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WEALTH & ASSET MANAGEMENT

IIFL WEALTH FINANCE LIMITED

(Formerly known as Chephis Capital Markets Limited)

A Public Limited Company Incorporated under the Companies Act, 1956, as amended
Registered as a Non-Banking Financial Company within the meaning of the Reserve Bank of India Act, 1934 (2 of
1934)

Registered Office & Corporate Office: 6 Floor, IIFL Centre, Kamala City, Lower Parel,

Mumbai 400 013, Maharashtra, India
Tel.: +91 22 39585600 Fax: +91 22 46464706
Website: www.iiflwealthfinance.com Email: nbfc-compliance@iiflw.com

CIN No. U65990MH1994PLC080646

“DISCLOSURE DOCUMENT FOR PRIVATE PLACEMENT OF PRINCIPAL PROTECTED SECURED REDEEMABLE NON
CONVERTIBLE MARKET LINKED DEBENTURES OF THE FACE VALUE RS. 1,00,000 EACH AT PAR (“DEBENTURES” or
“NCDs”) OF THE 11*" TRANCHE OF RS. 30 CRORE AGGREGATING UPTO RS. 1000 CRORE (“BASE ISSUE”)”

“SCHEDULE — | AND PAS-4 DISCLOSURES IN ACCORDANCE WITH REGULATION 21(1) OF SEBI (ISSUE AND LISTING
OF DEBT SECURITIES) REGULATIONS, 2008 AS AMENDED FROM TIME TO TIME AND SECTION 42 AND RULE 14(1)
OF COMPANIES (PROSPECTUS AND ALLOTMENT OF SECURITIES) RULES, 2014 RESPECTIVELY AND IN
COMPLIANCE WITH COMPANIES (SHARE CAPITAL AND DEBENTURES) RULES, 2014 AND ALSO IN COMPLIANCE
WITH SEBI CIRCULAR CIR./IMD/DF/17/2011 DATED SEPTEMBER 28, 2011 TITLED ‘GUIDELINES FOR ISSUE AND
LISTING OF STRUCTURED PRODUCTS/MARKET LINKED DEBENTURES”

GENERAL RISK
Investment in debt and debt related securities involve a degree of risk and investors should not invest in any
funds in the debt instruments, unless they can afford to take the risks attached to such investments. Investors
are advised to read the Disclosure Document carefully before taking an investment decision in this Issue. For
taking an investment decision the investor must rely on his examination of the Issuer and the offer including
the risks involved. The Issue of Debentures has not been recommended or approved by Securities and Exchange
Board of India (“SEBI”) nor does SEBI guarantee the accuracy or adequacy of this document. This Information
Memorandum has not been submitted to, cleared or approved by SEBI.

ISSUER’S ABSOLUTE RESPONSIBILITY

The Issuer confirms that, as of the date hereof, this Disclosure Document contains all information that is
material in the context of the Issue and sale of the Debentures; is accurate in all material respects and does not
contain any untrue statement of a material fact or omit to state any material fact necessary to make the
statements herein, in the light of the circumstances under which they are made, not misleading.

CREDIT RATING
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“PP-MLD [ICRA] AA with Stable Outlook" rating has been assigned by ICRA Limited for Rs. 2550 crore long term
principal protected equity linked debentures programme of our company. Instruments with PP-MLD [ICRA] AA
rating are considered to have high degree of safety regarding timely servicing of financial obligations. Such
instruments carry very low credit risk. The letters ‘PP-MLD’ suffixed to a rating symbol stand for ‘Principal
Protected Market Linked Debentures’. The present issue is part of the aforesaid programme of Rs.2550 crore.
The rating is not a recommendation to buy, sell or hold securities and investors should take their own decision.
The rating may be subject to revision or withdrawal at any time by the assigning rating agency and each rating
should be evaluated independently of any other rating. The rating agency has a right to suspend or withdraw
the rating at any time on the basis of factors such as new information.

LISTING

The Secured, Redeemable, Non-Convertible Market Linked Debentures and the Secured Redeemable Non-
Convertible Debentures will be listed on the Wholesale Debt Market (WDM) segment of the BSE Limited (“BSE”).

Registrar Trustee
MILESTONE

THUSTEE SEAMICES

Milestone Trusteeship Services Private Limited
602, Hallmark Business Plaza
Sant Dnyaneshwar Marg, Opp. Guru Nanak

Link Intime India Private Limited
C 101, 247 Park, L B S Marg,
Vikhroli West, Mumbai 400083.

Hospital
Telephone :022-49186000 Bandra (E)l Mumba|'400 051
Fax : 022-49186060 Telephone: +91 22 6716 7080
E-mail : mumbai@linkintime.co.in Fax: +91 22 6716 7077

Website: www.linkintime.co.in E-mail: vaishali@milestonetrustee.in

Issue Opens on: As mentioned in the annexed Term Sheet | Issue Closes on: As mentioned in the annexed
(Annexure A) Term Sheet (Annexure A)

This Disclosure Document is not a Prospectus under the Companies Act, 2013 (the “Companies Act”). This
Disclosure Document is prepared in conformity with (i) Securities and Exchange Board of India (Issue and Listing of
Debt Securities) Regulations, 2008 issued vide circular no. LAD-NRO/GN/2008/13/127878 dated June 06, 2008 as
amended from time to time (together “SEBI Debt Regulations”); (ii) relevant provisions of the Companies Act and
rules made thereunder; and (iii) SEBI circular Cir./IMD/DF/17/2011 dated September 28, 2011 titled ‘Guidelines for
Issue and Listing of Structured Products/Market Linked Debentures.

# The Issuer reserves the right to change the issue closing date and in such an event, the Deemed Date of Allotment
for the Debentures may also be revised by the Issuer at its sole and absolute discretion.

The Disclosure Document is dated March 16, 2017
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DISCLAIMER
GENERAL DISCLAIMER:

This Memorandum of Private Placement (“Disclosure Document/ Information Memorandum”) is not a prospectus
and does not constitute an offer to the public generally to subscribe for or otherwise acquire the Debentures to be
issued by IIFL Wealth Finance Limited (the “Issuer”). Neither this Disclosure Document nor any other information
supplied in connection with the contemplated issue should be construed as legal, tax, accounting or investment
advice.

The Issue is proposed to be listed on the BSE and is being made strictly on a private placement basis. This Disclosure
Document is not intended to be circulated to more than such number of persons as may be permitted by applicable
law for the purposes of a private placement. Multiple copies hereof given to the same entity shall be deemed to
be given to the same person and shall be treated as such. It does not constitute and shall not be deemed to
constitute an offer or an invitation to subscribe to the Debentures to the public in general.

This Disclosure Document is for private placement of Debentures and has been prepared in conformity with the
Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations, 2008 issued vide circular
no. LAD-NRO/GN/2008/13/127878 dated June 06, 2008, and Securities and Exchange Board of India (Issue and
Listing of Debt Securities) (Amendment) Regulations, 2012 issued vide circular no. LAD-NRO/GN/2012-13/19/5392
dated October 12, 2012, and SEBI circular no. CIR/IMD/DF/18/2013 dated October 29, 2013 and the Securities and
Exchange Board of India (Issue and Listing of Debt Securities) (Amendment) Regulations, 2014 issued vide circular
no. LAD-NRO/GN/2013-14/43/207 dated January 31, 2014 and section 42 of the Companies act, 2013 and the
Companies (Prospectus and Allotment of Securities) Rules, 2014. This Disclosure Document also complies with SEBI
circular Cir./IMD/DF/17/2011 dated September 28, 2011 titled ‘Guidelines for Issue and Listing of Structured
Products/Market Linked Debentures”. As per the applicable provisions, copy of this Disclosure Document has not
been filed or submitted to SEBI for its review and/or approval. Further, since the Issue is being made on a private
placement basis, the provisions of Section 42(7) of the Companies Act, 2013 shall be applicable and accordingly, a
copy of this Disclosure Document will be filed with the RoC within a period of 30 days from the date of circulation
of the Disclosure Document.

This Disclosure Document has been prepared to provide general information about the Issuer to potential investors
to whom it is addressed and who are willing and eligible to subscribe to the Debentures. This Disclosure Document
does not purport to contain all the information that any potential investor may require. Neither this Disclosure
Document nor any other information supplied in connection with the Debentures is intended to provide the basis
of any credit or other evaluation and any recipient of this Disclosure Document should not consider such receipt a
recommendation to purchase any Debentures. Each investor contemplating purchasing any Debentures should
make its own independent investigation of the financial condition and affairs of the Issuer, and its own appraisal
of the creditworthiness of the Issuer. Each recipient of this Disclosure Document acknowledges that such person
has not relied on the Issuer or any of its affiliates, shareholders, directors, employees, agents or advisors in
connection with its investigation of the accuracy of such information or its investment decision and such person
has relied solely on its own examination of the creditworthiness of the Issuer and the merits and risks involved in
investing in the Debentures. Potential investors should consult their own financial, legal, tax and other professional
advisors as to the risks and investment considerations arising from an investment in the Debentures and should
possess the appropriate resources to analyze such investment and the suitability of such investment to such
investor’s particular circumstances.

No person has been authorized to give any information or to make any representation not contained or
incorporated by reference in this Disclosure Document or in any material made available by the Issuer to any
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potential investor pursuant hereto and, if given or made, such information or representation must not be relied
upon as having been authorized by the Issuer.

This Disclosure Document and the contents hereof are restricted for only the intended recipient(s) who have been
addressed directly and specifically through a communication by the Issuer and only such recipients are eligible to
apply for the Debentures. All investors are required to comply with the relevant regulations/guidelines applicable
to them for investing in this Issue. The contents of this Disclosure Document are intended to be used only by those
investors to whom it is distributed. It is not intended for distribution to any other person and should not be
reproduced by the recipient.

No invitation is being made to any persons other than those to whom application forms along with this Disclosure
Document being issued have been sent by or on behalf of the Issuer. Any application by a person to whom the
Disclosure Document has not been sent by or on behalf of the Issuer shall be rejected without assigning any reason.

Each person receiving this Disclosure Document acknowledges that:

Such person has been afforded an opportunity to request and to review and has received all additional information
considered by it to be necessary to verify the accuracy of or to supplement the information herein. Each such
person (i) is a knowledgeable and sophisticated investor; (i) have the expertise in assessing the credit, market and
all the other risks involved in purchasing the Debentures; (iii) has done its own independent assessment and
analysis of the Issue; (iv) understands that, by purchase or holding of the Debentures, it is assuming and is capable
of bearing the risk of loss that may occur with respect to Debentures, including the possibility that it may lose all
or a substantial portion of investment.

The Issuer does not undertake to update the Disclosure Document to reflect subsequent events after the date of
the Disclosure Document.

Neither the delivery of this Disclosure Document nor any sale of Debentures made hereunder shall, under any
circumstances, constitute a representation or create any implication that there has been no change in the affairs
of the Issuer since the date hereof.

All projections and forecast in this Disclosure Document are based on assumptions considered to be reasonable
but the actual outcome may be materially affected by changes in economic and other circumstances, which cannot
be foreseen. No representation or warranty (express or implied) is made that any projection, forecast, assumption
or estimate contained in this Disclosure Document is accurate or will be achieved, and no representation or
warranty is made to the future performance or policy of the Issuer and/or its subsidiaries, if any. The reliance
that the recipient of this Disclosure Document places upon the projections and forecasts is a matter for its own
judgment. The information contained in this Disclosure Document may include results of analyses from a
quantitative model which represent potential future events that may or may not be realized, and is not a
complete analysis of every material fact representing any product. Any estimates included herein constitute our
judgment as of the date hereof and are subject to change without any notice.

This Disclosure Document does not constitute, nor may it be used for or in connection with, an offer or solicitation
by anyone in any jurisdiction in which such offer or solicitation is not authorized or to any person to whom it is
unlawful to make such an offer or solicitation. No action is being taken to permit an offering of the Debentures or
the distribution of this Disclosure Document in any jurisdiction where such action is required. The distribution of
this Disclosure Document and the offering and sale of the Debentures may be restricted by law in certain
jurisdictions. Persons into whose possession this Disclosure Document comes are required to inform themselves
about and to observe any such restrictions. The Disclosure Document is made available to investors in the Issue on
the strict understanding that the contents hereof are strictly confidential.
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It is the responsibility of investors to ensure that any transfer of the Debentures is in accordance with this
Disclosure Document and the applicable laws, and ensure that the same does not constitute an offer to the public.

The information and data contained herein is submitted to each of the recipient of this Disclosure Document on a
strictly private and confidential basis. By accepting a copy of this Disclosure Document, each recipient agrees that
neither it nor any of its employees or advisors will use the information contained herein for any purpose other than
evaluating the subscription to the Issue or will divulge to any other party any such information. This Disclosure
Document must not be photocopied, reproduced, extracted or distributed in full or in part to any person other
than the recipient without the prior written consent of the Issuer.

DISCLAIMER OF THE SECURITIES AND EXCHANGE BOARD OF INDIA

This Disclosure Document has not been filed with the Securities & Exchange Board of India (SEBI). The securities
have not been recommended or approved by SEBI nor does SEBI guarantee the accuracy or adequacy of this
document. This document should not, in any way, be deemed or construed to have been cleared or vetted 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
document. The issue of Debentures is being made on a private placement basis and, therefore, filing of this
document with SEBI is not required, however SEBI reserves the right to take up at any point of time, with the Issuer,
any irregularities or lapses in this document.

DISCLAIMER OF THE STOCK EXCHANGE

As required, a copy of this Disclosure Document shall be submitted to the BSE for hosting the same on its website.
It is to be distinctly understood that such submission of the document with BSE or hosting the same on its website
should not in any way be deemed or construed that the document has been cleared or approved by BSE; nor does
it in any manner warrant, certify or endorse the correctness or completeness of any of the contents of this
document; nor does it warrant that this Issuer’s securities will be listed or continue to be listed on the exchange;
nor does it take responsibility for the financial or other soundness of the Issuer, its promoters, its management or
any scheme or project of the Issuer. Every person who desires to apply for or otherwise acquire any securities of
this Issuer may do so pursuant to independent inquiry, investigation and analysis and shall not have any claim
against the exchange whatsoever by reason of any loss which may be suffered by such person consequent to or in
connection with such subscription/ acquisition whether by reason of anything stated or omitted to be stated herein
or any other reason whatsoever.

DISCLAIMER OF THE CREDIT RATING AGENCY

The ratings of the credit rating agency should not be treated as a recommendation to buy, sell or hold the rated
debt instruments. The credit rating agency’s ratings are subject to a process of surveillance which may lead to a
revision in ratings. Please visit credit rating agency’s website or contact credit rating agency’s office for the latest
information on credit rating agency’s ratings. All information contained herein has been obtained by the credit
rating from sources believed by it to be accurate and reliable. Although reasonable care has been taken to ensure
that the information herein is true, such information is provided ‘AS IS’ without any warranty of any kind, and the
credit rating agency in particular, makes no representation or warranty, express or implied, as to the accuracy,
timeline or completeness of any such information. All information contained herein must be construed solely as
statements of opinion and credit rating agency shall not be liable for any losses incurred by users from any use of
this publication or its contents.

DISCLAIMER OF THE DEBENTURE TRUSTEE
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Debenture trustee or their agents or advisers associated with the Issue does not undertake to review the financial
condition or affairs of the Issuer during the life of the arrangements contemplated by this Disclosure Document
or shall not have any responsibility to advise any investor or prospective investor in the Debentures of
any information available with or subsequently coming to the attention of the debenture trustee, agents or
advisors.

The debenture trustee and their agents or advisors associated with the Issue have not separately verified the
information contained herein. Accordingly, no representation, warranty or undertaking, express or implied,
is made and no responsibility is accepted by debenture trustee as to the accuracy or any other information
provided by the issuer. Accordingly, debenture trustee associated with the Issue shall have no liability in relation
to the information contained in this Disclosure Document or any other information provided by the Issuer in
connection with the Issue.

Trustees to the Issue are neither a principal debtor nor a guarantor of the Debentures.

DISCLAIMER BY THE RESERVE BANK OF INDIA:

THE COMPANY IS HAVING A VALID CERTIFICATE OF REGISTRATION DATED MARCH 18, 1998 BEARING
REGISTRATION NO. B-13.00361 ISSUED BY THE RESERVE BANK OF INDIA UNDER SECTION 45 IA OF THE RESERVE
BANK OF INDIA ACT, 1934. HOWEVER, 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
REPAYMENT OF DEPOSITS/ DISCHARGE OF LIABILITY BY THE COMPANY.

DISCLAIMER IN RESPECT OF JURISDICTION

The private placement of Debenture is made in India to Individuals, HUF, Companies, Corporate Bodies, Trusts
registered under the Indian Trusts Act, 1882, Societies registered under the Societies Registration Act, 1860 or any
other applicable laws, provided that such Trust/ Society is authorised under constitution/ rules/ bye laws to hold
debenture in a Company, Indian Mutual Funds registered with SEBI, Indian Financial Institutions, Insurance
Companies, Commercial Banks including Regional Rural Banks and Cooperative Banks, Provident, Pension, Gratuity,
Superannuation Funds as defined under Indian laws. The Information Memorandum does not, however, constitute
an offer to sell or an invitation to subscribe to securities offered hereby in any other jurisdiction to any person to
whom it is unlawful to make an offer or invitation in such jurisdiction. Any person into whose possession this
Information Memorandum comes is required to inform him about and to observe any such restrictions. Any
disputes arising out of this issue will be subject to the exclusive jurisdiction of the courts at Mumbai. All information
considered adequate and relevant about the Issuer has been made available in this Information Memorandum for
the use and perusal of the potential investors and no selective or additional information would be available for a
section of investors in any manner whatsoever.

FORWARD LOOKING STATEMENTS

All statements in this Disclosure Document that are not statements of historical fact constitute “forward looking
statements”. All statements regarding the Issuer’s expected financial condition and results of operations, business,
plans and prospects are forward looking statements. These forward looking statements and any other projections
contained in this Disclosure Document (whether made by the Issuer or any third party) are predictions and involve
known and unknown risks, uncertainties and other factors that may cause the Issuer’s actual results, performance
and achievements to be materially different from any future results, performance or achievements expressed or
implied by such forward looking statements or other projections. The forward looking statements, if any, contained
in this Disclosure Document are based on the beliefs of the management of the Issuer, as well as the assumptions
made by and information available to management as at the date of this Disclosure Document. There can be no
assurance that the expectations will prove to be correct. The Issuer expressly disclaims any obligation or
undertaking to release any updated information or revisions to any forward looking statements contained herein
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to reflect any changes in the expectations or assumptions with regard thereto or any change in the events,
conditions or circumstances on which such statements are based. Given these uncertainties, recipients are
cautioned not to place undue reliance on such forward looking statements. All subsequent written and oral forward
looking statements attributable to the Issuer are expressly qualified in their entirety by reference to these
cautionary statements.

Important factors that could cause actual results to differ materially from our expectationsinclude, but not limited
to, the following:

. Any increase in the levels of non-performing assets (“NPA”) on our loan portfolio, for any reason
whatsoever, would adversely affect our business and results of operations;

. Any volatility in interest rates which could cause our Gross Spreads to decline and consequently affect
our profitability;

o Changes in the value of Rupee and other currency changes;

o Unanticipated turbulence in interest rates or other rates or prices; the performance of the financial and
capital markets in India and globally;

. Changes in political conditions in India;

. the rate of growth of our loan assets;

. the outcome of any legal or regulatory proceedings we are or may become a party to;

. Changes in Indian and/or foreign laws and regulations, including tax, accounting, banking,
securities, insurance and other regulations; changes in competition and the pricing environment in India;
and regional or general changes in asset valuations;

e Any changes in connection with policies, statutory provisions, regulations and/or RBI directions in
connection with NBFCs, including laws that impact our lending rates and our ability to enforce our
collateral;

. Emergence of new competitors;

. Performance of the Indian debt and equity markets;

o Occurrence of natural calamities or natural disasters affecting the areas in which our Company
has operations;

e  The performance of the financial markets in India and globally;

. Our ability to attract and retain qualified personnel.

DISCLOSURES AND INFORMATION RELATING TO THE REFERENCE INDEX/ PORTFOLIO PERTAINING TO PRINCIPAL
PROTECTED SECURED REDEEMABLE NON CONVERTIBLE MARKET LINKED DEBENTURES

Standard Risk Factors related to the Reference Index/Portfolio of the AT1 debt securities:

Name of Security Issuer Name ISIN Allocation Call date
0,
DBl BANEEI;I;\QLIE? 11.09% IDBI Bank INEOO8AO8V34 30-08-2021
0%-60%
0,

IDBI BANK LIMITED 10.75% IDBI Bank INEOO8AO8UB4 17-10-2024

Perpetual

[s)

ANDHRA BANKLIMITED 10.99% Andhra bank INE434A08067 05-08-2021

Perpetual

0,

ANDHRA BANK LIMITED 9.55% Andhra bank INE434A09149 05-08-2021

Perpetual

ORIENTAL BANK 10.959 Oriental bank
% rientaibant | \Ne141A08050 | 0%-55% | 16.09-2021
Perpetual of commerce
0,

BANK OF INDIA LIMITED 11% Bank of India INEO84A08052 08-08-2024

Perpetual

. .
SYNDICATE BANK 11.25% Syndicate INE667A08062 30-03-2021
Perpetual 2021 Bank

AXIS BANK 8.25% Perpetual 2021 Axis Bank INE238A08427 0%-20% 14-12-2021
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11.25% Vijaya bank 30-March-21 Vijaya Bank INE705A08086 30-03-2021
0%-55%
INE705A08094
10.49% Vijaya bank 17-Jan-22 Vijaya Bank 17-01-2022
Name of Security Issuer Name ISIN Allocation Call date
0,
5Bl L'M'TEngdziA’ Perpetual SBI Bank INEO62A08140 | 0%-100% | 25-10-2021
SBI LIMITED 9% Perpetual 2021 SBI Bank INEO62A08124 0%-100% 06-09-2021

Risks involved in investing in AT1 bonds are as follows:

1)

2)

Coupon discretion:

The bank will have full discretion at all times to cancel distributions/payments in order to meet the eligibility
criterion for perpetual debt instruments. On cancellation of distributions /payments these payments will be
extinguished and the Bank shall have on obligation to make distributions / payments in kinds as well.
Cancellation of discretionary payments will not be an event of default. Bank will have full access to cancelled
payments, to meet obligations as they fall due. Cancellation of distributions/payments will not impose any
restriction on the Bank except in relation to distributions to common stakeholders. Coupon will be paid out
of distributable items. In this context, coupon may be paid out of current year profits. However, if current
year profits are not sufficient, coupon may be paid subject to availability of sufficient revenue reserves
(those which are not created for specific purposes by Bank) and / or credit balance in profit and loss account,
if any. However, payment of coupon on PDIs from the revenue reserves is subject to the Bank meeting
minimum regulatory requirements for CET1, Tier 1 and Total Capital ratios at all times and subject to the
requirements of capital buffer frameworks (i.e. capital conservation buffer, countercyclical capital buffer
and Domestic Systemically Important Banks). The coupon on the bonds shall be non-cumulative. If coupon
is not paid or paid at a rate lessor than the coupon rate, the unpaid coupon will not be paid in future years.
In the event that the Bank determines that it will be cancelling a payment of coupon on the Bonds, the Bank
will notify the Trustee not less than 21 calendar days prior to the relevant Coupon Payment Date of that fact
and of the amount that shall not be paid.

Call risk:

a) Issuer Call: The Issuer may at its sole discretion, subject to Conditions for call and repurchase having
been satisfied and having notified the Trustee not less than 21 calendar days prior to the date of
exercise of such Issuer Call (which notice shall specify the date fixed for exercise of the Issuer Call (the
“Issuer Call Date”), may exercise a call on the outstanding Bonds. The Issuer Call, which is discretionary,
may or may not be exercised on the tenth anniversary from the Deemed Date of Allotment i.e. the
tenth Coupon Payment Date or on any Coupon Payment Date thereafter.

b) Tax Call: If a Tax Event (as described below) has occurred and continuing, then the Issuer may having
been satisfied and having notified the Trustee not less than 21 calendar days prior to the date of
exercise of such Tax Call or Variation (which notice shall specify the date fixed for exercise of the Tax
Call or Variation “Tax Call Date”), may exercise a call on the Bonds or substitute the Bonds or vary the
terms of the Bonds so that the Bonds have better classification. A Tax Event has occurred if, as a result
of any change in, or amendment to, the laws affecting taxation (or regulations or rulings promulgated
thereunder) of India or any change in the official application of such laws, regulations or rulings the
Issuer will no longer be entitled to claim a deduction in respect of computing its taxation liabilities with
respect to coupon on the Bonds. RBI will permit the Issuer to exercise the Tax Call only if the RBI is
convinced that the Issuer was not in a position to anticipate the Tax Event at the time of issuance of
the Bonds.

c) Regulatory Call or Variation: If a Regulatory Event (as described below) has occurred and continuing,
then the Issuer may having been satisfied and having notified the Trustee not less than 21 calendar
days prior to the date of exercise of such Regulatory Call or Variation (which notice shall specify the
date fixed for exercise of the Regulatory Call or Variation (the “Regulatory Call Date”)), may exercise a
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call on the Bonds or substitute the Bonds or vary the terms of the Bonds so that the Bonds have better
classification. A Regulatory Event is deemed to have occurred if there is a downgrade of the Bonds in
regulatory classification i.e. Bonds is excluded from the consolidated Tier | Capital of the Issuer. RBI
will permit the Issuer to exercise the Regulatory Call only if the RBI is convinced that the Issuer was not
in a position to anticipate the Regulatory Event at the time of issuance of the Bonds.

3) Loss Absorption:

a)

b)

Permanent principal write down on PONV Trigger Even:
If a PONV Trigger Event (as described below) occurs, the Issuer shall:
(i) notify the Trustee;
(i) cancel any coupon which is accrued and unpaid on the Bonds as on the write-down date; and
(iii) without the need for the consent of Bondholders or the Trustee, write down the outstanding
principal of the Bonds by such amount as may be prescribed by RBI (“PONV Write Down Amount”)
and subject as is otherwise required by the RBI at the relevant time. The Issuer will affect a write-
down within thirty days of the PONV Write-Down Amount being determined and agreed with the
RBI. A write-down may occur on more than one occasion. Once the principal of the Bonds have
been written down pursuant to PONV Trigger Event, the PONV Write-Down Amount will not be
restored in any circumstances, including where the PONV Trigger Event has ceased to continue
Temporary write down:
If a CET1 Trigger Event (as described below) occurs, the Issuer shall: (i) notify the Trustee; (ii) cancel
any coupon which is accrued and unpaid to as on the write-down date; and (iii) without the need for
the consent of Bondholders or the Trustee, write down the outstanding principal of the Bonds by such
amount as the Issuer may in its absolute discretion decide. and in no case such amount shall be less
than the amount required to immediately return the Issuer’'s Common Equity Tier 1 Ratio (as defined
below) to above the CET1 Trigger Event Threshold (as defined below) (the “CET1 Write Down
Amount”). Notwithstanding the above, if the RBI has agreed with the Issuer prior to the occurrence of
the relevant CET1 Trigger Event that a write-down shall not occur because it is satisfied that actions,
circumstances or events have had, or imminently will have, the effect of restoring the Common Equity
Tier 1 Ratio to a level above the CET1 Trigger Event Threshold that the RBI and the Issuer deem, in their
absolute discretion, to be adequate at such time, no CET1 Trigger Event in relation thereto shall be
deemed to have occurred. CET1 Trigger Event means that the Issuer’s or its group’s Common Equity
Tier 1 Ratio is: (i) if calculated at any time prior to March 31, 2019, at or below 5.5%; or (ii) if calculated
at any time from and including March 31, 2019, at or below 6.125%, (the “CET1 Trigger Event
Threshold”); Common Equity Tier 1 Ratio means the Common Equity Tier 1 Capital (as defined and
calculated in accordance with the Basel Il Guidelines) of the Issuer or its group (as the case may be)
expressed as a percentage of the total risk weighted assets (as defined and calculated in accordance
with the Basel Ill Guidelines) of the Issuer or its group (as applicable);

These are risks specific to Additional Tier 1 bonds and other risks associated to Fixed Income Securities such as
Interest rate risk, prepayment risk, settlement risk, credit risk of downgrade will also apply for these securities.

Risk factors associated with investing in Fixed Income Securities

The price of the securities will be affected by changes in the general level of interest rates. The price of the securities

is expected to increase from a fall in interest rates while it would be adversely affected by an increase in the level

of interest rates.

Investment in Debt instruments are subject to varying degree of credit risk or default risk (i.e. the risk of an issuer's

inability to meet interest and principal payments on its obligations) or any other issues, which may have their credit

ratings downgraded. Changes in financial conditions of an issuer, changes in economic and political conditions in

general, or changes in economic and/ or political conditions specific to an issuer, all of which are factors that may

have an adverse impact on an issuer's credit quality and security values. This may increase the risk of the portfolio.

The Investment Manager will endeavour to manage credit risk through in-house credit analysis.
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Generally, when interest rates rise, prices of fixed income securities fall and when interest rates drop, the prices
increase. The extent of fall or rise in the prices is a function of the existing coupon, days to maturity and the increase
or decrease in the level of interest rates. The new level of interest rate is determined by the rates at which
government raises new money and/or the price levels at which the market is already dealing in existing securities.

Different types of fixed income securities in which the Securities would invest as given in the Scheme Information
Document carry different levels and types of risk. Accordingly, the Securities risk may increase or decrease
depending upon its investment pattern. e.g. corporate bonds carry a higher level of risk than Government
securities. Further even among corporate bonds, AAA rated bonds, are comparatively less risky than AA rated
bonds.

Risk Factors:

An investment in this type of security involves a certain degree of risk. The investor should carefully consider all the
information contained in this disclosure document, including the risks and uncertainties described below, before
making an investment decision. The risk factors set forth below do not purport to be complete or comprehensive in
terms of all the risks that may arise in connection with our business or any decision to purchase, own or dispose of
the Debentures. The following risk factors are determined on the basis of their materiality. In determining the
materiality of risk factors, we have considered risks which may not be material individually but may be material
when considered collectively, which may have a qualitative impact though not quantitative, which may not be
material at present but may have a material impact in the future. Additional risks, which are currently unknown, if
materialises, may in the future have a material adverse effect on our business, financial condition and results of
operations. The market prices of the NCDs could decline due to such risks and you may lose all or part of your
investment.

Internal Risk Factors

1. Any increase in the levels of non-performing assets (“NPA”) on our loan portfolio, for any reason
whatsoever, would adversely affect our business and results of operations.

Consistent with the growth of our branch network and our product portfolio, we expect an increase in our loan
assets. Should the overall credit quality of our loan portfolio deteriorate, the current level of our provisions may not
be adequate to cover further increases in the amount of our NPAs. Moreover, there also can be no assurance that
there will be no further deterioration in our provisioning coverage as a percentage of Gross NPAs or otherwise, or
that the percentage of NPAs that we will be able to recover will be similar to our past experience of recoveries of
NPAs. As of December 31, 2016, the gross value of NPAs on our books of accounts was NIL of our total loan book.
While we believe that we have adequately provided for NPAs to cover known or expected losses which may arise in
our asset portfolio, any increase in the level of final credit losses shall adversely affect our business and future
financial performance.

2. We may be impacted by volatility in interest rates which could cause our Gross Spreads to decline and
consequently affect our profitability.

We are exposed to interest rate risks as a result of lending to customers at fixed/ floating interest rates and in
amounts and for periods which may differ from our funding sources. While we seek to match our interest rate
positions to minimise interest rate risk, we are unable to assure you that significant variation in interest rates will
not have an effect on our results of operations. Moreover, volatility in interest rates is sensitive to factors which are
beyond our control, including the monetary policies of the RBI, deregulation of the financial sector in India, domestic
and international economic and political conditions, inflation and other such considerations. In a rising interest rate
environment, if the yield on our interest-earning assets does not increase simultaneously with or to the same extent
10
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as our cost of funds, or, in a declining interest rate environment, if our cost of funds does not decline simultaneously
or to the same extent as the yield on our interest -earning assets, our net interest income and net interest margin
would be adversely impacted.

There can be no assurance that we will be able to adequately manage our interest rate risk in the future and any
significant increase in interest rates would adversely affect our business and results of operations.

3. We are subjected to supervision and regulation by the RBI as a systemically important NBFC, and changes in
RBI’s regulations governing us could adversely affect our business.

Being an NBFC, the operations of the Company are subject to various regulations prescribed the RBI and other
statutory authorities including regulations relating to foreign investment in India. Pursuant to the revised regulatory
framework for NBFCs issued by RBI Master Direction NBFC-SI-ND Directions, 2016- RBI/DNBR/2016-17/45 Master
Direction DNBR.PD.CC.No.086/03.10.001 dated September 01, 2016 (Updated as on March 09, 2017), the Company
has been classified as a Systemically Important Non Deposit Accepting NBFC. Pursuant to the aforesaid circular,
among other things, NBFCs will be required to consider a term loan inclusive of unpaid interest as non-performing
asset if it is overdue for period of 6 months or more or on which interest amount remained overdue for period of 6
months or more and in respect of demand or call loan which remained overdue for period of 6 months or more from
the date of demand or call or on which interest amount remained overdue for period of 6 months or more. Provisions
for standard assets has been 0.30 per cent of the loans outstanding by the end of March 2016, 0.35 per cent by the
end of March 2017 and 0.40 per cent by end of March 2018. The Company is required to maintain a CAR of 15%
besides complying with other Prudential Norms, directions and the requirements under the revised regulatory
framework. Compliance with many of the regulations applicable to the Company across jurisdictions including any
restrictions on investments and other activities currently being carried out by the Company involve a number of
risks, particularly in areas where applicable regulations may be subject to varying interpretations. If the
interpretation of the regulators and authorities varies from our interpretation, we may be subject to penalties and
the business of the Company could be adversely affected. Further, the RBI’s may amend regulations/ guidelines
applicable to NBFCs in future which may require us to restructure our activities, incur additional cost or could
otherwise adversely affect our business and our financial performance.

While the RBI has not provided for any restriction on interest rates that can be charged by non -deposit taking NBFCs
but there can be no assurance that the RBI and/or the Government will not implement regulations or policies,
including policies or regulations or legal interpretations of existing regulations, relating to or affecting interest rates,
taxation, inflation or exchange controls, or otherwise take action, that could have an adverse effect on non-deposit
taking NBFCs. In addition, there can be no assurance that any changes in the laws and regulations relative to the
Indian financial services industry will not adversely impact our business.

4. Our ability to borrow from various banks may be restricted on account of guidelines issued by the RBI
imposing restrictions on banks in relation to their exposure to NBFCs.

The RBI in its notification (No. RBI/2006-07/205/DBOD.No. FSD.BC.46 / 24.01.028 /2006-07) dated December 12,
2006 has amended the regulatory framework governing banks to address concerns arising from divergent
regulatory requirements for banks and NBFCs. This notification reduces the exposure (both lending and investment,
including off balance sheet exposures) of a bank to NBFCs like us. Accordingly, banks’ exposure limits on any NBFC
are reduced from the 25% of the banks’ capital funds to 10% of its capital funds. Furthermore, RBI has suggested
that banks may consider fixing internal limits for their aggregate exposure to all NBFCs combined. This notification
limits a bank’s exposure to NBFCs which consequently restricts our ability to borrow from banks and thereby
increasing the cost of our borrowing.
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This notification has adversely affected our business and any similar notifications released by the RBI in the future,
which has a similar impact on our business could affect our growth, margins and business operations.

5. Our ability to lend against security of shares may be restricted on account of recent guidelines issued by RBI,
which may have a negative impact on our business and results of operation.

As per RBI Master Direction NBFC-SI-ND Directions, 2016- RBI/DNBR/2016-17/45 Master Direction
DNBR.PD.CC.N0.086/03.10.001 dated September 01, 2016 (Updated as on March 09, 2017) has restricted ‘Loan
against Shares’ business undertaken by NBFCs. Some of the requirements of such circular are: a. LTV ratio should
not exceed 50%, and shall be maintained at all times. Any shortfall in the maintenance of the 50% LTV occurring on
account of movement in the share price shall be made within 7 working days, b. In case where lending is done for
investment in capital market, only Group 1 securities can be accepted as collateral for loans of value more than Rs.5
lakh subject to review by RBI, and c. to report on-line to stock exchanges, information on the shares pledged in favor
of NBFC, by borrowers for availing loans. At this point, we cannot assure you that this notification and its
applicability to us will not have a material and adverse effect on our future financial conditions and results of
operations.

6. Our business requires substantial capital, and any disruption in funding sources would have a material
adverse effect on our liquidity and financial condition.

Our liquidity and ongoing profitability are, in large part, dependent upon our timely access to, and the costs
associated with, raising capital. Our funding requirements historically have been met from a combination of
borrowings such as term loans and working capital limits from banks and issuance of commercial paper, non-
convertible debentures on private placement basis and equity on right issue basis. Thus, our business depends and
will continue to depend on our ability to access diversified low-cost funding sources.

The RBI Master Direction NBFC-SI-ND Directions, 2016- RBI/DNBR/2016-17/45 Master Direction
DNBR.PD.CC.N0.086/03.10.001 dated September 01, 2016 (Updated as on March 09, 2017) issued certain
guidelines to NBFCs with respect to raising of money through private placement by them in the form of non -
convertible debentures. These guidelines include restrictions on the minimum subscription amount for a single
investor of Rs. 20,000, prohibition on providing loan against the security of its own debentures, etc. This has
resulted in limiting the Company’s ability to raise fresh debentures on private placement basis.Such changes in laws
of the country applicable to our company can disrupt funding sources which would have a material adverse effect
on our liquidity and financial condition.

7. The financing industry is becoming increasingly competitive and our growth will depend on our ability to
compete effectively.

The sector in which we operate is highly competitive and we face significant competition from banks and other
NBFCs. Many of our competitors are larger institutions, which may have much larger customer and funding sources,
larger branch networks and more capital than we do. Some of our competitors may be more flexible and better-
positioned to take advantage of market opportunities. In particular, private banks in India and many of our
competitors outside of India may have operational advantages in implementing new technologies and
rationalizing branches. These competitive pressures affect the industry in which we operate as a whole, and our
future success will depend in large part on our ability to respond in an effective and timely manner to these
competitive pressures.

Unlike commercial banks, we do not have access to funding from savings and current deposits of customers. Instead,

we are reliant on higher cost syndicated loans and debentures for our funding requirements, which may reduce our

margins compared to competitors. Our ability to compete effectively with commercial banks will depend, to some
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extent, on our ability to raise low -cost sources of funding in the future. If we are unable to compete effectively with
other participants in the loan against security/property industry, our business, future financial performance and the
trading price of the NCDs may be adversely affected.

8. We are dependent on IIFL Wealth Group, for our clientele, goodwill that we enjoy in the industry and our
brand name and any factor affecting the business and reputation of IIFL Wealth Group may have a
concurrent adverse effect on our business and results of operations.

We source our clients from IIFL Wealth Group and also significantly benefit from the goodwill that IIFL Wealth Group
enjoys in the market. We believe that this goodwill ensures a steady inflow of business. In the event IIFL Wealth
Group is unable to maintain the quality of its services or its goodwill deteriorates for any reason whatsoever, our
business and results of operations may be adversely affected. We have entered into formal arrangements for usage
of the “lIFL” brand name and logo which is owned by IIFL Holdings Limited. We operate in a competitive
environment, and we believe that our brand recognition is a significant competitive advantage to us. Any failure to
retain our Company name may deprive us of the associated brand equity that we have developed which may have
a material adverse effect on our business and operations.

9. If we are unable to manage our rapid growth effectively, our business and financial results could be
adversely affected.

A principal component of our strategy is to continue to grow by expanding the size and geographical scope of our
businesses. This growth strategy will place significant demands on our management, financial and other resources.
It will require us to continuously develop and improve our operational, financial and internal controls. Continuous
expansion increases the challenges involved in financial management, recruitment, training and retaining high
quality human resources, preserving our culture, values and entrepreneurial environment, and developing and
improving our internal administrative infrastructure. Failure to train our employees properly may result in an
increase in employee attrition rates, require additional hiring, erode the quality of customer service, divert
management resources, increase our exposure to high-risk credit and impose significant costs on us. If we grow our
loan book too rapidly or fail to make proper assessments of credit risks associated with new borrowers, a higher
percentage of our loans may become non-performing, which would have a negative impact on the quality of our
assets and our financial condition. Any inability on our part to manage such growth could disrupt our business
prospects, impact our financial condition and adversely affect our results of operations.

10. Our growth will depend on our continued ability to access funds at competitive rates which are dependent
on a number of factors including our ability to maintain our credit ratings.

As we are a “systemically important non-deposit accepting” NBFC and do not have access to deposits, our liquidity
and ongoing profitability are primarily dependent upon our timely access to, and the costs associated with raising
capital. Our business is significantly dependent on funding from the debt capital markets and commercial
borrowings. The demand for such funds is competitive and our ability to obtain funds at competitive rates will
depend on various factors including our ability to maintain positive credit ratings. Ratings reflect a rating agency’s
opinion of our financial strength, operating performance, strategic position, and ability to meet our obligations. In
relation to our long-term debt instruments, we currently have long term ratings of “PP-MLD (ICRA)AA with stable
outlook” from ICRA. In relation to our IPO-Financing and Commercial Paper, we have also received rating of “A1+”
from ICRA. Any downgrade of our credit ratings would increase borrowing costs and constrain our access to capital
and debt markets and, as a result, would negatively affect our net interest margin and our business. In addition,
downgrades of our credit ratings could increase the possibility of additional terms and conditions being added to
any additional financing or refinancing arrangements in the future. Any such adverse development could adversely
affect our business, financial condition and results of operations.
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Our business depends and will continue to depend on our ability to access diversified funding sources. Changes in
economic and financial conditions or continuing lack of liquidity in the market could make it difficult for us to access
funds at competitive rates. As an NBFC, we also face certain restrictions on our ability to raise money from
international markets which may further constrain our ability to raise funds at attractive rates. While our borrowing
costs have been competitive in the past due to our ability to raise debt products, credit rating and our asset portfolio,
in the event we are unable to access funds at an effective cost that is comparable to or lower than our competitors,
we may not be able to offer competitive interest rates for our loans. This may adversely impact our business and
results of operations.

11. We face asset-liability mismatches which could affect our liquidity and consequently may adversely affect
our operations and profitability.

We may face potential liquidity risks due to varying periods over which our assets and liabilities mature. As is typical
for NBFCs, a portion of our funding requirements is met through short-term funding sources such as bank loans,
working capital demand loans, cash credit, short term loans and commercial papers. Our inability to obtain
additional credit facilities or renew our existing credit facilities, in a timely and cost-effective manner or at all, may
lead to mismatches between our assets and liabilities, which in turn may adversely affect our operations and
financial performance.

12. We extend margin funding loans, or loans against shares, to our clients, and any default by a client coupled
with a downturn in the stock markets could result in substantial losses for us.

We extend “loans against shares”, or margin funding loans, which are secured by liquid, marketable securities at
appropriate or pre-determined margin levels. Recently as per RBI Master Direction NBFC-SI-ND Directions, 2016-
RBI/DNBR/2016-17/45 Master Direction DNBR.PD.CC.No0.086/03.10.001 dated September 01, 2016 (Updated as on
March 09, 2017) has restricted ‘Loan against Shares’ business undertaken by NBFCs. Some of the requirements of
such circular are: (a) LTV ratio should not exceed 50%, and only Group 1 securities can be accepted as collateral for
loans of value more than Rs.5 lakh subject to review by RBI. In the event of a volatile stock market or adverse
movements in stock prices, the collateral securing the loans may decrease significantly in value, resulting in LTV to
fall below the prescribed limit of 50% and consequential losses which we may not be able to support. Customers
may default on their obligations to us as a result of various factors including bankruptcy, lack of liquidity, lack of
business and operational failure. There is little financial information available about the creditworthiness of our
customers. It is therefore difficult to carry out precise credit risk analysis on our clients. Although we use a
technology-based risk management system and follow strict internal risk management guidelines on portfolio
monitoring, which include limits on the amount of margin, the quality of collateral provided by the client and pre-
determined margin call thresholds, no assurance can be given that if the financial markets witnessed a significant
single-day or general downturn, our financial condition and results of operations would not be adversely affected.

13. We do not own the premises where our branch office(s) is/are located and in the event our rights over the
properties is not renewed or is revoked or is renewed on terms less favourable to us, our business activities
may be disrupted.

At present we do not own the premises for our branch office(s). In the event the owner of the premises revokes the
consent granted to us or fails to renew the tenancy, we may suffer disruption in our operations.

14. We require several licenses and approvals for our business and in the event we are unable to procure or
renew them in time or at all, our business may be adversely affected.

We require several licenses, approvals and registration in order to undertake our business activities. These
registrations include registrations with the RBI as a systemically important non-deposit taking NBFC. We are also
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required to maintain licenses under various state Shops and Establishment Acts for some of our offices. Failure by
us to comply with the terms and conditions to which such permits or approvals are subject, and/or to renew,
maintain or obtain the required permits or approvals may result in the interruption of our operations and
may have a material adverse effect on our business, financial condition and results of operations.

15. A decline in our capital adequacy ratio could restrict our future business growth.

Pursuant to the revised regulatory framework for NBFCs issued by RBI, vide its RBI Master Direction NBFC-SI-ND
Directions, 2016- RBI/DNBR/2016-17/45 Master Direction DNBR.PD.CC.No.086/03.10.001 dated September 01,
2016 (Updated as on March 09, 2017), all systemically important non-deposit taking NBFCs have to maintain a
minimum capital ratio, consisting of Tier | and Tier Il capital, which shall not be less than 15% of its aggregate risk
weighted assets on balance sheet and risk adjusted value of off-balance sheet items and Tier | capital of 10% by
March, 2017. On an unaudited basis, our capital adequacy ratio computed on the basis of applicable RBI
requirements was 18.14 % as of December 31, 2016, with Tier | capital comprising 17.93% and Tier Il Capital
comprising of 0.21 %. If 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 or at all, and this may adversely affect the growth of our business.

16. We may have to comply with stricter regulations and guidelines issued by regulatory authorities in India.

We are regulated principally by and have reporting obligations to the RBI. We are also subject to the corporate,
taxation and other laws in effect in India. Moreover new regulations may be passed that restrict our ability to do
business. For example, regulatory restrictions on securitisation may be extended to bilateral assignment
transactions, resulting in loss of arbitrage options.

We cannot assure you that we will not be subject to any adverse regulatory action in the future. Further, these
regulations are subject to frequent amendments and depend upon government policy. The costs of compliance may
be high, which may affect our profitability. If we are unable to comply with any such regulatory requirements, our
business and results of operations may be materially and adversely affected.

17. We are subject to certain restrictive covenants in our loan documents, which may restrict our operations
and ability to grow and may adversely affect our business.

There are restrictive covenants in the agreements we have entered into with our lenders. These restrictive covenants
require us to maintain certain financial ratios and seek the prior permission of these banks/financial institutions for
various activities, including, amongst others, selling, leasing, transferring or otherwise disposing of any part
of our business or revenues, effecting any scheme of amalgamation or reconstitution, implementing a new scheme
of expansion, taking up an allied line of business or making any amendments to Memorandum and Articles of
Association etc. Such restrictive covenants in our loan documents may restrict our operations or ability to expand
and may adversely affect our business.

18. Our success depends in large part upon our management team and key personnel and our ability to attract,
train and retain such persons. Our inability to attract and retain talented professionals, or the resignation
or loss of key management personnel, may have an adverse impact on our business and future financial
performance.

Our ability to sustain our rate of growth depends significantly upon our ability to manage key issues such as
selecting and retaining key managerial personnel, developing managerial experience to address emerging
challenges and ensuring a high standard of client service. In order to be successful, we must attract, train, motivate
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and retain highly skilled employees, especially branch managers and product executives. If we cannot hire
additional qualified personnel or retain them, our ability to expand our business will be impaired and our revenue
could decline. We will need to recruit new employees, who will have to be trained and integrated into our
operations. We will also have to train existing employees to adhere properly to internal controls and risk
management procedures. Failure to train and motivate our employees properly may result in an increase in
employee attrition rates, require additional hiring, erode the quality of customer service, divert management
resources, increase our exposure to high-risk credit and impose significant costs on us. Hiring and retaining qualified
and skilled managers are critical to our future, as our business model depends on our credit-appraisal and asset
valuation mechanism, which are personnel-driven operations. Moreover, competition for experienced employees
can be intense. While we have an incentive structure and an ESOP designed to encourage employee retention, our
inability to attract and retain talented professionals, or the resignation or loss of key management personnel, may
have an adverse impact on our business and future financial performance.

19. We may not be able to successfully sustain our growth plans.

In recent years, our growth has been fairly substantial. Our growth plan includes growing our secured lending and
expanding our customer base. There can be no assurance that we will be able to sustain our growth plan successfully
or that we will be able to expand further or diversify our product portfolio. If we grow our loan book too rapidly or
fail to make proper assessments of credit risks associated with new borrowers, a higher percentage of our loans
may become non-performing, which would have a negative impact on the quality of our assets and our financial
condition.

We also face a number of operational risks in executing our growth strategy. We have experienced growth in our
Mortgage Loans businesses; our branch network has expanded significantly as part of our growth strategy. Our
rapid growth exposes us to a wide range of increased risks, including business and operational risks, such as the
possibility of growth of NPAs, fraud risks and regulatory and legal risks.

Our ability to sustain our rate of growth also significantly depends upon our ability to recruit trained and efficient
personnel and retain key managerial personnel, maintain effective risk management policies, continuing to offer
products which are relevant to our target base of clients, developing managerial experience to address
emerging challenges and ensuring a high standard of client service. We will need to recruit new employees, who
will have to be trained and integrated into our operations. We will also have to train existing employees to adhere
properly to internal controls and risk management procedures. Failure to train our employees properly may result
in an increase in employee attrition rates, erode the quality of customer service, divert management resources,
increase our exposure to high-risk credit and impose significant costs on us.

20. Ourinsurance coverage may not adequately protect us against losses.

We maintain such insurance coverage that we believe is adequate for our operations. Our insurance policies,
however, may not provide adequate coverage in certain circumstances and are subject to certain deductible s,
exclusions and limits on coverage. We cannot, however, assure you that the terms of our insurance policies will be
adequate to cover any damage or loss suffered by us or that such coverage will continue to be available on
reasonable terms or will be available in sufficient amounts to cover one or more large claims, or that the insurer
will not disclaim coverage as to any future claim.

A successful assertion of one or more large claims against us that exceeds our available insurance coverage or
changes in our insurance policies, including premium increases or the imposition of a larger deductible or co -
insurance requirement, could adversely affect our business, financial condition and results of operations.
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21. Any change in control of our Promoter or our Company may correspondingly adversely affect our operations
and profitability.

22. Our ability to assess, monitor and manage risks inherent in our business differs from the standards of some
of our counterparts.

We are exposed to a variety of risks, including liquidity risk, interest rate risk, credit risk, operational risk and legal
risk. The effectiveness of our risk management is limited by the quality and timeliness of available data. Our hedging
strategies and other risk management techniques may not be fully effective in mitigating our risks in all market
environments or against all types of risk, including risks that are unidentified or unanticipated. Some methods of
managing risks are based upon observed historical market behaviour. As a result, these methods may not predict
future risk exposures, which could be greater than the historical measures indicated. Other risk management
methods depend upon an evaluation of information regarding markets, customers or other matters. This
information may not in all cases be accurate, complete, up-to-date or properly evaluated. Management of
operational, legal or regulatory risk requires among other things, policies and procedures properly to record and
verify a number of transactions and events. Although we have established these policies and procedures, they may
not be fully effective.

Our future success will depend, in part, on our ability to respond to new technological advances and emerging
banking and housing finance industry standards and practices on a cost-effective and timely manner. The
development and implementation of such technology entails significant technical and business risks. There can be
no assurance that we will be able to successfully implement new technologies or adapt its transaction processing
systems to customer requirements or emerging market standards.

23. Our Business is dependent on relationships established through our branch(es) with our clients; any events
that harm these relationships including closure of branch(es) or the loss of our key branch personnel may
lead to decline in our revenue and profits.

Our business is dependent on the key branch personnel who directly manage client relationships. We
encourage dedicated branch personnel to service specific clients since we believe that this leads to long -term client
relationships, a trust based business environment and over time, better cross-selling opportunities. While no branch
manager or operating group of managers contributes a meaningful percentage of the business, the business may
suffer materially if a substantial number of branch managers either become ineffective or leave the organization.
Such an event could be detrimental to our business and profits.

24. Our Company is exposed to many operational risks which could materially impact our business and results
of operations.

Our Company is exposed to many types of operational risks. Operational risk can result from a variety of factors,
including failure to obtain proper internal authorizations, improperly documented transactions, failure of
operational and information security procedures, computer systems, software or equipment, fraud, inadequate
training and employee errors. We attempt to mitigate operational risk by maintaining a comprehensive system of
internal controls, establishing systems and procedures to monitor transactions, maintaining key back-up
procedures, undertaking regular contingency planning and providing employees with continuous training. Any
failure to mitigate such risks could adversely affect our business and results of operations.

25. Our results of operations could be adversely affected by any disputes with employees.
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26. High levels of customer defaults could adversely affect our business, financial condition and results of
operations.

We are subject to customer default risks including default or delay in repayment of principal or interest on our loans.
Customers may default on their obligations to us as a result of various factors including bankruptcy, lack of liquidity,
lack of business and operational failure. If borrowers fail to repay loans in a timely manner or at all, our financial
condition and results of operations will be adversely impacted.

27. Significant fraud, system failure or calamities could adversely impact our business.

We seek to protect our computer systems and network infrastructure from physical break-ins as well as fraud and
system failures. Computer break-ins and power and communication disruptions could affect the security of
information stored in and transmitted through our computer systems and network infrastructure. We employ
security systems, including firewalls and password encryption, designed to minimize the risk of security breaches.
Although we intend to continue to implement security technology and establish operational procedures to prevent
fraud, break-ins, damage and failures, there can be no assurance that these security measures will be adequate. A
significant failure of security measures or operational procedures could have a material adverse effect on our
business and our future financial performance. Although we take adequate measures to safeguard against system-
related and other frauds, there can be no assurance that it would be able to prevent frauds.

We are exposed to many types of operational risks, including the risk of fraud or other misconduct by employees
and unauthorized transactions by employees. Although we have been careful in recruiting all our employees, we
have in the past been held liable for the fraudulent acts committed by our employees adversely impacting our
business. Our reputation could be adversely affected by significant frauds committed by employees, customers or
outsiders.

28. We depend on the accuracy and completeness of information about customers and counterparties which
may adversely affect our reputation and business.

In deciding whether to extend credit or enter into other transactions with customers and counterparties, we may
rely on information furnished to us by or on behalf of customers and counterparties, including financial statements
and other financial information. We may also rely on certain representations as to the accuracy and completeness
of that information and, with respect to financial statements, on reports of independent auditors. For example, in
deciding whether to extend credit, we may assume that a customer’s audited financial statements conform to
generally accepted accounting principles and present fairly, in all material respects, the financial condition, results
of operations and cash flows of the customer. Our financial condition and results of operations could be negatively
affected by relying on financial statements that do not comply with generally accepted accounting principles or
other information that is materially misleading.

Moreover, we have implemented KYC norms and other measures, to prevent money laundering. In the event of
ineffectiveness of these norms and systems, our reputation, business and results of operations may be adversely
affected.

29. Inaccurate appraisal of credit may adversely impact our business.

We may be affected by failure of employees to comply with internal procedures and inaccurate appraisal of credit
or financial worth of our clients. Inaccurate appraisal of credit may allow a loan sanction which may eventually
resultin a bad debt on our books of accounts. In the event we are unable to check the risks arising out of such lapses,
our business and results of operations may be adversely affected.
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30. We have entered into a number of related party transactions and may continue to enter into related party
transactions, which may involve conflict of interest.

Our Company enters into transactions with the related parties in the ordinary course of business pursuant to the
applicable provisions of the Companies Act, 2013. Such transactions may give rise to current or potential conflicts
of interest with respect to dealings between us and such related parties.

31. Our Group Companies may be subject to certain legal proceedings and we cannot assure you that we will be
successful in all of these actions. In the event we are unsuccessful in litigating any or all of the disputes, our
business and results of operations may be adversely affected.

Our group companies may be subject to a number of legal proceedings. We may incur a substantial cost in defending
these proceedings before a court of law. Moreover, we are unable to assure you that we shall be successful in any
or all of these actions. In the event we suffer any adverse order, our reputation may suffer and may have an adverse
impact on our business and results of operations

External Risk Factors:

32. Our results of operations have been, and may continue to be, adversely affected by Indian and international
financial market and economic conditions.

Our business is highly dependent on Indian and international markets and economic conditions. Such conditions in
India include fluctuations in interest rates; changes in consumer spending; the level of consumer confidence;
housing prices; corporate or other scandals that reduce confidence in the financial markets, among others.
International markets and economic conditions include the liquidity of global financial markets, the level and
volatility of debt and equity prices and interest rates, investor sentiment, inflation, the availability and cost of capital
and credit, and the degree to which international economies are expanding or experiencing recessionary pressures.
The independent and/or collective fluctuation of these conditions can directly and indirectly affect demand for our
lending finance and other financial products, or increase the cost to provide such products.

Global financial markets were and continue to be extremely volatile and were materially and adversely affected by
a significant lack of liquidity, decreased confidence in the financial sector, disruptions in the credit markets, reduced
business activity, rising unemployment, declining home prices and erosion of consumer confidence. These factors
have contributed to and may continue to adversely affect our business, financial condition and results of operations.

33. Financial difficulties and other problems in certain financial institutions in India could cause our business to
suffer and adversely affect our results of operations.

We are exposed to the risks of the Indian financial system, which in turn may be affected by financial difficulties
and other problems faced by certain Indian financial institutions. Certain Indian financial institutions have
experienced difficulties during recent years. There has been a trend towards consolidation with weaker banks and
NBFCs being merged with stronger entities. The problems faced by individual Indian financial institutions and any
instability in or difficulties faced by the Indian financial system generally could create adverse market perception
about Indian financial institutions, banks and NBFCs. This in turn could adversely affect our business, our future
financial performance, our shareholders’ funds and the market price of our NCDs.

34. Terrorist attacks, civil unrest and other acts of violence or war involving India and other countries could
adversely affect the financial markets and our business.
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Terrorist attacks and other acts of violence or war may negatively affect our business and may also adversely affect
the worldwide financial markets. These acts may also result in a loss of business confidence. In addition, any
deterioration in relations between India and its neighboring countries might result in investor concern about
stability in the region, which could adversely affect our business.

India has also witnessed civil disturbances in recent years and it is possible that future civil unrest as well as other
adverse social, economic and political events in India could have a negative impact on us. Such incidents could also
create a greater perception that investment in Indian companies involves a higher degree of risk and could have an
adverse impact on our business and the market price of our NCDs.

35. Natural calamities could have a negative impact on the Indian economy, particularly the agriculture sector,
and cause our business to suffer.

India has experienced natural calamities such as earthquakes, a tsunami, floods and drought in the past few years.
The extent and severity of these natural disasters determines their impact on the Indian economy. The erratic
progress of the monsoon in 2012 affected sowing operations for certain crops. Further, prolonged spells of below
normal rainfall or other natural calamities could have a negative impact on the Indian economy thereby, adversely
affecting our business.

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

Any adverse revisions to India’s credit ratings for domestic and international debt by international rating agencies
may adversely impact our ability to raise additional financing, the interest rates and other commercial terms
at which such additional financing is available. This could have a material adverse effect on our business and
financial performance, our ability to raise financing for onward lending and the price of our NCDs.

37. Instability of economic policies and the political situation in India could adversely affect the fortunes of the
industry.

There is no assurance that the liberalization policies of the government will continue in the future. Protests against
privatization could slow down the pace of liberalization and deregulation. The Government of India plays an
important role by regulating the policies and regulations that govern the private sector. The current economic
policies of the government may change at a later date. The pace of economic liberalization could change and specific
laws and policies affecting the industry and other policies affecting investments in our Company’s business could
change as well. A significant change in India’s economic liberalization and deregulation policies could disrupt
business and economic conditions in India and thereby affect our Company’s business.

Unstable domestic as well as international political environment could impact the economic performance in the
short term as well as the long term. The Government of India has pursued the economic liberalization policies
including relaxing restrictions on the private sector over the past several years. The present Government has also
announced polices and taken initiatives that support continued economic liberalization.

The Government has traditionally exercised and continues to exercise a significant influence over many aspects of
the Indian economy. Our Company’s business may be affected not only by changes in interest rates, changes in
Government policy, taxation, social and civil unrest but also by other political, economic or other developments in
or daffecting India.

38. Companies operating in India are subject to a variety of central and state government taxes and surcharges.
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Tax and other levies imposed/to be imposed by the central and state governments in India that affect our tax liability
include: (i) central and state taxes and other levies; (ii) income tax; (iii) value added tax; (iv) turnover tax; (v) service
tax; (vi) stamp duty;(vii) GST and (viii) other special taxes and surcharges which are introduced on a temporary or
permanent basis from time to time. Moreover, the central and state tax scheme in India is extensive and subject to
change from time to time. For example, a Direct tax code is proposed to be introduced in the Indian Parliament.

The statutory corporate income tax in India, which includes a surcharge on the tax and an education cess on the tax
and the surcharge, is currently 33.99 %. The central or state government may in the future increase the corporate
income tax it imposes. Any such future increases or amendments may affect the overall tax efficiency of companies
operating in India and may result in significant additional taxes becoming pay able. Additional tax exposure could
adversely affect our business and results of operations.

39. Financial instability in other countries could disrupt our business.

The Indian market and the Indian economy are influenced by economic and market conditions in other countries.
Although economic conditions are different in each country, investors’ reactions to developments in one country
can have adverse effects on the economy as a whole, in other countries, including India. A loss of investor confidence
in the financial systems of other emerging markets may cause volatility in Indian financial markets and indirectly,
in the Indian economy in general. Any worldwide financial instability could also have a negative impact on the Indian
economy, including the movement of exchange rates and interest rates in India.

In the event that the current difficult conditions in the global credit markets continue or if the recovery is slower
than expected or if there any significant financial disruption, this could have an adverse effect on our cost of funding,
loan portfolio, business, prospects, results of operations and financial condition.

40. There is no assurance that the NCDs issued pursuant to this Issue will be listed on Stock Exchanges in a timely
manner, or at all.

In accordance with Indian law and practice, permissions for listing and trading of the NCDs issued pursuant to this
Issue will not be granted until after the NCDs have been issued and allotted. Approval for listing and trading will
require all relevant documents to be submitted and carrying out of necessary procedures with the Exchanges. There
could be a failure or delay in listing the NCDs on the Stock Exchange for reasons unforeseen. If permission to deal in
and for an official quotation of the NCDs is not granted by the Stock Exchanges, our Company will forthwith repay,
without interest, all monies received from the Applicants in accordance with prevailing law in this context, and
pursuant to the Prospectus.

Further, as per RBI Circular No. Ref. No: RBI/ 2011-12/423 A.P. DIR Series Circular No 89 dated March 1, 2012 a
requirement exists in case of Fll investment into “To be Listed” debt securities where, in case the NCDs are not listed
within 15 days of issuance to the Fll or sub accounts and Eligible QFlIs, the Fll, Subaccounts of Flls and/or the QFls
shall immediately dispose of the NCDs either by way of sale to a third party or to the Issuer and Issuer shall
immediately redeem/ buyback the said securities from the Fll/ sub accounts of FlI’'s/ QFI’s in such eventuality. There
is no assurance that the NCDs issued pursuant to this Issue will be listed on Stock Exchange in a timely manner, or
atall.

41. Foreign Investors, including NRIs, QFls and Flis subscribing to the NCDs are subject to risks in connection with
(i) exchange control regulations, and, (ii) fluctuations in foreign exchange rates.

The NCDs will be denominated in Indian rupees and the payment of interest and Redemption Amount shall be made
in Indian rupees. Various statutory and regulatory requirements and restrictions apply in connection with the NCDs
held by NRIs, QFIs and Flls (Exchange Control Regulations). The amounts payable to NRIs, QFIs and Flis holding the
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NCDs, on redemption of the NCDs and/or the interest paid/payable in connection with such NCDs would accordingly
be subject to prevailing Exchange Control Regulations. Any change in the Exchange Control Regulations may
adversely affect the ability of such NRIs, QFls and Flls to convert such amounts into other currencies, in a timely
manner or at all.

Further, fluctuations in the exchange rates between the Indian rupee and other currencies could adversely affect
the amounts realized by NRIs, QFls and Flls on redemption or payment of interest on the NCDs by us.

42. The offering of NCDs to Flis, QFIs and NRIs is subject to restrictions imposed by jurisdictions where such
investors are resident in and of laws to which they are otherwise subject to.

Flls, QFIs and NRIs who intend to participate in the Issue must comply with the laws, rules and regulations of the
jurisdiction they are resident in and laws, rules and regulations to which they are otherwise subject to in connection
with the purchase and sale of NCDs. No offer or sale of NCDs, pursuant to this Prospectus or otherwise, is being
made in the United States or any other jurisdiction where it is unlawful to do so.

The NCDs 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
Prospectus. Any representation to the contrary is a criminal offence in the United States and may be a criminal
offence in other jurisdictions. The NCDs have not been and will not be registered under the U.S. Securities Act of
1933, as amended (the “U.S. Securities Act”) or any state securities laws in the United States and may not be offered
or sold within the United States, or to, or for the account or benefit of, U.S. Persons (as defined in Regulation S of
the U.S. Securities Act), 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 in the United States. No offers or sales
of the NCDs are being made in the United States. Further, any person making or intending to make an offer of the
NCDs within the European Economic Area (“EEA”) should only do so in circumstances in which no obligation arises
for the Issuer to produce a Prospectus in such jurisdiction for such offer. Such persons shall refer to the specific
Disclaimer as displayed in Company’s website in this regard.

Product related risk factors:

(a) The composition of the securities underlying the Reference Index to which a Debenture may be linked
may change over time.

The composition of the constituents of the Reference Index to which the Debentures are linked may change over
time. The Reference Index sponsor may, in its sole discretion, add, delete or substitute the securities underlying
the index or make other methodological changes required by certain corporate events relating to the securities
underlying the Reference Index that could change the value of the index. There may be additions to the securities
in Reference Index to which the Registered Debenture Holders may not want exposure, or deletions of securities
to which they would want exposure. The Registered Debenture Holders should not place undue reliance on the
creditworthiness, business plans or prospects or other factors relating to any particular issuer of constituents of
Reference Index as of the date hereof.

(b)  Disclaimer in relation to Valuation.

The Issuer has appointed a Valuation Agent. Any valuations as may be provided by the Valuation Agent, on the
website of the Issuer and the Valuation Agent or otherwise, do not represent the actual price of the Debentures
that may be received upon sale or redemption of Debentures. They merely represent the Valuation Agent’s

computation of the valuation which may in turn be based on several assumptions.

The valuation will reflect the independent views of the Valuation Agent. It is expressly stated that the valuation will
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not be the view of the Issuer or its affiliates. The Issuer will not review the valuation and will not be responsible for
the accuracy of the valuations. The valuations that will be provided by the Valuation Agent and made available on
the website of the Issuer and the Valuation Agent, at a frequency of not less than once a calendar week, and the
said valuation will not represent the actual price that may be received upon sale or redemption of the Debentures.
It will merely represent the Valuation Agent’s computation of the valuation which may in turn be based on several
assumptions. The valuations that will be provided by the Valuation Agent may include the use of proprietary models
(that are different from the proprietary models used by the Issuer and/or the Valuation agent) and consequently,
valuations provided by other parties (including the Issuer and/or the Valuation agent) may be significantly different.

Structure Risks

PROSPECTIVE INVESTORS ARE ADVISED TO CAREFULLY READ THESE KEY RISKS ASSOCIATED WITH THE
DEBENTURES. THESE RISKS ARE NOT, AND ARE NOT INTENDED TO BE, A COMPLETE LIST OF ALL RISKS AND
CONSIDERATIONS RELEVANT TO THE DEBENTURES OR YOUR DECISION TO PURCHASE THE DEBENTURES.

The Debentures being structured debentures are sophisticated instruments which involve a significant degree of
risk and are intended for sale only to those Investors capable of understanding the risks involved in such
instruments. Please note that both the return on the Debentures and the return of the principal amount in full are
at risk if the Debentures are not held till, or for any reason have to be sold or redeemed, before the final
Redemption Date. The Debentures are a principal protected product only upon maturity.

The Debentures are structured and are complex and an investment in such a structured product may involve a
higher risk of loss of a part of the initial investment as compared to investment in other securities unless held till
final Redemption Date. The Registered Debenture Holder shall receive at least the face value of the Debenture only
if the Investor holds and is able to hold the Debentures till the final Redemption Date. Prior to investing in the
Debentures, a prospective Investor should ensure that such prospective Investor understands the nature of all the
risks associated with the investment in order to determine whether the investment is suitable for such prospective
Investor in light of such prospective Investor’s experience, objectives, financial position and other relevant
circumstances. Prospective Investors should independently consult with their legal, regulatory, tax, financial and/or
accounting advisors to the extent the prospective Investor considers necessary in order to make their own
investment decisions.

An investment in Debentures where the payment of premium (if any), and/or coupon and/or other consideration
(if any) payable or deliverable thereon is determined by reference to one or more equity or debt securities, indices,
baskets, formulas or other assets or basis of reference will entail significant risks not associated with a conventional
fixed rate or floating rate debt security. Such risks include, without limitation, changes in the level or value of the
relevant underlying equity or debt securities or basket or index or indices of equity or debt securities or other
underlying asset or basis of reference and the holder of the Debentures may receive a lower (or no) amount of
premium, coupon or other consideration than the holder expected. The Company has no control over a number of
matters that are important in determining the existence, magnitude and longevity of such risks and their results,
including, but not limited to, economic, financial and political events. In addition, if an index or formula used to
determine any amounts payable or deliverable in respect of the Debentures contains a multiplier or leverage factor,
the effect of any change in such index or formula will be magnified. In recent times, the values of certain indices,
baskets and formulas have been volatile and volatility in those and other indices, baskets and formulas may occur
in the future.

Model Risk
Investment in the Debentures is subject to model risk. The Debentures are created on the basis of complex
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mathematical models involving multiple derivative exposures which may or may not be hedged and the actual
behaviour of the securities selected for hedging may significantly differ from the returns predicted by the
mathematical models.

Credit Risk

While, the repayment of sums due at maturity is provided by the Issuer, Investors should be aware that receipt of
any coupon payment and principal amount at maturity on the Debentures is subject to the credit risk of the Issuer.
Investors assume the risk that the Company will not be able to satisfy their obligations under the Debentures and
Investor may or may not recover all or part of the Principal Amount in case of default by the Issuer. Any stated
credit rating of the Company reflects the independent opinion of the referenced rating agency as to the
creditworthiness of the rated entity but is not a guarantee of credit quality of the Company. Any downgrading of
the credit ratings of the Company or its parent or affiliates, by any rating agency could result in a reduction in the
value of the Debentures. In the event that bankruptcy proceedings or composition, scheme of arrangement or
similar proceedings to avert bankruptcy are instituted by or against the Company, the payment of sums due on the
Debentures may be substantially reduced or delayed.

Risks relating to Debentures due to linkages to the reference asset

An investment in any series of Debentures that has payments of principal, coupon or both, indexed to the value of
any equity share, index or any other rate, asset or index, or a basket including one or more of the foregoing and
Jor to the number of observation of such value falling within or outside a pre-stipulated range (each of the
foregoing, a “Reference Value”) will entail significant risks not associated with a conventional fixed rate or floating
rate debt security. Such risks include, without limitation, changes in the applicable Reference Value and how such
changes will impact the amount of any principal or coupon payments linked to the applicable Reference Value. The
Company has no control over a number of matters that are important in determining the existence, magnitude and
longevity of such risks and their results, including economic, financial and political events. Past performance of any
Reference Value to which any principal or coupon payments may be linked is not necessarily indicative of future
performance. Investors should be aware that a Reference Value may go down as well as up and/or be volatile and
the resulting impact such changes will have on the amount of any principal or coupon payments will depend on
the applicable index formula. The Registered Debenture Holder shall receive at least the face value of the
Debenture only if the Investor holds and is able to hold the Debentures and the Debentures are not sold or
redeemed or bought back till the Final Maturity Date.

If so specified, the early redemption amount, if any, may in certain circumstances be determined by the Valuation
Agent based upon the market value of the Debentures less any costs associated with unwinding any hedge
positions relating to the particular series of Debentures. In the event the terms and conditions do not provide for
a minimum redemption amount even in the event of an early redemption, then on such occurrence a holder may
receive less than 100.00% of the principal amount. In case of principal/capital protected market linked debentures,
the principal amount is subject to the credit risk of the Issuer whereby the Registered Debenture Holder may or
may not recover all or part of the funds in case of default by the Issuer. However, if the Debentures are held till the
final maturity date, subject to credit risk of the Issuer, the Registered Debenture Holder of the Debenture will
receive at least the principal amount.

The Debentures are likely to be less liquid than conventional fixed or floating rate debt instruments. No
representation will be made as to the existence of a market for a series of Debentures. While the Company intends
under ordinary market conditions to indicate and/or procure indication of prices for any such Debentures there
can be no assurance as to the prices that would be indicated or that the Company will offer and/or cause to
purchase any Debentures. The price given, if any, will be affected by many factors including, but not limited to, the
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remaining term and outstanding principal amount of the particular series of Debentures, the level of the Reference
Value, fluctuations in interest rates and/or in exchange rates, volatility in the Reference Value used to calculate the
amount of any coupon or principal payments, and credit spreads. Consequently, prospective Investors must be
prepared to hold any series of Debentures for an indefinite period of time or until the redemption or maturity of
the Debentures. Trading levels of any Debentures will be influenced by, among other things, the relative level and
performance of the applicable Reference Value and the factors described above.

No Claim against reference asset

Registered Debenture Holders do not have any interest in or rights to the underlying assets, indices or securities
to which Debentures relate.
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DEFINITION/ ABBREVIATIONS

Term

VT

“Issuer”, “the Company”
and “our Company”

Act / Companies Act

AOA / Articles / Articles
of Association

Board /
Directors

DIN

Equity Shares
IIFL Group
MIS

Memorandum / MOA /
Memorandum of
Association

NBFC

NBFC-ND-SI

NPA

Promoter

*/Rs./ INR / Rupees
Auditors /

Board of

Statutory
Auditors

”We”, /lusn and uourn

Description
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IIFL Wealth Finance Limited, a company incorporated under the Companies Act,
1956 and registered as a Non-Banking Financial Company with the Reserve Bank of
India under Section 45-1A of the Reserve Bank of India Act, 1934.

The Companies Act, 1956 or the Companies Act, 2013 (such sections which have

been notified by the Government) as amended from time to time, whichever is

applicable.

Director Identification Number

Articles of Association of our Company

The Board of Directors of our Company and includes any Committee thereof

Equity shares of face value of Rs.10 each of our Company

IIFL Holdings Limited and its subsidiaries

Management Information System of our Company

Memorandum of Association of our Company

Non-Banking Financial Company as defined under Section 45-IA of the RBI Act, 1934

Non-Deposit Accepting / Holding Systemically Important NBFC

Non-Performing Asset

IIFL Wealth Management Limited

Indian Rupees
Deloitte Haskins & Sells LLP

Our Company and/or its Subsidiaries, unless the context otherwise requires
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l. Issuer Information

Issuer Name

Registered office &
Corporate office

Date of incorporation

Compliance Officer for the
Issue

President

Chief Financial Officer

Trustee of the Issue

Registrar of the Issue

Credit Rating Agency of the
Issue

Auditors of the Issuer
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IIFL Wealth Finance Limited

6" floor, IIFL Centre, Kamala City, Senapati Bapat Marg, Lower Parel,
Mumbai —400 013

Maharashtra, India

Tel.: +91 22 3958 5600

Fax: +91 22 4646 4706

Email: nbfc-compliance@iiflw.com

Website: www.iiflwealthfinance.com

August 31, 1994

Mr. Manoj Gujaran

6" floor, IIFL Centre, Kamala City, Senapati Bapat Marg, Lower Parel,
Mumbai —400 013

Maharashtra, India

Email: manoj.gujaran@iiflw.com

Tel.: +91 22 3958 5600

Fax: +91 22 4646 4706

Mr. Niraj Murarka
6" floor, IIFL Centre, Kamala City, Senapati Bapat Marg, Lower Parel,

Mumbai — 400 013
Maharashtra, India
Maharashtra, India

E-mail: niraj.murarka@iiflw.com
Tel.: +91 22 3958 5600

Mr. Mihir Nanavati

6th floor, IIFL Centre, Kamala City, Senapati Bapat Marg, Lower Parel,
Mumbai — 400 013 Maharashtra, India

E-mail: Mihir.Nanavati@iiflw.com

Tel.: 49122 39585468

Milestone Trusteeship Services Private Limited

602, Hallmark Business Plaza,

Sant Dnyaneshwar Marg, Opp. Guru Nanak Hospital,
Bandra (E), Mumbai-400 051.

Mumbai - 400 051

Telephone: +91 22 6716 7080

Fax: +91 22 6716 7077

Email: vaishali@milestonetrustee.in

Website: www.milestonetrustee.in

Link Intime India Private Limited

C-101, 247 Park, L B S Marg, Vikhroli West , Mumbai 400083
Tel: +91 22 2596 3838 Fax: +91 22 2594 6969

E-mail : mumbai@Ilinkintime.co.in

Website: www.linkintime.co.in

ICRA Limited

1802, 18t floor, Tower 3, Indiabulls Finance Centre, Senapati Bapat
Marg, Elphinstone, Mumbai — 400013

Deloitte Haskins & Sells LLP

Indiabulls Finance Center Tower 3, 31st Floor,
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Senapati Bapat Marg, Elphinstone, Mumbai — 400013,
Maharashtra, India

Il. Directors of the Company

Details of Board of Directors

The following table sets out the details regarding the Board of Directors as on the date of this Disclosure Document.

Name, Designation, Nationality, DIN and Age Date of Other Directorships
Address (years) Appointment

Mr. Umang Papneja 40 Appointed as NIL

Designation: Non-Executive Director Director on

DIN: 07357053 February 13, 2016

Nationality: Indian

Occupation: Service

Address: 610, Samartha Aangan -2, Off
Link Road, Oshiwara, Andheri (West),
Mumbai — 400 053

Mr. Shantanu Rastogi 37 Appointed as 1. IFL  Wealth Management
Designation: Non-Executive Director Director on July Limited
DIN: 06732021 26, 2016 2. House of Anita Dongre
Nationality: Indian Limited

Occupation: Service

Address: Flat No. 3601/02, Tower 2,
Planet Godrej, 30 KK Marg, Saatrasta,
Jacob Circle, Mahalaxmi, Mumbai -

400011

Mr. Himanshu Jain 41 Appointed as NIL
Designation: Whole Time Director Director on

DIN: 02052409 October 04, 2016

Nationality: Indian

Occupation: Service

Address: Flat no. 701-702, A- Wing,
Julian Alps, Bhakti Park, Sion Wadala Link
Road, Wadala, Mumbai-400037

Mr. Yatin Shah 40 Appointed as 1. lIFL Wealth Management
Designation: Non-Executive Director Director on Limited

DIN: 03231090 October 04, 2016 | 2. lIFL Investment Adviser and
Nationality: Indian Trustee Services Limited

Occupation: Service
Address: 51, Kedia Apts, 29F, Dongarsi
Road, Walkeshwar, Mumbai 400006

Mr. P. Vijaya Bhaskar 60
Designation: Independent Director

DIN: 06629884

Nationality: Indian

Occupation: Service

Appointed as
Independent
Director on
December 23,
2016
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3. India Alternatives Investment
Advisors Private Limited

4. IIFL Alternate Asset Advisors
Limited

5. IIFL Distribution Services
Limited

6. Naykia Realty Private Limited

7. Probability Sports LLP

1. Gmr Aero Technic Limited

2.Kakinada Sez Limited

3. Gmr Aerospace Engineering

Limited

4. Gmr Hotels And Resorts
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Name, Designation, Nationality, DIN and Age Date of Other Directorships
Address (years) Appointment

Address: A-701, Navratan CHS, Limited

Mahakali Caves Road, Andheri(East), 5. Gmr Hyderabad International

Mumbai-400093 Airport limited

6. Axis Asset Management

Company Limited

7. Aditya Birla Health Insurance

Co. Limited

8. Metropolitan Clearing

Corporation Of India Limited
Note: None of the above directors appear in the RBI defaulter list and/or ECGC default list.

Brief profile/particulars of Directors & Key Managerial Personnel of the Company

Mr. Umang Papneja, aged 40 years, is a Non-Executive Director of our Company. He holds a MMS from JBIMS and
has more than 14 years of industry experience across multiple asset classes. His core strengths lie in credit research,
fixed income, equity research, fund selection and asset allocation.

Mr. Shantanu Rastogi, aged 37 years, is a Non-Executive Director of our Company. He works from General
Atlantic’s Mumbai office where he focuses on investments in the Internet & Technology, Retail & Consumer and
Health care sectors in India. He serves on Board of Directors of House of Anita Dongre Limited and IIFL Wealth
Management Limited. He has worked as Principal at Apax Partners. He was a Consultant at McKinsey & Co. in
Mumbai.

Mr. Himanshu Jain, aged 41 years, is a Chief Executive Officer and the Whole time Director of our Company. He
comes with over 18 years of rich experience across capital markets, wealth management and lending business. Over
the course of his career, he has focused on consistent delivery of new business launch and growth for several MNC
banks — particularly in the NBFC space. While Himanshu was most recently with BNP Paribas, he has spent time
with Morgan Stanley, Merrill Lynch and Citigroup. Largely, he has been responsible for the setup, launch and scaling
of NBFC business.

Mr. Yatin Shah, aged 40 years, is a Non-Executive Director of our Company. Yatin is a Founder Director at IIFL
Wealth Management Limited and possesses more than 15 years of experience in equity research and private wealth
management. As Non-Executive Director, Yatin focuses on the domestic wealth advisory practice. Under Yatin's
leadership, IIFL Wealth Management Limited has emerged as a pre-eminent leader in the domestic private wealth
management space, advising more than 8,000 ultra-high-net-worth families. He started his career in equity
research with Khandwala Securities, after which he was associated with Kotak’s wealth management division.

Mr. P. Vijaya Bhaskar, aged 60 years, is an Independent Director of our Company. Mr. P. Vijay Bhaskar is an
experienced Central Banker with close to 35 years of experience in policy formulation in the Reserve Bank of India
with close to 10 years of working at the top management level and having international exposure as a member of
important committees on International Finance. His areas of expertise include banking and non-banking regulation
and supervision, understanding of dynamics in domestic and international markets, risk management in financial
markets.

Mr. Mihir Nanavati, aged 49 years, is a Chief Financial Officer of our Company. Mihir is a Chartered Accountant
and holds Master’s degree in Financial Management from Mumbai University. He has more than 20 years of
experience in financial services organizations and will be responsible for entire Finance Function and related areas
for Wealth Group of Companies both Domestic and International.
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Mr. Manoj Gujaran, aged 38 years, is the Company Secretary of our Company. He is an Associate Member of the

Institute of Company Secretaries of India. He holds a Graduate Degree in Commerce from the Mumbai University.

He has over 9 years of experience in various fields such as Legal, Secretarial, Governance, Compliance, NBFCs, FEMA,

due diligence, etc.

Mr. Raghuvir Mukherji, aged 42 years, is Chief Risk Officer of IIFL Wealth Group. He is Chartered Accountant and
Certified Financial Risk Manager (FRM) from the Global Association of Risk Professionals (GARP), USA. He has more

than

17 years of experience of identifying, monitoring and mitigating risks across Mutual funds, AlFs, PMS and

Pension Funds business. He will be responsible for the Risk Management function for Wealth Group of Companies
both Domestic and International.

Details of change in directors since last three years:-

Name of Director Date of Change Reason

Mr. Dipak Kumar Mehta February 13, 2016 Resignation
Mrs. Bhanu Mehta February 13, 2016 Resignation
Ms. Bhairavi Mehta February 13, 2016 Resignation
Mr. Kunal Mehta February 13, 2016 Resignation
Mr. Umang Papneja February 13, 2016 Appointment
Mr. Shantanu Rastogi July 26, 2016 Appointment
Mr. Himanshu Jain October 4, 2016 Appointment
Mr. Yatin Shah October 4, 2016 Appointment
*Mr. Karan Bhagat October 4, 2016 Resignation
*Mr. Pankaj Fitkariwala October 4, 2016 Resignation
*Mr. P. Vijaya Bhaskar December 23, 2016 Appointment

*Note:

(a)
(b)
(c)

Karan Bhagat was appointed as Non-executive Director on February 13, 2016 and resigned as Director on
October 4, 2016.

Pankaj Fitkariwala was appointed as Non-executive Director on February 13, 2016 and resigned as Director
on October 4, 2016.

P. Vijaya Bhaskar was appointed as Independent Director on December 23, 2016.

The auditors of the Company:-

Name Address Auditor since
Deloitte Haskins & Sells LLP Indiabulls Finance Center Tower 3, March 21, 2016

A.

31st Floor, Senapati Bapat Marg,
Elphinstone, Mumbai — 400013,
Maharashtra, India

Details of change in auditor since last three years:

Deloitte Haskins & Sells LLP, Chartered Accountants, have been appointed as the Statutory Auditors of the
Company with effect from March 21, 2016 to fill the casual vacancy caused due to resignation of M/s.
H.V.Vora & Co, Chartered Accountants (registration number 111629W).

Deloitte Haskins & Sells LLP, Chartered Accountants, have been re-appointed as the Statutory Auditors of the

Company with effect from 26" July, 2016 from the 22" AGM held on 26 July, 2016 till the conclusion of 27t
AGM, subject to ratification passed by shareholders at each AGM.
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A Brief Summary of the Business/ Activities of the Issuer and its Line of Business:

Overview

We are a systemically important non-deposit taking NBFC focusing on Capital Market Finance and Mortgage
Financing. We are a subsidiary of IIFL Wealth Management Limited, a diversified financial services company. We
offer a broad suite of lending and other financial products to our corporate clients. Our lending and other financial

products include:

= Capital Market Finance, which includes Loans against Securities, Margin Funding, and IPO financing and other
structured lending transactions.

=  Mortgage Loans, which includes Mortgage Loans focusing mainly on Loans against property.

We received a certificate of registration dated March 18, 1998 bearing registration no. B-13.00361 from the
Reserve Bank of India for carrying on activities of a Non-Banking Financial Company.

Our Capital Market Finance business is sourced through direct sales, branch network, and wealth teams of IIFL
Group.

Details of default, if any, including therein the amount involved, duration of default and present status in
repayment of:

a) Statutory Dues: As per audited financials, our Company is generally regular in depositing undisputed statutory
dues including Provident Fund, Investor Education and Protection Fund, Employees’ State Insurance, Income tax,
Sales tax, Wealth tax, Service tax, Customs duty, Excise duty, Cess and other material statutory dues with the
appropriate authorities, where applicable. There are no undisputed statutory dues as on March 31, 2016, which
are outstanding for a period exceeding six months from the date they became payable.

b) Debentures and interest thereon — NIL
c) Deposits and interest thereon — NIL

d) Loan from any bank or financial institution and interest thereon — NIL
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A summary of our key operational and financial parameters for the last three completed financial years, are as

follows:
Issuer Company’s Key Operational and Financial Parameters Consolidated
(Rs in Million)
For Financial Entities Upto latest FY16 FY 15 FY14
H1 ended (Audited) (Audited) (Audited)
Sept 2016
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Net worth 9,387.41 9018.75 10.34 9.84
Total Debt 25,551.92 - - -
of which —

- Non Current Maturities of Long Term 3878.50 - ) )
Borrowing

- Short Term Borrowings 20657.92 - - -

- Current Maturities of long Term 1015.50 - i i
Borrowings

Net Fixed Assets 3.51 - 0.32 0.38
Non-Current Assets 9052.74 281.00 2.75 2.60
Cash and Cash Equivalents 779.23 541.02 0.58 0.20
Current Investments 7908.99 7192.10 1.86 2.47
Current Assets 17615.06 1009.52 5.60 4.36
Current Liabilities 289.01 4.89 0.71 0.09
Assets Under Management * 22403.76 1007.73 - -

Off Balance Sheet Assets - - - R

Interest Income 1136.34 3.04 - -
Interest Expense 704.94 - 0.00 -
Provisioning & Write-offs 80.37 4.96 - -
Profit before tax 561.27 38.09 0.53 0.50
Provision for tax 192.61 20.68 0.03 0.04
Profit after tax (PAT) 368.66 17.41 0.51 0.46

Gross NPA (%) - - - -

Net NPA (%) - - } -

Tier | Capital Adequacy Ratio (%) 27.36 106.32 - -
Tier Il Capital Adequacy Ratio (%) 0.23 0.04 - -
Gross Debt: Equity Ratio of the Company:- FY16 FY15 FY14
As on March 31, 2016 - 0:1 - R
As on December 31, 2016 # - 4.68:1 - _
After the issue of proposed debt securities - 5.56:1

k%

Total Debt after new issue (Rs. In Millions) - 25000.00

* %k - _

Dividend Declared (standalone basis) - - - -

Interest coverage ratio - - - -

# Calculation of Debt Equity ratio after the Issue = (Total Debt as on 31.12.16 + current Issue Size) / Net worth as
on 31.12.2016.

* Assets under Management comprises of only Loan Book.

** Based on the proposed issue of Secured Non-Convertible Debentures of Rs.912.18 Crores.

*** Total Debt includes the Debt Issue Size of Rs.2500 crore to be raised through issue of Privately Placed Principal
Protected Secured Redeemable Non-Convertible Market Linked Debentures specified in this Disclosure Document.
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A SUMMARY OF THE FINANCIAL POSITION AND CASH FLOW STATEMENT OF THE COMPANY:*#
Statement of Reformatted Unconsolidated Assets and Liabilities (Rs in Million)
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Particulars

| EQUITY AND LIABILITIES
(1) Shareholders’ funds
(a) Share Capital

(b) Reserve and Surplus

(2)Share application money pending allotment

(3)Non-Current Liabilities
(a)Long-term borrowings
(b)Deferred tax liabilities (Net)
(c)Other Long-term liabilities
(d)Long-term provisions

(4) Current liabilities

(a) Short-term borrowings

(b) Trade payables

(c) Other current liabilities
-Borrowings

-Others

(d) Short-term provisions
TOTAL - EQUITY AND LIABILITIES

Il ASSETS
(1) Non-current assets

(a) Fixed assets

(i) Tangible assets

(ii)Intangible assets

(iii) Capital work-in-progress

(iv) Intangible assets under development
(b) Non-current investments

(c) Deferred tax assets(Net)

(d) Long-term loans & advances

-Loans
-Others

(e) Other non-current assets

(2) Current assets

(a) Current investments

(b) Inventories

(c) Trade receivables

(d) Cash and Bank balances

(e) Short-term loans & advances
-Loans

-Others

(f) Other current assets
TOTAL ASSETS

Private & Confidential — For Private Circulation Only

As at March = As at ‘March As at March
31%, 2014

31%, 2016

2521.16
6497.59

0.72

0.05
4.12
9023.64

280.00
1.00

7192.10

541.02

1007.73
0.17
1.62

9023.64
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31%, 2015

0.68

0.03
11.12

0.32

1.86
3.67
1.94
0.58

0.00

11.12

0.03

0.06
10.00

0.38

2.47
2.40
1.94
0.20

0.01

10.00
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Statement of Reformatted Unconsolidated Profit & Losses
(Rs.in Million)

Particulars 2015-2016 2014-2015 2013-2014
Revenue

Revenue from operations 73.68 0.45 0.85
Other Income 0.25 0.36 0.13
Total Revenue 73.93 0.81 0.98
Expenses

Employee benefit expenses - - R

Finance cost - 0.00 -

Depreciation & amortization expenses - 0.06 0.03
Other expenses 35.84 0.22 0.45
Total Expenses 35.84 0.28 0.48
Profit/(Loss) before tax 38.09 0.53 0.50

Tax expenses :

Current tax expense for current year 21.85 0.03 0.05
Deferred tax (1.06) (0.01) (0.01)

Fringe benefit tax - - -

Current tax expense relating to prior years (0.11) 0.00 -
Total tax expense 20.68 0.02 0.04
Profit (loss) for the period 17.41 0.51 0.46
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Statement of Reformatted Unconsolidated Cash Flows
Particulars

Net profit before taxation, and extraordinary item

Adjustments for:
Depreciation

Provision for Old Debtors

Provision for Standard Loans
Profit on Sale of Investments
Dividend Income

Operating profit before working capital changes

(Increase)/ Decrease in Current/Non-Current Assets
Increase/ (Decrease) in Current/Non-Current Liabilities

Cash generated from operations

Tax (Paid) / Refund

Net cash from operating activities [ A ]
Purchase/(Sale) of fixed assets, including intangible assets,
Capital work-in-progress and Capital advances
Purchase/Sale of current and Non-Current investments
Net cash from investing activities [ B ]

Dividend Income

Share issue expenses

Proceeds of issue of share Capital/Premium

Proceeds from long term borrowings#

Proceeds from short term borrowings#

Repayment of short term borrowings#

Net cash used in financing activities [ C ]

Net increase in cash and cash equivalents [ A+B+C ]
Opening Cash and cash equivalents

Closing Cash and cash equivalents

Add; Earmarked Fixed Deposits

Cash and Cash Equivalents as per Balance Sheet

# Represents net amount due to transaction volume
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(Rs. in Million)

2015-2016  2014-2015  2013-2014
38.09 0.53 0.50
) 0.06 0.03
1.93 - -
3.02 - -
(7.99) (0.19) (0.60)
(0.12) (0.36) (0.13)
34.93 0.03 (0.21)
(1018.87) (1.30) (1.61)
3.12 0.69 0.04
(980.82) (0.58) (1.77)
(20.68) (0.04) (0.04)
(1001.50) (0.62) (1.81)
0.32 - -
(7459.50) 0.64 (2.25)
(7459.18) 0.64 (2.25)
0.12 0.36 0.13
8991.00 - -
8991.12 0.36 0.13
530.44 0.38 (3.93)
0.58 0.20 4.13
531.02 0.58 0.20
10.00 - -
541.02 0.58 0.20

# please refer to the details mentioned at the foot of this clause

Any change in accounting policies during the last three years and their effect on the profits and the

reserves of the Issuer:
NIL
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Our Corporate Structure

*Based on equity share capital holding.
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A brief history of the Issuer since its incorporation giving details of its activities including any reorganization,
reconstruction_or_amalgamation, changes in its capital structure, (authorized, issued and subscribed) and
borrowings, if any.

Corporate profile

Our Company was originally incorporated on August 31, 1994 as a public limited company under the provisions of
the Companies Act, 1956 as Chephis Capital Markets Limited. A fresh certificate of incorporation consequent to
the change of our name to IIFL Wealth Finance Limited was granted to our Company on March 12, 2016 by the
RoC, Maharashtra, Mumbai.

Our Company has obtained a certificate of registration dated March 18, 1998 bearing registration no. B-13.00361
issued by the RBI to carry on the activities of a NBFC under section 45 IA of the RBI Act. Based on the revised
regulatory framework prescribed by RBI for NBFCs, our Company was classified under the category “Loan
Company-Non Deposit Accepting” and is a systemically important non-deposit taking NBFC.

Change in registered office of our Company

The registered office of our Company was changed from 1% floor, Sun Beam Chambers, S7 — C, New Marine Lines,
Mumbai - 400020, Maharashtra, India, to 6% floor, IIFL Centre, Kamala City, Lower Parel, Mumbai — 400 013,
Maharashtra, India with effect from February 13, 2016.

Main objects of our Company
The main objects of our Company as contained in our Memorandum of Association are:

(1) To carry on financing business and perform lending and financing services, both short term and long term,
including but not limited to capital market financing, loan against property and factoring, by way of pledge,
mortgage, hypothecation, charge or otherwise with or without any securities.

(2) To carry on and transact in India or elsewhere in any manner whatsoever, the business to establish,
organize, manage, distribute, promote, encourage, provide, conduct, sponsor, subsidize, operate, develop
and commercialize all kinds of insurance business including but not limited to Life, Non-life, General,
indemnity or guarantee business of all kinds, classes, nature and description, fire, marine, aviation, transit,
motor vehicles, engineering, accident, including rural, livestock, crop insurance, miscellaneous insurances
and all branches of the above classes and also the business of insurance against war, riots, strikes,
terrorism, civil commotion, loss of profits, health, other contingencies and insurances covering any liability
under any law, convention or agreement and to act as corporate agent, representative, surveyor, sub-
insurance agent, franchiser, consultant, advisor, collaborator or otherwise to deal in all incidental and
allied activities related to general insurance business.

CAPITAL STRUCTURE
Details of share capital

The share capital of our Company as at date of this Disclosure Document is set forth below:

Share Capital In Rs.
Authorised Share Capital

300,000,000 equity shares of Rs. 10 each 3,000,000,000
Total Authorised Share Capital 3,000,000,000
Issued, Subscribed and Paid-up share capital

26,24,49,733 Equity Shares of Rs. 10 each 2,624,497,330
Total Issued, Subscribed and Paid-up share capital 2,624,497,330
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Capital Structure In Rs.
Paid up capital: 2,624,497,330
After the offer Unchanged
(ii) After conversion of convertible instruments N.A
(iii) Share premium account (before and after the offer) Unchanged

Note: Increase in issued, subscribed and paid up share capital is by issue and allotment of 10,333,333 equity shares
to IIFL Wealth Management Limited at face value of Rs. 10 per share and having issue price of Rs. 60 per share.

Changes in the authorized capital of our Company as on December 31, 2016:

Date of Approval Authorised Share Particulars
Capital (in Rs.)
- 12,500,000 Authorised Share Capital of our Company on incorporation as

mentioned in Clause V of the Memorandum of Association was
Rs. 12.50 million divided into 1,250,000 Equity Shares of Rs.10

each.
February 13, 2016 3,000,000,000 Increase of Authorised Share Capital, by creation of 298,750,000
(EGM) new Equity Shares of Rs.10 each. The revised Authorised Share

Capital stood at Rs. 3000 Million comprising of 300,000,000 Equity
Shares of Rs. 10 each.

Equity Share Capital History of our Company as on December 31, 2016:

Date of No. of Equity Fac Issue Consider Nature of Cumulative Cumulative Cumulative
Allotmen Shares e Price ation Allotment No. of Equity Share Equity Share
t Val (inRs.) (Cash, Equity Capital Premium
ue other Shares (in Rs.) (in Rs.)
(in than
Rs. cash
) etc.)
August 700 10 10 Cash Initial 700 7,000 -
31,1994 subscription
to MoA
January 745,000 10 10 Cash Issue of 745,700 7,457,000 -
31,1995 Equity Shares
to Dipak
Mehta, Bhanu
Mehta,
Harshada
Mehta, Deven
Mehta,
Bhairavi

Mehta, Gunial
Mody, Pratap
Mody,
Deepak
Gamanlal
(HUF), Kunal
Mehta and
Gamanlal
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Date of
Allotmen
t

October
15, 1996

March 8,
2004
August
22,2005
February
15, 2016

February
25,2016

March
30, 2016

Decembe
r01,
2016

No. of Equity

Shares

481,878

2,70,067

2,30,000

22,222,222

140,000,000

89,166,667

10,333,333

Fac

Val
ue
(in
Rs.

Issue
Price
(in Rs.)

10

10

10

22,5

22.5

60

60

Consider
ation
(Cash,
other
than
cash
etc.)

Cash

Cash
Cash

Cash

Cash

Cash

Cash
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Cumulative
Equity Share
Capital
(in Rs.)

Cumulative
No. of
Equity
Shares

Nature of
Allotment

Prataprai
(HUF)
Issue of
Equity Shares
to Dipak
Mehta, Bhanu
Mehta, Deven
Mehta,
Bhairavi
Mehta, Gunial
Mody,
Deepak
Gamanlal
(HUF) and
Kunal Mehta
Buy Back of
Equity Shares
Buy Back of
Equity Shares
Issue of
Equity Shares
on Rights
basis to IIFL
Wealth
Management
Limited
Issue of
Equity Shares
on Rights
basis to IIFL
Wealth
Management
Limited
Issue of
Equity Shares
on Rights
basis to IIFL
Wealth
Management
Limited
Issue of
Equity Shares
on Rights
basis to IIFL
Wealth
Management
Limited

1,227,578 12,275,780

9,57,511 95,75,110

7,27,511 72,75,110

22,949,733 | 229,497,330

162,949,733

1,629,497,330

252,116,400

2,521,164,000

262,449,733 2,624,497,330
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Cumulative
Equity Share
Premium
(in Rs.)

277,777,775

2,027,777,775

6,486,111,108

516,666,650
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Notes:
Details of any acquisition, amalgamation, reorganization or reconstruction in the last 1 year.

There has been no acquisition or amalgamation or reorganization or reconstruction in the last one year with respect
to our Company. IIFL Wealth Management Limited has acquired 100% equity share capital of the Company on
February 13, 2016.

V. Shareholding Pattern

Shareholding pattern of Equity Shares of our Company as on December 31, 2016:

Sr. Name of the Shareholder Total number of Number of shares Total shareholding Shares
No. Equity Shares held in as a % of total pledged or
dematerialized number of Equity otherwise
form Shares encumbered
1 IIFL Wealth Management 262,449,727 262,449,727 100.00 Nil
Limited
2 Karan Bhagat (Nominee 1 1 0.00 Nil

Shareholder of lIIFL Wealth
Management Limited)
3 Yatin Shah (Nominee 1 1 0.00 Nil
Shareholder of IIFL Wealth
Management Limited)
4 R. Mohan (Nominee 1 1 0.00 Nil
Shareholder of IIFL Wealth
Management Limited)
5 Umang Papneja (Nominee 1 1 0.00 Nil
Shareholder of IIFL Wealth
Management Limited)
6 Pankaj Fitkariwala (Nominee 1 1 0.00 Nil
Shareholder of IIFL Wealth
Management Limited)

7 Ashutosh Naik (Nominee 1 1 0.00 Nil
Shareholder of IIFL Wealth
Management Limited)
Total 262,449,733 262,449,733 100.00 Nil
Note: No shares are pledged or encumbered by the promoter, i.e., lIFL Wealth Management Limited.

Shareholding pattern of Total Equity Share Capital of the Company as on December 31, 2016:

Sr. Name of the Total number of Total Equity Share Number of Total Shares
No. Shareholder Equity Shares of Capital (In Rs.) equity shares equity pledged
face value Rs. held in shareholdi or
10/- dematerialized ngasa% otherwis
form of total e
number of encumbe
Equity red
Shares
1. IIFL Wealth 262,449,727 262,449,7270 262,449,727 100.00 Nil
Management Limited
2. Karan Bhagat 1 10 1 0.00 Nil

(Nominee Shareholder
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V.
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of IIFL Wealth
Management Limited)
3. Yatin Shah (Nominee 1 10 1 0.00 Nil
Shareholder of IIFL
Wealth Management
Limited)
4, R. Mohan (Nominee 1 10 1 0.00 Nil
Shareholder of IIFL
Wealth Management
Limited)
5. Umang Papneja 1 10 1 0.00 Nil
(Nominee Shareholder
of IIFL Wealth
Management Limited)
6. Pankaj Fitkariwala 1 10 1 0.00 Nil
(Nominee Shareholder
of IIFL Wealth
Management Limited)
7. Ashutosh Naik 1 10 1 0.00 Nil
(Nominee Shareholder
of IIFL Wealth
Management Limited)
Total 262,449,733 2,624,497,330 262,449,733 100.00 Nil

Top 10 holders of Equity Shares of our Company as on December 31, 2016:
Sr. Name of the Shareholder Total number Number of shares Total shareholding Shares pledged

No. of Equity held in as a % of total or otherwise
Shares dematerialized number of Equity encumbered
form Shares
1. IIFL Wealth Management 262,449,733 262,449,733 100.00 Nil
Limited
Total 262,449,733 262,449,733 100.00 Nil
Issue Size:

Under the purview of current document, the Company intends to raise by way of Debentures, an amount
aggregating upto Rs.30 Crore being Principal Protected Secured Redeemable Non-Convertible Market Linked
Debentures.

Details of utilization of the issue proceeds

The funds raised through this Issue, after meeting the expenditures of and related to the Issue, will be used, subject
to applicable statutory and/or regulatory requirements, for various financing activities including onward lending
and for the business operations including the general corporate purposes and working capital requirements.

Project cost and means of financing, in case of funding of new projects:
Not applicable

Details of Borrowings:
A. Details of borrowings of the Company as on December 31, 2016:-
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(i) Details of Secured Loan Facilities as on December 31, 2016:-

Lenders Name Type of Amount Principal Repayment Security
facility Sanctioned Amount Date/Schedule
Outstanding
HDFC  Bank | OD against | 90 lacs NIL Scheduled Annually | Fixed Deposit
Limited FD
ICICI Bank | OD against | 90 Crores NIL Scheduled Annually | Fixed Deposit
Limited FD
Indusind Bank | OD against | 133 Crores NIL Scheduled Annually | Fixed Deposit
Limited FD

(ii) Details of Unsecured Loan Facilities as on December 31, 2016:-
Lenders Type of facility Amount Principal Amount | Repayment Date/Schedule
Name Sanctioned Outstanding

NIL

(iii)  Details of Secured Non-Convertible Debentures as of December 31, 2016:

Debentures Tenor Coupon | Amount (Rs. Date of Redemption Credit Rating
Series (months) (%) In Crores) allotment date/schedule
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14 10.70% PP MLD[ICRAJAA (pronounced
EWFEC107- 19-May- .
190717 9.85 16 19-Jul-17 ICRA double A) with stable
outlook
18 14.26% PP MLD[ICRA]JAA (pronounced
EWFEC1426 19-May- .
201117 13.00 16 20-Nov-17 ICRA double A) with stable
outlook
18 14.34% PP MLD[ICRA]JAA (pronounced
EWFEC1434 19-May- .
201117 15.00 16 20-Nov-17 ICRA double A) with stable
outlook
18 14.57% PP MLD[ICRAJAA (pronounced
EWFEC1457 50.00 19-May- 20-Nov-17 ICRA double A) with stable
-201117 16
outlook
37 32.30% PP MLD[ICRA]JAA (pronounced
EWFEC323- 19-May- .
190619 13.00 16 19-Jun-19 ICRA double A) with stable
outlook
41 50% PP MLD[ICRAJAA (pronounced
EWFHR500- 19-May- .
211019 20.95 16 21-Oct-19 ICRA double A) with stable
outlook
14 10.70 PP MLD[ICRA]JAA (pronounced
EWFEC107- 24-May- .
240717 5.55 16 24-)ul-17 ICRA double A) with stable
outlook
18 14.26 PP MLD[ICRA]JAA (pronounced
EWFEC1426 24-May- .
241117 10.00 16 24-Nov-17 ICRA double A) with stable
outlook
37 32.30 PP MLD[ICRAJAA (pronounced
EWFEC323- 24-May- )
220619 14.07 16 24-Jun-19 ICRA double A) with stable
outlook
41 50.00 PP MLD[ICRA]JAA (pronounced
EWFHR500- 24-May- .
251019 23.45 16 25-Oct-19 ICRA double A) with stable
outlook
14 10.72 PP MLD[ICRAJAA (pronounced
EWFEC1072 26-May- .
260717 10.00 16 26-Jul-17 ICRA double A) with stable
outlook
37 32.30 PP MLD[ICRA]JAA (pronounced
EWFEC323- 26-May- .
260619 7.50 16 26-Jun-19 ICRA double A) with stable
outlook
18 14.24 PP MLD[ICRAJAA (pronounced
il\lllzii(7:1424 0.75 1-Jun-16 1-Dec-17 ICRA double A) with stable
outlook
14 10.70 PP MLD[ICRAJAA (pronounced
;\é\;l;l;ClW 33.85 2-Jun-16 2-Aug-17 ICRA double A) with stable
outlook
37 32.30 PP MLD[ICRA]JAA (pronounced
g\é\;':lg(BB 5.00 2-Jun-16 3-Jul-19 ICRA double A) with stable
outlook
18 14.26 PP MLD[ICRAJAA (pronounced
3/\1/;;(7:1426 3.75 2-Jun-16 4-Dec-17 ICRA double A) with stable
outlook
41 50.00 PP MLD[ICRA]JAA (pronounced
i\ll\f:ll-glRBOO 11.18 2-Jun-16 4-Nov-19 ICRA double A) with stable
outlook
14 10.70 PP MLD[ICRAJAA (pronounced
m;ElC;O% 4.25 14-Jun-16 14-Aug-17 ICRA double A) with stable
outlook
37 32.30% PP MLD[ICRA]JAA (pronounced
E\Sl\él;lil%323 17.15 14-Jun-16 15-Jul-19 ICRA double A) with stable
outlook
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18 14.24 PP MLD[ICRAJAA (pronounced
EWFFC1426 7.43 14-Jun-16 15-Dec-17 ICRA double A) with stable
-151217
outlook
20 16.02 PP MLD[ICRA]JAA (pronounced
EWFEC1602 25.00 16-Jun-16 16-Feb-18 ICRA double A) with stable
-160218
outlook
14 10.88 PP MLD[ICRA]JAA (pronounced
EWFEC1087 15.00 21-Jun-16 21-Aug-17 ICRA double A) with stable
7-210817
outlook
42 38.03 PP MLD[ICRAJAA (pronounced
EWFEC3803 5.00 21-Jun-16 20-Dec-19 ICRA double A) with stable
-201219
outlook
14 10.70 PP MLD[ICRA]JAA (pronounced
FWFEC107 4.05 23-Jun-16 23-Aug-17 ICRA double A) with stable
230817
outlook
37 32.38 PP MLD[ICRAJAA (pronounced
FWFEC323- 2.90 23-Jun-16 23-Jul-19 ICRA double A) with stable
230719
outlook
18 14.18 PP MLD[ICRA]JAA (pronounced
FWFFC142 0.30 23-Jun-16 22-Dec-17 ICRA double A) with stable
221217
outlook
FWFHR- 41 50.00 PP MLD[ICRA]JAA (pronounced
1500- 4.54 28-Jun-16 28-Nov-19 ICRA double A) with stable
281119 outlook
14 10.7 PP MLD[ICRAJAA (pronounced
FWFEC107 7.85 30-Jun-16 30-Aug-17 ICRA double A) with stable
300817
outlook
18 14.18 PP MLD[ICRA]JAA (pronounced
FWFFC142 3.25 30-Jun-16 29-Dec-17 ICRA double A) with stable
291217
outlook
37 32.38 PP MLD[ICRAJAA (pronounced
FWFEC323- 3.00 30-Jun-16 | 30-Jul-19 ICRA double A) with stable
300719
outlook
FWFHR- 41 50.00 PP MLD[ICRA]JAA (pronounced
1500- 2.00 30-Jun-16 29-Nov-19 ICRA double A) with stable
301119 outlook
24 20.15 PP MLD[ICRAJAA (pronounced
FWFFC2015 20.00 15-Jul-16 16-Jul-18 ICRA double A) with stable
-160718
outlook
14 10.73 PP MLD[ICRAJAA (pronounced
GWFEC1073 3.00 22-Jul-16 22-Sep-17 ICRA double A) with stable
-220917
outlook
37 32.31 PP MLD[ICRA]JAA (pronounced
GWFEC3231 1.00 22-Jul-16 22-Aug-19 ICRA double A) with stable
-220819
outlook
13 9.85 PP MLD[ICRAJAA (pronounced
GWFEC985 16.00 28-Jul-16 30-Aug-17 ICRA double A) with stable
300817
outlook
HEC1935- 24 19.35 PP MLD[ICRA]JAA (pronounced
15.00 2-Aug-16 2-Aug-18 ICRA double A) with stable
20818
outlook
HEC1058- 14 10.58 PP MLD[ICRAJAA (pronounced
11.28 4-Aug-16 4-Oct-17 ICRA double A) with stable
40817
outlook
HEC1935- 24 19.35 PP MLD[ICRA]JAA (pronounced
2.00 4-Aug-16 4-Aug-18 ICRA double A) with stable
40818
outlook
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HEC3175- 37 31.75 PP MLD[ICRAJAA (pronounced
5.40 4-Aug-16 4-Sep-19 ICRA double A) with stable
40919
outlook
14 10.82 PP MLD[ICRA]JAA (pronounced
HWFEC1082 5.00 4-Aug-16 4-Oct-17 ICRA double A) with stable
-41017
outlook
HEC1058- 14 10.58 PP MLD[ICRA]JAA (pronounced
10.00 10-Aug-16 10-Oct-17 ICRA double A) with stable
101017
outlook
HEC3175- 37 31.75 PP MLD[ICRAJAA (pronounced
10.00 11-Aug-16 11-Sep-19 ICRA double A) with stable
110919
outlook
HEC1933- 24 19.33 PP MLD[ICRA]JAA (pronounced
1.50 18-Aug-16 17-Aug-18 ICRA double A) with stable
170818
outlook
HEC3175- 37 31.75 PP MLD[ICRAJAA (pronounced
1.00 23-Aug-16 | 23-Sep-19 ICRA double A) with stable
230919
outlook
HEC1935- 24 19.35 PP MLD[ICRA]JAA (pronounced
5.00 23-Aug-16 | 23-Aug-18 ICRA double A) with stable
230818
outlook
HEC3175- 37 31.75 PP MLD[ICRA]JAA (pronounced
4.80 30-Aug-16 | 30-Sep-19 ICRA double A) with stable
300919
outlook
HEC1935- 24 19.35 PP MLD[ICRAJAA (pronounced
8.25 30-Aug-16 | 30-Aug-18 ICRA double A) with stable
300818
outlook
IEC3172- 37 31.72 PP MLD[ICRA]JAA (pronounced
6.30 15-Sep-16 15-Oct-19 ICRA double A) with stable
151019
outlook
IEC1933- 24 19.33 PP MLD[ICRAJAA (pronounced
3.25 15-Sep-16 14-Sep-18 ICRA double A) with stable
140918
outlook
IEC1933- 24 19.33 PP MLD[ICRA]JAA (pronounced
3.00 22-Sep-16 21-Sep-18 ICRA double A) with stable
210918
outlook
IEC1933- 24 19.33 PP MLD[ICRAJAA (pronounced
7.00 29-Sep-16 28-Sep-18 ICRA double A) with stable
280918
outlook
IEC3172- 37 31.72 PP MLD[ICRAJAA (pronounced
2.00 29-Sep-16 29-Oct-19 ICRA double A) with stable
291019
outlook
JEC3175- 37 31.75 PP MLD[ICRA]JAA (pronounced
2.75 14-Oct-16 14-Nov-19 ICRA double A) with stable
141119
outlook
JEY875- 18.5 13.78 PP MLD[ICRAJAA (pronounced
45.00 19-Oct-16 4-May-18 ICRA double A) with stable
40518
outlook
JEY900- 18.5 14.19 PP MLD[ICRA]JAA (pronounced
19.40 19-Oct-16 4-May-18 ICRA double A) with stable
40518
outlook
JEY900- 18.5 14.19 PP MLD[ICRAJAA (pronounced
1.50 21-Oct-16 6-May-18 ICRA double A) with stable
60518
outlook
JEY860- 18.5 13.55 PP MLD[ICRA]JAA (pronounced
1.00 27-Oct-16 11-May-18 ICRA double A) with stable
110518
outlook
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18.5 13.76 PP MLD[ICRAJAA (pronounced
2.00 27-Oct-16 11-May-18 ICRA double A) with stable
outlook

JEY875-
110518

18.5 13.52 PP MLD[ICRA]JAA (pronounced
KEY860- 10.00 2-Nov-16 17-May-18 ICRA double A) with stable
170518 outlook

120 128.72 PP MLD[ICRA]JAA (pronounced
IFPD-1 47.00 9-Nov-16 6-Nov-26 ICRA double A) with stable
outlook

120 128.72 PP MLD[ICRAJAA (pronounced
IFPD-2 37.00 11-Nov-16 10-Nov-26 ICRA double A) with stable
outlook

120 128.72 PP MLD[ICRA]JAA (pronounced
IFPD-2A 12.00 11-Nov-16 10-Nov-26 ICRA double A) with stable
outlook

120 128.55 PP MLD[ICRAJAA (pronounced
IFPD-3 47.00 16-Nov-16 13-Nov-26 ICRA double A) with stable
outlook

120 128.55 PP MLD[ICRA]JAA (pronounced
IFPD-3A 20.00 22-Nov-16 | 20-Nov-26 ICRA double A) with stable
outlook

120 128.55 PP MLD[ICRA]JAA (pronounced
IFPD-4 138.97 24-Nov-16 | 23-Nov-26 ICRA double A) with stable
outlook

120 128.55 PP MLD[ICRAJAA (pronounced
IFPD-4A 83.00 24-Nov-16 | 24-Nov-26 ICRA double A) with stable
outlook

120 128.55 PP MLD[ICRA]JAA (pronounced
IFPD-5 59.00 30-Nov-16 | 27-Nov-26 ICRA double A) with stable
outlook

120 128.55 PP MLD[ICRA]JAA (pronounced
IFPD-5A 13.00 30-Nov-16 | 27-Nov-26 ICRA double A) with stable
outlook

120 128.55 PP MLD[ICRA]JAA (pronounced
IFPD-6 104.10 2-Dec-16 1-Dec-26 ICRA double A) with stable
outlook

120 129.8 PP MLD[ICRAJAA (pronounced
IFPD-7 116.00 6-Dec-16 4-Dec-26 ICRA double A) with stable
outlook

120 129.8 PP MLD[ICRAJAA (pronounced
IFPD-8 92.00 7-Dec-16 4-Dec-26 ICRA double A) with stable
outlook

120 129.8 PP MLD[ICRA]JAA (pronounced
IFPD-9 71.00 9-Dec-16 8-Dec-26 ICRA double A) with stable
outlook

120 133.62 PP MLD[ICRAJAA (pronounced
IFPD-10 42.65 14-Dec-16 10-Dec-26 ICRA double A) with stable
outlook

84 69.09 PP MLD[ICRA]JAA (pronounced
IFPGD-1 34.50 16-Dec-16 15-Dec-23 ICRA double A) with stable
outlook

84 69.09 PP MLD[ICRAJAA (pronounced
IFPD-11 27.90 20-Dec-16 16-Dec-26 ICRA double A) with stable
outlook

120 112.35 PP MLD[ICRA]JAA (pronounced
IFPGD-2 1.00 20-Dec-16 19-Dec-23 ICRA double A) with stable
outlook

48



Private & Confidential — For Private Circulation Only

120 132.00 PP MLD[ICRAJAA (pronounced
IFPD-11A 6.00 21-Dec-16 17-Dec-26 ICRA double A) with stable
outlook
84 69.09 PP MLD[ICRA]JAA (pronounced
IFGPD-3 2.00 29-Dec-16 28-Dec-23 ICRA double A) with stable
outlook
120 133.62 PP MLD[ICRA]JAA (pronounced
IFPD-13 62.65 29-Dec-16 24-Dec-26 ICRA double A) with stable
outlook

Note: Your Company has issued Secured Redeemable Non-convertible Market Linked Debentures of Rs.1732.52
Crore as on February 10, 2017.

(iv) Details of Unsecured NCDs as of December 31, 2016:

2SO SRS Original Coupon A(rl:o:snt Date of Redemption Credit Ratin
Tenor (days) | / Yield MiIIior;) Allotment Date &
NIL
(iv-a) List of Top 10 Debenture holders as on December 31, 2016:-

Name of Debenture Holders Amount (Rs. In Lakhs)

Quikr India Private Limited 5500

Jyotiprasad Taparia Huf 5000

Vardhman Textiles Ltd 5000

E C E Industries Ltd 3000

Anjan Kumar Roy 3000

Aruna Taparia 3000

Urmiladevi Taparia 2900

J K Lakshmi Cement Limited 2500

Techpro Ventures LLP 2500

Shringarika Finance And Leasing Pvt Ltd 2200

Total 34600

(v) Details of Commercial Paper Outstanding as on 31st December 2016:
The total face value of commercial paper outstanding as on December 31, 2016 and its breakup as per
following table:-
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Maturity Date Amount (Rs. in crores)
27-Jan-17 50.00
30-Jan-17 250.00
03-Feb-17 100.00
06-Feb-17 130.00
07-Feb-17 270.00
09-Feb-17 300.00
13-Feb-17 225.00
15-Feb-17 200.00
16-Feb-17 300.00
17-Feb-17 250.00
20-Feb-17 200.00
21-Feb-17 175.00
22-Feb-17 100.00
23-Feb-17 250.00
27-Feb-17 100.00
28-Feb-17 200.00
10-Mar-17 50.00
20-Mar-17 75.00
13-Apr-17 25.00
TOTAL 3,250.00

Note: Your Company has issued Commercial Paper (Outstanding) of Rs. 7,325 Crore as on March 14, 2017.

(vi) Details of Rest of the borrowing (including any hybrid debt like FCCB, Optionally Convertible Debentures,
and Preference Shares): Your Company has issued Rs. 150 Crores Perpetual Non-Convertible Debentures
as on March 02, 2017.

B. Details of all default/s and/or delay in payments of interest and principal of any kind of term loans, debt
securities and other financial indebtedness including corporate guarantee issued by the Company, in the
past 5 years: NIL

C. Details of any outstanding borrowings taken/ debt securities issued where taken / issued (i) for
consideration other than cash, whether in whole or part, (ii) at a premium or discount, or (iii) in pursuance
of an option: NIL

The Company confirms that currently it does not have any outstanding borrowing taken or currently it has not
issued debt securities for consideration other than cash, whether in whole or in part; at a premium or discount; or

in pursuance of an option.

Details of the Promoter:

Our Promoter is IIFL Wealth Management Limited. IIFL Wealth Management Limited (“IIFLW”) was originally
incorporated on 17" January 2008 at Mumbai. It has a net worth of Rs. 11,365.60 million as on March 31, 2016 and
PAT of Rs. 1,034.06 million for FY 2015-16. It has a consistent profitability track record over past 7 years. IIFLW is
registered as Portfolio Manager with Securities and Exchange Board of India (SEBI) since May 2008 and registered
as a Distributor of Mutual Funds with Association of Mutual Funds in India (AMFI) since March 2008. IIFLW provides
portfolio management and advisory services and acts as the Wealth Manager to HNIs and corporate clients. [IFLW
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also carries on all kinds of distribution services for units of Mutual Funds, Shares, Stocks, Debentures, Bonds,
Government Securities, Insurance Products, National Savings Certificates and such other financial, investment,
personal loans, home loans products, securities & debt instruments. IIFLW has 7 Indian and 8 Overseas Subsidiaries
and a strong presence through its subsidiaries in global financial hubs. IIFL Wealth caters to over 8600 families
clients through its wealth management platform, advising, distributing and managing Rs. 80,000 Crore assets.

Details of Promoter Holding in the Company as on December 31, 2016:-

Name of | Total Number of | Number of Total Number of | % of Shares

Promoter Equity Shares shares in shareholding Shares pledged with
demat as % of total Pledged respect to
form no of equity shares owned

shares

IIFL  Wealth | 262,449,733 262,449,733 100 NIL NIL

Management

Limited

Material contract/agreements

The following contracts (not being contracts entered into in the ordinary course of business carried on by our
Company) or documents pertaining to the Issue which are or may be deemed material have been entered or to be
entered into by our Company. These contracts or documents which are or may be deemed material have been
attached with the listing application and available for inspection at the registered office of our Company.

Material Contracts:
1. Agreement with Link Intime India Private Limited appointing it as registrar and transfer agent (RTA).
2. Agreement with Milestone Trusteeship Services Private Limited appointing it as debenture trustee.
3. Debenture Trust Deed to be executed with Milestone Trusteeship Services Private Limited.

Other Documents:

Memorandum and Articles of Association of the Issuer.

Audited Annual Reports of the Company for the last three years.
Certificate of incorporation dated August 31, 1994.

A wwnNe

Fresh certificate of incorporation dated March 12, 2016 issued by the Registrar of Companies pursuant

to change of name of the Company from Chephis Capital Markets Ltd to IIFL Wealth Finance Ltd.

5. Resolution under section 180(1)(c) of the Companies Act, 2013 regarding borrowing powers upto
Rs.10,000 Crore, resolution under section 180(1)(a) of the Companies Act, 2013 for creation of charge
passed at the Extra Ordinary General Meeting of the shareholders of the Company held on March 06,
2017. The same has been attached as Annexure E.

6. Resolution under Section 42 of the Companies Act, 2013 for offer and issue of Secured Non-Convertible
Debentures on private placement basis passed at the Extra Ordinary General Meeting of the
shareholders of the Company held on December 01, 2016. The same has been attached as Annexure F.

7. Resolution passed by the Debenture Allotment Committee at its meeting held on December 12, 2016 to
approve the offer and issue of Principal Protected Secured Redeemable Market Linked Non-Convertible
Debentures (“PPMLDs”) aggregating to Rs.1000 Crore on private placement basis. The same has been
attached as Annexure G.

8. Rating letter dated March 15, 2017 and December 05, 2016 from ICRA Limited.

9. Consent letter of Link Intime India Private Limited to act as Registrar to the Issue.

10. Consent letter dated December 05, 2016 of Milestone Trusteeship Services Private Limited to act as
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Trustee to the Issue.

11. An undertaking that the Issuer will, till the redemption of the Debentures, submit the details of the latest
audited/ limited review half yearly consolidated (wherever available) and standalone financial
information (profit and loss statement, balance sheet and cash flow statement) and auditor
qualifications, if any, to the Debenture Trustee within the timelines as mentioned in the simplified listing
agreement, issued by SEBI vide circular dated May 11, 2009 as amended from time to time, for furnishing/
publishing it half yearly/ annual result.

Any material event/ development or change having implications on the financials/credit quality (e.g. any

material regulatory proceedings against the Issuer/promoters, tax litigations resulting in_ material liabilities,

corporate restructuring event, etc.) at the time of issue which may affect the issue or the investor’s decision to

invest / continue to invest in the debt securities.

To the best of the knowledge and belief of the Company, save and except mentioned hereunder, there has been
no material event / development or change having implications on the business of the Issuer at the time of Issue
which may affect the Issue or investor’s decision to invest or continue to invest in the Issue.

IIFL Holdings Limited (the ultimate holding company of the Promoter of the Issuer Company), wholly owned
subsidiary namely India Infoline Commaodities Limited (“lICL”) is a member of National Spot Exchange Limited
(“NSEL”) which enabled spot transactions in commodities of behalf of its clients. NSEL as an exchange is responsible
for ensuring due settlement of all trades of the clients on the exchange. NSEL vide its circular dated July 31, 2013
had decided to keep on hold the settlement of all outstanding contracts of clients. Ministry of Consumer Affairs,
Government of India, vide its gazette notification dated August 6, 2013, had directed that the settlement of all
outstanding contracts at NSEL shall be done under the supervision of Forward Market Commission (“FMC”) and
any order or direction issued by FMC in this regard shall be binding upon NSEL and any person, intermediary or
warehouse connected with the NSEL, and for this purpose, the FMC is authorised to take such measures, as deems
fit. Subsequently, NSEL had announced a revised settlement schedule vide its circular dated August 14, 2013 for
settlement of funds for all outstanding positions of the clients.

The Promoter, IIFL Group or its subsidiary/ies does not have any proprietary positions on NSEL as on July 31, 2013.

In view of engagement of IICL only as a broker enabling clients’ transactions on NSEL as well as with the Government
of India notifications and FMC communications in this regard, no financial liability may arise on IICL on account of
these transactions.

If the security is backed by a guarantee or letter of comfort or any other document / letter with similar intent, a
copy of the same shall be disclosed. In case such document does not contain detailed payment structure
(procedure of invocation of guarantee and receipt of payment by the investor along with timelines), the same
shall be disclosed in the offer document

Not Applicable

Other details of the Issue:

Undertaking to use a common form of transfer

The Debentures will be issued in dematerialized form only and there would be no physical holding. The normal
procedure followed for transfer of securities held in dematerialized form shall be followed for transfer of these
debentures held in electronic form. The seller should give delivery instructions containing details of the buyer’s
DP account to his depository participant. The Issuer undertakes that there will be a common transfer form /
procedure for transfer of debentures.
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I A summary of term sheet including brief information pertaining to the Issue is attached as Annexure A.

ll. Issue Procedure

Listing

The Debentures of the Company are proposed to be listed on the Wholesale Debt Market (WDM) segment of the
BSE. The Company shall comply with the requirements of the listing agreement to the extent applicable to it on a
continuous basis.

Minimum Subscription

As the current issue of Debentures is being made on a private placement basis, the requirement of minimum
subscription shall not be applicable and therefore the Company shall not be liable to refund the issue
subscription(s)/ proceed(s) in the event of the total issue collection falling short of issue size or certain percentage
of issue size.

Date of Allotment

All benefits relating to the Debentures will be available to the investors from the Date of Allotment. The actual
allotment of Debentures may take place on a date other than the Deemed Date of Allotment. The Debentures shall
be allotted in accordance with the requirements of section 42 of the Companies Act, 2013.

Underwriting

The present Issue of Debentures on private placement basis has not been underwritten and no arrangement has
been made for the same.

Interest on Application Money

Our Company shall pay interest on application money on the amount allotted, subject to deduction of income tax
under the provisions of the Income Tax Act, 1961, as amended, as applicable, to any Applicant to whom NCDs are
allotted pursuant to the Issue from the date of realization of the cheque(s)/demand draft(s) whichever is later up
to one day prior to the Deemed Date of Allotment, at the rate of at applicable coupon rate per annum. However
no interest is to be paid on application amount to the ASBA Applicants.

Tax Deduction at Source
Tax as applicable under the provisions of Income Tax Act, 1961, or any other applicable statutory modification or

re-enactments thereof will be deducted at source at the time of payment of interest or principal amount.
Transfer of Debentures

Debentures shall be transferred subject to and in accordance with the rules/ procedures as prescribed by the NSDL/
CDSL/ Depository Participant of the transferor/ transferee and any other applicable laws and rules notified in
respect thereof. The normal procedure followed for transfer of securities held in dematerialized form shall be
followed for transfer of these Debentures held in electronic form. The seller should give delivery instructions
containing details of the buyer's DP account to his depository participant.

Transfer of Debentures to and from NRIs/ OCBs, in case they seek to hold the Debentures and are eligible to do so,
will be governed by the then prevailing guidelines of RBI. The transferee(s) and transferor should take the requisite
approvals, including from RBI, as applicable and should ensure that the transfer formalities are completed prior to
the Record Date. In the absence of the same, interest will be paid/ redemption will be made to the person, whose
name appears in the records of the Depository. In such cases, claims, if any, by the transferee(s) would need to be
settled with the transferor(s) and not with the company.
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Who can apply

The following categories of investors, when specifically approached, are eligible to apply for this private placement
of Debentures by submitting all the relevant documents along with the application form.
1. Companies and Bodies Corporate (incorporated in India) / Companies / Financial institutions / NBFCs /
Statutory Corporations including Public Sector Undertakings

2. Commercial Banks

3. Resident Individuals (including Partnership Firms, and HUF)

4, Regional Rural Banks

5. Insurance Companies

6. Mutual Funds/ Alternative Investment Fund (AIF)

7. SEBI registered Portfolio Managers and foreign institutional investors;
8. Any other investors authorized to invest in these Debentures

In each case, solely in India.

Applications are not to be made by (i) Overseas Corporate Bodies, (ii) Non Resident Indians.

All investors are required to comply with the relevant regulations/guidelines applicable to them for investing in
this issue of Debentures and shall ensure that they are permitted to invest in the Debentures in terms of their
constitutional documents.

Although above investors are eligible to apply, only those investors, who are individually addressed through direct
communication by the Company are eligible to apply for the Debentures. No other person may apply. Hosting of
Disclosure Document on the website of the BSE should not be construed as an offer to public and the same has
been hosted only as it is stipulated by SEBI. Investors should check about their eligibility before making any
investment.

A registered Foreign Institutional Investor (FIl) may purchase, on repatriation basis, either directly from the Issuer
or through a registered stock broker on a recognized stock exchange in India, the Debentures. In the event of the
Debentures issued not being listed within 15 days of issuance, for any reason, then the Fll shall immediately dispose
of those Debentures either by way of sale to a third party or to the Issuer. Further, the Issuer of the Debentures
shall immediately redeem/ buy back the Debentures from the Flls in such an eventuality.

Application by Mutual Funds

No mutual fund scheme shall invest more than 15% of its NAV in debt instruments issued by a single company
which are rated not below investment grade by a credit rating agency authorised to carry out such activity. Such
investment limit may be extended to 20% of the NAV of the scheme with the prior approval of the Board of Trustees
and the Board of Asset Management Company.

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. Applications made by the AMCs or custodians of a
Mutual Fund shall clearly indicate the name of the concerned scheme for which application is being made. In case
of Applications made by Mutual Fund registered with SEBI, a certified copy of their SEBI registration certificate
must be submitted with the Application Form. The applications must be also accompanied by certified true copies
of (i) SEBI Registration Certificate and trust deed (ii) resolution authorising investment and containing operating
instructions and (iii) specimen signatures of authorized signatories. Failing this, our Company reserves the right to
accept or reject any Applications for Allotment of the Debentures in physical form in whole or in part, in either
case, without assigning any reason therefor.
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Applications under Power of Attorney

A certified true copy of the Memorandum of Association &/ Power of Attorney or the relevant authority as the case
may be along with the names and specimen signature(s) of all the authorized signatories and the tax exemption
certificate/ document, if any, must be lodged along with the submission of the completed Application Form. Further
modifications/ additions in the power of attorney or authority should be notified to the Company or to its Registrars
or to such other person(s) at such other address(es) as may be specified by the Company from time to time through
a suitable communication.

Application by a Portfolio Manager registered with SEBI

The application should be accompanied by certified true copies of (i) resolution of the Board of Directors,
authorizing investment and containing operating instructions, and with all particulars relating to the investment in
these Debentures, and the acceptance of the terms of these Debentures along with the authorized signatory list;
and (ii) certified copy of registration certificate issued by the SEBI to undertake Portfolio Management activities

Documents to be provided by investors

Investors need to submit the following documentation, along with the application form, as applicable.
— Memorandum and Articles of Association / Documents governing its constitution
— Resolution authorizing investment
— Certified True Copy of the Power of Attorney
— Form 15 AA for investors seeking exemption from Tax Deduction at Source from interest on the application
money.
— Specimen signatures of the authorized signatories duly certified by an appropriate authority.
— A copy of the Permanent Account Number and registration certificate.
— SEBI registration certificate (for Mutual Funds and Flls).

Permanent Account Number

All Applicants should mention their Permanent Account Number allotted under Income Tax Act, 1961 and the
Income Tax Circle / Ward / District. A copy of the PAN card should be annexed to the application form.

Each of the Applicants is required to mention his PAN allotted under the Income Tax Act in the Application Form.
The PAN would be the sole identification number for participants transacting in the securities markets, irrespective
of the amount of the transaction. Any Application Form without the PAN is liable to be rejected. It is to be
specifically noted that Applicants should not submit the GIR Number instead of the PAN as the Application is liable
to be rejected on this ground.

Nomination Facility

As per Section 72 of the Companies Act, 2013, only individuals applying as sole applicant/Joint Applicant can
nominate, in the prescribed manner, a person to whom his Debentures shall vest in the event of his death. Non-
individuals including holders of Power of Attorney cannot nominate.

Disputes and Governing law

The Debentures shall be governed in accordance with the Indian Law. The competent courts at Mumbai alone shall
have jurisdiction in connection with any matter arising out of or under these precincts.

Over and above the aforesaid Terms and Conditions, the said Debentures shall be subject to the Terms and
Conditions to be incorporated in the Debentures to be issued to the allottees and the Debenture Trust
Deed/Trustee Agreement.
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Trading of Debentures

The trading of privately placed Debentures would be permitted in standard denomination of Rs. 10 lakhs in the
anonymous, order driven system of the Stock Exchange in a separate trading segment. All class of investors would
be permitted to trade subject to the standard denomination/marketable lot and further subject to regulatory
requirements. The trades executed on spot basis shall be required to be reported to the Stock Exchange.

Mode of Payment
As set out in Term Sheet.

Authority for the Placement

The present issue of Debentures is being made pursuant to the resolution of the Shareholders of the Company,
passed at its meeting held on December 01, 2016, and the resolution passed by the Debenture Allotment Committee
of the Board of Directors of the Company at its meeting held on December 12, 2016. The current issue of Debentures
is within the overall borrowings limits set out in resolution passed under section 180(1)(c) of the Companies Act,
2013, at the Extra Ordinary General Meeting of the Company held on March 06, 2017. The Company can issue the
Debentures proposed by it in view of the present approvals and no further approvals in general from any
government authority are required.

Terms of Payment

The full Face Value of the Debentures applied for is to be paid along with the Application Form. Investor(s) need to
send in the Application Form and the cheque(s)/ demand draft(s) or RTGS or NEFT for the full Face Value of the
Debentures applied for.

Face Value Per Debenture = Minimum Application Amount Payable on Application
per Debenture
Rs.100,000 25 debentures and in multiples of 1 debenture | Rs. 25,00,000
Market Lot

The market lot will be 1 Debenture (“Market Lot”). Since the Debentures are being issued only in dematerialized
form, the odd lots will not arise either at the time of issuance or at the time of transfer of debentures.

Payment on Redemption

In case of the Debentures held in demat form, no action is required on the part of the debenture holder(s) at the
time of redemption of the Debentures and on the Redemption Date, the redemption proceeds would be paid to
those debenture holder(s) whose name(s) appear on the list of beneficial owners given by the Depositories to the
Company. The name(s) would be as per the Depositories' records on the record date fixed for the purpose of
redemption. All such Debentures will be simultaneously redeemed through appropriate debit corporate action.

The redemption proceeds shall be directly credited through Electronic Clearing Service (ECS), RTGS or National

Electronic Funds Transfer (NEFT) and where such facilities are not available the Company shall make payment of all

such amounts by way of cheque/ demand draft. The cheque/demand draft for redemption proceeds, will be

dispatched by courier or hand delivery or registered post at the address provided in the Application / at the address

as notified by the debenture holder(s) or at the address with Depositories' record. Once the redemption proceeds

have been credited to the account of the debenture holder(s) or the cheque/demand draft for redemption proceeds
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is dispatched to the debenture holder(s) at the addresses provided or available from the Depositories record, the
Company’s liability to redeem the Debentures on the date of redemption shall stand extinguished and the Company
will not be liable to pay any interest, income or compensation of any kind from the date of redemption of the
Debenture(s).

Right to Reissue Debenture(s)

Where the Company has redeemed or repurchased any Debenture(s), the Company shall have and shall be deemed
always to have had the right to keep such Debentures alive without extinguishment for the purpose of resale or
reissue and in exercising such right, the Company shall have and be deemed always to have had the power to resell
or reissue such Debentures either by reselling or reissuing the same Debentures or by issuing other Debentures in
their place. This includes the right to reissue original Debentures.

Transfer/Transmission of Debentures

The Debentures shall be transferred or transmitted freely in accordance with the applicable provisions of the
Companies Act, 2013 as amended. The provisions relating to transfer and transmission and other related matters
in respect of our shares contained in the Articles, the Companies Act, 2013 as amended shall apply, mutatis
mutandis, to the extent applicable to Debentures, as well.

The Debentures held in dematerialised form shall be transferred subject to and in accordance with the
rules/procedures as prescribed by NSDL/CDSL and the relevant DP of the transferor or transferee and any other
applicable laws and rules notified in respect thereof. The transferee(s) should ensure that the transfer formalities
are completed prior to the record date. In the absence of the same, interest will be paid/redemption will be made
to the person, whose name appears in the register of debenture holders maintained by the Depositories/Company,
as the case may be. In such cases, claims, if any, by the transferees would need to be settled with the transferor(s)
and not with us or Registrar.

List of Beneficial Owners

The Company shall request the Depository to provide a list of Beneficial Owners as on the Record Date. This list shall
be considered for payment of interest or repayment of principal amount, as the case may be.

Debenture Redemption Reserve

As per the circular of the Ministry of Corporate Affairs No. 04/2013 dated February 11, 2013 and the Companies
Act, 2013 and the rules notified thereunder, Debenture Redemption Reserve is not required to be created for issue
of privately placed debentures by Non-Banking Finance Companies registered with Reserve Bank of India under
Section 45 IA of the RBI (Amendment) Act 1997.

Notices

The notices to the Debenture holder{s) required to be given by the Company or the Trustees shall be deemed to
have been given if sent by registered post to the sole/first allottee or sole/first registered holder of the Debentures,
as the case may be to the address registered with the Company. All notices to be given by the Debenture holder(s)
shall be sent by registered post or by hand delivery to Registrars or to such persons at such address as may be
notified by the Company from time to time.

All transfer related documents, tax exemption certificates, intimation for loss of Letter of Allotment/Debenture{s},
etc., requests for issue of duplicate debentures etc. and/or any other notices / correspondence by the Debenture
holder(s) to the Company with regard to the issue should be sent by Registered Post or by hand delivery to the
Registrar, or to such persons at such persons at such address as may be notified by the Company from time to time.
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Sharing of Information

The Company may, at its option, use on its own, as well as exchange, share or part with any financial or other
information about the Debenture holders available with the Company, with its subsidiaries and affiliates and other
banks, financial institutions, credit bureaus, agencies, statutory bodies, as may be required and neither the
Company or its subsidiaries and affiliates nor their agents shall be liable for use of the aforesaid information.

Registrar

Link Intime India Private Limited is acting as Registrar and Transfer agents for the Company for the Issue.

Trustees for the Debenture holders

The Company has appointed Milestone Trusteeship Services Private Limited to act as Trustees for the Debenture
holders (hereinafter referred to as “Trustees”). A copy of letter from Milestone Trusteeship Services Private Limited
conveying their consent to act as Trustees for the Debenture holders is annexed to this Disclosure Document.

1. The Company and the Trustees will enter into a Trustee Agreement, inter alia, specifying the powers, authorities
and obligations of the Company and the Trustees in respect of the Debentures.

2. The Debenture holder(s) shall, by signing the Application Form and without any further act or deed, be deemed
to have irrevocably given their consent to the Trustees or any of their agents or authorized officials to do inter-
alia all acts, deeds and things necessary in respect of enforcement of rights of Debenture holders.

3. All the rights and remedies of the Debenture holder(s) shall vest in and shall be exercised by the said Trustees
without having it referred to the Debenture holder(s).

4. No Debenture holder shall be entitled to proceed directly against the Company unless the Trustees, having
become so bound to proceed, fail to do so.

5. Any payment made by the Company to the Trustees on behalf of the Debenture holders shall discharge the
Company pro tanto to the Debenture holder(s).

6. The Debenture Trustee shall ensure disclosure of all material events to the Debenture holders on an ongoing
basis.

7. The Trustees will protect the interest of the Debenture holder(s) in the event of ‘Default’ by the Company in
regard to timely payment of interest and repayment of principal and they will take necessary action at the cost
of the Company.

8. The Debenture Trustee shall carry out its duties and shall perform its functions under the SEBI (Issue and Listing
of Debt Security) Regulations, the SEBI (Debenture Trustee) Regulations, the trust deed and this Disclosure
Document, with due care, diligence and loyalty.

9. Resignation/retirement of the Debenture Trustee shall be as per terms of the trust deed entered into between
the Issuer and the Debenture Trustee. A notice in writing to the Debenture holders shall be provided for the
same

10. The events of default are set out under the Debenture Trust Deed.

Right to Accept or Reject Applications

The Board of Directors/ Committee of Directors of the Company reserves it’s full, unqualified and absolute right to
accept or reject any application, in part or in full, without assigning any reason thereof. The rejected applicants will
be intimated along with the refund warrant, if applicable, to be sent. Interest on Application Money will be paid
from the Pay-in Date till one day prior to the Refund Date. The Application Forms that are not complete in all
respects are liable to be rejected and would not be paid any interest on the application money. Application would
be liable to be rejected on one or more technical grounds, including but not restricted to:
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Number of Debentures applied for is less than the Minimum Application Size;
Bank account details not given;

Details for issue of Debentures in electronic/ dematerialized form not given;
PAN not given;

® o0 oo

In case of applications under Power of Attorney by limited companies, corporate bodies, etc. relevant
documents not submitted;

f. In the event, if any Debenture(s) applied for is/ are not allotted in full, the excess application monies of such
Debentures will be refunded, as may be permitted.

How to Apply

This Disclosure Document is neither a prospectus and does not constitute an offer to the public generally to
subscribe for or otherwise acquire the Debentures issued by the Company. The document is for the exclusive use
of the investor(s) to whom it is delivered and it should not be circulated or distributed to third parties. The document
would be specifically addressed to the investor(s) by the Issuer.

Only specifically addressed investors may apply for Debentures by completing the Application Form in the
prescribed format in BLOCK LETTERS in English as per the instructions contained therein. Applications should be for
a minimum of 1 Debenture and in multiples of 1 Debenture thereafter. The applications not completed in the said
manner are liable to be rejected. Application Form duly completed in all respects and should be submitted as
instructed. The name of the applicant’s bank, type of account and account number must be filled in the Application
Form. This is required for the applicant’s own safety and these details will be printed on the refund orders and
interest/ redemption warrants.

Applications may be made in single or joint names (not exceeding three). In the case of joint applications, all
payments will be made out in favour of the first applicant. All communications will be addressed to the first named
applicant whose name appears in the Application Form at the address mentioned therein.

Unless the Company specifically agrees in writing with or without such terms or conditions it deems fit, a separate
single cheque/ demand draft must accompany each Application Form. Application money shall not be accepted in
cash. Applicants are requested to write their names and application serial number on the reverse of the instruments
by which the payments are made. All applicants are requested to tick the relevant column “Category of Investor” in
the Application Form.

Debenture holder not a Shareholder

The Debenture holders will not be entitled to any of the rights and privileges available to the Shareholders.

Rights of Debenture holders

e The Debentures shall not, except as provided in the Companies Act, 2013 confer upon the holders thereof any
rights or privileges available to the members of the Company including the right to receive Notices or Annual
Reports of, or to attend and/or vote, at the General Meeting of the Company. However, if any resolution
affecting the rights attached to the Debentures is to be placed before the shareholders, the said resolution will
first be placed before the concerned registered Debenture holders for their consideration. In terms of Section
136 (1) of the Companies Act, 2013, trustee of holders of Debentures shall be entitled to a copy of the Balance
Sheet on a specific request made to the Company.

e The rights, privileges and conditions attached to the Debentures may be varied, modified and/or abrogated
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with the consent in writing of the holders of at least three-fourths of the outstanding amount of the Debentures
or with the sanction of Special Resolution passed at a meeting of the concerned Debenture holders, provided
that nothing in such consent or resolution shall be operative against the Company, where such consent or
resolution modifies or varies the terms and conditions governing the Debentures, if the same are not acceptable
to the Company.

The Debentures comprising the private placement shall rank pari passu inter se without any preference to or
priority of one over the other or others over them and shall also be subject to the terms and conditions to be
incorporated in the agreements to be entered into by the Issuer with the Trustee and the letters of allotment/
debenture certificates that will be issued.

The registered Debenture holder or in case of joint-holders, the one whose name stands first in the Register of
Debenture holders shall be entitled to vote in respect of such Debentures, either in person or by proxy, at any
meeting of the concerned Debenture holders and every such holder shall be entitled to one vote on a show of
hands and on a poll, his/her voting rights shall be in proportion to the outstanding nominal value of Debentures
held by him/her on every resolution placed before such meeting of the Debenture holders.

The Debentures are subject to the provisions of the Companies Act, 2013, the Memorandum and Articles of the
Company, the terms of this Disclosure Document and the Application Form. Over and above such terms and
conditions, the Debentures shall also be subject to other terms and conditions as may be incorporated in the
Trustee Agreement/ Letters of Allotment/ Debenture Certificates, guidelines, notifications and regulations
relating to the issue of capital and listing of securities issued from time to time by the Government of India
and/or other authorities and other documents that may be executed in respect of the Debentures.

Save as otherwise provided in this Disclosure Document, the provisions contained in Annexure C and/ or
Annexure D to the Companies (Central Government’s) General Rules and Forms, 1956 as prevailing and to the
extent applicable, will apply to any meeting of the Debenture holders, in relation to matters not otherwise
provided for in terms of the Issue of the Debentures.

A register of Debenture holders will be maintained in accordance with Section 88 of the Companies Act, 2013
and all interest and principal sums becoming due and payable in respect of the Debentures will be paid to the
registered holder thereof for the time being or in the case of joint-holders, to the person whose name stands
first in the Register of Debenture holders.

The Debenture holders will be entitled to their Debentures free from equities and/or cross claims by the
Company against the original or any intermediate holders thereof.

Trustee for the Issue

Milestone Trusteeship Services Private Limited
602, Hallmark Business Plaza,

Sant Dnyaneshwar Marg, Opp. Guru Nanak Hospital
Bandra (E), Mumbai - 400 051.

Telephone: +91 22 6716 7080

Fax: +91 22 6716 7077

Effect of Holidays

Should any of the dates defined above or elsewhere in this Schedule other than the Deemed Date of Allotment,

fall on a Saturday, Sunday or a public holiday, the next Business Day shall be considered as the effective date(s).

1. If any interest payment date falls on a day which is not a Business Day (‘Business Day’ being a day on which
Commercial Banks are open for business in the city of Mumbai), then the payment of interest will be made on the
previous day i.e. a Business Day with interest for the intervening period.
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2. In case if the principal redemption date falls on a day which is not a Business Day (‘Business Day’ being a day on
which Commercial Banks are open for Business in Mumbai), then the payment due shall be made on previous
working day.

Put / Call Option

Put/ Call Option will be as set out in the attached Term Sheet.

Deemed Date of Allotment

The Deemed Date of Allotment will be as set out in the attached Term Sheet.

Debentures in dematerialized mode

The Debentures will be credited in dematerialized form within the statutory time period from the Deemed Date of
Allotment.

The Debentures, since issued in electronic (dematerialized) form, will be governed as per the provisions of The
Depository Act, 1996, Securities and Exchange Board of India (Depositories and Participants) Regulations, 1996,
rules notified by National Securities Depository Limited (NSDL) and/ or Central Depository Services (India) Limited
(CDSL) from time to time and other applicable laws and rules notified in respect thereof.

Record Date

Record Date for the Issue will be for Principal Protected Secured Redeemable Non-Convertible Market Linked
Debentures (PPMLD 15 (fifteen) days prior to the interest payment date/ redemption date on which the
determination of the persons entitled to receive coupon/ redemption amount in respect of the Debentures (i.e.
the persons whose names are registered in the register of Debenture holders in the NSDL/ CDSL record) shall be
made. In case Record Date falls on Sunday / Holiday, the prior Business Day to the said Sunday / Holiday shall be
the Record Date.

Interest and/or principal repayment shall be made to the person whose name appears as sole / first in the register
of Debenture holders/ beneficiaries on the Record Date. In the event of the Company not receiving any notice of
transfer at least 10 days prior to the Maturity Date the transferees for the Debentures shall not have any claim
against the Company in respect of interest so paid to the registered Debenture holders.

Purchase and Sale of Debentures

The Company may, at any time and from time to time, purchase Debentures at the price available in the Debt
Market in accordance with the applicable laws. Such Debentures may, at the option of the Company, be cancelled,
held or reissued at such a price and on such terms and conditions as the Company may deem fit and as permitted
by law.

Future Borrowings

The Company shall be entitled from time to time to make further issue of debentures or any other instruments to
the public, members of the Company and /or any other person(s) and to raise further loans, advances or such other
facilities from Banks, Financial Institutions and / or any other person(s) on the security or otherwise of its assets,
without the consent of or intimation to the Debenture holders or Debenture Trustee.
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Consents
Consents in writing of the Registrar to the Issue and Trustees to the Issue to act in their respective capacities, have

been obtained and such consents have not been withdrawn up to the time of filing this Disclosure Document with
the BSE. Such consents have been attached as Annexure B and Annexure C respectively to this Disclosure
Document.

Valuation Agent

The Issuer has appointed ICRA Ltd as the valuation agent. The valuation of these securities will be available on the
website of the valuation agent and the Issuer not less than once in a calendar week.

The following fees, in addition to taxes, shall be paid to the Valuation Agent on an annual basis:
(i) Fees: As per term sheet attached (Annexure A).
The discount at which such offer is made and the effective price for the investor as a result of such discount.

The present Issue is not at a discount.

Servicing behavior and payment of due interest on due dates on term loans

As on the date of this Disclosure Document, there has been no default in payment of principal or interest on any
existing term loan or debt security issued by the Issuer.

Security:

A Debenture Trust Deed dated December 07, 2016 has been executed between the Issuer and the Debenture
Trustee, i.e., Milestone Trusteeship Services Private Limited to create an upfront security to the extent of Rs. 1000
Crore in favour of the Debenture Trustee to cover various issuances up to Rs. 1000 crore. The said Debenture Trust
Deed has been registered with the concerned Registrar. The issuances as per this Disclosure Document to the tune
of Rs. 30 crore shall be secured under such debenture trust deed.

The names of the debenture trustee(s) shall be mentioned with a statement to the effect that debenture
trustee(s) has given his consent to the issuer for his appointment under regulation 4 (4) and also in all the
subsequent periodical communications sent to the holders of debt securities

The Company has appointed Milestone Trusteeship Services Private Limited as the Trustee for the Issue. All the
rights and remedies of the Debenture holders shall vest in and shall be exercised by the Debenture Trustee without
referring to the Debenture holders. All investors are deemed to have irrevocably given their authority and consent
to Milestone Trusteeship Services Private Limited to act as their Debenture Trustee and for doing such acts and
signing such documents to carry out their duty in such capacity. Any payment by the Company to the Debenture
Trustee on behalf of the Debenture holders shall discharge the Company pro tanto to the Debenture holders. The
Debenture Trustee shall carry out its duties and shall perform its functions under the SEBI Debt Regulations and
this Disclosure Documents, with due care, diligence and loyalty. Resignation/retirement of the Debenture Trustee
shall be as per terms of the trust deed being entered into between the Company and the Debenture Trustee. A
notice in writing to the Debenture holders shall be provided for the same. The Debenture Trustee shall ensure
disclosure of all material events on an ongoing basis. The Debenture Trustee shall duly intimate the Debenture
holders on occurrence of any of the following events:
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a) Default by the Company to pay interest on the Debentures or redemption amount; and
b) Revision of credit rating assigned to the Debentures.

Such information shall also be placed on the websites of the Debentures Trustee, the Company and the Stock
Exchange.

Debenture trustee has accorded its consent to act as debenture trustee for the Issue. A copy of such consent has
been annexed to this document.

The rating letter and rating rationale(s) by the rating agencies:

“PP-MLD[ICRA]AA with Stable Outlook" rating has been assigned by ICRA Limited for Rs.2550 Crore of principal
protected equity linked debentures programme of our company. Instruments with PP-MLD [ICRA] AA rating are
considered to have high degree of safety regarding timely servicing of financial obligations. Such instruments carry
very low credit risk. The letters ‘PP-MLD’ suffixed to a rating symbol stand for ‘Principal Protected Market Linked
Debentures’.

Other than the credit rating mentioned hereinabove, Issuer has not sought any other credit rating from any other
credit rating agency (ies) for the debentures offered for subscription under the terms of this Disclosure Document.

The rating provided by ICRA Limited may be suspended, withdrawn or revised at any time by such rating agency
and should be evaluated independently of any other rating. These ratings are not a recommendation to buy, sell
or hold securities and investors should take their own decisions.

The rating letter and rating rationale has been attached as Annexure D to this Disclosure Document.

Names of all the recognized stock exchanges where securities are proposed to be listed clearly indicating the
designated stock exchange and also whether in principle approval from the recognized stock exchange has been
obtained.

The Debentures are proposed to be listed on the BSE Limited and the Company has obtained in principle approval
from BSE for the Base Issue of Rs.1000 Crore.

Scenario Analysis — IFPD-19:
The following table shows the value of the Debenture at maturity under different market conditions

Falling Scenario:
Coupon A IRR
Product is knocked out. If Bid NAV is less than predefined Knock out levels on any business

Case 1 day before maturity

0% 0%

STABLE SCENARIO:
Coupon A IRR
Issuer miss the immediate coupon due and subsequently pay all coupon due till their

Case 2 A . - . .
respective first call dates. All the issuer exercise call option on the first call date

114.25% 7.92%

RISING SCENARIO:
Coupon A IRR
Issuers pay all coupons due till respective first call dates and exercise call option on

Case 3 L
respective first call dates

135.81% 8.96%
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Scenario Analysis IFGPD-8:

The following table shows the value of the Debenture at maturity under different market conditions assuming an allocation of
50% each in both securities.

Falling Scenario:

Coupon A  CouponB Final Coupon IRR
Case Product is knocked out. If Bid .NAV is less than predef}ned 0% 0% 0% 0%
1 Knock out levels on any business day before maturity
STABLE SCENARIO:
Coupon A  Coupon B Final Coupon IRR

Issuer of Bond A & Bond B does not pay first coupon.
Issuer pays remaining coupons due till their first Call Date 29.81% 29.47% 59.28% 6.88%
and issuer exercise call option on the first call dates

Case
2

RISING SCENARIO:
Coupon A Coupon B Final Coupon IRR

Case Issuers pay all coupons due till respective first call dates

. . o 36.42% 36.39% 72.82% 8.13%
3 and exercise call option on respective first call dates

This scenario analysis is provided for illustrative purposes only and does not represent actual termination or
unwind prices, nor does it present all possible outcomes or describe all factors that may affect the value of your
investment.

Names and designations of officials who have been authorized to issue the offer document:
Mr. Niraj Murarka, President

Mr. Manoj Gujaran, Company Secretary and Compliance Officer
Ms. Priya Kiyawat, Treasurer

Key Regulations & Policies

The following description is a summary of certain laws applicable in India to the business of our Company. The
summary of laws, regulations and policies set forth below is not exhaustive and is only intended to provide general
overview.

Our Company is engaged in the business of providing loans against collaterals. We are governed by the laws
governing service sector enterprises and commercial establishments. We are a non-deposit taking (which does not
accept public deposits), systemically important, NBFC. As such, our business activities are regulated by RBI
regulations applicable to non-public deposit accepting NBFCs (“NBFC-ND").

Taxation statutes such as the Income Tax Act, 1961, the Finance Act, 1994, the Shops and Establishments Act, 1958,
labour regulations such as the Employees’ State Insurance Act, 1948 and the Employees’ Provident Fund and
Miscellaneous Act, 1952, and other miscellaneous regulations and statutes apply to us as they do to any other
Indian company. The statements below are based on the current provisions of Indian law, and the judicial and
administrative interpretations thereof, which are subject to change or modification by subsequent legislative,
regulatory, administrative or judicial decisions.

Regulations governing NBFCs

As per the RBI Act, a financial institution has been defined as a company which includes a non-banking institution
carrying on as its business or part of its business the financing activities, whether by way of making loans or
advances or otherwise, of any activity, other than its own and it is engaged in the activities of loans and advances,
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acquisition of shares / stock / bonds / debentures / securities issued by the Government of India or other local
authorities or other marketable securities of like nature, leasing, hire-purchase, insurance business, chit business
but does not include any institution whose principal business is that of carrying out any agricultural or industrial
activities or the sale / purchase / construction of immovable property.

As per prescribed law any company that carries on the business of a non-banking financial institution as its
‘principal business’ is to be treated as an NBFC. The term ‘principal business’ has not been defined in any statute,
however, RBI has clarified through a press release (Ref. No. 1998-99/ 1269) issued in 1999, that in order to identify
a particular company as an NBFC, it will consider both the assets and the income pattern as evidenced from the
last audited balance sheet of the company to decide a company’s principal business. The company will be treated
as an NBFC if its financial assets are more than 50 per cent of its total assets (netted off by intangible assets) and
income from financial assets should be more than 50 per cent of the gross income. Both these tests are required
to be satisfied in order to determine the principal business of a company.

Every NBFC is required to submit to the RBI a certificate, from its statutory auditor within one month from the date
of finalization of the balance sheet and in any case not later than December 30 of that year, stating that it is engaged
in the business of non-banking financial institution requiring it to hold a certificate of registration.

NBFCs are primarily governed by the RBI Act, the Non-Banking Financial (Deposit Accepting or Holding) Companies
Prudential Norms (Reserve Bank) Directions, 2007 (“Prudential Norms — D”), the Non-Banking Financial (Non-
Deposit Accepting or Holding) Companies Prudential Norms (Reserve Bank) Directions, 2007 (“Prudential Norms —
ND”), the provisions of the Non-Banking Financial Companies Prudential Norms (Reserve Bank) Directions,
1998, the revised regulatory framework for NBFCs issued by RBI vide its circular DNBR (PD)
CC.N0.002/03.10.001/2014-15 dated November 10, 2014 and RBI Master Direction NBFC-SI-ND Directions, 2016-
RBI/DNBR/2016-17/45 Master Direction DNBR.PD.CC.N0.086/03.10.001 dated September 01, 2016 (Updated as
on March 09, 2017). In addition to these regulations, NBFCs are also governed by various circulars, notifications,
guidelines and directions issued by the RBI from time to time.

Securities Contract Regulation Act, 1956

The Securities Contract (Regulation) Act, 1956 as amended till date (“SCRA”) seeks to prevent undesirable
transactions in securities by regulating the business of dealing in securities and other related matters. The SCRA
provides for grant of recognition for stock exchanges by the Central Government. Every recognized stock exchange
is required to have in place a set of rules relating to its constitution and bye-laws for the regulation and control of
contracts. The said act deals with recognition, derecognition, regulation / control on the stock exchanges,
empowers the stock exchanges for making its own bye laws, rules and the provisions pertaining to listing of
securities, delisting of securities and dealing in securities. The said enactment also provides for appellate
mechanism.

The bye-laws inter-alia provide for:

i. the opening and closing of markets and the regulation of the hours of trade;

ii.  the fixing, altering or postponing of days for settlements;

ii. the determination and declaration of market rates, including the opening, closing highest and lowest
rates for securities;

iv.  the terms, conditions and incidents of contracts, including the prescription of margin requirements, if
any, and conditions relating thereto, and the forms of contracts in writing;

v. the regulation of the entering into, making, performance, recession and termination of contracts,
including contracts between members or between a member and his constituent.

65



Private & Confidential — For Private Circulation Only

Other disclosures in accordance with Section 42 of the Companies Act, 2013 and rule 14(1) of Companies

(Prospectus and Allotment of Securities) Rules, 2014

1. PARTICULARS OF THE OFFER:

Date of passing of resolution in the general meeting,
authorizing the offer of securities (under section
180(1)(a) and 180(1)(c)

March 06, 2017

Date of passing of resolution in the general meeting,
authorizing the offer of securities under Section 42 of
the Companies Act, 2013

December 01, 2016

Date of passing of resolution by the Debenture
Allotment Committee of the Board of Directors in its
meeting, authorizing the offer of securities under the
present Issue;

December 12, 2016

Kinds of securities offered (i.e. whether share or
debenture) and class of security;

Principal Protected Secured Redeemable Non-
Convertible Market Linked Debentures to be listed on
Bombay Stock Exchange (BSE).

Price at which the security is being offered including the
premium, if any, alongwith justification of the price;

Rs. 1,00,000/- per Debenture

Name and address of the valuer who performed
valuation of the security offered;

ICRA Limited,

Address:1802, 18" floor, Tower 3, Indiabulls Finance
Centre, Senapati Bapat Marg, Elphinstone, Mumbai —
400013

Amount which the company intends to raise by way of
securities;

Upto Rs. 30 crore (11™ Tranche of the base issue)

Terms of raising of securities: Duration, if applicable,
Rate of dividend or rate of interest, mode of payment
and repayment;

Please refer Annexure A — Term Sheet

Proposed time schedule for which the offer letter is
valid;

Please refer Annexure A — Term Sheet

Purposes and objects of the offer;

The Issuer proposes to augment its resources to meet
its requirements of funds to carry on its business
operations. The proceeds of the issue of Debentures
would be utilized for general corporate purposes and
onward lending.

Contribution being made by the promoters or directors
either as part of the offer or separately in furtherance
of such objects;

No contribution is being made by the directors or
promoters of the Issuer

Principle terms of assets charged as security, if
applicable;

Debentures shall be secured by:-

a) first pari passu mortgage and charge over the
Company’s Identified Immovable Property; and

b) first charge on present and future receivables to the
extent equal to the principal and interest amount of
the Debentures outstanding at any point of time.

2. DISCLOSURES WITH REGARD TO INTEREST OF DIRECTORS, LITIGATION ETC.

i.  Any financial or other material interest of the directors, promoters or key managerial personnel in the offer
and the effect of such interest in so far as it is different from the interests of other persons.

Directors or promoters or key managerial personnel are not interested in the Issue.

66



Vi.

vii.

Private & Confidential — For Private Circulation Only

Details of any litigation or legal action pending or taken by any Ministry or Department of the Government or
a statutory authority against any promoter of the offeree company during the last three years immediately
preceding the year of the circulation of the offer letter and any direction issued by such Ministry or
Department or statutory authority upon conclusion of such litigation or legal action shall be disclosed.

As on the date of this Disclosure document no such litigation or legal action is pending or taken by any
Ministry or Department of the Government or a statutory authority against the promoter of the offeree
company.

Remuneration of directors (during the current year and last three financial years).
No remuneration has been paid to the Directors of the Company as on March 31, 2016.

Related party transactions entered during the last three financial years immediately preceding the year of
circulation of offer letter including with regard to loans made or, guarantees given or securities provided.

Please refer Annexure G for details.

Summary of reservations or qualifications or adverse remarks of auditors in the last five financial years
immediately preceding the year of circulation of offer letter and of their impact on the financial statements
and financial position of the company and the corrective steps taken and proposed to be taken by the
company for each of the said reservations or qualifications or adverse remark.

There are no reservations or qualifications or adverse remarks by the auditors in the last five financial years
immediately preceding the year of circulation of the disclosure document.

Details of any inquiry, inspections or investigations initiated or conducted under the Companies Act or any
previous company law in the last three years immediately preceding the year of circulation of offer letter in
the case of company and all of its subsidiaries. Also if there were any prosecutions filed (whether pending or
not) fines imposed, compounding of offences in the last three years immediately preceding the year of the
offer letter and if so, section-wise details thereof for the company and all of its subsidiaries.

No inquiry, inspections or investigations were initiated or conducted under the Companies Act, 2013 or any
previous company law and no prosecutions were filed, fines were imposed or compounding of offences were
carried out in the last three years immediately preceding the year of the offer letter in the case of company
or its subsidiary.

Details of acts of material frauds committed against the company in the last three years, if any, and if so, the
action taken by the company.

There are no acts of material frauds committed against the Company in the last three years.
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DECLARATION

It is hereby declared that this Disclosure Document contains disclosures in accordance with (i} Securities and
Exchange Board of India {Issue and Listing of Debt Securities) Regulations, 2008 as amended from time to time; {i)
the Companies Act, 2013 and rules made thereunder; and {iii) other regulatory requirements.

The Directors of the Issuer declare that:

(i) the Issuer has complied with the provisions of the Companies Act and the rules made thereunder;
(i)  the compliance with the Companies Act and the rules does not imply that payment of dividend or interest
or repayment of debentures, if applicable, is guaranteed by the Central Government;

{ii)  the monies received under the offer shall be used only for the purposes and objects indicated in the Offer
letter/disclosure document.

I am authorized by the Debenture Allotment Committee of the Board of Directors of the Company vide resolution
number 2 dated December 12, 2016 to sign this form and declare that all the requirements of the Companies Act,
2013 and the rules made thereunder in respect of the subject matter of this form and matters incidental thereto
have been complied with. Whatever is stated in this form and in the attachments thereto is true, correct and
complete and no information material to the subject matter of this form has been suppressed or concealed and is

as per the original records maintained by the promoters subscribing to the Memorandum of Association and
Articles of Association.

it is further declared and verified that alf the required attachments have been completely, correctly and legibly
attached to this form.

The Company accepts no responsibility for the statement made otherwise than in the Disclosure Document or in

any other material issued by or at the instance of the Company and that anyone placing reliance on any other
source of information would be doing so at his own risk.

For IIFL Wealth Finance Limited

Authorised Signatory
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Security Name
Product Code

Issuer

Type of Instrument
Nature of Instrument
Seniority

Principal Protection

Underlying/
Reference Index

Participation
rate/Initial Call
dates/Initial Level

Mode of Issue
Issue Size (Rs.)

Option to Retain
Oversubscription
Minimum Application
Size

Face Value
Redemption Value per
Debenture

Coupon Schedule

Coupon Amount

Coupon 1
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Annexure A

Term sheet-IFGPD-8

TERMS & CONDITIONS OF NCD

IIFLWF - Market Linked Debentures
IFGPD-8
IIFL Wealth Finance Limited
Principal Protected — Market Linked Redeemable Non-Convertible Debenture
Secured
Senior
Principal is protected at Maturity
Portfolio of debt securities:

Name of Security Issuer Name ISIN Allocation Call date

0,
Bond A SBI LIMITED 8.39% SBI INEO62A08140 0%-100% 25-10-2021
Perpetual 2021

SBI LIMITED 9%

Bond B SBI INEO62A08124 0%-100% 06-09-2021
Perpetual 2021
Initial Call dates (DATE j) Participation rate (PR k) Initial Level j
DATE A 25-10-2021 PRA 0%-100% Initial Level A Dirty price of
bonds at an yield
DATE B 06-09-2021 PRB  0%-100% Initial Level B of 8.25% as on
trade date

PRA + PRB = 100%
Private Placement

20 Crores
Not Applicable

25 debenture and in multiples of 1 debenture thereafter

Rs. 100,000/- Per Debenture

If knock out event has occurred, then face value
else Face value *(1+ Coupon 1 + Coupon 2)

Coupon schedule (date Ki)

date A2 25-10-2017 date B2 06-09-2017
date A3 25-10-2018 date B3 06-09-2018
date A4  25-10-2019 date B4 06-09-2019
date A5 25-10-2020 date B5 06-09-2020
date A6  25-10-2021 dateB6 06-09-2021

Coupon Amount (K)

Coupon A2 13.11% CouponB2 13.64%
Coupon A3 12.14% CouponB3 12.63%
Coupon A4 11.24% CouponB4 11.69%
Coupon A5 10.41% CouponB5 10.82%
Coupon A6 9.64% Coupon B6 10.02%

2j= A to B PRj Coupon j1

Coupon j1 = (Final Level j/ Initial Level j)-1;
Initial Level j — refer ‘Initial Level’ table above
Final Level j-
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Coupon 2

Bid NAV
Coupon 1N

Coupon 2N

Face Value
Issue Price

Purpose and objects
of the Issue

Details of the
Utilization of the
proceeds

Tenor In Days

Issue Opening Date
Issue Closing Date

Initial Fixing Date
Redemption Date

Premium /Discount at
Issue
Pay-in-Date
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if issuer of Bond j exercises the call option on Bond j on or before DATE j from Initial Call
dates (DATE j)
Final Level j = FVj1*(1.08)7(Nj1/365),
Where,
FVjl is price per bond at which issuer of Bond j exercises call option on Bond j;
Nj1 is no of days between date on which the call option is exercised and maturity date
Else
Final Level j = FVj2*(1.08)7(Nj2/365),
FVj2 is 98%-102%*Weighted average price of Bond j on the CBM segment of NSE website
on exit date j;
exit date j is any working date within 365 days from DATE j from Initial Call dates (DATE j)
Nj2 is no of days from exit date j to maturity date.
Yk=Ato B Zi=2 to6 PRkki,
where ki is as per Coupon Amount (ki) table if issuer of Bond K pays accrued annual discretionary coupon
due on ‘date ki’; else 0%;
where PRi is as per Participation rate (PR) table above
Face value *(1+ Coupon 1N + Coupon 2N)

2j= A to B PRj Coupon jIN
Coupon jIN = (Final Level jN/ Initial Level j)-1;
Initial Level j — refer ‘Initial Level’ table above
Final Level j-
if issuer of Bond j has exercised the call option on Bond j
Final Level jN = FVjN1*(1.08)*(NjN1/365),
Where,
FVjN1 is price per bond at which issuer of Bond j exercises call option on Bond j;
NjN1 is no of days between date on which the call option is exercised and maturity date
Else
a) If valuation date is before DATE j
Final Level jN is 97%*Weighted average price of Bond j on the CBM segment of NSE
website on valuation date; if price of Bond j is not available on valuation date, price will be
determined by issuer.
b) If valuation date is after DATE j and before exit date j
Final Level jN is 97%*Weighted average price of Bond j on the CBM segment of NSE
website on valuation date; if price of Bond j is not available on valuation date, price will be
determined by issuer.If valuation date is after exit date j
c) If valuation date is after exit date j
Final Level jN = FVjN2*(1.08)*(NjN2/365),
FVjN is 98%-102%*Weighted average price of Bond j on the CBM segment of NSE website
on exit date j; if price of Bond j is not available on exit date j, price will be determined by
issuer
exit date j is any working date within 365 days from DATE j from Initial Call dates (DATE j)
NjN2 is no of days from exit date j to maturity date.
sk=Ato F5i=2to 6 PRkki/(1.08)A(NKN3/365),
where ki is as per Coupon Amount (ki) table if issuer of Bond K pays accrued annual discretionary coupon
due on ‘date ki’ and valuation date is on or after ‘date ki’ ; else 0%,;
where PRi is as per Participation rate (PR) table above
NjN3 is no of days from valuation date to maturity date.
Rs.100,000/- Per Debenture

Rs.100,000/- Per Debenture

General corporate purposes and onward lending

The Issuer proposes to augment its resources to meet its requirements of funds to carry on its business
operations. The proceeds of the issue of Debentures would be utilized for general corporate purposes
and onward lending.

2555 Days from the Deemed Date of Allotment

16-03-2017
16-03-2017

16-03-2017
2555 Days from the Deemed Date of Allotment
N.A.

16-03-2017
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Deemed Date of
Allotment
Knock-out event

Knock-out level

Step up/Step down
coupon rate
Eligible Investors

Day count basis

Coupon payment
frequency
Coupon payment
dates

Coupon type

Coupon-Reset Process
(including rates,
Spread, effective
date, interest rate cap
and floor etc.)

Default interest rate

Proposed time
schedule for which
the Disclosure
Document is valid
Redemption
Premium/Discount
Put Option

Put Option Date
Put Option Price
Put Notification Time

Call Option
Call Option Date

Call Option Price

Call Notification Time

Listing

Issuance mode of
Debenture
Settlement mode of
the Instrument
Provisions related to
Cross Default

Clause

Trading mode of the
Debenture
Depository
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16-03-2017

Knock-Out Event is deemed to have occurred if on any Knock-Out Event Observation Date, Bid NAV is
lesser than or equal to the Knock-Out Level.

Knock-Out Event Observation Date is any business day from trade date till maturity date
100000/((1.08)*(NKN/365)

Where NKN is number of days from date of valuation to maturity.

Not Applicable.

The following categories of investors, when specifically approached, are eligible to apply for this private
placement of Debentures:

Resident Individuals, Hindu Undivided Family, Trust, Limited Liability Partnerships, Partnership Firm(s),
Portfolio Managers and FllIs registered with SEBI, Association of Persons, Companies and Bodies
Corporate including Public Sector Undertakings. Commercial Banks , Regional Rural Banks , Financial
Institutions; Insurance Companies; Mutual Funds/ Alternative Investment Fund (AIF); and Any other
investor eligible to invest in these Debentures

Not Applicable

Coupon, if any will be paid on Redemption Date
Coupon, if any will be paid on Redemption Date

Coupon linked to Underlying / Reference Index.

Not Applicable

In case of default in payment of Coupon and/or principal redemption on the Redemption date, additional
interest @ 2% p.a. over the Coupon will be payable by the Company for the defaulting period.
Till redemption

Not Applicable

None

Not Applicable
Not Applicable
Not Applicable

The Issuer will have the option, to elect a Call Date and for the Debentures to be redeemed in full, on the
Business Day falling 366 days after the Trade Date.
The Issuer may, (with seven Business Days prior written notice) elect any Business Day between 366 days
after trade date and 30 days prior to the Maturity Date, to be the Call Date
Call Option shall occur at par or at price which shall take into consideration

a) the market value of the Bond A & Bond B

b) Coupons received from Bond A & Bond B till unwind date

¢) Reinvestment income on coupons received from Bond A & Bond B, till unwind date

If such price computed , solely by the issuer, is higher than par value

Seven days prior to call date

The Company proposes to list these Debentures on the BSE WDM segment. The Issuer confirms that the
Debentures would be listed within 20 days from the Deemed Date of Allotment.

DEMAT form

RTGS

N.A.

DEMAT form only

NSDL and CDSL
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Rating

Contribution by
Promoters or Director
either as part of this
offer or separately in
furtherance of the
objects of the Issue
Business Day
Convention
Settlement

Right to Re-purchase
Debentures

Record Date

Interest on
Application Money

Transaction
Documents

Conditions Precedent
to Disbursement
Conditions
Subsequent to
Disbursement

Events of Default

Roles and
Responsibilities of
Debenture Trustee
Governing Law and
Jurisdiction

Other Terms
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Debentures shall be secured by:-

a) first pari passu mortgage and charge over the Company’s Identified Immovable Property; and

b) first charge on present and future receivables to the extent equal to the principal and interest amount
of the Debentures outstanding at any point of time.

PP-MLD[ICRA]AA (pronounced ICRA double A) with stable outlook

Nil

Unless otherwise stated, Modified Following Business Day Convention

BRANCH FORT BR

MANEKJI WADIA BLDG, GROUND FLOOR,NANIK
ADDRESS MOTWANI MARG,FORT, MUMBAI-400001
Bank A/C Name IIFL WEALTH FINANCE LIMITED
Bank A/C No 00600340080963
RTGS/NEFT IFSC HDFC0000060

The Company will have power, exercisable at its sole and absolute discretion from time to time, to re-
purchase a part or all of its Debentures from the secondary markets at Fair Market Value or otherwise, at
any time prior to the Redemption Date, subject to applicable law and in accordance with the applicable
guidelines/regulations

The date, as may be fixed by the Company, which will be 15 days prior to the redemption date on which
the determination of the persons entitled to receive coupon/redemption amount in respect of the
Debentures (i.e., persons whose names are registered in the register of Debenture Holders or NSDL/CDSL
record) shall be made.

This issue does not contemplate any interest on application money till allotment of Debentures.

e  Memorandum and Articles of Association of the Company.

e  Resolution passed by shareholders in general meeting dated March 06, 2017 for increase in
overall borrowings limits of the company.

e Resolution passed by shareholders in general meeting dated December 01, 2016 for issuance
of debentures in private placement basis.

e  Resolution passed by Debenture Allotment Committee of the Board of Directors of the
company dated December 12, 2016 for issuance of securities in private placement basis.

e Consent Letter from Milestone Trusteeship Services Company Private Limited for acting as
Debenture Trustee for and on behalf of the holder(s) of the Debentures.

e Consent Letter from Link Intime India Private Limited for acting as Registrars to the Issue

e  Letter from ICRA Limited conveying the credit rating for the Debentures of the Company and
the rating rationale pertaining thereto.

o Debenture Trust deed between Company and Milestone Trusteeship Services Company Private
Limited dated Dec 07 2016.

Nil

Nil

As per Debenture Trust Deed
As per Debenture Trust Deed

The Debentures are governed by and will be construed in accordance with the Indian law. The Company,
the Debentures and Company’s obligations under the Debentures shall, at all times, be subject to the
directions of the RBI and the SEBI. The Debenture holders, by purchasing the Debentures, agree that the
Mumbai High Court shall have exclusive jurisdiction with respect to matters relating to the Debentures.
Default in Payment:

In case of default in payment of Coupon and/or principal redemption on the Redemption Date,
additional interest @ 2% p.a. over the Coupon will be payable by the Company for the defaulting period.
Delay in Listing:

In case of delay in listing of the Debentures beyond 20 days from the Deemed Date of Allotment, the
Company will pay penal interest @1 % p.a. over the Coupon from the expiry of 30 days from the Deemed
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Valuation Agency Fees
Valuation Agency

Risk Factors
associated with
Market Linked

Debentures

Premature Exit

Distribution Fees
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Date of Allotment till the listing of such Debentures to the investor.
The interest rates mentioned in above are independent of each other.
Fees paid to Valuation Agent by the Issuer shall be in the range of 6 bps p.a. to 8 bps p.a. on the face
value of the outstanding Debentures.
Latest and historical valuation for such securities shall be made available on the websites of issuer and
valuer. The valuer will be a credit rating agency appointed by the Issuer.
The securities are created on the basis of complex mathematical models involving multiple derivative
exposures which may or may not be hedged and the actual behavior of the securities selected for
hedging may significantly differ from the returns predicted by the mathematical models.
The principal amount is subject to the credit risk of the issuer whereby the investor may or may not
recover all or part of the funds in case of default by the Issuer.
At the request of an Investor, the Company shall at its discretion and without being obliged to do so,
arrange for the buyback (“Premature Exit”) of such number of Debentures as the Investor shall request.
Such Premature Exit shall occur at a price which shall take into consideration:

a) the market value of the Bond A & Bond B

b) Coupons received from Bond A & Bond B till unwind date

c¢) Reinvestment income on coupons received from Bond A & Bond B till unwind date
A request for Premature Exit by an Investor shall not be considered if made within 12 months from the
Deemed Date of Allotment.
The Issuer will pay the distributor a distribution fee which shall not exceed 2% of the amount collected
through them

lllustration of Cash Flows:

Company IIFL WEALTH FINANCE LIMITED (the “Issuer”)
Tenure 2555 Days from the Deemed Date of Allotment

Face value( per security) Rs. 100,000 per Debenture

Date of Allotment 16-03-2017

Redemption 14-03-2024

Coupon Rate

Coupon 1 + Coupon 2

Frequency of the interest payment Coupon if any, will be paid on Redemption Date

with specified dates

Day count Convention

Not Applicable

Cash Flows Date No. of days in Coupon Period | Amount (in Rupees)
Coupon on Redemption, 16-03-2017 | 2555 Days from the Deemed Coupon linked to Underlying / Reference
if any Date of Allotment Index.
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Security Name
Product Code

Issuer

Type of
Instrument
Nature of
Instrument
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Protection
Underlying/
Reference Index
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Mode of Issue
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Redemption
Value per
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(Date Ki)

Coupon Amount
(Ki)

Coupon 1
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Term sheet-IFPD-19

TERMS & CONDITIONS OF NCD
IIFLWF - Market Linked Debentures
IFPD 19

IIFL Wealth Finance Limited
Principal Protected — Market Linked Redeemable Non-Convertible Debenture

Secured

Senior

Principal is protected at Maturity

Portfolio of debt securities:

Issuer Allocatio

Name of Security ISIN Call date
Name n
IDBI BANK LIMITED
Bond A 11.09% Perpetual IDBI INE0OBADBV3 100% 30-08-2021
Bank Ltd 4
2021
!mtlal Call dates (DATE Participation rate (PR j) Initial Level j

)
Dirty price of

PRA Initial bonds at an YTC of
DATEA  30-08-2021 Level A 10.71% as on
trade date
PRA =100%
PRA*YTCA =10.71%;
Where,

YTCA is Yield to call for Bond A till Initial Call date of Bond A
Private Placement

10 Crores
Not Applicable

25 debenture and in multiples of 1 debenture thereafter

Rs. 100,000/- Per Debenture

If knock out event has occurred, then face value
else Face value *(1+ Coupon 1 + Coupon 2)

Date | 1 2 3 4 5
A 30-08-17 30-08-18 30-08-19 30-08-20 30-08-21

Date | 2 3 4 5 6
A 21.56% 19.96% 18.48% 17.11% 15.84%

2j= A to A PRj Coupon j1

Coupon j1 = (Final Level j/ Initial Level j)-1;

Initial Level j — refer ‘Initial Level’ table above

Final Level j-

if issuer of Bond j exercises the call option on Bond j on or before DATE j from Initial Call dates
(DATE j) table

Final Level j = FVj1*(1.08)*(Nj1/365),

Where,

FVj1 is price per bond at which issuer of Bond j exercises call option on Bond j;

Nj1 is no of days between date on which the call option is exercised and maturity date
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Coupon 2

Bid NAV
Coupon 1N

Coupon 2N

Face Value
Issue Price

Purpose and
objects of the
Issue

Details of the
Utilization of the
proceeds

Tenor In Days

Issue Opening
Date

Issue Closing
Date

Initial Fixing Date

Redemption Date

Premium
/Discount at
Issue
Pay-in-Date
Deemed Date of
Allotment
Knock-out event
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Else

Final Level j = FVj2*(1.08)7(Nj2/365),

FVj2 is 98%-102%*Weighted average price of Bond j on the CBM segment of NSE website on exit
date j;

exit date j is any working date within 365 days from DATE j from Initial Call dates (DATE j)

Nj2 is no of days from exit date j to maturity date.

JJ=Ato A Zi=2to 6 PRKkki,

where ki is as per Coupon Amount (ki) table if issuer of Bond K pays accrued annual discretionary
coupon due on ‘date ki’; else 0%;

where PRj is as per Participation rate (PR) table above

Face value *(1+ Coupon 1N + Coupon 2N)

2j= A to A PRj Coupon jIN

Coupon j1N = (Final Level jN/ Initial Level j)-1;

Initial Level j — refer ‘Initial Level’ table above

Final Level j-

if issuer of Bond j has exercised the call option on Bond j

Final Level jN = FVjN1*(1.08)A(NjN1/365),

Where,

FVjN1 is price per bond at which issuer of Bond j exercises call option on Bond j;

NjN1 is no of days between date on which the call option is exercised and maturity date

Else

If valuation date is before DATE j

Final Level jN is 97%*Weighted average price of Bond j on the CBM segment of NSE website on
valuation date; if price of Bond j is not available on valuation date, price will be determined by
issuer.

If valuation date is after DATE j and before exit date j

Final Level jN is 97%*Weighted average price of Bond j on the CBM segment of NSE website on
valuation date; if price of Bond j is not available on valuation date, price will be determined by
issuer.If valuation date is after exit date j

If valuation date is after exit date j

Final Level jN = FVjN2*(1.08)*(NjN2/365),

FViN is 98%-102%*Weighted average price of Bond j on the CBM segment of NSE website on exit
date j; if price of Bond j is not available on exit date j, price will be determined by issuer

exit date j is any working date within 365 days from DATE j from Initial Call dates (DATE j)

NjN2 is no of days from exit date j to maturity date.

sk=Ato AJi=2to 6 PRkki/(1.08)*(NKN3/365),

where ki is as per Coupon Amount (ki) table if issuer of Bond K pays accrued annual discretionary
coupon due on ‘date ki’ and valuation date is on or after ‘date ki’ ; else 0%;

where PRi is as per Participation rate (PR) table above

NjN3 is no of days from valuation date to maturity date.

Rs. 100,000/- Per Debenture

Rs.100,000/- Per Debenture

General corporate purposes and onward lending

The Issuer proposes to augment its resources to meet its requirements of funds to carry on its
business operations. The proceeds of the issue of Debentures would be utilized for general
corporate purposes and onward lending.

3649 Days from the Deemed Date of Allotment

16-03-2017
16-03-2017

16-03-2017
3649 Days from the Deemed Date of Allotment
N.A.

16-03-2017
16-03-2017

Knock-Out Event is deemed to have occurred if on any Knock-Out Event Observation Date, Bid NAV
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is lesser than or equal to the Knock-Out Level.

Knock-Out Event Observation Date is any business day from trade date till maturity date
100000/((1.08)A(NKN/365)

Where NKN is number of days from date of valuation to maturity.

Not Applicable.

The following categories of investors, when specifically approached, are eligible to apply for this
private placement of Debentures:

Resident Individuals, Hindu Undivided Family, Trust, Limited Liability Partnerships, Partnership
Firm(s), Portfolio Managers registered with SEBI, Association of Persons, Companies and Bodies
Corporate including Public Sector Undertakings. Commercial Banks, Regional Rural Banks,
Financial Institutions, Insurance Companies, Mutual Funds/ Alternative Investment Fund (AIF), and
any other investor eligible to invest in these Debentures.

Not Applicable

Coupon, if any will be paid on Redemption Date
Coupon, if any will be paid on Redemption Date

Coupon linked to Underlying / Reference Index.

Not Applicable

In case of default in payment of Coupon and/or principal redemption on the Redemption date,
additional interest @ 2% p.a. over the Coupon will be payable by the Company for the defaulting
period.

Till redemption

Not Applicable

None

Not Applicable
Not Applicable
Not Applicable

The Issuer will have the option, to elect a Call Date and for the Debentures to be redeemed in full,
on the Business Day falling 366 days after the Trade Date.

The Issuer may, (with seven Business Days prior written notice) elect any Business Day between
366 days after trade date and 30 days prior to the Maturity Date, to be the Call Date

Call Option shall occur at par or at price which shall take into consideration

the market value of the Bond A, Bond B

Coupons received from Bond A, Bond B till unwind date

Reinvestment income on coupons received from Bond A, Bond B till unwind date

If such price computed, solely by the issuer, is higher than par value

Seven days prior to call date

The Company proposes to list these Debentures on the BSE WDM segment. The Issuer confirms
that the Debentures would be listed within 20 days from the Deemed Date of Allotment.

DEMAT form

RTGS

N.A.
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DEMAT form only

NSDL and CDSL

Debentures shall be secured by:-

a) first pari passu mortgage and charge over the Company’s Identified Immovable Property; and
b) first charge on present and future receivables to the extent equal to the principal and interest
amount of the Debentures outstanding at any point of time.

PP-MLD[ICRA]AA (pronounced ICRA double A) with stable outlook

Nil

Unless otherwise stated, Modified Following Business Day Convention

BRANCH FORT BR

MANEKJI WADIA BLDG, GROUND FLOOR,NANIK
ADDRESS MOTWANI MARG,FORT, MUMBAI-400001
Bank A/C Name IIFL WEALTH FINANCE LIMITED
Bank A/C No 00600340080963
RTGS/NEFT IFSC HDFC0000060

The Company will have power, exercisable at its sole and absolute discretion from time to time, to
re-purchase a part or all of its Debentures from the secondary markets at Fair Market Value or
otherwise, at any time prior to the Redemption Date, subject to applicable law and in accordance
with the applicable guidelines/regulations

The date, as may be fixed by the Company, which will be 15 days prior to the redemption date on
which the determination of the persons entitled to receive coupon/redemption amount in respect
of the Debentures (i.e., persons whose names are registered in the register of Debenture Holders
or NSDL/CDSL record) shall be made.

This issue does not contemplate any interest on application money till allotment of Debentures.

e Memorandum and Articles of Association of the Company.

e Resolution passed by shareholders in general meeting dated March 06, 2017 for increase in
overall borrowings limits of the company.

e Resolution passed by shareholders in general meeting dated December 01, 2016 for issuance
of debentures in private placement basis.

e Resolution passed by Debenture Allotment Committee of the Board of Directors of the
company dated December 12, 2016 for issuance of securities in private placement basis.

e Consent Letter from Milestone Trusteeship Services Company Private Limited for acting as
Debenture Trustee for and on behalf of the holder(s) of the Debentures.

e Consent Letter from Link Intime India Private Limited for acting as Registrars to the Issue

e Letter from ICRA Limited conveying the credit rating for the Debentures of the Company and
the rating rationale pertaining thereto.

o Debenture Trust deed between Company and Milestone Trusteeship Services Company
Private Limited dated Dec 07 2016.

Nil

Nil

As per Debenture Trust Deed
As per Debenture Trust Deed
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The Debentures are governed by and will be construed in accordance with the Indian law. The
Company, the Debentures and Company’s obligations under the Debentures shall, at all times, be
subject to the directions of the RBI and the SEBI. The Debenture holders, by purchasing the
Debentures, agree that the Mumbai High Court shall have exclusive jurisdiction with respect to
matters relating to the Debentures.

Default in Payment:

In case of default in payment of Coupon and/or principal redemption on the Redemption Date,
additional interest @ 2% p.a. over the Coupon will be payable by the Company for the defaulting
period.

Delay in Listing:

In case of delay in listing of the Debentures beyond 20 days from the Deemed Date of Allotment,
the Company will pay penal interest @1 % p.a. over the Coupon from the expiry of 30 days from
the Deemed Date of Allotment till the listing of such Debentures to the investor.

The interest rates mentioned in above are independent of each other.

Fees paid to Valuation Agent by the Issuer shall be in the range of 6 bps p.a. to 8 bps p.a. on the
face value of the outstanding Debentures.

Latest and historical valuation for such securities shall be made available on the websites of issuer
and valuer. The valuer will be a credit rating agency appointed by the Issuer.

The securities are created on the basis of complex mathematical models involving multiple
derivative exposures which may or may not be hedged and the actual behavior of the securities
selected for hedging may significantly differ from the returns predicted by the mathematical
models.

The principal amount is subject to the credit risk of the issuer whereby the investor may or may
not recover all or part of the funds in case of default by the Issuer.

At the request of an Investor, the Company shall at its discretion and without being obliged to do
so, arrange for the buyback (“Premature Exit”) of such number of Debentures as the Investor shall
request. Such Premature Exit shall occur at a price which shall take into consideration:

the market value of the Bond A, Bond B

Coupons received from Bond A, Bond B till unwind date

Reinvestment income on coupons received from Bond A, Bond B till unwind date

A request for Premature Exit by an Investor shall not be considered if made within 6 months from
the Deemed Date of Allotment.

The Issuer will pay the distributor a distribution fee which shall not exceed 2% of the amount
collected through them

lllustration of Cash Flows:

Company
Tenure

Face value( per security)

Date of Allotment
Redemption
Coupon Rate

Frequency of the interest payment with specified dates

Day count Convention

IIFL WEALTH FINANCE LIMITED (the “Issuer”)
3649 Days from the Deemed Date of Allotment
Rs. 100,000 per Debenture

16-03-2017

13-03-2027

Coupon 1 + Coupon 2

Coupon if any, will be paid on Redemption Date

Not Applicable

Cash Flows

Date No. of days in Coupon Period Amount (in Rupees)

Coupon on Redemption, if any

16-03-2017 3649 Days from the Deemed

Date of Allotment

Coupon linked to Underlying /
Reference Index.
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Annexure B (Registrar Consent)

LINK INTIME

U T SR

December 07, 2016

To.

[IFL WEALTH FINANCE LIMITED,
6™ FLOOR, EAMATLA CITY,
SENAPATI BAPAT MARG,
LOWER PAREL

Muombai - 400013

Deear Sar/Madam

Sub.: Consent to act as Regisirar to the propesed issue of Principal Protected Secured.

Redeemable, Non-Convertible Market Linked Debeniures amounting io Rs. 2300 Crores for
E.Y. 2016-17

We refer to the subject issme and hereby accept our appointment as “Registrar™ for Electronic
Connectivity Provider to issue of “Principal Protected Secured., Redeemable, Non-Convertible
Market Linked Debentures amounting to Bs, 3500 Crores for F.Y, 3016-17" and given our
consent to incorporate our name as ~Registrar to the Issne™ in the offer documents.

Our Permanent SEBI Registration No. : INE.OO0004058.

Thanking You. i

Yours ImLhI'

For Lmu‘hgiﬁ?mma P
e

Asat, Yice President - Nepository Operations
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Annexure C (Debenture Trustee Consent)

MILESTONE

TRUSTEE SERVICES

December 5, 20116

Te,

TTFL Wenlth Finanee Limited.

HNFL Centre, Kamala Mills Compound,
Senapati Bapat Macg, Lowver Parel,
Bdumbai - 40113

Thear Sie,

suly @ Consent for I,-'rincipallf.l-‘mtected Listed %Secored Hedeemahble Non-Convertible
dehentures through Private Plocement basis appregoting to Rs, 1000 Crore

We, Milcstone Trustecship Serviess Private Limited do herchy pive ovr consent o act as
dehenture tnestee for Principally Prolected Listed Secured Redesmable Mon-Converible
debentures throegh Private Placemant hasis agomegpabing to Bs. 1000 Crore proposed Lo he tssoed
b the Company subject fo the terms and conditions under the transaction decuments {ehenire

Trust Deed £ Debenture Trustee Apreemernt).

Eincerely,

For Milestone Trusteeship Services Private Lintired

Nthorized Signatery

Scanned by CamScanner
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Annexure D (Rating Letter and Rating Rationale)

ICRA ICRA Limited

CONFIDENTIAL

Ref: 2016-17T/MUMRM 482
Date: March 15, 2017
Mr. Panka] Fltkariwala
NFL Weakth Finance Limitad
[erstwhile Chephis Capital Markets Limited)
IFL Finance Cantbne,
Kamia City, Senapafi Bapat Marg,
Lower Paral,
Murnbai 400 013

Denr Sir,

Ra: ICRA rating for Rs. 2,560 crore Principal Protected Market Linked Debanture Programme of
IFL Wealth Finance Limited

Thig & with refarance to your emall dated March 14, 2017 for re<validading your rating for the Principal
Protectad Market Linked Debenture Programme of Rs, 2,550 crane

We confirm that the "PP-MLD[ICRAJAA" rating with a Stable outlook, assigned to the captioned
pregramme of your company and last communicated to you vide our letters daied September 20, 20186,
Oatober 28, 2018, November 30, 2018 and December 05, 2016 stand. Instrumants with JCRAJAA rating
ame considered to hawe high degree of safely regarding timely payment of financlal obligations, Such
Ingirurnents camy very low credit risk.

The ather terms and condfions for the credit rating of the sforemantioned instrument shall remain the
same vide our lether Ref: 2016-1TAMLIMOSES dated Ssptember 20, 2016, Rel. 2018-17/MUM/M 097 dated
October 28, 2016, Ref 2016-1T/MUM/1248 dated Movember 30, 2016 and Ref 2016-17/MUM/1262
dated December 05, 2018

With kind regards,

Yours sincenaly,

For ICRA Limited T

SUBRATA RAY /meu

Senior Group Vica President Banior Vice Prasident

subratai@icraindia,com karthisfiicraindia.com
3id Flgor, Electric Mansion, Tel, | = 0722 61893300 / 301 Wabsie ; wwa, crain
Appasahet barathe Marg, Fax #0122 2433 1360 emal | mumba@icranda com
Freahadeyi, Mumbad 400 025, CIN - LT48980L 199 1PLCI4I749

Registersd Offfce . 1105, Knlash Buldng, 1900 Fooe, 28, iesturba Ganchi Mlary, Mew Dehi - 110001, Tel, 4{90-17) 2335798050 Fax ; + (80-11) 23357014

~ RATING = RESEARCH = INFORMATION

81



Private & Confidential — For Private Circulation Only

ICRA ICRA Limited

CIMFIDENTIAL

R=f: 21 TMUM- 261
P g Cecambar A5, 2016
|IFL WeBl# Financa Lirged
laatwhile Chophis Gapdtel Marets Limaar]
WL Fraves Gerler
Farlz Clly Serspeli 230 plarg,
o Faid,
fckes 40003

Dear Bir,

Re = GRS Credit Raking For the Ra, 100 & 18 Priacipsl P
e Sl re Lang lamr Priacipal Pratectad Markel Link= Oeberburg Pranmme af 1FL Maath

Flrutsi ratan o b0 rafing meqisilion doese’ e bir 1. 245 seekiog 1aling % [ha sapnonad progrieie,

The Raling Commilins of ICRA, sfler due corgidkralion, has essign=: ho "PPMLOICRAJAL" ranrieee PR AL B ICRA Daubla & gl

it stakila outiah b 113 Saianad cebt Prigrmine. Irstrome s wih [IDRAJGA, EIJER:']E mr‘.élmd o -hava froh dagree of safuly reéa:llg
Pty sewerng of [rarcial abbgalons, Such rsinrments camy veny low oot risk, The moekier 1" imiwasi=Tpke)] eflscts e carpa-alie
standing witkin the categary. Thi letes ‘FP-WLLY presived 12.3 raling symbel stand for Frozpal Probeslan Bt Lined Deaceres ferrding
fr 1he ta'ms cf e alsd instument, S amount nvesied, Wl is fhe pircisal (5 ralected dgainal s whle e rELTS o0 0 inesment
Lol vy, bl litket & movemzals i snear mare veriaties. sush as eoby indes, commerily prios, andor v sebaree rabes, “ha
raing BRFRSLT ICAA': curment cpinin o S oradit 15k 2asocizbiod wilh s issuar consampd, ~a reting coes rotscarass Ib: 1 e sssocized
wit v zblkly nrims reuking Mo acainss MOVBMANIS 109 G Thizle) coneames. Cumsay lis |20 ans 26 t2F I BAS 4y e EoulToe
axpravas B i jssuanze of ansn d beoheas, ® :

Lrlsrl'; ol yaei- pUbicily retera e d::ra'!:'hnarem ol B0 25N CLF 330k 14 11 ] o' b sEed 5z PRMLIPICRALAA (ebley”.
(R N A ol BT L fignre 13 duplizans sapy o ks saber aro s6e L 1y w thia T days “em e ke of |his e 25 8%l
;‘:-rm‘lwfnm and IJIBEI o ﬁmﬂﬁnﬂj reting. The tnga far asognng T aRzwe ey ol BA 220k fen o v ot af yaur cerealion
g alourraling, 88 @bk, Ay mEnan by v, anolt e abave rali o «'p Banka~LEndImg Agemep G 1| auhor hess=hek
Sty Wieid carstlule usaof 1 raling by you. "’ Ll N o

1 bagsbe T RS ITITEANN O _rirai sbilly of Tioeesten o

ICRA resarvap Ha nght o suspand, wilhdrew of revise the oove T ENy dné
CERAGNGA b2 yau. ha reling, v ks, Fovwae, 8ol i)

;'i.l:h olher proumetances, which (030, salleses, may have an mesel on (Fe i
e Irealed &2 8 recommevdaiior o buy, =8 ar okl i bonds o b8 1206 by .

Yl e ragurad Ie oetitailh iiorm ue about any dttait or celay in mpaymenl of inlarest or princisel ameun of the matument caled, a5 shava
u':n'dyrg.ﬂ-'afdﬁbtlum ;::ﬁi:lﬁ LRCrTowAn. U W Sl reauinag 10 Keep L8 ottty mizmed of any offer devsopmerts which may haws a drac
o Impacl ar tha dabt sere ang cepabil by of te compeny inchding @ sl 1ar re-acheslubenert] or pastooremest o (ha faps

Frogrammeas of e d s debis of e company wit ay landee) v {:'.l.:II o i Wl

iou 8 e e nfero gz matelingy 25 40 W he Lo iy T It i PR Ty H
kil : i Ay b fer e nsinmanl jakel. £5 abcwd, of a8 pirseriod y
ICEY RS i msdad : FliE [rriorad up T3 regLmoy

e lhan yag _1-:|r YO AN GreperTTn evaded duviteg o cuEa o Vi 3eg resck; Shoukd Y31 renLre &y dailealion pesss darew
NesTan: Ir celin bushivalr s

Wl ko ragasda.

idla ULy,
Fa-ICA2A Umied

¢ ;
v adkh T e

T AenRT i SEMASAN (re
B W ey Pagcent Sanir Ve Figidere

G- bead Sinaa Hesla Ralings

46 koo, Elezing Maraion, lel. - +91 22 F153 500 ) TYEDEE - i i
appazaheb Marat v Marg. Fax {+ 97820005 Tk el i ke i m A
Hrathadayl, Murmbsal 00 1625, LGN L7949 DL BRI PLCG4E T

Roglaferzng s - 1 CL Keizeh Bulclng, 120 laarn 6 Kealdibs Zarcrl eng, Mew Dall - HELL, el i 0 282 - i — 0171 25507 ML

RATING # HRESEAHCH ¢ INFORMATIORN
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Annexure E (Shareholder Resolution)

10000 | N

TWEALTH & AIAET MANAGEMIMT

CERTIFIED TRUE COPY OF SPECIAL RESOLUTION PASSED BY THE SHAREHOLDERS OF IIFL WEALTH
FINAMNCE LIMITED (“THE COMPANY") AT THEIR EXTRA ORDINARY GEMNERAL MEETING HELD ON MONDAY,
MARCH 06, 2017 AT 2,00 P, AT 10TH FLOOR, (IFL CENTRE, KAMALA CITY, SENAPAT] BAPAT MARG,
LOWER PAREL, MUMBAI - 300013

To approve Increase in the overall borrowing limit of the company upto Rs. 10,000 Croras:

"RESOLVED THAT in supersession of resolution(s) pessed at the previous generzl meeting(si of the
Campany, if any, on the matter and pursuant to the provisions of Section 1B801}(c] of the Companies Act,
2013 (“Act”} and other applicable provisions, if any, of the Act and the Companies Act, 1956 {including
any statutory medification or re-enactment thereaf) and the Artickes of Association of the Campany,
eonsent of the memberss of the Comparny, b and s hereby accorded to borrow, by way of loans/ inter
corporate deposits {IC0s), issue of commercial paper(s), debentures {comprising fully/ partly convertible
debentures and/ or Mon-Convertible Debentures or any other securlties) or atherwise, Inforeign currency
or in Indian Rupees, from time totime, any sumds) of money (including non-fund based banking facilities)
as may be required for the perpose of the business of the Company, from bank|s), financial institutlon|s]
and, or other personis), firm(s), body corporate(s), whather in India or abroad, netwithstanding that the
menles so borrowed together with the monies already borrowed {apart from temporary loans obtained
from the Company's Bankers bn the ordinary course of business) may &t any time exceed the aggregate of
the paid up capital of the Company and its free reserves [reserves nof set apart for any specific purpose)
provided that the total amount that may be borrowed by the Board and outstanding at any point of time,
shall not exceed the sum of INR 10000 Crore (Rupees Ten Thousand Crore only) and the Board (including
the Finance Committee or any Committee(s) constituted thereaf), be and i hereby autharized 1o decide
all terons and condithons in relation Lo such borrowing, at thelr absalute discreticn and to do all such acts,
deeds and things and to execute all such documents, instrurments and writings a5 may be required;

RESOLVED FURTHER THAT in supersession of resolutionds) passed at the previous board meeting(s) of the
Company, if any, an the matter and pursuant to the provisions of Section 180(1){a) of the Companies Act,
2013 ("Act") and other applicable provisions, if any, of the Act and the Companies Act, 1956 (including
any statutory modification or re-enactment thereof), the consent of the members of the Company, be
and is hereby accorded to martgage, hypothecate, pledge and / or charge, In addition to the mortgage,
pothecate, pledge and / or charge already created, insuch form, manner and ranking and on such terms
a3 the Board deems fit in the interest of the Company, on all or any of the movable and [ or immovable
properties of the Company (both present and future) and for any other essets or properties, either
tangitzla orintangihle, of the Company and / or the whole or part of any of the undertaking of the Company
tegether with or without the power to take over the management of the business or any undertaking of
the Company in case of certain events of defaults, in favour of the Lender(s), Agentis)and Trusteeds), for
securing the borrowing avalled or to be avalled by the Campany, by way of loans/ inter corporate deposits
{ICDs], issve of commercial paper(s), debentures {comprising fully / partly Corvertible Debentures and /
or Mon-Convertible Debentures or any other securities) or otherwise, in forelgn currency or in Indian
Fugees, fram time to time, up to the limits approved by the shareholders under Section 180(1){c) of the
Act (induding any statutory modification or re-enactment thereof) along with interest, additional interest,
IIFL WEALTH FINANCE LIMITED

EORVERLY KMOWM AS CHEFHIS CAPTAL MARKETS LIMITED]
CORPORATE & REGD. OFFICE;

Er FLOOR, IFL CENTRE, KAMALA CITY, SENAPAT| BAPAT MARG,
LOWER PAREL {W), MUMBAI - 400013, INDIA
TEL: {i1-22) 3053 5600 | FAN: [91-22) 8545 4708

[An :II}.'.L Waalit & Asset Manapemant Group Company]

Sk UBS00AH 1S PLCRSNER
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accumulated interest, liquidated charges, commitment charges or costs, expenses and, or all other monies
payable by the Company, indluding any increase as a result of devaluation | revaluation/ fluctuation in the
rate of exchange, and the Board (including the Finance Committea or any other committes thereof) be
andl |s herely authorzed to decide all terms and conditions in relation to such borrowing, at their absolute
discretion and to do all such acts, deeds and things and to execute all such documents, instruments and
writings as may be required;

RESOLVED FURTHER THAT any Direcior or the Company Secretary, be and are hereby severally authorised
to submit the certified true copy of this resalution to any autharity or person|s), as may be required in
this connectlon.”

Certified true copy

For IIFL Wealth Finance Limited

[V ny Secretary
Mano] Gujaran
Membership No.: ACS 22201

IIFL WEALTH FINANCE LIMITED
[FORMERLY KHOWN AS CHEPHS CAPTAL MARKETS LIMITED)

CORPORATE & REGD, OFFICE:;

B FLOOR, IIFL CENTRE, KAMALA CITY, SENAPATI BAPAT MARG,
LOWER PAREL (W), MUMBAI - 400 013, INDIA

TEL: (91-23) 3058 5600 | FAX: {91-22) 4546 4704

[An HFL Wealch & Asser Management Group Company]
IR LSRR BB PLOISDE4E
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Annexure F (Shareholder Resolution)

1000 | Fihic:
WEALTH & ASSET MARAGEMENT

CERTIFIED TRUE COFY OF SPECIAL RESOLUTION PASSED BY THE MEMBERS OF HFL WEALTH FINANCE

LIMITED (“THE COMPANY") AT THEIR EXTRA ORDINARY GENERAL MEETING HELD ON DECEMEBER 01,
2016

"RESOLVED THAT in partial modification of the resolution passed at Extra-Ordinary General Meeting held on May
05, 2016 and September 16, 2016 and pursuant to the provisions of Section 42 and other applicable provisions, if
any, of the Companies Act, 2013 and applicable Rules made thereunder and in accordance with the enabling
provisions of the Memorandum and Articles of Association of the Company; and the Securities and Exchange
Board of India {Issue and Listing of Debt Securitles) Regulations, 2008 as amended and subject to compliance with
other the applicable law, rules, directions issued by the government or any other regulatory authority, the consent
of the Members of the Company be and is hereby accorded to the Board of Directors of the Company (hereinafter
referred to as ‘the Board' which term shall be deemed to include any Committee which the Bozrd may have
constituted or hereinafter constitute to exercise (ts powers including the powers conferred by this Resolution) to
issue, offer and allot Non-Convertible Debentures/ Secured/ Unsecured/ Listed/ Unlisted/ Rated/ Unrated/
Market Linked fSubordinated Debt/Fixed Maturity Debentures of the Company for proposed issue aggrepgating
upto Rs, 2500 Crove (Rupees Two Thousand Five Hundred Crore only) on private placement basis in one or more
tranches during the financial year 2016-17 and on such terms and conditions as may be determined by the Board
and, or the Debenture Allotment Committes, from time to time;

FURTHER RESOLVED THAT for the purpose of creating, offering, issuing and allotting the Debentures, the Board
and, or the Debenture Allotment Committee, be and is hereby authorized on behalf of the Company to do all such
acts, deeds, matters and things, as it may, in Its absolute discretion, deem necessary or expedient in the interest of
the Company and with power on behalf of the Company to determine the terms and conditions of the issue of the
Debentures, settle all the questions, difficulties or doubts that may arise in this regard without requiring the Board
to secure any further consent or approval of the Members of the Company.”

Certiffed true copy

Company Secretary
Membership No: ACS-22201

WFL WEALTH FINANCE LIMITED
[FORIERLY MO AT CHEPHIS CAPITAL MARKLTS LIWETED)

CORPORATE B REGD. OFFICE;
™ FLOMOR, MFL CENTRE, KAMALA CITY, SEMAFATI BAPAT MARG,
LOWER PAREL, MUWEA] - 400 03, |WIDLA

TEL: (91-22) 3958 5600 | FAN: [¥1-22) 4626 4706
{/in lFL Wealth & Asset Massgement Group Company’s

ww iiflwealthfinence.com CIN: LG S9508H1 F74FLLTA06 45
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Annexure G Debenture Allotment Committee Resolution

Sl 1 1] ARt

WEALTH & ASSET MANAGEMENT

CERTIFIED TRUE COPY OF RESOLUTION PASSED BY THE DEBENTURE ALLOTMENT COMMITTEE [“THE
COMMITTEE") OF THE COMPANY AT THEIR MEETING HELD ON DECEMBER 12, 2016 AT 10.00 AM AT
10TH FLOOR, IIFL CENTRE, KAMALA CITY, SENAPATI BAPAT MARG, LOWER PAREL, MUMBAI- 400013

"RESOLVED THAT pursuant to the provisions of Section 42 and other applicable provisions, If any, of the
Companies Act, 2013 and applicable Rules made thereunder and in accordance with the enabling board
and shareholders resolution{s) and provisions of the Memorandum and Articles of Assodiation of the
Company and the Securities and Exchange Board of India (Issue and Listing of Debt Securities)
Regulations, 2008 and the Guidelines for issue and listing of structured products/ market linked
debentures vide the circular of the Securities and Exchange Board of India dated September 28, 2011,
as amended from time to time, and subject to compliance with the other applicable law, rules,
directions issued by the Reserve Bank of india, the Government or any Regulator or Authority, in this
regard, the approval of the Committee be and is hereby accorded to offer and issue Principal Protected
Secured Redeemable Market Linked Non-Cornwvertible Debentures ("PPMLDs") aggregating to Rs. 1000
Crore (Rupees One Thousand Crore only) on private placement basis;

FURTHER RESOLVED THAT any Director, Mr. Manoj Gujarsn, Company Secretary, Mr. Nira] Murarka-
President, Mr. Himanshu Jain, Chief Executive Officer, Mr. Panka] Fitkariwala, Chief Financial Officer and
Mr. Rakesh Chandnani, VP-Operations of the Company, be and are hereby severally authorized on behalf
of the Company to enter into and execute all such agreements/ arrangements as may be required for
appointing Debenture Trustee, Legal Advisors, Depositories, Custodians, Registrar and Bankers to the
Issue, Credit Rating Agency(ies), and such other Intermediaries/ Agencies as may be involved or
concerned in such Offer/ Issue of PPMLDs and to remunerate all such |ntermediaries/ Apencies,
including by the payment of commissian, brokerage, fees, etc. as may deem fit;

FURTHER RESOLVED THAT any Director and/ or the Company Secretary and/ or any of the Officials of
the Company as named above be and is hereby authorized to submit a certified true copy of this
Resolution to such persons/ entities as may be deemed fit for the purpose of giving effect to this
resolution.”

For IIFL Wealth Finance Limited

e
7
L I:-‘ /

Manoj Gujaran
Company Secretary
Membership No: ACS-22201

Date: December 12, 2016 \
Place: Mumbai

Ll

IIFL WEALTH FINANCE LIMITED
(TORMERLY KNOWH AS CHEPHIE CAPITAL MARKTTS L IMITED
CORPORATE & REGD, OFFICE
G- FLOOR, WFL CENTRE. KAMALA CITY. SENAPAT] BAPAT MARG
LOAWER PAREL (W), MUBEAL - 400 013 INDLA
TEL: [21-22; 3853 5600 |FM. #F-227 4646 470G
AR NPL Weakth & Asset Manapgoment Growup Conspany]

1| & CIN UnSasnH S aPL Contseg
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Annexure H

Related Party Transactions for the Financial Year ending 2015-16.

Nature of Transaction Holding
Company/
Ultimate Holding Fellow Group
Co. Subsidiaries Companies Total

Share Capital Issued
IIFL Wealth Management Ltd 2,513.89 - - 2,513.89
Share Premium
IIFL Wealth Management Ltd 6,486.11 - - 6,486.11
ICD Given
India Infoline Finance Limited - - 150.00 150.00
ICD Recd Back
India Infoline Finance Limited - - 150.00 150.00
Interest Income on ICD
India Infoline Finance Limited - - 0.08 0.08
Other funds paid
IIFL Wealth M tLtd

ea anagemen 0.02 i i 0.02
Allocation / Reimbursement of expenses Paid
IIFL Wealth M tLtd

ea anagemen 297 i i 227

Related Party Transactions for the Financial Year ending 2014-15 — NIL

Related Party Transactions for the Financial Year ending 2013-14 — NIL
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(This Disclosure Document is not a Prospectus)

Serial No.
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IIFL WEALTH FINANCE LIMITED

(Formerly known as Chephis Capital Markets Limited)

A Public Limited Company Incorporated under the Companies Act, 1956, as amended
Registered as a Non-Banking Financial Company within the meaning of the Reserve Bank of India Act, 1934 (2 of
1934)

Registered Office & Corporate Office: 6" Floor, IIFL Centre, Kamala City, Lower Parel,

Mumbai 400 013, Maharashtra, India
Tel.: +91 22 39585600 Fax: +91 22 46464706
Website: www.iiflwealthfinance.com Email: nbfc-compliance@iiflw.com

CIN No. U65990MH1994PLC080646

SHELF DISCLOSURE DOCUMENT FOR PRIVATE PLACEMENT OF PRINCIPAL PROTECTED SECURED REDEEMABLE
NON CONVERTIBLE MARKET LINKED DEBENTURES OF THE FACE VALUE RS. 1,00,000 EACH AT PAR
(“DEBENTURES” or “NCDs”) AGGREGATING UPTO RS. 1000 CRORE (“BASE ISSUE”);

SCHEDULE — | AND PAS-4 DISCLOSURES IN ACCORDANCE WITH REGULATION 21(1) OF SEBI (ISSUE AND LISTING
OF DEBT SECURITIES) REGULATIONS, 2008 AS AMENDED FROM TIME TO TIME AND SECTION 42 AND RULE 14(1)
OF COMPANIES (PROSPECTUS AND ALLOTMENT OF SECURITIES) RULES, 2014 RESPECTIVELY AND IN
COMPLIANCE WITH COMPANIES (SHARE CAPITAL AND DEBENTURES) RULES, 2014 AND ALSO IN COMPLIANCE
WITH SEBI CIRCULAR CIR./IMD/DF/17/2011 DATED SEPTEMBER 28, 2011 TITLED ‘GUIDELINES FOR ISSUE AND
LISTING OF STRUCTURED PRODUCTS/MARKET LINKED DEBENTURES”.

GENERAL RISK

Investors are advised to read the Disclosure Document carefully before taking an investment decision in this Issue.
For taking an investment decision the investor must rely on his examination of the Issuer and the offer including
the risks involved. The Issue of Debentures has not been recommended or approved by Securities and Exchange
Board of India (“SEBI”) nor does SEBI guarantee the accuracy or adequacy of this document.

ISSUER’S ABSOLUTE RESPONSIBILITY

The Issuer confirms that, as of the date hereof, this Disclosure Document contains all information that is material
in the context of the Issue and sale of the Debentures; is accurate in all material respects and does not contain
any untrue statement of a material fact or omit to state any material fact necessary to make the statements
herein, in the light of the circumstances under which they are made, not misleading.

CREDIT RATING

“PP-MLD [ICRA] AA with Stable Outlook" rating has been assigned by ICRA Limited for Rs. 1000 crore long term
principal protected equity linked debentures programme of our company. Instruments with PP-MLD [ICRA] AA
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rating are considered to have high degree of safety regarding timely servicing of financial obligations. Such
instruments carry very low credit risk. The letters ‘PP-MLD’ suffixed to a rating symbol stand for ‘Principal
Protected Market Linked Debentures’. The present issue is part of the aforesaid programme of Rs.1000 crore.

The rating is not a recommendation to buy, sell or hold securities and investors should take their own decision.
The rating may be subject to revision or withdrawal at any time by the assigning rating agency and each rating
should be evaluated independently of any other rating. The rating agency has a right to suspend or withdraw the
rating at any time on the basis of factors such as new information.

LISTING

The Secured, Redeemable, Non-Convertible Market Linked Debentures and the Secured Redeemable Non-
Convertible Debentures will be listed on the Wholesale Debt Market (WDM) segment of the BSE Limited (“BSE”).

Registrar Trustee
Link Intime India Private Limited
LINK INTIME
S C-13, Pannalal Silk Mills Compound, MILESTONE

TRUSTEE SERVICES

LBS Marg, Bhandup (W),Mumbai - 400 078 . . . . o
Milestone Trusteeship Services Private Limited

Tel: 491 22 2596 3838 602, Hallmark Business Plaza
Sant Dnyaneshwar Marg, Opp. Guru Nanak Hospital
Fax: +91 22 2594 6969 Bandra (E), Mumbai-400 051

E-mail : mumbai@linkintime.co.in

Telephone: +91 22 6716 7080
Fax: +91 22 6716 7077
E-mail: vaishali@milestonetrustee.in

Website: www.linkintime.co.in

Issue Opens on: As mentioned in the annexed Term Sheet | Issue Closes on: As mentioned in the annexed Term
(Annexure A) Sheet (Annexure A)

This Disclosure Document is not a Prospectus under the Companies Act, 2013 (the “Companies Act”). This
Disclosure Document is prepared in conformity with (i) Securities and Exchange Board of India (Issue and Listing of
Debt Securities) Regulations, 2008 issued vide circular no. LAD-NRO/GN/2008/13/127878 dated June 06, 2008 as
amended from time to time (together “SEBI Debt Regulations”); (ii) relevant provisions of the Companies Act and
rules made thereunder; (iii) SEBI circular Cir./IMD/DF/17/2011 dated September 28, 2011 titled ‘Guidelines for
Issue and Listing of Structured Products/Market Linked Debentures”.

# The Issuer reserves the right to change the issue closing date and in such an event, the Deemed Date of Allotment
for the Debentures may also be revised by the Issuer at its sole and absolute discretion.

The Disclosure Document is dated ,2016
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DISCLAIMER
GENERAL DISCLAIMER:

This Shelf Memorandum of Private Placement (“Disclosure Document/ Information Memorandum”) is not a
prospectus and does not constitute an offer to the public generally to subscribe for or otherwise acquire the
Debentures to be issued by IIFL Wealth Finance Limited (the “Issuer”). Neither this Disclosure Document nor any
other information supplied in connection with the contemplated issue should be construed as legal, tax, accounting
or investment advice.

The Issue is proposed to be listed on the BSE and is being made strictly on a private placement basis. This Disclosure
Document is not intended to be circulated to more than 49 (forty-nine) persons. Multiple copies hereof given to
the same entity shall be deemed to be given to the same person and shall be treated as such. It does not constitute
and shall not be deemed to constitute an offer or an invitation to subscribe to the Debentures to the public in
general.

This Disclosure Document is for private placement of Debentures and has been prepared in conformity with the
Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations, 2008 issued vide circular
no. LAD-NRO/GN/2008/13/127878 dated June 06, 2008, and Securities and Exchange Board of India (Issue and
Listing of Debt Securities) (Amendment) Regulations, 2012 issued vide circular no. LAD-NRO/GN/2012-13/19/5392
dated October 12, 2012, and SEBI circular no. CIR/IMD/DF/18/2013 dated October 29, 2013 and the Securities and
Exchange Board of India (Issue and Listing of Debt Securities) (Amendment) Regulations, 2014 issued vide circular
no. LAD-NRO/GN/2013-14/43/207 dated January 31, 2014 and section 42 of the Companies act, 2013 and the
Companies (Prospectus and Allotment of Securities) Rules, 2014. This Disclosure Document also complies with SEBI
circular Cir./IMD/DF/17/2011 dated September 28, 2011 titled ‘Guidelines for Issue and Listing of Structured
Products/Market Linked Debentures”. As per the applicable provisions, copy of this Disclosure Document has not
been filed or submitted to SEBI for its review and/or approval. Further, since the Issue is being made on a private
placement basis, the provisions of Section 42(7) of the Companies Act, 2013 shall be applicable and accordingly, a
copy of this Disclosure Document will be filed with the RoC within a period of 30 days from the date of circulation
of the Disclosure Document.

This Disclosure Document has been prepared to provide general information about the Issuer to potential investors
to whom it is addressed and who are willing and eligible to subscribe to the Debentures. This Disclosure Document
does not purport to contain all the information that any potential investor may require. Neither this Disclosure
Document nor any other information supplied in connection with the Debentures is intended to provide the basis
of any credit or other evaluation and any recipient of this Disclosure Document should not consider such receipt a
recommendation to purchase any Debentures. Each investor contemplating purchasing any Debentures should
make its own independent investigation of the financial condition and affairs of the Issuer, and its own appraisal
of the creditworthiness of the Issuer. Each recipient of this Disclosure Document acknowledges that such person
has not relied on the Issuer or any of its affiliates, shareholders, directors, employees, agents or advisors in
connection with its investigation of the accuracy of such information or its investment decision and such person
has relied solely on its own examination of the creditworthiness of the Issuer and the merits and risks involved in
investing in the Debentures. Potential investors should consult their own financial, legal, tax and other professional
advisors as to the risks and investment considerations arising from an investment in the Debentures and should
possess the appropriate resources to analyze such investment and the suitability of such investment to such
investor’s particular circumstances.

No person has been authorized to give any information or to make any representation not contained or
incorporated by reference in this Disclosure Document or in any material made available by the Issuer to any
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potential investor pursuant hereto and, if given or made, such information or representation must not be relied
upon as having been authorized by the Issuer.

This Disclosure Document and the contents hereof are restricted for only the intended recipient(s) who have been
addressed directly and specifically through a communication by the Issuer and only such recipients are eligible to
apply for the Debentures. All investors are required to comply with the relevant regulations/guidelines applicable
to them for investing in this Issue. The contents of this Disclosure Document are intended to be used only by those
investors to whom it is distributed. It is not intended for distribution to any other person and should not be
reproduced by the recipient.

No invitation is being made to any persons other than those to whom application forms along with this Disclosure
Document being issued have been sent by or on behalf of the Issuer. Any application by a person to whom the
Disclosure Document has not been sent by or on behalf of the Issuer shall be rejected without assigning any reason.

Each person receiving this Disclosure Document acknowledges that:

Such person has been afforded an opportunity to request and to review and has received all additional information
considered by it to be necessary to verify the accuracy of or to supplement the information herein. Each such
person (i) is a knowledgeable and sophisticated investor; (ii) have the expertise in assessing the credit, market and
all the other risks involved in purchasing the Debentures; (iii) has done its own independent assessment and
analysis of the Issue; (iv) understands that, by purchase or holding of the Debentures, it is assuming and is capable
of bearing the risk of loss that may occur with respect to Debentures, including the possibility that it may lose all
or a substantial portion of investment.

The Issuer does not undertake to update the Disclosure Document to reflect subsequent events after the date of
the Disclosure Document.

Neither the delivery of this Disclosure Document nor any sale of Debentures made hereunder shall, under any
circumstances, constitute a representation or create any implication that there has been no change in the affairs
of the Issuer since the date hereof.

This Disclosure Document does not constitute, nor may it be used for or in connection with, an offer or solicitation
by anyone in any jurisdiction in which such offer or solicitation is not authorized or to any person to whom it is
unlawful to make such an offer or solicitation. No action is being taken to permit an offering of the Debentures or
the distribution of this Disclosure Document in any jurisdiction where such action is required. The distribution of
this Disclosure Document and the offering and sale of the Debentures may be restricted by law in certain
jurisdictions. Persons into whose possession this Disclosure Document comes are required to inform themselves
about and to observe any such restrictions. The Disclosure Document is made available to investors in the Issue on
the strict understanding that the contents hereof are strictly confidential.

It is the responsibility of investors to ensure that any transfer of the Debentures is in accordance with this
Disclosure Document and the applicable laws, and ensure that the same does not constitute an offer to the public.

The information and data contained herein is submitted to each of the recipient of this Disclosure Document on a
strictly private and confidential basis. By accepting a copy of this Disclosure Document, each recipient agrees that
neither it nor any of its employees or advisors will use the information contained herein for any purpose other than
evaluating the subscription to the Issue or will divulge to any other party any such information. This Disclosure
Document must not be photocopied, reproduced, extracted or distributed in full or in part to any person other
than the recipient without the prior written consent of the Issuer.
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DISCLAIMER OF THE SECURITIES AND EXCHANGE BOARD OF INDIA

This Disclosure Document has not been filed with the Securities & Exchange Board of India (SEBI). The securities
have not been recommended or approved by SEBI nor does SEBI guarantee the accuracy or adequacy of this
document. This document should not, in any way, be deemed or construed to have been cleared or vetted 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
document. The issue of Debentures is being made on a private placement basis and, therefore, filing of this
document with SEBI is not required, however SEBI reserves the right to take up at any point of time, with the Issuer,
any irregularities or lapses in this document.

DISCLAIMER OF THE STOCK EXCHANGE

As required, a copy of this Disclosure Document shall be submitted to the BSE for hosting the same on its website.
It is to be distinctly understood that such submission of the document with BSE or hosting the same on its website
should not in any way be deemed or construed that the document has been cleared or approved by BSE; nor does
it in any manner warrant, certify or endorse the correctness or completeness of any of the contents of this
document; nor does it warrant that this Issuer’s securities will be listed or continue to be listed on the exchange;
nor does it take responsibility for the financial or other soundness of the Issuer, its promoters, its management or
any scheme or project of the Issuer. Every person who desires to apply for or otherwise acquire any securities of
this Issuer may do so pursuant to independent inquiry, investigation and analysis and shall not have any claim
against the exchange whatsoever by reason of any loss which may be suffered by such person consequent to or in
connection with such subscription/ acquisition whether by reason of anything stated or omitted to be stated herein
or any other reason whatsoever.

DISCLAIMER BY THE RESERVE BANK OF INDIA:

THE COMPANY IS HAVING A VALID CERTIFICATE OF REGISTRATION DATED MARCH 18, 1998 BEARING
REGISTRATION NO. B-13.00361 ISSUED BY THE RESERVE BANK OF INDIA UNDER SECTION 45 IA OF THE RESERVE
BANK OF INDIA ACT, 1934. HOWEVER, 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
REPAYMENT OF DEPOSITS/ DISCHARGE OF LIABILITY BY THE COMPANY.

DISCLAIMER IN RESPECT OF JURISDICTION

The private placement of Debenture is made in India to Companies, Corporate Bodies, Trusts registered under the
Indian Trusts Act, 1882, Societies registered under the Societies Registration Act, 1860 or any other applicable laws,
provided that such Trust/ Society is authorised under constitution/ rules/ bye laws to hold debenture in a Company,
Indian Mutual Funds registered with SEBI, Indian Financial Institutions, Insurance Companies, Commercial Banks
including Regional Rural Banks and Cooperative Banks, Provident, Pension, Gratuity, Superannuation Funds as
defined under Indian laws. The Information Memorandum does not, however, constitute an offer to sell or an
invitation to subscribe to securities offered hereby in any other jurisdiction to any person to whom it is unlawful
to make an offer or invitation in such jurisdiction. Any person into whose possession this Information Memorandum
comes is required to inform him about and to observe any such restrictions. Any disputes arising out of this issue
will be subject to the exclusive jurisdiction of the courts at Mumbai. All information considered adequate and
relevant about the Issuer has been made available in this Information Memorandum for the use and perusal of the
potential investors and no selective or additional information would be available for a section of investors in any
manner whatsoever.
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FORWARD LOOKING STATEMENTS

All statements in this Disclosure Document that are not statements of historical fact constitute “forward looking
statements”. All statements regarding the Issuer’s expected financial condition and results of operations, business,
plans and prospects are forward looking statements. These forward looking statements and any other projections
contained in this Disclosure Document (whether made by the Issuer or any third party) are predictions and involve
known and unknown risks, uncertainties and other factors that may cause the Issuer’s actual results, performance
and achievements to be materially different from any future results, performance or achievements expressed or
implied by such forward looking statements or other projections. The forward looking statements, if any, contained
in this Disclosure Document are based on the beliefs of the management of the Issuer, as well as the assumptions
made by and information available to management as at the date of this Disclosure Document. There can be no
assurance that the expectations will prove to be correct. The Issuer expressly disclaims any obligation or
undertaking to release any updated information or revisions to any forward looking statements contained herein
to reflect any changes in the expectations or assumptions with regard thereto or any change in the events,
conditions or circumstances on which such statements are based. Given these uncertainties, recipients are
cautioned not to place undue reliance on such forward looking statements. All subsequent written and oral forward
looking statements attributable to the Issuer are expressly qualified in their entirety by reference to these
cautionary statements.

DISCLOSURES AND INFORMATION RELATING TO THE REFERENCE INDEX/ PORTFOLIO PERTAINING TO PRINCIPAL
PROTECTED SECURED REDEEMABLE NON CONVERTIBLE MARKET LINKED DEBENTURES

Standard Risk Factors related to the Reference Index/Portfolio of the AT1 debt securities:

’ ’ Name of Security | Issuer Name | ISIN Allocation Call date

Risks involved in investing in AT1 bonds are as follows:

1) Coupon discretion:
The bank will have full discretion at all times to cancel distributions/payments in order to meet the eligibility

criterion for perpetual debt instruments. On cancellation of distributions /payments these payments will be
extinguished and the Bank shall have on obligation to make distributions / payments in kinds as well.
Cancellation of discretionary payments will not be an event of default. Bank will have full access to cancelled
payments, to meet obligations as they fall due. Cancellation of distributions/payments will not impose any
restriction on the Bank except in relation to distributions to common stakeholders. Coupon will be paid out
of distributable items. In this context, coupon may be paid out of current year profits. However, if current
year profits are not sufficient, coupon may be paid subject to availability of sufficient revenue reserves
(those which are not created for specific purposes by Bank) and / or credit balance in profit and loss account,
if any. However, payment of coupon on PDIs from the revenue reserves is subject to the Bank meeting
minimum regulatory requirements for CET1, Tier 1 and Total Capital ratios at all times and subject to the
requirements of capital buffer frameworks (i.e. capital conservation buffer, countercyclical capital buffer
and Domestic Systemically Important Banks). The coupon on the bonds shall be non-cumulative. If coupon
is not paid or paid at a rate lessor than the coupon rate, the unpaid coupon will not be paid in future years.
In the event that the Bank determines that it will be cancelling a payment of coupon on the Bonds, the Bank
will notify the Trustee not less than 21 calendar days prior to the relevant Coupon Payment Date of that fact
and of the amount that shall not be paid.

2) Call risk:

a) Issuer Call: The Issuer may at its sole discretion, subject to Conditions for call and repurchase having
been satisfied and having notified the Trustee not less than 21 calendar days prior to the date of
exercise of such Issuer Call (which notice shall specify the date fixed for exercise of the Issuer Call (the
“Issuer Call Date”), may exercise a call on the outstanding Bonds. The Issuer Call, which is discretionary,
may or may not be exercised on the tenth anniversary from the Deemed Date of Allotment i.e. the
tenth Coupon Payment Date or on any Coupon Payment Date thereafter.
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b) Tax Call: If a Tax Event (as described below) has occurred and continuing, then the Issuer may having
been satisfied and having notified the Trustee not less than 21 calendar days prior to the date of
exercise of such Tax Call or Variation (which notice shall specify the date fixed for exercise of the Tax
Call or Variation “Tax Call Date”), may exercise a call on the Bonds or substitute the Bonds or vary the
terms of the Bonds so that the Bonds have better classification. A Tax Event has occurred if, as a result
of any change in, or amendment to, the laws affecting taxation (or regulations or rulings promulgated
thereunder) of India or any change in the official application of such laws, regulations or rulings the
Issuer will no longer be entitled to claim a deduction in respect of computing its taxation liabilities with
respect to coupon on the Bonds. RBI will permit the Issuer to exercise the Tax Call only if the RBI is
convinced that the Issuer was not in a position to anticipate the Tax Event at the time of issuance of
the Bonds.

¢) Regulatory Call or Variation: If a Regulatory Event (as described below) has occurred and continuing,
then the Issuer may having been satisfied and having notified the Trustee not less than 21 calendar
days prior to the date of exercise of such Regulatory Call or Variation (which notice shall specify the
date fixed for exercise of the Regulatory Call or Variation (the “Regulatory Call Date”)), may exercise a
call on the Bonds or substitute the Bonds or vary the terms of the Bonds so that the Bonds have better
classification. A Regulatory Event is deemed to have occurred if there is a downgrade of the Bonds in
regulatory classification i.e. Bonds is excluded from the consolidated Tier | Capital of the Issuer. RBI
will permit the Issuer to exercise the Regulatory Call only if the RBI is convinced that the Issuer was not
in a position to anticipate the Regulatory Event at the time of issuance of the Bonds.

3) Loss Absorption:
a) Permanent principal write down on PONV Trigger Even:

If a PONV Trigger Event (as described below) occurs, the Issuer shall:
(i) notify the Trustee;
(ii) cancel any coupon which is accrued and unpaid on the Bonds as on the write-down date; and
(ii) without the need for the consent of Bondholders or the Trustee, write down the outstanding
principal of the Bonds by such amount as may be prescribed by RBI (“PONV Write Down Amount”)
and subject as is otherwise required by the RBI at the relevant time. The Issuer will affect a write-
down within thirty days of the PONV Write-Down Amount being determined and agreed with the
RBI. A write-down may occur on more than one occasion. Once the principal of the Bonds have
been written down pursuant to PONV Trigger Event, the PONV Write-Down Amount will not be
restored in any circumstances, including where the PONV Trigger Event has ceased to continue
b) Temporary write down:
If a CET1 Trigger Event (as described below) occurs, the Issuer shall: (i) notify the Trustee; (ii) cancel
any coupon which is accrued and unpaid to as on the write-down date; and (iii) without the need for
the consent of Bondholders or the Trustee, write down the outstanding principal of the Bonds by such
amount as the Issuer may in its absolute discretion decide. and in no case such amount shall be less
than the amount required to immediately return the Issuer’s Common Equity Tier 1 Ratio (as defined
below) to above the CET1 Trigger Event Threshold (as defined below) (the “CET1 Write Down
Amount”). Notwithstanding the above, if the RBI has agreed with the Issuer prior to the occurrence of
the relevant CET1 Trigger Event that a write-down shall not occur because it is satisfied that actions,
circumstances or events have had, or imminently will have, the effect of restoring the Common Equity
Tier 1 Ratio to a level above the CET1 Trigger Event Threshold that the RBI and the Issuer deem, in their
absolute discretion, to be adequate at such time, no CET1 Trigger Event in relation thereto shall be
deemed to have occurred. CET1 Trigger Event means that the Issuer’s or its group’s Common Equity
Tier 1 Ratio is: (i) if calculated at any time prior to March 31, 2019, at or below 5.5%; or (ii) if calculated
at any time from and including March 31, 2019, at or below 6.125%, (the “CET1 Trigger Event
Threshold”); Common Equity Tier 1 Ratio means the Common Equity Tier 1 Capital (as defined and
calculated in accordance with the Basel Ill Guidelines) of the Issuer or its group (as the case may be)
expressed as a percentage of the total risk weighted assets (as defined and calculated in accordance
with the Basel Il Guidelines) of the Issuer or its group (as applicable);

These are risks specific to Additional Tier 1 bonds and other risks associated to Fixed Income Securities such as
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Interest rate risk, prepayment risk, settlement risk, credit risk of downgrade will also apply for these securities.
Risk factors associated with investing in Fixed Income Securities

The price of the securities will be affected by changes in the general level of interest rates. The price of the securities
is expected to increase from a fall in interest rates while it would be adversely affected by an increase in the level
of interest rates.

Investment in Debt instruments are subject to varying degree of credit risk or default risk (i.e. the risk of an issuer's
inability to meet interest and principal payments on its obligations) or any other issues, which may have their credit
ratings downgraded. Changes in financial conditions of an issuer, changes in economic and political conditions in
general, or changes in economic and/ or political conditions specific to an issuer, all of which are factors that may
have an adverse impact on an issuer's credit quality and security values. This may increase the risk of the portfolio.
The Investment Manager will endeavour to manage credit risk through in-house credit analysis.

Generally, when interest rates rise, prices of fixed income securities fall and when interest rates drop, the prices
increase. The extent of fall or rise in the prices is a function of the existing coupon, days to maturity and the increase
or decrease in the level of interest rates. The new level of interest rate is determined by the rates at which
government raises new money and/or the price levels at which the market is already dealing in existing securities.

Different types of fixed income securities in which the Securities would invest as given in the Scheme Information
Document carry different levels and types of risk. Accordingly, the Securities risk may increase or decrease
depending upon its investment pattern. e.g. corporate bonds carry a higher level of risk than Government
securities. Further even among corporate bonds, AAA rated bonds, are comparatively less risky than AA rated
bonds.

General Risk factors
e  Trading volumes, settlement periods and transfer procedures may restrict the liquidity of the
investments made by the Scheme(s). Different segments of the Indian financial markets have different
settlement periods and such periods may be extended significantly by unforeseen circumstances leading
to delays in receipt of proceeds from sale of securities. The NAV of the Units of the Scheme(s) can go up
or down because of various factors that affect the capital markets in general.
e As the liquidity of the investments made by the Scheme(s) could, at times, be restricted by trading

volumes and settlement periods, the time taken by the Mutual Fund for redemption of Units may be
significant in the event of an inordinately large number of redemption requests or restructuring of the
Scheme(s). In view of the above, the Trustee has the right, in its sole discretion, to limit redemptions
(including suspending redemptions) under certain circumstances, as described under "Right to Limit
Redemptions" in Section 'Restrictions, if any, on the right to freely retain or dispose of units being
offered' mentioned in SID.

e At times, due to the forces and factors affecting the capital market, the Scheme(s) may not be able to
invest in securities falling within its investment objective resulting in holding the monies collected by it
in cash or cash equivalent or invest the same in other permissible securities / investments amounting to
substantial reduction in the earning capability of the Scheme(s). The Scheme(s) may retain certain
investments in cash or cash equivalents for its day-to-day liquidity requirements.

o Securities, which are not quoted on the stock exchanges, are inherently illiquid in nature and carry a
larger amount of liquidity risk, in comparison to securities that are listed on the exchanges or offer other
exit options to the investor, including a put option. The AMC may choose to invest in unlisted securities
that offer attractive returns. This may increase the risk of the portfolio.

o Investment strategy to be adopted by the Scheme(s) may carry the risk of significant variance between
the portfolio allocation of the Scheme(s) and the Benchmark particularly over a short to medium term
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period.

. Performance of the Scheme may be affected by political, social, and economic developments, which may
include changes in government policies, diplomatic conditions, and taxation policies.

e Although the principal value on the debentures is protected on maturity, the investment return on the
debentures is linked to the performance of the underlying Nifty 50 Index.

e An investor in the debenture will not be entitled to receiving any interest payments and/or dividends
and/or other distributions in the constituent stocks of the Nifty 50 index during the term of the
debenture.

o Even though the investment return on the debentures is linked to the Nifty 50 index the return on the
debentures may not reflect the return an investor may realize if the investor was to actually own each
of the constituent stocks comprising the Nifty 50 index. Further, the debenture holders will have no
ownership rights on the constituent stocks of the Nifty 50 index.

Risk Factors:

An investment in this type of security involves a certain degree of risk. The investor should carefully consider
all the information contained in this disclosure document, including the risks and uncertainties described
below, before making an investment decision. The risk factors set forth below do not purport to be complete
or comprehensive in terms of all the risks that may arise in connection with our business or any decision to
purchase, own or dispose of the Debentures. The following risk factors are determined on the basis of their
materiality. In determining the materiality of risk factors, we have considered risks which may not be material
individually but may be material when considered collectively, which may have a qualitative impact though
not quantitative, which may not be material at present but may have a material impact in the future.
Additional risks, which are currently unknown, if materialises, may in the future have a material adverse effect
on our business, financial condition and results of operations. The market prices of the NCDs could decline due
to such risks and you may lose all or part of your investment.

1. If we are unable to manage our rapid growth effectively, our business and financial results could be
adversely affected.

2. We do not own the premises where our branch offices are located and in the event our rights over the
properties is not renewed or is revoked or is renewed on terms less favourable to us, our business
activities may be disrupted.

3. Our success depends in large part upon our management team and key personnel and our ability to
attract, train and retain such persons. Our inability to attract and retain talented professionals, or the
resignation or loss of key management personnel, may have an adverse impact on our business and
future financial performance.

4. We may not be able to successfully sustain our growth plans.
5. Our Business is dependent on relationships established through our branches with our clients; any
events that harm these relationships including closure of branches or the loss of our key branch

personnel may lead to decline in our revenue and profits.

6. High levels of customer defaults could adversely affect our business, financial condition and results of
operations.

7. Any downgrading in credit rating of our NCDs may affect the value of NCDs and thus our ability to raise
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further debts.

Our results of operations have been, and may continue to be, adversely affected by Indian and
international financial market and economic conditions.

Financial difficulties and other problems in certain financial institutions in India could cause our business
to suffer and adversely affect our results of operations.

We may sometime engage in arbitrage and trading opportunities using our own / borrowed capital.

Conflicts of interest may arise out of common business objects shared by our Company and certain of
our Group Companies. There can be no assurance that such Group Entities will not compete with our
existing business or any future business that we may undertake or that their interests will not conflict

with ours.

We are exposed to many risks in our operations and we may not have sufficient insurance coverage to
cover our economic losses.

We may require further funding which may be financed through debt instruments or equity issuance,
which may lead to leverage, dilution of equity and may affect the market price of our Equity Shares.

We face intense competition in our businesses, which may limit our growth and prospects.

Our growth will depend on our ability to develop our brand and failure to do so will negatively impact
our ability to effectively compete in this industry.

We operate in businesses which are subject to extensive regulatory requirements and any failure to
comply with any of the regulations could subject us to penalties or sanctions.

Our risk management policies and procedures may leave us exposed to unidentified or unanticipated
risk which could adversely affect our business and results of operations.

Our business requires us to obtain and renew certain licenses and permits from government and
regulatory authorities and the failure to obtain or renew them in a timely manner may adversely affect

our business operations.

We face reputational risks in respect of the third party products and any non-performance by these
products could adversely affect our reputation and our business.

Downturns or disruptions in the financial markets could reduce transaction volumes which may
adversely affect our results of operations.

We face risks attributable to derivatives trading by clients and possible inadequacy of risk management
systems and policies which may affect our financial condition.

We are exposed to employee misconduct, fraud or errors that are difficult to detect and any such
incidences adversely affect our financial condition, results of operations and reputation.

Our results of operations could be adversely affected by any disputes with employees.
We have entered into a number of related party transactions.

Terrorist attacks, civil unrest and other acts of violence or war involving India and other countries could
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adversely affect the financial markets and our business.

26. Our business requires us to obtain and renew certain licenses and permits from government and
regulatory authorities and the failure to obtain or renew them in a timely manner may adversely affect
our business operations.

27. Our operations are dependent on technology and infrastructure. Our technology and infrastructure may
malfunction or fail which may result in financial loss, disruption of our businesses, liability to clients,

regulatory intervention or damage to our reputation.

Product related risk factors:

(a) The composition of the securities underlying the Reference Index to which a Debenture may be linked
may change over time

The composition of the constituents of the Reference Index to which the Debentures are linked may change over
time. The Reference Index sponsor may, in its sole discretion, add, delete or substitute the securities underlying
the index or make other methodological changes required by certain corporate events relating to the securities
underlying the Reference Index that could change the value of the index. There may be additions to the securities
in Reference Index to which the Registered Debenture Holders may not want exposure, or deletions of securities
to which they would want exposure. The Registered Debenture Holders should not place undue reliance on the
creditworthiness, business plans or prospects or other factors relating to any particular issuer of constituents of
Reference Index as of the date hereof.

(b) Disclaimer in relation to Valuation

The Issuer has appointed a Valuation Agent. Any valuations as may be provided by the Valuation Agent, on the
website of the Issuer and the Valuation Agent or otherwise, do not represent the actual price of the Debentures
that may be received upon sale or redemption of Debentures. They merely represent the Valuation Agent’s
computation of the valuation which may in turn be based on several assumptions.

The valuation will reflect the independent views of the Valuation Agent. It is expressly stated that the valuation will

not be the view of the Issuer or its affiliates. The Issuer will not review the valuation and will not be responsible for
the accuracy of the valuations. The valuations that will be provided by the Valuation Agent and made available on
the website of the Issuer and the Valuation Agent, at a frequency of not less than once a calendar week, and the
said valuation will not represent the actual price that may be received upon sale or redemption of the Debentures.
It will merely represent the Valuation Agent’s computation of the valuation which may in turn be based on several
assumptions. The valuations that will be provided by the Valuation Agent may include the use of proprietary models
(that are different from the proprietary models used by the Issuer and/or the Valuation agent) and consequently,
valuations provided by other parties (including the Issuer and/or the Valuation agent) may be significantly different.

Structure Risks

PROSPECTIVE INVESTORS ARE ADVISED TO CAREFULLY READ THESE KEY RISKS ASSOCIATED WITH THE
DEBENTURES. THESE RISKS ARE NOT, AND ARE NOT INTENDED TO BE, A COMPLETE LIST OF ALL RISKS AND
CONSIDERATIONS RELEVANT TO THE DEBENTURES OR YOUR DECISION TO PURCHASE THE DEBENTURES.

The Debentures being structured debentures are sophisticated instruments which involve a significant degree of
risk and are intended for sale only to those Investors capable of understanding the risks involved in such
instruments. Please note that both the return on the Debentures and the return of the principal amount in full are
at risk if the Debentures are not held till, or for any reason have to be sold or redeemed, before the final
Redemption Date. The Debentures are a principal protected product only upon maturity.
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The Debentures are structured and are complex and an investment in such a structured product may involve a
higher risk of loss of a part of the initial investment as compared to investment in other securities unless held till
final Redemption Date. The Registered Debenture Holder shall receive at least the face value of the Debenture only
if the Investor holds and is able to hold the Debentures till the final Redemption Date. Prior to investing in the
Debentures, a prospective Investor should ensure that such prospective Investor understands the nature of all the
risks associated with the investment in order to determine whether the investment is suitable for such prospective
Investor in light of such prospective Investor’s experience, objectives, financial position and other relevant
circumstances. Prospective Investors should independently consult with their legal, regulatory, tax, financial and/or
accounting advisors to the extent the prospective Investor considers necessary in order to make their own
investment decisions.

An investment in Debentures where the payment of premium (if any), and/or coupon and/or other consideration
(if any) payable or deliverable thereon is determined by reference to one or more equity or debt securities, indices,
baskets, formulas or other assets or basis of reference will entail significant risks not associated with a conventional
fixed rate or floating rate debt security. Such risks include, without limitation, changes in the level or value of the
relevant underlying equity or debt securities or basket or index or indices of equity or debt securities or other
underlying asset or basis of reference and the holder of the Debentures may receive a lower (or no) amount of
premium, coupon or other consideration than the holder expected. The Company has no control over a number of
matters that are important in determining the existence, magnitude and longevity of such risks and their results,
including, but not limited to, economic, financial and political events. In addition, if an index or formula used to
determine any amounts payable or deliverable in respect of the Debentures contains a multiplier or leverage factor,
the effect of any change in such index or formula will be magnified. In recent times, the values of certain indices,
baskets and formulas have been volatile and volatility in those and other indices, baskets and formulas may occur
in the future.

Model Risk

Investment in the Debentures is subject to model risk. The Debentures are created on the basis of complex
mathematical models involving multiple derivative exposures which may or may not be hedged and the actual
behaviour of the securities selected for hedging may significantly differ from the returns predicted by the
mathematical models.

Credit Risk

While, the repayment of sums due at maturity is provided by the Issuer, Investors should be aware that receipt of
any coupon payment and principal amount at maturity on the Debentures is subject to the credit risk of the Issuer.
Investors assume the risk that the Company will not be able to satisfy their obligations under the Debentures and
Investor may or may not recover all or part of the Principal Amount in case of default by the Issuer. Any stated
credit rating of the Company reflects the independent opinion of the referenced rating agency as to the
creditworthiness of the rated entity but is not a guarantee of credit quality of the Company. Any downgrading of
the credit ratings of the Company or its parent or affiliates, by any rating agency could result in a reduction in the
value of the Debentures. In the event that bankruptcy proceedings or composition, scheme of arrangement or
similar proceedings to avert bankruptcy are instituted by or against the Company, the payment of sums due on the
Debentures may be substantially reduced or delayed.

Risks relating to Debentures due to linkages to the reference asset

An investment in any series of Debentures that has payments of principal, coupon or both, indexed to the value of
any equity share, index or any other rate, asset or index, or a basket including one or more of the foregoing and
Jor to the number of observation of such value falling within or outside a pre-stipulated range (each of the
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foregoing, a “Reference Value”) will entail significant risks not associated with a conventional fixed rate or floating
rate debt security. Such risks include, without limitation, changes in the applicable Reference Value and how such
changes will impact the amount of any principal or coupon payments linked to the applicable Reference Value. The
Company has no control over a number of matters that are important in determining the existence, magnitude and
longevity of such risks and their results, including economic, financial and political events. Past performance of any
Reference Value to which any principal or coupon payments may be linked is not necessarily indicative of future
performance. Investors should be aware that a Reference Value may go down as well as up and/or be volatile and
the resulting impact such changes will have on the amount of any principal or coupon payments will depend on
the applicable index formula. The Registered Debenture Holder shall receive at least the face value of the
Debenture only if the Investor holds and is able to hold the Debentures and the Debentures are not sold or
redeemed or bought back till the Final Maturity Date.

If so specified, the early redemption amount, if any, may in certain circumstances be determined by the Valuation
Agent based upon the market value of the Debentures less any costs associated with unwinding any hedge
positions relating to the particular series of Debentures. In the event the terms and conditions do not provide for
a minimum redemption amount even in the event of an early redemption, then on such occurrence a holder may
receive less than 100.00% of the principal amount. In case of principal/capital protected market linked debentures,
the principal amount is subject to the credit risk of the Issuer whereby the Registered Debenture Holder may or
may not recover all or part of the funds in case of default by the Issuer. However, if the Debentures are held till the
final maturity date, subject to credit risk of the Issuer, the Registered Debenture Holder of the Debenture will
receive at least the principal amount.

The Debentures are likely to be less liquid than conventional fixed or floating rate debt instruments. No
representation will be made as to the existence of a market for a series of Debentures. While the Company intends
under ordinary market conditions to indicate and/or procure indication of prices for any such Debentures there
can be no assurance as to the prices that would be indicated or that the Company will offer and/or cause to
purchase any Debentures. The price given, if any, will be affected by many factors including, but not limited to, the
remaining term and outstanding principal amount of the particular series of Debentures, the level of the Reference
Value, fluctuations in interest rates and/or in exchange rates, volatility in the Reference Value used to calculate the
amount of any coupon or principal payments, and credit spreads. Consequently, prospective Investors must be
prepared to hold any series of Debentures for an indefinite period of time or until the redemption or maturity of
the Debentures. Trading levels of any Debentures will be influenced by, among other things, the relative level and
performance of the applicable Reference Value and the factors described above.

No Claim against reference asset

Registered Debenture Holders do not have any interest in or rights to the underlying assets, indices or securities
to which Debentures relate.
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DEFINITION/ ABBREVIATIONS

Term

»ou

“Issuer”, “the Company”
and “our Company”

Act / Companies Act

AOA / Articles / Articles
of Association

Board / Board of
Directors

DIN

Equity Shares
IIFL Group
MIS

Memorandum / MOA /
Memorandum of
Association

NBFC

NBFC-ND-SI

NPA

Promoter
*/Rs./INR / Rupees

Statutory  Auditors /
Auditors

”We”, uusu and uouru

Description

IIFL Wealth Finance Limited, a company incorporated under the Companies Act,
1956 and registered as a Non-Banking Financial Company with the Reserve Bank of
India under Section 45-1A of the Reserve Bank of India Act, 1934.

The Companies Act, 1956 or the Companies Act, 2013 (such sections which have
been notified by the Government) as amended from time to time, whichever is
applicable.

Articles of Association of our Company

The Board of Directors of our Company and includes any Committee thereof

Director Identification Number

Equity shares of face value of Rs.10 each of our Company
IIFL Holdings Limited and its subsidiaries

Management Information System of our Company
Memorandum of Association of our Company

Non-Banking Financial Company as defined under Section 45-IA of the RBI Act, 1934
Non-Deposit Accepting / Holding Systemically Important NBFC

Non-Performing Asset

IIFL Wealth Management Limited

Indian Rupees

Deloitte Haskins & Sells LLP

Our Company and/or its Subsidiaries, unless the context otherwise requires
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I. Issuer Information

Issuer Name IIFL Wealth Finance Limited

Registered office & | 6™ floor, IIFL Centre, Kamala City, Senapati Bapat Marg, Lower Parel,
Corporate office Mumbai — 400 013

Maharashtra, India

Tel.: +91 22 3958 5600

Fax: +91 22 4646 4706

Email: nbfc-compliance@iiflw.com

Website: www.iiflwealthfinance.com
Date of incorporation August 31, 1994

Compliance Officer for the | Mr. Manoj Gujaran
Issue 6" floor, IIFL Centre, Kamala City, Senapati Bapat Marg, Lower Parel,
Mumbai — 400 013
Maharashtra, India
Email: manoj.gujaran@iiflw.com
Tel.: +91 22 3958 5600
Fax: +91 22 4646 4706

President Mr. Niraj Murarka
6" floor, IIFL Centre, Kamala City, Senapati Bapat Marg, Lower Parel,

Mumbai — 400 013
Maharashtra, India
Maharashtra, India

E-mail: niraj.murarka@iiflw.com
Tel.: +91 22 3958 5600

Trustee of the Issue Milestone Trusteeship Services Private Limited

602, Hallmark Business Plaza,

Sant Dnyaneshwar Marg, Opp. Guru Nanak Hospital,
Bandra (E), Mumbai-400 051.

Mumbai - 400 051

Telephone: +91 22 6716 7080

Fax: +91 22 6716 7077

Email: vaishali@milestonetrustee.in

Website: www.milestonetrustee.in

Registrar of the Issue Link Intime India Private Limited
C-13, Pannalal Silk Mills Compound,
LBS Marg, Bhandup (W),Mumbai - 400 078
Tel: +91 22 2596 3838 Fax: +91 22 2594 6969
E-mail : mumbai@linkintime.co.in

Website: www.linkintime.co.in

Credit Rating Agency of the | ICRA Limited

Issue 1802, 18™ floor, Tower 3, Indiabulls Finance Centre, Senapati Bapat
Marg, Elphinstone, Mumbai — 400013
Auditors of the Issuer Deloitte Haskins & Sells LLP

Indiabulls Finance Center Tower 3, 31st Floor,
Senapati Bapat Marg, Elphinstone, Mumbai — 400013,
Maharashtra, India
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Il. Directors of the Company

Details of Board of Directors

The following table sets out the details regarding the Board of Directors as on the date of this Disclosure Document.

Name, Designation, Nationality, DIN and Age Date of Other Directorships
Address (years) Appointment

Mr. Umang Papneja 40 Appointed as NIL

Designation: Non-Executive Director Director on

DIN: 07357053

Nationality: Indian

Occupation: Service

Address: 610, Samartha Aangan -2, Off
Link Road, Oshiwara, Andheri (West),
Mumbai — 400 053

Mr. Shantanu Rastogi 37
Designation: Non-Executive Director

DIN: 06732021

Nationality: Indian

Occupation: Service

Address: Flat No. 3601/02, Tower 2,
Planet Godrej, 30 KK Marg, Saatrasta,

Jacob Circle, Mahalaxmi, Mumbai -
400011
Mr. Himanshu Jain 41

Designation: Whole Time Director

DIN: 02052409

Nationality: Indian

Occupation: Service

Address: Flat no. 701-702, A- Wing,
Julian Alps, Bhakti Park, Sion Wadala Link
Road, Wadala, Mumbai-400037

Mr. Yatin Shah 40
Designation: Non-Executive Director
DIN: 03231090

Nationality: Indian

February 13, 2016

Appointed as
Director on July
26, 2016

Appointed as
Director on
October 04, 2016

Appointed as
Director on
October 04, 2016

1. IFL  Wealth Management
Limited

2. House of Anita Dongre
Limited

NIL

1. IIFL Wealth Management
Limited

2. lIFL Investment Adviser and
Trustee Services Limited

Occupation: Service 3. India Alternatives Investment
Address: 51, Kedia Apts, 29F, Dongarsi Advisors Private Limited
Road, Walkeshwar, Mumbai 400006 4. IIFL Alternate Asset Advisors
Limited
5. IIFL Distribution Services
Limited

6. Naykia Realty Private Limited
Note: None of the above directors appear in the RBI defaulter list and/or ECGC default list.

Brief profile/particulars of Directors & Key Managerial Personnel of the Company

Mr. Himanshu Jain, aged 41 years, is a Chief Executive Officer and the Whole time Director of our company. He
comes with over 18 years of rich experience across capital markets, wealth management and lending business.
Over the course of his career, he has focused on consistent delivery of new business launch and growth for several
MNC banks — particularly in the NBFC space. While Himanshu was most recently with BNP Paribas, he has spent
time with Morgan Stanley, Merrill Lynch and Citigroup. Largely, he has been responsible for the setup, launch and
scaling of NBFC Business.
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Mr. Yatin Shah, aged 40 years, is a Non-Executive Director of our Company. Mr. Yatin is a Founder Director at IIFL
Wealth Management Limited (‘holding company of IIFL Wealth Finance Ltd’) and possesses more than 15 years of
experience in equity research and private wealth management. As Non-Executive Director, Yatin focuses on the
domestic wealth advisory practice. Under Mr. Yatin's leadership, IIFL Wealth Management Limited (‘holding
company of IIFL Wealth Finance Ltd’) has emerged as a pre-eminent leader in the domestic private wealth
management space, advising more than 8,000 ultra-high-net-worth families. He started his career in equity
research with Khandwala Securities, after which he was associated with Kotak’s wealth management division.

Mr. Shantanu Rastogi, aged 37 years, is a Non-Executive Director of our company. He works from General Atlantic’s
Mumbai office where he focuses on investments in the Internet & Technology, Retail & Consumer and Health care
sectors in India. He serves on Board of Directors of House of Anita Dongre Limited and IIFL Wealth Management
Limited. He has worked as Principal at Apax Partners. He was a Consultant at McKinsey & co. in Mumbai.

Mr. Umang Papneja, aged 40 years, is a Non-Executive Director of our Company. He holds a MMS and JBIMS and
has more than 14 years of industry experience across multiple asset classes. His core strengths lie in credit research,
fixed income, equity research, fund selection and asset allocation.

Mr. Pankaj Fitkariwala, aged 40 years, is a Chief financial Officer of our Company. Pankaj is a Chartered Accountant
and is the Chief Operations Officer at IIFL Wealth Management Limited (‘holding company of IIFL Wealth Finance
Ltd’). He has more than 13 years of experience in handling Operations, Compliance, Client Servicing and Technology
in Wealth Management and Financial Services Industry.

Mr. Manoj Gujaran, aged 38 years, is the Company Secretary of our Company. He is an Associate Member of the
Institute of Company Secretaries of India. He holds a Graduate Degree in Commerce from the Mumbai University.
He has over 9 years of experience in various fields such as Legal, Secretarial, Governance, Compliance, NBFC's,
FEMA, Due Diligence, etc.

Details of change in directors since last three years:-

Name of Director Date of Change Reason

Mr. Dipak Kumar Mehta February 13, 2016 Resignation
Mrs. Bhanu Mehta February 13, 2016 Resignation
Ms. Bhairavi Mehta February 13, 2016 Resignation
Mr. Kunal Mehta February 13, 2016 Resignation
Mr. Umang Papneja February 13, 2016 Appointment
Mr. Shantanu Rastogi July 26, 2016 Appointment
Mr. Himanshu Jain October 4, 2016 Appointment
Mr. Yatin Shah October 4, 2016 Appointment
*Mr. Karan Bhagat October 4, 2016 Resignation
*Mr. Pankaj Fitkariwala October 4, 2016 Resignation

*Note:

(a) Karan Bhagat was appointed as Non-executive Director on February 13, 2016 and resigned as Director on October
4, 2016.

(b) Pankaj Fitkariwala was appointed as Non-executive Director on February 13, 2016 and resigned as Director on
October 4, 2016.
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The auditors of the Company:-

Name Address Auditor since
Deloitte Haskins & Sells LLP Indiabulls Finance Center Tower 3, March 21, 2016
31st Floor, Senapati Bapat Marg,
Elphinstone, Mumbai — 400013,
Maharashtra, India

A. Details of change in auditor since last three years:
Deloitte Haskins & Sells LLP, Chartered Accountants, have been appointed as the Statutory Auditors of the
Company with effect from March 21, 2016 to fill the casual vacancy caused due to resignation of M/s.
H.V.Vora & Co, Chartered Accountants (registration number 111629W).

B. Deloitte Haskins & Sells LLP, Chartered Accountants, have been re-appointed as the Statutory Auditors of the
Company with effect from 26 July, 2016 from the 22" AGM held on 26" July, 2016 till the conclusion of 27t
AGM, subject to ratification passed by shareholders at each AGM.

A Brief Summary of the Business/ Activities of the Issuer and its Line of Business:

Overview

We are a systemically important non-deposit taking NBFC focusing on Capital Market Finance and Mortgage
Financing. We are a subsidiary of IIFL Wealth Management Limited, a diversified financial services company. We
offer a broad suite of lending and other financial products to our corporate clients. Our lending and other financial
products include:

= Capital Market Finance, which includes Loans against Securities, Margin Funding, IPO financing and other
structured lending transactions.

= Mortgage Loans, which includes Corporate Mortgage Loans focusing mainly on Loans against property.

We received a certificate of registration dated March 18, 1998 bearing registration no. B-13.00361 from the
Reserve Bank of India for carrying on activities of a Non-Banking Financial Company.

Our Capital Market Finance business is sourced through direct sales, branch network, and wealth teams of IIFL
Group.

Details of default, if any, including therein the amount involved, duration of default and present status in
repayment of:

a) Statutory Dues: As per audited financials, our Company is generally regular in depositing undisputed statutory
dues including Provident Fund, Investor Education and Protection Fund, Employees’ State Insurance, Income tax,
Sales tax, Wealth tax, Service tax, Customs duty, Excise duty, Cess and other material statutory dues with the
appropriate authorities, where applicable. There are no undisputed statutory dues as on March 31, 2016, which
are outstanding for a period exceeding six months from the date they became payable.

b) Debentures and interest thereon — NIL
c) Deposits and interest thereon — NIL

d) Loan from any bank or financial institution and interest thereon — NIL
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A summary of our key operational and financial parameters for the last three completed financial years, are as
follows:

Issuer Company’s Key Operational and Financial Parameters Consolidated

(Rs in Million)
For Financial Entities FY16 FY 15 FY14
(Audited) (Audited) (Audited)

Net worth 9018.75 10.34 9.84
Total Debt - - -
of which —
- Non Current Maturities of Long Term - ) )
Borrowing
- Short Term Borrowings - - -
- Current Maturities of long Term Borrowings - - -
Net Fixed Assets - 0.32 0.38
Non-Current Assets 281.00 2.75 2.60
Cash and Cash Equivalents 541.02 0.58 0.20
Current Investments 7192.10 1.86 2.47
Current Assets 1009.52 5.60 4.36
Current Liabilities 4.89 0.71 0.09
Assets Under Management * 1007.73 - -
Off Balance Sheet Assets - - -
Interest Income 3.04 - -
Interest Expense - 0.00 -
Provisioning & Write-offs 4,96 - -
Profit before tax 38.09 0.53 0.50
Provision for tax 20.68 0.03 0.04
Profit after tax (PAT) 17.41 0.51 0.46
Gross NPA (%) - - -
Net NPA (%) - - -
Tier | Capital Adequacy Ratio (%) 106.32 - -
Tier Il Capital Adequacy Ratio (%) 0.04 - -
Gross Debt: Equity Ratio of the Company:- FY16 FY15 FY14
As on March 31, 2016 0:1 - -
As on December 02, 2016 # 3.95:1 - -
After the issue of proposed debt securities ** 5.08:1
Total Debt after new issue (Rs. In Millions) *** 25000.00 - -

Dividend Declared (standalone basis) - - -
Interest coverage ratio - - -
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# Calculation of Debt Equity ratio after the issue = (Total Debt as on 02.12.16 + Current Debt Issue Size) / Net worth
as on 30.09.2016

* Assets under Management comprises of only Loan Book.

** Based on the proposed issue of Secured Non-Convertible Debentures of Rs.10000 Million.

*** Total Debt includes the Debt Issue Size of Rs.1000 crore to be raised through issue of Privately Placed Principal
Protected Secured Redeemable Non-Convertible Market Linked Debentures specified in this Shelf Disclosure
Document.
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A SUMMARY OF THE FINANCIAL POSITION AND CASH FLOW STATEMENT OF THE COMPANY:*

Statement of Reformatted Unconsolidated Assets and Liabilities
(Rs in Million)

# please refer to the details mentioned at the foot of this clause
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Particulars

| EQUITY AND LIABILITIES

(1) Shareholders’ funds
(a) Share Capital
(b) Reserve and Surplus

(2)Share application money pending allotment
(3)Non-Current Liabilities

(a)Long-term borrowings

(b)Deferred tax liabilities (Net)

(c)Other Long-term liabilities

(d)Long-term provisions

(4) Current liabilities

(a) Short-term borrowings
(b) Trade payables

(c) Other current liabilities
-Borrowings

-Others

(d) Short-term provisions

TOTAL — EQUITY AND LIABILITIES

Il ASSETS

(1) Non-current assets

(a) Fixed assets

(i) Tangible assets
(ii)Intangible assets

(iii) Capital work-in-progress

(iv) Intangible assets under development

(b) Non-current investments

(c) Deferred tax assets(Net)

(d) Long-term loans & advances
-Loans

-Others

(e) Other non-current assets

(2) Current assets

(a) Current investments
(b) Inventories

(c) Trade receivables

(d) Cash and Bank balances

Private & Confidential — For Private Circulation Only

As at March
31%, 2016

2521.16
6497.59

0.72

0.05
4.12

9023.64

280.00
1.00

7192.10

541.02

22

31%, 2015

7.28
3.07

0.68

0.03

11.12

0.32

2.75

1.86
3.67
1.94
0.58

As at "March @ As at March
31%, 2014

7.28
2.56

0.03

0.06

10.00

0.38

2.60

2.47
2.40
1.94
0.20



Particulars

(e) Short-term loans & advances
-Loans
-Others

(f) Other current assets

TOTAL ASSETS
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As at March = As at ‘March As at March
31%, 2016 31°%, 2015 31%, 2014

1007.73 .
0.17 0.00 0.01
1.62 .

9023.64 11.12 10.00
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Statement of Reformatted Unconsolidated Profit & Losses

(Rs.in Million)
Particulars 2015-2016 2014-2015 2013-2014
Revenue
Revenue from operations 73.68 0.45 0.85
Other Income 0.25 0.36 0.13
Total Revenue 73.93 0.81 0.98
Expenses
Employee benefit expenses - - -
Finance cost - 0.00 -
Depreciation & amortization expenses - 0.06 0.03
Other expenses 35.84 0.22 0.45
Total Expenses 35.84 0.28 0.48
Profit/(Loss) before tax 38.09 0.53 0.50
Tax expenses :
Current tax expense for current year 21.85 0.03 0.05
Deferred tax (1.06) (0.01) (0.01)
Fringe benefit tax - - -
Current tax expense relating to prior years (0.12) 0.00 -
Total tax expense 20.68 0.02 0.04
Profit (loss) for the period 17.41 0.51 0.46
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Statement of Reformatted Unconsolidated Cash Flows

Particulars

Net profit before taxation, and extraordinary item

Adjustments for:
Depreciation
Provision for Old Debtors

Provision for Standard Loans
Profit on Sale of Investments
Dividend Income

Operating profit before working capital changes

(Increase)/ Decrease in Current/Non-Current Assets

Increase/ (Decrease) in Current/Non-Current Liabilities

Cash generated from operations
Tax (Paid) / Refund
Net cash from operating activities [ A ]

Purchase/(Sale) of fixed assets, including intangible assets,

Capital work-in-progress and Capital advances

Purchase/Sale of current and Non-Current investments

Net cash from investing activities [ B ]

Dividend Income

Share issue expenses

Proceeds of issue of share Capital/Premium
Proceeds from long term borrowings#

Proceeds from short term borrowings#
Repayment of short term borrowings#

Net cash used in financing activities [ C]

Net increase in cash and cash equivalents [ A+B+C ]
Opening Cash and cash equivalents

Closing Cash and cash equivalents

Add; Earmarked Fixed Deposits

Cash and Cash Equivalents as per Balance Sheet

# Represents net amount due to transaction volume
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(Rs. in Million)

2015-2016  2014-2015  2013-2014
38.09 0.53 0.50
] 0.06 0.03
1.93 - -
3.02
(7.99) (0.19) (0.60)
(0.12) (0.36) (0.13)
34.93 0.03 (0.21)
(1018.87) (1.30) (1.61)
3.12 0.69 0.04
(980.82) (0.58) (1.77)
(20.68) (0.04) (0.04)
(1001.50) (0.62) (1.81)
0.32 - -
(7459.50) 0.64 (2.25)
(7459.18) 0.64 (2.25)
0.12 0.36 0.13
8991.00 - -
8991.12 0.36 0.13
530.44 0.38 (3.93)
0.58 0.20 4.13
531.02 0.58 0.20
10.00 - -
541.02 0.58 0.20

Any change in accounting policies during the last three years and their effect on the profits and the reserves of

the Issuer:
NIL
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Our Corporate Structure

s D
IIFL WEALTH

L MANAGEMENT LIMITED
100%* l

s D

IIFL WEALTH FINANCE
LIMITED
\ J

*Based on equity share capital holding.
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A brief history of the Issuer since its incorporation giving details of its activities including any reorganization,
reconstruction or_amalgamation, changes in its capital structure, (authorized, issued and subscribed) and
borrowings, if any.

Corporate profile

Our Company was originally incorporated on August 31, 1994 as a public limited company under the provisions of
the Companies Act, 1956 as Chephis Capital Markets Limited. A fresh certificate of incorporation consequent to
the change of our name to IIFL Wealth Finance Limited was granted to our Company on March 12, 2016 by the
RoC, Maharashtra, Mumbai.

Our Company has obtained a certificate of registration dated March 18, 1998 bearing registration no. B-13.00361
issued by the RBI to carry on the activities of a NBFC under section 45 IA of the RBI Act. Based on the revised
regulatory framework prescribed by RBI for NBFCs, our Company was classified under the category “Loan
Company-Non Deposit Accepting” and is a systemically important non-deposit taking NBFC.

Change in registered office of our Company

The registered office of our Company was changed from 1t floor, Sun Beam Chambers, S7 — C, New Marine Lines,
Mumbai - 400020, Maharashtra, India, to 6™ floor, IIFL Centre, Kamala City, Lower Parel, Mumbai — 400 013,
Maharashtra, India with effect from February 13, 2016.

Main objects of our Company

The main objects of our Company as contained in our Memorandum of Association are:

(1) To carry on financing business and perform lending and financing services, both short term and long term,
including but not limited to capital market financing, loan against property and factoring, by way of pledge,
mortgage, hypothecation, charge or otherwise with or without any securities.

(2) To carry on and transact in India or elsewhere in any manner whatsoever, the business to establish,
organize, manage, distribute, promote, encourage, provide, conduct, sponsor, subsidize, operate, develop
and commercialize all kinds of insurance business including but not limited to Life, Non-life, General,
indemnity or guarantee business of all kinds, classes, nature and description, fire, marine, aviation, transit,
motor vehicles, engineering, accident, including rural, livestock, crop insurance, miscellaneous insurances
and all branches of the above classes and also the business of insurance against war, riots, strikes,
terrorism, civil commotion, loss of profits, health, other contingencies and insurances covering any liability
under any law, convention or agreement and to act as corporate agent, representative, surveyor, sub-
insurance agent, franchiser, consultant, advisor, collaborator or otherwise to deal in all incidental and
allied activities related to general insurance business.

CAPITAL STRUCTURE
Details of share capital

The share capital of our Company as at date of this Disclosure Document is set forth below:

Share Capital In Rs.
Authorised Share Capital
300,000,000 equity shares of Rs. 10 each 3,000,000,000
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Total Authorised Share Capital

Issued, Subscribed and Paid-up share capital

26,24,49,733 Equity Shares of Rs. 10 each

Total Issued, Subscribed and Paid-up share capital

Capital Structure

Paid up capital:
(i) After the offer

(i) After conversion of convertible instruments

Private & Confidential — For Private Circulation Only

(iii) Share premium account (before and after the offer)

3,000,000,000

2,624,497,330

2,624,497,330

In Rs.
2,624,497,330

Unchanged
N.A
Unchanged

Note: Increase inissued, subscribed and paid up share capital is by issue and allotment of 10,333,333 equity shares
to IIFL Wealth Management Limited at face value of Rs. 10 per share and having issue price of Rs. 60 per share.

Changes in the authorized capital of our Company as on March 31, 2016:

Date of Approval

February 13, 2016

(EGM)

Authorised Share
Capital (in Rs.)
12,500,000

3,000,000,000

Particulars

Authorised Share Capital of our Company on incorporation as
mentioned in Clause V of the Memorandum of Association was Rs.
12.50 million divided into 1,250,000 Equity Shares of Rs.10 each.

Increase of Authorised Share Capital, by creation of 298,750,000
new Equity Shares of Rs.10 each. The revised Authorised Share
Capital stood at Rs. 3000 Million comprising of 300,000,000 Equity
Shares of Rs. 10 each.

Equity Share Capital History of our Company as on March 31, 2016:

Date of
Allotment

August 31,
1994

January 31,
1995

No. of Fac Issue
Equity e Price
Shares Val (inRs.)
ue
(in
Rs.)
700 10 10

745,000 10 10

Consider

ation
(Cash,
other
than
cash
etc.)
Cash

Cash

Nature of
Allotment

Initial
subscription
to MoA

Issue of Equity
Shares to
Dipak Mehta,
Bhanu Mehta,
Harshada
Mehta, Deven
Mehta,
Bhairavi
Mehta, Gunial
Mody, Pratap
Mody,
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Cumulative

No. of
Equity
Shares

700

745,700

Cumulative
Equity Share
Capital
(in Rs.)

7,000

7,457,000

Cumulative
Equity Share
Premium
(in Rs.)



Date of
Allotment

October
15, 1996

March 8,
2004
August 22,
2005
February
15, 2016

February
25, 2016

March 30,
2016

Notes:

No. of
Equity
Shares

481,878

2,70,067
2,30,000

22,222,222

140,000,00
0

89,166,667

Fac Issue
e Price
Val (inRs.)
ue
(in
Rs.)
10 10
10 10
10 10
10 22.5
10 22.5
10 60

Consider

ation
(Cash,
other
than
cash
etc.)

Cash

Cash
Cash

Cash

Cash

Cash
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Nature of
Allotment

Deepak
Gamanlal
(HUF), Kunal
Mehta and
Gamanlal
Prataprai
(HUF)

Issue of Equity
Shares to
Dipak Mehta,
Bhanu Mehta,
Deven Mehta,
Bhairavi
Mehta, Gunial
Mody,
Deepak
Gamanlal
(HUF) and
Kunal Mehta
Buy Back of
Equity Shares
Buy Back of
Equity Shares
Issue of Equity
Shares on
Rights basis to
IIFL  Wealth
Management
Limited

Issue of Equity
Shares on
Rights basis to
IIFL  Wealth
Management
Limited

Issue of Equity
Shares on
Rights basis to
IIFL  Wealth
Management
Limited

Cumulative

No. of
Equity
Shares

1,227,578

9,57,511
7,27,511

22,949,733

162,949,733

252,116,400

Cumulative
Equity Share
Capital
(in Rs.)

12,275,780

95,75,110
72,75,110

229,497,330

1,629,497,330

2,521,164,000

Details of any acquisition, amalgamation, reorganization or reconstruction in the last 1 year.
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Cumulative
Equity Share
Premium
(in Rs.)

277,777,775

2,027,777,775

6,486,111,108
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There has been no acquisition or amalgamation or reorganization or reconstruction in the last one year with

respect to our Company. IIFL Wealth Management Limited has acquired 100% equity share capital of the

Company on February 13, 2016.

IV. Shareholding Pattern

Shareholding pattern of Equity Shares of our Company as on March 31, 2016:

Sr. Name of the Shareholder Total number of Number of shares = Total shareholding Shares
No. Equity Shares held in as a % of total pledged or
dematerialized number of Equity otherwise
form Shares encumbered
1. IIFL  Wealth Management 25,21,16,394 25,21,16,394 100.00 Nil
Limited
2. | Karan Bhagat (Nominee 0.00 Nil
Shareholder of IIFL Wealth
Management Limited) 1 1
3. |Yatin Shah (Nominee 0.00 Nil
Shareholder of IIFL Wealth
Management Limited) 1 1
4. |R. Mohan (Nominee 0.00 Nil
Shareholder of IIFL Wealth
Management Limited) 1 1
5. Umang Papneja (Nominee 0.00 Nil
Shareholder of IIFL Wealth
Management Limited) 1 1
6. | Pankaj Fitkariwala (Nominee 0.00 Nil
Shareholder of IIFL Wealth
Management Limited) 1 1
7. | Ashutosh Naik (Nominee 0.00 Nil
Shareholder of IIFL Wealth
Management Limited) 1 1
Total 25,21,16,400 25,21,16,400 100.00 Nil

Note: No shares are pledged or encumbered by the promoter, i.e., IIFL Wealth Management Limited.

Shareholding pattern of Total Equity Share Capital of the Company as on March 31, 2016:

Sr. Name of the Total number  Total Equity Number of Total equity Shares
No. Shareholder of Equity Share Capital = equity shares shareholding @ pledged or
Shares of face (In Rs.) held in asa % oftotal otherwise
value Rs. 10/- dematerialized number of  encumbered
form Equity Shares
1. [lIFL Wealth | 25,21,16,394 @ 2,521,163,940 25,21,16,394 100.00 Nil

Management Limited
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2. |Karan Bhagat 1 10 1 0.00 Nil
(Nominee Shareholder
of IIFL Wealth
Management Limited)

3. Yatin Shah (Nominee 1 10 1 0.00 Nil

Shareholder of IIFL
Wealth Management
Limited)
4. |R. Mohan (Nominee 1 10 1 0.00 Nil
Shareholder of IIFL
Wealth Management
Limited)
5. |Umang Papneja 1 10 1 0.00 Nil
(Nominee Shareholder
of IIFL Wealth
Management Limited)
6. |Pankaj Fitkariwala 1 10 1 0.00 Nil
(Nominee Shareholder
of IIFL Wealth
Management Limited)
7. | Ashutosh Naik 1 10 1 0.00 Nil
(Nominee Shareholder
of IIFL Wealth
Management Limited)
Total 25,21,16,400 2,521,164,000 25,21,16,400 100.00 Nil

Top 10 holders of Equity Shares of our Company as on March 31, 2016:

Sr. | Name of the Shareholder Total number Number of shares = Total shareholding Shares pledged

No. of Equity held in as a % of total or otherwise
Shares dematerialized number of Equity encumbered
form Shares
1. lIFL Wealth Management 25,21,16,400 25,21,16,400 100.00 Nil
Limited
Total 25,21,16,400 25,21,16,400 100.00 Nil

V. lIssue Size:

Under the purview of current document, the Company intends to raise by way of Debentures, an amount
aggregating upto Rs.1000 Crore being Principal Protected Secured Redeemable Non-Convertible Market Linked
Debentures.

Details of utilization of the issue proceeds

The funds raised through this Issue, after meeting the expenditures of and related to the Issue, will be used, subject
to applicable statutory and/or regulatory requirements, for various financing activities including onward lending
and for the business operations including the general corporate purposes and working capital requirements.

Project cost and means of financing, in case of funding of new projects: Not applicable
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VI. Details of Borrowings:

A. Details of borrowings of the Company as on March 31, 2016:-

(i) Details of Secured/Unsecured Loan Facilities as on March 31, 2016:-

As on March 31, 2016, the Company has NIL outstanding secured and unsecured borrowings.
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B. Details of Secured Non-Convertible Debentures as of March 31, 2016:
Original Amount .
Tenor co;‘izrdn / (Rs in Aﬁ:::e):\t Redg:l;;tlon Credit Rating
Debenture Description (days) Million)
NIL NIL NIL NIL NIL NIL NIL
Total NIL
C. Details of Unsecured NCDs as of March 31, 2016:
RELSHIS e Original Tenor | Coupon Amount Date of Redemption . .
(days) / Yield JLaler Allotment Date Credit Rating
¥ Million)
NIL
NIL NIL NIL NIL NIL NIL
Total NIL

Note: Your Company has issued Secured Redeemable Non-convertible Market Linked Debentures of
Rs.1411.12 Crore as on December 09, 2016.

Details of Commercial Paper Outstanding as on 31% March, 2016: NIL

Note: Your Company has issued Commercial Paper (Outstanding) of Rs.2580 Crore as on December 02,
2016.

Details of Rest of the borrowing (including any hybrid debt like FCCB, Optionally Convertible Debentures,
Preference Shares): NIL

Details of all default/s and/or delay in payments of interest and principal of any kind of term loans, debt
securities and other financial indebtedness including corporate guarantee issued by the Company, in the
past 5 years: NIL

Details of any outstanding borrowings taken/ debt securities issued where taken / issued (i) for
consideration other than cash, whether in whole or part, (ii) at a premium or discount, or (iii) in
pursuance of an option: NIL

The Company confirms that currently it does not have any outstanding borrowing taken or currently it
has not issued debt securities for consideration other than cash, whether in whole or in part; at a
premium or discount; or in pursuance of an option.

VII. Details of the Promoter:

Our Promoter is IIFL Wealth Management Limited. IIFL Wealth Management Limited (“lIIFLW”) was originally

incorporated on 17" January 2008 at Mumbai. It has a net worth of Rs. 11,365.60 million as on March 31, 2016 and

PAT of Rs. 1,034.06 million for FY 2015-16. It has a consistent profitability track record over past 7 years. [IFLW is

registered as Portfolio Manager with Securities and Exchange Board of India (SEBI) since May 2008 and registered

as a Distributor of Mutual Funds with Association of Mutual Funds in India (AMFI) since March 2008. IIFLW provides

portfolio management and advisory services and acts as the Wealth Manager to HNIs and corporate clients. IIFLW
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also carries on all kinds of distribution services for units of Mutual Funds, Shares, Stocks, Debentures, Bonds,
Government Securities, Insurance Products, National Savings Certificates and such other financial, investment,
personal loans, home loans products, securities & debt instruments. [IFLW has 7 Indian and 8 Overseas Subsidiaries
and a strong presence through its subsidiaries in global financial hubs. IIFL Wealth caters to over 8600 families
clients through its wealth management platform, advising, distributing and managing Rs. 80,000 Crore assets.

Details of Promoter Holding in the Company as on March 31, 2016:-

Name of | Total Number of Number of Total Number of % of Shares
Promoter Equity Shares shares in shareholding Shares pledged with
demat as % of total Pledged respect to
form no of equity shares owned
shares
I1FL Wealth 25,21,16,400 25,21,16,400 100 NIL NIL
Management
Limited

Material contract/agreements

The following contracts (not being contracts entered into in the ordinary course of business carried on by our
Company) or documents pertaining to the Issue which are or may be deemed material have been entered or to be
entered into by our Company. These contracts or documents which are or may be deemed material have been
attached with the listing application and available for inspection at the registered office of our Company.

Material Contracts:
1. Agreement with Link Intime India Private Limited appointing it as registrar and transfer agent (RTA).
2. Agreement with Milestone Trusteeship Services Private Limited appointing it as debenture trustee.
3. Debenture Trust Deed to be executed with Milestone Trusteeship Services Private Limited.

Other Documents:

Memorandum and Articles of Association of the Issuer.

Audited Annual Reports of the Company for the last three years.
Certificate of incorporation dated August 31, 1994.

P wnNe

Fresh certificate of incorporation dated March 12, 2016 issued by the Registrar of Companies pursuant

to change of name of the Company from Chephis Capital Markets Ltd to IIFL Wealth Finance Ltd.

5. Resolution under section 180(1)(c) of the Companies Act, 2013 regarding borrowing powers upto
Rs.7500 Crore, resolution under section 180(1)(a) of the Companies Act, 2013 for creation of charge
passed at the Extra Ordinary General Meeting of the shareholders of the Company held on December
01, 2016. The same has been attached as Annexure E.

6. Resolution under Section 42 of the Companies Act, 2013 for offer and issue of Secured Non-Convertible
Debentures on private placement basis passed at the Extra Ordinary General Meeting of the
shareholders of the Company held on December 01, 2016. The same has been attached as Annexure F.

7. Resolution passed by the Debenture Allotment Committee at its meeting held on December 12, 2016 to
approve the offer and issue of Principal Protected Secured Redeemable Market Linked Non-Convertible
Debentures (“PPMLDs”) aggregating to Rs.1000 Crore on private placement basis. The same has been
attached as Annexure G.

8.  Rating letter dated December 05, 2016 from ICRA Limited.

9. Consent letter of Link Intime India Private Limited to act as Registrar to the Issue.
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10. Consent letter dated December 05, 2016 of Milestone Trusteeship Services Private Limited to act as
Trustee to the Issue.

11. An undertaking that the Issuer will, till the redemption of the Debentures, submit the details of the latest
audited/ limited review half yearly consolidated (wherever available) and standalone financial
information (profit and loss statement, balance sheet and cash flow statement) and auditor
qualifications, if any, to the Debenture Trustee within the timelines as mentioned in the simplified listing
agreement, issued by SEBI vide circular dated May 11, 2009 as amended from time to time, for
furnishing/ publishing it half yearly/ annual result.

Any material event/ development or change having implications on the financials/credit quality (e.g. any

material regulatory proceedings against the Issuer/promoters, tax litigations resulting in material liabilities,

corporate restructuring event, etc.) at the time of issue which may affect the issue or the investor’s decision to

invest / continue to invest in the debt securities.

To the best of the knowledge and belief of the Company, save and except mentioned hereunder, there has been
no material event / development or change having implications on the business of the Issuer at the time of Issue
which may affect the Issue or investor’s decision to invest or continue to invest in the Issue.

IIFL Holdings Limited (the ultimate holding company of the Promoter of the Issuer Company), wholly owned
subsidiary namely India Infoline Commodities Limited (“IICL”) is a member of National Spot Exchange Limited
(“NSEL”) which enabled spot transactions in commodities of behalf of its clients. NSEL as an exchange is responsible
for ensuring due settlement of all trades of the clients on the exchange. NSEL vide its circular dated July 31, 2013
had decided to keep on hold the settlement of all outstanding contracts of clients. Ministry of Consumer Affairs,
Government of India, vide its gazette notification dated August 6, 2013, had directed that the settlement of all
outstanding contracts at NSEL shall be done under the supervision of Forward Market Commission (“FMC”) and
any order or direction issued by FMC in this regard shall be binding upon NSEL and any person, intermediary or
warehouse connected with the NSEL, and for this purpose, the FMC s authorised to take such measures, as deems
fit. Subsequently, NSEL had announced a revised settlement schedule vide its circular dated August 14, 2013 for
settlement of funds for all outstanding positions of the clients.

The Promoter, IIFL Group or its subsidiary/ies does not have any proprietary positions on NSEL as on July 31, 2013.

In view of engagement of IICL only as a broker enabling clients’ transactions on NSEL as well as with the Government
of India notifications and FMC communications in this regard, no financial liability may arise on IICL on account of
these transactions.

If the security is backed by a guarantee or letter of comfort or any other document / letter with similar intent, a
copy of the same shall be disclosed. In case such document does not contain detailed payment structure
(procedure of invocation of guarantee and receipt of payment by the investor along with timelines), the same
shall be disclosed in the offer document

N.A.

Other details of the Issue:

Undertaking to use a common form of transfer

The Debentures will be issued in dematerialized form only and there would be no physical holding. The normal
procedure followed for transfer of securities held in dematerialized form shall be followed for transfer of these
debentures held in electronic form. The seller should give delivery instructions containing details of the buyer’s
DP account to his depository participant. The Issuer undertakes that there will be a common transfer form /
procedure for transfer of debentures.

35



Private & Confidential — For Private Circulation Only

1l A summary of term sheet including brief information pertaining to the Issue is attached as Annexure A.

1. Issue Procedure

Listing

The Debentures of the Company are proposed to be listed on the Wholesale Debt Market (WDM) segment of the
BSE. The Company shall comply with the requirements of the listing agreement to the extent applicable to it on a
continuous basis.

Minimum Subscription

As the current issue of Debentures is being made on a private placement basis, the requirement of minimum
subscription shall not be applicable and therefore the Company shall not be liable to refund the issue
subscription(s)/ proceed(s) in the event of the total issue collection falling short of issue size or certain percentage
of issue size.

Date of Allotment

All benefits relating to the Debentures will be available to the investors from the Date of Allotment. The actual
allotment of Debentures may take place on a date other than the Deemed Date of Allotment. The Debentures shall
be allotted in accordance with the requirements of section 42 of the Companies Act, 2013.

Underwriting

The present Issue of Debentures on private placement basis has not been underwritten and no arrangement has
been made for the same.

Interest on Application Money

Our Company shall pay interest on application money on the amount allotted, subject to deduction of income tax
under the provisions of the Income Tax Act, 1961, as amended, as applicable, to any Applicant to whom NCDs are
allotted pursuant to the Issue from the date of realization of the cheque(s)/demand draft(s) whichever is later up
to one day prior to the Deemed Date of Allotment, at the rate of at applicable coupon rate per annum. However
no interest is to be paid on application amount to the ASBA Applicants.

Tax Deduction at Source
Tax as applicable under the provisions of Income Tax Act, 1961, or any other applicable statutory modification or

re-enactments thereof will be deducted at source at the time of payment of interest or principal amount.
Transfer of Debentures

Debentures shall be transferred subject to and in accordance with the rules/ procedures as prescribed by the NSDL/
CDSL/ Depository Participant of the transferor/ transferee and any other applicable laws and rules notified in
respect thereof. The normal procedure followed for transfer of securities held in dematerialized form shall be
followed for transfer of these Debentures held in electronic form. The seller should give delivery instructions
containing details of the buyer's DP account to his depository participant.

Transfer of Debentures to and from NRIs/ OCBs, in case they seek to hold the Debentures and are eligible to do so,
will be governed by the then prevailing guidelines of RBI. The transferee(s) and transferor should take the requisite
approvals, including from RBI, as applicable and should ensure that the transfer formalities are completed prior to
the Record Date. In the absence of the same, interest will be paid/ redemption will be made to the person, whose
name appears in the records of the Depository. In such cases, claims, if any, by the transferee(s) would need to be
settled with the transferor(s) and not with the company.
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Who can apply

The following categories of investors, when specifically approached, are eligible to apply for this private placement
of Debentures by submitting all the relevant documents along with the application form.
1. Companies and Bodies Corporate (incorporated in India) / Companies / Financial institutions / NBFCs /
Statutory Corporations including Public Sector Undertakings
Commercial Banks
Resident Individuals (including Partnership Firms, and HUF)
Regional Rural Banks
Insurance Companies
Mutual Funds/ Alternative Investment Fund (AIF)
SEBI registered foreign institutional investors;

No v kownN

8. Any other investors authorized to invest in these Debentures
In each case, solely in India.

Applications are not to be made by (i) Overseas Corporate Bodies, (ii) Non Resident Indians.

All investors are required to comply with the relevant regulations/guidelines applicable to them for investing in
this issue of Debentures and shall ensure that they are permitted to invest in the Debentures in terms of their
constitutional documents.

Although above investors are eligible to apply, only those investors, who are individually addressed through direct
communication by the Company are eligible to apply for the Debentures. No other person may apply. Hosting of
Disclosure Document on the website of the BSE should not be construed as an offer to public and the same has
been hosted only as it is stipulated by SEBI. Investors should check about their eligibility before making any
investment.

Application by Mutual Funds

No mutual fund scheme shall invest more than 15% of its NAV in debt instruments issued by a single company
which are rated not below investment grade by a credit rating agency authorised to carry out such activity. Such
investment limit may be extended to 20% of the NAV of the scheme with the prior approval of the Board of Trustees
and the Board of Asset Management Company.

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. Applications made by the AMCs or custodians of a
Mutual Fund shall clearly indicate the name of the concerned scheme for which application is being made. In case
of Applications made by Mutual Fund registered with SEBI, a certified copy of their SEBI registration certificate
must be submitted with the Application Form. The applications must be also accompanied by certified true copies
of (i) SEBI Registration Certificate and trust deed (ii) resolution authorising investment and containing operating
instructions and (iii) specimen signatures of authorized signatories. Failing this, our Company reserves the right to
accept or reject any Applications for Allotment of the Debentures in physical form in whole or in part, in either
case, without assigning any reason therefor.

Applications under Power of Attorney

A certified true copy of the Memorandum of Association &/ Power of Attorney or the relevant authority as the case
may be along with the names and specimen signature(s) of all the authorized signatories and the tax exemption
certificate/ document, if any, must be lodged along with the submission of the completed Application Form. Further
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modifications/ additions in the power of attorney or authority should be notified to the Company or to its Registrars
or to such other person(s) at such other address(es) as may be specified by the Company from time to time through
a suitable communication.

Application by a Portfolio Manager registered with SEBI

The application should be accompanied by certified true copies of (i) resolution of the Board of Directors,
authorizing investment and containing operating instructions, and with all particulars relating to the investment in
these Debentures, and the acceptance of the terms of these Debentures along with the authorized signatory list;
and (ii) certified copy of registration certificate issued by the SEBI to undertake Portfolio Management activities

Documents to be provided by investors

Investors need to submit the following documentation, along with the application form, as applicable.
— Memorandum and Articles of Association / Documents governing its constitution
— Resolution authorizing investment
— Certified True Copy of the Power of Attorney
— Form 15 AA for investors seeking exemption from Tax Deduction at Source from interest on the application
money.
— Specimen signatures of the authorized signatories duly certified by an appropriate authority.
— A copy of the Permanent Account Number and registration certificate.
— SEBI registration certificate (for Mutual Funds and Flls).

Permanent Account Number

All Applicants should mention their Permanent Account Number allotted under Income Tax Act, 1961 and the
Income Tax Circle / Ward / District. A copy of the PAN card should be annexed to the application form.

Each of the Applicants is required to mention his PAN allotted under the Income Tax Act in the Application Form.
The PAN would be the sole identification number for participants transacting in the securities markets, irrespective
of the amount of the transaction. Any Application Form without the PAN is liable to be rejected. It is to be
specifically noted that Applicants should not submit the GIR Number instead of the PAN as the Application is liable
to be rejected on this ground.

Nomination Facility
As per Section 72 of the Companies Act, 2013, only individuals applying as sole applicant/Joint Applicant can

nominate, in the prescribed manner, a person to whom his Debentures shall vest in the event of his death. Non-
individuals including holders of Power of Attorney cannot nominate.

Disputes and Governing law

The Debentures shall be governed in accordance with the Indian Law. The competent courts at Mumbai alone shall
have jurisdiction in connection with any matter arising out of or under these precincts.

Over and above the aforesaid Terms and Conditions, the said Debentures shall be subject to the Terms and

Conditions to be incorporated in the Debentures to be issued to the allottees and the Debenture Trust
Deed/Trustee Agreement.

Trading of Debentures

The trading of privately placed Debentures would be permitted in standard denomination of Rs. 10 lakhs in the
anonymous, order driven system of the Stock Exchange in a separate trading segment. All class of investors would
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be permitted to trade subject to the standard denomination/marketable lot and further subject to regulatory
requirements. The trades executed on spot basis shall be required to be reported to the Stock Exchange.

Mode of Payment
As set out in Term Sheet.

Authority for the Placement

The present issue of Debentures is being made pursuant to the resolution of the Shareholders of the Company,
passed at its meeting held on December 01, 2016, and the resolution passed by the Debenture Allotment Committee
of the Board of Directors of the Company atits meeting held on December 12, 2016. The current issue of Debentures
is within the overall borrowings limits set out in resolution passed under section 180(1)(c) of the Companies Act,
2013, at the Extra Ordinary General Meeting of the Company held on December 01, 2016. The Company can issue
the Debentures proposed by it in view of the present approvals and no further approvals in general from any
government authority are required.

Terms of Payment

The full Face Value of the Debentures applied for is to be paid along with the Application Form. Investor(s) need to
send in the Application Form and the cheque(s)/ demand draft(s) or RTGS or NEFT for the full Face Value of the
Debentures applied for.

Face Value Per Debenture = Minimum Application Amount Payable on
Application per Debenture
Rs.100,000 25 debentures and in multiples of 1 debenture. | Rs. 25,00,000
Market Lot

The market lot will be 1 Debenture (“Market Lot”). Since the Debentures are being issued only in dematerialized
form, the odd lots will not arise either at the time of issuance or at the time of transfer of debentures.

Payment on Redemption

In case of the Debentures held in demat form, no action is required on the part of the debenture holder(s) at the
time of redemption of the Debentures and on the Redemption Date, the redemption proceeds would be paid to
those debenture holder(s) whose name(s) appear on the list of beneficial owners given by the Depositories to the
Company. The name(s) would be as per the Depositories' records on the record date fixed for the purpose of
redemption. All such Debentures will be simultaneously redeemed through appropriate debit corporate action.

The redemption proceeds shall be directly credited through Electronic Clearing Service (ECS), RTGS or National
Electronic Funds Transfer (NEFT) and where such facilities are not available the Company shall make payment of all
such amounts by way of cheque/ demand draft. The cheque/demand draft for redemption proceeds, will be
dispatched by courier or hand delivery or registered post at the address provided in the Application / at the address
as notified by the debenture holder(s) or at the address with Depositories' record. Once the redemption proceeds
have been credited to the account of the debenture holder(s) or the cheque/demand draft for redemption proceeds
is dispatched to the debenture holder(s) at the addresses provided or available from the Depositories record, the
Company’s liability to redeem the Debentures on the date of redemption shall stand extinguished and the Company
will not be liable to pay any interest, income or compensation of any kind from the date of redemption of the
Debenture(s).
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Right to Reissue Debenture(s)

Where the Company has redeemed or repurchased any Debenture(s), the Company shall have and shall be deemed
always to have had the right to keep such Debentures alive without extinguishment for the purpose of resale or
reissue and in exercising such right, the Company shall have and be deemed always to have had the power to resell
or reissue such Debentures either by reselling or reissuing the same Debentures or by issuing other Debentures in
their place. This includes the right to reissue original Debentures.

Transfer/Transmission of Debentures

The Debentures shall be transferred or transmitted freely in accordance with the applicable provisions of the
Companies Act, 2013 as amended. The provisions relating to transfer and transmission and other related matters
in respect of our shares contained in the Articles, the Companies Act, 2013 as amended shall apply, mutatis
mutandis, to the extent applicable to Debentures, as well.

The Debentures held in dematerialised form shall be transferred subject to and in accordance with the
rules/procedures as prescribed by NSDL/CDSL and the relevant DP of the transferor or transferee and any other
applicable laws and rules notified in respect thereof. The transferee(s) should ensure that the transfer formalities
are completed prior to the record date. In the absence of the same, interest will be paid/redemption will be made
to the person, whose name appears in the register of debenture holders maintained by the Depositories/Company,
as the case may be. In such cases, claims, if any, by the transferees would need to be settled with the transferor(s)
and not with us or Registrar.

List of Beneficial Owners

The Company shall request the Depository to provide a list of Beneficial Owners as on the Record Date. This list shall
be considered for payment of interest or repayment of principal amount, as the case may be.

Debenture Redemption Reserve

As per the circular of the Ministry of Corporate Affairs No. 04/2013 dated February 11, 2013 and the Companies
Act, 2013 and the rules notified thereunder, Debenture Redemption Reserve is not required to be created for issue
of privately placed debentures by Non-Banking Finance Companies registered with Reserve Bank of India under
Section 45 IA of the RBI (Amendment) Act 1997.

Notices

The notices to the Debenture holder{s) required to be given by the Company or the Trustees shall be deemed to
have been given if sent by registered post to the sole/first allottee or sole/first registered holder of the Debentures,
as the case may be to the address registered with the Company. All notices to be given by the Debenture holder(s)
shall be sent by registered post or by hand delivery to Registrars or to such persons at such address as may be
notified by the Company from time to time.

All transfer related documents, tax exemption certificates, intimation for loss of Letter of Allotment/Debenture{s},
etc., requests for issue of duplicate debentures etc. and/or any other notices / correspondence by the Debenture
holder(s) to the Company with regard to the issue should be sent by Registered Post or by hand delivery to the
Registrar, or to such persons at such persons at such address as may be notified by the Company from time to time.

Sharing of Information

The Company may, at its option, use on its own, as well as exchange, share or part with any financial or other
information about the Debenture holders available with the Company, with its subsidiaries and affiliates and other
banks, financial institutions, credit bureaus, agencies, statutory bodies, as may be required and neither the
Company or its subsidiaries and affiliates nor their agents shall be liable for use of the aforesaid information.
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Registrar

Link Intime India Private Limited is acting as Registrar and Transfer agents for the Company for the Issue.

Trustees for the Debenture holders

The Company has appointed Milestone Trusteeship Services Private Limited to act as Trustees for the Debenture

holders (hereinafter referred to as “Trustees”). A copy of letter from Milestone Trusteeship Services Private Limited

conveying their consent to act as Trustees for the Debenture holders is annexed to this Disclosure Document.

The Company and the Trustees will enter into a Trustee Agreement, inter alia, specifying the powers, authorities
and obligations of the Company and the Trustees in respect of the Debentures.

The Debenture holder(s) shall, by signing the Application Form and without any further act or deed, be deemed
to have irrevocably given their consent to the Trustees or any of their agents or authorized officials to do inter-
alia all acts, deeds and things necessary in respect of enforcement of rights of Debenture holders.

All the rights and remedies of the Debenture holder(s) shall vest in and shall be exercised by the said Trustees
without having it referred to the Debenture holder(s).

No Debenture holder shall be entitled to proceed directly against the Company unless the Trustees, having
become so bound to proceed, fail to do so.

Any payment made by the Company to the Trustees on behalf of the Debenture holders shall discharge the
Company pro tanto to the Debenture holder(s).

The Debenture Trustee shall ensure disclosure of all material events to the Debenture holders on an ongoing
basis.

The Trustees will protect the interest of the Debenture holder(s) in the event of ‘Default’ by the Company in
regard to timely payment of interest and repayment of principal and they will take necessary action at the cost
of the Company.

The Debenture Trustee shall carry out its duties and shall perform its functions under the SEBI (Issue and Listing
of Debt Security) Regulations, the SEBI (Debenture Trustee) Regulations, the trust deed and this Disclosure
Document, with due care, diligence and loyalty.

Resignation/retirement of the Debenture Trustee shall be as per terms of the trust deed entered into between
the Issuer and the Debenture Trustee. A notice in writing to the Debenture holders shall be provided for the
same

10. The events of default are set out under the Debenture Trust Deed.

Right to Accept or Reject Applications

The Board of Directors/ Committee of Directors of the Company reserves it’s full, unqualified and absolute right to

accept or reject any application, in part or in full, without assigning any reason thereof. The rejected applicants will

be intimated along with the refund warrant, if applicable, to be sent. Interest on Application Money will be paid

from the Pay-in Date till one day prior to the Refund Date. The Application Forms that are not complete in all

respects are liable to be rejected and would not be paid any interest on the application money. Application would

be liable to be rejected on one or more technical grounds, including but not restricted to:

® o0 oo

Number of Debentures applied for is less than the Minimum Application Size;
Bank account details not given;
Details for issue of Debentures in electronic/ dematerialized form not given;
PAN not given;
In case of applications under Power of Attorney by limited companies, corporate bodies, etc. relevant
documents not submitted;
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f. In the event, if any Debenture(s) applied for is/ are not allotted in full, the excess application monies of such
Debentures will be refunded, as may be permitted.

How to Apply

This Disclosure Document is neither a prospectus and does not constitute an offer to the public generally to
subscribe for or otherwise acquire the Debentures issued by the Company. The document is for the exclusive use
of the investor(s) to whom it is delivered and it should not be circulated or distributed to third parties. The document
would be specifically addressed to the investor(s) by the Issuer.

Only specifically addressed investors may apply for Debentures by completing the Application Form in the
prescribed formatin BLOCK LETTERS in English as per the instructions contained therein. Applications should be for
a minimum of 1 Debenture and in multiples of 1 Debenture thereafter. The applications not completed in the said
manner are liable to be rejected. Application Form duly completed in all respects and should be submitted as
instructed. The name of the applicant’s bank, type of account and account number must be filled in the Application
Form. This is required for the applicant’s own safety and these details will be printed on the refund orders and
interest/ redemption warrants.

Applications may be made in single or joint names (not exceeding three). In the case of joint applications, all
payments will be made out in favour of the first applicant. All communications will be addressed to the first named
applicant whose name appears in the Application Form at the address mentioned therein.

Unless the Company specifically agrees in writing with or without such terms or conditions it deems fit, a separate
single cheque/ demand draft must accompany each Application Form. Application money shall not be accepted in
cash. Applicants are requested to write their names and application serial number on the reverse of the instruments
by which the payments are made. All applicants are requested to tick the relevant column “Category of Investor” in
the Application Form.

Debenture holder not a Shareholder

The Debenture holders will not be entitled to any of the rights and privileges available to the Shareholders.

Rights of Debenture holders

e The Debentures shall not, except as provided in the Companies Act, 2013 confer upon the holders thereof any
rights or privileges available to the members of the Company including the right to receive Notices or Annual
Reports of, or to attend and/or vote, at the General Meeting of the Company. However, if any resolution
affecting the rights attached to the Debentures is to be placed before the shareholders, the said resolution will
first be placed before the concerned registered Debenture holders for their consideration. In terms of Section
136 (1) of the Companies Act, 2013, trustee of holders of Debentures shall be entitled to a copy of the Balance
Sheet on a specific request made to the Company.

e The rights, privileges and conditions attached to the Debentures may be varied, modified and/or abrogated
with the consent in writing of the holders of at least three-fourths of the outstanding amount of the Debentures
or with the sanction of Special Resolution passed at a meeting of the concerned Debenture holders, provided
that nothing in such consent or resolution shall be operative against the Company, where such consent or
resolution modifies or varies the terms and conditions governing the Debentures, if the same are not acceptable
to the Company.

e The Debentures comprising the private placement shall rank pari passu inter se without any preference to or
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priority of one over the other or others over them and shall also be subject to the terms and conditions to be
incorporated in the agreements to be entered into by the Issuer with the Trustee and the letters of allotment/
debenture certificates that will be issued.

e The registered Debenture holder or in case of joint-holders, the one whose name stands first in the Register of
Debenture holders shall be entitled to vote in respect of such Debentures, either in person or by proxy, at any
meeting of the concerned Debenture holders and every such holder shall be entitled to one vote on a show of
hands and on a poll, his/her voting rights shall be in proportion to the outstanding nominal value of Debentures
held by him/her on every resolution placed before such meeting of the Debenture holders.

e The Debentures are subject to the provisions of the Companies Act, 2013, the Memorandum and Articles of the
Company, the terms of this Disclosure Document and the Application Form. Over and above such terms and
conditions, the Debentures shall also be subject to other terms and conditions as may be incorporated in the
Trustee Agreement/ Letters of Allotment/ Debenture Certificates, guidelines, notifications and regulations
relating to the issue of capital and listing of securities issued from time to time by the Government of India
and/or other authorities and other documents that may be executed in respect of the Debentures.

e Save as otherwise provided in this Disclosure Document, the provisions contained in Annexure C and/ or
Annexure D to the Companies (Central Government’s) General Rules and Forms, 1956 as prevailing and to the
extent applicable, will apply to any meeting of the Debenture holders, in relation to matters not otherwise
provided for in terms of the Issue of the Debentures.

o A register of Debenture holders will be maintained in accordance with Section 88 of the Companies Act, 2013
and all interest and principal sums becoming due and payable in respect of the Debentures will be paid to the
registered holder thereof for the time being or in the case of joint-holders, to the person whose name stands
first in the Register of Debenture holders.

e The Debenture holders will be entitled to their Debentures free from equities and/or cross claims by the
Company against the original or any intermediate holders thereof.

Trustee for the Issue

Milestone Trusteeship Services Private Limited
602, Hallmark Business Plaza,

Sant Dnyaneshwar Marg, Opp. Guru Nanak Hospital
Bandra (E), Mumbai - 400 051.

Telephone: +91 22 6716 7080

Fax: +91 22 6716 7077

Effect of Holidays

Should any of the dates defined above or elsewhere in this Schedule other than the Deemed Date of Allotment,
fall on a Saturday, Sunday or a public holiday, the next Business Day shall be considered as the effective date(s).

1. If any interest payment date falls on a day which is not a Business Day (‘Business Day’ being a day on which
Commercial Banks are open for business in the city of Mumbai), then the payment of interest will be made on the
previous day i.e. a Business Day with interest for the intervening period.

2. In case if the principal redemption date falls on a day which is not a Business Day (‘Business Day’ being a day on

which Commercial Banks are open for Business in Mumbai), then the payment due shall be made on previous
working day.
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Put / Call Option

Put/ Call Option will be as set out in the attached Term Sheet.

Deemed Date of Allotment

The Deemed Date of Allotment will be as set out in the attached Term Sheet.

Debentures in dematerialized mode

The Debentures will be credited in dematerialized form within the statutory time period from the Deemed Date of
Allotment.

The Debentures, since issued in electronic (dematerialized) form, will be governed as per the provisions of The
Depository Act, 1996, Securities and Exchange Board of India (Depositories and Participants) Regulations, 1996,
rules notified by National Securities Depository Limited (NSDL) and/ or Central Depository Services (India) Limited
(CDSL) from time to time and other applicable laws and rules notified in respect thereof.

Record Date

Record Date for the Issue will be for Principal Protected Secured Redeemable Non-Convertible Market Linked
Debentures (PPMLD 15 (fifteen) days prior to the interest payment date/ redemption date on which the
determination of the persons entitled to receive coupon/ redemption amount in respect of the Debentures (i.e.
the persons whose names are registered in the register of Debenture holders in the NSDL/ CDSL record) shall be
made. In case Record Date falls on Sunday / Holiday, the prior Business Day to the said Sunday / Holiday shall be
the Record Date.

Interest and/or principal repayment shall be made to the person whose name appears as sole / first in the register
of Debenture holders/ beneficiaries on the Record Date. In the event of the Company not receiving any notice of
transfer at least 10 days prior to the Maturity Date the transferees for the Debentures shall not have any claim
against the Company in respect of interest so paid to the registered Debenture holders.

Purchase and Sale of Debentures

The Company may, at any time and from time to time, purchase Debentures at the price available in the Debt
Market in accordance with the applicable laws. Such Debentures may, at the option of the Company, be cancelled,
held or reissued at such a price and on such terms and conditions as the Company may deem fit and as permitted
by law.

Future Borrowings

The Company shall be entitled from time to time to make further issue of debentures or any other instruments to
the public, members of the Company and /or any other person(s) and to raise further loans, advances or such other
facilities from Banks, Financial Institutions and / or any other person(s) on the security or otherwise of its assets,
without the consent of or intimation to the Debenture holders or Debenture Trustee.
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Consents

Consents in writing of the Registrar to the Issue and Trustees to the Issue to act in their respective capacities, have
been obtained and such consents have not been withdrawn up to the time of filing this Disclosure Document with
the BSE. Such consents have been attached as Annexure B and Annexure C respectively to this Disclosure
Document.

Valuation Agent

The Issuer has appointed ICRA Ltd as the valuation agent. The valuation of these securities will be available on the
website of the valuation agent and the Issuer not less than once in a calendar week.

The following fees, in addition to taxes, shall be paid to the Valuation Agent on an annual basis:
(i) Fees: 4-6 paisa per annum of the aggregate face value of the MLDs outstanding.
The discount at which such offer is made and the effective price for the investor as a result of such discount.

The present Issue is not at a discount.

Servicing behavior and payment of due interest on due dates on term loans

As on the date of this Disclosure Document, there has been no default in payment of principal or interest on any
existing term loan or debt security issued by the Issuer.

Security:

A Debenture Trust Deed dated December 07, 2016 has been executed between the Issuer and the Debenture
Trustee, i.e., Milestone Trusteeship Services Private Limited to create an upfront security to the extent of Rs. 1000
Crore in favour of the Debenture Trustee to cover various issuances up to Rs. 1000 crore. The said Debenture Trust
Deed has been registered with the concerned Registrar. The issuances as per this Disclosure Document to the tune
of Rs. 1000 crore shall be secured under such debenture trust deed.

The names of the debenture trustee(s) shall be mentioned with a statement to the effect that debenture
trustee(s) has given his consent to the issuer for his appointment under regulation 4 (4) and also in all the
subsequent periodical communications sent to the holders of debt securities

The Company has appointed Milestone Trusteeship Services Private Limited as the Trustee for the Issue. All the
rights and remedies of the Debenture holders shall vest in and shall be exercised by the Debenture Trustee without
referring to the Debenture holders. All investors are deemed to have irrevocably given their authority and consent
to Milestone Trusteeship Services Private Limited to act as their Debenture Trustee and for doing such acts and
signing such documents to carry out their duty in such capacity. Any payment by the Company to the Debenture
Trustee on behalf of the Debenture holders shall discharge the Company pro tanto to the Debenture holders. The
Debenture Trustee shall carry out its duties and shall perform its functions under the SEBI Debt Regulations and
this Disclosure Documents, with due care, diligence and loyalty. Resignation/retirement of the Debenture Trustee
shall be as per terms of the trust deed being entered into between the Company and the Debenture Trustee. A
notice in writing to the Debenture holders shall be provided for the same. The Debenture Trustee shall ensure
disclosure of all material events on an ongoing basis. The Debenture Trustee shall duly intimate the Debenture
holders on occurrence of any of the following events:
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a) Default by the Company to pay interest on the Debentures or redemption amount; and
b) Revision of credit rating assigned to the Debentures.

Such information shall also be placed on the websites of the Debentures Trustee, the Company and the Stock
Exchange.

Debenture trustee has accorded its consent to act as debenture trustee for the Issue. A copy of such consent has
been annexed to this document.

The rating letter and rating rationale(s) by the rating agencies:

“PP-MLD[ICRA]AA with Stable Outlook" rating has been assigned by ICRA Limited for Rs.1000 Crore of principal
protected equity linked debentures programme of our company. Instruments with PP-MLD [ICRA] AA rating are
considered to have high degree of safety regarding timely servicing of financial obligations. Such instruments carry
very low credit risk. The letters ‘PP-MLD’ suffixed to a rating symbol stand for ‘Principal Protected Market Linked
Debentures’.

Other than the credit rating mentioned hereinabove, Issuer has not sought any other credit rating from any other
credit rating agency (ies) for the debentures offered for subscription under the terms of this Disclosure Document.
The rating provided by ICRA Limited may be suspended, withdrawn or revised at any time by such rating agency
and should be evaluated independently of any other rating. These ratings are not a recommendation to buy, sell
or hold securities and investors should take their own decisions.

The rating letter and rating rationale has been attached as Annexure D to this Disclosure Document.
Names of all the recognized stock exchanges where securities are proposed to be listed clearly indicating the

designated stock exchange and also whether in principle approval from the recognized stock exchange has been
obtained.

The Debentures are proposed to be listed on the BSE Limited and the Company has obtained in principle approval
from BSE for the Base Issue of Rs. 1000 Crore.

Scenario Analysis for Principal Protected Redeemable Non-Convertible Market Linked Debentures
Please see the Term Sheet. The scenario analysis set out below is an illustrative representation of the returns on
the Debentures in the following scenario.
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Scenario Analysis

The table shows the value of the Debenture at maturity under different market conditions

Names and designations of officials who have been authorized to issue the offer document:
Mr. Niraj Murarka, President

Mr. Manoj Gujaran, Company Secretary and Compliance Officer

Ms. Priya Kiyawat, Treasurer

Key Regulations & Policies

The following description is a summary of certain laws applicable in India to the business of our Company. The
summary of laws, regulations and policies set forth below is not exhaustive and is only intended to provide general
overview.

Our Company is engaged in the business of providing loans against collaterals. We are governed by the laws
governing service sector enterprises and commercial establishments. We are a non-deposit taking (which does not
accept public deposits), systemically important, NBFC. As such, our business activities are regulated by RBI
regulations applicable to non-public deposit accepting NBFCs (“NBFC-ND”).

Taxation statutes such as the Income Tax Act, 1961, the Finance Act, 1994, the Shops and Establishments Act, 1958,
labour regulations such as the Employees’ State Insurance Act, 1948 and the Employees’ Provident Fund and
Miscellaneous Act, 1952, and other miscellaneous regulations and statutes apply to us as they do to any other
Indian company. The statements below are based on the current provisions of Indian law, and the judicial and
administrative interpretations thereof, which are subject to change or modification by subsequent legislative,
regulatory, administrative or judicial decisions.

Regulations governing NBFCs

As per the RBI Act, a financial institution has been defined as a company which includes a non-banking institution
carrying on as its business or part of its business the financing activities, whether by way of making loans or
advances or otherwise, of any activity, other than its own and it is engaged in the activities of loans and advances,
acquisition of shares / stock / bonds / debentures / securities issued by the Government of India or other local
authorities or other marketable securities of like nature, leasing, hire-purchase, insurance business, chit business
but does not include any institution whose principal business is that of carrying out any agricultural or industrial
activities or the sale / purchase / construction of immovable property.

As per prescribed law any company that carries on the business of a non-banking financial institution as its
‘principal business’ is to be treated as an NBFC. The term ‘principal business’ has not been defined in any statute,
however, RBI has clarified through a press release (Ref. No. 1998-99/ 1269) issued in 1999, that in order to identify
a particular company as an NBFC, it will consider both the assets and the income pattern as evidenced from the
last audited balance sheet of the company to decide a company’s principal business. The company will be treated
as an NBFC if its financial assets are more than 50 per cent of its total assets (netted off by intangible assets) and
income from financial assets should be more than 50 per cent of the gross income. Both these tests are required
to be satisfied in order to determine the principal business of a company.

Every NBFCis required to submit to the RBI a certificate, from its statutory auditor within one month from the date
of finalization of the balance sheet and in any case not later than December 30 of that year, stating that itis engaged
in the business of non-banking financial institution requiring it to hold a certificate of registration.

NBFCs are primarily governed by the RBI Act, the Non-Banking Financial (Deposit Accepting or Holding) Companies
Prudential Norms (Reserve Bank) Directions, 2007 (“Prudential Norms — D”), the Non-Banking Financial (Non-
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Deposit Accepting or Holding) Companies Prudential Norms (Reserve Bank) Directions, 2007 (“Prudential Norms —
ND”), the provisions of the Non-Banking Financial Companies Prudential Norms (Reserve Bank) Directions, 1998
and the revised regulatory framework for NBFCs issued by RBI vide its circular DNBR (PD)
CC.N0.002/03.10.001/2014-15 dated November 10, 2014. In addition to these regulations, NBFCs are also
governed by various circulars, notifications, guidelines and directions issued by the RBI from time to time.

Securities Contract Regulation Act, 1956

The Securities Contract (Regulation) Act, 1956 as amended till date (“SCRA”) seeks to prevent undesirable
transactions in securities by regulating the business of dealing in securities and other related matters. The SCRA
provides for grant of recognition for stock exchanges by the Central Government. Every recognized stock exchange
is required to have in place a set of rules relating to its constitution and bye-laws for the regulation and control of
contracts. The said act deals with recognition, derecognition, regulation / control on the stock exchanges,
empowers the stock exchanges for making its own bye laws, rules and the provisions pertaining to listing of
securities, delisting of securities and dealing in securities. The said enactment also provides for appellate
mechanism.

The bye-laws inter-alia provide for:
i. the opening and closing of markets and the regulation of the hours of trade;
ii. the fixing, altering or postponing of days for settlements;

iii. the determination and declaration of market rates, including the opening, closing highest and lowest rates for
securities;

iv. the terms, conditions and incidents of contracts, including the prescription of margin requirements, if any, and
conditions relating thereto, and the forms of contracts in writing;

v. the regulation of the entering into, making, performance, recession and termination of contracts, including
contracts between members or between a member and his constituent.

Other disclosures in accordance with Section 42 of the Companies Act, 2013 and rule 14(1) of Companies
(Prospectus and Allotment of Securities) Rules, 2014

1. PARTICULARS OF THE OFFER:

Date of passing of resolution in the general meeting, | December 01, 2016
authorizing the offer of securities (under section
180(1)(a) and 180(1)(c)

Date of passing of resolution in the general meeting, | December 01, 2016
authorizing the offer of securities under Section 42 of
the Companies Act, 2013

Date of passing of resolution by the Debenture | December 12, 2016
Allotment Committee of the Board of Directors in its
meeting, authorizing the offer of securities under the
present Issue;

Kinds of securities offered (i.e. whether share or | Principal Protected Secured Redeemable Non-
debenture) and class of security; Convertible Market Linked Debentures to be listed on
the Exchange.

Price at which the security is being offered including the | Rs. 1,00,000/- per Debenture

premium, if any, alongwith justification of the price;
Name and address of the valuer who performed | No valuation of the security is undertaken
valuation of the security offered;
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Amount which the company intends to raise by way of
securities;

Upto Rs 1000 Crore

Terms of raising of securities: Duration, if applicable,
Rate of dividend or rate of interest, mode of payment
and repayment;

Please refer Annexure A for a detailed term sheet

Proposed time schedule for which the offer letter is
valid;

Please refer Annexure A — Term Sheet

Purposes and objects of the offer;

The Issuer proposes to augment its resources to meet
its requirements of funds to carry on its business
operations. The proceeds of the issue of Debentures
would be utilized for general corporate purposes and
onward lending.

Contribution being made by the promoters or directors
either as part of the offer or separately in furtherance
of such objects;

No contribution is being made by the directors or
promoters of the Issuer

Principle terms of assets charged as security, if
applicable;

Debentures shall be secured by:-
a) first pari passu mortgage and charge over the

Company’s Identified Immovable Property; and

b) first charge on present and future receivables to the
extent equal to the principal and interest amount of
the Debentures outstanding at any point of time.

2. DISCLOSURES WITH REGARD TO INTEREST OF DIRECTORS, LITIGATION ETC.

i.  Any financial or other material interest of the directors, promoters or key managerial personnel in the offer
and the effect of such interest in so far as it is different from the interests of other persons.

Directors or promoters or key managerial personnel are not interested in the Issue.

ii. Details of any litigation or legal action pending or taken by any Ministry or Department of the Government or a
statutory authority against any promoter of the offeree company during the last three years immediately preceding
the year of the circulation of the offer letter and any direction issued by such Ministry or Department or statutory
authority upon conclusion of such litigation or legal action shall be disclosed.

As on the date of this Disclosure document no such litigation or legal action is pending or taken by any Ministry
or Department of the Government or a statutory authority against the promoter of the offeree company.

iii. Remuneration of directors (during the current year and last three financial years).
No remuneration has been paid to the Directors of the Company as on March 31, 2016.

iv. Related party transactions entered during the last three financial years immediately preceding the year of
circulation of offer letter including with regard to loans made or, guarantees given or securities provided.

Please refer Annexure G for details.

v. Summary of reservations or qualifications or adverse remarks of auditors in the last five financial years
immediately preceding the year of circulation of offer letter and of their impact on the financial statements and
financial position of the company and the corrective steps taken and proposed to be taken by the company for
each of the said reservations or qualifications or adverse remark.

There are no reservations or qualifications or adverse remarks by the auditors in the last five financial years
49



Private & Confidential — For Private Circulation Only
immediately preceding the year of circulation of the disclosure document.

vi. Details of any inquiry, inspections or investigations initiated or conducted under the Companies Act or any
previous company law in the last three years immediately preceding the year of circulation of offer letter in the
case of company and all of its subsidiaries. Also if there were any prosecutions filed (whether pending or not) fines
imposed, compounding of offences in the last three years immediately preceding the year of the offer letter and if
so, section-wise details thereof for the company and all of its subsidiaries.

No inquiry, inspections or investigations were initiated or conducted under the Companies Act, 2013 or any
previous company law and no prosecutions were filed, fines were imposed or compounding of offences were
carried out in the last three years immediately preceding the year of the offer letter in the case of company or its
subsidiary.

vii. Details of acts of material frauds committed against the company in the last three years, if any, and if so, the
action taken by the company.

There are no acts of material frauds committed against the Company in the last three years.
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DECLARATION

It is hereby declared that this Disclosure Document contains disclosures in accordance with (i) Securities and
Exchange Board of India (Issue and Listing of Debt Securities) Regulations, 2008 as amended from time to time; (ii)
the Companies Act, 2013 and rules made thereunder; (iii) other regulatory requirements.

The Directors of the Issuer declare that:

(i) the Issuer has complied with the provisions of the Companies Act and the rules made thereunder;

(ii) the compliance with the Companies Act and the rules does not imply that payment of dividend or interest
or repayment of debentures, if applicable, is guaranteed by the Central Government;

(iii) ~ the monies received under the offer shall be used only for the purposes and objects indicated in the Offer
letter/disclosure document.

| am authorized by the Debenture Allotment Committee of the Board of Directors of the Company vide resolution
number 1 dated December 12, 2016 to sign this form and declare that all the requirements of the Companies Act,
2013 and the rules made thereunder in respect of the subject matter of this form and matters incidental thereto
have been complied with. Whatever is stated in this form and in the attachments thereto is true, correct and
complete and no information material to the subject matter of this form has been suppressed or concealed and is
as per the original records maintained by the promoters subscribing to the Memorandum of Association and
Articles of Association.

It is further declared and verified that all the required attachments have been completely, correctly and legibly
attached to this form.

The Company accepts no responsibility for the statement made otherwise than in the Disclosure Document or in
any other material issued by or at the instance of the Company and that anyone placing reliance on any other
source of information would be doing so at his own risk.

For IIFL Wealth Finance Limited

Authorised Signatory
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Security Name
Product Code
Issuer

Type of Instrument

Nature of

Instrument
Seniority
Principal
Protection
Underlying/
Reference Index

Participation rate

Mode of Issue
Issue Size (Rs.)
Option to Retain
Oversubscription
Eligible Investors

Minimum
Application Size
Face Value

Issue Price

Purpose and
objects of the
Issue

Details of the
Utilization of the
proceeds

Tenor In Days
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Annexure A
Term sheet

TERMS & CONDITIONS OF NCD
IIFLWF - Market Linked Debentures

IIFL Wealth Finance Limited

Principal Protected — Market Linked Redeemable Non-Convertible Debenture

Secured

Senior
Principal is protected at Maturity

Portfolio of debt securities:
Allocatio
n

Name of Security Issuer Name ISIN

PRranges from %;
Total PR of above underlying/reference index will be fixed @ 95%

Private Placement
Upto Rs. 1000 Crores
Not Applicable

Call date

The following categories of investors, when specifically approached, are eligible to apply

for this private placement of Debentures:

e Resident Individuals

e Hindu Undivided Family

e Trust

e Limited Liability Partnerships

e Partnership Firm(s)

e  Portfolio Managers registered with SEBI

e Association of Persons

e Companies and Bodies Corporate including Public Sector Undertakings.
e Commercial Banks

e  Regional Rural Banks

e  Financial Institutions

e Insurance Companies

e  Mutual Funds/ Alternative Investment Fund (AIF)

e Any other investor eligible to invest in these Debentures
25 debenture and in multiples of 1 debenture thereafter

Rs. 100,000/- Per Debenture
Rs.100,000/- Per Debenture
General corporate purposes and onward lending

The Issuer proposes to augment its resources to meet its requirements of funds to carry on
its business operations. The proceeds of the issue of Debentures would be utilized for

general corporate purposes and onward lending.
Days from the Deemed Date of Allotment
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Issue Opening
Date
Issue Closing Date

Initial Fixing Date
Redemption Date

Redemption Value
per Debenture

Premium
/Discount at Issue
Pay-in-Date
Deemed Date of
Allotment
Coupon

Step up/Step
down coupon rate
Knock-out event

Knock-out level

Bid NAV

Coupon

Day count basis
Coupon payment
frequency
Coupon payment
dates

Coupon type

Coupon-Reset
Process

(including rates,
Spread, effective
date, interest rate
cap and floor etc)
Default interest
rate

Proposed time
schedule for which
the Disclosure
Document is valid
Redemption

Premium /

Discount
Put Option

Put Option Date
Put Option Price
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If knock out event has occurred, then face value

else Face value *(1+ Coupon)
N.A.

Not Applicable.

Knock-Out Event is deemed to have occurred if on any Knock-Out Event Observation Date,
Bid NAV is lesser than or equal to the Knock-Out Level.

Knock-Out Event Observation Date is any business day from trade date till maturity date

100000/((1.08)"(Nkn/365)
Where Ngnis number of days from date of valuation to maturity.

Face value *(1+ Coupon )

Not Applicable
Coupon, if any will be paid on Redemption Date

Coupon, if any will be paid on Redemption Date

Coupon linked to Underlying / Reference Index.
Not Applicable

In case of default in payment of Coupon and/or principal redemption on the Redemption
date, additional interest @ 2% p.a. over the Coupon will be payable by the Company for the
defaulting period.

Till redemption

Not Applicable

None
Not Applicable
Not Applicable
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Put Notification
Time
Call Option

Call Option Date

Call Option Price

Call Notification
Time

Listing

Issuance mode of
Debenture
Settlement mode
of the Instrument
Provisions related
to Cross Default
Clause

Trading mode of
the Debenture

Depository
Security

Rating

Contribution by
Promoters or
Director either as
part of this offer or
separately in
furtherance of the
objects of the
Issue

Settlement

Business Day
Convention
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Not Applicable

The Issuer will have the option, to elect a Call Date and for the Debentures to be redeemed
in full, on the Business Day falling 366 days after the Trade Date.
The Issuer may, (with seven Business Days prior written notice) elect any Business Day
between 366 days after trade date and 30 days prior to the Maturity Date, to be the Call
Date
Call Option shall occur at par or at price which shall take into consideration

a) the market value of the Bond

b) Coupons received from Bond till unwind date

¢) Reinvestment income on coupons received from Bond ____till unwind date

If such price computed, solely by the issuer, is higher than par value

Seven days prior to call date

The Company proposes to list these Debentures on the BSE WDM segment. The Issuer
confirms that the Debentures would be listed within 20 days from the Deemed Date of
Allotment.

DEMAT form
RTGS

N.A.
DEMAT form only

NSDL and CDSL

Debentures shall be secured by:-

a) first pari passu mortgage and charge over the Company’s Identified Immovable Property;
and

b) first charge on present and future receivables to the extent equal to the principal and
interest amount of the Debentures outstanding at any point of time.

PP-MLD[ICRA]AA (pronounced ICRA double A) with stable outlook

Nil
BRANCH FORT BR
MANEKJI WADIA BLDG, GROUND FLOOR,NANIK
ADDRESS MOTWANI MARG,FORT, MUMBAI-400001
Bank A/C Name IIFL WEALTH FINANCE LIMITED
Bank A/C No 00600340080963
RTGS/NEFT IFSC HDFC0000060

Unless otherwise stated, Modified Following Business Day Convention
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Right to Re-
purchase
Debentures

Record Date

Interest on
Application Money

Transaction
Documents

Conditions
Precedent to
Disbursement
Conditions
Subsequent to
Disbursement
Events of Default
Roles and
Responsibilities of
Debenture Trustee
Governing Law
and Jurisdiction

Other Terms

Valuation Agency
Fees
Valuation Agency

Risk Factors
associated with
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The Company will have power, exercisable at its sole and absolute discretion from time to
time, to re-purchase a part or all of its Debentures from the secondary markets at Fair
Market Value or otherwise, at any time prior to the Redemption Date, subject to applicable
law and in accordance with the applicable guidelines/regulations

The date, as may be fixed by the Company, which will be 15 days prior to the redemption
date on which the determination of the persons entitled to receive coupon/redemption
amount in respect of the Debentures (i.e., persons whose names are registered in the
register of Debenture Holders or NSDL/CDSL record) shall be made.

This issue does not contemplate any interest on application money till allotment of
Debentures.

e Memorandum and Articles of Association of the Company.

e Date of passing of resolution in the general meeting: December 01, 2016

e Date of passing of resolution in the general meeting: December 01, 2016

e Date of passing of resolution by the Debenture Allotment Committee of the Board of
Directors: December 12, 2016

e Consent Letter from Milestone Trusteeship Services Company Private Limited for acting
as Debenture Trustee for and on behalf of the holder(s) of the Debentures.

e  Consent Letter from Link Intime India Private Limited for acting as Registrars to the Issue

e Letter from ICRA Limited conveying the credit rating for the Debentures of the Company
and the rating rationale pertaining thereto.

e Debenture Trust deed between Company and Milestone Trusteeship Services Company
Private Limited dated December 07, 2016.

Nil

Nil

As per Debenture Trust Deed
As per Debenture Trust Deed

The Debentures are governed by and will be construed in accordance with the Indian law.
The Company, the Debentures and Company’s obligations under the Debentures shall, at all
times, be subject to the directions of the RBI and the SEBI. The Debenture holders, by
purchasing the Debentures, agree that the Mumbai High Court shall have exclusive
jurisdiction with respect to matters relating to the Debentures.

Default in Payment:

In case of default in payment of Coupon and/or principal redemption on the Redemption
Date, additional interest @ 2% p.a. over the Coupon will be payable by the Company for the
defaulting period.

Delay in Listing:

In case of delay in listing of the Debentures beyond 20 days from the Deemed Date of
Allotment, the Company will pay penal interest @1 % p.a. over the Coupon from the expiry
of 30 days from the Deemed Date of Allotment till the listing of such Debentures to the
investor.

The interest rates mentioned in above are independent of each other.

Fees paid to Valuation Agent by the Issuer shall be in the range of 6 bps p.a. to 8 bps p.a. on
the face value of the outstanding Debentures.

Latest and historical valuation for such securities shall be made available on the websites of
issuer and valuer. The valuer will be a credit rating agency appointed by the Issuer.

The securities are created on the basis of complex mathematical models involving multiple
derivative exposures which may or may not be hedged and the actual behavior of the
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Market Linked
Debentures

Premature Exit

Distribution Fees
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securities selected for hedging may significantly differ from the returns predicted by the
mathematical models.
The principal amount is subject to the credit risk of the issuer whereby the investor may or
may not recover all or part of the funds in case of default by the Issuer.
At the request of an Investor, the Company shall at its discretion and without being obliged
to do so, arrange for the buyback (“Premature Exit”) of such number of Debentures as the
Investor shall request. Such Premature Exit shall occur at a price which shall take into
consideration:

a) the market value of the Bond

b) Coupons received from Bond till unwind date

c) Reinvestment income on coupons received from Bond till unwind date
A request for Premature Exit by an Investor shall not be considered if made within 12 months
from the Deemed Date of Allotment.

The Issuer will pay the distributor a distribution fee which shall not exceed 2% of the amount
collected through them.

lllustration of Cash Flows:

Company

IIFL WEALTH FINANCE LIMITED (the “Issuer”)

Tenure

Days from the Deemed Date of Allotment

Face value( per
security)

Rs. 100,000 per Debenture

Date of Allotment

Redemption

Coupon Rate

Frequency of the
interest payment
with specified dates

Coupon if any, will be paid on Redemption Date

Day count
Convention

Not Applicable

Coupon on Redemption, if

any

Coupon linked to Underlying /
Reference Index.

Days from the Deemed
Date of Allotment

56




Private & Confidential — For Private Circulation Only

Annexure B (Registrar Consent)

LINK INTIME

Tl A VR

December 07, 2016

To,

[IFL. WEAI TH FINANCE LIMITED,
6™ FLOOR. KAMALA CITY,
SENAPATI BAPAT MARG,
LOWER PAREL.

Mumbai - 400013

Dear SirMadam,

Sub.: Consent to act as Registrar to the proposed issue of Principal Protected Secured.

Redeemable, Non-Convertible Market Linked Debentures amounting to Rs. 35300 Crores for
EY. 2016-17

We refer to the subject issue and hereby accept our appointment as “Registrar™ for Electronic
Connectivity Provider fo issue of “Principal Protected Secured. Redeemable, Non-Convertible
Market Linked Debentures amounting to Rs. 2500 Crores for F.¥. 2016-17" and given our
consent to incorporate our name as “Registrar to the Issue™ in the offer documents.

Our Permanent SEBI Registration No. : INE000004058.

Thanking Y. "
RS Imlhl"
For Lmk\hg:&%mdia Pt
o 1‘::- .,-'-
Hﬁﬁm

Aoat, Viee Prasident - Nepository Operatioms

57



Private & Confidential — For Private Circulation Only

Annexure C (Debenture Trustee Consent)

MILESTONE

TRUSTEE SERVICES

Drecettibeer 5, 2016

Te,

TIFL Wenlth Finanee Limited.

HFL Centre, Kamala Mills Compound,
Senapati Bapat Marg, Lower Parel,
Mlumbai - 4004113

Tear Sir,

Suly  : Conzent for l’ﬁncipallf.l-‘mtected Listed Secored Hedeemable Non-Convertible
dehentures threugh Private Placement basis apgregating (o R, 1000 Crore

We, Milestone Trustecship Serviecs Private Limited do herchy give our consent o act as
dehentore trustes for Principally Protecied Listed Secured Redesmable Mon-Convertible
debentures throngh Private Placement basis agomesuling to Bs. (000 Croce proposed o be issoed
by the Company subject to the torms and conditions under the teansaction decuments {Dkhenture
Trust Deed] S Debenture Trustee Apreement).

Sincerchy,

For Milestooe Trusteeship Services Private Limbited

nthorized Signatory

Scanned by CamScanner

58



Private & Confidential — For Private Circulation Only

Annexure D (Rating Letter and Rating Rationale)

ICRA ICRA Limited

CCHFIDENTIAL
R=F: 11 b1 ML 261

e Beggmbear A5, 2016
IIFL Wealth Finance Lirkad

Iaatwhile Cheghis GapHel Mankett Limitar]

NIFL Friave: Gerler

karlz Clly Zerspeh 2anT g,

ot Faidd,

(O - T I T ¥ O

Dear Sir,

Rt ICRA Lredit Rating for tha Re, 1,300 erore Lang 18 Priacipal Pratectad Markel Uiked O
e p ebertiura Pragramme of 1FL Waath

Pl reran b pou iafing mgnisilion dense’ Deverber 01, 2048 soekiog iliog ‘o [ha SO0 progr At

Thes Raling Commilies of ICRA, sfler due coridkration, has sssignad he *PRMLDICRAJAA" [paircrees PR A L D 105 Dbl 41 gl
it gtabila outiak b i camianed cebd Pragramme, Irstrumanss wih [ICRAJAA sling % congiters & hava ioh dagres of safuly reiﬂi'g
fanily servicng of Trarcial abbgatons. Such iraliurents camy seny iow cradil risk, The mocklee 1~ i miws=Tples)] =fsct e coroaalie
standing witin the categary. The leters PP-WLD prefined 123 raling symbel stand for Froopal Foeslan Msrkes Linced Daeres becding
t the fa'ms of i -alsd instumant, fe 2meunt nyested, el i fhe pircizal s prolected againl esian wihile the rurns on 102 inesimen
poullc vy, being litkac ta movemaats i ane ar mare virlables such as emity Indoes, commadly prios, andioe vk meharee ks, b
rating Exavessed [CRA'S cument opinion or fe oodit sk easccisted wilh e issusr consamed. e rling coes robsetrass IM: ks sssnciged
Wit var zHkly nr.::lu"ns recsuhing o s mowemarls n e s ehlzIE! concamee. Comps:ny ligs 12 ansJs a1 has oL ssry Boulaone
Axpravas ¥ D iszuanze of ansn A bronras, ’ ’

I 2t al wio- pHicily meberdl sro-er dzzom e i s s 2=ing Ul 3300 14 x| s e SEE 5 "PP-MLD{ICHALAA [SBbIe)".
VR DI DT 2he | ELY S s rr 3 dplicats s0pr o’ Ik Ber AT se L L i T davs Sem e dalk of his etoer 25 8% ol
wour Aoplance and use of e assiged rafing. The rainaia far 3sagnng e ko vy il b 2ent o e o v FE o yaur cerHralion
i:a.ll 1" gz of our raing, as @have. Ary rmaton by v, inoct s anawe raliy; e Banka LEndlg AarnepiGe e, Suhar btk
Senaney i canstilule usa of 1498 raling by you,

IERA resarvap the gl o susipand, wipvdrew of rewdse the acowe 3 ey dne e ey busk T PR MDA O purai skilty of et oo e
. other oroumstances, nh_rh I3 setigwes, may have a7 mescl 2 IFe ra: e epnnn b yau. b rEling, i admsa g, Fovwaer, s okl gzl
e Irealed B2 3 recomimifalior to buy, sl ar ok S 5ods (D Ee 120 by a,

ol @ raqured |0 riirwith ivorm ue Bbout any detadt or delay i pavmel of ielarest or prnclpal areue af the nstrument ¢

I HEd i | alel, 2 abava
o :"mi'rg‘;ﬂ-' UEUI i ;;uu;i:ln' bormowAng. U a% sisa requiran ta keep o8 fodbeitt mifomed of any offer devdopmerts which may have 3 dragt
o impacl ar tha detd szrvoing cepabil ly of the company incliding sy proocsal far re-scheduleee o pastoorement o [h E
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Annexure E (Shareholder Resolution)

gL 11O T Ritrops

WEALTH & ASSET MANAGEMENT

CERTIFIED TRUE COPY OF SPECIAL RESOLUTION PASSED BY THE SHAREHOLDERS OF IIFL
WEALTH FINANCE LIMITED (“THE COMPANY") AT THEIR EXTRA ORDINARY GENERAL MEETING
HELD ON THURSDAY, DECEMBER 01, 2016 AT 6.00 P.M. AT 10TH FLOOR, IIFL CENTRE KAMALA
CITY, SENAPATI BAPAT MARG, LOWER PAREL, MUMBAI - 400013

PPROVAL OF BORROWING LIMITS AND CREATION OF CHARGE

RESOLVED THAT in supersession of resolution(s) passed at the previous general meeting(s) of the
Company, if any, on the matter and pursuant to the provisions of Section 180(1)(c) of the Companies
Act, 2013 ("Act”) and other applicable provisions, if any, of the Act and Companies Act, 1956 (including
any statutory modification or re-enactment thereof) and the Ariicles of Association of the Company,
consent of the shareholders of the Company be and is hereby accorded to borrow from time to time, any
sum or sums of money (including non-fund based banking facilities) as may be required for the purpose
of the business of the Company, from one or more banks, financial institutions and, or other persons,
firms, bodies corporates, whether in India or abroad, notwithstanding that the monies so borrowed
together with the monies already borrowed (apart from temporary loans obtained from the Company's
Bankers in the ordinary course of business) may at any time exceed the aggregate of the paid up Capital
of the Company and its Free Reserves (reserves not set apart for any specific purpose) provided that the
total amount that may be borrowed by the Board and cutstanding at any point of time, shall not exceed
the sum of INR 7500 Crore (Rupees Seven Thousand Five Hundred Crore only) and the Board and, or
the Finance Committee, be and is hereby authorized to decide all terms and conditions in relation to

such borrowing, at their absolute discretion and to do all such acts, deeds and things and to execute ali
such documents, instruments and writings as may be required;

RESOLVED FURTHER THAT in supersession of resolution(s) passed at the previous general meeting(s)
of the Company, if any, on the matter and pursuant to the provisions of Section 180(1)(a) of the
Companies Act, 2013 ("Act”) and other applicable provisions, if any, of the Act and Companies Act, 1956
(including any statutory medification or re-enactment thereof) consent of Shareholders of the Company
be and is hereby accorded to mortgage, hypothecate, pledge and / or charge, in addition to the mortgage,
hypothecate, pledge and / or charge already created, in such form, manner and ranking and on such
terms as the Board deems fit in the inferest of the Company, on all or any of the movable and / or
immovable properties of the Company (both present and future) and /or any other assets or properties,
either tangible or intangible, of the Company and / or the whole or part of any of the undertaking of the
Company together with or without the power to take over the management of the business or any
undertaking of the Company in case of certain events of defaults, in favour of the Lender(s), Agent(s)
and Trustee(s), for securing the borrowing availed or to be availed by the Company, by way of loans,
commercial paper, debentures (comprising fully / partly Convertible Debentures and / or Non-
Convertible Debentures or any other securities) or otherwise, in foreign currency or in Indian rupees,
from time to time, up to the limits approved or as may be approved by the shareholders under Section
180(1)(c) of the Act (including any statutory modification or re-enactment thereof) along with interest,
additional interest, accumulated interest, liquidated charges, commitment charges or costs, expenses
and, or all other monies payable by the Company, including any increase as a result of devaluation /
revaluation / fluctuation in the rate of exchange, and the Board and, or the Fmance Committee, be and

%F \f“ 4/;, 6‘\‘
IIFL WEALTH FINANCE LIMITED ol \‘{
(FORMERLY KNOWN AS CHEPHIS CAPITAL MARKETS LIMITED) ' l v:
5)
CORPORATE & REGD, OFFICE: . ‘7’/ 0”?‘/1
6™ FLOOR, |IFL CENTRE, KAMALA CITY, SENAPATI BAPAT MARG, ! *
LOWER PAREL, MUMBAI - 400 013. INDIA =

TEL: (91-22) 3958 5600 | FAX: (91-22) 4646 4706
(An TIFL Wealth & Asset Management Group Company)

www.fiflwealthfinance,com CIN: U65990MH1994PLCOBDG 46
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F)@RID | Franc:
WEALTH & ASSET MANAGEMENT

is hereby authorized to decide all terms and conditions in relation to such creation of charge, at their
absolute discretion and to do all such acts, deeds and things and to execute all such documents,
instruments and writings as may be required.”

“RESOLVED FURTHER THAT any Director of the Company Secretary, be and are hereby severally

authorised to submit the certified true copy of this resolution to any authority or person(s), as may be
required in this connection.”

Certified true copy

For IIFL Wealth Finance Limited

Company Secretary
Manoj Gujaran
Membership No.: ACS 22201

[IFL WEALTH FINANCE LIMITED
(FORMERLY KNOWN AS CHEPHIS CAPITAL MARKETS LIMITED)

CORPORATE & REGD. OFFICE:
6™ FLOOR, IIFL CENTRE, KAMALA CITY, SENAPATL BAPAT MARG,
- LOWER PAREL, MUMBALI - 400 013. INDIA

TEL: (91-22) 3958 5600 | FAX: {91-22) 4646 4706

{An 1IFL Wealth & Asset Management Group Company)
www,fiflwealthfinance.com ' CIN: U65990MH 1994PLC0O80646
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Annexure F (Shareholder Resolution)

100D | R

WEALTH & ASSET MANAGEMENT

CERTIFIED TRUE COPY OF SPECIAL RESOLUTION PASSED BY THE MEMBERS OF IIFL. WEALTH FINANCE

LIMITED (“THE COMPANY") AT THEIR EXTRA ORDINARY GENERAL MEETING HELD ON DECEMBER 01,
2016

ISSUANCE OF DEBEN’f‘URES ON PRIVATE PLACEM%NT BASIS:

"RESOLVED THAT in partial modification of the resolution passed at Extra-Ordinary General Meeting held on May
05, 2016 and September 16, 2016 and pursuant to the provisions of Section 42 and other applicable provisions, if
any, of the Companies Act, 2013 and applicable Rules made thereunder and in accordance with the enabling
provisions of the Memorandum and Articles of Association of the Company; and the Securities and Exchange
Board of India {Issue and Listing of Debt Securities) Regulations, 2008 as amended and subject to compliance with
other the applicable law, rules, directions issued by the government or any other regulatory authority, the consent
of the Members of the Company be and is hereby accorded to the Board of Directors of the Company (hereinafter
referred to as ‘the Board’ which term shall be deemed to include any Committee which the Board may have
constituted or hereinafter constitute to exercise its powers including the powers conferred by this Resolution) to
issue, offer and allot Non-Convertible Debentures/ Secured/ Unsecured/ Listed/ Unlisted/ Rated/ Unrated/
Market Linked/Subordinated Debt/Fixed Maturity Debentures of the Company for proposed issue aggregating
upto Rs, 2500 Crore (Rupees Two Thousand Five Hundred Crore only) on private placement basis in one or more

tranches during the financial year 2016-17 and on such terms and conditions as may be determined by the Board
and, or the Debenture Allotment Committee, from time to time;

FURTHER RESOLVED THAT for the purpose of creating, offering, issuing and allotting the Debentures, the Board
and, or the Debenture Allotment Committee, be and is hereby authorized on behalf of the Company to do all such
acts, deeds, matters and things, as it may, in its absolute discretion, deem necessary or expedient in the interest of
the Company and with power on behalf of the Company to determine the terms and conditions of the issue of the
Debentures, settle all the questions, difficulties or doubts that may arise in this regard without requiring the Board
to secure any further consent or approval of the Members of the Company.”

Certified true copy

For IIFL Wealth Finance Limited

Mafm

Company Secretary S
Membership No: ACS-22201

IFE WEALTH FINANCE LIMITED
(FORMERLY KNOWN AS CHEPHIS CAPITAL MARKETS LIMITED)

CORPORATE & REGD. OFFICE:
6™ FLOOR, IIFL CENTRE, KAMALA CITY, SENAPATI BAPAT MARG,
LOWER PAREL, MUMBAL - 400 013. INDIA

TEL: (91-22) 3958 5600 | FAX: (91-22) 4646 4706
(An HIFL Wealth & Asset Management Group Company}

www.iiflwealthfinance.com CIN: U65990MH1994PLCOB0646
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WEALTH & ASSET MANAGEMENT

CERTIFIED TRUE COPY OF RESOLUTION PASSED BY THE DEBENTURE ALLOTMENT COMMITTEE (“THE
COMMITTEE”) OF THE COMPANY AT THEIR MEETING HELD ON DECEMBER 12, 2016 AT 10.00 AM AT
10TH FLOOR, IIFL CENTRE, KAMALA CITY, SENAPATI BAPAT MARG, LOWER PAREL, MUMBAI- 400013

Approve the offer and issue of Principal Protected Secured Redeemable Market Linked Non-
Convertible Debentures of upto Rs. 1000 Crore through private placement:

“RESOLVED THAT pursuant to the provisions of Section 42 and other applicable provisions, if any, of the
Companies Act, 2013 and applicable Rules made thereunder and in accordance with the enabling board
and shareholders resolution(s) and provisions of the Memorandum and Articles of Assodiation of the
Company and the Securities and Exchange Board of India (Issue and Listing of Debt Securities)
Regulations, 2008 and the Guidelines for issue and listing of structured products/ market linked
debentures vide the circular of the Securities and Exchange Board of India dated September 28, 2011,
as amended from time to time, and subject to compliance with the other applicable law, rules,
directions issued by the Reserve Bank of India, the Government or any Regulator or Authority, in this
regard, the approval of the Committee be and is hereby accorded to offer and issue Principal Protected
Secured Redeemable Market Linked Non-Convertible Debentures (“PPMLDs”) aggregating to Rs. 1000
Crore (Rupees One Thousand Crore only) on private placement basis;

FURTHER RESOLVED THAT any Director, Mr. Manoj Gujaran, Company Secretary, Mr. Niraj Murarka-
President, Mr. Himanshu Jain, Chief Executive Officer, Mr. Pankaj Fitkariwala, Chief Financial Officer and
Mr. Rakesh Chandnani, VP-Operations of the Company, be and are hereby severally authorized on behalf
of the Company to enter into and execute all such agreements/ arrangements as may be required for
appointing Debenture Trustee, Legal Advisors, Depositories, Custodians, Registrar and Bankers to the
Issue, Credit Rating Agency(ies), and such other Intermediaries/ Agencies as may be involved or
concerned in such Offer/ Issue of PPMLDs and to remunerate all such Intermediaries/ Agencies,
including by the payment of commission, brokerage, fees, etc. as may deem fit;

FURTHER RESOLVED THAT any Director and/ or the Company Secretary and/ or any of the Officials of
the Company as named above be and is hereby authorized to submit a certified true copy of this
Resolution to such persons/ entities as may be deemed fit for the purpose of giving effect to this
resolution.”

For IIFL Wealth Finance Limited

Manoj Gujaran
Company Secretary
Membership No: ACS-22201

Date: December 12, 2016 \
Place: Mumbai

"
IIFL WEALTH FINANCE LIMITED
(FORMERLY KNOWN AS CHEPHIS CAPITAL MARKETS LIMITED)
CORPORATE & REGD. OFFICE:
6 FLOOR, IIFL CENTRE, KAMALA CITY, SENAPATI BAPAT MARG,
LOWER PAREL (W), MUMBAI - 400 013. INDIA
TEL: (91-22) 3958 5600 | FAX: (91-22) 4646 4706
(An IIFL Wealth & Asset Management Group Company)
www.iiflwealthfinance.com CIN: UB5990MH1994PLC080646
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Annexure H

Related Party Transactions for the Financial Year ending 2015-16.

Nature of Transaction Holding
Company/
Ultimate Holding Fellow Group
Co. Subsidiaries | Companies Total

Share Capital Issued
IIFL Wealth Management Ltd 2,513.89 - - 2,513.89
Share Premium
IIFL Wealth Management Ltd 6,486.11 - - 6,486.11
ICD Given
India Infoline Finance Limited - - 150.00 150.00
ICD Recd Back
India Infoline Finance Limited - - 150.00 150.00
Interest Income on ICD
India Infoline Finance Limited - - 0.08 0.08
Other funds paid
IIFL Wealth Management Ltd 0.02 i ) 0.02
Allocation / Reimbursement of expenses Paid
IIFL Wealth M t Ltd

ea anagemen 297 i ) 2.27

Related Party Transactions for the Financial Year ending 2014-15 — NIL

Related Party Transactions for the Financial Year ending 2013-14 — NIL
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Eiphinstone Road (West)
Mumbai - 400 013
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Tel: +91 (022) 6185 4000
Fax: +91 (022) 6185 4501/4601

INDEPENDENT AUDITOR’S REPORT
TO THE MEMBERS OF IIFL. WEALTH FINANCE
LIMITED

Report on the Financial Statements '

We have audited the accompanying financial statements of IIFL. WEALTH FINANCE LIMITED
(formerly known as Chephis Capital Markets Limited) (the “Company”), which comprise the Balance
Sheet as at 31 March, 2016, the Statement of Profit and Loss and the Cash Flow Statement for the year
then ended, and a summary of the significant accounting policies and other explanatory information.

Management’s Responsibility for the Financial Statements

The Company’s Board of Directors is responsible for the matters stated in Section 134(5) of
the Companies Act, 2013 (the “Act”) with respect to the preparation of these financial
statements that give a true and fair view of the financial position, financial performance and
cash flows of the Company in accordance with the accounting principles generally accepted in
India, including the Accounting Standards prescribed under section 133 of the Act, as
applicable. '

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 fo 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.

Auditor’s Responsibility
Our responsibility is to express an opinion on these financial statements based on our audit.

We have taken into account the provisions of the Act, the accounting and auditing standards and
matters which are required to be included in the audit report under the provisions of the Act and
the Rules made thereunder and the Order under section 143 (11) of the Act.

We conducted our audit of the financial statements in accordance with the Standards on Auditing
specified under Section 143(10) of the Act. Those Standards require that we comply with ethical
requirements and plan and perform the audit to obtain reasonable assurance about whether the

Identification No. AAB-8737) a limited fiability partnership with effect from 20th November 2013.
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including the assessment of the risks of material misstatement of the financial statements, whether due
to fraud or error. In making those risk assessments, the auditor considers internal financial control
relevant to the Company’s preparation of the financial statements that give a true and fair view in order
to design audit procedures that are appropriate in the circumstances. An audit also includes
evaluating the appropriateness of the accounting policies used and the reasonableness of the
accounting estimates made by the Company’s Directors, as well as evaluating the overall presentation of
the financial staternents.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our audit opinion on the financial statements.

Opinion

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 Act in the manner so required and
give a true and fair view in conformity with the accounting principles generally accepted in India, of the
state of affairs of the Company as at 31% March, 2016, and its profit and its cash flows for the year ended
on that date.

Other Matter

The audit of financial statements of the Company for the year ended 31 March, 2015 was carried out by
the previous auditors of the Company.

Report on Other Legal and Regulatory Requirements

1. Asrequired 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
farasit appears from our examination of those books : :

g) -The ’Bal'ance‘Sheet,‘ :the-Stateme‘nt-of 'Proﬁt and Loss; =and'the Cash Flow Statem.e.r.lf.d.ea.l.t w1th .

by this Report are in agreement with the books of account.

d) In our opinion, the aforesaid financial statements comply with the Accounting Standards
prescribed under section 133 of the Act, as applicable.

4 ¢) Onthe basis of the written representations received from the directors as on 31% March, 2016
' taken on record by the Board of Directors, none of the directors is disqualified as
on 31% March, 2016 from being appointed as a director in terms of Section 164 (2) of the Act.

f) With respect to the adequacy of the internal financial controls over financial reporting of the
Company and the operating effectiveness of such controls, refer to our separate Report in

“Annexure A”. Our report expresses an ummodified opinion on the adequacy and operating

effectiveness of the Company’s internal financial controls over financial reporting.

:
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g) 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, in our opinion and to the
best of our information and according to the explanations given to us:

L The Company does not have any pending litigations which would impact its financial

position .

i. 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.

2. As required by the Companies (Auditor’s Report) Order, 2016 (the “Order / CARO 2016”)
issued by the Central Government 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 LLP
_ -Chartered Accountants
(ICAI Registration No. 117366W/W-100018)

(b
Pallavi A. Gorakshakar

_ Partner
(Membership no: 105035)

MUMBAL 5 May 2016
PG/SB-2016
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ANNEXURE “A” TO THE INDEPENDENT AUDITOR’S REPORT
(Referred to in paragraph 1 (f) under ‘Report on Other Legal and Regulatory Requirements’ of
our report of even date)

Report on the Internal Financial Controls Over Financial Reporting under Clause (i) of
Sub-section 3 of Section 143 of the Companies Act, 2013 (the “Act”)

E We have audited the internal financial controls over financial reporting of IIFL. Wealth Finance Limited
(formerly Chephis Capital Markets Limited) (“the Company™) as of March 31, 2016 in conjunction
with our audit of the 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
based on the internal control over financial reporting 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 (the “Guidance Note) issued by the Institute of Chartered
Accountants of India. These responsibilities include the design, implementation and maintenance of
adequate internal financial controls that were operating effectively for ensuring the orderly and efficient
conduct of its business, including adherence to 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 over financial
reporting based on our audit. We conducted our audit in accordance with the Guidance Note 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. 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 -over  financial- reportlng was estabhshed and
. maintained and if such controls operated: effectwely in all material respects e :

Our audit involves performing procedures to obtam audit ewdence about the adequacy of the internal
financial controls system over financial reporting and their operating effectiveness. Our audit of internal
financial controls over financial reporting included obtaining an understanding of internal financial
controls over financial reporting, 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.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
sug audit opinion on the Company’s internal financial controls system over financial reporting.
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Meaning of Internal Financial Controls Over Financial Reporting

A company's internal financial control over financial reporting 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 over financial reporting 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 disposition of the company's assets that could have a material effect on the financial statements.

Inherent Limitations of Internal Financial Controls Over Financial Reporting

" Because of the inherent limitations of internal financial controls over financial reporting, 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 over financial reporting to future periods are subject to the risk that the internal financial control
over financial reporting 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, the
Company has, in all material respects, an adequate internal financial controls systern over financial 7
reporting and such internal financial controls over financial reporting were operating effectively as at
March 31, 2016, based on the internal control over financial reporting criteria established by the '
Company considering the essential components of internal control stated in the Guidance Note issued
by the Institute of Chartered Accountants of India.

_ For DELOITTE HASKINS & SELLS L
Chartered Accountants--:;-:-_:--_ e
(ICAI Reg15trat10n No 117366W/W—100018)" e

T

Pallavi A. Gorakshakar
T Partner
(Membership no: 105035)

MUMBALI, 5 May 2016
PG/SB-2016
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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)

@

(i)

(i)

(iv)

The Company does not have any fixed assets and hence reporting under clause (i) of the CARO
2016 is not applicable.

The Company does not have any inventory and hence reporting under clause (ii) of the CARO 2016

is not applicable.

The Company has not granted any loans, secured or unsecured, to companies, firms, Limited
Liability Partnerships or other parties covered in the register maintained under section 189 of the
Companies Act, 2013.

The Company has not granted any loans, made investments or provided guarantees and
securities to which the provisions of sections 185 and 186 of the Companies Act, 2013

- apply and hence reporting under clause (iv) of the CARO 2016 is not applicable.

7

(vi)

(vii)

According to the information and explanations given to us, the Company has not accepted any
deposit during the year and hence reporting under clause (v) of the CARO 2016 is not
applicable.

Having regard to the nature of the Company’s business / activities, reporting under clause
(vi) of the CARO 2016 is not applicable.

According to the information and explanations given to us, in respect of statutory dues:

(a) The Company has been regular in depositing undisputed statutory dues, including Income-
tax, Sales Tax, Service Tax, Value Added Tax, cess and other material statutory dues

applicable to ‘it to the appropriate._authorities. According to. the information. and .
--explanations- given-to us- there-were -no-dues- payable:in respect of - Pr0v1dent Fund BRI

- Employees” State: Insurance ‘Customs Duty and Excise Duty dunng the year.

(b) There were no undisputed amounts payable in respect of Income-tax, Sales Tax, Service
Tax, Value Added Tax, cess and other material statutory dues in arrears as at March 31,
2016 for a period of more than six months from the date they became payable.

(©) There are no dues of Income-tax, Sales Tax, Service Tax and Value Added Tax as on March
31, 2016 on account of disputes.

The Company has not taken any loans or borrowings from financial institutions, banks and
government or has not issued any debentures. Hence reporting under clause (vii1) of the
. CARO 2016 is not applicable to the Company

EIERT e sompraa
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(ix)

(x)

(xi)

(xii)

(xiii)

(xiv)

(xv)

(xvi)

The Company has not raised moneys by way of initial public offer or further public offer
(including debt instruments) or term loans and hence reportmg under clause (ix) of the
CARO 2016 is not applicable to the Company.

To the best of our knowledge and according to the information and explanations given to
us, no fraud by the Company and no fraud on the Company by its officers or employees
has been noticed or reported during the year.

The Company has not paid any managerial remuneration during the year and hence
reporting under clause (xi) of CARO 2016 is not applicable.

The Company is not a Nidhi Company and hence reporting under clause (xii) of the CARO
2016 is not applicable.

In our opinion and according to the information and explanations given to us the Company
is in compliance with sections 177 and 188 of the Companies Act, 2013, 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. :

During the year the Company has not made any preferential allotment or private placement
of shares or fully or partly convertible debentures and hence reporting under clause (xiv)
of the CARO 2016 is not applicable to the Company.

In our opinion and according to the information and explanations given to us, during the
year the Company has not entered into any non-cash transactions with its directors or
directors of its holding company or persons connected with them and hence provisions of
section 192 of the Companies Act, 2013 are not applicable.

The Company is required to be registered under sectxon 45-1A of the Reserve Bank of Indla :
..____Act 1934 and it has obtamcd the rcglstratlon e e e i

For DELOITTE HASKINS & SELLSLLP
Chartered Accountants
(ICAI Registration No. 117366W/W-100018)

N i

Pallavi A. Gorakshakar
Partner
(Membership no: 105035)

MUMBALI, 5 May 2016
PG/SB-2016




FINANCIALS OF LIFL WEALTH FINANCE LIMITED
[FORMERLY CHEPHIS CAPITAL MARKETS LIMITED}
BALANCE SHEET AS AT MARCH 31, 2016

(Amountin T}
Particulars Note No. As at Mar 31,2016 As at Mar 31,2015
EQUITY AND LIABILITIES
{1) Shareholder's funds
(a) Share Capital 3 2,521,164,000 7,275,110
(b} Reserves and Surplus 4 6,497,589,211 3,069,244
{c) Money received against share warrants
Sub total 9,018,753,211 10,344,354
(2} Share application money pending allotment - -
(3) Minority Interest - -
{4) Non Current Liabilities
{a) Long-term borrowings - -
(b} Deferred Tax Liabifity 5 - 62,565
{c} Other Long-term liabilities - -
{d) Long-term provisions - -
Subs total - 62,565
{5) Current liabilities
[a} Short-term borrowings - -
{b) Trade payahbles [
(A) total outstanding dues of micro enterprises and small
enterprises
(B) total outstanding dues of creditors other than micro enterprises
and small enterprizes 715,000 677,809
[c} Other current liabilities 7 53,528 -
{d] Short-term provisions 8 4,119,713 35,700
Sub totaf 4,888,241 713,509
TOTAL 9,023,641,452 11,120,428
ASSETS
{1) Non-current assets
(a) Fixed assets
(i) Tangible assets G - 320,763
[ii]) Intangible assets - -
{iii) Capitalwork-in-progress - -
{iv) Intangible assets under development - -
Sub total - 320,763
(b} Non-current investments 10 280,000,000 2,753,982
{c] Deferred Tax Assets 11 999,557 -
{d) Long-term loans & advances - -
(e} Other non-current assets - -
Sub total 280,999,557 2,753,982
{2} Current assets
(a) Current investments 12 7,192,102,352 1,861,815
{b) Inventories ’ ) 13. . 3,669,185
{c) Trade receivables ... .. ... VO - SO e ..1,931,984 e
(d) Cash and Bank balances A5 . ....541,023,984 580,699 ..
{e) Short-térm loans & advances 16 1,007,898,903 | 2,000
{f) Other current assets 17 1,616,656 -
Sub total 8,742,641,895 8,045,683
TOTAL 9,023,641,452 11,120,428
See accompanying notes forming part of the financial statements 1-34

In terms of our repart attached

For Deloitte Haskins & Sells LLP
Chartered Accountants

gkt

Pallavi A, Gorakshakar
Partner

For and on behalf of Board of Directors

¥ oot laarsete

Karangthagat

Director

[DIN: 03247753}

o
Manoj Gdjaran
Company Secretary

Pankaj Fitkariwala
Director
{DIN: 07356813) Z,

Wt

Umang Papneja
Director
{DIN: 07357053)
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FINANCIALS OF IIFL WEALTH FINANCE LIMITED
{FORMERLY CHEPHIS CAPITAL MARKETS LIMITED)
STATEMENT OF PROFIT & LOSS ACCOUNT FOR THE YEAR ENDED MARCH 31, 2016

Particulars Note No. 2015-2016 2014-2015
Income From Operations 18 73,684,487 449,428
QOther Income 19 245,646 363, 057
Total Revenue 73,930,133 812,485
Expenses :
Other Expenses 20 35,844,905 220,206
Finance Charges 21 - 250
Depreciation and Amortisation 9 - 60, €01
Total expenses 35,844,905 281,057
Profit befora tax 38,085,228 531,428
Tax expenses/(benefits) :
Current tax 21,850,312 36,Q00
Deferred tax expenses (1,062,122) {11,945)
Short / (excess) provision for income tax {111,804} 1,380
| Net Tax Expenses/ {benefits} 20,676,386 25,435
Profit for the year 17,408,842 505,993
Earnings Per Share - Basic (Rs.) 22 0.98 0.70
Earnings Per Share - Diluted (Rs.) 22 0.98 0.70
Face Value Per Share (Rs.) 10.00 10.00
See accompanying notes forming part of the financial statements 1-34

In terms of our report attached

For Deloitte Haskins & Sells LLP
Chartered Accountants

foguulnid™

Pallavi A. Gorakshakar
Partner

Place : Mumbai
Date: May 05, 2016

For and on behalf of Board of Directors

Karan Bhagat

Director
(DIN: 03247753}

Manaoj Q4jaran
Company Secretary

Pankaj Fitkariwala
Director
{DIN: 07356813}

At

Umang Papneja
Director
{DIN: 073570!'_:3)
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FINANCIALS OF IFL WEALTH FINANCE LIMITED
{FORMERLY CHEPHIS CAPITAL MARKETS LIMITED}
CASH FLOW STATEMENT FOR THE YEAR ENDED MARCH 31, 2016

{Amount in ﬂ'
Particulars 2015-2016 2014-2015
A. Cash flows from operating activities
Net profit before taxation and extracrdinary item 38,085,228 531,428
Adjustments for:
Depreciation - 60,601
Profit on sale of investments (7,989,321} {194,145)
Dividend income {1.20,149) {362,964)
Provision for Doubtful Debts and Standard Assets 4,955,174 -
Operating profit before working capital changes 34,930,932 34,920
Changes in working Capital :
{Increase)/ Decrease in Current/Non Current Assets (1,018,867,564} (1,302,689)
{Increase)f Decrease in Current/Non Current Liabilities 3,113,909 684,809
Cash generated from/{used in} operations (980,822,723) (582,970}
Cash flow before extraordinary item {980,822,723) {582,970)
Net income tax{paid) / refunds {20,677,685) (37,380}
Net cash generated from/{used in} operating activities {A) {1,001,500,408} {620,350)
LB. Cash flows from investing activities
Sale / (Purchase) of fixed assets {includes intangible assets) 320,763 -
Sale / (Purchases) of current investment (7,190,240,537) 605,855
Sale / {Purchases) of Non current investment {277,246,018) {158,866)
Proceeds from Sale of lnvetsments 7,989,321 184,145
Net cash generated from/f{used in) investing activities (B) (7,459,176,471)} 641,134
C. Cash fiows from financing activities
Proceeds from issuance of share capital 2,513,888,890 -
Dividend Income . 120,149 362,964
Proceeds from issuance of Securities Premium 6,477,111,125 -
Net cash generated from financing activities (C) 8,991,120,164 362,964
Net increase in Cash and Cash equivalents (A+B+C) 530,443,285 383,748
Opening Cash and Cash Equivalents 580,699 196,951
Closing Cash and Cash Equivalents 531,023,984 580,699
Reconciliation of Cash and cash equivalents with the Balance Sheet:
Cash and cash equivalents as per AS 3 Cash Flow Statements 531,023,984 580,699
Add: Earmarked Fixed Deposits 10,000,000 -
{Cash and Cash Equivalents {(Refer Note 15} : 541,023,984 580,699
See accompanying notes forming part of the standalone financial statements Note No, 1-34 o

In'térms of our réport attached

For Deloitte Haskins & Selis LLP
Chartered Accountants

Vsl

Place : Mumbai
Date: MayO05, 2016

For and on behalf of Board of Directors

w@W

Karan Bhagat
Director
{DIN: 03247753)

-

Mandj Gujaran
Company Secretary

Pankaj Fitkariwala
Director
{DIN: 07356813)

Umang'Pa ;teja
Director
{DIN: 07357053)
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FINANCIALS OF UFL WEALTH FINANCE LIMITED
(Formerly Chephis Capital Markets Limited)
Notes forming part of Standalone Financial Statements for the year ended March 31, 2016

Note 1, Corporate information:

[IFL Wealth Finance Limited (formerly Chephis Capital Markets Limited) {“the Company”) is a public lim ited
company incorporated under the Companies Act, 1956 and is a systemically important non-deposit accepting
Non-Banking Financial Company (“NBFC ND-SI”) registered with the Reserve Bank of India (RBI) under section
45-1A of the Reserve Bank of India Act, 1934 having a valid certificate of registration dated March 18, 1998
bearing registration no. B-13.00361 enabling the Company to carry on business as Non-Banking Financial
Company, and primarily engaged in the financing and related activities. IIFL Wealth Management Lim ited
acquired 100% equity shares capital of the Company on February 13, 2016. The Company offers broad suite of
financial products such as loan against securities, loan against property/ mortgage loans, etc. to Corporate and
High Net worth clients.

Note 2. Significant accounting policies:

2.1 Basis of preparation of financial statements:
The financial statements have been prepared in accordance with the Generally Accepted Accounting
Principles in India {indian GAAP) to comply with all material aspects of the applicable Accounting
Standards notified under section 133 of the Companies Act 2013, read together with Rule 7 of the
Companies (Accounts) Rules, 2014(as amended} and the relevant provisions of the Companies Act 2013
alongwith the guidelines issued by Reserve bank of India (RBI} as applicable to NBFC's. The financial
statements have been prepared on accrual basis under the historical cost convention.

2.2 Prudential norms:

The Company follows the Reserve Bank of India (“RBI”) directions in respect of systemically important non-
banking financial (Non-Deposit Accepting or Holding) companies prudential norms (Reserve Ba nk)
directions, 2015 (“RBI Directions, 2015) dated March 27, 2015, as amended from time to time in respect of
income recognition, income from investments, accounting of investments, asset classification, provisioning
and disclosures in the Balance Sheet. Accounting Standards (AS) under section 133 of the Companies Act
2013, read together with Rule 7 of the Companies (Accounts) Rules 2014 issued by the Ministry of
Corporate Affairs and Guidance Note issued by The Institute of Chartered Accountants of india (“ICAI”) are
followed in so far as they are not inconsistent with the RBI directions.

2.3 Use of estimates:
The preparation of financial statements in conformity with the generally accepted accounting principles
requires the management to make estimates and assumptions that affect the reported amount of assets
and liabilities on the date of the financial statements and the reported amount of revenues and expenses
during the. reporting period. The management believes that the estimates used in the preparat:on of

. financial.statements are.prudent. and reasonable. Drf‘ference between the actual resuIt and estlmates are- - - |

recognized in'the period in-which the results are known /materialised.

2.4 Fixed assets:
Fixed assets are stated at cost of acquisition iess accumulated depreciation and impairment loss, if any
thereon. Depreciation is charged using the straight line method based on the useful life of fixed assets as
estimated by the management as specified below. Depreciation is charged from the month in which new
assets are put to use. No depreciation is charged from the month in which assets are sold. In case of
transfer of used fixed assets from group companies, depreciation is charged over the remaining useful life
of the asset.

s




FINANCIALS OF IIFL WEALTH FINANCE LIMITED

(Formerly Chephis Capital Markets Limited)
Notes forming part of Standalone Financial Statements for the year ended March 31, 2016

2.5

2.6

2.7

2.8

Estimated useful life of the assets are as under:

Ciass of assets Useful life
Buildings* 20 years
Computers* 3 years
Office equipment 5 years
Electrical* 5 years
Furniture and fixiures* 5vyears
Vehicles* 5years
Software Iyears

*For these class of assets, based on internal assessment and independent technical evaluation carried out
by externat valuers the management believes that the useful lives as given above best represent the
period over which management expects to use these assets. Hence the useful lives for this assets fs
different from the useful lives as prescribed under Part C of Schedule Il of the Companies Act 2013.

Assignment of loan portiolio:

De-recognition of loans assigned, in the books of the Company, is based on the concept of surrende r of
control over the loans resulting in a “true sale” of loans. Future interest spread receivables in case of a par
structure deals are recognised over the tenure of agreements as per guidelines issued by the RBI.
Expenditure in respect of direct assignment is recognised upfront. Credit enhancement in the form of cash
collateral provided by the Company is included under cash and bank balance / loans and advances, as

applicable.

Revenue recognition:
The Company complies, in all material respects, with the Accounting Standard -9 issued by the Institute of

Chartered Accountants of India, prudential norms relating to income recognition, asset classification and

the minimum provisioning for bad and doubtfu! debts and standard assets, specified in the directions

issued by the RBI, as applicable to it, and '

* Interest income is recognised on the time proportionate basis as per agreed terms.

¢ Interest income recognised and remaining due for 90 days or more for all the loans, except Gold loans
for which interest is reversed after 150 days & mortgage loans for which interest is reversed after 90
days, are reversed and are accounted as income when these are actually realised.

» Dividend income is recognised when the right to receive payment is established.

* Processing fees received from customers is recognised as income on receipt basis.

* Inrespectof the otherheads of income, the Company accounts the same on accrual basis.

Preliminary expenses:
Preliminary expenses are written off in same financial year in which they are incurred.

Employee benefits:
The Company’s contribution towards Provident Fund and Family Pension Fund, which are defined

contribution, are accounted for on an accrual basis and recognised in the Statement of Profit & loss.

The Company has provided “Compensated Absences” on the basis of actuarial valuation.

Gratuity is post employment benefit and is in the nature of defined benefit plan. The liability recognized in

the Balance Sheet in respect of gratuity is the present value of defined benefit obligation at the Balance

Sheet date together with the adjustments for unrecognized actuarial gain or losses and the past service

costs. The defined benefit obligation is calcuiated at or near the Balance Sheet date by an independent

gGtuary using the projected unit credit method. '




FINANCIALS OF IIFL WEALTH FINANCE LIMHTED
(Formerly Chephis Capital Markets Limited)
Notes forming part of Standalone Financial Statements for the year ended March 31, 2016

2.9 Provisions, contingent liabilities and contingent assets:
Non-performing loans are written off / provided for, as per management estimates, subject to the
minimum provision required as per Systemically Important Non-Banking Financial (Non-Deposit Accepting
or Holding) Companies Prudential Norms {Reserve Bank) Directions, 2015 (“RBI Direction’s, 2015) dated
March 27, 2015. Provision on standard assets is also made as per the RBI Directions 2015.

Contingent provision against standard assets is made at 0.30% of the outstanding standard assets in
accordance with the RBI guidelines

The provision is recognised if, as a result of a past event, the company has a present obligation that can be
estimated reliably, and it is probable that an outflow of economic benefits will be required to settle the
obligation. A disclosure for a contingent liability is made when there is a possible obligation or a present
obligation that may, but probably will not, require an outflow of resources. When there is a possible
obligation or a present obligation in respect of which the fikelihood of outflow of resources is remote, no
provision or disclosure is made.

Provisions are reviewed at each Balance Sheet date and adjusted to reflect the current best estimate. if it |
is no longer probable that the outflow of resources would be required to setile the obligation, the
provision is reversed.

Contingent assets are neither recognized nor disclosed in the financiat statements.

2.10 Taxes on income:
Tax expense comprises of current and deferred tax and includes any adjustments related to the past
periods in current and for deferred tax adjustments that may become necessary due to certain
developments or reviews during the relevant period. Current income-tax is measured at the amount
expected to be paid to the tax authorities in accordance with the Income-tax Act, 1961.Provision for
current tax is computed based on estimated tax liability computed after adjusting for allowance,
disallowance and exemptions in accordance with the applicable tax laws.

Deferred income taxes reflect the impact of timing differences between taxable income and accounting
income originating during the current year and reversal of timing differences of earlier year. Deferred tax
is measured using the tax rate and the tax laws enacted or substantively enacted at the Balance Sheet
date. The deferred tax assets are recognised only to the extent that it has become reasonably certain or
virtually certain, as the case may be, that sufficient future taxable income will be available. '

Carrying amount of deferred tax assets are reviewed at each balance sheet date. The company writes
down the carrying amount of a deferred tax asset to the extent that it is no fonger reasonably certain that
‘sufficient future taxable incormne will be .available against which deferred tax asset can be realised. Any
such write down is reversed to the extent that it becomes reasonably certain that sufficient future taxable
income will be available,

2.11 Operating leases:
Lease rentals in respect of operating lease arrangements are charged to the Statement of Profit & Loss in

accordance with Accounting Standard 19, issued by the Institute of Chartered Accountants of India.

2.12 Investments:
Investments, which are readily realizable and intended to be held for not more than one year from the

date on which such investments are made, are classified as current investments. All other Investments are
classified as non — current investments.

Current investments are stated at lower of cost or market / fair value. Non — current investments are
- carried at cost. Provision for diminution in value of non — current investments is made, if in the opinion of
the management, such diminution is other than temporary. For investment in mutual funds, the net assets
alue (NAV) declared by the mutual funds at the Balance Sheet date is considered as the fair value.




FINANCIALS OF lIFL WEALTH FINANCE LIMITED
{Formerly Chephis Capital Markets Limited)
Notes forming part of Standalone Financial Statements for the year ended March 31, 2016

2.13 Inventories:
Closing stock is valued at cost or market value, whichever is lower. Cost is computed on FIFQ basis.

2.14 Earnings per share:
Basic earnings per share are calculated by dividing the net profit or loss for the period attributable to

equity shareholders by the weighted average number of equity shares outstanding during the period.

For the purpose of calculating diluted earnings per share, the net profit or loss for the period 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.

2.15 Borrowings:
Borrowings are bifurcated under long term and short term liabilities. Commercial papers are recognised at
face value at the time of its issue. Any difference between the proceeds and the redemption value is

recognised in profit & loss account over the period of the borrowings.

2.16 Debenture issue expenses:
Debenture issue expenses incurred on public issue of Non Convertible Debentures are amortized over

tenure of the underlying debenture.
In case of private placement of Non Convertible Debentures the same is charged to the profit and loss

account in the year in which they are incurred.

2.17 In accordance with the RBI guidelines, all loans are classified under any of four categories i.e. (i} standard
assets (ii) sub-standard assets (iii} doubtful assets and (iv) loss assets.

Note 3.Share Capital :
(i) Authorised, Issued, Subscribed and Paid-up Share Capital: ~ (Amountin?)
Particulars As at March 31, 2016 As at March 31, 2015
Authorised Share Capital: '
300,000,000 Equity Shares ({Previous Year
1,250,000) of T 10 each 3,000,000,000 125,00,000.
Total :

Issued, Subscribed and Paid-up Share Capital:
252,116,400 Equity  Shares (Previous Year | .=

Total 2,521,164,000 7,275,110

(ii} Reconciliation of the shares outstanding at the beginning and at the end of the year:
Particulars As at March 31, 2016 As at March 31, 2015
No. of Shares | Amountin¥ [No. of Shares| Amountin<

Equity Shares:
At the beginning of the year 727,511 7,275,110 727,511 7,275,110
~Add: Issued during the year 251,388,889 | 2,513,888,890 - ' -
252,116,400 | 2,521,164,000 727,511 7,275,110

727,511) of T10each with voting rights -~~~ | - 2521164000 7275110




FINANCIALS OF IIFL WEALTH FINANCE LIMITED
{Formerly Chephis Capital Markets Limited)

Notes forming part of Standalone Financial Statements for the year ended March 31, 2016

(iii) Terms / Rights attached to equity shares:

The company has only one class of shares referred to as equity shares having a par value of T10/- each. Each
holder of equity shares is entitled to one vote per share. The dividend proposed by the Board of Directows is
subject to approval of the shareholders in the ensuing Annual General Meeting, except in case of Intearim
dividend. In the event of liquidation, the equity shareholders are eligible to receive the remaining assets of the
company after distribution of the preferential amounts in proportion to their shareholdings.

(iv} Details of shares held by holding company:
As at March 31, 2016 As at March 31, 2015
Particulars No. of Shares | % Holdings | No. of Shares | % Holdings
IIFL Wealth Management Limited and its :
nominees * 252,116,400 100% - -

*Holding was NiL in the previous period as the company was acquired during the current year

(v}  Details of shareholders Holdings more than 5% shares in the company:

Name of the shareholder As at March 31, 2016 As at March 31, 2015
No. of Shares | % Holdings | No. of Shares | - % Holdings

Equity shares of ¥ 10 each fully paid up
IFL Wealth Management Limited and its
nontinees 252,116,400 100% - -
Mr Dipak G Mehta - - 264,068 36.30%
Mrs Kunal D Mehta - - 175,000 24.05%
Mrs Bhanu D Mehta - - 150,000 20.62%
Mr Dipak Gamanlal {HUF) - - 52,910 7.27%
Mrs Bhairavi D Mehta . - 40,233 5.53%

{vi)

During the period of 5 years immediately preceding the Balance Sheet date, the Company has not

- issued any equity shares without payment being received in cash bonus shares and has not bought

back any equity shares.

Note 4. Reserves and Surplus:

{Amount in )

Particulars As at March 31, 2016 As at March 31, 2015
Securities Premium Reserve N : 3 ' a
Opening bafance . T -
Premium on shares issued during the year 6,486,111,125 -
Utilization - Share issue expenses * 9,000,000 -
Closing balance 6,477,111,125 -
Capital Redemption Reserve
Opening batance 2,300,000 2,300,000
Addition during the year - -
Closing balance 2,300,000 2,300,000
General Reserve
Opening balance 1,430,000 1,430,000
Addition due to transfer during the year from surplus in - -
. [ the statement of profit and loss
Nelosing balance 1,430,000 1,430,000
F




FINANCIALS OF HFL WEALTH FINANCE LIMITED
(Formerly Chephis Capital Markets Limited)

Notes forming part of Standafone Financial Statements for the year ended March 31, 2016

Particulars

As at March 31, 2016

As at March 31, 201 5

.Special Reserve (Pursuant to Section 45-IC of Reserve
Bank of India Act, 1934)

Opening balance

Addition due to transfer during the year from surplus in
the statement of profit and loss

3,481,768

Closing balance

3,481,768

Surplus / {Deficit) in Statement of Profit and Loss

Opening balance

(660,756)

(1,166,749)

Addition: Profit / (Loss) for the year

17,408,842

505,993

Less: Appropriations

Interim dividend

Dividend distribution tax on interim dividend

Preference dividend

Dividend distribution tax on preference shares

Transfer to special reserve as per section 45-IC of the
RBI Act, 1934

3,481,768

Transfer to general reserve

Transfer to debenture redemption reserve

Closing balance

13,266,318

(660,756)

Total

6,497,589,211

3,069,244

* Share issue expenses have been adjusted against the securities premium account as per Section 52 of the
Companies Act, 2013, to the extent balance is available for utilisation in the securities premium account.

Note 5. Deferred tax Liabilities : {Amount in <)
Particulars As at March 31, 2016 As at Miarch 31, 2015
On Depreciation - 62,565
Total - 62,565

Note 6. Trade Payables:

{Amount in %)

Particulars

As at March 31, 2015

Total outstanding dues of micro enterprises and small
enterprises - : R

As at March 31, 2016

| Total outstanding dues of creditors other than micro - -
enterprises and small enterprises

677,809

Provision for expenses

715,600

Total

715,000

677,809

Trade payable includes ¥ Nil (previous year - T Nil) payable to “suppliers” referred under the Micro, Smalf and
Medium Enterprises Development Act, 2006. No Interest has been paid/is payabie by company during the year
to “Suppliers” referred under the act. The aforementioned is based on the response received by the Company
to its inquiries with suppliers with regards to applicability under the said act.

Note 7, Other current liabilities: {Amountin<)
Particulars As at March 31, 2016 As at March 31, 2015
Statutory Liabilities Payable 53,528 -
Total 53,528 -

_‘: ACCOUNTANTS —].
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FINANCIALS OF IIFL WEALTH FINANCE LIMITED
{Formerly Chephis Capital Markets Limited)
Notes forming part of Standalone Financial Statements for the year ended March 31, 2016

Note 8. Short term provisions:

{Amount in I}

Particulars As at March 31, 2016 As at March 31, 2015
Provision for tax (Net of advance tax & tax deducted
at source-320,753,789, P.Y. NIL) 1,096,523 35,700
Provision for Standard Assets 3,023,190 -
Total 4,119,713 35,700
Note 9. Tangible Assets: {Amount in %)
. Electrical Furniture Office
Particulars Computer Equipment | And Fixture | Equipment Total
Gross Block as on April 01,2015 491,570 59,906 342,274 238,988 1,132,738
Additions ,
Deductions / Adjustments 491,570 59,906 342,274 238,988 1,132,738
As at March 31,2016 - - - - -
Depreciation
Upto April 01,2015 479,896 53,735 78,731 199,613 811,975
Depreciation for the year
Deductions / Adjustments 479,896 53,735 78,731 199,613 811,975
Upto March 31,2016 - - - - -
Net Block as at March 31,2016 - - - - -
Net Block as at March 31,2015 11,674 6,171 263,543 39,375 320,763
Tangible Assets{Previous Year): {Amount in <)
. Electrical Furniture Office
Particufars Computer Equipment | And Fixture | Equipment Total
Gross Block as on April 01,2014 491,570 59,506 342,274 238,988 1,132,738
Additions
Deductions / Adjustments
As at Marcti 31,2015 491,570 © 59,906 342,274 238,988 1,132,738
Depreciation .
Upto April 01,2014 474,069 51,045 57,897 168,363 751,374
Depreciation for the year 5,827 2,690 20,834 31,250 60,601
Deductions / Adjustments
Upto March 31,2015 - - - 479,896 | 53,735 78,731 199,613 811,975
| NetBlock asat March 31,2015 | 11674 | 6,471 263,543 39,375 | 320,763
Net Block as at March 31,2014 17,501 8,861 284,377 70,625 381,364
Note 10. Non - Current Investments (At Cost) : {Amounting)
Face Value As at March 31, 2016 As at March 31, 2015
Particulars in¥ Number Amount Number Amount
Quoted, Non Trade Investments
Mutual Funds
Birla Sun Life Short term Fund Growth - - 44,074.31 2,000,000
Reliance Equity Opportunities Fund
DDR - - 44,428.05 753,982
Sub-total (A} - 2,753,982
Unguoted, Non Trade Investments
Others (Alternate Investment Funds)
lIFL Real Estate Fund Domestic Series 3
. T Tg{.&V - 310) 10 25,000,000.00 250,000,000 -

-~ CHA RED
= | ACCOUNTANTS




FINANCIALS OF IIFL WEALTH FINANCE LIMITED
{Formerly Chephis Capital Markets Limited)
Notes forming part of Standalone Financial Statements for the year ended March 31, 2016

Face Value As at March 31, 2016 As at March 31, 2015
Particulars inT Number Amount Number Amoumt
IIFL Investment Opportunities Fund-Sp.
Series 1 {NAV -310.0718) 10 2,978,613.56 30,000,000 - -
Sub-Total {B) 280,000,000
Grand Total (A+B) 280,000,000 2,753,082
Aggregate Book Value of Quoted
Investments - 2,753,982
Aggregate Book Value of Unguoted
Investments 280,000,000 -
Aggregate Market Value of Quoted
Investments - 2,753,982

Note 11. Deferred tax assets: _
The Company recognized deferred tax assets since the management is reasonably/virtually certain of its
profitable operations in future. As per Accounting Standard 22 "Accounting for Taxes on Income’, the timing

differences mainly relates to following items and result in a net deferred tax asset:
: {Amount in )

Particulars Asg at March 31, 2016 As at March 31, 2015
On provision for standard assets 999,557 _ _ -
Total 999,557 -

Note 12. Current investments: (Valued at Cost or Market Value whichever is lower unless stated otherwise):
{Amount in T)

Face As at March 31, 2016 As at March 31, 2015
Particulars Value
inT Number Amount Number | Amount

Quoted, Non-Trade Investments
iviutual Funds:
Kotak Floater Short term fund Growth - - -| 696.15 1,861,815
HIFL Mutual Fund Liquid Fund-Direct Plan '
Growth{NAV-T 1204.8678) 1000 124,538.34 150,000,000 s -
HDFC Floating rate Income Fund Short
Term Plan{NAV- ¥ 26.1002) 10 |38,313,883.00 | 1,000,000,000 - -
Sub Total {A) 1,150,000,000 1,861,815
Unquoted, Non Trade, Investments

-| Aternate Investment Funds =~~~ |
IHFL “Cash Opportunities Fund (NAV-Z |
10.6057) 10 |569,703,305.9 | 6,042,102,352 ‘
Subtotal (B} | 6,042,102,352 i
Grand Total {A+B} 7,192,102,352 1,861,815
Aggregate Book Value of Quoted l
Investments 1,150,000,000 1,861,815
Aggregate Book Value of Unquoted
Investments 6,042,102,352 -
Aggregate Market Value of Quoted
Investments 1,150,052,231 - 1,861,815

Note:




FINANCIALS OF [IFE WEALTH FINANCE LIMITED
(Formerly Chephis Capital Markets Limited)

Notes forming part of Standalone Financial Statements for the year ended March 31, 2016

Note 13. Inventories (Valued at lower of cost or net realisable value):

{Amount in 3)

Particulars As at March 31, 2016 As at March 31, 2015
Number Amount Number Amount
Equity Shares
Adani Port & Sez Ltd - - 405 47,304
Bharat Forge - - 250 315,025
Century Textiles Ltd - - 500 313,785
tCICI Bank Ltd. - - 555 94,056
Larsen & Tourho Ltd - - 314 437,167
LKP Finance - - 14,450 794,750
Nirlon Limited - - 880 14,564
Power Grid Corp. Ltd : - - 410 43,440
Reliance Industries Ltd - - 1,125 538,020
South Biotec - - 3,000 12,150
State Bank of India - - 590 146,580
Sun Pharmaceuticals Industries - - 200 60,935
Suzlon Energy Limited - - 20,000 336,500
Tata Consultancy Services - - 59 71,721
Tata Motors DVR ‘A ORD - - 1,000 327,080
Union Bank Of India - - 180 24,696
United Phosphorus Ltd - - 360 41,040
Zee Entertainment - - 340 46,373
Sub-total 3,669,185
Total 3,669,185
Aggregate market value 5,884,830
Note 14. Trade Receivable: : {Amount in )
Particulars As at March 31, 2016 | As at March 31, 2015

Trade Receivables outstanding for a period exceeding six
months from the date they were due for payment

- Considered good

- Considered doubtful

months from the date they-were due for-payment

‘Trade Receivables outstanding for a period less than six |

- Considered good

1,931,984

- Considered doubtful

Total

1,931,984

Note 15. Cash and Cash equivalents:

{Amount in )

VEAS per AS 3 Cash Flow Statements)
F

Current
Particulars As at March 31, 2016 | As at March 31, 2015
Cash and Cash Equivalents (As per AS 3 Cash Flow
Statements)
Cash on hand 2,813 10,518
Balance with Banks:
- In Current accounts 331,021,171 570,181
- In Fixed Deposits {Maturity less than 3 months) 200,000,000 -
Total Cash & Cash Equivalents (a) 531,023,984

4y
gp |0

~{ CHAR —
EZ VACCOUNTANTS 0~ 1

o
N

AN




FINANCIALS OF IIFL WEALTH FINANCE LEMITED
(Formerly Chephis Capital Markets Limited}

Notes forming part of Standalone Financial Statements for the year ended March 31, 2016

Other Bank Balances:
- In earmarked accounts (Lien marked) 10,000,000 -
Total Other Bank Balances (b} 10,000,000 -
Total {a+ b) 541,023,984 580,699
Note 16. Short Term Loans & advances (Amountin<)
Particulars Current
As at March 31, 2016 | Asat March 31, 2015
Loans & Advances
- Secured, considered good 1,007,729,227 -
- Secured, considered doubtful (Non-performing loans) - -
- Unsecured, considered good 169,676 -
Less : Provision for doubtful Loans - -
Sub-total 1,007,898,903 -
Others loans & advances
Prepaid Expenses - 2,000
Sub-total - 2,000
Total 1,007,898,903 2,000
Note 17. Other Current Assets
Particulars 2015-2016 2014-2015
Interest accrued but not due 65,656 -
Interest accrued and due 1,551,000
Total 1,616,656 -
Note 18. Revenue from Operations: (Amountin3)
Particulars N 2015-2016 2014-2015
fncome from financing activities 3,043,637 -
Distribution income from AIF 62,651,529 -
Profit from sale of investments {(Net} 7,980,321 449,428
Total 73,684,487 449,428
Note 19. Other Income: (Amount in T)
Particulars 2015-2016 2014-2015
-1 Dividend Income ~ ~ 120,149 . 362,964 | ..
interestincome 125,497 gl
Total 245,646 363,057
Note 20. Other expenses: {Amount in )
Particulars . 2015-2016 2014-2015
Brokerage Related Expenses 5,000 -
Bank charges 2,977 -
Communication 22,029 -
Electricity charges 64,009 -
Direct Operating Expenses 1,174,952 -
Exchange & statutory charges 27,404,290 1,297
Legal & professional fees 60,500 3,000
Membership & subscription charges 126,427 73,002
Miscellaneous expenses 17,504 4,807
562 -

NGifice expenses
3
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FINANCIALS OF lIFL WEALTH FINANCE LIMITED
(Formerly Chephis Capital Markets Limited)

Notes forming part of Standalone Financial Statements for the year ended March 31, 2016

Particulars 2015-2016 2014-2015
Printing & stationery 62,770 -
Rent 698,219 -
Rates and taxes 169,676
Provision for doubtful debts and bad debts 4,955,174 -
Remuneration to Auditors:

- Audit fees 700,000 29,000

- Certification expenses - -

- Out of pocket expenses - -
Software charges 168,882 -
Travelling & conveyance 211,934 109,100
Total 35,844,905 220,206

Note 21. Finance Charges: {Amount in I)

Particulars 2015-2016 2014-2015
Interest Cost - 250
Total - 250

Note 22. Basic and Diluted Earnings Per Share [“EPS”] computed in accordance with Accounting Standard (AS)
20 ‘Earnings per share” as specified u/s 133 of the Companies Act 2013.

{Amount in<)
Particulars As at March 31, 2016 | As at March 31, 2015
Basic EPS
Profit after tax as per statement of profit and loss A 17,408,842 505,993
Weighted average number of equity shares outstanding B 17,778,209 727,511
Basic EPS (Rupees) A/B 0.98 0.70
Diluted EPS
Profit after tax as per statement of profit and loss C 17,408,842 505,993
Weighted average number of equity shares outstanding D 17,778,209 727,511
Diluted EPS (Rupees) c/D 0.98 0.70
Face value per share 10 10

Note 23. The Company does not have any contingent liability not provided for, as on the balance sheetdate, -~~~

Note 24. There are no pending litigations by and on the Company as on the balance sheet date.

Note 25. Undisbursed Sanctioned Loans:

As on the balance sheet date there were undisbursed sanctioned loans of T NIL/-.

Note 26. Capital and Other Commitments:

At the batance sheet date there were outstanding commitments of capital expenditure of INIL (Previous Year ¥
NIL/-) out of the total contractual obligation entered during the year.

Note 27. The Company operates from and uses the premises, infrastructure and other facilities and services as

provided to it by its holding Company/group companies, which are termed as ‘Shared Services’. Hitherto, such
shared services consisting of administrative and other revenue expenses paid for by the Company were
identified and recovered/recoverable from them based on reasonable management estimates, which are

—canstantly refined in the light of additional knowledge gained relevant to such estimation. These expenses are

A




FINANCIALS OF IIFL WEALTH FINANCE LIMITED
(Formerly Chephis Capital Markets Limited)
Notes forming part of Standalone Financial Statements for the year ended March 31, 2016

Note 28. Segment Reporting:

In the opinion of the management, there is only one reportable business segment (Financing & Investing) as
envisaged by Accounting Standard - 17 'Segment Reporting', issued by the Institute of Chartered Accountants of
India. Accordingly, no separate disclosure for segment reporting is required to be made in the financial
statements of the Company. Secondary segment hased on geography has not been presented as the Company
operates primarily in India and the Company perceives that there is no significant difference in its risk and
returns in operating from different geographic areas within India.

Note 29. Disclosures in respect of applicability of AS — 18 Related Party Disclosures:

~ {2) Related parties where control exists:

Nature of relationship

Name of party

Ultimate Holding Company

IIFL Holdings Limited {Formerly India Infoline Limited)

Holding Company

lIFL Wealth Management Limited

Feliow Subsidiaries

lIFL investment Adviser and Trustee Services Limited (Formerly {IFL Frustee
Services Limited) :

IIFL Asset Management Limited (Formerly India Infoline Asset Management
Company Limited)

IIFL Trustee Limited (Formerly India Infoline Trustee Company Limited)

IIFL Alternate Asset Advisors Limited

India Alternative Investment Advisors Private Limited

HIFL Distribution Services Limited (Formerly IIFL Distribution Services Private
Limited)

IIFL Private Wealth Management (Dubai) Limited

HFL {Asia) Pte. Limited

lIFL Inc.

HFL Private Wealth Hong Kong Limited

IEFL Private Wealth {Mauritius) Limited

lIFL Privat: Wealth (Suisse) SA

HFL Securities Pte. Limited

lIFL Capital Pte. Limited

Group Companies

India Infoline Limited (Formerly India infoline Distribution Co. Limited)
India Infoline Commodities Limited
India Infoline Finance Limited

| India Infoline Media and Research Services Limited

India Infoline Housing Finance Limited -
India Infoline Commodities DMCC

India Infoline Insurance Brokers Limited
thdia Infoline Insurance Services Limited
[IFL Realty Limited

IFL Capital Limited

{IFL Wealth (UK} Limited

IFL Capital Inc

India Infoline Foundation

HFL Properties Private Limited (Formerly Uitra Sign & Display Private Limited)
lIEL Asset Reconstruction Limited

Key Management Personnel

Karan Bhagat
Yatin Shah

Other related Parties

)

%

=

Nirmal Jain

R. Venkataraman

Orpheus Trading Pvt. Limited
Ardent Impex Pvt, Limited

w
~I.
7]




FINANCIALS OF IIFL WEALTH FINANCE LIMITED
{Formerly Chephis Capital Markets Limited)

Notes forming part of Standalone Financial Statements for the year ended March 31, 2016

{b} Significant Transaction with Related Parties: (Amount i n<)
Nature of Transaction ‘
Holding Company/ Fellow Group
Ultimate Holding Co.| Subsidiaries| Companies Total
Share Capital Issued '
IIFL Wealth Management Ltd 2,513,888,875 - - 2,513,288,875
Share Premium
IIFL Wealth Management Ltd 6,486,111,125 - - 6,486,111,125
ICD Given
India Infoline Finance Limited - - 150,000,000 ; 150,000,000
ICD Recd Back
India Infoline Finance Limited - - 150,000,000 | 150,000,000
Interest Income on ICD
India Infoline Finance Limited - - 81,967 81,967
Other funds paid
IIFL Wealth Management Ltd 16,030 - - 16,030
Aliocation / Reimbursement of expenses
Paid
IFL Wealth Management Ltd 2,273,975 - - 2,273,975

Note 30. Disclosure as required under notification no. DNBR. 009/CGM (CDS) -2015 dated March 27, 2015

issued by Reserve Bank of India:

IIFL Wealth Management Limited acquired 100% equity share capltal of the Company on February 13, 2016,
the date from which the company became systemically important non-deposit accepting non-banking finance
company (“NBFC ND-51”) and hence the disclosures required under notification no. DNBR. 009/CGM {CDS) -
2015 dated March 27, 2015 issued by Reserve Bank of India is not appllcable for the F.Y. 2014-15. The
.comparable ﬁgures for. prewous year are. hence not. dlsclosed e

i Capital Adequacy Ratio:

{Amount in T Crores)

Particulars As at March 31, 2016
CRAR (%) 106.36 |
CRAR - Tier | Capital {%) 106.32
CRAR - Tier If Capital (%) 0.04

Amount of subordinate debt raised as Tier- Il capital

Amount raised by issue of perpetual debt Instruments.

ii. Disclosure of investments:

{(Amount in T Crores)

Sr. No. Particulars As at March 31, 2016
{1) Value of Investments
‘ (i) Gross value of Investments
{a) In India 747.21
{b) Outside India




FINANCIALS OF {IFL WEALTH FINANCE LIMITED
{Formerly Chephis Capital Markets Limited)
Notes forming part of Standalone Financial Statements for the year ended March 31, 2016

Sr. No.

Particulars

As at March 31, 2016

(i}

Provision for depreciation/diminution

(a)

In India

(b)

QOutside India

(iii}

Net value of iInvestments

{a)

In India

747.21

{b)

Outside India

(2)

Movement of provisions held towards
depreciation on investments.

(i)

Opening Balance

(it}

Add: Provision made during the year

(iii)

Less: Write -off / write-back of excess
provisions during the year

(iv)

Closing balance

iii. The Company has not securitised any of its exposures during the year.

iv. The Company does not have any exposure to Derivatives including Forward Rates Agreements,
Interest Rate Swaps, any Exchange Traded Derivatives.

v. Asset Liability management maturity pattern:

(Amount in T Crores)

Overl | Over2 Over 3 Over6 | Overl | Over3
Upto months Over
Particulars 30/31 month | months & upto months | year & | year & 5 Total
upto2 | upto3 &upto | upto3 | uptob
days month | months 6 1 year year year years
months
Deposits - - - - - - - - -
Advances 81.08 6.00 13.69 - - - - - | 100.77
investments 719.21 - - - -| 28.00 - - | 747.21
Borrowings - - - - - - - - -
Foreign
currency assets - - - - - - - - -
| Foreign .
1 currency
liabilities - - - - . _ . . _

Note: The above figures are on the basis of assumptions made by the Management.

vi. The Company does not have any Exposure to Real Estate Sector

vil. Exposure to Capital Market:

{Amount in ¥ Crores)

Sr. no.

Particulars

March 31, 2016

Direct investment in equity shares, convertibles bonds,
(i) | convertible debentures and unit of equity-oriented mutual funds
the corpus of which is not exclusively invested in corporate debt; -

Advances against shares/bonds/debentures or other securities or
on clean basis to individuals for investments in shares { including

IPOs/ ESOPs), convertible bonds, convertible debentures, and unit
of equity-oriented mutual funds;

Advances for any other purpose where shares or convertible
bonds or convertibles debentures or units of equity-criented

160.77




! FINANCIALS OF FL WEALTH FINANCE LIMITED

" (Formerly Chephis Capital Markets Limited)

Notes forming part of Standalone Financiai Statements for the year ended March 31, 2016

Sr.no. Particulars March 31, 2016

mutual funds are taken as primary security;

Advances for any other purposes to the extent secured by the

collateral security of shares or convertible bonds or convertible

; (iv) debentures or unit or equity-oriented mutual funds i.e. where the
primary security other than shares/ convertibie bonds /

convertible debentures / units of equity-oriented mutual funds

does not fully cover the advances;

) Secured and unsecured advances to stockbrokers and guarantees
issued on behalf of stockbroker and market makers; -

Loan sanctioned to corporates against the security of

shares/bonds/debentures or other securities or on clean basis for

meeting promoter's contribution to the equity of new companies

in anticipation of raising resources;

(vii) | Bridge loans to companies against expected equity flows/issues; -

(viii) All exposures to Venture Capital Funds ( both registered and

unregistered)
Total Exposure to Capital Market 100.77

- (vi)

viii. Details of penalties imposed by RBI or other regulators:
a. No penalty has been imposed during the year.
b. No adverse comments have been received in writing from Reserve Bank of India or any other

regulator on regulatory compliances.

ix. Details of Credit Ratings:

A) Ratings assigned by Credit Rating Agencies: (Amount in T Crores)
. Rating Agency Product Amount Rating Assigned

: ICRA - | Commercial Paper Programme 1200.00 “[ICRAJALY"

E ICRA Non Convertible Debenture 300.00 “[ICRAJAA”

X. No Directors Remuneration was paid during the current year.

xi. Details of Provistions and Contingencies: (Amount in T Crores)
Particulars 2015-2016
Provision for depreciation on Investment -
ProvisiontowardsNPA " . E ' DT
: Other Provision and Contingencies: h ' ] o
Bad debts written off/(back) 0.19

Provision for contingencies -
Provision for standard assets 7 ' 0.30
Total 0.49
Provision made towards Income Tax 2.07

Xii. Details of concentration of deposits, advances, exposures & NPA:

a) Concentration of Advances: (Amount in ¥ Crores)
Particulars 2015-2016
Total advances to twenty largest borrowers 100.77

c?;t?rcentage of advances to twenty largest borrowers {o total advances 100%




FINANCIALS OF HFL WEALTH FINANCE LIMITED
(Formerly Chephis Capital Markets Limited)
Notes forming part of Standalone Financia! Statements for the year ended March 31, 2016

b) Concentration of Exposures: (Amount in ¥ Crores
Particulars 2015-2016
Total exposure to twenty fargest borrowers / customers 100.77
Percentage of exposure to twenty largest borrowers / customers to total
exposure 100%

c) Concentration of NPAs:

The Company does not have any NPAs,

d) Details of Sector wise NPA:

The Company does not have any NPAs.

xili. Movement of NPAs:

The Company does not have any NPAs

xiv. Disclosure of Complaints;

2015-16

Sr. No. | Particulars
i Number of complaints pending at the beginning of year
ii Number of complaints received during the year
i Number of complaints redressed during the year
iv Number of complaints pending at the end of the year

xv. The Company does not have any Overseas Assets

xvi. The Company has not sponsored any Off-Balance Sheet SPVs

xvii. The Company during the financial year has not exceeded single borrower limit (SGL} / group borrower
limit (GBL} while performing its lending operations. :

Note 31. Disclosure of restructured accounts:
The Company does not have any Restructured Accounts

Note 32. Asset classification: (Amount in ¥ Crores)

Particulars Outstanding Balance Provision
Standard Assets 100.77 0.30
(-) (=)
Sub-Standard Assets : : —— -
(-} ()
Doubtful Assets . .
(-} (-)
Loss Assets - -
{-) {-)
Total 100.77 0.30
(-) )
Note:

a. In terms of RBI circular a general provision of ¥ 0.30 crores (Previous Year ¥ NIL crores) has been made at
0.30 % of the standard assets under the head ‘Provision on Standard Loans’ in Note 8.
P Figures in bracket represent previous year's figure.




FINANCIALS OF {IFL WEALTH FINANCE LIMITED
(Formerly Chephis Capital Markets Limited)

Notes forming part of Standalone Financial Statements for the year ended March 31, 2016

Note 33. Particulars as per RBI Directions (as required in terms of paragraph 13 of Systemically Important
Non-Banking Financial (Non-Deposit Accepting or Holdings) Companies Prudential Norms {Reserve Bank)

Directions 2015):

1. Loans and advances availed by the NBFCs inclusive of interest accrued there on but not paid:

(Amount in ¥ Cro res)

Particulars

Amount
overdue

Amount
outstanding

Liabilities Side:

(a)Debentures:

Secured

Unsecured (Other than falling within the meaning of public deposits)
{b}Deferred credits '

(c)Term loans

{d)Inter—corporate loans and borrowings

(e)Commercial Paper

{(f)Other Loans{Overdraft)

2. Break —up of Loans and Advances including Bifls Receivables [Other than included in (4) below]:

(Amount in T Crores)

Particulars

Amount Outstanding

Assets Side:

(a) Secured

100.77

(b} Unsecured

3. Break- up of ieased assets and stock on hire and other assets counting towards AFC activities:

(Amount in T Crores)

Particulars

Amount

{i) Lease assets including lease rentals under sundry debtors

{a) Financial fease

(b) Operating lease

(ii) Stock on hire including hire charges under sundry debtors
{a} Assets on hire :

(b) Repossessed-Assets

(iii) Other Loans counting towards AFC activities

(a) Loans where assets have been repossessed

{b} Loans other than {a) above

4. Brgak—up of Investments:

{Amount in T Crores)

Particulars

Amount

Current Investments :

1 Quoted :

(i) Shares:

~ {a) Equity

{b) Preference

(ii) Debentures and Bonds

(iii} Units of mutual funds

r§) Government Securities

“vfﬁ,?\thers {Certificate of Deposits)




FINANCIALS OF 1IFL WEALTH FINANCE LIMITED
(Formerly Chephis Capital Markets Limited)
Notes forming part of Standalone Financial Statements for the year ended March 31, 2016
Particulars Amount
2 Unquoted:
{i} Shares:

(a) Equity

{b) Preference
(ii} Debentures and Bonds
(i) Units of mutual funds
{(iv} Government Securities
(v) Others (please specify)-Alternate Investment Funds 604 .21
Long Term Investments :
1 Quoted :
{i) Shares:

{a} Equity

(b} Preference
(ii) Debentures and Bonds
{iii} Units of mutual funds
{iv) Government Securities
{v} Others (please specify) -
2 Unguoted:
(i} Shares:

{a) Equity of subsidiary companies

(b} Preference of subsidiary companies -
(ii) Debentures and Bonds
{iii} Units of mutual funds
(iv) Government Securities
{v) Others (please specify) Equity Shares 28.00

5. Borrower Group-wise Classification of all assets financed as in {2) and (3) above:
{Amount in ¥ Crores)

Category Amount Net of Provisions
' Secured Unsecured Total

1. Related Parties _
a} Subsidiaries - -

b} Companies in the same group - 7 -
¢) Other related parties o N ' - I -
2. Other than related paities 100.77 - 100.77
Total 100.77 - 100.77

6. Investor group wise classification of all investments {Current and Long Term) in shares and securities

(Both quoted and unquoted): {Amount in ¥ Crores)
Category Market Value/ Book value
breakup or fair value | (Net of provisions)
or NAV

1 Related Parties™
a) Subsidiaries -
k) Companies in the same group -
c} Other related parties -
2 Other than related parties 747.22 747.21
Total 747.22 747.21

2 As per Accounting Standard of ICAI




FINANCIALS OF IIFL WEALTH FINANCE LEMITED

(Formerly Chephis Capital Markets Limited)
Notes forming part of Standalone Financial Statements for the year ended March 31, 2016

34. Previous year’s figure are regrouped, reclassified and rearranged wherever considered necessary to
confirm to current year’s presentation.

For and on behalf of Board of Directors

Karan Bhagat Pankaj Fitkariwala
Director Director
(DIN: 03247753) (DIN: 07356813}

[}
Manoj Gujaran Umang Papneja
Company Secretary Director

(DIN: 07357053)

Dated : May 05, 2016
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