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Finance Limited

SECTION I: GENERAL

DEFINITIONS AND ABBREVIATIONS

Unless the context otherwise indicates or requires the following terms in this Draft Prospectus have the
meaning given below:

General Terms

Term Description

(LWeQ” C&us79, LcourQ” Lcthe

Issuer”, “the Company”, | Unless the context otherwise indicates or implies, refers to Franklin Leasing and
“our  Company”  or | Finance Limited.

LLFLFL”

Conventional / General Terms

Term Description

AOA/Ar‘gcl.es/ Articles Articles of Association of our Company.

of Association

Auditors The statutory auditors of our Company being, M/s. Anil Hariram Gupta & Co.
Audit Committee The audit committee constituted by our Board of Directors on January 20, 2015.

Board / Board of | The collective body of Directors of our Company or a duly constituted committee
Directors thereof.

Unless Specified otherwise, this would imply to the provisions of the Companies
Act, 2013 (to the extent notified) and / or Provisions of the Companies Act, 1956
w.r.t. the sections which have not yet been replaced by the Companies Act, 2013
through any official notification.

Companies Act The Companies Act, 1956, as amended from time to time

The Companies Act, 2013 published on August 29, 2013 and applicable to the
extent notified by MCA till date.

Companies Act

Companies Act, 2013

Competition Act The Competition Act, 2002, as amended

Corporate and / or | The Corporate / Registered Office situated at Unit/Shop No. 205, 2nd Floor,
Registered Office Aggarwal City Mall, Road No. 44, Pitampura, Delhi - 110034

Directors The Directors of our Company, unless otherwise specified

The companies, firms, ventures, etc. promoted by our Promoters, irrespective of
whether such entities are covered under Section 370(1) (B) of the Companies Act
and as described in chapter titled “Our Group Companies” beginning on page 130
of this Draft Prospectus.

Group Companies

Key Management | The personnel listed as Key Management Personnel in the chapter titled “Our
Personnel Management” beginning on page 112 of this Draft Prospectus.

Memorandum/

Memorandum of | The Memorandum of Association of our Company, as amended

Association/MOA

Promoter Promoters of our Company being Confident Financial Advisory Pvt. Ltd. and Mr.

Pawan Dalmia

Such persons, entities and companies constituting our promoter group pursuant to
Regulation 2(1)(zb) of the SEBI ICDR Regulations as disclosed in the chapter
titled ““Our Promoters and Promoter Group” beginning on page 130 of this Draft
Prospectus.

Promoter Group
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Shareholders’/Investors’
Grievance Committee

The Shareholders’ / Investors’ Grievance committee constituted by our Board of
Directors on January 20, 2015.

Issue Related Terms and Abbreviations

Term
Allot/Allotment/Allotted
Allottee

Applicant

Application Form

Application  Supported
by Blocked Amount/
ASBA

ASBA Account

ASBA Applicant(s)

ASBA  Public Issue
Account
Banker(s) to the Issue/

Escrow Collection
Bank(s)

Basis of Allotment
Broker to the Issue

Business Day

CAN / Confirmation of
Allocation Note

Category III FPI

Controlling Branches

Demographic Details

Depositories
Depository Participant or

Description

Unless the context otherwise requires, means the allotment of Equity Shares
pursuant to the Issue to successful Applicants

A successful Applicant to whom the Equity Shares are Allotted

Any prospective investor who makes an application for Equity Shares in terms of
this Draft Prospectus

The Form in terms of which the applicant shall apply for the Equity Shares of the
Company

An application, whether physical or electronic, used by ASBA Applicants to make
an Application authorizing an SCSB to block the Application Amount in the
specified Bank Account maintained with such SCSB. ASBA is mandatory for
QIBs (except Anchor Investors) and Non-Institutional Applicants participating in
the Issue

Account maintained by an ASBA Applicant with a SCSB which will be blocked
by such SCSB to the extent of the Application Amount of the ASBA Applicant
Prospective investors in this Issue who apply through the ASBA process. Pursuant
to SEBI circular no. CIR/CFD/DIL/1/2011 dated April 29, 2011; Non- Retail
Investors i.e. QIBs and Non-Institutional Investors participating in this Issue are
required to mandatorily use the ASBA facility to submit their Applications.

An Account of the Company under Section 73 of the Act, where the funds shall be
transferred by the SCSBs from the bank accounts of the ASBA Investors

The banks which are Clearing Members and registered with SEBI as Banker to an
issue with whom the Escrow Account(s) will be opened and in this case being [®]

The basis on which the Equity Shares will be Allotted to successful Applicants
under the Issue and which is described in the chapter titled “Issue Procedure”
beginning on page 196 of this Draft Prospectus

All recognized members of the stock exchange would be eligible to act as the
Broker to the Issue

Monday to Friday (except public holidays)

The note or advice or intimation sent to each successful Applicant indicating the
Equity Shares which will be Allotted, after approval of Basis of Allotment by the
Designated Stock Exchange

Investors including endowments, charitable societies, charitable trusts,
foundations, corporate bodies, trust, individuals and family offices which are not
eligible for registration under Category I and II under the SEBI (Foreign Portfolio
Investors) Regulations

Such Branches of the SCSBs which co-ordinate Applications by the ASBA
Applicants with the Registrar to the Issue and the Stock Exchanges and a list of
which is available at www.sebi.gov.in or at such other website as may be
prescribed by SEBI from time to time.

The demographic details of the Applicants such as their Address, PAN,
Occupation and Bank Account details.

NSDL and CDSL

A Depository Participant as defined under the Depositories Act.

2
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DP

Designated Branches

Designated Date

Designated Market
Maker / Market Maker
Designated Stock
Exchange

Eligible NRIs

Eligible QFIs

Equity Shares

Escrow Account(s)

Escrow Agreement

FIls

FII Regulations

Foreign Portfolio
Investor
or FPI

Issue / Issue size

Issue Opening date
Issue Closing date

Issue Period

Issue Price

Such Branches of the SCSBs which shall collect the Application Forms used by
the Applicants applying through the ASBA process and a list of which is available
on http://www.sebi.gov.in/pmd/scsb.pdf

The date on which funds are transferred by the Escrow Collection Bank(s) from
the Escrow Account or the amounts blocked by the SCSBs are transferred from the
ASBA Accounts, as the case may be, to the Public Issue Account or the Refund
Account, as appropriate, after the Draft Prospectus is filed with the RoC, following
which the Board of Directors shall Allot Equity Shares to successful Applicants in
the Issue.

MSB E-Trade Securities Limited having its registered office at C- 619, Ground
Floor, Saraswati Vihar, Pitampura, New Delhi- 110034

SME Exchange of BSE Limited

NRIs from jurisdictions outside India where it is not unlawful to make an issue or
invitation under the Issue and in relation to whom this Draft Prospectus constitutes
an invitation to subscribe to the Equity Shares Allotted herein.

QFIs from such jurisdictions outside India where it is not unlawful to make an
offer or invitation under the Issue and in relation to whom this Draft Prospectus
constitutes an invitation to purchase the Equity Shares offered thereby and who
have opened demat accounts with SEBI registered qualified depositary
participants.

Equity shares of our Company of T10/- each

An Account opened with the Escrow Collection Bank(s) and in whose favour the
Applicants (excluding the ASBA Applicants) will issue cheques or drafts in
respect of the Application Amount when submitting an Application

The agreement to be entered into among our Company, the Registrar to the Issue,
the LM, the Escrow Collection Bank(s) and the Refund Bank for collection of the
Application Amounts and where applicable, remitting refunds of the amounts
collected to the Applicants (excluding the ASBA Applicants) on the terms and
conditions thereof.

Foreign Institutional Investors holding a valid certificate of registration under the
Securities and Exchange Board of India (Foreign Institutional Investors)
Regulations, 1995, as repealed, and who are deemed to be Foreign Portfolio
Investors.

Securities and Exchange Board of India (Foreign Institutional Investors)
Regulations, 1995, as repealed.

Foreign portfolio
Regulations.

investor under the SEBI (Foreign Portfolio Investors)

Public Issue of 42,24,000 Equity Shares of face value 10 each for cash at a price
of 15 per Equity Share aggregating to I633.60 Lacs by Franklin Leasing and
Finance Limited.

The date on which the Issue opens for subscription

The date on which the Issue closes for subscription

The period between the Issue Opening Date and the Issue Closing Date inclusive
of both days and during which prospective Applicants may submit their
application

The price at which the Equity Shares are being issued by our Company under this
Draft Prospectus being 15
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Issue Procedure

Issue Proceeds

Lead Manager / LM

Listing Agreement

Market Maker
Reservation Portion
Marketing Making
Agreement

Mutual Fund

Mutual Funds Portion

Non-Institutional
Applicant

Net Issue

Non Residents
NRIs / Non Resident
Indians

Prospectus

Public Issue Account

Qualified
Investors / QFIs

Foreign

Qualified Institutional
Buyers / QIBs

Refund Account(s)

Refund Bank

The procedure to be followed for issue of Equity Shares by our Company under
this Draft Prospectus

The proceeds of the Issue. For further information about use of the Issue Proceeds
please see the chapter titled “Objects of the Issue” beginning on page 61 of this
Draft Prospectus

Lead Manager to the Issue being Aryaman Financial Services Ltd.

Unless the context specifies otherwise, this means the Equity Listing Agreement to
be signed between our Company and the SME Platform of BSE.

The Reserved portion of 2,24,0000 Equity shares of ¥10 each at 15 per Equity
Share aggregating to ¥33.60 lacs for Designated Market Maker in the Issue of
Franklin Leasing and Finance Limited.

The agreement dated February 13, 2015 entered into between the Lead Manager,
Underwriter, Designated Market Maker and our Company.

A Mutual Fund registered with SEBI under the SEBI (Mutual Funds) Regulations,
1996, as amended

5% of the QIB Portion (excluding the Anchor Investor Portion) available for
allocation to Mutual Funds only

All Applicants, including Eligible QFIs, sub accounts of Flls registered with SEBI
which are foreign corporates or foreign individuals, that are not QIBs or Retail
Individual Applicants and who have applied for Equity Shares for an amount of
more than ¥2,00,000 (but not including NRIs other than Eligible NRIs)

The Issue (excluding the Market Maker Reservation Portion and Promoter
Contribution Portion) of 40,00,000 Equity Shares of 10 each at 15 per Equity
Share aggregating to ¥600.00 Lacs by Franklin Leasing and Finance Limited.

A person resident outside India, as defined under FEMA.

A person resident outside India, as defined under FEMA and who is a citizen of
India or a Person of Indian Origin under Foreign Exchange Management (Transfer
or Issue of Security by a Person Resident Outside India) Regulations, 2000.

The Prospectus, to be filed with the RoC containing, inter alia, the Issue opening
and closing dates and other information.

Account opened with Bankers to the Issue for the purpose of transfer of monies
from the Escrow Account on or after the Issue Opening Date.

Non-resident investors other than SEBI registered FIIs or sub-accounts or SEBI
registered FVCIs who meet ‘know your client’ requirements prescribed by SEBI
As defined under Regulation 2(1)(zd) of the SEBI Regulations, and includes
Public Financial Institutions as specified in Section 2(72) of the Companies Act,
2013, Scheduled Commercial Banks, Mutual Funds registered with SEBI, FIIs and
Sub-accounts registered with SEBI (other than a sub-account which is a foreign
corporate or foreign individual), Multilateral and Bilateral Development Financial
Institutions, Venture Capital Funds registered with SEBI, foreign venture capital
investors registered with SEBI, State Industrial Development Corporations,
Insurance Companies registered with IRDA, Provident Funds with minimum
corpus of ¥250 million, Pension Funds with minimum corpus of 250 million, the
National Investment Fund set up by the Government of India, Insurance Funds set
up and managed by army, navy or air force of the Union of India and Insurance
Funds set up and managed by the Department of Posts, India

The account opened with Refund Banker(s), from which refunds (excluding
refunds to ASBA Applicants), if any, of the whole or part of the Application
Amount shall be made

[@] to be appointed later
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Refunds through
electronic transfer of
funds

Registrar to the Issue

Retail Individual

Applicants

RoC /
companies
SEBI Regulations / SEBI
(ICDR) Regulations

Self Certified Syndicate
Bank(s) or SCSB(s)
Stock Exchange

TRS /  Transaction
Registration Slip

Registrar  of

Underwriters
Underwriting Agreement
U.S. Securities Act

Working Day

Refunds through NECS, Direct Credit, NEFT, RTGS or the ASBA process, as
applicable

Skyline Financial Services Private Limited

Individual Applicants (including HUFs applying through their Karta and Eligible
NRIs) who have not applied for Equity Shares for an amount of more than I
2,00,000 in the Issue

The Registrar of companies located at 4™t Floor, IFCI Tower, 61, Nehru Place,
New Delhi - 110019

Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2009, as amended

A Bank registered with SEBI, which offers the facility of ASBA and a list of
which is available on www.sebi.gov.in

Unless the context requires otherwise, refers to, the BSE Limited.

The slip or document issued by a member of the Syndicate or an SCSB (only on
demand), as the case may be, to the Applicant, as proof of registration of the
Application

Aryaman Financial Services Limited and MSB E-Trade Securities Limited

The agreement dated February 13, 2015 entered into between the Lead Manager,
Underwriter, Designated Market Maker and our Company.

U.S. Securities Act of 1933, as amended

All days other than a Sunday or a public holiday on which Commercial Banks in
Mumbeai are open for business

Company Related / Industry Related / Technical Terms and Abbreviations

Term
APAC
AE(s)
AFC(s)
AIF(s)
AUM
B.A.

B. Com.
BG
BIFR
Bps
BRICS
BSE
C.A.
CAD
CAGR
C.S.
CDSL
CENVAT Rules
CIC
CEO
CGTMSE
CPI

Description

Asia-Pacific

Advanced Economies

Asset Finance Companies

Alternative Investment Funds

Assets Under Management

Bachelor of Arts

Bachelor of Commerce

Bank Guarantee

Board for Industrial and Financial Reconstruction
Basis Points

Brazil, Russia, India, China & South Africa

BSE Limited or Bombay Stock Exchange Limited
Chartered Accountant

Current Account Deficit

Compound Annual Growth Rate

Company Secretary

Central Depository Services (India) Limited
CENVAT Credit Rules, 2004, as amended

Core Investment Companies

Chief Executing Officer

Credit Guarantee Fund Scheme for Micro and Small Enterprise
Consumer Price Index
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CRR
CV
CRISIL
DIPP
EBITDA
ECB
ECB
ECS
EGM
EMDE(s)
EL

EPS
FATF
FDI

FDI Circular

FEMA
FIPB
FII(s)
FICCI
FPO

Fiscal / Financial Year /

FY

FVCI

GDP

GAAP

GM

HUF

ICA

ICAI

ICD

ICDR /
Regulations
IDF-NBFC(s)
IFSC

IFRS

IFC(s)

IMF

Indian GAAP
INR

IPO

IRDA

ISP

IT Act

KYC Policy
LAF

LAP

LLP

LC(s)

SEBI

Cash Reserve Ratio

Commercial Vehicle

Credit Rating Information Services of India Limited

Department Of Industrial Policy and Promotion

Earnings Before Interest, Tax, Depreciation & Amortization
External Commercial Borrowing

European Central Bank

Electronic Clearing System

Extraordinary General Meeting

Emerging Market and Developing Economies

Equipment Leasing

Earnings Per Share

Financial Action Task Force

Foreign Direct Investment

Circular 1 of 2013 which consolidates the policy framework on FDI, with effect
from April 05, 2013

Foreign Exchange Management Act, 1999, as amended

Foreign Investment Promotion Board of the Government of India
Foreign Institutional Investors

Federation of Indian Chambers of Commerce

Follow On Public Offer, Further Public Offer

Period of twelve months ended March 31 of that particular year, unless otherwise
stated

Foreign venture capital investor registered under the FVCI Regulations
Gross Domestic Product

Generally Accepted Accounting Principles

General Manager

Hindu Undivided Family

Industrial Computer Accountant

Institute of Chartered Accountants Of India

Inter Corporate Deposit

The Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2009, as amended

Infrastructure Debt Fund Non-Banking Financial Companies
Indian Financial System Code

International Financial Reporting Standards

Infrastructure Finance Companies

International Monetary Fund

Generally Accepted Accounting Principles in India

Indian Rupee

Initial Public Offer

Insurance Regulatory & Development Authority

Integrated Steel Plant

Income Tax Act, 1961, as amended

Know Your Customer Policy

Liquidity Adjustment Facility

Loan Against Property

Limited Liability Partnership

Loan Companies
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M.Com.
MCX

MD

MFI(s)

MICR
MNBC

MoU

MSME

MSF

NA

NAV

NBFC
NBFC-ND-NSI
ND

NDTL

NECS

NEFT

NI Act

NII’s

NPA

NPL

No.

NoC

NRE Account
NRO Account
NSDL

NSE

NSI

OCB(s)

OMO
OTCEI
p-a.
P/E
PGDM
PMI
PMLA
RBI
R&D
Regulation S
RM
RoC
RoNW

Rs. / Rupees /I / INR

RTGS

Masters of Commerce

Multi Commodity Exchange

Managing Director

Micro Finance Institutions

Magnetic Ink Character Recognition

Miscellaneous Non Banking Company

Memorandum of Understanding

Micro, Small & Medium Enterprises

Marginal Standing Facility

Not Applicable

Net Asset Value

Non-Banking Financial Company

Non Deposit taking Non-systemically Important Non Banking Finance Company
Non Deposit

Net Demand and Time Liability

National Electronic Clearing System

National Electronic Fund Transfer

Negotiable Instruments Act, 1881, as amended

National Institutional Investors

Non-Performing Asset

Non-Performing Loan

Number

No Objection Certificate

Non-Resident External Account

Non-Resident Ordinary Account

National Securities Depository Limited

National Stock Exchange of India Limited

Non Systemically Important

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

Open Market Operation

Over The Counter Exchange Of India

Per Annum

Price/Earnings Ratio

Post Graduate Diploma in Business Management.

Purchasing Managers’ Index

Prevention Of Money Laundering Act, 2002, as amended

Reserve Bank of India

Research and Development

Regulation S under the U.S. Securities Act, as amended

Raw Material

Registrar Of Companies, New Delhi

Return on Net Worth

Indian Rupees

Real Time Gross Settlement
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Rule 144A
SARFAESI

SCRA
SCRR
SEBI
SEBI Act
SICA
SIDBI
SLR

SME Platform

SMES
Sq. ft.
Sq. mt.
Sr.

Sr. No.
SSI
STT

Sub-Account

TAN

TFT Segment

UsS. / US / USA /
United States

U.S. GAAP

UK

VAR

VCFs

VP
WEO
WPI
WTD

Rule 144A under the U.S. Securities Act

The Securitization & Reconstruction of Financial Assets & Enforcement of
securities Act, 2002, as amended

The Securities Contracts (Regulation) Act, 1956, as amended

The Securities Contracts (Regulation) Rules, 1957, as amended

The Securities and Exchange Board of India constituted under the SEBI Act,

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

The Sick Industrial Companies (Special Provisions) Act, 1985, as amended

Small Industries Development Bank of India

Statutory Liquidity Ratio

The Small and Medium Enterprise platform of the Exchange is intended for small
and medium sized companies with high growth potential

Small and Medium Enterprises

Square Feet

Square Meter

Senior

Serial Number

Small Scale Industries

Securities Transaction Tax

Sub-accounts registered with SEBI under the SEBI (Foreign Institutional Investor)
Regulations, 1995, other than sub-accounts which are foreign corporates or foreign
individuals.

Tax Deduction Account Number allotted under the Income Tax Act

Trade For Trade Segment

The United States of America, together with its territories and possessions

Generally Accepted Accounting Principles in the United States of America

United Kingdom

Value-At-Risk

Venture Capital Funds as defined and registered with SEBI under the Securities
and Exchange Board of India (Venture Capital Funds) Regulations, 1996 and the
Securities and Exchange Board of India (Alternative Investment Funds)
Regulations, 2012

Vice President

World Economic Outlook

Wholesale Price Index

Whole Time Director
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CERTAIN CONVENTIONS:; PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA
Certain Conventions

All references to “India” contained in this Draft Prospectus are to the Republic of India. In this Draft
Prospectus, our Company has presented numerical information in “lacs” units. One lac represents 1,00,000.

Financial Data

Unless stated otherwise, the financial data in this Draft Prospectus is derived from our audited financial
statements as on and for the Fiscal Years ended March 31, 2014, 2013, 2012, 2011 and 2010 and six months
period ended September 30, 2014, prepared in accordance with Indian GAAP and the Companies Act and
restated in accordance with the SEBI Regulations and included in this Draft Prospectus. Our Fiscal Year
commences on April 1 and ends on March 31 of the following year. In this Draft Prospectus, any discrepancies
in any table, graphs or charts between the total and the sums of the amounts listed are due to rounding-off.

There are significant differences between Indian GAAP, U.S. GAAP and IFRS. Accordingly, the degree to
which the Indian GAAP financial statements included in this Draft Prospectus will provide meaningful
information is entirely dependent on the reader’s level of familiarity with Indian accounting practices. Any
reliance by persons not familiar with Indian accounting practices, Indian GAAP, the Companies Act and the
SEBI Regulations on the financial disclosures presented in this Draft Prospectus should accordingly be limited.
We have not attempted to explain the differences between Indian GAAP, U.S. GAAP and IFRS or quantify
their impact on the financial data included herein, and we urge you to consult your own advisors regarding
such differences and their impact on our financial data.

Any percentage amounts, as set forth in the section titled “Risk Factors”, chapters titled “Business Overview”
and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” beginning on
pages 13, 87 and 154 of this Draft Prospectus, respectively, and elsewhere in this Draft Prospectus, unless
otherwise indicated, have been calculated on the basis of our audited financial statements prepared in
accordance with Indian GAAP and the Companies Act and restated in accordance with the SEBI Regulations.

Currency, Units of Presentation and Exchange Rates

All references to “Rupees”, “Rs.” or “” are to Indian Rupees, the official currency of the Republic of India.
All references to “US$” or “US Dollars” or “USD” are to United States Dollars, the official currency of the
United States of America.

This Draft Prospectus may contain conversions of certain US Dollar and other currency amounts into Indian
Rupees that have been presented solely to comply with the requirements of the SEBI Regulations. These
conversions should not be construed as a representation that those US Dollar or other currency amounts could
have been, or can be converted into Indian Rupees, at any particular rate.

Definitions

For definitions, please see the Chapter titled “Definitions and Abbreviations” on page 1 of this Draft
Prospectus. In the Section titled “Main Provisions of the Articles of Association of our Company” beginning on
page 223 of this Draft Prospectus, defined terms have the meaning given to such terms in the Articles of
Association.

Industry and Market Data
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Unless stated otherwise, the industry and market data and forecasts used throughout this Draft Prospectus has
been obtained from industry sources as well as Government Publications. Industry sources as well as
Government Publications generally state that the information contained in those publications has been obtained
from sources believed to be reliable but that their accuracy and completeness and underlying assumptions are
not guaranteed and their reliability cannot be assured.

Further, the extent to which the industry and market data presented in this Draft Prospectus is meaningful
depends on the reader’s familiarity with and understanding of the methodologies used in compiling such data.
There are no standard data gathering methodologies in the industry in which we conduct our business, and
methodologies and assumptions may vary widely among different industry sources.
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FORWARD-LOOKING STATEMENTS

All statements contained in this Draft Prospectus that are not statements of historical fact constitute forward-
looking statements. All statements regarding our expected financial condition and results of operations,
business, plans and prospects are forward-looking statements. These forward-looking statements include
statements with respect to our business strategy, our revenue and profitability, our projects and other matters
discussed in this Draft Prospectus regarding matters that are not historical facts. Investors can generally
identify forward-looking statements by the use of terminology such as “aim”, “anticipate”, “believe”, “expect”,
“estimate”, “intend”, “objective”, “plan”, “project”, “may”, “will”, “will continue”, “will pursue”,
“contemplate”, “future”, “goal”, “propose”, “will likely result”, “will seek to” or other words or phrases of
similar import. All forward looking statements (whether made by us or any third party) are predictions and are
subject to risks, uncertainties and assumptions about us that could cause actual results to differ materially from

those contemplated by the relevant forward-looking statement.

Forward-looking statements reflect our current views with respect to future events and are not a guarantee of
future performance. These statements are based on our management’s beliefs and assumptions, which in turn
are based on currently available information. Although we believe the assumptions upon which these forward-
looking statements are based are reasonable, any of these assumptions could prove to be inaccurate, and the
forward-looking statements based on these assumptions could be incorrect.

Further the actual results may differ materially from those suggested by the forward-looking statements due to
risks or uncertainties associated with our expectations with respect to, but not limited to, regulatory changes
pertaining to the Infrastructure Industry in India and overseas in which we have our businesses and our ability
to respond to them, our ability to successfully implement our strategy, our growth and expansion,
technological changes, our exposure to market risks, general economic and political conditions in India and
overseas which have an impact on our business activities or investments, the monetary and fiscal policies of
India and other jurisdictions in which we operate, inflation, deflation, unanticipated volatility in interest rates,
foreign exchange rates, equity prices or other rates or prices, the performance of the financial markets in India
and globally, changes in domestic laws, regulations and taxes, changes in competition in our industry and
incidence of any natural calamities and/or acts of violence. Other important factors that could cause actual
results to differ materially from our expectations include, but are not limited to, the following:

v General economic and business conditions in the markets in which we operate and in the local,

regional and national economies

Increasing competition in or other factors affecting the industry segments in which our Company

operates

Changes in laws and regulations relating to the industries in which we operate;

Recession in the NBFC Sector

Volatility of general interest rates and inflation

Our ability to successfully implement our growth strategy and expansion plans, and to successfully

launch and implement various projects and business plans;

Fluctuations in operating costs and impact on the financial results;

Our inability to retain the services of our senior management, key managerial personnel and capable

employees;

v Changes in political and social conditions in India or in countries that we may enter, the monetary
policies of India and other countries, inflation, deflation, unanticipated turbulence in interest rates,
equity prices or other rates or prices

v' Failure to obtain any applicable approvals, licenses, registrations and permits in a timely manner

NSENENE NN

AN

For further discussions of factors that could cause our actual results to differ, please see the section titled “Risk
Factors” and the chapters titled “Business Overview” and “Management’s Discussion and Analysis of
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Financial Condition and Results of Operations” beginning on pages 13, 87, and 154 of this Draft Prospectus,
respectively.

By their nature, certain risk disclosures are only estimates and could be materially different from what actually
occurs in the future. As a result, actual future gains or losses could materially differ from those that have been
estimated. Forward-looking statements speak only as of this Draft Prospectus. Our Company, our Directors,
the Lead Manager, and their respective affiliates or associates do not have any obligation to, and do not intend
to, update or otherwise revise any statements reflecting circumstances arising after the date hereof or to reflect
the occurrence of underlying events, even if the underlying assumptions do not come to fruition. In accordance
with the SEBI requirements, our Company and the Lead Manager will ensure that investors in India are
informed of material developments until such time as the grant of listing and trading approvals by the Stock
Exchange.

12
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SECTION II: RISK FACTORS

An investment in equity involves a high degree of risk. Investors should carefully consider all the information
in this Draft Prospectus, including the risks and uncertainties described below, before making an investment in
our equity shares. Any of the following risks as well as other risks and uncertainties discussed in this Draft
Prospectus could have a material adverse effect on our business, financial condition and results of operations
and could cause the trading price of our Equity Shares to decline, which could result in the loss of all or part
of your investment. This Draft Prospectus also contains forward-looking statements that involve risks and
uncertainties. Our actual results could differ materially from those anticipated in these forward-looking
statements as a result of certain factors, including the considerations described below and elsewhere in this
Draft Prospectus. In addition, the risks set out in this Draft Prospectus may not be exhaustive and additional
risks and uncertainties, not presently known to us, or which we currently deem immaterial, may arise or
become material in the future. Unless otherwise stated in the relevant risk factors set forth below, we are not
in a position to specify or quantify the financial or other risks mentioned herein.

Materiality

The Risk factors have been determined on the basis of their materiality. The following factors have been
considered for determining the materiality.

v Some events may not be material individually but may be found material collectively.
v" Some events may have material impact qualitatively instead of quantitatively.
v/ Some events may not be material at present but may be having material impact in future.

Note:

The risk factors are disclosed as envisaged by the management along with the proposals to address the risk if
any. Unless specified or quantified in the relevant risk factors below, we are not in a position to quantify the
financial implication of any of the risks described in this section. In this Draft Prospectus, any discrepancies in
any table between total and the sums of the amount listed are due to rounding off. Any percentage amounts, as
set forth in "Risk Factors" and elsewhere in this Draft Prospectus unless otherwise indicated, has been
calculated on the basis of the amount disclosed in the "Financial Statements™ prepared in accordance with the
Indian Accounting Standards.

INTERNAL RISK FACTORS

1) Asan NBFC, we face the risk of default and non-payment by borrowers and other counterparties. Any
such defaults and non-payments would result in write-offs and/or provisions in our financial statements
which may materially and adversely affect our profitability and asset quality.

Any lending or investment activity is exposed to credit risk arising from the risk of default and nonpayment by
borrowers and other counterparties. Our loan book stood at ¥2346.49 lacs, ¥2394.87 lacs, and I1519.29 lacs as
at six months period ended September 30, 2014, March 31, 2014 and 2013 respectively. As at September 30,
2014, all the loans granted are unsecured loans and without any collateral. Approximately 13.26% and 20.26 %
of all of our loans in the portfolio are loans granted to Small Business Firms (Proprietors / Partnerships) and
Individuals (Personal Loans) respectively.

There has not been any loan write-off in the last three years. However, the size of our loan portfolio is
expected to grow as a result of our expansion strategy. This will expose us to an increasing risk of defaults as
our portfolio expands. The borrowers and/or guarantors and/or third parties may default in their repayment
obligations due to various reasons including insolvency, a lack of liquidity, and operational failure.

13



Finance Limited

In particular, our proposed business of “Loan against Shares” and “Loan against Property” may have relatively
higher sensitivity to equity and real estate market conditions and also the targeted individual borrowers are
generally less financially robust than larger corporate borrowers and often do not have any credit history
supported by tax returns and other related documents, as a result, are likely to be more severely affected by
deteriorating economic conditions. In deciding whether to extend credit to, or to enter into transactions with,
customers and counterparties, we rely on published credit information relating to such parties and financial and
other relevant information furnished to us by customers, and our personal contacts and networks based on
which we perform our credit assessment. We cannot be certain that our risk management controls will continue
to be sufficient or that additional risk management policies for individual borrowers will not be required.
Failure to continuously monitor the loan accounts, particularly for individual borrowers, could adversely affect
our credit portfolio which could have a material and adverse effect on our business, future financial
performance and results of operations. If any of the aforesaid information, as obtained from customers and
third parties, is misleading or inaccurate, the procedures that we follow may not be adequate or sufficient to
provide accurate data as to the creditworthiness of our customers and counterparties. In the event that we do
not accurately identify the risk of default, or if we rely on information that may not be true or may be
materially misleading, we may face the risk of default and non-payment by borrowers and other counterparties.
Any such defaults and non-payments would result in write-offs and/or provisions in our financial statements
which may materially and adversely affect our profitability and asset quality.

2) All the loans granted are short term in nature.

All of the loans we grant are due within one year of disbursement or are to be renewed within one year if need
be. The relatively short-term nature of our loans means that our long-term interest income stream is less certain
than if a portion of our loans were for a longer term. In addition, our borrowers may not obtain new loans from
us upon maturity of their existing loans, particularly if competition increases. The potential instability of our
interest income could materially and adversely affect our results of operations and financial position.

3) Our Investments and Trading Business has reported gross losses in the past. Sustained losses in the
future from this vertical would lead to weaker financial performance and affect our sustainability.

Apart from our primary business of providing loans and services, we have been and will continue to be
involved in the business of investing and trading in securities of all kinds. In the F.Y 2013 and 2014, we had
reported gross loss 0f ¥70.84 lacs and ¥72.41 lacs from the investment and trading activities. For further details
refer chapter titled “Management’s Discussion and Analysis of Financial Condition and Results of
Operations™ on page 154.

However, post the induction of Mr. Pawan Dalmia, a company secretary by qualification we propose to
improve our internal systems including but not limited to Trading Strategies, Financial Discipline and better
utilization of our fund based portfolio. But, there can be no assurance that we would not incur losses in the
future especially considering the high volatile nature of capital markets in India in the recent past. Sustained
losses in the future from this vertical would lead to weaker financial performance and affect our sustainability.

4) The proposed objects of the issue for which funds are being raised have not been appraised by any bank
or financial institution. Any inability on our part to effectively utilize the Issue proceeds could adversely
affect our financials.

The objects of the issue for which funds are being raised have not been appraised by any bank or financial

institution. In the absence of such independent appraisal, the requirement of funds raised through this issue, as
specified in the chapter titled “Objects of the issue” on page 61 are based on the Company’s estimates and
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deployment of these funds is at the discretion of the management and the Board of Directors of the company.
Any inability on our part to effectively utilize the Issue proceeds could adversely affect our financials.

5) Failure on our part to adhere to RBI or other Regulatory norms may lead to penalties affecting our
business and financial condition and / or cancellation of NBFC license.

As a consequence of being regulated as an NBFC we will have to adhere to certain individual and borrower
group exposure limits and periodic reporting and Compliances as specified under the RBI regulations and are
subject to periodic RBI inspection and supervision. In the event that we are unable to comply with the
regulatory requirements within the specified time limit, or at all, we may be subject to regulatory actions by the
RBI including the levy of fines or penalties and/or the cancellation of registration as an NBFC as the case may
be. Any such action may adversely affect our business, prospects, result of operations, financial condition and
the trading price of our Equity Shares.

Our Company is regulated by the RBI as an NBFC-ND-NSI. Hence, majority of the regulatory filings and
exposure norms are not yet applicable to our company. However, the same may become applicable once we
cross a certain benchmark limit as specified by RBI from time to time after which, we would be a NBFC-ND-
SI and hence would have to adhere to individual and group borrower exposure limits and periodic reporting
and other such compliances and procedures.

Secondly, even though, till date RBI has not conducted any Inspection of our Company and its operations, the
RBI has the right to conduct inspections of all NBFCs and notify its findings and observations to such NBFC,
which is expected to respond to the RBI’s observations and provide clarifications and additional information,
as necessary.

In the event that we are unable to comply with the regulatory requirements within the specified time limit, or at
all, we may be subject to regulatory actions by the RBI including the levy of fines or penalties and/or the
cancellation of registration as an NBFC. For further details, please see the chapter titled "Key Industry
Regulations and Policies" beginning on page 97 of this Draft Prospectus. We cannot assure you that we may
not breach the exposure norms or other regulatory norms in the future. Any levy of fines or penalties or the
cancellation of our registration as an NBFC by the RBI by the Government of India, due to the breach of
exposure or other applicable norms, may adversely affect our business, prospects, and result of operations,
financial condition and the trading price of our Equity Shares.

6) We require certain approvals, licenses, registrations and permits for our business, and the failure to
obtain or renew them in a timely manner may adversely affect our operations.

Our Company requires certain statutory and regulatory registrations, licenses, permits and approvals for our
business. In future, we shall be required to renew such registrations and approvals and obtain new registrations
and approvals for any proposed operations, including any expansion of existing operations. While we believe
that we will be able to renew or obtain such registrations and approvals, as and when required, there can be no
assurance that the relevant authorities will renew or issue any such registrations or approvals in the time frame
anticipated by us or at all. Failure to obtain and renew such registrations and approvals with statutory time
frame attracts penal provisions. If we are unable to renew, maintain or obtain the required registrations or
approvals, it may result in the interruption of our operations and may have a material adverse effect on our
revenues, profits and operations and profits. For further details regarding our existing as well as pending
approvals, please see the chapter titled “Government and Other Statutory Approvals” beginning on page 171 of
this Draft Prospectus.

7) We have not entered into any definitive arrangements to monitor the utilization of the Issue Proceeds.
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As per the SEBI (ICDR) Regulations 2009, appointment of monitoring agency is required only for Issue size
above 50,000 lacs. Hence, we have not appointed any monitoring agency and the deployment of Issue
Proceeds as stated in the chapter titled “Objects of the Issue” beginning on page 61 of this Draft Prospectus, is
not subject to monitoring by any independent agency. Major portion of the funds being raised through this
Issue will be utilized for augmenting our capital base and for providing for our fund requirements for
increasing our operational scale with respect to our NBFC activities which are based on the management
estimates.

8) We have applied for registration of our company logo and trademark the same has not been registered.
Consequently, we may be unable to adequately protect our intellectual property. Furthermore, we may
be subject to claims alleging breach of third party intellectual property rights.

®)

We have applied for registration of our company logo and trademark rwwwmes under the provisions of the
Trademarks Act, 1999. As such, we do not enjoy the statutory protections accorded to a registered trademark
as on date. There can be no assurance that we will be able to register the trademark and the logo in future or
that, third parties will not infringe our intellectual property, causing damage to our business prospects,
reputation and goodwill. Further, we cannot assure you that any application for registration of our trademark in
future by our Company will be granted by the relevant authorities in a timely manner or at all. Our efforts to
protect our intellectual property may not be adequate and may lead to erosion of our business value and our
operations could be adversely affected. We may need to litigate in order to determine the validity of such
claims and the scope of the proprietary rights of others. Any such litigation could be time consuming and
costly and the outcome cannot be guaranteed. We may not be able to detect any unauthorized use or take
appropriate and timely steps to enforce or protect our intellectual property. For further details, please see the
chapter titled ““Government and Other Statutory Approvals™ beginning on page 171 of this Draft Prospectus.

9) We have experienced negative cash flows in previous years / periods. Any operating losses or negative
cash flows in the future could adversely affect our results of operations and financial condition.

We have experienced negative operating as well as investing cash flows in the past, details of which are given
as follows:

(¥in lacs)

Particulars Sept 30, For the year ended March 31,

2014 2014 2013 2012 2011 2010
Net Cash from/used in Operating 2086 (217.10) (2.229.80)  383.86 5.45 0.03
Activities
Net Cash from/used in Tnvesting (58.00)  253.00 227725  378.44  (2,582.00) (327.50)
Activities
Net Cash from/used in Financing 0.00 0.00 0.00 0.00 | 2.582.00 32750
Activities ’ ’ ’ ’ T )

If the negative cash flow trend persists in future, our Company may not be able to generate sufficient amounts
of cash flow to finance our Company’s working capital, make new capital expenditure, pay dividends, repay
loans, make new investments or fund other liquidity needs which could have a material adverse effect on our
business and results of operations.

10) Our Company has issued equity shares at a price lower than the issue price within the past twelve
months.

On January 12, 2015 we have issued an aggregate of 1,08,36,000 bonus equity shares to our existing
shareholders in proportion to their respective shareholdings. Since these shares are allotted for nil
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consideration they would be hence allotted at a price lower than the issue price in the last one year prior to the
date of this Draft Prospectus. For further details with respect to the said bonus issue, please see the chapter
titled “Capital Structure” beginning on page 49 of this Draft Prospectus.

11) Our Promoters and Directors may have interest in our Company, other than reimbursement of expenses
incurred or remuneration.

Our Promoters and Directors may be deemed to be interested to the extent of the Equity Shares held by them,
or their relatives or our Group Entities and benefits deriving from their directorship in our Company. Our
Promoters are interested in the transactions entered into between our Company and themselves as well as
between our Company and our Group Entities. For further details, please see the chapters titled “Business
Overview” and “Our Promoters and Promoter Group™, and “Annexure XIX — Statement of Related Party
Transactions” of the section ““Financial Information” beginning on pages 87, 124,136 and 136 respectively, of
this Draft Prospectus.

12) We are dependent on our Individual Promoter Mr. Pawan Dalmia for his expertise and market
goodwill. Disassociation of our promoter from our company may adversely affect our business.

We are dependent on our individual Promoters, Mr. Pawan Dalmia for their expertise and market goodwill and
disassociation of our promoter from our company may adversely affect our business. We believe that our
Promoter lends strength to the trust and reliability reposed in us and enables us to attract and retain fresh talent.
Our separation, if any, with our Promoter for any reasons whatsoever shall adversely affect our business and
results of operations.

13) If we are unable to retain the services of our key managerial personnel, our business and our operating
results could be adversely impacted.

We are dependent on our key managerial personnel for managing our business. The loss of our key managerial
personnel may materially and adversely impact our business, results of operations and financial condition.

14) Our Company has not entered into any long-term contracts with any of its customers and typically
operate on the basis of contacts and enquiries, which could adversely impact our revenues and
profitability.

Our Company has not entered into any long-term contracts with any of its customers and any change in the
customer preferences or customer satisfaction towards our services could adversely affect the business of our
Company. Although our Company, through its Promoters has good business relations with the customers and
has received continued business from many customers, there is no certainty that the same will continue in the
years to come and as a result may affect our profitability.

15) We have in the past entered into related party transactions and may continue to do so in the future.

We have entered into transactions with our promoters and affiliates. For a list of related parties, please see the
“Annexure XXII — Statement of Related Party Transactions” of the section titled “Financial Information”
beginning on page 136 of this Draft Prospectus While we believe that all such transactions have been
conducted on an arm’s length basis, there can be no assurance that we could not have achieved more favorable
terms had such transactions not been entered into with related parties. Furthermore, it is likely that we may
enter into related party transactions in the future. There can be no assurance that such transactions, individually
or in the aggregate, will not have an adverse effect on our business, prospects, results of operations and
financial condition, including because of potential conflicts of interest or otherwise.
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16) Certain of our Group Companies have incurred losses in the past.

One of our Group Company — M/s. Netbuzz Entertainment Pvt. Ltd. has reported losses in some of the last
three financial years as set forth below:

(¥in lacs)
Particulars As at March 31
2014 2013 2012
Profit / /(Loss) after Taxes (12.36) (11.14) N.A.

Any adverse impact on the business and revenue of our Group Companies could adversely affect the financial
condition and goodwill of our promoters and hence affect our ability to raise funds from our Promoters and
also affect our goodwill in the market.

17) Conflicts of interest with our Promoter and/or our Directors and our related entities

There are no other RBI registered NBFC companies which are promoted by our promoters. However, the
Memorandum of Associations of our corporate promoter as well as some of our Group Companies have certain
Object Clauses which would allow them to undertake a similar business as us and also our promoter and
directors may in their individual capacity carry out businesses which would be similar to our business. We
have not entered into any non-compete agreements with our Promoters, Directors, and Group Companies and
hence, to that extent there exists a potential conflict of interest between our Company and these entities. We
shall endeavor to ensure that most of such conflicts are addressed in a mutually acceptable manner, however,
we may not be able to resolve certain situations, for e.g. there can be no assurance that a good investment
opportunity in which our promoters or directors may participate would be shared with our company or that
some of our corporate promoter / group companies could offer Inter corporate Deposits to companies at better
terms than we would. Potential conflicts of interests between our company and these entities could hence
adversely affect our business prospects.

18) We have not taken any insurance coverage that can protect us against certain operational risks and we
may be subject to losses that might happen because of non — existence of insurance policies.

We have not taken any insurance coverage for a number of the risks associated with our business, such as
insurance cover against loss or damage by fire, explosion, burglary, theft and robbery. To the extent that we
suffer any loss or damage that is not covered by insurance, our business and results of operations could be
adversely affected.

19) We face intense competition in our businesses, which may limit our growth and prospects.

Our Company faces significant competition in the businesses that we are involved in. In particular, we
compete with other finance companies, both in India and abroad; and public and private sector commercial
banks operating in the markets in which we are present. In recent years, large international banks have also
entered these markets. For further details, please see the paragraph titled “Competition”, as contained in the
chapter titled “Business Overview”, beginning on page 87 of this Draft Prospectus. We compete on the basis of
a number of factors, including execution, depth of product and service offerings, innovation, reputation and
price. Our competitors may have advantages over us, including, but not limited to:

Substantially greater financial resources;

Longer operating history than in certain of our businesses;
Greater brand recognition among consumers;

Larger customer bases in and outside India; or
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e More diversified operations which allow profits from certain operations to support others with lower
profitability.
e Better Credit Ratings etc.

In addition, it is possible that certain Indian commercial banks may decide to begin offering services that we
currently provide, such as Loan against Shares/Property and IPO Funding, thereby further intensifying the
competition. These competitive pressures may affect our business, and our growth will largely depend on our
ability to respond in an effective and timely manner to these competitive pressures.

20) We do not own our Registered Office as well as Branch Office from which we operate and the same is
on rental basis. Our inability to occupy the same on would adversely affect our operations and financial
condition.

We do not own the premises on which our Registered Office as well as our Branch Office is situated. The
details of such office premises are as under:

Tvoe of Name of
Office Location yp Lessor / Rent Rent Period
Property
Owner
. 11 months
Registered Unit/Shop No.205, 2nd Floor, Mr. Vipin | ¥20,000 | beginning from
Office Agggrwal City Mau, Road No. | Rental Mittal p.m October 01
44 Pitampura, Delhi - 110034 o 2014 ’
18, Rabindra Sarani, Poddar Ridhi 11 months
Branch Court, Gate No. 4, 4™ Floor, Rental Sidhi % 6,000 beginning from
Office Room No. 4, Kolkata — Advisory p.m. December 01,
700001 Pvt. Ltd. 2014

The tenure of these agreements is for 11 months renewable on mutual comfort. We cannot assure that we will
have the right to occupy, these premises in the future, or that we will be able to continue with the uninterrupted
use of these properties, which may impair our operations and adversely affect our financial condition. For
further details of our current lease arrangements please see the chapters titled “Business Overview” beginning
on pages 87 of this Draft Prospectus.

21) We are significantly dependent on a few major borrowers. Our inability to expand our loan book to
include more number of borrowers and hence reduce dependence on certain borrowers could result in
large write-offs or other financial instability.

We earn interest income from our Loan Portfolio and our Investment in Debt Instruments (including Bank
Fixed Deposits). Being a NBFC dealing primarily in unsecured short term finance our ability to grow our loan
book is restricted to only those clients whom we either know through our networks or come from a good
reference. The interest earned from our top 10 borrowers constituted approximately 43.15%, 69.22% and
79.16% for the period ended September 30, 2014, FY 2014 and FY 2013 respectively.

While our Company has done substantial business with these customers in the past, we do not have any legally
binding long term agreements or commitments to supply capital / funds to them in the future and we cannot
assure that we would receive any business at all from any of these customers in the future, or receive business
from them on terms and conditions commercially acceptable to us.
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Secondly, due to the major portion of loans being short term and not severely secured, we rely substantially on
our promoters and key manager’s judgment and long term relations with such clients to whom we lend money.
We do not have a large retail loan portfolio i.e. to the public at large and are hence a niche loan provider to a
specific class of customers, and we shall hence be more dependent on regular business from such customers.
Loss of one or more of our major customers would have a material adverse effect on our business, results of
operations and financial condition.

22) We depend on the accuracy and completeness of information provided by potential borrowers and our
reliance on any misleading information given may affect our judgment of credit worthiness of potential
borrowers, which may affect our business, results of operations and financial condition.

In deciding whether to sanction loan to a particular customers, we rely on published credit information
relating to such party and financial and other relevant information furnished to us by the customer, and our
personal contacts and networks based on which we perform our credit assessment. Please see "Business
Overview” beginning on page 87 of this Draft Prospectus for further details regarding our credit appraisal
process. We cannot be certain that our risk management controls will continue to be sufficient or that
additional risk management policies for individual borrowers will not be required. Failure to continuously
monitor the loan accounts, particularly for individual borrowers, could adversely affect our credit portfolio
which could have a material and adverse effect on our business, future financial performance and results of
operations. If any of the aforesaid information, as obtained from customers and third parties, is misleading or
inaccurate, the procedures that we follow may not be adequate or sufficient to provide accurate data as to the
creditworthiness of our customers. In the event that we do not accurately identify the risk of default, or if we
rely on information that may not be true or may be materially misleading, our business, future financial
performance and results of operations may be materially and adversely affected.

23) We face risks associated with potential acquisitions, investments, strategic partnerships or other
ventures that could adversely affect our results of operations.

We may acquire or make investments in complementary businesses, technology, services or products or enter
into strategic partnerships with parties who can provide access to those assets, if appropriate opportunities
arise. The general trend towards consolidation in the financial services industry increases the importance of our
ability to successfully complete such acquisitions and investments. We may not identify suitable acquisition,
investment or strategic partnership, candidates, or if we do identify suitable candidates, we may not complete
those transactions on commercially acceptable terms or at all. If we acquire another company, we could have
difficulty in assimilating that company’s personnel, operations, technology and software. In addition, the key
personnel of the acquired company may decide not to work for us. If we make other types of acquisitions, we
could have difficulty in integrating the acquired products, services or technologies into our operations. These
difficulties could disrupt our ongoing business, distract our management and employees and increase our
expenses.

24) Our inability to effectively implement our growth strategies or manage our growth could have an
adverse effect on our business, results of operations and financial condition.

Our growth strategy envisages a very strong asset size and operational income growth. However, there could
be a possibility that we may not grow at a comparable rate to our growth rate in the past or the required growth
rate to effectively compete in the market either in terms of profit or income. Further, such 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 and more importantly adhering to quality
and high standards that meet customer expectations. 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.
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25) Future issuances of Equity Shares or future sales of Equity Shares by our Promoters and certain
shareholders, or the perception that such sales may occur, may result in a decrease of the market price
of our Equity Shares.

In the future, we may issue additional equity securities for financing and other general corporate purposes. In
addition, our Promoters and certain shareholders may dispose of their interests in our Equity Shares directly,
indirectly or may pledge or encumber their Equity Shares. Any such issuances or sales or the prospect of any
such issuances or sales could result in a dilution of shareholders’ holding or a negative market perception and
potentially in a lower market price of our Equity Shares.

26) Certain agreements may be inadequately stamped or may not have been registered as a result of which
our operations may be impaired.

Certain of our agreements, including, but not limited to, the Loan Agreements and KYC Documents etc may
not be adequately stamped or registered under Indian law. In the event of any such irregularity, we may not be
able to enforce our rights under such agreements, businesses or properties in the event of a dispute with a third
party unless we pay the applicable duty as well as a penalty of up to ten times the amount of the stamp duty.

27) Our ability to pay dividends in the future will depend upon future earnings, financial condition, cash
flows, working capital requirements and capital expenditures and there can be no assurance that we
will be able to pay dividends in the future.

We currently intend to invest our future earnings, if any, to fund our growth. The amount of our future
dividend payments, if any, will depend upon our future earnings, financial condition, cash flows, working
capital requirements and capital expenditures. So, there can be no assurance that we will be able to pay
dividends in the future.

28) Major fraud, lapses of internal control or system failures could adversely impact Company’s business.

Our Company is vulnerable to risk arising from the failure of employees to adhere to approved procedures,
system controls, fraud, system failures, information system disruptions, communication systems failure and
interception during transmission through external communication channels or networks. Failure to protect
fraud or breach in security may adversely affect our Company’s operations and financial performance. Our
reputation could also be adversely affected by significant fraud committed by our employees, agents,
customers or third parties.

29) We will be impacted by volatility in interest rates in our operations, which could cause our net interest
margins to decline and adversely affect our profitability.

We will be impacted by volatility in interest rates in our operations. We offer loans to borrowers on pre-
determined / fixed rates. Interest rates are highly sensitive due to many factors beyond our control, including
the monetary policies of the RBI, deregulation of the financial sector in India, domestic and international
economic and political conditions and other factors. If interest rates decline, we will face an Asset-Liability
mismatch and our borrowers may take advantage of the attractive interest rate environment and seek to reduce
their borrowing cost by asking us to re-price loans. Thus, we are subject to greater re-pricing and prepayment
risks. If we are required to restructure loans, it could adversely affect our profitability. If borrowers prepay
loans, the return on our capital may be impaired as any prepayment premium we receive may not fully
compensate us for the costs of utilizing funds elsewhere. If interest rates rise we may have greater difficulty in
maintaining a low effective cost of funds compared to our competitors, who may have access to lower cost
funds.
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30) Our business requires substantial capital, and any disruption in funding sources would have a material
and adverse effect on our liquidity and financial condition.

The liquidity and ongoing profitability of our business 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 shareholder funding, secured and unsecured loan funds, with equity being a pre-dominant
source. Thus, our business depends and will continue to depend on our ability to access diversified funding
sources. Our ability to raise funds on acceptable terms and at competitive rates continues to depend on various
factors including our credit ratings, the regulatory environment and policy initiatives in India, developments in
the international markets affecting the Indian economy, investors' and/or lenders' perception of demand for
debt and equity securities of NBFCs, and our current and future results of operations and financial condition.
Further as we grow, we may have to finance our funding from debt also.

Any disruption in our primary funding sources at competitive costs would have a material adverse effect on
our liquidity and financial condition.

EXTERNAL RISK FACTORS

31) The new Companies Act, 2013 is recently being implemented and any developments in the near future
may be material with respect to the disclosures to be made in this Draft Prospectus as well as other rules
and formalities for completing the Issue.

A Majority of the provisions and rules under the Companies Act, 2013 have recently been notified and have
come into effect from the date of their respective notifications, resulting in the corresponding provisions of the
companies Act, 1956 ceasing to have effect. The new companies Act, 2013 has brought into effect significant
changes to the Indian company law framework, such as in the provisions related to issue of capital, disclosures
in draft prospectus, corporate governance norms, audit matters, related party transactions, introduction of a
provision allowing the initiation of class action suits in India against companies by shareholders or deposits a
restriction on investment by an Indian company through more than two layers of subsidiary investment
companies (subject to certain permitted exceptions), prohibition on loans to directors and insider trading and
restriction on directors and insider trading and restriction on directors and insider trading and restrictions on
directors and key managerial personnel from engaging in forward dealing. To ensure compliance with the
requirement of the Companies Act, 2013, we may need to allocate additional resources, which may increase
our regulatory compliance cost and divert management attention.

The Companies Act, 2013 introduced certain additional requirements which do not have corresponding
equivalents under the companies Act, 1956. Accordingly, we may face challenges in interpreting and
complying with such provisions due to limited jurisprudence on them. In the event, our interpretation of such
provisions of the Companies Act, 2013 differs from, or contradicts with, any judicial pronouncement or
clarifications issued by the Government in the future, we may face regulatory actions or we may be required
to undertake remedial step. We may face difficulties in complying with any such overlapping requirements.
Further, we cannot currently determine the impact of provisions of the Companies Act, 2013 which are yet to
come in force. Any increase in our compliance requirements or in our compliance costs may have adverse
effects on our business and results of operations.

32) Tax rates applicable to Our Company may increase and may have an adverse impact on our business.
The tax rates including surcharge and education cess applicable to us for fiscal 2014 are 32.45%. Any increase

in the tax rates may have an adverse impact on our business and results of operations and we can provide no
assurance as to the extent of the impact of such changes.
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33) There is no guarantee that the Equity Shares issued pursuant to the Issue will be listed on the SME /
Platform of BSE in a timely manner, or at all.

In accordance with Indian law and practice, permission for listing and trading of the Equity Shares issued
pursuant to the Issue will not be granted until after the Equity Shares have been issued and allotted. Approval
for listing and trading will require all relevant documents authorizing the issuing of Equity Shares to be
submitted. There could be a failure or delay in listing the Equity Shares on the SME Platform of BSE. Any
failure or delay in obtaining the approval would restrict your ability to dispose of your Equity Shares.

34) The price of our Company’s Equity Shares may be volatile, and investors may be unable to resell their
Equity Shares at or above the Issue Price, or at all.

The price of the Equity Shares may fluctuate after this Issue as a result of several factors, including, among
other things, volatility in the Indian securities markets, the results of our operations and performance, the
performance of our competitors, developments in the Indian retail and consumption-led sectors, changing
perceptions in the market about participation in these sectors, adverse media reports on us or the Indian
consumption-led sectors, changes in the estimates of our performance or recommendations by financial
analysts, significant developments in India’s economic liberalization and deregulation policies and significant
developments in India’s fiscal regulations.

Indian financial markets have in the past experienced substantial fluctuations in the prices of listed securities.
Further, the Indian financial markets have experienced volatility, with the BSE Sensex from a high of
21,206.77 points on January 10, 2008 to a low of 7,697.39 points on October 27, 2008, a decline of almost
63.70% during the period. Similarly, the BSE Sensex increased from 8,047.17 points on March 6, 2009 to
17,486.05 points on December 29, 2009, a rise of 117.29% during the period. If similar volatility occurs in the
future, the market price and liquidity of our Equity Shares could be adversely affected.

Prior to the Issue, there has been no public market for our Company‘s Equity Shares, and an active trading
market on the Indian Stock Exchanges may not develop or be sustained after the Issue. The Issue Price of the
Equity Shares may bear no relationship to the market price of the Equity Shares after the Issue. The market
price of the Equity Shares after the Issue may be subject to significant fluctuations in response to, among other
factors, variations in our Company‘s operating results, market conditions specific to the packaging sector in
India, developments relating to India and volatility in the BSE and the NSE and securities markets elsewhere
in the world. The risk of loss associated with this characteristic may be greater for investors expecting to sell
Equity Shares purchased in this Issue soon after the Issue. For further details of the obligations and limitations
of Market Makers please refer to the chapter titled “General Information — Details of the Market Making
Arrangement for this Issue” beginning on page 42 of this Draft Prospectus.

35) All of our revenue is derived from business in India and a decrease in economic growth in India could
cause our business to suffer.

We derive all of our revenue from our operations in India and, consequently, our performance and the quality
and growth of our business are dependent on the health of the economy of India. However, the Indian economy
may be adversely affected by factors such as adverse changes in liberalization policies, social disturbances,
terrorist attacks and other acts of violence or war, natural calamities or interest rates changes, which may also
affect the microfinance industry. Any such factor may contribute to a decrease in economic growth in India
which could adversely impact our business and financial performance.

36) There are restrictions on daily movements in the price of the Equity Shares, which may adversely affect

a shareholder’s ability to sell, or the price at which it can sell, Equity Shares at a particular point in
time.
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Following the Issue, we will be subject to a daily “circuit breaker” imposed by BSE, which does not allow
transactions beyond specified increases or decreases in the price of the Equity Shares. This circuit breaker
operates independently of the index-based, market-wide circuit breakers generally imposed by SEBI on Indian
stock exchanges. The percentage limit on our circuit breakers will be set by the stock exchanges based on the
historical volatility in the price and trading volume of the Equity Shares. The BSE may not inform us of the
percentage limit of the circuit breaker in effect from time to time and may change it without our knowledge.
This circuit breaker will limit the upward and downward movements in the price of the Equity Shares. As a
result of this circuit breaker, no assurance can be given regarding your ability to sell your Equity Shares or the
price at which you may be able to sell your Equity Shares at any particular time.

37) We are subject to fluctuations in interest rates and other market risks, which may materially and
adversely affect our financial condition and results of operations.

Our business substantially depends on interest income from operations. Market risk refers to the probability of
variations in our interest income or in the market value of our assets and liabilities due to interest rate
volatility. Changes in interest rates affect our interest income and the volume of loans we issue. Increases in
short-term interest rates could increase our cost of borrowing and adversely affect our profitability. When
interest rates rise, we must pay higher interest on our borrowings while interest earned on our assets does not
rise as quickly because our loans are issued at fixed interest rates. Interest rate increases could result in adverse
changes in our interest income, reducing our growth rate and the value of our financial assets.

The market value of a security with a fixed interest rate generally decreases when the prevailing interest rates
rise, which may have an adverse effect on our earnings and financial condition. In addition, we may incur costs
(which, in turn, will impact our results) as we implement strategies to reduce future interest rate exposure. The
market value of an obligation with a floating interest rate can be adversely affected when interest rates
increase. Increases in interest rates may reduce gains or require us to record losses on sales of our loans and, as
a result, adversely affect our financial condition.

38) Any changes made by RBI in the regulations governing NBFC could have an adverse effect on our
business

In terms of Section 45-IA of the RBI Act, 1934, it is mandatory that every NBFC should be registered with
RBI to commence or carry on any business of non-banking financial institution as defined in clause (a) of
Section 45 I of the RBI Act, 1934. NBFCs are governed under the rules laid down by RBI and any change in
the laws including those recommended by the Working Group constituted to review the existing regulatory and
supervisory framework of non-banking finance companies (NBFCs) and others, which may change the current
regime of regulations governing NBFC’s and any such adverse change could affect our business operations
and as a result, affect our financial conditions.

39) Government regulation of foreign ownership of Indian securities may have an adverse effect on the
price of the Equity Shares.

Foreign ownership of Indian securities is subject to Government regulation. In accordance with foreign
exchange regulations currently in effect in India, under certain circumstances the RBI must approve the sale of
the Equity Shares from a non-resident of India to a resident of India or vice-versa if the sale does not meet the
requirements of the RBI Circular dated October 4, 2004, as amended by the RBI Circular dated May 4, 2010.
The RBI must approve the conversion of the Rupee proceeds from any such sale into foreign currency and
repatriation of that foreign currency from India unless the sale is made on a stock exchange in India through a
stock broker at the market price.
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As provided in the foreign exchange controls currently in effect in India, the RBI has provided the price at
which the Equity Shares are transferred based on a specified formula, and a higher (or lower, as applicable)
price per share may not be permitted. There are also restrictions on sales between two non-residents if the
acquirer is impacted by the prior joint venture or technical collaboration. The approval from the RBI or any
other government agency may not be obtained on terms favorable to a non-resident investor in a timely manner
or at all. Because of possible delays in obtaining requisite approvals, investors in the Equity Shares may be
prevented from realizing gains during periods of price increase or limiting losses during periods of price
decline.

40) Our Company’s transition to IFRS reporting could have a material adverse effect on our reported
results of operations or financial condition.

Public companies in India, including our Company, may be required to prepare annual and interim financial
statements under IFRS in accordance with the roadmap for the adoption of, and convergence with, IFRS
announced by the Ministry of Corporate Affairs, Government, through the press note dated January 22, 2010
(“Press Release™) and the clarification thereto dated May 4, 2010 (together with the Press Release, the “IFRS
Convergence Note”). Pursuant to the IFRS Convergence Note, which have a net worth of 5,000 million or
less, as per the audited balance sheet as at March 31, 2011 or the first balance sheet for accounting periods
which ends after that date, are required to convert their opening balance sheet as at April 1, 2014 in compliance
with the notified accounting standards to be converged with IFRS. The Company has not yet determined with
any degree of certainty what impact the adoption of IFRS will have on its financial reporting.

The Company's financial condition, results of operations, cash flows or changes in shareholders” equity may
appear materially different under IFRS than under Indian GAAP or our adoption of IFRS may adversely affect
our reported results of operations or financial condition. This may have a material adverse effect on the amount
of income recognized during that period and in the corresponding (restated) period in the comparative Fiscal
Year/period.

In addition, in our transition to IFRS reporting, we may encounter difficulties in the ongoing process of
implementing and enhancing our management information systems. Moreover, our transition may be
hampered by increasing competition and increased costs for the relatively small number of IFRS experienced
accounting personnel available as more Indian companies begin to prepare IFRS financial statements

41) Significant differences exist between Indian GAAP and other accounting principles, such as U.S.
GAAP and IFRS, which may be material to investors’ assessments of our financial condition.

Our financial statements, including the financial statements provided in this Draft Prospectus are prepared in
accordance with Indian GAAP. We have not attempted to quantify the impact of U.S. GAAP or IFRS on the
financial data included in this Draft Prospectus, nor do we provide a reconciliation of our financial statements
to those of U.S. GAAP or IFRS. Each of U.S. GAAP and IFRS differs in significant respects from Indian
GAAP. Accordingly, the degree to which the Indian GAAP financial statements included in this Draft
Prospectus will provide meaningful information is entirely dependent on the reader’s level of familiarity with
Indian accounting practices. Any reliance by persons not familiar with Indian accounting practices on the
financial disclosures presented in this Draft Prospectus should accordingly be limited.

42) Changing laws, rules and regulations and legal uncertainties, including adverse application of tax laws
and regulations, may adversely affect our business and financial performance.

Our business and financial performance could be adversely affected by unfavorable changes in or

interpretations of existing, or the promulgation of new, laws, rules and regulations applicable to us and our
business, including those relating to consumer protection, Internet and privacy. Please see the chapter titled

25



Finance Limited

“Key Industry Regulations and Policies” beginning on page 97 of this Draft Prospectus for details of the
material laws currently applicable to us.

There can be no assurance that the Government may not implement new regulations and policies which will
require us to obtain approvals and licenses from the Government and other regulatory bodies or impose
onerous requirements and conditions on our operations. Any such changes and the related uncertainties with
respect to the implementation of the new regulations may have a material adverse effect on our business,
financial condition and results of operations. In addition, we may have to incur capital expenditures to comply
with the requirements of any new regulations, which may also materially harm our cash flows and in turn
affect our results of operations.

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

Under current Indian tax laws and regulations, capital gains arising from the sale of equity shares in an Indian
company are generally taxable in India. Any gain realized on the sale of listed equity shares on a stock
exchange held for more than 12 months will not be subject to capital gains tax in India if Securities
Transaction Tax (STT) has been paid on the transaction. STT will be levied on and collected by a domestic
stock exchange on which the equity shares are sold. Any gain realized on the sale of equity shares held for
more than 12 months to an Indian resident, which are sold other than on a recognised stock exchange and on
which no STT has been paid, will be subject to long term capital gains tax in India. Further, any gain realized
on the sale of listed equity shares held for a period of 12 months or less will be subject to short term capital
gains tax in India. Capital gains arising from the sale of the Equity Shares will be exempt from taxation in
India in cases where the exemption from taxation in India is provided under a treaty between India and the
country of which the seller is resident. Generally, Indian tax treaties do not limit India’s ability to impose tax
on capital gains. As a result, residents of other countries may be liable for tax in India as well as in their own
jurisdiction on a gain upon the sale of the Equity Shares. In addition, changes in the terms of tax treaties or in
their interpretation, as a result of renegotiations or otherwise, may affect the tax treatment of capital gains
arising from a sale of Equity Shares.

44) Political, economic, environmental and social developments in India could adversely affect our
Company’s business.

The Government has traditionally exercised and continues to exercise a significant influence over many
aspects of the economy. O