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SECTION I - GENERAL
DEFINITIONS AND ABBREVIATIONS

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

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

General Terms: Unless the context otherwise requires, the following terms have the meaning as ascribed to them below:

Term Description

Associates Associates of the Issuer as at and for the relevant financial year/period as applicable.

“EFSL” or “Company” Edelweiss Financial Services Limited, a public limited company incorporated under the

or-“the Issuer” Companies Act, 1956, and having its Registered Office at Edelweiss House, Off C.S.T.
Road, Kalina, Mumbai 400 098, Maharashtra, India.

“we” or “us” or “our” Edelweiss Financial Services Limited together with its Subsidiaries, Associates and
Trusts for the relevant financial year/period as applicable.

Subsidiaries Subsidiaries of the Issuer as at and for the relevant financial year/period as applicable.
For the details of the subsidiaries of the Issuer, as on the date of this Prospectus, see
“History and Main Objects” on page 141.

Trusts Trusts of the Issuer as at and for the relevant financial year/period as applicable.
For the details of the trusts of the Issuer, on the date of this Prospectus, see “History and
Main Objects” on page 141.

Issuer Related Terms

Term Description
2022 Audited | The annual consolidated balance sheet as at March 31, 2022 and the annual consolidated
Consolidated  Financial |statement of profitand loss for the year ended 2022 and the annual consolidated statement
Statement of cash flows for the year ended 2022 and the annual consolidated statement of changes

in equity for the year ended 2022 of the Issuer prepared in accordance with accounting
principles generally accepted in India, including the Indian Accounting Standards (Ind
AS) specified under section 133 of the Companies Act, 2013 read with the Companies
(Indian Accounting Standards) Rules, 2015, as amended.

2023 Audited | The annual consolidated balance sheet as at March 31, 2023 and the annual consolidated
Consolidated  Financial |statement of profitand loss for the year ended 2023 and the annual consolidated statement
Statement of cash flows for the year ended 2023 and the annual consolidated statement of changes

in equity for the year ended 2023 of the Issuer prepared in accordance with accounting
principles generally accepted in India, including the Indian Accounting Standards (Ind
AS) specified under section 133 of the Companies Act, 2013 read with the Companies
(Indian Accounting Standards) Rules, 2015, as amended.

2024 Audited | The annual consolidated balance sheet as at March 31, 2024 and the annual consolidated
Consolidated  Financial |statement of profitand loss for the year ended 2024 and the annual consolidated statement
Statement of cash flows for the year ended 2024 and the annual consolidated statement of changes

in equity for the year ended 2024 of the Issuer prepared in accordance with accounting
principles generally accepted in India, including the Indian Accounting Standards (Ind
AS) specified under section 133 of the Companies Act, 2013 read with the Companies
(Indian Accounting Standards) Rules, 2015, as amended.

2022 Audited Standalone | The annual standalone balance sheet as at March 31, 2022 and the annual standalone
Financial Statement statement of profit and loss for the year ended 2022 and the annual standalone statement
of cash flows for the year ended 2022 and the annual standalone statement of changes in
equity for the year ended 2022 of the Issuer prepared in accordance with accounting
principles generally accepted in India, including the Indian Accounting Standards (Ind
AS) specified under section 133 of the Companies Act, 2013 read with the Companies
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Term

Description

(Indian Accounting Standards) Rules, 2015, as amended.

2023 Audited Standalone
Financial Statement

The annual standalone balance sheet as at March 31, 2023 and the annual standalone
statement of profit and loss for the year ended 2023 and the annual standalone statement
of cash flows for the year ended 2023 and the annual standalone statement of changes in
equity for the year ended 2023 of the Issuer prepared in accordance with accounting
principles generally accepted in India, including the Indian Accounting Standards (Ind
AS) specified under section 133 of the Companies Act, 2013 read with the Companies
(Indian Accounting Standards) Rules, 2015, as amended.

2024 Audited Standalone
Financial Statement

The annual standalone balance sheet as at March 31, 2024 and the annual standalone
statement of profit and loss for the year ended 2024 and the annual standalone statement
of cash flows for the year ended 2024 and the annual standalone statement of changes in
equity for the year ended 2024 of the Issuer prepared in accordance with accounting
principles generally accepted in India, including the Indian Accounting Standards (Ind
AS) specified under section 133 of the Companies Act, 2013 read with the Companies
(Indian Accounting Standards) Rules, 2015, as amended.

Adjusted Networth

Networth along with Equity attributable to non-controlling interest.

Annual Financial | Annual Consolidated Financial Statements and Annual Standalone Financial Statements.
Statements
Annual Consolidated |2022 Audited Consolidated Financial Statement, 2023 Audited Consolidated Financial

Financial Statements

Statement and 2024 Audited Consolidated Financial Statement,

Annual Standalone
Financial Statements

2022 Audited Standalone Financial Statement, 2023 Audited Standalone Financial
Statement and 2024 Audited Standalone Financial Statement

Articles or Articles of
Association or AOA

Articles of Association of the Issuer.

Audit Committee

Audit committee of the Board of Directors.

Auditors or Statutory | The current statutory auditors of the Issuer, Nangia & Co. LLP, Chartered Accountants.
Auditors
Board or Board of |Board of Directors of the Issuer or any duly constituted committee thereof.

Directors or our Board or
our Board of Directors

Corporate Social | Corporate Social Responsibility Committee of the Board of Directors.
Responsibility

Committee

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

Debenture Fund Raising
Committee

Debenture Fund Raising Committee as constituted by the Board of Directors.

Directors Directors of the Issuer.
Equity Shares Equity shares of the Issuer of face value of % 1 each.
ESOPs Employee stock options.

Executive Director

Executive director(s) of the Issuer, as disclosed under “Our Management” on page 144.

Independent Director(s)

The independent director(s) on our Board, in terms of Section 2(47) and Section 149(6)
of the Companies Act, 2013 and SEBI Listing Regulations.

KMP / Key Managerial
Personnel

Key managerial personnel of the Issuer as disclosed in this Prospectus and appointed in
accordance with Key Managerial Personnel, as defined under Section 2(51) of the
Companies Act, 2013.

LAP Loan against property.

“MoA” or | Memorandum of Association of the Issuer.

“Memorandum” or

“Memorandum of

Association”

Networth As defined in Section 2(57) of the Companies Act, 2013, as follows:
“Networth means the aggregate value of the paid-up share capital and all reserves
created out of the profits, securities premium account and debit or credit balance of profit
and loss account, after deducting the aggregate value of the accumulated losses, deferred
expenditure and miscellaneous expenditure not written off, as per the audited balance
sheet but does not include reserves created out of revaluation of assets, write back of
depreciation and amalgamation.”

Nomination and | Nomination and Remuneration Committee of the Board of Directors.

Remuneration
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Term

Description

Committee

Non-Executive Director

Non-executive director(s) of the Issuer, as disclosed under “Our Management”,
beginning on page 144.

Preference Shares

Preference Shares of the Issuer having face value of X 5 each.

Promoter Group

Includes such persons and entities constituting the promoter group of the Issuer
pursuant to Regulation 2 (1) (pp) of the SEBI ICDR Regulations.

Promoters or our

Rashesh Chandrakant Shah, Venkatchalam A Ramaswamy, Vidya Rashesh Shah and

Promoter Aparna T.C.

Public Issue 1 Public issue of secured redeemable non-convertible debentures of face value ¥ 1,000 each
aggregating to ¥ 2,000 million pursuant to the prospectus dated December 17, 2020.

Public Issue 2 Public issue of secured redeemable non-convertible debentures of face value 2 1,000 each
aggregating to ¥ 4,000 million pursuant to the prospectus dated March 26, 2021.

Public Issue 3 Public issue of secured redeemable non-convertible debentures of face value ¥ 1,000 each
aggregating to ¥ 4,000 million pursuant to the prospectus dated August 9, 2021.

Public Issue 4 Public issue of secured redeemable non-convertible debentures of face value X 1,000 each
aggregating to X 5,000 million pursuant to the tranche I prospectus dated November 29,
2021.

Public Issue 5 Public issue of secured redeemable non-convertible debentures of face value 1,000 each
aggregating to ¥ 4,000 million pursuant to the tranche II prospectus dated September 26,
2022.

Public Issue 6 Public issue of secured redeemable non-convertible debentures of face value 1,000 each
aggregating to ¥ 4,000 million pursuant to the tranche I prospectus dated December 27,
2022.

Public Issue 7 Public issue of secured redeemable non-convertible debentures of face value 1,000 each
aggregating to X 4,000 million pursuant to the tranche II prospectus dated March 31,
2023.

Public Issue 8 Public issue of secured redeemable non-convertible debentures of face value of % 1,000
each aggregating to % 3,000 million pursuant to the tranche III prospectus dated June 28,
2023.

Public Issue 9 Public issue of secured redeemable non-convertible debentures of face value of ¥ 1,000

each aggregating to X 2,000 million pursuant to the prospectus dated September 22, 2023.

Public Issue 10

Public issue of secured redeemable non-convertible debentures of face value of ¥ 1,000
each aggregating to % 2,500 million pursuant to the prospectus dated December 29, 2023.

Public Issue 11

Public issue of secured redeemable non-convertible debentures of face value of ¥ 1,000
each aggregating to ¥ 2,000 million pursuant to the prospectus dated March 28, 2024.

Registered Office

The registered office of the Issuer is situated at Edelweiss House, Off C.S.T. Road,
Kalina, Mumbai 400 098, Maharashtra, India.

Risk Committee

Risk Committee of the Board of Directors.

Senior Management

The officers and personnel of the Issuer who are members of its core management team,
excluding the Board of Directors, and shall also comprise all the members of the
management one level below the chief executive officer or managing director or whole
time director or manager (including chief executive officer and manager, in case they are
not part of the Board of Directors) and shall specifically include the functional heads, by
whatever name called and the company secretary and the chief financial officer.

Stakeholders’
Relationship Committee

Stakeholders’ Relationship Committee as constituted by the Board of Directors.

Total Borrowing(s) /
Total Debt

Debt securities, borrowings (other than debt securities), deposits and subordinated
liabilities.

Issue Related Terms

Term

Description

Abridged Prospectus

A memorandum containing the salient features of the Prospectus.

Acknowledgement Slip/
Transaction Registration
Slip/ TRS

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

Allotment Advice

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

“Allotment”, “Allot” or
Allotted

Unless the context otherwise requires, the allotment of NCDs to the successful
Applicants pursuant to the Issue.
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Term

Description

Allottee(s)

The successful Applicant to whom the NCDs are Allotted either in full or part, pursuant
to the Issue.

“Applicant” or “Investor”

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

“Application” or “ASBA
Application”

An application (whether physical or electronic) to subscribe to the NCDs offered
pursuant to the Issue by submission of a valid Application Form and authorising an
SCSB to block the Application Amount in the ASBA Account or to block the
Application Amount using the UPI Mechanism, where the Bid Amount will be blocked
upon acceptance of UPI Mandate Request by retail investors for an Application Amount
of upto % 500,000 which will be considered as the application for Allotment in terms of
the Prospectus.

Application Amount

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

Application  Form / | Form interms of which an Applicant shall make an offer to subscribe to NCDs through

ASBAForm the ASBA process or through the UPI Mechanism and which will be considered as the
Application for Allotment of NCDs in terms of the Prospectus.

ASBA Account An account maintained with a SCSB and specified in the Application Form which will

be blocked by such SCSB to the extent of the Application Amount mentioned in the
Application Form by an Applicant and will include a bank account of a retail individual
investor linked with UPI, for retail individual investors submitting application value up
to % 500,000.

Banker(s) to the Issue

Collectively Public Issue Account Bank, Refund Bank and Sponsor Bank.

Base Issue Size

Z.1,000 million

Basis of Allotment

The basis on which NCDs will be allotted to successful applicants as specified under
the Issue and which is described in “Issue Procedure — Basis of Allotment” on page 305.

Bidding Centres

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

Broker Centres

Broker centres notified by the Stock Exchange where Applicants can submit the ASBA
Forms (including ASBA Forms under UPI in case of UPI Investors) to a Registered
Broker. The details of such Broker Centres, along with the names and contact details of
the Trading Members are available on the websites of the Stock Exchange at:
www.bseindia.com.

CAAPL

CARE Analytics & Advisory Private Limited.

CAAPL Research Report

Industry report titled “Industry Report on Financial Services Sector” dated June 7, 2024
prepared by CAAPL.

Category | (Institutional
Investors)

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

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

o Alternative Investment Funds, subject to investment conditions applicable to them

under the Securities and Exchange Board of India (Alternative Investment Funds)

Regulations, 2012;

Resident Venture Capital Funds registered with SEBI;

Insurance companies registered with the IRDAI;

State industrial development corporations;

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

India;

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

o systemically important non-banking financial companies;

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

o Mutual funds registered with SEBI.

Category 1 (Non
Institutional Investors)

o Companies within the meaning of Section 2(20) of the Companies Act, 2013; statutory
bodies/ corporations and societies registered under the applicable laws in India and
authorised to invest in the NCDs;

o Co-operative banks and regional rural banks;
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Term

Description

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

e Educational institutions and associations of persons and/or bodies established
pursuant to or registered under any central or state statutory enactment, which are
authorised to invest in the NCDs;

o Scientific and/or industrial research organisations, which are authorised to invest in
the NCDs;

o Partnership firms in the name of the partners;
Limited liability partnerships formed and registered under the provisions of the
Limited Liability Partnership Act, 2008 (No. 6 of 2009).

¢ Association of Persons; and

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

Category Il (High Net

Resident Indian individuals or Hindu Undivided Families through the Karta applying

Worth Individual | for an amount aggregating to above X 10,00,000 across all options of NCDs in the Issue.
Investors)
Category IV  (Retail | Resident Indian individuals or Hindu Undivided Families through the Karta applying

Individual Investors)

for an amount aggregating up to and including % 10,00,000 across all options of NCDs
in the Issue and shall include Retail Individual Investors, who have submitted bid for
an amount not more than ¥ 500,000 in any of the bidding options in the Issue (including
HUFs applying through their Karta and does not include NRIs) though UPI Mechanism.

CIBIL

TransUnion CIBIL Limited.

Client ID

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

Consortium Agreement

Agreement dated June 28, 2024, between our Company, the Lead Managers and the
Consortium Members.

Consortium Members

Trust Financial Consultancy Services Private Limited;

Trust Securities Services Private Limited; and

Nuvama Wealth and Investment Limited (formerly known as Edelweiss Broking
Limited)

“Collecting  Depository
Participant” or “CDP”

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

Credit Rating Agency(s)

CRISIL

Debentures / NCDs

Secured Redeemable Non-Convertible Debentures of face value of % 1,000 each.

Debenture Holder(s)/
NCDHolder(s)

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

Debenture Trust Deed

The trust deed to be entered between the Debenture Trustee and the Issuer which shall
be executed in relation to the NCDs within the time limit prescribed by applicable
statutory and/or regulatory requirements, including creation of appropriate security, in
favour of the Debenture Trustee for the NCD Holders on the assets adequate to ensure
at least 100% security cover for the NCDs and the interest due thereon issued pursuant
to the Issue. The contents of the Debenture Trust Deed shall be as prescribed by SEBI
or any other applicable statutory/regulatory body from time to time.

Debenture Trustee/ | Trustees for the NCD holders, in this case being Beacon Trusteeship Limited.

Trustee

Debenture Trustee | Agreement dated June 18, 2024 entered into between the Debenture Trustee and the

Agreement Issuer wherein the appointment of the Debenture Trustee, is agreed as between the
Issuer and the Debenture Trustee.

Deemed Date of | The date on which the Board/or the Debenture Fund Raising Committee approves the

Allotment

Allotment of NCDs or such date as may be determined by the Board of Directors/or the
Debenture Fund Raising Committee and notified to the Designated Stock Exchange.
The actual Allotment of NCDs may take place on a date other than the Deemed Date of
Allotment. However, all benefits relating to the NCDs including interest on NCDs shall
be available to the Debenture Holders from the Deemed Date of Allotment.

Demographic Details

The demographic details of the Applicants such as their respective addresses, email,
PAN, investor status, MICR Code and bank account detail.

Designated Branches

Such branches of the SCSBs which shall collect the Application Forms, a list of which
is available on the website of the SEBI at:
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intml
d=34 or at such other websites as may be prescribed by SEBI from time to time.

Designated CDP

Locations

Such locations of the CDPs where Applicants can submit the ASBA Forms, a list of
which, along with names and contact details of the Collecting Depository Participants
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Term

Description

eligible to accept ASBA Forms are available on the website of the Stock Exchange at
www.bseindia.com.

Designated Date

The date on which the funds blocked by the SCSBs are transferred from the ASBA
Accounts to the Public Issue Account and/or the Refund Account, as appropriate, after
finalization of the Basis of Allotment, in terms of the Prospectus following which
the NCDs will be Allotted in the Issue.

Designated
Intermediaries

Collectively, the Lead Managers, the Consortium Members, Trading Members, agents,
SCSBs, Registered Brokers, CDPs and RTAs, who are authorized to collect Application
Forms from the Applicants in the Issue.

Designated RTA | Such locations of the CRTAs where Applicants can submit the ASBA Forms to CRTAS,

Locations a list of which, along with names and contact details of the CRTAs eligible to accept
ASBA Forms are available on the website of the Stock Exchange.

Designated Stock | The designated stock exchange for the Issue, being BSE Limited.

Exchange

Direct Online | An online interface enabling direct applications through UPI by an app based/web

Application interface, by investors to a public issue of debt securities with an online payment
facility.

Draft Prospectus The Draft Prospectus dated June 18, 2024 filed with the Designated Stock Exchange for
receiving public comments and with, SEBI in accordance with the provisions of the
Companies Act, 2013 and the SEBI NCS Regulations.

Interest /  Coupon | Please refer to section titled “Issue Related Information” on page 246.

PaymentDate

Issue Public issue by the Issuer of 20,00,000 secured redeemable non-convertible debentures
of face value of 1,000 each for an amount up to X 1,000 million (“Base Issue Size”)
with a green shoe option of up to ¥ 1,000 million, cumulatively aggregating up to
2,000 million (“Issue Limit”). The NCDs will be issued on the terms and conditions as
set out in this Prospectus which should be read together with the Draft Prospectus
(collectively the “Offer Documents”).

Issue Agreement The Issue Agreement dated June 18, 2024 entered between the Issuer and the Lead

Managers.

Issue Closing Date

Monday, July 22, 2024

Issue Opening Date

Monday, July 8, 2024

Issue Period

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

Lead Managers

Collectively, Trust Investment Advisors Private Limited (“TIAPL”) and Nuvama
Wealth Management Limited (“NWML”).

Nuvama Wealth Management Limited is deemed to be our associate as per the
Securities and Exchange Board of India (Merchant Bankers) Regulations, 1992, as
amended (“Merchant Bankers Regulations”). Further, in compliance with the
provisions of Regulation 21A and explanation to Regulation 21A of the Merchant
Bankers Regulations, Nuvama Wealth Management Limited would be involved only in
marketing of the Issue and as per Regulation 25 (3) of SEBI NCS Regulations and shall
not issue a due diligence certificate, in relation to the issue of the NCDs.

Market Lot 1 (One) NCD.
Mergbers of the | Members of the Syndicate includes Lead Managers and Syndicate Member(s).
Syndicate

Maobile App(s)

The mobile applications listed on the website of Stock Exchange as may be updated from
time to time, which may be used by RIBs to submit Bids using the UPI Mechanism.

ocB or
Corporate Body

Overseas

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

Offer Documents

This Prospectus, the Draft Prospectus and Abridged Prospectus read with any notices,
corrigenda, addenda thereto, the Debenture Trust Deed and other documents, if
applicable, and various other documents/ agreements/ undertakings, entered or to be
entered by the Issuer with Lead Managers, Public Issue Account and Sponsor Bank
Agreement, Consortium Agreement and/or other intermediaries for the purpose of the
Issue including but not limited to the Debenture Trust Deed, the Debenture Trustee
Agreement, the Tripartite Agreements, the Registrar Agreement, the Agreement with
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Term

Description

the Lead Managers, Securities Pledge Agreement, executed or to be executed by the
Issuer, as the case may be. For further details see the chapter titled “Material Contracts
and Documents for Inspection” on page 320.

Pledged Securities

Includes (i) eligible securities detailed in the Debenture Trust Deed and Securities
Pledge Agreement; and (ii) any additional security that the Issuer may pledge in favour
of theDebenture Trustee at its sole discretion for securing the Debentures.

Prospectus

This Prospectus dated June 28, 2024 filed with the RoC and submitted with SEBI and
BSE in accordance with the provisions of the Companies Act, 2013 and the SEBI NCS
Regulations.

Public Issue Account

A bank account to be opened with the Public Issue Account and Sponsor Bank to receive
money from the ASBA Accounts on the Designated Date

Public Issue Account and

Agreement dated June 28, 2024 entered into amongst the Issuer, the Registrar to the

Sponsor Bank Agreement | |ssue, the Public Issue Account Bank, the Refund Bank and the Sponsor Bank and the
Lead Managers for the appointment of the Sponsor Bank in accordance with the SEBI
NCS Master Circular for collection of the Application Amounts from ASBA Accounts
and where applicable, refunds from the amounts collected from the Applicants on the
terms and conditions thereof.

Public Issue Account | ICICI Bank Limited

Bank

Record Date

The record date for payment of interest in connection with the NCDs or repayment of
principal in connection therewith shall be 15 (fifteen) days or such other day prior to
the date on which interest is due and payable, and/or the date of redemption or such
other date under the Prospectus as may be determined by the Issuer in accordance with
the applicable law. Provided that trading in the NCDs shall remain suspended between
the aforementioned Record Date in connection with redemption of NCDs and the date
of redemption or as prescribed by the Stock Exchange, as the case may be.

In case Record Date falls on a day when Stock Exchange are having a trading holiday,
the immediate subsequent trading day will be deemed as the Record Date.

Recovery Expense Fund

An amount which has been deposited by the Issuer with the Designated Stock Exchange,
equal to 0.01% of the issue size, subject to a maximum of deposit of ¥25,00,000 at the
time of making the application for listing of NCDs.

Redemption Amount

Please see the section titled “Issue Related Information” on page 246 of this Prospectus.

“Redemption Date” or
“Maturity Date”

Please see the section titled “Issue Related Information” on page 246 of this Prospectus.

Refund Account

Account to be opened with the Refund Bank from which refunds, if any, of the whole
or any part of the Application Amount.

Refund Bank

ICICI Bank Limited

Register of NCD holders

The register of NCD holders maintained by the Depositories in case of NCDs held in
dematerialized form, and/or the register of NCD holders maintained by the Registrar.

Registrar Agreement

Agreement dated June 18, 2024 entered into between the Issuer and the Registrar under
the terms of which the Registrar has agreed to act as the Registrar to the Issue.

Registered Brokers

Stock brokers registered with SEBI under the Securities and Exchange Board of India
(Stock Brokers) Regulation, 1992 and the stock exchanges having nationwide terminals,
other than the Members of the Syndicate and eligible to procure Applications from
Applicants.

Registrar to the Issue or

KFIN Technologies Limited

Registrar

Resident Individual An individual who is a person resident in India as defined in the FEMA.

“Registrar and  Share | Registrar and share transfer agents registered with SEBI and eligible to procure
Transfer ~ Agents” or | Application in the Issue.

“RTAs”

Security The principal amount of the NCDs to be issued in terms of this Prospectus and the Draft

Prospectus together with all interest due and payable on the NCDs, thereof shall be
secured by way of an exclusive and/or pari passu charge in favor of the Debenture
Trustee on the assets of the entities permissible under applicable law and/or the Issuer
including loans and advances, receivables, investments, stock in trade, current & other
assets and/or immovable property / fixed assets held by the entities permissible under
applicable law and/or the Issuer, created in favour of the Debenture Trustee, and/or over
the Pledged Securities in favour of the Debenture Trustee for the benefit of the
Debenture holders, except those specifically and exclusively charged in favour of
certain existing charge holders as specifically set out in and fully described in the
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Term

Description

Debenture Trust Deed and/or Securities Pledge Agreement, such that a security cover
of atleast 100% of the outstanding principal amounts of the NCDs and interest thereon
is maintained at all time until the Maturity Date. We undertake that the assets on which
the charge is proposed to be created are free from any encumbrances. For further details
on date of creation of security/likely date of creation of security, minimum security
cover etc., please refer to the “Terms of the Issue — Security” on page 256.

Securities
Agreement

Pledge

The pledge agreement to be entered inter alia between the Debenture Trustee, the
Issuer, and pledgor which shall be executed in relation to the NCDs within the time limit
prescribed by applicable statutory and/or regulatory requirements for creation of
security, in favour of the Debenture Trustee for the NCD Holders to ensure 100%
security cover for the NCDs and the interest due thereon issued pursuant to the Issue.

“Self-Certified Syndicate
Banks” or “SCSBs”

The banks registered with SEBI, offering services in relation to ASBA, a list of which
is available on the website of SEBI at:
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes

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

Series/Option

Collectively the Series of NCDs being offered to the Applicants as stated in the section
titled “Issue Related Information” beginning on page 246.

“Specified Cities” or
“Specified Locations”

Bidding centres where the Members of the Syndicate shall accept Application Forms
from Applicants, a list of which is available on the website of the SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes and
updated from time to time and at such other websites as may be prescribed by SEBI
from time to time.

Sponsor Bank

A Banker to the Issue, registered with SEBI, which is appointed by the Issuer to act as
a conduit between the Stock Exchanges and NPCI in order to push the mandate collect
requests and / or payment instructions of the retail individual investors into the UPI for
retail individual investors applying through the app/web interface of the Stock
Exchange(s) with a facility to block funds through UP1 Mechanism for application value
upto X 500,000 and carry out any other responsibilities in terms of the UPI Mechanism
Circular and as specified in this Prospectus.

Stock Exchange

BSE

Syndicate ASBA

Applications through the Syndicate or the Designated Intermediaries.

Synd_icatga ASBA | ASBA Applications through the Lead Managers, Consortium Members, the Trading

Application Locations Members of the Stock Exchange or the Designated Intermediaries.

gyndicate Bidding | Syndicate Bidding Centres established for acceptance of Application Forms.

entres

Syndicate SCSB | In relation to ASBA Applications submitted to a Member of the Syndicate, such

Branches branches of the SCSBs at the Syndicate ASBA Application Locations named by the
SCSBs to receive deposits of the Application Forms from the members of the Syndicate,
and a list of which is available on
http://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognised Intermediaries or at
such other website as may be prescribed by SEBI from time to time.

Tenor Please see “Terms of the Issue” on page 255 of this Prospectus.

Trading Members

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

Tripartite Agreements

Tripartite Agreement dated December 17, 2020, entered into between the Issuer, the
Registrar to the Issue and NSDL and Tripartite Agreement dated December 8, 2020
entered into between the Issuer, the Registrar to the Issue and CDSL for offering
demat option to the NCD Holders.

“UPI” or “UPI | Unified Payments Interface mechanism in accordance with SEBI NCS Master Circular

Mechanism” to block funds for application value up to X 500,000 submitted through intermediaries,
namely the Registered Stockbrokers, Consortium Members, Registrar and Transfer
Agent and Depository Participants.

UPI ID Identification created on the UPI for single-window mobile payment system developed

by the National Payments Corporation of India.

“UPI Mandate Request”

A request initiated by the Sponsor Bank on the Retail Individual Investor to authorise
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Term

Description

or“Mandate Request”

blocking of funds in the relevant ASBA Account through the UPI mobile app/web
interface (using UPI Mechanism) equivalent to the bid amount and subsequent debit of
funds in case of allotment.

Wilful Defaulter(s)

As defined under Regulation 2 of the Securities and Exchange Board of India (Issue of
Capital and Disclosure Requirements) Regulations, 2018.

Working Days

All days excluding Sundays or a holiday of commercial banks in Mumbai, except with
reference to Issue Period, where Working Days shall mean all days, excluding
Saturdays, Sundays and bank holidays in Mumbai. Furthermore, for the purpose of post
issue period, i.e. period beginning from Issue Closing Date to listing of the NCDs,
Working Days shall mean all trading days of Stock Exchange excluding Saturdays,
Sundays and bank holidays in Mumbai, as per the SEBI NCS Regulations, however,
with reference to payment of interest/redemption amount of NCDs, Working Days shall
mean those days wherein the money market is functioning in Mumbai.

Conventional and General Terms or Abbreviations

Term/Abbreviation

Description/Full Form

“T”, “Rupees”, “Indian
Rupees” or “INR”

The lawful currency of the Republic of India

“US$”, “USD”, and “U.S.
Dollars”

The lawful currency of the United States of America

ACH Automated Clearing House

AGM Annual General Meeting

ALM Asset Liability Management

ALM Guidelines Guidelines for ALM system in relation to NBFCs

AMC Asset Management Company

AS or  Accounting |Accounting Standards as prescribed by Section 133 of the Companies Act, 2013 read

Standards with Rule 7 of the Companies (Accounts) Rules, 2014 as amended from time to time

AIF An alternative investment fund as defined in and registered with SEBI under the
Securities and Exchange Board of India (Alternative Investment Funds) Regulations,
2012 as amended from time to time

ASBA Application supported by blocked amounts

AUM Assets Under Management

Bankruptcy Code The Insolvency and Bankruptcy Code, 2016

BSE BSE Limited

CAGR Compounded annual growth rate over a specified period of time of a given value (the
year-over-year growth rate)

CDSL Central Depository Services (India) Limited

CIN Corporate Identification Number

CRISIL CRISIL Ratings Limited

Companies Act/ | Companies Act, 2013 and the rules made thereunder

CompaniesAct, 2013

CPC

Code of Civil Procedure, 1908

CRAR Capital to risk-weighted assets ratio means (Tier | Capital + Tier Il Capital)/ Total Risk
Weighted Assets *100

CrPC Code of Criminal Procedure, 1973

CY Calendar Year

Depositories

CDSL and NSDL

Depositories Act

Depositories Act, 1996

Depository(ies)

NSDL and /or CDSL

DIN Director Identification Number
“DP” or “Depository |Depository Participant as defined under the Depositories Act, 1996
Participant”

DT Master Circular

Circular no. SEBI/HO/DDHS-PoD3/P/CIR/2024/46 issued by SEBI on May 16, 2024,
as amended from time to time

DRR Debenture Redemption Reserve
EGM Extraordinary General Meeting
EOW Economic Offences Wing
FDI Foreign Direct Investment




Term/Abbreviation

Description/Full Form

FEMA

Foreign Exchange Management Act, 1999, as amended from time to time

FEMA  Regulations /

FEMA (Non-debt Instruments) Rules, 2019, as amended from time to time

FEMA20 (R)

Fll Foreign Institutional Investor(s)

FPI Foreign Portfolio Investor as defined and registered under the SEBI (Foreign Portfolio
Investors) Regulations, 2019, as amended from time to time.

“Financial Year”, |Period of 12 months ended March 31 of that particular year

“Fiscal”or “FY” or “for

the year ended”

GDP Gross Domestic Product

“Government” Government of India

G-Sec Government Securities

GST Goods and Services Tax

HNI High Net worth Individual

HFC Housing Finance Company

HUF Hindu Undivided Family

ICAI Institute of Chartered Accountants of India

ICRA ICRA Limited

IEPF Investor Education and Protection Fund

IFRS International Financial Reporting Standards

“Income Tax Act” or “IT
Act”

Income Tax Act, 1961

Ind AS Indian Accounting Standards as prescribed by Section 133 of the Companies Act, 2013
and notified by the Ind AS Rules

Ind AS Rules Indian Accounting standards as prescribed by Section 133 of the Companies Act, 2013
read with Rule 7 of the Companies (Accounts) Rules, 2015 as amended from time to
time

India Republic of India

IPC Indian Penal Code, 1860

IRDAI Insurance Regulatory and Development Authority of India

IT Information Technology

ITR Income Tax Returns

KYC Know Your Customer

LLP Limited Liability Partnership

LLP Act Limited Liability Partnership Act, 2008

MCA Ministry of Corporate Affairs, Government of India

MICR Magnetic Ink Character Recognition

MLD Market Linked Debentures

Mutual Funds A mutual fund registered with SEBI under the SEBI (Mutual Funds) Regulations, 1996

NACH National Automated Clearing House

NHB National Housing Bank

NHB Act National Housing Bank Act, 1987

NAV Net Asset Value

NBFC Non-Banking Financial Company, as defined under Section 45-1A of the RBI Act

NEFT National Electronic Fund Transfer

NRI Non-resident Indian

NSDL National Securities Depository Limited

NSE National Stock Exchange of India Limited

p.a. Per annum

PAN Permanent Account Number

PAT Profit After Tax

PCR Provisioning Coverage Ratio

PMLA Prevention of Money Laundering Act, 2002

PP MLD Principal Protected Market Linked Debentures

OEM Original Equipment Manufacturer

RBI Reserve Bank of India

RBI Act Reserve Bank of India Act, 1934

RBI SBR Framework |Master Direction — Reserve Bank of India (Non-Banking Financial Company — Scale

Master Directions

Based Regulation) Directions, 2023 dated October 19, 2023, as amended, modified or
supplemented, from time to time
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Term/Abbreviation

Description/Full Form

RERA

Real Estate Regulatory Authority

RERAD Act

Real Estate Regulation and Development Act, 2016

RTGS

Real Time Gross Settlement

SARFAESI Act

Securitisation and Reconstruction of Financial Assets and Enforcement of Securities
Interest Act, 2002, as amended, modified or supplemented, from time to time

SBR Framework

RBI Scale based regulation circular dated October 22, 2021, as amended, modified or
supplemented, from time to time

SCRA Securities Contracts Regulation Act, 1956, as amended, modified or supplemented, from
time to time

SCRR Securities Contracts (Regulation) Rules, 1957, as amended, modified or supplemented,
from time to time

SEBI Securities and Exchange Board of India

SEBI Act Securities and Exchange Board of India Act, 1992, as amended, modified or

supplemented, from time to time

SEBI AIF Regulations

Securities and Exchange Board of India (Alternative Investment Funds) Regulations,
2012, as amended, modified or supplemented, from time to time

SEBI ICDR Regulations

Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018, as amended from time to time

SEBI Listing Regulations

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

SEBI Merchant Banker
Regulations

Securities and Exchange Board of India (Merchant Bankers) Regulations, 1992 as
amended

SEBI NCS Regulations

Securities and Exchange Board of India (Issue and Listing of Non-Convertible Securities)
Regulations, 2021, as amended from time to time and circulars issued thereunder

SEBI
Circular

NCS Master

SEBI circular no. SEBI/HO/DDHS/PoD1/P/CIR/2024/54 dated May 22, 2024, as
amended from time to time

Stage 1 Assets

Stage 1 Assets includes financial instruments that have not had a significant increase in
credit risk (SICR) since initial recognition or that have low credit risk at the reporting
date as defined under Ind AS

Stage 1 Provision

Stage 1 provision are 12-month ECL resulting from default events that are possible
within 12 months after the reporting date as defined under Ind AS

Stage 2 Assets

Stage 2 Assets includes financial instruments that have had a significant increase in credit
risk since initial recognition but that do not have objective evidence of impairment as
defined under Ind AS

Stage 2 Provision

Stage 2 provision are lifetime ECL resulting from all default events that are possible over
the expected life of the financial instrument as defined under Ind AS

Stage 3 Assets

Stage 3 Assets includes financial assets that have objective evidence of impairment at
the reporting date as defined under Ind AS

Stage 3 Provision

Stage 3 provision are lifetime ECL resulting from all default events that are possible over
the expected life of the financial instrument as defined under Ind AS

TDS

Tax Deducted at Source

Trademarks Act

Indian Trademarks Act, 1999

Technical and Industry Related Terms

Term/Abbreviation

Description/Full Form

MFI

Microfinance institutions

NBFC-MFI An NBFC-MFI is defined as a non-deposit taking NBFC which extends loans to Micro
Finance Sector

NBFC-BL Base Layer NBFC as identified under RBI SBR Framework Master Directions

NBFC-ML Middle Layer NBFC as identified under RBI SBR Framework Master Directions

NBFC-UL Upper Layer NBFC as identified under RBI SBR Framework Master Directions

NBFC-TL Upper Layer NBFC as identified under RBI SBR Framework Master Directions

NPA Non-Performing Assets

PPP Purchasing Power Parity

Prudential Norms

Prudential norms as provided under the RBI SBR Framework Master Directions, as
amended, modified, supplemented, from time to time

MSME

Micro, Small and Medium Enterprises
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Term/Abbreviation Description/Full Form

Tier | Capital The owned fund as reduced by investment in shares of other NBFCs and in shares,
debentures, bonds, outstanding loans and advances including hire purchase and lease
finance made to and deposits with subsidiaries and companies in the same group
exceeding, in aggregate, 10% of the owned fund and perpetual debt instruments issued
by a non-deposit taking NBFC in each year to the extent it does not exceed 15% of the
aggregate Tier | Capital of such company as on March 31 of the previous accounting year

Tier Il Capital Includes the following: (a) preference shares other than those which are compulsorily
convertible into equity; (b) revaluation reserves at discounted rate of 55%; (c) general
provisions and loss reserves to the extent these are not attributable to actual diminution
in value or identifiable potential loss in any specific asset and are available to meet
unexpected losses, to the extent of one and one fourth percent of risk weighted assets; (d)
hybrid debt capital instruments; (e) subordinated debt; and (f) perpetual debt instruments
issued by a non-deposit taking non-banking financial company which is in excess of what
qualifies for Tier | Capital, to the extent the aggregate does not exceed Tier-| capital

Notwithstanding the foregoing, the terms defined as part of “General Information”, “Risk Factors”, “Industry
Overview”, “Regulations and Policies”, “Statement of Possible Tax Benefits”, “Summary of Key Provisions of Articles
of Association”, “Financial Information” and “Other Regulatory and Statutory Disclosures” on pages 51, 18, 97, 161,
80, 310, 179, and 229 respectively shall have the meaning ascribed to them as part of the aforementioned sections. Terms
not defined as part of the sections “Our Business”, “Risk Factors”, “Industry Overview” and “Regulations and
Policies”, on pages 119, 18, 97 and 161, respectively, shall have the meaning ascribed to them hereunder.
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CERTAIN CONVENTIONS, USE OF FINANCIAL, INDUSTRY AND MARKET DATA AND
CURRENCY OF PRESENTATION

Certain Conventions

In this Prospectus, unless otherwise specified or the context otherwise indicates or implies the terms, all references to
“Edelweiss Financial Services Limited” and “our Company” or to “the Issuer” are to Edelweiss Financial Services
Limited on a standalone basis, while all references to “we”, “us”, “our” are to Edelweiss Financial Services Limited
together with its Subsidiaries. Unless stated otherwise, all references to page numbers in this Prospectus are to the page
numbers of this Prospectus.

All references in this Prospectus to “India” are to the Republic of India and its territories and possessions. All references
to the “Government” or “State Government” are to Government of India, Central or State, as applicable.

Presentation of Financial Information

The Issuer’s financial year commences on April 1 of the immediately preceding calendar year and ends on March 31 of
that particular calendar year, so all references to a particular financial year or fiscal are to the 12-month period
commencing on April 1 of the immediately preceding calendar year and ending on March 31 of that particular calendar
year. Unless the context requires otherwise, all references to a year in this Prospectus are to a calendar year and references
to a Fiscal/Fiscal Year are to the year ended on March 31 of that calendar year.

In accordance with the Road Map for Ind AS implementation, issued by MCA, the Issuer is required to prepare its
financial statements in accordance with Ind AS for periods beginning on or after April 1, 2018.

Accordingly, the Issuer’s audited standalone financial statements for the years ended March 31, 2024, March 31, 2023
and March 31, 2022 and the Issuer’s audited consolidated financial statement for the year ended March 31, 2024, March
31, 2023 and March 31, 2022 have been prepared in accordance with IndAS. Our audited standalone financial statements
for the years ended March 31, 2024 and our audited consolidated financial statement for the year ended March 31, 2024
have been audited by M/s. Nangia & Co. LLP, Chartered Accountants. Our audited standalone financial statements for
the years ended March 31, 2023 and March 31, 2022 and our audited consolidated financial statement for the year ended
March 31, 2023 and March 31, 2022 have been audited by M/s. S. R. Batliboi & Co. LLP, Chartered Accountants (the
Issuer’s former statutory auditors).

The Annual Financial Statements is included in this Prospectus and is referred to hereinafter as the “Annual Financial
Statements”. The audit reports on the Annual Financial Statements are included in this Prospectus in the section titled
“Financial Information” on page 179. Unless stated otherwise or unless the context requires otherwise, the financial data
on standalone and consolidated basis as at and for the year ended March 31, 2024, March 31, 2023 and March 31, 2022
used in this Prospectus is derived from our Annual Financial Statements.

Unless stated otherwise and unless the context requires otherwise, the financial data used in this Prospectus is on a
consolidated basis.

Any discrepancies in the tables included herein between the amounts listed and the totals thereof are due to rounding off.

Unless stated otherwise, macroeconomic and industry data used throughout this Prospectus has been obtained from
publications prepared by providers of industry information, government sources and multilateral institutions. Such
publications generally state that the information contained therein has been obtained from sources believed to be reliable
but that their accuracy and completeness are not guaranteed and their reliability cannot be assured. Although the Issuer
believes that industry data used this Prospectus is reliable, it has not been independently verified. Further, the extent to
which the market and industry data presented in this Prospectus is meaningful depends on the readers’ familiarity with
and understanding of methodologies used in compiling such data.

Currency and Unit of Presentation

In this Prospectus, all references to ‘Rupees’/T’/'INR’/ ‘R’ are to Indian Rupees, the official currency of the Republic of
India.

Except where stated otherwise in this Prospectus, all figures have been expressed in ‘in millions’. All references to

‘million/millions/mn.” Refer to one million, which is equivalent to ‘ten lakhs’ or ‘ten lacs’, the word ‘lakhs/lacs/lac’
means ‘one hundred thousand’ and ‘Crore’ means ‘ten million” and ‘billion/bn./billions’ means ‘one hundred crores’.
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Certain figures contained in this Prospectus, including financial statements, have been subject to rounding adjustments.
Unless set out otherwise, all figures in decimals, including percentage figures, have been rounded off to two decimal
points. In certain instances, (i) the sum or percentage change of such numbers may not conform exactly to the total figure
given; and (ii) the sum of the numbers in a column or row in certain tables may not conform exactly to the total figure
given for that column or row. Further, any figures sourced from third party industry sources may be rounded off to other
than two decimal points to conform to their respective sources.

Certain non-GAAP financial measures and certain other statistical information relating to our operations and financial
performance have been included in this Prospectus. We compute and disclose such non-GAAP financial measures and
such other statistical information relating to our operations and financial performance as we consider such information
to be useful measures of our business and financial performance. These non-GAAP financial measures and other
statistical and other information relating to our operations and financial performance may not be computed on the basis
of any standard methodology that is applicable across the industry and therefore may not be comparable to financial
measures and statistical information of similar nomenclature that may be computed and presented by other companies
and are not measures of operating performance or liquidity defined by Ind AS and may not be comparable to similarly
titled measures presented by other companies.

Industry and Market Data

Any industry and market data used in this Prospectus consists of estimates based on data reports compiled by Government
bodies, professional organizations and analysts, data from other external sources including CAAPL, available in public
domain and knowledge of the markets in which we compete. These publications generally state that the information
contained therein has been obtained from publicly available documents from various sources believed to be reliable, but
it has not been independently verified by us, its accuracy and completeness is not guaranteed and its reliability cannot be
assured. Although we believe that the industry and market data used in this Prospectus is reliable, it has not been
independently verified by us. The data used in these sources may have been reclassified by us for purposes of presentation.
Data from these sources may not be comparable. The extent to which the industry and market data presented in this
Prospectus is meaningful depends on the reader’s familiarity with and understanding of the methodologies used in
compiling such data. There are no standard data gathering methodologies in the industry in which we conduct our business
and methodologies and assumptions may vary widely among different market and industry sources.
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General Risk

Investment in NCDs is risky, and investors should not invest any funds in NCDs unless they can afford to take the risk
attached to such investments. Investors are advised to take an informed decision and to read the risk factors carefully
before investing in this offering. For taking an investment decision, investors must rely on their examination of the Issue
including the risks involved in it.

Specific attention of investors is invited to statement of risk factors contained under section “Risk Factors” on page 18.
These risks are not, and are not intended to be, a complete list of all risks and considerations relevant to the NCDs or

Investor’s decision to purchase such securities.
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FORWARD LOOKING STATEMENTS

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

EEINNT3

statements”. Investors can generally identify forward-looking statements by terminology such as “aim”, “anticipate”,
“believe”, “continue”, “could”, “estimate”, “expect”, “intend”, “may”, “objective”, “plan”, “potential”, “project”,
“pursue”, “shall”, “seek™, “should”, “will”, “would”, or other words or phrases of similar import. Similarly, statements
that describe our strategies, objectives, plans or goals are also forward-looking statements. All statements regarding our
expected financial conditions, results of operations, business plans and prospects are forward-looking statements. These
forward-looking statements include statements as to our business strategy, revenue and profitability, new business and
other matters discussed in this Prospectus that are not historical facts. All forward-looking statements are subject to risks,
uncertainties and assumptions about us that could cause actual results to differ materially from those contemplated by the
relevant forward-looking statement. Important factors that could cause actual results, including our financial conditions
and results of operations to differ from our expectations include, but are not limited to, the following:

e We operate in an increasingly competitive financial services industry, which creates significant pricing pressures
and may adversely affect our net interest margins, income and market share;

o  Performance of the financial and capital markets in India and globally;

e Weareinvolved in certain legal and other proceedings which, if determined against us, could have a material adverse
impact on our financial condition;

e The outcome of any legal or regulatory proceedings we are or may become a party to;

e 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  Our inability to successfully diversify our portfolio;
e  Any disruption in our sources of funding;
e Our inability to obtain or maintain statutory or regulatory approvals and licenses for conducting our business;

e Occurrence of natural calamities, pandemics, or natural disasters affecting the areas in which the Issuer has
operations; and

e 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.

For further discussion of factors that could cause our actual results to differ, see “Risk Factors” on page 18.

All forward-looking statements are subject to risks, uncertainties and assumptions about the Issuer that could cause
actual results and valuations to differ materially from those contemplated by the relevant statement. Additional factors
that could cause actual results, performance or achievements to differ materially include, but are not limited to, those
discussed under the sections titled “Industry Overview”, “Our Business” and “Legal and Other Information” on pages
97, 119 and 201. The forward-looking statements contained in this Prospectus are based on the beliefs of management,
as well as the assumptions made by and information currently available to management. Although the Issuer believes
that the expectations reflected in such forward-looking statements are reasonable at this time, it cannot assure investors
that such expectations will prove to be correct or will hold good at all times. Given these uncertainties, investors are
cautioned not to place undue reliance on such forward-looking statements. If any of these risks and uncertainties
materialise, or if any of the Issuer’s underlying assumptions prove to be incorrect, the Issuer’s actual results of operations
or financial condition could differ materially from that described herein as anticipated, believed, estimated or expected.
All subsequent forward-looking statements attributable to the Issuer are expressly qualified in their entirety by reference
to these cautionary statements.
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Neither the Issuer, its Directors, its KMPs, its Senior Management, and officers, nor any of their respective affiliates or
associates or the Lead Managers have any obligation to update or otherwise revise any statements reflecting
circumstances arising after the date hereof or to reflect the occurrence of underlying events, even if the underlying
assumptions do not come to fruition. In accordance with SEBI NCS Regulations, the Issuer and Lead Managers will
ensure that investors in India are informed of material developments until the time of the grant of listing and trading

permission by the Stock Exchange.
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SECTION Il - 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 Prospectus, 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 NCDs. Additional
risks and uncertainties not presently known to us or that we currently believe to be immaterial may also have an adverse
impact on our business, results of operations, cash flows and financial condition. The market prices of the NCDs could
decline due to such risks and you may lose all or part of your investment.

The financial and other related implications of the risks described in this section, have been disclosed to the extent
quantifiable as on the date of this Prospectus. This Prospectus also contains forward-looking statements that involve risks
and uncertainties. Our results could differ materially from those anticipated in these forward-looking statements as a
result of certain factors, including events described below and elsewhere in this Prospectus.

Unless otherwise stated or unless context requires otherwise, the financial information used in this section is derived
from and should be read in conjunction with the Annual Financial Statements as included in this Prospectus. In this
section, unless the context otherwise requires, a reference to “the Issuer” is a reference to Edelweiss Financial Services

Limited on a standalone basis, while any reference to “we”, “us”, “our” or “our Group” is a reference to Edelweiss
Financial Services Limited on a consolidated basis.

Risk factors relating to our business

1. The financing industry is becoming increasingly competitive, which creates significant pricing pressures for us
to retain existing customers and solicit new business. Our growth will depend on our ability to compete effectively
in this environment.

Our business operates in a highly competitive market and we face significant competition from other players in the
financing industry. Many of our competitors are large institutions, which may have a larger customer base, funding
sources, branch networks and capital base compared to us. Some of our competitors may be more flexible and better
positioned to take advantage of market opportunities. This competition is likely to further intensify as a result of
securitization and regulatory changes. Our future success will depend, to a large extent, on our ability to respond in a
timely and effective manner to these competitive pressures.

Our credit business competes based on a number of factors, including cost effective sources of funding, successful
implementation of new technologies and securitization branches to manage operational costs. Loans are becoming
increasingly securitization and terms such as variable (or floating) rate interest options, lower processing fees and monthly
reset periods are becoming increasingly common in the Indian financial sector, thereby increasing competition.

Our insurance business competes for business based on various factors, including product features, price, coverage
offered, quality of customer service, distribution network, relationships with agents, bancassurance partners and other
intermediaries, brand recognition, size of operations, financial strength and credit ratings. In addition, life insurance
products also compete with certain other financial services products which may not be exactly comparable but provide
slightly different alternatives to the customers. For example, in the area of savings-oriented insurance products, we
compete with mutual fund companies, bank fixed deposits and Government small saving schemes. Some of our
competitors may offer higher commissions or more attractive rewards to agents and other distribution intermediaries or
offer similar insurance products at lower pricing.

If we are unable to effectively respond to these various competitive pressures, it could result in a decrease of market share,
decrease in our margins and spreads, reduced customer base, increase in pricing of our products, increase in operating
expenses, as well as higher attrition rates among management and sales staff, lower growth rates, or even losses, which
could have material adverse effect on our business, results of operations, cash flows and financial condition.

2. We have grown in the past but there can be no assurance that our growth will continue at a similar rate or that
we will be able to manage our rapid growth. If we are unable to implement or sustain our growth strategy
effectively it could adversely affect our business, results of operations, cash flows and financial condition.

Our consolidated profit for the year/ period attributable to owners of the parent was X 4,207.00 million for the Fiscal

2024 and X 3,441.63 million for the Fiscal 2023. If we are unable to implement or sustain our growth strategy effectively
it could adversely affect our business, results of operations, cash flows and financial condition.
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Our growth strategy includes growing our asset management, asset reconstruction, and insurance businesses and
expanding our retail customer base. A principal component of our strategy is to continue diversifying the development
of our new portfolio of products to suit our customers’ needs and increase the scale of our businesses. This growth
strategy will place significant demands on our management, financial and other resources and 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 as well as developing and improving our internal
administrative infrastructure.

We also face a number of operational risks in executing our growth strategy. In-line with our new strategy of asset light
growth, we will see transitory period of degrowth of our credit book and slow scale up of our retail credit businesses
which will eventually translate to increase in our assets under management. Any rapid growth in our credit book exposes
us to a wide range of increased risks, including business and operational risks, such as the possibility of increased NPA,
fraud risks as well as regulatory and legal risks. Dealing with a large base of retail clients in businesses like retail credit,
insurance, asset management and brokerage also exposes us to a wide range of increased risks, including business,
regulatory, legal, fraud, compliance and reputation risks.

The insurance industry or other financial services industry segments have also seen a few takeovers in the recent past.
As a result of this consolidation, competitors may emerge that are larger in scale and/or have other competitive
advantages. We may not be able to sustain our growth in light of competitive pressure or other factors. Additionally,
there may be scenarios wherein the newly launched products may not generate anticipated returns from the market or
may have negative impact on the returns and may be withdrawn. Business models may not succeed in the market and
technological and other costs incurred towards automating and developing new customer-friendly interfaces may not
yield desired results.

Our ability to sustain our rate of growth also depends, to a large extent, upon our ability to recruit trained and efficient
personnel, retain key managerial personnel, maintain effective risk management policies, continue to offer products,
which are relevant to our target base of clients, develop managerial experience to address emerging challenges and
ensure 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
rate, a need to hire additional employees, erosion in the quality of customer service, a diversion of the management’s
resources, an increase in our exposure to high-risk credit and an increase in costs for us. If we grow our credit book too
rapidly or fail to make proper assessments of credit risks associated with new customers, a higher percentage of our
loans may become non-performing, which would have a negative impact on the quality of our assets and our financial
condition. If we are unable to manage such growth it could disrupt our business prospects, impact our financial condition
and adversely affect our results of operations, cash flows and financial condition.

Our growth has placed and will continue to place significant demands on our operational, credit, financial and other
internal risk controls, including:

e  preserving our asset quality as our geographical presence increases and our customer profile changes;

e developing and improving our products and delivery channels;

e recruiting, training and retaining sufficient skilled personnel;

e upgrading, expanding and securing our technology platform;

e securitization of our newly set up businesses;

e complying with regulatory requirements, including KYC norms and other regulations; and

e maintaining high levels of customer satisfaction.

If we are not successful in implementing or executing these operational measures and risk controls, we may not be able
to expand our business as we have in the past, and our growth rate may decline. We may not be able to manage our new
operations effectively or efficiently, which would mean that our operations would suffer, and our performance and
financial results as a whole would be materially and adversely affected.

3. Difficult conditions in financial markets can adversely affect our business, which could materially reduce our
revenue and income.

As a financial services firm, our businesses are materially affected by conditions in the domestic and global financial
markets, as well as economic conditions in India. If there is a prolonged or significant downturn or extreme volatility
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in the Indian capital markets, our revenue generated from these products and services, as well as our net investment
income and fund management fees, could decrease, which would have a material adverse effect on our business, results
of operations, cash flows and financial condition.

We have in the past incurred trading losses in certain of the equity investments, derivatives, fixed income securities and
commodities in our portfolio. Any significant or sustained trading losses could place the capital invested by us at risk,
thereby adversely affecting our consolidated business, results of operations, cash flows and financial condition. Market
and economic climate may deteriorate in the future because of many factors beyond our control, including rising interest
rates or inflation, terrorism or political uncertainty, any adverse global or domestic events, including events that may
negatively impact liquidity and investment inflows from foreign and domestic investors.

Our ability to grow relatively recent business ventures such as retail financing, insurance and asset management may
also be limited in difficult market conditions. Performance of our capital businesses such as investment of our excess
liquidity through our internal liability management operations may be affected due to conditions in the financial markets
and economic conditions. A credit crunch in the markets or a liquidity squeeze will increase the cost of borrowings for
NBFC industry which may aggravate in future.

We will be unable to quantify the impact of any such adverse market conditions on our business and/or financial
condition. Our operating results may vary significantly from quarter to quarter as a result of volatility in market
conditions. Therefore, period-to-period comparisons of our results of operations are not necessarily meaningful and
should not be relied upon as an indication of our future performance.

4. High levels of customer defaults and the resultant non-performing assets could adversely affect our business,
financial condition, results of operations and future financial performance.

Our credit business involves lending money and accordingly, we are subject to risks of customer default, which includes
default or delays in repayment of principal and/or interest on the loans we provide to customers. Customers may default
on their obligations as a result of various factors, including certain external factors, which may not be within our control
such as developments in the Indian economy and the real estate market, movements in global markets, changes in interest
rates, changes in regulations, government policies. Any negative trends or financial difficulties affecting our customers
could increase the risk of their default. Our customers could also be adversely affected by factors such as, bankruptcy,
lack of liquidity, lack of business and operational failure. If our customers fail to repay loans in a timely manner or at all,
then our results of operations, cash flows and financial condition will be adversely impacted. If we are not able to
successfully manage the risks associated with lending to these customers, then it may become difficult for us to make
recoveries on these loans. We may also experience higher delinquency rates due to prolonged adverse economic
conditions or a sharp increase in interest rates. Any increase in delinquency rates could result in a reduction in our total
interest income (i.e., our accrued interest income from loans, including any interest income from credit substitutes) and
as a result, lower revenue from our operations, while increasing our costs due to increased expenses associated with the
servicing and collection of delinquent loans. We may also be required to make loss provisions in respect of loans to such
customers in accordance with applicable regulations and, in certain cases, may be required to write-off such loans. This
is also corroborated by the fact that our loan loss provisions and write offs have been at an elevated levels during the past
year or two.

We have previously faced certain instances of customers defaulting and/or failing to repay dues in connection with loans
or finance provided by us. We have, in certain instances, initiated legal proceedings to recover amounts due from
delinquent customers. For further details in relation to some of such litigations, see “Outstanding Litigations” on page
201. Customer defaults could also adversely affect our levels of NPA and increase our provisions made for our NPA,
which could in turn adversely affect our operations, cash flows and profitability. Our gross NPA for our three credit
entities were 1.99%, 2.01% and 2.51% of our gross advances as at March 31, 2024, March 31 2023 and March 31, 2022,
respectively. Our net NPA for our three credit entities were 1.28%, 1.36% and 1.80% of our gross advances as at March
31, 2024, March 31, 2023 and March 31, 2022, respectively. Though there can be no assurance that the trend of
improvement in the asset quality will be maintained in the future. As our loan portfolio matures, we may experience
increased defaults in principal or interest repayments. If we are not able to control or reduce our level of NPA, the overall
quality of our loan portfolio may deteriorate, and our results of operations may be adversely affected. Our total provision
cover for our three credit entities was 107.36%, 188.79% and 70.46% at March 31, 2024, March 31, 2023 and March 31,
2022, respectively. Our loan loss provisions may not be comparable to that of other similar financial institutions. There
can be no assurance that there will be no further deterioration in our provisioning coverage ratio or that the percentage of
NPA that we will be able to recover will be similar to our past experience in recovering our NPA. In the event of any
deterioration in the quality of our loan portfolio, there could be further adverse impact on our results of operations. If we
are unable to effectively perform credit appraisal, portfolio monitoring and recovery processes and the related
deterioration in the credit quality of our loan portfolio, the proportion of NPA in our loan portfolio could increase, which
would, in turn, have a material adverse effect on our business, results of operations, cash flows and financial condition.
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5. Revisions to laws and regulations or regulatory investigations, including recent RBI AIF Circular restricting
certain investments by Regulated Entities in the schemes of alternate investment funds ("AIFs”), may have a
material adverse effect on our business, results of operations, cash flows and financial condition.

Our subsidiaries are regulated by and report to a wide variety of Indian regulatory bodies, including RBI, NHB, SEBI,
IRDAI and other regulators, each of which promulgate guidelines governing a wide variety of activities, including but
not limited to capital adequacy, investment and credit exposure, reserves and other prudential norms.

Our largest subsidiary by revenue and assets, ECL Finance Limited, is regulated principally by the RBI and is subject
to the RBI SBR Framework Master Directions on the regulation of the NBFC-ML. The RBI also regulates the credit
flow by banks to NBFCs and provides guidelines to commercial banks with respect to their investment and credit
exposure norms for lending to the NBFCs. In order to provide enhanced control, existing rules and regulations have
been modified, new rules and regulations have been enacted and reforms have been implemented.

RBI had issued a discussion paper on January 22, 2021 proposing a revised scale-based framework for NBFCs with
increasing level of supervision and regulations with the scale. Thereafter, upon receipt of public comments, with effect
from October 1, 2022, which was further amended on November 10, 2023, pursuant to which the NBFC master
directions applicable to non-systemically important and systemically important and public deposit taking NBFCs was
withdrawn by the RBI, the RBI has put in place the said framework which requires NBFCs to adopt stricter norms for
conducting their business which may affect their profitability and results of operations.

Further, the RBI has through its circular dated December 19, 2023, (“RBI AIF Circular”) prohibited inter alia NBFCs
and HFCs (collectively “Regulated Entities”), from making any investments in any scheme of AIFs which has
downstream investments, either directly or indirectly, in a debtor company of such respective Regulated Entities. The
RBI has further directed the Regulated Entities with existing investments in such schemes of AlFs to either liquidate
their investments with a period of 30 (thirty) days from the date of the RBI AlF Circular or make 100% provision on
such investments. Any of our investments which require compliance with the RBI AIF Circular may adversely impact
our business, results of operations, financial condition and reputation. It must be however highlighted that we have filed
intimations to BSE and NSE on January 16, 2024 stating inter alia that we have exited all such AlFs, through either
partial unwinding of the AlFs and/or by way of sale of AIF holdings at par value. We have further confirmed in the
aforesaid intimations that we are not required to take any provisions or make any capital adjustments on account of the
RBI AIF Circular.

6. The RBI has imposed regulatory restrictions on our material subsidiaries, ECL Finance Limited (“ECL
Finance”) and Edelweiss Asset Reconstruction Company Limited (“EARC”) which may have a material adverse
effect on our reputation, business, financial condition and result of operations.

The RBI pursuant to an inspection conducted during the period between October 3, 2023 to November 30, 2023, passed
an order dated May 29, 2024 (“ECL Order”), directing ECL Finance to cease and desist, with immediate effect, from
undertaking structured transactions in respect of its wholesale exposures, other than repayment and/ or closure of
accounts in the normal course of business. The RBI in the ECL Order, has inter alia observed: (a) transferring certain
wholesale exposures to connected AlFs resulting in evergreening of stressed loans, (b) incorrect valuation of security
receipts, (c) synthetic securitisation structures; and (d) other non-compliances including violation of guidelines on
transfer of loan exposure and providing incorrect details to its lenders.

In the last Financial Year 2024, ECL Finance passed a board resolution to discontinue this business, which was disclosed
in the notes to the financial statements issued by its statutory auditor dated May 8, 2024 of ECL Finance for the year
ended March 31, 2024. The RBI has also advised ECL Finance to submit a remedial action plan with specific timelines,
duly approved by its Board. ECL Finance on June 19, 2024 has submitted the action plan within the prescribed timelines.

The directions shall be reviewed by the RBI upon satisfactory remediation of their observations by ECL Finance.
However, we cannot assure that the remedial plan of ECL Finance would be adequate or guarantee that the responses or
action plan(s) submitted/ to be submitted by ECL Finance may be held to be to the satisfaction of the RBI or that there
would be no further penal or regulatory actions by the RBI or any other regulatory authority. Any further adverse
regulatory action may adversely affect our business, financial condition, results of operation, financial results, and could
cause a damage to our reputation. Such actions could also result in consequences including fines, public reprimands etc.
and consequently may materially adversely affect our ability to carry on business.

The RBI, pursuant to an inspection conducted for the period from November 15, 2023 to December 28, 2023, has vide a
separate order dated May 29, 2024 (“EARC Order”) directed EARC to cease and desist from acquisition of financial
assets including security receipts and re-organising the existing security receipts (SR’s) into senior and subordinate
tranches, until EARC puts appropriate policies and procedures in place, to the satisfaction of RBI. The RBI, inter alia

21



observed in the EARC Order: (a) EARC acquiring financial assets from sponsor group and other asset reconstruction
companies bypassing regulatory restrictions and (b) incorrect valuation of security receipts in the balance sheet of ECL
Finance. Further, the RBI has not acceded to the request of EARC to reappoint its current managing director and chief
executive officer, pursuant its communication dated June 11, 2024.

EARC is reviewing the EARC Order and will take immediate steps to address the concerns and submit necessary action
plan within two weeks. The RBI has also advised EARC to submit a remedial action plan with specific timelines, as
approved the Board of EARC. EARC on June 12, 2024 has submitted the action plan within the prescribed timelines.

However, we cannot assure that the remedial plan of EARC would be adequate or guarantee that the responses or action
plan(s) submitted/ to be submitted by EARC may be held to be to the satisfaction of the RBI or that there would be no
further penal or regulatory actions by the RBI or any other regulatory authority. Any further adverse punitive action may
adversely affect our business, financial condition, results of operation, financial results, and could cause a damage to our
reputation. Such actions could also result in consequences including fines, public reprimands etc. and consequently may
materially adversely affect our ability to carry on business.

For further information, please refer to the section titled “Outstanding Litigations” on page 201 of the Prospectus.

7. We are a widely regulated business and revisions to laws and regulations or regulatory investigations may have a
material adverse effect on our business, results of operations, cash flows and financial condition.

Our life and general insurance subsidiaries are regulated by IRDAI. The laws and regulations governing the insurance
industry cover a wide variety of issues, including foreign investment, solvency requirements, investments, money
laundering, privacy, record keeping, marketing and selling practices, and have become increasingly complex over time.
Any change in the policies of the IRDAI, including in relation to investment or provisioning, may result in our inability
to meet such increased or changed requirements as well as require us to increase our coverage to relatively riskier
segments. In addition, the Insurance Act, 1938 and regulations issued by the IRDAI could restrict our insurance
subsidiaries’ operating flexibility as it restricts the types of capital that can be issued by an insurer in India to equity
shares having a single face value, preference share capital, subordinated debt instruments and any other debt instrument
as may be permitted by the IRDAI. Accordingly, our insurance subsidiaries’ ability to issue capital of varied nature is
limited. In addition, the Insurance Act, 1938 provides that appointment, reappointment or termination of a managing or
whole-time director, a manager or a chief executive officer, of an insurance company shall be made only with the prior
approval of the IRDAI. The regulations prescribed by IRDAI further require that the right to appoint a chairman who
exercises a casting vote and the right to appoint a chief executive officer has to necessarily be appointed by the Indian
promoters and/or investors or the board of directors of the insurance company. Further, according to the Insurance
Regulatory and Development Authority (Investment) Regulations, 2016, certain requirements are imposed on
investments by insurers.

We are also subject to periodic inspections by RBI, NHB, SEBI, IRDAI and other regulators. In the past certain
observations were made by the regulators during such inspections regarding our business and operations. These
observations relate to, amongst others, financial aspects such as calculation of CRAR in our NBFC (including diversions),
operational aspects such as data errors and use of customer data, and governance aspects such as formulation of fit and
proper criteria for appointment of directors on one of the Subsidiaries. While we generally respond to the observations
issued by the regulators in the inspection reports, we cannot assure you that such responses would be found to be
acceptable by the regulators in all cases. For instance, Edelweiss Rural and Corporate Services Limited has, in the past,
been subject to penalties arising out of inspections carried out by the Forwards Markets Commission and the MCX. While
we attempt to be in compliance with all regulatory provisions applicable to us, in the event we are not able to comply
with the observations made by the regulators, we could be subject to supervisory actions, which may have a material
adverse effect on our reputation, results of operations, cash flows and financial condition. For details of outstanding
proceedings in this respect, see “Outstanding Litigations” on page 201.

The Issuer received a notice dated February 09, 2024 bearing reference number SEBI/HO/DDHS-
SEC/P/OW/2024/5802/1 from SEBI (“SEBI Letter”) in connection with certain additional interest payments made to
existing holders of the non-convertible debentures issued by the Issuer and certain group companies as well as the equity
shareholders of EFSL in accordance with the terms stipulated under certain public issuances of debentures between
August 9, 2021 until November 30, 2023. The SEBI pursuant to its notice dated June 14, 2024 addressed to the Issuer,
has issued a notice for summary settlement of the probable proceedings under the SEBI (Settlement Proceedings)
Regulations, 2018 as provided in the SEBI Letter, and the Issuer is in the process of replying to the notice dated June 14,
2024.

We are also subject to corporate, taxation and other laws in force in India. The abovementioned regulations are subject
to frequent amendments, which may require us to restructure our activities, incur additional costs or could otherwise
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adversely affect our business and financial performance. Further, the guidelines promulgated by the regulators may
overlap, which could lead to interpretational ambiguities and subject us to potential liability in case of divergent views.
There can be no assurance that these regulatory bodies will not implement further regulations or policies, including legal
interpretations of existing regulations, relating to or affecting interest rates, taxation, inflation or exchange controls, or
otherwise take action, that may have an adverse impact on our subsidiaries. Further, if we are unable to comply with such
regulatory requirements, our business and results of operations may be materially and adversely affected. The RBI, SEBI,
NHB, IRDAI and other regulators in India and jurisdictions where we operate are empowered to impose and have in the
past given administrative warnings and imposed penalties, including for matters such as failure to exercise adequate due
diligence in case of certain public offerings on which we were mandated. We cannot predict the initiation or outcome of
any current or future investigations by other authorities or different investigations by the regulators in India or in other
jurisdictions we operate in. Past penalties imposed by the regulators have generated adverse publicity for our business.
Such adverse publicity, or any future scrutiny, investigation, inspection or audit, which could result in fines, public
reprimands, damage to our reputation, significant time and attention from our management, costs for investigations and
remediation of affected customers, may materially adversely affect our business and financial results.

8.  We may not be able to recover the full value of collateral or amounts sufficient to cover the outstanding amounts
due under defaulted loans on a timely basis or at all, or the value of collateral may decrease, which could adversely
affect our results of operations, cash flows and financial condition.

The value of collateral that we take for loans given by us is dependent on various factors, including (i) prevailing market
conditions, (ii) the general economic and political conditions in India, (iii) growth of the stock markets and real estate
sector in India and the areas in which we operate, (iv) any change in statutory and/or regulatory requirements, and (v) the
credit profile of our borrower.

Delays in recovery, bankruptcy and foreclosure proceedings, defects in the title and delays in obtaining regulatory
approvals for the enforcement of such collaterals may affect the valuation of the collateral. As a result, we may not be
able to recover the full value of the collateral for the loans provided by our customers within the expected timeframe or
at all. Further, legal proceedings may have to be initiated by us in order to recover overdue payments on loans and as a
consequence, the money and time spent on initiating legal proceedings may adversely affect our cash flow.

The value of the security provided by the borrowers to us may be subject to a reduction in value on account of various
reasons. While our customers may provide alternative security to cover the shortfall, the realizable value of the security
for the loans provided by us in the event of liquidation may continue to be lower than the combined amount of the
outstanding principal amount, interest and other amounts recoverable from the customers.

Any default in the repayment of outstanding credit obligations by our customers may also expose us to losses. A failure
or delay recovering the loan value from sale of collateral security could expose us to potential losses. Any such losses
could adversely affect our results of operations, cash flows and financial condition. Furthermore, the process of litigation
to enforce our legal rights against defaulting customers in India is generally a slow and potentially expensive process.
Accordingly, it may be difficult for us to recover amounts owed by defaulting customers in a timely manner or at all.

9. Any adverse development in the real estate sector would negatively affect our results of operations.

A significant portion of our credit book is exposed to the real estate sector. In addition, our asset reconstruction business
also has exposure to loans to companies in the real estate sector. Our wholesale mortgage, retail mortgages and small and
medium enterprises (“SME”) & business loans are exposed to the real estate sector and any significant decline in property
prices can adversely affect our ability to realise the value of our collateral or fully recover principal and interest in the
event of a default. Delay in completion of real estate developments may also affect the value of our collateral and our
ability to enforce our rights. Failure to recover the expected value of collateral could expose the Issuer to losses and, in
turn, result in a material adverse effect on our business, results of operations, cash flows and financial condition.
Following the introduction of the SARFAESI Act, we are allowed to foreclose on secured property after 60 (sixty) days’
notice to a borrower, whose loan has been classified as non-performing. Although the enactment of the SARFAESI Act
has strengthened the rights of creditors by allowing expedited enforcement of security in an event of default, there is still
no assurance that we will be able to realize the full value of our collateral, due to, among other things, delays on our part
in taking action to secure the property, delays in bankruptcy foreclosure proceedings, stock market downturns, defects in
the perfection of collateral and fraudulent transfers by borrowers.

Further, among the various regulatory developments that have impacted the real estate sector recently, we believe that
the implementation of the Real Estate Regulation and Development Act, 2016 (“RERA Act”) is expected to have the
biggest impact over the long term. After notification of certain provisions of the RERA Act with effect from May 2016,
the remaining provisions of the RERA Act became effective from May 2017 onwards. Subsequent to this, the obligations
of real estate project developers under the provisions of the RERA Act, including mandatory project registration,
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enhanced disclosure norms and penal provisions for violation of rules have become effective across India. While most of
the state governments have notified rules in relation to the RERA Act, other states are in the process of doing so.

To ensure compliance with the requirements of the RERA Act, companies in the real estate sector may need to allocate
additional resources, which may increase compliance and they may face regulatory actions or be required to undertake
remedial steps, which may have an adverse effect the business, operations and financial condition of various companies
in the sector leading to less than anticipated growth in the housing sector, resulting in adverse effect on our business.

10. Our current statutory auditors and former statutory auditors have reported a statement on certain matters
specified in Companies (Auditors Report) Order, 2020 (“the Order”) as an annexure to the main audit report in
respect of Standalone and Consolidated Audited Financial Statements for March 31, 2024, March 31, 2023 and
March 31, 2022 and with respect to Rule 11(e) of the Companies (Audit and Auditors) Rules, 2014, in the current
statutory auditor’s and former statutory auditor’s audit report in respect of Standalone and Consolidated Audited
Financial Statements for March 31, 2024, March 31, 2023 and March 31, 2022, which were prepared and
modified, which may affect our future financial results.

Our current statutory auditors had reported a statement included as an annexure to the auditors report on standalone
financial statements of the Issuer for the year ended March 31, 2024, a statement on certain matters specified in the
Companies (Auditor’s Report) Order, 2020 (“the Order”) which were modified to indicate (a) generally regular in
payment of undisputed statutory dues; and (b) disclosure of statutory dues outstanding on account of a dispute.

Our current statutory auditors had reported a statement included in the auditors report on standalone financial statements
of the Issuer for the year ended March 31, 2024, with respect to the other matters to be included in the Auditor’s Report
in accordance with Rule 11 (e) of the Companies (Audit and Auditors) Rules, 2014, which was modified, with respect to
the Issuer, has not advanced or loaned or invested or has not received any fund to/from any other person(s) or entity(ies),
including foreign entities (Intermediaries) with the understanding that the intermediary shall, except with respect to
certain loans given to its subsidiary company in the ordinary course of business, which are at arm’s length and the same
is approved by Board Audit Committee of the Issuer. The Issuer has also confirmed that the transactions were in
accordance with relevant provisions of the Foreign Exchange Management Act, 1999 (42 of 1999) and the Companies
Act, 2013 and the such transactions are not in violation of the Prevention of Money-Laundering Act, 2002 (15 of 2003).

Our former statutory auditors had reported a statement included as an annexure to the auditors report on standalone
financial statements of the Issuer for the year ended March 31, 2023, a statement on certain matters specified in the
Companies (Auditor’s Report) Order, 2020 (“the Order”) which were modified to indicate (a) funds obtained to meet
obligations of subsidiaries, in accordance with terms of agreement with the lenders; (b) slight delay in payment of
undisputed statutory dues; (c) disclosure of statutory dues outstanding on account of a dispute.

Our former statutory auditors had reported a statement included in the auditors report on standalone financial statements
of the Issuer for the year ended March 31, 2023, with respect to the other matters to be included in the Auditor’s Report
in accordance with Rule 11 (e) of the Companies (Audit and Auditors) Rules, 2014, which was modified, with respect to
the Issuer, has not advanced or loaned or invested or has not received any fund to/from any other person(s) or entity(ies),
including foreign entities (Intermediaries) with the understanding that the intermediary shall, except with respect to certain
loans given to its subsidiary company in the ordinary course of business, which are at arm’s length and the same is
approved by Board Audit Committee of the Issuer. The Issuer has also confirmed that the transactions were in accordance
with relevant provisions of the Foreign Exchange Management Act, 1999 (42 of 1999) and the Companies Act, 2013 and
the such transactions are not in violation of the Prevention of Money-Laundering Act, 2002 (15 of 2003).

Our former statutory auditors had reported a statement included as an annexure to the auditors report on standalone
financial statements of the Issuer for the year ended March 31, 2022, a statement on certain matters specified in the Order
which were modified to indicate (a) regularity of principal repayment of loans to group companies could not be
commented as principal repayment terms were not stipulated; during the year such terms were stipulated by entering into
a supplementary agreement; (b) loans given to group companies due were renewed/extended by entering into a
supplementary agreement (c) use funds raised for short term purpose for long term purpose; (d) funds obtained to meet
obligations of subsidiaries, in accordance with terms of agreement with the lenders; (e) slight delay in payment of
undisputed statutory dues; (f) disclosure of statutory dues outstanding on account of a dispute.

Our former statutory auditors had reported a statement included in the auditors report on standalone financial statements
of the Issuer for the year ended March 31, 2022, with respect to the other matters to be included in the Auditor’s Report
in accordance with Rule 11 (e) of the Companies (Audit and Auditors) Rules, 2014, which was modified, with respect to
the Issuer, has not advanced or loaned or invested funds or has not received any fund to/from any other person(s) or
entity(ies), including foreign entities (Intermediaries) with the understanding that the intermediary shall, except with
respect to certain loans and given loans to its subsidiary company in the ordinary course of business, which are at arm’s
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length and the same is approved by Board Audit Committee of the Issuer. The Issuer has also confirmed that the
transactions were in accordance with relevant provisions of the Foreign Exchange Management Act, 1999 (42 of 1999),
the Companies Act, 2013 and the such transactions are not in violation of the Prevention of Money-Laundering Act, 2002
(15 of 2003).

Our current statutory auditors have reported the annexure in the auditors report on consolidated financial statements of
the Issuer for the year ended March 31, 2024, a statement on certain matters by the Companies’(Auditor’s Report) Order,
2020 which indicated unfavourable or adverse remarks by the respective auditors in the report on Companies (Auditors
Report) Order, 2020 of the companies included in the consolidated financial statements which indicated for respective
entities with respect to clause iii (c), iii (d), vii(a), ix(d) and xvii.

Our former statutory auditors have reported the annexure in the auditors report on consolidated financial statements of
the Issuer for the year ended March 31, 2023, a statement on certain matters by the Companies’(Auditor’s Report) Order,
2020 which indicated unfavourable or adverse remarks by the respective auditors in the report on Companies (Auditors
Report) Order, 2020 of the companies included in the consolidated financial statements which indicated for respective
entities with respect to clause iii (c) and iii (d), ix (d) xvii, i (c), ix (€) and xix.

Our former statutory auditors had reported the annexure in the auditors report on consolidated financial statements of
the Issuer for the year ended March 31, 2022 a statement on certain matters specified in the Order which indicated
unfavourable or adverse remarks by the respective auditors in the report on Companies (Auditors Report) Order, 2020 of
the companies included in the consolidated financial statements which indicated for respective entities with respect to
clause iii(c), iii(d), ix(d), xvii, i(c), xix(e) and Xix.

Our former statutory auditors had reported a statement included in the auditors report on consolidated financial statements
of the Issuer for the year ended March 31, 2022 with respect to the other matters to be included in the Auditor’s Report
in accordance with Rule 11 (e) of the Companies (Audit and Auditors) Rules, 2014, which was modified, with respect to
the holding Company, has not received any fund from any other person(s) or entity(ies), including foreign entities
(Intermediaries) with the understanding that the intermediary shall, except with respect to certain loans and given loans
to its subsidiary company in the ordinary course of business, which are at arm’s length and the same is approved by Board
Audit Committee of the Issuer. The Issuer has also confirmed that the transactions were in accordance with relevant
provisions of the Foreign Exchange Management Act, 1999 (42 of 1999) and Companies Act, 2013 and the such
transactions are not in violation of the Prevention of Money-Laundering Act, 2002 (15 of 2003).

For further details, please see “Financial Information” on page 179. There can be no assurance that our Statutory Auditors
will not include similar comments in the audit reports to our audited financial statements in the future, or that such remarks
will not affect our financial results in future fiscal periods.

11. We and certain of our Promoters and Directors, group companies, Subsidiaries are involved in certain legal and
other proceedings and further certain penalties have been imposed by statutory, governmental or regulatory
authorities and there can be no assurance that we and our Promoters and Directors, group companies,
Subsidiaries will be successful in any of these legal actions. In the event we are unsuccessful in litigating any of
the disputes, our business and results of operations may be adversely affected.

We are involved in certain legal proceedings, including civil suits, criminal proceedings, and tax disputes. These legal
proceedings are pending at different levels of adjudication before various courts, authorities and tribunals. Some of our
Promoters and Directors, group companies, Subsidiaries have been named as parties to criminal and regulatory
proceedings, which are currently pending. Further pursuant to the certain proceedings initiated by statutory, governmental
and regulatory authorities, penalties (monetary and non-monetary) have been imposed against the Subsidiaries and group
companies of the Issuer, for violation of certain legal requirements. For further details in relation to legal proceedings,
among other things, involving us and certain of our Promoters and Directors, group companies, Subsidiaries, see
“Qutstanding Litigations” on page 201. A summary of number of the outstanding litigations as detailed in “Outstanding
Litigations” on page 201 is as provided below:

Name of the | Criminal Tax Statutory Disciplinary Material Aggregate

Company Proceedings | Proceedings | or actions by the Civil amount
Regulatory | SEBI or Stock Litigations | involved (Rs.
Proceedings | Exchanges against in million)

our Promoters

Company

By the 1 Nil Nil Nil Nil Nil

Company
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Name of the
Company

Criminal
Proceedings

Tax
Proceedings

Statutory
or
Regulatory

Disciplinary
actions by the
SEBI or Stock

Material
Civil
Litigations

Aggregate
amount
involved (Rs.

Proceedings | Exchanges against
our Promoters
Against the Nil Nil 1 Nil 1
Company
Directors
By the Nil Nil Nil Nil Nil Nil
Directors
Against the Nil
Directors
Promoters
By the Nil Nil Nil Nil Nil Nil
Promoters
Against the 3 Nil 2 Nil Nil
Promoters
Subsidiaries
By the 31 Nil Nil Nil 3
Subsidiaries
Against the 17 1 10 Nil 10
Subsidiaries

in million)

22.90

Nil Nil Nil Nil Nil

16.57

3756

19290.37

We are subject to routine supervisory processes and periodic inspections inter alia by SEBI and stock exchanges, pursuant
to which observations and warning, deficiency and advisory letters may be issued, on various issues including our
operations, internal controls and regulatory compliance. We may be delayed or in the process of implementation of any
prescribed operational procedures or compliance with certain regulatory requirements prescribed pursuant to such
supervisory processes, which could affect our future growth and business. For instance, our group companies have been
subject to joint inspections by SEBI and stock exchanges for which monetary and non-monetary penalties have been
prescribed. While we have taken actions and responded to such observations, findings, directions and regulatory non-
compliances in the past, these regulatory authorities may make similar observations in the future. For details in relation
to penalties imposed on our Company and Subsidiaries in last three years, please see section “Outstanding Litigations”
on page 201. In the event, we are unable to resolve such deficiencies and other matters to their satisfaction, or are
otherwise found to be in non-compliance with the observations or directions, we may be subject to penalties or
enforcement actions. Imposition of any penalty or action during ongoing or any future inspections may therefore have an
adverse effect on our business, results of operations, financial condition and reputation.

We are required to devote management and financial resources in defence or prosecution of these disputes. There can be
no assurance that these disputes will not be determined against us or that we will not be required to pay all or a portion
of the disputed amounts or that we will be able to recover amounts for which we have filed recovery proceedings. Even
if we are successful in defending such cases, we will be subject to legal and other costs relating to defending such
litigation, and such costs may be substantial and not recoverable. There can also be no assurance that similar proceedings
will not be initiated against us in the future.

12. If we are unable to recover the amounts due from customers to whom we have provided unsecured loans it could
adversely affect our operations and profitability.

Our unsecured loan portfolio includes working capital loans to SMEs, rural finance and other loans. Since loans to these
customers are unsecured, upon the occurrence of an event of default, our ability to realise the amounts due would be
restricted to initiating legal proceedings for recovery. There can be no guarantee as to the length of time it could take to
conclude such legal proceedings or for the legal proceedings to result in a favourable decision for us. Moreover, since
these loans are securitized, there can be no assurance that we will be able to fully recover the outstanding due, or at all,
even in the event of a favourable decision for us. With respect to some of our loans, we do not have any direct control
over how the customer actually utilised the loan proceeds. Although our credit appraisal system conducts a due diligence
during its securitization process and exercises caution in its lending, any use of loan proceeds for purposes outside those
stated on the loan application form may negatively affect the repayment capacity of the borrowers to repay the loan. Any
failure to repay such loans could have an adverse effect on our financial condition, results of operations and cash flows.
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13. SMEs to which we provide loans may not perform as expected and we may not be able to control the non-
performance of such businesses.

We provide loans to SMEs against their assets. Our SME & other business loan portfolio aggregated to 3 12,025.63
million, X 10,821.67 million and % 17,376.80 million as at March 31, 2024, March 31, 2023 and March 31, 2022,
respectively. Some of our SME loans are also unsecured. We do not manage, operate or control such SME businesses or
entities and have no control over those businesses’ functions or operations. Such SME businesses may make business,
financial or management decisions with which we do not agree, or the majority shareholders or the management of such
companies may make business, financial or management decisions that may be adverse to, or otherwise act in a manner
that does not serve, our best interests. The repayment of the loans extended to such SME businesses will depend to a
significant extent on the specific management team of the relevant borrower entity. The actions taken by the management
of our SME customers may lead to significant losses and affect their ability to repay our loans, and this may adversely
affect our financial performance.

14. We may be impacted by volatility in interest rates, which could cause our net interest margins to decline and
adversely affect our profitability.

Our results of operations are substantially dependent upon our net interest income, which is a function of the amount of
our credit book and net interest margin. The net interest income for our credit NBFCs was as follows:

(R in million, unless otherwise stated)

Name of entity Fiscal 2024 Fiscal 2023 Fiscal 2022
ECL Finance Limited (3,221.96) (22.18) (1,908.49)
Edelweiss Retail Finance 475.77 703.33 733.24
Limited
Nido Home  Finance 1,131.86 1,204.34 1,177.45
Limited

We borrow and lend funds on both fixed and floating rates. While any reduction in interest rates at which we borrow may
be passed on to our customers, we are unable to pass on any increase in interest rates to customers who have existing
loans on fixed interest rates. In a rising interest rate environment, if the yield on our interest-earning assets does not
increase simultaneously with or to the same extent as our cost of funds, and conversely, 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. Competitive pressure may also
require us to reduce the interest rates at which we lend to our customers without a proportionate reduction in interest rates
at which we raise funds. Our customers may also prepay their loans to take advantage of a declining interest rate
environment. An increase in interest rates could result in our customers, particularly those with variable interest rate
loans, prepaying their loans if less expensive loans are available from other sources. In a declining interest rate
environment, especially if the decline is sudden or sharp, we could be adversely affected by a decline in the market value
of fixed income securities and this could reduce our earnings from liability management operations.

Accordingly, our operations are susceptible to fluctuations in interest rates. Interest rates are highly sensitive and volatility
in interest rates could be a result of many factors, including the monetary policies of the RBI, inflationary pressures in
the economy, de-regulation of the financial services sector in India, domestic and international economic and political
conditions and inflation. An increase in inflation and consequent changes in bank rates, repo rates and reverse repo rates
by the RBI have led to an increase in interest rates on loans provided by banks and financial institutions and consequently,
interest rates in India have been volatile in recent financial periods. There can be no assurance that we will be able to
adequately manage our interest rate risk in the future, which could have an adverse effect on our net interest income and
net interest margins, which could in turn have a material adverse effect on our business, results of operations, cash flows
and financial condition.

15. Our contingent liabilities could adversely affect our financial condition.

As at March 31, 2024 our contingent liabilities on a consolidated basis not provided for, as per Ind AS 37 issued by MCA,
were amounting to X 1,773.71 million, (which included taxation matters in respect of which appeal is pending amounting
to T 1,590.49 million, litigation pending against group amounting to X 183.22 million). If, for any reason, these
consolidated contingent liabilities materialise, it may adversely affect our financial condition. For more details of
contingent liability as at March 31, 2024 as per Ind AS 37, see “Financial Information” on page 179.
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16. We are subject to certain litigations involving income tax authorities, outcome of which is currently not known to
us.

Pursuant to the Income Tax Authorities (the “ITA”) investigation during March 2023 at the offices of the Issuer, and at
its subsidiaries namely, Edelweiss Rural and Corporate Services Limited, Allium Finance Private Limited, Edelweiss
Asset Reconstruction Company Limited, ECL Finance Limited and Edel Finance Company Limited, notices were
received for various years by the Issuer and its Subsidiaries in relation to proceedings. The Issuer and its above mentioned
subsidiaries have duly responded to all the notices and provided all the requisite details and clarification to the ITA.
Subsequently assessment orders/demand notices have been received in relation to completion of the investigation. The
Issuer and its above mentioned subsidiaries are in the process of filing appeals against the assessment orders. On the
basis of legal opinion taken by the group, the Issuer believes that there may not be any significant impact on standalone
or consolidated financial statements in this regard. In case of an adverse outcome from higher authorities, it may affect
our business, financial condition, and results of operation.

17. Our businesses require substantial operating capital and any disruption in the sources of its funding or an
increase in its average cost of borrowings could have a material adverse effect on our liquidity and financial
condition.

Our liquidity and ongoing profitability are, to a large extent, dependent upon our timely access to, and the costs associated
with, raising capital. Our funding requirements have historically been met through a combination of borrowings such as
term loans, working capital limits from banks, issuance of commercial papers and non-convertible debentures as well as
retained earnings. We are also in the process of diversifying our sources of funding by securitizing some of our loan
portfolio. Our finance costs (on a consolidated basis) was X 27,865.03 million, X 25,745.63 million and T 29,841.09
million for the Fiscals 2024, 2023 and 2022, respectively. Our business growth, liquidity and profitability depend and
will continue to depend on our ability to access diversified, relatively stable and low-cost funding sources as well as our
financial performance, capital adequacy levels, credit ratings and relationships with lenders. As a financial services
company, we face certain additional regulatory restrictions on our ability to obtain financing. For example, recent
regulatory developments have affected NBFCs’ access to select funding sources and have affected costs of borrowings.
NBFC industry is also facing a resources crunch after a credit event in September 2018 which has also increased the cost
of borrowing for some players in the industry. Any adverse developments or changes in applicable laws and regulations,
which limit our ability to raise funds through securitization or direct assignment transactions or through private
placements of non-convertible debentures can disrupt our sources of funding and as a consequence, could have a material
adverse effect on our liquidity and financial condition.

As on March 31, 2024, our Total Borrowings on a consolidated basis was % 202,484.18 million and on standalone basis
was X 29,677.23 million. In order to meet these debt obligations, we will either need to refinance, which may prove to be
difficult in the event of volatility in the credit markets, or alternatively, raise additional retained earnings or generate
sufficient operating cash flows to retire the debt. There can be no assurance that our business will generate sufficient cash
to enable it to service its existing debt or to fund its other liquidity needs.

Our ability to borrow funds and refinance existing debt may also be affected by a variety of factors, including deterioration
in our financial performance or profitability, regulatory policies impacting the ability of lenders to lend to certain sectors
such as NBFCs, liquidity in the credit markets, the strength of the lenders from which we borrow, the amount of eligible
collateral, credit rating downgrade and accounting changes that may impact calculations of covenants in our financing
agreements. An event of default, a significant negative ratings action by a rating agency, an adverse action by a regulatory
authority or a general deterioration in prevailing economic conditions that constricts the availability of credit may increase
our cost of funds and make it difficult for us to access financing in a cost-effective manner. A disruption in sources of
funds or increase in cost of funds as a result of any of these factors may have a material adverse effect on our liquidity
and financial condition.

Pursuing our growth strategy and introducing new product offerings to our customers will have an impact on our long-
term capital requirements. The market for such funds is competitive and our ability to obtain funds at competitive rates
will depend on various factors. If 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. Our ability to raise funds on
acceptable terms and at competitive rates continues to depend on various factors, including the regulatory environment
and policy initiatives in India, liquidity in the market, developments in 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. If we are unable to obtain adequate financing or financing on terms
satisfactory to us or refinancing and in a timely manner, our ability to grow or support our business and to respond to
business challenges could be limited and our business prospects, results of operations, cash flows and financial condition
would be materially and adversely affected.
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18. Any downgrade in our credit ratings could increase interest rates for refinancing our outstanding borrowings,
which would increase our financing costs, and adversely affect our future issuances of debt and our ability to
borrow on a competitive basis, which could adversely affect our business, financial condition, results of operations
and cash flows.

As on the date of this Prospectus, various rating agencies had rated the Issuer’s long-term credit ratings as: “CRISIL A+/
watch negative (placed on rating watch negative implications) (read as CRISIL A plus)”, “Acuité A+/Rating Watch with
Negative Implications (read as ACUITE A plus rating watch with negative implications) (Outlook: Rating Watch with
Negative Implications)”, “BWR A+/Rating Watch with Negative Implications (BWR A Plus; Outlook: Rating Watch
with Negative Implications), “CARE A (CARE Single A; Outlook: Rating Watch with Negative Implications)”, “ICRA
A+ (ICRA A Plus, Rating Watch with Negative Implications)” and our short term credit ratings as CRISIL Al+ and
CARE AL. The long-term and short-term rating or outlook of the Issuer and our group subsidiaries have been downgraded
in the recent past by some rating agencies.

The NCDs proposed to be issued under the Issue have been rated “CRISIL A+/Watch Negative (placed on ‘Rating Watch
with Negative Implications”) for an amount of X 15,000 million by CRISIL vide their rating letter dated June 10, 2024
with rating rationale dated June 7, 2024. Securities with these ratings are considered to have adequate degree of safety
regarding timely servicing of financial obligations. Such securities carry low credit risk. The rating watch reflects an
emerging situation, which may affect the credit profile of the rated entity. The rating given by the Credit Rating Agency
is valid as on the date of this Prospectus and shall remain valid until the rating is revised or withdrawn. 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. These rating is not a recommendation to buy, sell or hold securities and Investors should take
their own decisions. Please refer to Annexure A of this Prospectus for the rating letter, rationale and press release of the
above ratings. There are no unaccepted ratings and any other ratings other than as specified in this Prospectus.

Ratings reflect a rating agency’s opinion of our financial strength, operating performance, strategic position and ability
to meet our obligations. As a diversified set of businesses, many of whom are dependent upon our ability to access capital,
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. Any downgrade of our credit ratings would
increase borrowing costs and constrain our access to capital and debt markets. A reduction or withdrawal of the ratings
may also adversely affect the market price and liquidity of the non-convertible debentures and our ability to access the
debt capital markets. This would negatively affect our net interest margin and our business. Any downgrade of our credit
ratings could also increase the possibility of additional terms and conditions being imposed upon future financing or
refinancing arrangements. Any downgrade of our credit ratings could also accelerate the repayment of certain of our
borrowings in accordance with the applicable covenants of our borrowing arrangements. Any such adverse development
could adversely affect our business, results of operations, cash flows and financial condition.

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, we may not be able to offer competitive interest rates for loans
to our customers if we are unable to access funds at an effective cost that is comparable to or lower than our competitors.
This may adversely impact our business and results of operations.

19. We have diversified into our insurance business but we may not be able to scale up and grow this business

Edelweiss Life Insurance Company Limited (formerly known as Edelweiss Tokio Life Insurance Company Limited)
(“Edelweiss Life”) incurred a loss after tax after minority interest flowing through our consolidated profit & loss account
was % 1,175.72 million, % 1,401.57 million and X 1,111.50 million for year ended March 31, 2024, March 31, 2023 and
March 31, 2022, respectively.

While Edelweiss Life will be required to increase its capital requirements as it increases the scale of our life insurance
business, which will require further increase in Edelweiss Life’s capital base and may increase the loss after tax in our
insurance business.

Further, Zuno General Insurance Limited (“ZGIL”), a wholly owned subsidiary of the Issuer, is an IRDAI registered
general insurance company. ZGIL’s loss after tax was X 1,228.19 million, ¥ 1,254.87 million and % 1,048.89 million, for
year ended March 31, 2024, March 31, 2023 and March 31, 2022, respectively. Like our life insurance business, our
general insurance business is also a long gestation period business.
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Our growth also depends on our ability to develop new products and product add-ons/extensions, expanding in target
markets and consumer segments with the perspective of growing market share and profitability. There may be scenarios
wherein the newly launched products may not generate anticipated returns from the market or may have negative impact
on the returns and may have to be withdrawn. Business models may not succeed in the market and technological and
other costs incurred towards automating and developing new customer-friendly interfaces may not yield desired results.

While we believe that in the long-term our diversification into the insurance business will provide a stable growth
platform, there can be no assurance that we will succeed in building scale in this business or that our insurance business
will ever achieve a profit after tax, and our failure to do so could have a material adverse effect on our business, results
of operations, cash flows and financial condition.

20. Any significant variation from the various assumptions and estimates used in the pricing of, and maintaining
reserves for, our insurance products, could have a material adverse effect on our business, results of operations,
cash flows and financial condition.

We price our life insurance products based on various assumptions and estimates relating to, among other factors,
benefits, claim patterns, mortality rates and persistency ratios etc. General insurance covers multiple product categories
and the key risks relate to parametric risks wherein we price our insurance products based on various assumptions and
estimates relating to, among other factors, benefits, claim frequency and claim severity, etc.

We determine liabilities that provide for future obligations relating to our products, and our earnings from our insurance
business are dependent on the extent to which actual benefits, claims and persistency ratios are consistent with the
assumptions and estimates we have used in the pricing of our insurance products and the determination of the appropriate
amount of policy reserves. Due to the nature of the underlying risks and the high degree of uncertainty associated with
the determination of liabilities relating to unpaid insurance policy claims, we cannot determine in any precise manner the
amount that will ultimately be required to settle such liabilities. The pricing of our insurance products, and the estimation
of reserves, involves various assumptions and estimates based on our management’s assessment of the information
available, historical data, probable forecast of future events that could affect our policyholders or the insurance industry
in general, as well as anticipated estimates of a future claims’ severity and frequency, loss trends in claim frequency and
severity experienced by us, our loss history and loss history in the Indian insurance industry and information regarding
claims. These assumptions and estimates are also affected by other factors beyond our control, such as regulatory
development or judicial determination relating to insurance claims and damages, any change in the political environment
or general macroeconomic trends affecting the Indian economy, including inflation. We also organise policyholder
information in our modelling exercise, which could be inaccurate or incomplete.

We typically make certain assumptions relating to future persistency of policyholders, and on the basis of such
assumptions and past experience, we can generally anticipate the overall level of policy surrenders, withdrawals,
discontinuance and lapses in a given period. In addition, the modelling methodologies we use may not be either accurate
or optimal and are also likely to be more complex and less accurate as we increase the number and complexity of the
insurance products we offer. Since the prices we set for our insurance products and the expected profitability on such
products is based in part upon expected patterns of premiums and assumptions related to persistency, if the actual
persistency of our customers varies significantly from our persistency assumptions, it could have a material adverse
impact on our insurance business and its results of operations. The incidence of unusual events with significant or lasting
impact, such as sharp declines in income of customers resulting from adverse macroeconomic conditions, radical changes
in the applicable regulatory framework or government policies impacting the economy in general or the insurance
industry in particular, loss of customer confidence in the insurance industry due to actual or perceived weakening of the
financial strength of one or more insurance companies, or increased volatility in the capital markets, could also result in
unanticipated high levels of surrenders, withdrawals, discontinuance and lapses of insurance policies, thereby adversely
affecting our persistency rates.

Based on our risk assessment, if we under-price our insurance products, our results of operations could be adversely
affected, while if we overprice our insurance products, our sales of insurance products may be materially and adversely
affected. In addition, various assumptions related to future investment returns are used in pricing our insurance products
and setting of reserves for this business. Actual investment returns that are lower than those projected could result in
significant losses on particular insurance products, thereby causing us to increase the price of our products, thereby
adversely affecting future sales of insurance policies. If we are unable to accurately price our insurance products, it may
adversely affect our results of operations and financial condition.

We maintain reserves to cover amounts we estimate will be required to settle insured losses as well as for any expenses
incurred to settle claims. However, our reserves do not, and will not in the future, represent any precise calculation of
liability, but rather are estimates of the anticipated net future policy benefits and claims payments, and are consequently
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inherently uncertain. An estimation of the loss and loss expense reserves is an arduous and complex process that involves
a number of variables and is subject to the subjective assumptions, estimates and judgment of Senior Management of
insurance business. Consequently, in the event that our claim payments vary significantly from the assumptions used in
the pricing of, or maintaining reserves for, our insurance products, it could have a material adverse effect on our insurance
business and our results of operations, cash flows and financial condition.

21. The actuarial valuation of liabilities for our life insurance policies with outstanding liabilities is not required to
be audited under applicable regulations, and any inaccurate actuarial valuation may have an adverse effect on
our results of operations, cash flows and financial condition.

The actuarial valuation of liabilities for our life insurance policies with outstanding liabilities are performed by an
appointed actuary and presented in our financial statements. Under Indian regulations, the appointed actuary of a life
insurance company is required to certify such actuarial valuation of liabilities for our policies with outstanding liabilities
and confirm that the assumptions taken into account for purposes of such valuation comply with relevant regulations and
guidelines stipulated by the IRDAI and the Institute of Actuaries of India in concurrence with the IRDAI and in
accordance with the accounting standards, Ind AS 104 “Insurance Contracts” and Ind AS 109 “Financial Instruments”,
which are prescribed by Section 133 of the Companies Act, 2013, read with Rule 7 of the Companies (Accounts) Rules,
2015 as amended from time to time. Additionally, the valuation methodologies, including assumptions, are verified as a
part of peer review process as prescribed under Actuarial Practice Standards-4 issued by the Institute of Actuaries of
India. Edelweiss Life’s statutory auditors rely on the certificate provided by the appointed actuary of such companies on
such actuarial valuation and such valuation is not subjected to an independent audit by Edelweiss Life’s statutory auditors.
The process of actuarial valuation of liabilities for policies with outstanding liabilities in India may vary from that
followed by life insurance companies and insurance regulatory authorities in other jurisdictions, and therefore may not
be comparable. In the event the underlying assumptions or actuarial modelling used in the determination of the actuarial
valuation of our liabilities are inaccurate, or if the absence of an audit or similar process independently evaluating the
actuarial liabilities results in an error in the calculation of such actuarial valuation, it could have an adverse effect on our
results of operations, cash flows and financial condition. While there have been no materially incorrect actuarial
valuations for our policies with outstanding liabilities in the recent past, we cannot assure you that there will be no
instances of incorrect actuarial valuations in the future.

22. We are exposed to fluctuations in the market values of our investment and other asset portfolio.

Financial market turmoil can adversely affect economic activity globally, including India. Deterioration in the credit and
capital markets may result in volatility of our investment earnings and impairments to our investment and asset portfolio,
including the assets in our balance sheet management unit, which are maintained as a part of our liquidity management.
Further, the value of our investments depends on several factors beyond our control, including the domestic and
international economic and political scenario, inflationary expectations, unforeseen tail events like the COVID-19
pandemic and the RBI’s monetary policies. Any decline in the value of the investments could negatively impact our
financial condition.

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

Asset-liability mismatch represents a situation when financial terms of an institution’s assets and liabilities do not match
and is a key financial parameter indicative of an NBFC’s performance. A significant portion of our funding requirements
is met through short-term and medium-term funding sources such as bank loans, working capital demand loans, cash
credit, short term loans and commercial paper and non-convertible debentures. However, a significant portion of our
assets (such as loans to our customers) have maturities with longer tenor than our borrowings. We may face potential
liquidity risks due to varying periods over which our assets and liabilities mature. Moreover, raising long-term borrowings
in India has historically been challenging. If we are unable to obtain additional credit facilities or renew our existing
credit facilities in a timely and cost-effective manner to meet our maturing liabilities, or at all, this may lead to gaps and
mismatches between our assets and liabilities, which in turn may adversely affect our liquidity position, and in turn, our
operations and financial performance.

24. A decline in our capital to risk assets and solvency ratio could restrict our future business growth.

Our credit business conducted under our NBFC and HFC licenses is subject to the capital to risk assets ratio requirements
prescribed by the RBI.

Our NBFC subsidiaries are subject to regulations relating to the capital adequacy of NBFCs, which determine the
minimum amount of capital that must be held as a percentage of the risk-weighted assets on the portfolio, or CRAR.
Under the RBI SBR Framework Master Directions, NBFCs-BLML are required to have a regulatory minimum CRAR of
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15%, with a minimum Tier 1 capital of 10%. Our CRAR for ECL Finance Limited, which is the key NBFC in our Group
— calculated on the basis of the RBI norms applicable to NBFCs — was 40.68%, 30.84% and 30.50% as at, March 31,
2024, 2023 and 2022, respectively, while its Tier 1 Capital was 20.34%, 15.82% and 16.38% as at March 31, 2024, March
31, 2023 and March 31, 2022, respectively.

In respect of Nido Home Finance Limited, our HFC subsidiary, the Master Directions — Non-Banking Financial Company
— Housing Finance Company (Reserve Bank) Directions, 2021, as amended, modified, supplemented, from time to time
(“NHB Directions”) inter alia require HFCs to comply with a specified capital (consisting of Tier | and Tier Il capital)
to aggregate risk (weighted) assets and risk adjusted value of off- balance sheet items ratio, or capital adequacy ratio
(“CRAR”). In terms of the NHB Directions, HFCs are required to maintain a CRAR of at least 15%. The CRAR of Nido
Home Finance Limited as at, March 31, 2024, March 31, 2023 and March 31, 2022 was 39.05%, 32.06% and 28.28%,
respectively.

As we have an insurance business, IRDAI requires us to maintain a minimum solvency ratio of 150%. Edelweiss Life’s
solvency ratio — calculated on the basis of IRDAI norms applicable to insurance companies — was 179%, 220% and 211%
as at March 31, 2024, March 31, 2023 and 2022, respectively. Meanwhile, ZGIL’s solvency ratio — calculated on the basis
of IRDAI norms applicable to insurance companies —was 172%, 180% and 167% as at March 31, 2024, March 31, 2023
and March 31, 2022 respectively. ZGIL commenced operations in February 2018.

If we continue to grow our loan portfolio and asset base, we will be required to raise additional Tier I and Tier Il capital
in order to continue to meet the applicable CRARs with respect to our businesses. There can be no assurance that we will
be able to raise adequate additional Tier I and Tier Il capital in the future on terms favourable to us, in a timely manner,
or at all and this may adversely affect the growth of our business. There can be no assurance that we will be able to raise
adequate additional capital in the future in these subsidiaries on terms favourable to us, in a timely manner, or at all and
this may adversely affect the growth of our business.

The solvency ratio of Edelweiss Life and ZGIL may be affected by various factors, including the amount of capital
available to it, the mix of insurance products sold by it, its business growth as well as its profitability. In the event
Edelweiss Life and/or ZGIL is unable to comply with the prescribed Solvency Ratio requirements due to inadequacy of
share capital and profit to support business growth, statutory solvency requirements being increased, or the decline of its
financial condition or due to any other factor, it will be required to raise additional capital to meet the applicable Solvency
Ratio requirements. In addition, the IRDAI may increase the control level of solvency or modify the existing regulatory
framework in the future. Any such development, including the implementation of the risk-based solvency framework,
may require it to raise additional capital to meet any modified regulatory requirements. Its ability to raise additional capital
from external sources in the future is subject to a variety of uncertainties, including but not limited to, its future financial
condition, results of operations, cash flows, regulatory approvals, changes in regulations relating to capital raising
activities by insurance companies, its credit rating, general market conditions for capital raising activities, and other
economic and political conditions in India and globally. It may not be able to raise additional capital in a timely manner
or on acceptable terms or at all and this may adversely affect the growth of our business.

25. Regulatory revisions governing the sale of distressed assets by banks and financial institutions could adversely
affect the growth of our asset reconstruction business.

Asset reconstruction business typically involves resolution of distressed assets sold by banks or financial institutions. The
RBI guidelines and directions prescribe inter alia certain compliances in relation to the issuance of security receipts and
presently require an asset reconstruction company to invest a minimum of 15% of the transferor’s investment in the
security receipts (“SRS”) or 2.5% of the total SRs issued, whichever is higher, in each asset class under each scheme on
an ongoing basis till the redemption of all the SRs under each scheme. SRs issued by ARCs are valued at a net asset value
based on recovery rating range assigned by an independent credit rating agency.

The RBI guidelines provide that if an investment by a bank in SRs backed by stressed assets sold by it under an asset
securitisation, is more than 10% of SRs backed by its sold assets and issued under that organisation, then the bank is
required to create provisions on the SRs as per extant asset classification and provisioning norms for the higher of the
provisioning rate required in terms of net asset value declared by the securitizing company(ies) and the provisioning rate
as applicable to the underlying loans, assuming that the loans notionally continued in the books of the bank. As a result
of these guidelines, banks and financial institutions may sell lesser distressed assets in the coming years, which in turn
could reduce the growth in the size of our credit book for distressed assets and thereby adversely impact the growth and
profitability of our asset reconstruction business. The RBI could also increase the provisioning requirements for
Edelweiss Asset Reconstruction Company Limited (“EARC”). Any of these revisions in the regulations governing the
sale of distressed assets would have a material adverse effect on our asset reconstruction business and our results of
operations, cash flows and financial condition. Any adverse revisions in the regulations governing the sale of distressed
assets would have a material adverse effect on our asset reconstruction business and our results of operations, cash flows
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and financial condition. Further, the RBI prohibits ARCs from acquiring financial assets on a bilateral basis from a bank
or financial institution, which is either a lender to the ARC or a sponsor to the fund, if any, raised by the ARC for its
operations. These and other regulations may also limit the opportunities of growth for our asset reconstruction business.

In addition, our asset reconstruction business is also dependent upon the process of resolution and recovery of stressed
assets. Any delay or regulatory change in the resolution and the recovery mechanism has the ability to adversely affect
recoveries from the stressed assets and the growth of our asset reconstruction business.

Our asset reconstruction business is also dependent upon the process of resolution and recovery of stressed assets. Any
delay or regulatory change in the resolution and the recovery mechanism has the ability to adversely affect the returns on
this business.

26. Our indebtedness and the conditions and restrictions imposed by our financing arrangements and any default in
compliance with the material covenants could restrict our ability to conduct our business and operations in the
manner we desire.

As on March 31, 2024, our Total Borrowings on a consolidated basis was % 202,484.18 million and on standalone basis
was X 29,677.23 million. We have in the past incurred significant indebtedness and will continue to incur additional
indebtedness in the future. Certain of our financing agreements also include certain conditions and covenants that require
us to maintain certain financial ratios and obtain consents from lenders prior to carrying out certain activities and entering
into certain transactions. Failure to meet these conditions or to obtain these consents could have significant adverse
consequences on our business and operations. Under certain of our financing agreements, for example, we are required,
but may be unable to obtain lender consents for, among others, the following matters:

o to effect any change in control in our group;

e permit any transfer of the controlling interest or make any drastic change in the management set-up;

o to effect any change in the capital structure;

e to undertake or permit any merger, amalgamation or compromise with our shareholders, creditors or effect any
scheme of amalgamation or reconstruction

e implement a new scheme of expansion or take up an allied line of business or manufacture;

e permit any transfer of the controlling interest or make any drastic change in the management set-up; and

to amend the constituent documents of certain companies in our group.

Under certain of our financing agreements, the debenture trustee on behalf of the debenture holder may enforce our
security, charge additional interest or accelerate the redemption of our debentures if we fail to fulfil the covenants as in
the financing agreements. There can be no assurance that we will be able to fulfil these covenants in the future, in a timely
manner, or at all and this may adversely affect the growth of our business.

Additionally, the Issuer in certain instances, has provided corporate guarantees assuring repayment of certain loan
facilities availed by certain companies in our Group. If any such company or any other guarantor under the loan facilities
commits a default or fails to meet their obligations under the facility agreements, the lender may enforce its rights against
the Issuer (in addition to any rights it may have against the defaulting company in our Group). If any lender seeks the
accelerated repayment of any such loan or is successful in enforcing any other rights against us, including enforcing the
corporate guarantees, there could be a material adverse effect on our business, results of operations, cash flows and
financial condition.

27. If the investments made by the funds we advise or manage perform poorly we will suffer a decline in our revenue
and earnings, we may be obligated to repay certain incentive fees we have previously received to the third party
investors in such funds, and our ability to raise capital for future funds may be adversely affected.

Our revenue from our business is derived from fees earned for our advice to the funds, which is calculated as a percentage
of the capital committed to/drawn-down from these funds, incentive fees, or carried interest, which is earned when certain
financial returns are achieved over the life of a fund, gains or losses on investments of our own capital in the funds and
monitoring, and transaction fees. In the event that such investments perform poorly, our revenues and earnings may suffer
a corresponding decline and make it more difficult for us to raise new funds in the future. To the extent that, over the life
of the funds, we have received an amount of carried interest that exceeds a specified percentage of distributions made to
the third-party investors in these funds, we may be obligated to repay the amount of this excess to the third party investors.
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28. We face the threat of fraud and cyber-attacks, such as hacking, phishing, trojans and other threats, attempting to
exploit our network to disrupt services to customers and/or theft of sensitive internal company data or customer
information. This may cause damage to our reputation and adversely impact our business and financial results.

Our systemic and operational controls may not be adequate to prevent adverse impact from cyber fraud, errors, hacking
and system failures in future. Further, our mobile and internet-based customer applications and interfaces may be open
to being hacked or compromised by third parties, resulting in thefts and losses to our customers and us. Some of these
cyber threats from third parties include: (a) phishing and trojans — targeting our customers, wherein fraudsters send
unsolicited mails to our customers seeking account sensitive information or to infect customer machines to search and
attempt ex-filtration of account sensitive information; (b) hacking — where attackers seek to hack into our website with
the primary intention of causing reputational damage to us by disrupting services; (c) data theft — where cyber criminals
may attempt to intrude into our network with the intention of stealing our data or information; and (d) advanced
persistency threat — network attack in which an unauthorised person gains access to our network and remains undetected
for a long period of time. The intention of this attack is to steal our data or information rather than to cause damage to
our network or organisation. Attempted cyber threats fluctuate in frequency and are generally increasing in frequency. If
we suffer from any of such cyber threats, it could materially and adversely affect our business, results of operations, cash
flows and financial condition.

A significant system breakdown or system failure caused due to intentional or unintentional acts would have an adverse
impact on our revenue-generating activities and lead to financial loss. It may also impact our customers’ loyalty and
satisfaction.

Although we have established a geographically remote disaster recovery site to support critical applications, it is possible
the disaster recovery site may also fail or it may take considerable time to make the system fully operational and achieve
complete business resumption using the alternate site. Therefore, in such a scenario, where the primary site is completely
unavailable, there may be significant disruption to our operations, which would materially adversely affect our reputation
and financial condition.

There is also the risk of our customers blaming us and terminating their accounts with us for a cyber-incident that might
have occurred on their own system or with that of an unrelated third party. Any cyber-security breach could also subject
us to additional regulatory scrutiny and expose us to civil litigation and related financial liability.

Some of our businesses use cloud environments for various applications, we store and transmit large amounts of sensitive,
confidential, personal and proprietary information over public communications networks. The shared, on-demand nature
of cloud computing introduces the possibility of new security breaches, in addition to the threats faced by traditional
corporate networks. Due to the vast amount of data stored on cloud servers, cloud providers have become an attractive
target for cyber-attacks. Though cloud providers deploy the required security controls to protect their cloud environments,
if they fail in protecting our confidential information, it may have a material adverse effect on our business, results of
operations, cash flows, financial condition, reputation and prospects.

29. Failure to maintain confidential information securely or significant security breaches could adversely impact our
business, financial condition, cash flows, results of operations and prospects.

In the course of our business operations, we are involved in the acquisition and secure processing, transmission and
storage of sensitive, confidential and proprietary information, including our investment banking, trading, clearing and
settlement, and research businesses. While we believe we have adequate systems in place, we are exposed to significant
risks related to data protection and data security due to, among others, our brokerage platform involving extensive data
transmission and processing, our outsourcing of certain business operations, our reliance on licensed technologies and
outsourced employees for some of the key components of our information technology systems and their maintenance.
We seek to protect our computer systems and network infrastructure from physical break-ins as well as security breaches
and other disruptive problems. Further, computer break-ins and power disruptions could affect the security of information
stored in and transmitted through these computer systems and network infrastructure.

Information security breaches could result in the unauthorized release, gathering, monitoring, misuse, loss or destruction
of our or our customers’/clients’ confidential, proprietary and other information, identity theft or disruptions of and errors
within our systems. We employ security systems, including sophisticated threat management systems 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 break-ins, damage and failures, there can be no assurance that
these security measures will be adequate or successful. Failed security measures could have a material adverse effect on
our business, our future financial performance and the trading price of the Equity Shares. We may need to expend
significant resources to protect against security breaches, intrusions, attacks or other threats or to address problems
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including reputational harm and litigation, caused by breaches. Although we take measures to safeguard against systems
related and other fraud, there may be certain situations that fraud may occur. Our reputation could be adversely affected
by significant fraud committed by employees, customers or outsiders.

Further, data collection and storage are increasingly subject to various legislation and regulations and our attempts to
comply with applicable legal and statutory requirements may not be successful, and may also lead to increased costs for
compliance, which may materially and adversely affect our business, financial condition, cash flows, results of operations
and prospects.

30. Our former statutory auditors had included an emphasis of matter in the auditors report on the Issuer’s audited
standalone financial statements and audited consolidated financial statements as at and for years ended March
31, 2022.

Our former statutory auditors, had included an emphasis of matter in the reports on our audited consolidated financial
statements as at and for year ended March 31, 2022, with respect to the note included in such audited consolidated
financial statements on the economic and social disruption as a result of COVID-19 pandemic of the Group’s business
and financial metrics including the Group’s estimates of impairment of loans, financial assets, investments, investment
in properties, intangible assets (including goodwill) and in case of life insurance business, estimate of claims which are
highly dependent on uncertain future developments. Our former statutory auditors have not modified their opinion in
respect of this matter. For details of such note see “Financial Information” on page 179.

Our former statutory auditors, have included an emphasis of matter in the reports on our audited standalone financial
statements as at and for year ended March 31, 2022, with respect to the note included in such audited standalone financial
statements on the economic and social disruption as a result of COVID-19 pandemic of the Issuer’s business and
financial metrics including the Issuer’s estimates of impairment of loans, financial assets, investments, invest and other
assets, which are highly dependent on uncertain future developments. Our former statutory auditors have not modified
their opinion in respect of this matter. For details of such note see “Financial Information” on page 179.

31. We may experience difficulties in expanding our business, organically and inorganically, into new regions and
markets in India and overseas.

We continue to evaluate attractive growth opportunities to expand our business into new regions and markets in India as
well as overseas. These opportunities can take various forms, including acquisitions, mergers, joint ventures and strategic
investments.

There can be no assurance that we will be able to identify suitable acquisition targets or strategic investment at acceptable
cost and on commercially reasonable terms, obtain the finance, if required, to complete and support such acquisitions or
investments, integrate such businesses or investments or that any business acquired or investment made will be profitable.
The return of capital deployed on such acquisitions will depend on the price of the acquisitions and speed of integration
of acquired business employees and assets. Any future acquisitions may result in integration issues and employee
retention problems; we face numerous risks and uncertainties combining, transferring, separating or integrating the
relevant businesses and systems, including the need to combine or separate accounting and data processing systems and
management controls and to integrate relationships with clients, trading counterparties and business partners. We may
not be able to realise the benefits we might anticipate from any such acquisitions.

Factors such as competition, culture, regulatory regimes, business practices and customs and customer requirements in
these new markets may differ from those in our current markets and our experience in our current markets may not be
applicable to these new markets. In addition, as we enter new markets and geographical regions, we are likely to compete
with other banks and financial institutions that already have a presence in those jurisdictions and markets. As these banks
and financial institutions are more familiar with local regulations, business practices and customs, they may have
developed stronger relationships with customers. Our business expansion may be exposed to various additional
challenges, including obtaining the necessary governmental approvals, identifying and collaborating with local business
and partners with whom we may have no previous working relationship, successfully gauging market conditions in the
local markets in which we have no previous familiarity, attracting potential customers in a market in which we do not
have significant experience or visibility, being susceptible to local laws, including taxation in additional geographical
areas in India and overseas adapting our marketing strategy and operations to the different regions of India in which
different languages are spoken. Expansion in new markets could also lead to a change in existing risk exposures, and the
data and models we use to manage such exposures may not be as sophisticated or effective as those we use in existing
markets or with existing products. This, in turn, could lead to losses in excess of our expectations. If we are unable to
expand our current operations it may adversely affect our business prospects, results of operations, cash flows and
financial condition.
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32. We introduce new products for our customers and there is no assurance that our new products will be profitable
in the future.

We introduce new products and services in our existing lines of businesses. We may incur costs to expand our range of
products and services and cannot guarantee that such new products and services will be successful once offered, whether
due to factors within or outside of our control, such as general economic conditions, a failure to understand customer
demand and market requirements or a failure to understand the regulatory and statutory requirements for such products
or lack of management focus on these new products. If we fail to develop and launch these products and services
successfully, we may lose a part or all of the costs incurred in development and promotion or discontinue these products
and services entirely, which could in turn adversely affect our business and results of operations.

33. Our Group’s 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 which could have an impact on our business
and could affect our growth, margins and business operations.

The RBI vide its Circular DBR.No.BP.BC.43/21.01.003/2016-17 dated December 1, 2016 and Circular
DBR.N0.BP.BC.31/21.01.003/2018-19 dated April 1, 2019 and circular No. DBR.N0.BP.BC.43/21.01.003/2018-19
dated June 3, 2019 as amended from time to time, has amended the regulatory framework governing banks to address
concerns arising from divergent regulatory requirements for banks and NBFCs. These Circulars restricts bank’s exposures
to a single NBFC to 15% of their eligible capital base and to a group of connected NBFCs or group of connected
counterparties having NBFCs in the group to 25% of their Tier | Capital. In September 2019, the RBI again increased a
banks exposure limit to a single NBFC from 15% to 20% of its Tier-I capital upto June 30, 2021 and on May 23, 2020,
the exposure to a group of connected NBFCs or group of connected counterparties having NBFCs in the group was
increased from 25% to 30% of their Tier | Capital as a one-time measure due to COVID-19 and the increased limit is
applicable up to June 30, 2021.

Furthermore, RBI has suggested that banks may consider fixing internal limits for their aggregate exposure to all NBFCs
combined. Since these circulars limit a bank’s exposure to NBFCs, the same consequently restricts our ability to borrow
from banks. Further, as per the extant guidelines by RBI, it has now been decided that rated exposures of banks to all
NBFCs (including members of our Group), excluding Core Investment Companies (CICs), would be risk-weighted as
per the ratings assigned by the accredited rating agencies, in a manner similar to that for corporates. The RBI vide its
circular bearing RBI1/2023-24/85/DOR.STR.REC.57/21.06.001/2023-24 dated November 16, 2023 has prescribed
scheduled commercial banks to calculate their risk weights on their exposures to NBFCs by 25% points (over and above
the risk weight associated with the given external rating) in all cases where the extant risk weight as per external rating
of NBFCs is below 100%.

These circulars could affect 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.

34. If we are unable to obtain, renew or maintain the statutory and regulatory permits and approvals required to
operate our existing or future businesses it may have a material adverse effect on our business, results of
operations, cash flows and financial condition.

The Issuer and our subsidiaries in India are subject to regulations and supervision by the RBI, NHB, SEBI, IRDAI and
other regulators. In addition to the numerous conditions required for the registration with each of these regulatory bodies,
we are also required to comply with certain other regulatory requirements for our business imposed by the regulators.
There could be circumstances where we or our subsidiaries may be required to renew applicable permits and approvals
and obtain new permits and approvals for our current and any proposed operations, or in the event of a change in
applicable law and regulations. There can be no assurance that the concerned regulators or other relevant authorities will
issue any such permits or approvals in the timeframe anticipated by us, or at all. Our failure to renew, maintain or obtain
the required permits or approvals may result in an interruption of our operations and may have a material adverse effect
on our business, results of operations, cash flows and financial condition.

In addition, our branches are required to be registered under local laws and regulations of the states in which they are
located. These local laws and regulations regulate various employment conditions, including working hours, holidays
and leave and overtime compensation. If we fail to obtain or retain any of these approvals or licenses, or renewals thereof,
in a timely manner, or at all, our branch businesses may be adversely affected. If we fail to comply, or a regulator claims
we have not complied, with any of these conditions, our certificate of registration for such branch may be suspended or
cancelled and we shall not be able to carry on such activities.
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35. Dividend income from subsidiaries contribute to a significant portion of the Issuer’s revenues.

The Issuer is the holding company for the Edelweiss group and has limited business operations. As a result, dividend
income from Subsidiaries continue to be a significant portion of the revenues of the Issuer. Consequently, in the event
that if one or more of the Subsidiary companies are unable to or do not declare dividends for whatsoever reasons including
but not limited to any macroeconomic situation, regulatory constraints or other factors generally affecting the industry in
which such subsidiaries operate, the Issuer may have lesser, significantly lower or no revenues. In such a situation, the
profits of the Issuer may be affected which would affect the Issuer’s ability to pay interest.

36. We may divest stakes in our businesses or demerge businesses as we seek to increase our capital position, to
strengthen our balance sheet and find suitable strategic partners to grow our businesses, thereby reducing our
stake in those businesses.

We have divested our stake in our wealth management business and in EGIBL to Arthur J. Gallagher & Co.. Further, we
continue to explore various fund-raising opportunities, including the option to raise capital from the strategic investor(s)
and we may consider divesting certain or all of our existing investments and businesses. To this effect, subject to receipt
of requisite regulatory and customary approvals and compliance with applicable law, our Board has approved a
restructuring exercise involving the sale of investments by the Issuer (either in part or whole) in our Subsidiaries by
transferring, hiving off, demerging, selling etc., whole or part of our wealth management business, asset management
business and general insurance business to any strategic investor(s)/person, at an appropriate time, including by listing
the equity shares of the holding company of the respective businesses or one or more of the identified subsidiaries. Timing
of outcomes and impact thereof of these initiatives cannot be predicted or assessed accurately at this juncture and the
Issuer may have a lower stake in these businesses in the future.

37. The Insolvency and Bankruptcy Code, 2016 may affect our rights to recover loans from borrowers.

The Insolvency and Bankruptcy Code, 2016, as amended from time to time (“Bankruptcy Code”) was notified on August
5, 2016. The Bankruptcy Code offers a uniform and comprehensive insolvency legislation encompassing all companies,
partnerships and individuals (other than financial firms). It allows creditors to assess the viability of a debtor as a business
decision and agree upon a plan for its revival or a speedy liquidation. The Bankruptcy Code creates a new institutional
framework, consisting of a regulator, insolvency professionals, information utilities and adjudicatory mechanisms, which
will facilitate a formal and time-bound insolvency resolution and liquidation process.

In case insolvency proceedings are initiated against a debtor to the Issuer, we may not have complete control over the
recovery of amounts due to us. Under the Bankruptcy Code, upon invocation of an insolvency resolution process, a
committee of creditors is constituted by the interim resolution professional, wherein each financial creditor is given a
voting share proportionate to the debts owed to it. Any decision of the committee of creditors on specified critical matters
must be taken by a vote of not less than 66% of the voting share of all financial creditors unless otherwise specified
otherwise in the Bankruptcy Code. Any resolution plan approved by committee of creditors is binding upon all creditors,
even if they vote against it.

In case a liquidation process is opted for, the Bankruptcy Code provides for a fixed order of priority in which proceeds
from the sale of the debtor’s assets are to be distributed. Before sale proceeds are distributed to a secured creditor, they
are to be distributed for the costs of the insolvency resolution and liquidation processes, debts owed to workmen.
Moreover, other secured creditors may decide to opt out of the process, in which case they are permitted to realise their
security interests in priority subject to subsisting inter se ranking of charges amongst the secured creditors.

Accordingly, if the provisions of the Bankruptcy Code are invoked against any of the borrowers of the Issuer, it may
affect the Issuer’s ability to recover the loans from the borrowers and enforcement of the Issuer’s rights will be subject
to the Bankruptcy Code.

Further, the Government of India vide notification dated March 24, 2020 (“Notification) has amended section 4 of the
Bankruptcy Code due the lingering impact of the COVID-19 pandemic. Pursuant to the said Notification, Government
of India has increased the minimum amount of default under the insolvency matters from X 100,000 to X 10,000,000.
Therefore, the ability of the Issuer to initiate insolvency proceedings against the defaulters where the amount of default
in an insolvency matter is less the ¥ 10,000,000 may impact the recovery of outstanding loans and profitability of the
Issuer.

Therefore, the ability of the Issuer to initiate insolvency proceedings against the defaulters with respect to the defaults
during the above mentioned periods may impact the recovery of outstanding loans and profitability of our group.
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38. Changes to laws and regulations across the multiple jurisdictions we operate in, may materially and adversely
affect our business and financial performance.

Our business and financial performance could be materially adversely affected by changes in the laws, rules, regulations
or directions applicable to us and our business, or the interpretations of such existing laws, rules and regulations, or the
promulgation of new laws, rules and regulations, in India or in other jurisdictions we operate in.

The governmental and regulatory bodies in India and other jurisdictions where we operate may notify new regulations
and/or policies, which may require us to obtain approvals and licenses from the government and other regulatory bodies,
or impose onerous requirements and conditions on our operations, in addition to those, which we are undertaking
currently. Any such changes and the related uncertainties with respect to the implementation of new regulations may
have a material adverse effect on our business, results of operations, cash flows and financial condition.

39. Certain Directors hold Equity Shares in the Issuer and are therefore interested in the Issuer’s performance in
addition to their remuneration and reimbursement of expenses.

Some of our Directors are interested in the Issuer, in addition to regular remuneration or benefits and reimbursement of
expenses, to the extent of their shareholding in the Issuer. Such Directors may be able to exercise significant control over
us, including being able to determine decisions requiring simple or special majority voting of shareholders, and our other
shareholders may not be able to affect the outcome of such voting. Our Directors may take or block actions with respect
to our business which may conflict with the best interests of the Issuer or that of minority shareholders. For further details
in relation to shareholding of the Directors in the Issuer, see “Capital Structure” on page 63.

40. Our revenues are dependent on our sustained ability to successfully manage transactions and advisory
assignments and on managing client concentrations.

Our investment banking services are primarily provided to clients on a short-term basis, engaging us for specific projects
such as equity capital markets, corporate finance, mergers and acquisitions advisory, and private equity syndication.
Unlike long-term contracts, these engagements are not recurring in nature. Therefore, once our current projects are
successfully completed or terminated, we must actively seek new engagements to sustain our business. It’s important to
note that high activity levels in one period do not necessarily guarantee continued high activity levels in subsequent
periods.

The fees we earn from our financial advisory business are typically received upon the successful completion of a specific
transaction or assignment. A decrease in the number of financial advisory engagements or a decline in the market for
such services would negatively affect our business. Our financial advisory business operates in a highly competitive
environment, where revenue sources are not typically based on long-term contracts. Each engagement that generates
revenue requires separate solicitation, negotiation, and awarding. Moreover, many businesses do not regularly engage in
transactions that necessitate our services. Consequently, the predictability of fee-paying engagements with clients is low,
and a quarter with high financial advisory revenue does not guarantee sustained high revenue in the future. Additionally,
we experience client attrition each year due to factors such as their choice to hire other financial advisors, their sale,
merger, or restructuring, changes in Senior Management, and various other reasons.

These factors can significantly impact the volume, nature, and scope of our engagements, resulting in a material decline
in our financial advisory revenue. There is no assurance that we will be able to attract large new clients to mitigate any
adverse effects on our business, financial performance, cash flows, and overall financial condition.

41. We derive a portion of our revenue from our investment banking and securities business and are subject to various
risks associated with investment banking and securities business.

We offer investment banking services, including equity capital markets, corporate finance, mergers and acquisitions
advisory, and private equity syndication. However, our investment banking revenue is subject to macroeconomic
conditions and capital markets environment, which results in significant income fluctuations across periods.

Engaging in investment banking entails risks, such as challenges in obtaining regulatory approvals or experiencing
execution delays, which may lead to penalties and business setbacks. Securities offerings of listed companies undergo a
review process by SEBI, beyond our control, potentially causing substantial delays or termination. There is no guarantee
of prompt or future regulatory approvals, impacting our revenue as fees depend on transaction completion.

The accuracy of information provided by clients is crucial, as inaccurate data may trigger negative regulatory
observations, damaging our reputation. Inadequate due diligence or failure to detect fraud or misconduct can result in
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sanctions, fines, legal liabilities, and litigation. Repercussions can arise from domestic and international regulatory
actions related to securities sales.

Employees’ access to sensitive data, including non-public information, poses risks of unauthorized dissemination or illicit
trading, leading to fines, regulatory actions, damaged client relationships, and harm to our reputation. Inadequate
valuation and pricing based on growth prospects, industry trends, and economic scenarios can negatively impact our
reputation, client relationships, and business prospects.

Furthermore, adverse market conditions and capital markets volatility, including cyclicality, have previously caused
delays or terminations of securities offerings, potentially resulting in fewer mandates and adversely affecting our
investment banking revenue.

42. Our success depends upon our management team and key personnel and our ability to attract, train and retain
such persons. If we are unable to attract and retain talented professionals or the loss of key management personnel
may have an adverse impact on our business and future financial performance.

Our ability to sustain the rate of growth depends significantly on selecting and retaining key managerial personnel,
developing managerial experience to address emerging challenges and ensuring a high standard of client service. We face
a continuing challenge to recruit, adequately compensate and retain a sufficient number of suitably skilled personnel,
knowledgeable in sectors in which we operate or to which we lend. There is significant competition in India for such
personnel, which has increased in recent years as a significant number of banks, NBFCs, HFCs and insurance companies
have recently commenced operations. We compete with other similar financial institutions to attract and retain this talent
pool. Our success in attracting and retaining such resources depends upon factors such as remuneration paid, range of
our product offerings, pre and post-sale support provided, our reputation, our perceived stability, our financial strength,
and the strength of the relationships we maintain with our intermediaries, agents and other professionals. If we fail to
attract or retain such key personnel, it could have a material adverse effect on our business, results of operations, cash
flows, financial condition and prospects.

If we are unable to hire additional qualified personnel or to retain them, our ability to expand our business may be
impaired. We will need to recruit new employees who will have to be trained and integrated within our operations. In
addition, we will have to train existing employees to adhere to internal controls and risk management procedures. Failure
to train and motivate our employees properly may result in an increase in employee attrition rate, a requirement to hire
additional employees, an erosion of the quality of customer service, a diversion in the management’s resources, an
increase in our exposure to high-risk credit and an increase in costs for us. Hiring and retaining qualified and skilled
managers is critical to our future as our business model depends on our credit-appraisal and asset valuation mechanism,
which are personnel-driven. Moreover, competition for experienced employees can be intense, and has intensified in the
recent financial periods. While we have an incentive structure, if we are unable to attract and retain talented professionals
or the loss of key management personnel it may have an adverse impact on our business and future financial performance.

43. A failure or inadequacy in our information technology and telecommunication systems or if we are unable to
adapt to rapid technological changes it may adversely affect our business, results of operations, cash flows and
financial condition.

Our ability to operate and remain competitive depends in part on our ability to maintain and upgrade our information
technology systems and infrastructure on a timely and cost-effective basis, including our ability to process a large number
of transactions on a daily basis. Our operations also rely on the secure processing, storage and transmission of confidential
and other information in our computer systems and networks. Our financial, accounting or other data processing systems
and management information systems or our corporate website may fail to operate adequately or become disabled as a
result of events that may be beyond our control, including a disruption of electrical or communications services. Further,
the information available to and received by our management through our existing systems may not be timely and
sufficient to manage risks or to plan for and respond to changes in market conditions and other developments in our
operations. If any of these systems are disabled or if there are other shortcomings or failures in our internal processes or
systems, it may disrupt our business or impact our operational efficiencies and render us liable to regulatory intervention
or damage to our reputation. The occurrence of any such events may adversely affect our business, results of operations,
cash flows and financial condition.

We are dependent on various external vendors for the implementation of certain elements of our operations, including
implementing information technology infrastructure and hardware, industry standard commercial off-the-shelf products,
networking and back-up support for disaster recovery. We are, therefore, exposed to the risk that external vendors or
service providers may be unable to fulfil their contractual obligations to it (or will be subject to the risk of fraud or
operational errors by their respective employees) and the risk that their (or their vendors’) business continuity and data
security systems prove to be inadequate or fail to perform. Failure to perform any of these functions by our external
vendors or service providers could materially and adversely affect our business, results of operations and cash flows.
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We update our information technology systems and introduce new information technology systems from time to time.
However, delays, system failures or other accidents may occur during such system upgrades or introduction of new
systems. In addition, the upgraded or new information technology systems may not be able to achieve the projected
processing capacity and availability and may also not be able to meet the needs of our business scale and business growth
in the future. Our failure to address these problems promptly, including any delay in the implementation of any upgraded
or new information systems, could result in our inability to perform, or prolonged delays in performing critical business
operational functions, the loss of key business data, which could have a material adverse effect on our business operations.
This could in turn have a material adverse effect on our business, financial condition, results of operations, reputation
and prospects.

In addition, the future success of our business will depend in part on our ability to respond to technological advances and
to emerging financing industry standards and practices on a cost-effective and timely basis. The development and
implementation of such technology entails significant technical and business risks. There can be no assurance that we
will successfully implement new technologies effectively or adapt our technology and systems to meet customer
requirements or emerging industry standards. If we are unable, for technical, legal, financial or other reasons, to adapt in
a timely manner to changing market conditions, customer requirements or technological changes, our financial condition
could be adversely affected. Any technical failures associated with our information technology systems or network
infrastructure, including those caused by power failures and other unauthorised tampering, may cause interruptions or
delays in our ability to provide services to our customers on a timely basis or at all, and may also result in added costs to
address such system failures and/or security breaches, or for information retrieval and verification.

44, We are exposed to operational risks, including employee negligence, petty theft, burglary and embezzlement and
fraud by employees, agents, customers or third parties, which could harm our results of operations, cash flows
and financial condition.

We are exposed to many types of operational risks. Operational risks can result from a variety of factors, including failure
to obtain proper internal authorisations, 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. We employ security systems, including firewalls and password
encryption, designed to minimise 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. Any failure to mitigate such risks may adversely affect our
business and results of operations.

Any fraud, sales misrepresentation and other misconduct committed by our employees, agents or distribution partners
could result in violations of laws and regulations by us and subject us to regulatory scrutiny. Even if such instances of
misconduct may not result in any legal liabilities on our part, they could cause serious reputational or financial harm to
us. Our agents and intermediaries are also subject to regulatory oversight of regulators within respective industries such
as RBI, NHB, IRDAI etc. Any regulatory action against such distribution partners could reduce our ability to distribute
our products through them, harm our reputation and have a material adverse effect on our business, results of operations,
cash flows, financial condition and prospects.

In addition, some of our transactions expose us to the risk of misappropriation or unauthorised transactions by our
employees and fraud by our employees, agents, customers or third parties. Our insurance policies, security systems and
measures undertaken to detect and prevent these risks may not be sufficient to prevent or deter such activities in all cases,
which may adversely affect our operations and profitability. Furthermore, we may be subject to regulatory or other
proceedings in connection with any unauthorised transaction, fraud or misappropriation by our representatives and
employees, which could adversely affect our goodwill. In addition, some of the collateral provided for the loans may not
be adequately insured and this may expose us to a loss of value of the collateral. As a result, we may not be able to recover
the full value of the collateral. Any loss of value of the collateral may have a material adverse effect on our profitability
and business operations.

45. Our insurance coverage may not adequately protect us against losses, which could adversely affect our business,
results of operations, cash flows and financial condition.

We maintain a number of insurance policies to cover the different risks involved in the operation of our business. We

maintain a directors’ and officers’ liability policy to cover certain liabilities that may be imposed on our Directors and
officers. We believe that our insurance coverage is appropriate and adequate for our operations. We have insurance
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policies covering, among others, electronic equipment, burglary, standard fire and special peril and machinery
breakdown, and comprehensive general liability insurance.

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. Any
successful assertion of one or more large claims against us that exceeds our available insurance coverage or changes in
our insurance policies, including any increase in premium or any imposition of larger deductibles or co-insurance
requirements could adversely affect our business, results of operations, cash flows and financial condition.

46. Our ability to assess, monitor and manage risks inherent in our business differs from the standards of some of
our counterparts and our risk management measures and internal controls, may not be fully effective in mitigating
our risks in all market environments or against all types of risks, which may adversely affect our business and
financial performance.

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. Some methods of
managing risks are derived from the observation of historical market behaviour. As a result, these methods may not
predict future risk exposures, which could be greater than the indication based on historical measures. Other risk
management methods depend on an evaluation of information regarding markets, customers or other matters. This
information may not be accurate, complete, up-to-date or properly evaluated. The management of operational, legal or
regulatory risk requires, among other things, proper policies and procedures to record and verify a number of transactions
and events. Although we have established these policies and procedures, they may not be fully effective.

We may utilise a variety of financial instruments, such as derivatives, options, interest rate swaps, caps and floors, futures
and forward contracts to seek to hedge against any decline in value of our assets as a result of changes in currency
exchange rates, certain changes in the equity markets and market interest rates and other events. Hedging transactions
may also limit the opportunity for gain if the value of the hedged positions should increase, it may not be possible for us
to hedge against a change or event at a price sufficient to fully protect our assets from the decline in value of the positions
anticipated as a result of such change or event. In addition, it may not be possible to hedge against certain changes or
events at all. While we may enter into such transactions to seek to reduce currency exchange rate and interest rate risks,
or the risks of a decline in the equity markets generally or one or more sectors of the equity markets in particular, or the
risks posed by the occurrence of certain other events, unanticipated changes in currency or interest rates or increases or
smaller than expected decreases in the equity markets or sectors being hedged or the non-occurrence of other events being
hedged may result in a poorer overall performance for the group than if we had not engaged in any such hedging
transaction. In addition, the degree of correlation between price movements of the instruments used in a hedging strategy
and price movements in the position being hedged may vary. Moreover, for a variety of reasons, we may not seek to
establish a perfect correlation between such hedging instruments and the positions being hedged. Such imperfect
correlation may prevent us from achieving the intended hedge or expose the group to additional risk of loss.

Our risk management techniques may not be fully effective in mitigating our risks in all types of market environments or
against all types of risk, including risks that are unidentified or unanticipated.

Our future success will depend, in part, on our ability to respond to new technological advances and emerging market
standards and practices in 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 our transaction processing systems in accordance with the requirements of customers or
emerging market standards.

47. Any adverse change in our relationship with our individual agents and other distribution intermediaries, a decline
in performance of our agent or other distribution network or if we are unable to enter into additional distribution
arrangements may have a material adverse effect on our business, results of operations, cash flows and financial
condition.

We distribute our products through a large number of individual agents and other financial intermediaries with respect to
our various businesses. We typically enter into exclusive arrangements with our individual agents who contribute a
significant portion of our insurance business. We compete with other financial institutions and insurance companies to
attract and retain individual agents. Our success is dependent on the sales commissions and other rewards and recognition
programs extended by us subject to applicable regulatory restrictions, the range of our product offering, our brand and
business reputation, market and customer perception regarding the stability of our financial condition, our financial
performance, our marketing and related support services that we provide to our agents and other intermediaries, and our
relationship with our individual agents. If we are unable to attract and retain productive sales agents, it could have a
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material adverse effect on our business, results of operations, cash flows and financial condition. It is also difficult, time
consuming and expensive to recruit, train and deploy agents and other retail distributors. If we are unable to develop a
productive team of agents in a cost-effective manner, or at all, it could adversely affect our sales as well as customer
perception of our business and products. We may experience high attrition rates of individual agents and other
intermediaries as a result of increased competition. In addition to individual agents, we also rely on other distribution
channels, including corporate agents, brokers, micro-agents, common service centres and marketing firms. If we are
unable to continue to recruit, train and retain productive sales agents and other distribution intermediaries it may have a
material adverse effect on our business, prospects, results of operations, cash flows and financial condition.

48. We may face damage to our professional reputation and risk legal liability to our clients and affected third parties
if our services are not regarded as satisfactory.

All of our businesses depend to a large extent on our relationships with our clients and our reputation for integrity and
high calibre professional services to attract and retain clients. As a result, if a client is not satisfied with our services, it
may be more damaging to our business than to other businesses. Moreover, our role as advisor to our clients on important
mergers and acquisitions or structured finance transactions involves complex analysis and the exercise of professional
judgment.

Our activities may subject us to the risk of significant legal liabilities to our clients and aggrieved third parties, including
shareholders of our clients who could initiate securities class actions against us. These risks often may be difficult to
assess or quantify and their existence and magnitude often remain unknown for substantial periods of time. Our
engagements typically include broad indemnities from our clients and provisions to limit our exposure to legal claims
relating to our services, but these provisions may not protect us or may not be enforceable in all cases. As a result, we
may incur significant legal expenses in defending against litigation. Substantial legal liability or significant regulatory
action against us could have material adverse financial effects or cause significant harm to our reputation, which could
seriously harm our business prospects.

49. Poor investment performance, pricing pressure and other competitive factors may reduce our revenue or result
in losses in our asset management business.

Our revenues from our asset management business is primarily derived from management fees, which are based on
committed/drawn down capital and/or assets under management and incentive fees, which are earned if the return of our
investment funds exceeds certain threshold returns. Our ability to maintain or increase assets under management is subject
to a number of factors, including investors’ perception of our past performance, market or economic conditions,
competition from other fund managers and our ability to negotiate terms with major investors.

Investment performance is one of the most important factors in retaining existing clients and competing for new asset
management and private equity business and our historical performance may not be indicative of future results. Poor
investment performance and other competitive factors could reduce our revenues and affect our growth in many ways:

e  existing clients may withdraw funds from our asset management business in favour of better performing products;
our incentive fees could decline or be eliminated entirely;

o firms with which we have business relationships may terminate these relationships with us;

e our capital investments in our investment funds or the seed capital we have committed to new asset management
products may diminish in value or may be lost; and

e our key employees in the business may depart, either to join a competitor or otherwise.

To the extent our future investment performance is perceived to be poor in either relative or absolute terms, our asset
management revenues will likely be reduced and our ability to raise new funds will likely be impacted.

Even when market conditions are generally favourable, our investment performance may be adversely affected by our
investment style and the particular investments that we make. In addition, over the past several years, the size and number
of investment funds, including exchange-traded funds and private equity funds, has continued to increase. If this trend
continues, it is possible that it will become increasingly difficult for us to raise capital for new investment funds or price
competition may mean that we are unable to maintain our current fee structure. We have historically competed primarily
on the basis of the performance of our investment funds and other asset management products and services, and not on
the level of our fees relative to those of our competitors. However, there is a risk that fees in the asset management
industry will decline, without regard to the historical performance of a manager, including our historical performance.
Fee reductions on our existing or future investment funds and other asset management products and services, without
corresponding decreases in our cost structure, would adversely affect our revenues and results of operations.
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50. Our reliance on any misleading or misrepresented information provided by potential customers or counterparties
or an inaccurate credit appraisal by our employees may affect our credit judgments, as well as the value of and
title to the collateral, which may adversely affect our reputation, business and results of operations.

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 in relation to the accuracy and completeness of that
information as well as independent valuation reports and title reports with respect to the collateral. In addition, we may
rely on reports of the independent auditors in relation to the financial statements of the customers. For example, in
deciding whether to extend credit, we may assume that a customer’s audited financial statements conform to GAAP and
the financial condition, results of operations and cash flows of the customer are presented fairly in all material respects.
Our financial condition and results of operations may be adversely affected by relying on financial statements that do not
comply with GAAP or other information that may be materially misleading. Moreover, we have implemented a KYC
checklist and other measures to prevent money laundering. There can be no assurance that information furnished to us
by potential customers and any analysis of such information or the independent checks and searches will return accurate
results, and our reliance on such information may affect our judgment of the potential customers’ credit worthiness, as
well as the value of and title to the collateral, which may result in us having to bear the risk of loss associated with such
misrepresentations. In the event of the ineffectiveness of these systems, our reputation, business and results of operations
may be adversely affected.

We may also be affected by the failure of our employees to adhere to the internal procedures and an inaccurate appraisal
of the credit or financial worth of our clients. Inaccurate appraisal of credit may allow a loan sanction, which may
eventually result in a bad debt on our books of accounts. In the event we are unable to mitigate the risks that arise out of
such lapses, our business and results of operations may be adversely affected.

51. We may not be able to detect money-laundering and other illegal or improper activities fully or on a timely basis,
which could expose us to additional liability and harm our business or reputation.

We are required to comply with applicable KYC, anti-money-laundering and anti-terrorism laws and other regulations in
India and other jurisdictions that we operate in. In the course of our operations, we run the risk of failing to comply with
the prescribed KYC procedures and the consequent risk of fraud and money laundering by dishonest customers despite
putting in place systems and controls customary in India to prevent the occurrence of these risks. Although we believe
that we have adequate internal policies, processes and controls in place to prevent and detect any AML activity and ensure
KYC compliance, there can be no assurance that we will be able to fully control instances of any potential or attempted
violation by other parties and may accordingly be subject to regulatory actions, including imposition of fines and other
penalties. In certain activities and in pursuit of our business, we run the risk of inadvertently offering our financial
products and services ignoring customer suitability and appropriateness despite having a KYC and Anti-Money
Laundering measures and associated processes in place. Such incidents may adversely affect our business and reputation.

52. Our business is dependent on the Group’s goodwill and ‘Edelweiss’ brand name. Any change in control of the
Group or any other factor affecting the business and reputation of the Group may have a concurrent adverse
effect on our Group’s reputation, business and results of operations.

Our business is dependent on our Group’s goodwill and the ‘Edelweiss’ brand name. Reputational risk, or the risk to our
business, earnings and capital from negative publicity, is inherent in our business. The reputation of the financial services
industry in general has been closely monitored as a result of the global financial crisis and other matters affecting the
financial services industry. Negative public opinion about the financial services industry generally or about us specifically
could materially adversely affect our ability to attract and retain customers and may expose us to litigation and regulatory
action. Negative publicity can result from our or our third-party service providers’ actual or alleged conduct in any
number of activities, including lending practices, mortgage servicing and foreclosure practices, technological practices,
corporate governance, regulatory compliance, mergers and acquisitions, and related disclosure, sharing or inadequate
protec