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CAPITALMARKETS LIMITED) AND WILL BEADVERTISED INALL EDITIONS OF THE ENGLISH NATIONAL DAILY NEWSPAPER [¢], ALLEDITIONS OF THE HINDI NATIONAL DAILY NEWSPAPER
[e], AND THE [¢] EDITION OF THE BENGALI DAILY NEWSPAPER [e] (BENGALI BEING THE REGIONAL LANGUAGE OF WEST BENGAL WHEREIN THE REGISTERED OFFICE OF OUR COMPANY
IS LOCATED), EACH WITH WIDE CIRCULATION, AT LEAST FIVE WORKING DAYS PRIOR TO THE BID/ OFFER OPENING DATE AND SHALL BE MADE AVAILABLE TO THE BSE LIMITED
(“BSE”) AND THE NATIONAL STOCK EXCHANGE OF INDIA LIMITED (“NSE”, AND TOGETHER WITH BSE, THE “STOCK EXCHANGES”) FOR UPLOADING ON THEIR RESPECTIVE WEBSITES.

In case of any revision in the Price Band, the Bid/ Offer Period shall be extended for at least three additional Working Days after such revision of the Price Band, subject to the total Bid/Offer Period not exceeding 10 Working
Days. Any revision in the Price Band, and the revised Bid/ Offer Period, if applicable, shall be widely disseminated by notification to the Stock Exchanges by issuing a press release and also by indicating the change on the
websites of the BRLMs and at the terminals of the Syndicate Members.

The Offer is being made in terms of Rule 19(2)(b)(iii) of the Securities Contracts (Regulation) Rules, 1957, as amended (“SCRR™), wherein at least 10% of the post-Offer paid-up equity share capital of our Company will be offered to
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RISKS IN RELATION TO FIRST OFFER

This being the first public issue of the company, there has been no formal market for the Equity Shares. The face value of the Equity Shares is ¥ 10 and the Floor Price is [®] times of the face value and the Cap Price is [®] times of
the face value of our Equity Shares. The Offer Price, as determined and justified by our Company and the Selling Shareholder in consultation with the BRLMs (other than SCML) in accordance with the SEBI ICDR Regulations
and as stated in “Basis for Offer Price” on page 85 should not be taken to be indicative of the market price of the Equity Shares after such Equity Shares are listed. No assurance can be given regarding an active and/or sustained
trading in the Equity Shares nor regarding the price at which the Equity Shares will be traded after listing.

GENERAL RISKS
Investments in equity and equity-related securities involve a degree of risk and investors should not invest any funds in this Offer unless they can afford to take the risk of losing their entire investment. Investors are advised to read
the risk factors carefully before taking an investment decision in this Offer. For taking an investment decision, investors must rely on their own examination of the Issuer and this Offer, including the risks involved. The offering
of the Equity Shares have not been recommended or approved by the Securities and Exchange Board of India (“SEBI”), nor does SEBI guarantee the accuracy or adequacy of the contents of this Draft Red Herring Prospectus.
Attention of the investors is invited to the section “Risk Factors” on page 15.

COMPANY AND SELLING SHAREHOLDER’S ABSOLUTE RESPONSIBILITY

Our Company, having made all reasonable inquiries, accepts responsibility for and confirms that this Draft Red Herring Prospectus contains all information with regard to our Company and this Offer, which is material in the
context of this Offer, that the information contained in this Draft Red Herring Prospectus is true and correct in all material aspects and is not misleading in any material respect, that the opinions and intentions expressed herein
are honestly held and that there are no other facts, the omission of which makes this Draft Red Herring Prospectus as a whole or any of such information or the expression of any such opinions or intentions, misleading in any
material respect. The Selling Shareholder accepts responsibility for and confirms the statements specifically made by the Selling Shareholder in this Draft Red Herring Prospectus to the extent of information specifically pertaining
to it and the Offered Shares and assumes responsibility that such statements are true and correct in all material respects and not misleading in any material respect.
LISTING

The Equity Shares offered through the Red Herring Prospectus are proposed to be listed on BSE and NSE. Our Company has received in-principle approvals from BSE and NSE for listing of the Equity Shares pursuant to their
letters dated [®] and [e], respectively. For the purposes of this Offer, [#] shall be the Designated Stock Exchange. A signed copy of the Red Herring Prospectus and the Prospectus shall be delivered for registration to the RoC in
accordance with Section 26(4) of the Companies Act, 2013. For details of the material contracts and documents available for inspection from the date of the Red Herring Prospectus up to the Bid/Offer Closing Date, please see
“Material Contracts and Documents for Inspection” on page 460.
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SECTION I - GENERAL
DEFINITIONS AND ABBREVIATIONS

Unless the context otherwise indicates or implies, the following terms shall have the meanings provided below in
this section, and references to any statute, rule, guideline, policy, circular, notification or clarification will include
any amendments or re-enactments thereto, from time to time. In case of any inconsistency between the definitions
given below and the definitions contained in the General Information Document (as defined below), the definitions
given in this section shall prevail. Notwithstanding the foregoing, terms used in “Main Provisions of the Articles of
Association ”, “Statement of Tax Benefits”, “Industry Overview ”, “Regulations and Policies in India”, “Financial
Statements ”, “Financial Information”, “Outstanding Litigation and Other Material Developments” and “Part B”
of “Offer Procedure ”, will have the meanings ascribed to such terms in those respective sections.

General Terms

Unless the context otherwise indicates, all references to “the Company”, “our Company” and “the Issuer” are
references to Srei Equipment Finance Limited, a company incorporated in India under the Companies Act, 1956,
with its Registered Office situated at ‘Vishwakarma’, 86C, Topsia Road (South), Kolkata — 700 046, West Bengal,
India. References to “we”, “us” and “our” are references to our Company unless the context indicates otherwise.

Company Related Terms

Term
Avrticles/ Articles of
Association/ AoA
Audit Committee
Auditors/ Statutory
Auditors
Board/ Board of Directors
BPLG
CSRC

Compliance Officer
Corporate Office

Director(s)
Equity Shares
Group

Group Companies
Head Office

Independent Director(s)
IPO Committee

IPCL

Key Management
Personnel/ Key Managerial
Personnel/ KMPs
Materiality Policy

Memorandum or
Memorandum of
Association/ MoA
Minimum Promoters
Contribution

Nomination and
Remuneration Committee/
NRC

Preference Shares

Description
The articles of association of our Company, as amended from time to time

The audit committee of our Board, as described in “Our Management” on page 182

The current statutory auditor of our Company, being Deloitte Haskins & Sells, Chartered
Accountants

The board of directors of our Company (including any duly constituted committee thereof)
BNP Paribas Lease Group

The corporate social responsibility committee of our Board, as described in “Our
Management” on page 182

Compliance officer of our Company, appointed in terms of the SEBI ICDR Regulations

The corporate office of our Company situated at Room no. 12 & 13, 2™ Floor, 6A, Kiran
Shankar Roy Road, Kolkata — 700 001, West Bengal, India

The director(s) on our Board

The equity shares of our Company of face value of ¥ 10 each

SIFL and all its subsidiaries (including the Company), associates, and group companies.

The companies as described in “Our Group Companies” on page 204

The head office of our Company, situated at Plot No. Y-10, Block EP, Sector V, Saltlake City,
Kolkata — 700 091, West Bengal, India

The independent Director(s) on our Board, in terms of Section 2(47) and Section 149(6) of
the Companies Act, 2013

The IPO committee constituted by our Board for the Offer, as described in “Our Management”
on page 182

India Power Corporation Limited (formerly DPSC Limited)

Key management/ managerial personnel of our Company in terms of the SEBI ICDR
Regulations and the Companies Act, 2013 and as disclosed in “Our Management” on page
182

The policy adopted by our Board on October 25, 2017, for identification of material Group
Companies, ‘material’ litigation involving our Company, its Promoter, Group Companies and
Directors (excluding criminal proceedings, statutory/ regulatory actions and taxation matters)
and ‘material’ outstanding dues to creditors, pursuant to the requirements under the SEBI
ICDR Regulations and for the purpose of the disclosure in this Draft Red Herring Prospectus
The memorandum of association of our Company, as amended from time to time

Minimum Promoter’s contribution in terms of Regulation 32(1) of the SEBI ICDR
Regulations

The nomination and remuneration committee of our Board, as described in “Our
Management” on page 182

The preference shares of our Company of face value of ¥ 100 each



Term
Promoter/ SIFL
Promoter Group

Quippo Energy
Registered Office

Registrar of Companies/
RoC

RoC Delhi

Restated Financial
Information

SAIML
Scheme of Arrangement

SIBPL

Shareholders
Stakeholders Relationship
Committee/ SRC

UPCL

Offer Related Terms

Term
Acknowledgement Slip

Allot/ Allotment/ Allotted
Allotment Advice

Allottee
Anchor Investor(s)

Anchor Investor
Allocation Price

Anchor Investor
Application Form

Anchor Investor Bid/
Offer Period or Anchor
Investor Bidding Date
Anchor Investor Offer
Price

Anchor Investor Portion
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Description
The promoter of our Company, namely, Srei Infrastructure Finance Limited
The entities constituting the promoter group of our Company in terms of Regulation 2(1) (zb)
of the SEBI ICDR Regulations. For details, please see “Our Promoter and Promoter Group”
on page 198
Quippo Energy Limited
The registered office of our Company, situated at ‘Vishwakarma’, 86C, Topsia Road (South),
Kolkata — 700 046, West Bengal, India
The Registrar of Companies, West Bengal at Kolkata

The Registrar of Companies, National Capital Territory of Delhi and Haryana

Restated summary statements (together with annexures and notes thereto) of assets and
liabilities as of September 30, 2017, March 31, 2017, March 31, 2016, March 31, 2015, March
31, 2014 and March 31, 2013 and the restated summary statements of profit and loss and cash
flows for the six month period ended September 30, 2017 and for each of the Fiscals 2017,
2016, 2015, 2014 and 2013 and the related notes, schedules and annexures thereto, prepared
in accordance with applicable provisions of the Companies Act and Indian GAAP, and
restated in accordance with the SEBI ICDR Regulations

Srei Alternative Investment Managers Limited

Scheme of Arrangement between our Company and SIFL, sanctioned by the High Court of
Calcutta vide its order dated January 28, 2008, in terms of which inter alia the project finance
and asset based financing businesses of SIFL for equipment including construction equipment,
transportation, materials handling and equity share capital in Srei Insurance Broking Limited
(formerly Srei Insurance Services Limited) held by SIFL were transferred to our Company
Srei Insurance Broking Private Limited

The holders of the Equity Shares from time to time

The stakeholders relationship committee of our Board, as described in “Our Management” on
page 182

Uttarakhand Power Corporation Limited

Description
The slip or document issued by the relevant Designated Intermediary(ies) to the Bidder as proof
of registration of the Bid cum Application Form
Allotment of Equity Shares pursuant to the Fresh Issue and transfer of the Offered Shares by
the Selling Shareholder pursuant to the Offer for Sale to the successful Bidders
Advice or intimation of Allotment sent to the successful Bidders who have been or are to be
Allotted the Equity Shares after the Basis of Allotment has been approved by the Designated
Stock Exchange
A successful Bidder to whom an Allotment is made
A Qualified Institutional Buyer, applying under the Anchor Investor Portion in accordance with
SEBI ICDR Regulations and the Red Herring Prospectus, and who has Bid for an amount of at
least ¥ 100 million
The price at which Equity Shares will be allocated to Anchor Investors according to the terms
of the Red Herring Prospectus and Prospectus, which will be decided by our Company and the
Selling Shareholder in consultation with the BRLMs (other than SCML)
The form used by an Anchor Investor to make a Bid in the Anchor Investor Portion and which
will be considered as an application for Allotment in terms of the Red Herring Prospectus and
the Prospectus
The date, one Working Day prior to the Bid/ Offer Opening Date, on which Bids by Anchor
Investors shall be submitted and allocation to Anchor Investors shall be completed

The price at which the Equity Shares will be Allotted to Anchor Investors in terms of the Red
Herring Prospectus and the Prospectus, which price will be equal to or higher than the Offer
Price but not higher than the Cap Price.

The Anchor Investor Offer Price will be decided by our Company and the Selling Shareholder
in consultation with the BRLMs (other than SCML)

Up to 60% of the QIB Portion which may be allocated by our Company and the Selling
Shareholder in consultation with the BRLMs (other than SCML), to Anchor Investors on a
discretionary basis in accordance with the SEBI ICDR Regulations.
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Term

Anchor Investor Pay-in
Date

ASBA/Application
Supported by Blocked
Amount

ASBA Account

ASBA Bid
ASBA Bidder(s)

ASBA Form

Banker(s) to the Offer/
Escrow Collection
Bank(s)

Basis of Allotment

Bid(s)

Bid Amount

Bid cum Application
Form
Bidder/ Applicant

Bidding Centres

Bid Lot
Bid/ Offer Closing Date

Bid/ Offer Opening Date

Bid/ Offer Period

Description
One-third of the Anchor Investor Portion shall be reserved for domestic Mutual Funds, subject
to valid Bids being received from domestic Mutual Funds at or above the Anchor Investor
Allocation Price
With respect to Anchor Investors, it shall be the Anchor Investor Bidding Date, and in the event
the Anchor Investor Allocation Price is lower than the Offer Price, not later than two Working
Days after the Bid/ Offer Closing Date
The application (whether physical or electronic) used by an ASBA Bidder to make a Bid
authorising the relevant SCSB to block the Bid Amount in the relevant ASBA Account

An account maintained with an SCSB and specified in the ASBA Form submitted by ASBA
Bidders for blocking the Bid Amount mentioned in the ASBA Form

A Bid made by an ASBA Bidder

Any Bidder (other than an Anchor Investor) in the Offer who intends to submit a Bid using the
ASBA process

An application form, whether physical or electronic, used by ASBA Bidders which will be
considered as the application for Allotment in terms of the Red Herring Prospectus and the
Prospectus

Banks which are clearing members and registered with SEBI as bankers to an issue and with
whom the Escrow Account will be opened, in this case being [®]

Basis on which Equity Shares will be Allotted to successful Bidders under the Offer, described
in “Offer Procedure” on page 402

An indication by a Bidder (other than an Anchor Investor) to make an offer during the Bid/Offer
Period pursuant to submission of the ASBA Form, or on the Anchor Investor Bidding Date by
an Anchor Investor, pursuant to the submission of the Anchor Investor Application Form, to
subscribe to or purchase Equity Shares at a price within the Price Band, including all revisions
and modifications thereto, to the extent permissible under the SEBI ICDR Regulations, in terms
of the Red Herring Prospectus and the Bid cum Application Form.

The term “Bidding’ shall be construed accordingly

The highest value of optional Bids indicated in the Bid cum Application Form, and payable by
an Anchor Investor or blocked in the ASBA Account of an ASBA Bidder, as the case may be,
upon submission of the Bid in the Offer

The Anchor Investor Application Form or the ASBA Form, as the context requires

Any prospective investor who makes a Bid pursuant to the terms of the Red Herring Prospectus
and the Bid cum Application Form and unless otherwise stated or implied, includes an Anchor
Investor

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

[®] Equity Shares

Except in relation to any Bids received from the Anchor Investors, the date after which the
Designated Intermediaries will not accept any Bids, which shall be notified in all editions of the
English national daily newspaper [®], all editions of the Hindi national daily newspaper [e],
and the [e] edition of Bengali daily newspaper [®] (Bengali being the regional language of West
Bengal wherein our Registered Office is located), each with wide circulation and in case of any
revision in the Price Band, the extended Bid/Offer Closing Date and revised Price Band shall
also be notified on the website and terminals of the Syndicate Members, as required under the
SEBI ICDR Regulations.

Our Company and the Selling Shareholder in consultation with the BRLMs (other than SCML),
may consider closing the Bid/Offer Period for QIBs one Working Day prior to the Bid/Offer
Closing Date, which shall also be notified in an advertisement in the same newspapers in which
the Bid/Offer Opening Date was published, as required under the SEBI ICDR Regulations
Except in relation to any Bids received from the Anchor Investors, the date on which the
Designated Intermediaries shall start accepting Bids, which shall be notified in in all editions
of the English national daily newspaper [®], all editions of the Hindi national daily newspaper
[e], and the [®] edition of Bengali daily newspaper [®] (Bengali being the regional language of
West Bengal wherein our Registered Office is located), each with wide circulation

Except in relation to Anchor Investors, the period between the Bid/ Offer Opening Date and the
Bid/ Offer Closing Date, inclusive of both days, during which Bidders can submit their Bids,
including any revisions thereof in accordance with the SEBI ICDR regulations and in terms of
the Red Herring Prospectus



Term
Book Building Process

Book Running Lead

Managers/ BRLMs
Broker Centres

CAN/ Confirmation of
Allocation Note
Cap Price

Cash Escrow Agreement

Client ID

CDP/ Collecting
Depository Participant

CLSA
Credit Suisse
Cut-Off Price

Demographic Details

Designated CDP
Locations

Designated Date

Designated
Intermediary(ies)

Designated RTA
Locations

Designated SCSB
Branches

Designated Stock

Exchange

Draft Red Herring
Prospectus/ DRHP

Eligible NRI

$REI
Description

Book building process, as provided in Schedule XI of the SEBI ICDR Regulations, in terms of
which the Offer is being made

The book running lead managers to the Offer, being, I-SEC, SCML, CLSA, Credit Suisse,
Motilal Oswal, Haitong, Nomura and IIFL

Broker centres notified by the Stock Exchanges where Bidders can submit the ASBA Forms to
a Registered Broker.

The details of such Broker Centres, along with the names and contact details of the Registered
Brokers are available on the respective websites of the Stock Exchanges at www.bseindia.com
and www.nseindia.com

Notice or intimation of allocation of the Equity Shares sent to Anchor Investors, who have been
allocated the Equity Shares

The higher end of the Price Band subject to any revision, thereto, above which the Offer Price
and Anchor Investor Offer Price will not be finalised and above which no Bids will be accepted
Agreement to be entered into among our Company, the Selling Shareholder, the Registrar to
the Offer, the BRLMs, the Syndicate Members, the Anchor Escrow Bank and Refund Bank for
collection of the Bid Amounts and where applicable remitting refunds, if any, including to the
Anchor Investors, on the terms and conditions therein

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

A depository participant as defined under the Depositories Act, 1996, registered with SEBI and
who is eligible to procure Bids at the Designated CDP Locations in terms of circular no.
CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 issued by SEBI

CLSA India Private Limited

Credit Suisse Securities (India) Private Limited

Offer Price, which shall be any price within the Price Band, finalised by our Company and the
Selling Shareholder in consultation with the BRLMs (other than SCML).

Only Retail Individual Bidders are entitled to Bid at the Cut-off Price. QIBs and Non-
Institutional Bidders are not permitted to Bid at the Cut-off Price

The details of the Bidders including the Bidders’ address, names of the Bidders’ father/husband,
investor status, occupation and bank account details

Such locations of the CDPs where ASBA Bidders can submit the ASBA Forms.

The details of such Designated CDP Locations, along with names and contact details of the
Collecting Depository Participants eligible to accept ASBA Forms are available on the
respective websites of the Stock Exchanges (www.bseindia.com and www.nseindia.com) as
updated from time to time

The date on which the Banker(s) to the Offer/ Escrow Collection Bank(s) transfers funds from
the Escrow Account, and funds blocked by the SCSBs are transferred from the ASBA Accounts,
as the case may be, to the Public Offer Account or the Refund Account, as appropriate, after
finalisation of the Basis of Allotment, in terms of the Red Herring Prospectus following which
the Equity Shares will be Allotted in the Offer

Collectively, the Syndicate, sub-Syndicate Members/ agents, SCSBs, Registered Brokers,
CDPs and RTAs, who are authorised to collect ASBA Forms from the ASBA Bidders in the
Offer

Such locations of the RTAs where ASBA Bidders can submit the ASBA Forms to RTAs.

The details of such Designated RTA Locations, along with names and contact details of the
RTAs eligible to accept ASBA Forms are available on the
respective websites of the Stock Exchanges (www.bseindia.com and  www.nseindia.com,
respectively, as updated from time to time)

Such branches of the SCSBs which shall collect the ASBA Forms used by the ASBA Bidders,
a list of which is available on the website of SEBI at
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes, updated from time
to time, or at such other website as may be prescribed by SEBI from time to time

[e]

This draft red herring prospectus dated November 28, 2017, issued in accordance with the SEBI
ICDR Regulations, which does not contain complete particulars of the price at which the Equity
Shares will be Allotted and the size of the Offer

NRI(s) from jurisdictions outside India where it is not unlawful to make an offer or invitation
under the Offer and in relation to whom the Bid cum Application Form and the Red Herring
Prospectus will constitute an invitation to purchase the Equity Shares
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Term
Escrow Account

Feedback Reports

First or sole Bidder
Floor Price

Fresh Issue

General Information
Document/ GID

Haitong

IIFL

I-SEC

Maximum RIB Allottees
Monitoring Agency
Motilal Oswal

Mutual Fund Portion
Mutual Funds

Net Proceeds of the Fresh
Issue

Net QIB Portion

Nomura
Non-Institutional Bidders

Non-Institutional Portion

Non-Resident/ NR

Offer

Offer Agreement
Offer for Sale

Offer Price

Description
An account opened with the Banker(s) to the Offer/ Escrow Collection Bank, and in whose
favour Anchor Investors will transfer the money through direct credit/NEFT/RTGS in respect
of the Bid Amount while submitting a Bid
“Indian Economy”, “Infrastructure Segment”, “Market Assessment of the Construction, Mining
& Allied Equipment (CME) Segment in India”, “Farm Equipment Market”, “Medical Device
Market in India”, “Indian IT Equipment Industry”, “Indian Tippers Market”, “Market
Assessment of the Construction, Mining and Allied Equipment (CME) Financing Segment”,
“Farm Equipment Financing in India”, “Medical Equipment Finance in India”, “Market
Assessment of the IT Equipment (IT) Finance Segment in India” and “Market Assessment of
Tipper Financing Segment in India” released in November 2017
The Bidder whose name shall be mentioned in the Bid cum Application Form or the Revision
Form and in case of joint Bids, whose name shall also appear as the first holder of the
beneficiary account held in joint names
The lower end of the Price Band, subject to any revision thereto, at or above which the Offer
Price and the Anchor Investor Offer Price will be finalised and below which no Bids will be
accepted, and which shall not be less than the face value of the Equity Shares
The issue of up to [e] Equity Shares aggregating up to ¥ 11,000 million by our Company for
subscription pursuant to the terms of the Red Herring Prospectus

Our Company may, in consultation with the BRLMs, consider a private placement of up to
2,500,000 Equity Shares or such number of Equity Shares aggregating up to ¥ 3,000 million, at
its discretion, prior to filing of the Red Herring Prospectus with the RoC. If the Pre-IPO
Placement is completed, the number of Equity Shares issued pursuant to the Pre-IPO Placement
will be reduced from the Fresh Issue, subject to a minimum Offer size of 10% of the post-Offer
paid-up equity share capital of our Company being offered to the public

The General Information Document for investing in public issues, prepared and issued in
accordance with the circular (CIR/CFD/DIL/12/2013) dated October 23, 2013 issued by SEBI,
modified and updated from time to time and included in “Offer Procedure” on page 402
Haitong Securities India Private Limited

IIFL Holdings Limited

ICICI Securities Limited

Maximum number of RIBs who can be allotted the minimum Bid Lot. This is computed by
dividing the total number of Equity Shares available for Allotment to RIBs by the minimum
Bid Lot

The monitoring agency appointed to monitor the utilisation of Net Proceeds from the Fresh
Issue in terms of Regulation 16 of the SEBI ICDR Regulations, being [e]

Motilal Oswal Investment Advisors Limited (formerly Motilal Oswal Investment Advisors
Private Limited)

[®] Equity Shares which shall be available for allocation to Mutual Funds only on a
proportionate basis, subject to valid Bids being received at or above the Offer Price

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

Proceeds of the Offer that will be available to our Company, i.e., gross proceeds of the Fresh
Issue, less Offer Expenses to the extent applicable to the Fresh Issue

The portion of the QIB Portion less the number of Equity Shares allocated to the Anchor
Investors

Nomura Financial Advisory & Securities (India) Private Limited

Bidders that are not QIBs or Retail Individual Bidders and who have Bid for Equity Shares for
an amount more than ¥ 200,000

The portion of the offer not being less than 15% of the offer or not less than [e] Equity Shares
which shall be available for allocation to Non-Institutional Bidders on a proportionate basis,
subject to valid Bids being received at or above the Offer Price

A person resident outside India, as defined under FEMA and includes FPIs, VCFs, FVCls and
NRIs

The initial public offer of up to [e] Equity Shares of face value of ¥ 10 each for cash at a price
of ¥ [e] each, consisting of the Fresh Issue and the Offer for Sale, and aggregating up to X [e]
million pursuant to the terms of the Red Herring Prospectus

The agreement dated November 28, 2017 among our Company, the Selling Shareholder, the
BRLMs, pursuant to which certain arrangements are agreed to in relation to the Offer

The offer for sale of up to 4,386,765 Equity Shares aggregating up to X [e] million by the Selling
Shareholder, in terms of the Red Herring Prospectus

The final price at which Equity Shares will be Allotted to successful ASBA Bidders in terms of
the Red Herring Prospectus.



Term

Offered Shares

Pre-IPO Placement

Offer Proceeds

Price Band

Pricing Date

Prospectus

Public Offer Account(s)

Public Offer Account
Bank(s)

QIBs/ Qualified
Institutional Buyers
QIB Portion

QIB Bid/ Offer Closing
Date

Red Herring Prospectus/
RHP

Refund Account(s)
Refund Bank(s)

Registrar Agreement

Registered Brokers

RTAs/ Registrar and
Share Transfer Agents

$REI
Description

The Offer Price will be decided by our Company and the Selling Shareholder in consultation
with the BRLMs (other than SCML) on the Pricing Date, in accordance with the Book-Building
Process and in terms of the Red Herring Prospectus

Equity Shares being offered for sale by the Selling Shareholder in the Offer as provided for in
“The Offer” on page 62

The private placement of up to 2,500,000 Equity Shares or such number of Equity Shares
aggregating up to ¥ 3,000 million, which may be undertaken by our Company, in consultation
with the BRLMs, at its discretion to be completed prior to filing of the Red Herring Prospectus
with the RoC at a price as the Board may determine in accordance with the Companies Act, and
other applicable laws. In the event such private placement is completed, the relevant details will
be included in the Red Herring Prospectus. If the Pre-IPO Placement is completed, the number
of Equity Shares issued pursuant to the Pre-IPO Placement will be reduced from the Fresh Issue,
subject to a minimum Offer size of 10% of the post-Offer paid-up equity share capital of our
Company being offered to the public

The gross proceeds of this Offer based on the total number of Equity Shares Allotted under this
Offer and the Offer Price

The price band ranging from the Floor Price of ¥ [e] per Equity Share to the Cap Price of I [e]
per Equity Share, including any revisions thereof. The Price Band and minimum Bid Lot, as
decided by our Company and the Selling Shareholder, in consultation with the BRLMs (other
than SCML) will be advertised in all editions of the English national daily newspaper [®], all
editions of the Hindi national daily newspaper [®], and the [®] edition of Bengali daily
newspaper [e] (Bengali being the regional language of West Bengal wherein our Registered
Office is located), each with wide circulation, at least five Working Days prior to the Bid/ Offer
Opening Date with the relevant financial ratios calculated at the Floor Price and at the Cap
Price, and shall be made available to the Stock Exchanges for the purpose of uploading on their
respective websites

The date on which our Company and the Selling Shareholder in consultation with the BRLMs
(other than SCML), will finalise the Offer Price

The Prospectus to be filed with the RoC after the Pricing Date in accordance with Section 26
and 32 of the Companies Act, 2013, and the SEBI ICDR Regulations containing, inter alia, the
Offer Price, the size of the Offer and certain other information, including any addenda or
corrigenda thereto

The bank account opened with the Public Offer Account Bank(s) under Section 40(3) of the
Companies Act, 2013, to receive monies from the Escrow Account and from the ASBA
Accounts on the Designated Date

[e]

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

The portion of the Offer being not more than 50% of the Offer or [e] Equity Shares, which shall
be available for allocation to QIBs (including Anchor Investors) on a proportionate basis,
subject to valid Bids being received at or above the Offer Price

In the event our Company and the Selling Shareholder in consultation with the BRLMs (other
than SCML), decide to close Bidding by QIBs one day prior to the Bid/Offer Closing Date, the
date one day prior to the Bid/Offer Closing Date; otherwise it shall be the same as the Bid/Offer
Closing Date

The Red Herring Prospectus to be issued in accordance with Section 32 of the Companies Act,
2013, and the provisions of the SEBI ICDR Regulations, which will not have complete
particulars of the price at which the Equity Shares will be offered and the size of the Offer,
including any addenda or corrigenda thereto

The account opened with the Refund Bank(s), from which refunds, if any, of the whole or part
of the Bid Amount to Anchor Investors shall be made

The Bankers to the Offer with whom the Refund Account(s) will be opened, in this case being
[e]

The agreement dated November 28, 2017, entered into between our Company, the Selling
Shareholder and the Registrar to the Offer, in relation to the responsibilities and obligations of
the Registrar to the Offer pertaining to the Offer

Stock brokers registered with SEBI under the Securities and Exchange Board of India (Stock
Brokers and Sub-Brokers) Regulations, 1992 and the stock exchanges having nationwide
terminals, other than the Members of the Syndicate and eligible to procure Bids in terms of
Circular No. CIR/CFD/14/2012 dated October 4, 2012, issued by SEBI

The registrar and share transfer agents registered with SEBI and eligible to procure Bids at the
Designated RTA Locations in terms of circular no. CIR/CFD/POLICYCELL/11/2015 dated
November 10, 2015, issued by SEBI
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Term
Registrar to the Offer/
Registrar
Regulation S
Retail Individual
Bidder(s)/ Retail
Individual Investor(s)/
RII(s)/ RIB(s)
Retail Portion

Revision Form

Self Certified Syndicate
Bank(s)/ SCSB(s)

Selling Shareholder
Share Escrow Agent

Share Escrow Agreement

Specified Locations
SCML

Stock Exchanges
Sub-Syndicate Members

Syndicate Agreement

Syndicate Members

Syndicate/ Members of
the Syndicate
Underwriters
Underwriting Agreement

U.S. QIBs
Wilful Defaulter

Working Day

Description
Karvy Computershare Private Limited

Regulation S under the U.S. Securities Act.

Individual Bidders, who have Bid for the Equity Shares for an amount which is not more than
< 200,000 in any of the bidding options in the Offer (including HUFs applying through their
Karta and Eligible NRI Bidders) and does not include NRIs (other than Eligible NRIs)

The portion of the Offer being not less than 35% of the Offer or not less than [®] Equity Shares,
available for allocation to Retail Individual Bidders as per the SEBI ICDR Regulations, subject
to valid Bids being received at or above the Offer Price

Form used by the Bidders to modify the quantity of the Equity Shares or the Bid Amount in any
of their Bid cum Application Forms or any previous Revision Form(s).

QIBs bidding in the QIB Portion and Non-Institutional Bidders are not allowed to withdraw or
lower their Bids (in terms of quantity of Equity Shares or the Bid Amount) at any stage. Retail
Individual Bidders can revise their Bids during the Bid/ Offer Period and withdraw their Bids
until the Bid/ Offer Closing Date

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 or such other
websites and updated from time to time

SIFL

The share escrow agent appointed pursuant to the Share Escrow Agreement, namely Karvy
Computershare Private Limited

The agreement to be entered into among our Company, the Selling Shareholder and the Share
Escrow Agent in connection with the transfer of the Offered Shares by the Selling Shareholder
and credit of such Equity Shares to the demat account of the Allottees in accordance with the
Basis of Allotment

Bidding centres where the Syndicate shall accept Bid cum Application Forms from Bidders
Srei Capital Markets Limited

BSE and NSE

The sub-syndicate members, if any, appointed by the BRLMs and the Syndicate Members, to
collect ASBA Forms and Revision Forms

The agreement to be entered into among our Company, the Registrar to the Offer, the Selling
Shareholder, the BRLMs and the Syndicate Members in relation to the procurement of Bid cum
Application Forms by the Syndicate

Intermediaries registered with SEBI who are permitted to carry out activities as an underwriter,
namely, [®]

The BRLMs and the Syndicate Members

[e]

The agreement to be entered into to be entered into among the Underwriters, our Company and
the Selling Shareholder, entered into on or after the Pricing Date but prior to filing of the
Prospectus with the RoC

“Qualified institutional buyers™ as defined in Rule 144A under the U.S. Securities Act

A company or a person categorised as a wilful defaulter by any bank or financial institution or
consortium thereof, in accordance with the guidelines on wilful defaulters issued by the Reserve
Bank of India and includes any company whose director or promoter is categorised as such
All days other than second and fourth Saturday of the month, Sunday or a public holiday, on
which commercial banks in Mumbai are open for business; provided, however, with reference
to (a) announcement of Price Band; and (b) Bid/ Offer Period, the expression “Working Day”
shall mean all days on which commercial banks in Mumbai are open for business, excluding all
Saturdays, Sundays or public holidays; and (c) with reference to the time period between the
Bid/ Offer Closing Date and the listing of the Equity Shares on the Stock Exchanges, the
expression ‘Working Day’ shall mean all trading days of Stock Exchanges, excluding Sundays
and bank holidays, in terms of the SEBI Circular SEBI/HO/CFD/DIL/CIR/P/2016/26 dated
January 21, 2016

Technical/ Industry Related Terms/ Abbreviations

Term
AAI
ALCO
AML

Description
Airport Authority India
Assets liability management committee
Anti-money-laundering



Term
ARM
CAM
CAR
CDR
CEMM Act
CME
CPC
CSO
DFC
ERP
ESMS
E&S
FTBs
FTUs
GVA
IMF
loT
KYC
LTV
MHE
MSMEs
PPP
PSUs
SDR
SEPs
S4A
TAT
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Description
Assets and Receivable Management
Credit Appraisal Memorandum
Capital adequacy ratio
Corporate Debt Restructuring
Construction, Earth Moving, Material Handling and Mining Equipment Act
Construction, Mining and allied Equipment
Code of Civil Procedure, 1908
Central Statistical Organisation, India
Dedicated Freight Corridor
Enterprise resource planning
Environmental and Social Management System
Environmental and Social
First Time Buyer
First Time Users
Gross Value Added
International Monetary Fund
Internet of Things
Know your customer
Loan to value
Material Handling Equipment
Micro, Small and Medium Enterprises
Public private partnership
Public Sector Undertakings
Strategic Debt Restructuring
Srei Entrepreneur Partners
Scheme for Sustainable Structuring of Stressed Assets
Turn Around Time

Conventional and General Terms or Abbreviations

Term
Mn/ mn
AFC
AGM
AlF

ALM

AS or Accounting
Standards

AUM

Bankruptcy Code
Bn/ bn

BSE

Brickwork/ BWR
CAGR

CARE/ CARE Ratings
Category | FPIs

Category Il FPI
Category Il FPI

CBDT

CDSL

CEO

CFO

CIN

CIT

Companies Act
Companies Act, 1956

Description
Million
Asset finance company
Annual General Meeting
An alternative investment fund as defined in and registered with SEBI under the Securities and
Exchange Board of India (Alternative Investment Funds) Regulations, 2012
Asset Liability Management
Accounting standards as prescribed by Section 133 of the Companies Act, 2013 read with Rule
7 of the Companies (Accounts) Rules, 2014
Assets Under Management
The Insolvency and Bankruptcy Code, 2016
Billion
BSE Limited
Brickwork Ratings India Private Limited
Compounded annual growth rate
Credit Analysis and Research Limited
FPIs registered as category | FPIs under the Securities and Exchange Board of India (Foreign
Portfolio Investors) Regulations, 2014
FPIs registered as “Category Il foreign portfolio investors” under the Securities and Exchange
Board of India (Foreign Portfolio Investors) Regulations, 2014
FPIs registered as “Category 11 foreign portfolio investors” under the Securities and Exchange
Board of India (Foreign Portfolio Investors) Regulations, 2014
Central Board of Direct Taxes, Department of Revenue, Ministry of Finance, Gol
Central Depository Services (India) Limited
Chief Executive Officer
Chief Financial Officer
Corporate Identity Number
Commissioner of Income Tax
Companies Act, 1956 and Companies Act, 2013, as applicable
Companies Act, 1956 (without reference to the provisions thereof that have ceased to have an
effect upon notification of the sections of the Companies Act, 2013) along with the relevant rules
made thereunder
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Term
Companies Act, 2013

Contract Labour Act
CSE

CSR
Depositories
Depositories Act
DIN

DIPP

DP ID

DP/ Depository
Participant

DRT

DRAT

ECB

EGM
Employees Provident
Fund Act
Employees State
Insurance Act
EPS

FCNR

FDI

FDI Circular

FEMA
FEMA Regulations

Feedback

FlI(s)

Financial Year/ Fiscal/
Fiscal Year/ FY
FIPB

FPI(s)

FVCI

GDP

Gol/ Government/
Central Government
GST

HNI

HUF

ICAI

ICDS

ICRA

IFRS

Income Tax Act
Income Tax Rules
Ind AS

Indian Accounting
Standard Rules
Indian GAAP
Indian Penal Code
IPO

IST

IT

MAT

MCA

MICR

NACH

MoU

MSEI

Description
Companies Act, 2013, to the extent in force pursuant to the notification of sections by the
Ministry of Corporate Affairs, Gol as of the date of this Draft Red Herring Prospectus, along
with the relevant rules made thereunder
The Contract Labour (Regulation and Abolition) Act, 1970
The Calcutta Stock Exchange Limited
Corporate Social Responsibility
NSDL and CDSL
The Depositories Act, 1996, read with regulations framed thereunder
Director Identification Number
Department of Industrial Policy and Promotion, Ministry of Commerce & Industry, Gol
Depository Participant’s ldentity Number
A depository participant as defined under the Depositories Act

Debt Recovery Tribunal

Debt Recovery Appellate Tribunal

External Commercial Borrowing

Extraordinary General Meeting

Employees Provident Funds and Miscellaneous Provisions Act, 1952

Employees State Insurance Act, 1948

Earnings Per Share

Foreign currency non-resident account

Foreign Direct Investment

Consolidated Foreign Direct Investment policy circular of 2017, effective from August 28, 2017,
issued by the DIPP

Foreign Exchange Management Act, 1999, read with rules and regulations thereunder

Foreign Exchange Management (Transfer or Issue of Security by a Person Resident Outside
India) Regulations, 2000

Feedback Business Consulting Services Private Limited

Foreign institutional investors as defined under the SEBI FP1 Regulations

The period of 12 months commencing on April 1 of the immediately preceding calendar year
and ending March 31 of that particular year

The erstwhile Foreign Investment Promotion Board

Foreign portfolio investors as defined under the SEBI FP1 Regulations

Foreign venture capital investors as defined and registered under the SEBI FVCI Regulations
Gross domestic product

The Government of India

Goods and services tax

High Net Worth Individual

Hindu undivided family

The Institute of Chartered Accountants of India

Income Computation and Disclosure Standards, notified by the Gol on September 29, 2016
ICRA Limited

International Financial Reporting Standards

Income Tax Act, 1961, read with the rules framed thereunder

Income Tax Rules, 1962

Indian Accounting Standards prescribed under section 133 of the Companies Act, 2013, as
notified under Companies (Indian Accounting Standard) Rules, 2015

Companies (Indian Accounting Standards) Rules, 2015

Generally accepted accounting principles in India
Indian Penal Code, 1860

Initial public offering

Indian Standard Time

Information Technology

Minimum Alternate Tax

Ministry of Corporate Affairs, Gol

Magnetic ink character recognition

National automated clearing house
Memorandum of understanding

Metropolitan Stock Exchange of India Limited

9



Term
N.A.
NAV
NBFC
NBFC-D
NBFC-ND
NBFC-ND-SI
NBFC-SI Directions

NBFC-SI

NCD

NCLT

NCLAT

Negotiable Instruments
Act

NEFT

NPA

NRE Account

NRI

NRO Account
NSDL

NSE

OCB/ Overseas
Corporate Body

oDl

OEM

p.a.

P/E Ratio

PAN

PAT

PBT

PFI

PFRDA Pension Fund
Regulations

PMS

RBI

RBI Act

Resident Indian
RONW/ RoNW
RTGS

SCRA

SCRR

SEBI

SEBI Act

SEBI AIF Regulations
SEBI Depository
Regulations

SEBI FPI Regulations
SEBI FVCI Regulations
SEBI ICDR Regulations

SEBI Insider Trading
Regulations

SEBI Listing
Regulations

SEBI Merchant Banker
Regulations

SEBI Mutual Fund
Regulations
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Description
Not applicable
Net asset value
Non-banking finance company
NBFC accepting public deposits
NBFC not accepting public deposits
A systemically important NBFC-ND
The RBI master directions titled “Non-Banking Financial Company — Systemically Important
non-Deposit taking Company and Deposit taking Company (Reserve Bank) Directions, 2016”
A systemically important NBFC, as defined under Regulation 2(1)(zla) of the SEBI ICDR
Regulations
Non-Convertible Debentures
National Company Law Tribunal
National Company Law Appellate Tribunal
Negotiable Instruments Act, 1881, as amended

National Electronic Fund Transfer

Non-performing assets

Non-Resident External account

A person resident outside India, who is a citizen of India or an overseas citizen of India
cardholder within the meaning of section 7(A) of the Citizenship Act, 1955

Non-Resident Ordinary Account

National Securities Depository Limited

National Stock Exchange of India Limited

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

Original equipment manufacturer

Per annum

Price/earnings ratio

Permanent account number

Profit after tax

Profit before tax

Public Financial Institution

Pension Fund Regulatory and Development Authority (Pension Fund) Regulations, 2015

Portfolio Management Services

Reserve Bank of India

Reserve Bank of India Act, 1934, as amended

A person resident in India, as defined under FEMA

Net profit after tax / net worth as at the end of period/year

Real time gross settlement

Securities Contracts (Regulation) Act, 1956

Securities Contracts (Regulation) Rules, 1957

Securities and Exchange Board of India constituted under the SEBI Act, 1992

Securities and Exchange Board of India Act, 1992

Securities and Exchange Board of India (Alternative Investment Funds) Regulations, 2012
Securities and Exchange Board of India (Depositories and Participants) Regulations, 1996

Securities and Exchange Board of India (Foreign Portfolio Investors) Regulations, 2014
Securities and Exchange Board of India (Foreign Venture Capital Investors) Regulations, 2000
Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2009

Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015

Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015
Securities and Exchange Board of India (Merchant Bankers) Regulations, 1992

Securities and Exchange Board of India (Mutual Funds) Regulations, 1996
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Term
SEBI Stock Broker
Regulations
SEBI Takeover
Regulations
SEBI VCF Regulations
SMERA
SMEs
State Government
Stock Exchanges
STT
Trademarks Act
TAN
TDS
U.S./ U.S.A/ United
States
US$/ USD/ US Dollar
U.S. GAAP
U.S. Securities Act
VAT
VCFs
Year/ Calendar Year

Description
Securities and Exchange Board of India (Stock Brokers and Sub-Brokers) Regulations, 1992

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

Securities and Exchange Board of India (Venture Capital Fund) Regulations, 1996
SMERA Ratings Limited

Small and Medium Enterprises

The government of a state in India

Collectively, the BSE and the NSE

Securities transaction tax

Trade Marks Act, 1999

Tax deduction account number

Tax deducted at source

United States of America

United States Dollar, the official currency of the United States of America

Generally accepted accounting principles of the United States of America

U.S. Securities Act of 1933, as amended

Value added tax

Venture capital funds as defined in and registered with SEBI under SEBI VCF Regulations
The 12 month period ending December 31

Words and expressions used but not defined herein shall have the same meaning as is assigned to such terms in the
SEBI ICDR Regulations, the Companies Act, the SEBI Act, the SCRA, the Depositories Act and the rules and
regulations made thereunder.
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CERTAIN CONVENTIONS, USE OF FINANCIAL INFORMATION AND MARKET DATA AND
CURRENCY OF PRESENTATION

Page Numbers

Unless otherwise stated, all references to page numbers in this Draft Red Herring Prospectus are to page humbers
of this Draft Red Herring Prospectus.

Currency and Units of Presentation

All references to “Rupee(s)”, “Rs.” or “” or “INR” are to Indian Rupees, the official currency of the Republic of
India. All references to “US$” or “U.S. Dollars” or “USD” are to United States Dollars, the official currency of the
United States of America.

Exchange Rates

This Draft Red Herring Prospectus contains conversions USD amounts into Rupees that have been presented solely
to comply with the requirements of SEBI ICDR Regulations. Unless otherwise stated, the exchange rates referred

to for the purpose of conversion of USD into Rupee amounts, are as follows:

Exchange rate as on ®

Currency September 30, March 31, March 31, March 31, March 31, March 31,
2017 2017 2016 2015 2014 2013
uUsD* 65.35 64.84 66.33 62.59 60.10 54.39

#Source: RBI reference rate
M Note: In case March 31/September 30 of any of the respective years is a public holiday, the previous working day has been
considered.

Such conversion should not be considered as a representation that such currency amounts have been, could have
been or can be converted into Rupees at any particular rate, the rates stated above or at all.

Time
All references to time in this Draft Red Herring Prospectus are to Indian Standard Time.

Financial and Other Data

Unless stated or the context requires otherwise, our financial information in this Draft Red Herring Prospectus is
derived from our Restated Financial Information, included in this Draft Red Herring Prospectus.

Our Company’s fiscal year commences on April 1 of the previous year and ends on March 31 of that year.
Accordingly, all references to a particular fiscal year (referred to herein as “Fiscal”, “Fiscal Year” or “FY”) are to
the 12 month period ended March 31 of that particular year, unless otherwise specified.

India has decided to adopt the “Convergence of its existing standards with IFRS” referred to as the “Indian
Accounting Standards” or “Ind AS”. In terms of the Companies (Indian Accounting Standards) Rules, 2015, NBFCs
having a net worth of more than % 5,000 million are required to mandatorily adopt Ind AS for the accounting period
beginning from April 1, 2018 with comparatives for the period ending on March 31, 2017. Accordingly, our
financial statements for the period commencing from April 1, 2018, may not be comparable to our historical
financial statements. We have not attempted to quantify the impact of Ind AS on the financial information included
in this Draft Red Herring Prospectus, nor have we provided a reconciliation of our financial statements to those
under Ind AS. Please see “Risk Factors — Our Restated Financial Information included in this Draft Red Herring
Prospectus has been prepared in accordance with the Companies Act, Indian GAAP and the SEBI ICDR
Regulations, which vary in certain respects from Ind AS.” on page 31.

All the figures in this Draft Red Herring Prospectus have been presented in millions or in absolute numbers where
the numbers have been too small to present in million unless stated otherwise. One million represents 1,000,000
and one billion represents 1,000,000,000. Certain figures contained in this Draft Red Herring Prospectus, including
financial information, have been subject to rounding adjustments. Any discrepancies in any table between the totals
and the sum of the amounts listed are due to rounding off. All figures in decimals have been rounded off to the
second decimal. In certain instances, (i) the sum or percentage change of such numbers may not conform exactly to
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the total figure given, and (ii) the sum of the figures in a column or row in certain tables may not conform exactly
to the total figure given for that column or row. However, figures sourced from third-party industry sources may be
expressed in denominations other than millions or may be rounded off to other than two decimal points in the
respective sources, and such figures have been expressed in this Draft Red Herring Prospectus in such
denominations or rounded-off to such number of decimal points as provided in such respective sources.

Non-Indian GAAP Financial Measures

This Draft Red Herring Prospectus contains certain non-Indian GAAP financial measures and certain other
statistical information relating to our operations and financial performance. We compute and disclose such non-
Indian 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-Indian 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 finance industry and therefore may not be comparable to financial measures and statistical information of similar
nomenclature that may be computed and presented by other NFBC companies.

Industry and Market Data

The industry and market data set forth in this Draft Red Herring Prospectus have been obtained or derived from
publicly available information as well as industry publications and sources. Industry publications generally state
that the information contained in those publications has been obtained from sources believed to be reliable but their
accuracy and completeness are not guaranteed and their reliability cannot be assured. Although we have no reason
to believe that industry data used in this Draft Red Herring Prospectus is not reliable, it has not been independently
verified by us, none of our Directors, the Selling Shareholder and any of the BRLMSs nor any of their affiliates or
advisors make any representation as to its accuracy or completeness. The data used in these sources may have been
re-classified by us for the purposes of presentation. Data from these sources may also not be comparable.

The extent to which industry and market data set forth in this Draft Red Herring Prospectus is meaningful depends
on the reader’s familiarity with and understanding of the methodologies used in compiling such data. There are no
standard data gathering methodologies in the industry in which we conduct our business, and methodologies and
assumptions may vary widely among different industry sources. Accordingly, no investment decision should be
made solely on the basis of such information. Such data involves risks, uncertainties and numerous assumptions
and is subject to change based on various factors, including those disclosed in “Risk Factors — We have relied on
third party industry reports which have been used for industry related data in this Draft Red Herring Prospectus
and such data have not been independently verified by us” on page 36.

This Draft Red Herring Prospectus contains certain industry and market data and statements concerning our industry
obtained from Feedback Reports.
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FORWARD LOOKING STATEMENTS

This Draft Red Herring Prospectus contains certain “forward-looking statements”. These forward-looking
statements generally can be identified by words or phrases such as “aim”, “anticipate”, “believe”, “goal”, “expect”,
“estimate”, “intend”, “objective”, “plan”, “project”, “should” “will”, “will continue”, “seek to”, “will pursue”
or other words or phrases of similar import. Similarly, statements that describe our strategies, objectives, plans or
goals are also forward-looking statements. 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. For the reasons described below, we cannot assure investors that the expectations
reflected in these forward-looking statements will prove to be correct. Therefore, investors are cautioned not to
place undue reliance on such forward-looking statements and not to regard such statements as a guarantee of future
performance.

Actual results may differ materially from those suggested by the forward-looking statements due to risks or
uncertainties associated with the expectations with respect to, but not limited to, regulatory changes pertaining to
the industry in which our Company has businesses and our ability to respond to them, our ability to successfully
implement our strategy, our growth and expansion, technological changes, our exposure to market risks, general
economic and political conditions in India and globally which have an impact on our business activities or
investments, the monetary and fiscal policies of India, inflation, deflation, unanticipated turbulence in interest rates,
foreign exchange rates, equity prices or other rates or prices, the performance of the financial markets in India and
globally, changes in laws, regulations and taxes and changes in competition in our industry. Important factors that
could cause actual results to differ materially from our expectations include, but are not limited to, the following:

e Availability of cost-effective sources of funding
Volatility in borrowing and lending rates

Credit quality and provisioning

OEM, customer, SEP and employee relationships
Government policy and regulation
Macroeconomic conditions in India

Default and late or non-payment by borrowers
Demand for our products and services

For a further discussion of factors that could cause our actual results to differ from our expectations, please see
“Risk Factors”, “Our Business” and “Management’s Discussion and Analysis of Financial Condition and Results
of Operations” on pages 15, 141 and 309, respectively. By their nature, certain market risk disclosures are only
estimates and could be materially different from what actually occurs in the future. As a result, actual gains or losses
could materially differ from those that have been estimated.

Forward-looking statements reflect our views as of the date of this Draft Red Herring Prospectus and are not a
guarantee of future performance. These statements are based on our management’s beliefs and assumptions, which
in turn are based on the currently available information. Although we believe the assumptions upon which these
forward-looking statements are based are reasonable, any of these assumptions could prove to be inaccurate, and
the forward-looking statements based on these assumptions could be incorrect. None of our Company, Directors,
the Selling Shareholder, the BRLMs or their respective affiliates 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 regulatory requirements, our Company will ensure that investors in India are informed of
material developments from the date of registration of the Red Herring Prospectus with the RoC until the date of
Allotment. The Selling Shareholder will ensure that investors are informed of material developments in relation to
the statements and undertakings expressly made by the Selling Shareholder in this Draft Red Herring Prospectus
until the date of Allotment.
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SECTION Il - RISK FACTORS

An investment in our Equity Shares involves a certain degree of risk. You should carefully consider all the
information in this Draft Red Herring Prospectus, including the risks and uncertainties described below, before
making an investment in our Equity Shares. The risks described below are not the only ones relevant to us or our
Equity Shares or the industry and segments in which we currently operate or propose to operate. Additional risks
and uncertainties not presently known to us or that we currently deem immaterial may also impair our businesses,
results of operations, financial condition and cash flows. If any of the following risks, or other risks that are not
currently known or are currently deemed immaterial actually occur, our businesses, results of operations, financial
condition and cash flows could suffer, the trading price of our Equity Shares could decline, and you may lose all or
part of your investment. To obtain a complete understanding of our Company, prospective investors should read
this section in conjunction with “Our Business”, “Selected Statistical Information”, “Industry Overview” and
“Management’s Discussions and Analysis of Financial Condition and Results of Operations” on pages 141, 219,
91 and 309, respectively of, as well as the financial, statistical and other information contained in, this Draft Red
Herring Prospectus. The financial and other related implications of the risk factors, wherever quantifiable, have
been disclosed in the risk factors mentioned below. In making an investment decision, prospective investors must
rely on their own examination of our Company and the terms of the Offer including the merits and risks involved.
You should consult your tax, financial and legal advisors about the particular consequences to you of an investment
in our Equity Shares.

Prospective investors should pay particular attention to the fact that our Company is incorporated under the laws
of India and is subject to a legal and regulatory environment which may differ in certain respects from that of other
countries. This Draft Red Herring Prospectus also contains forward-looking statements that involve risks,
assumptions, estimates and uncertainties. Our actual results could differ materially from those anticipated in these
forward-looking statements as a result of certain factors, including the considerations described below and
elsewhere in this Draft Red Herring Prospectus. For details, please see “Forward-Looking Statements” on page
14,

Unless specified or quantified in the relevant risk factors below, we are not in a position to quantify the financial
or other implications of any of the risks described in this section. Unless the context requires otherwise, the financial
information of our Company has been derived from our Restated Financial Information.

INTERNAL RISKS FACTORS

1. There are outstanding material legal proceedings involving our Company, Promoter, Directors and Group
Companies. Any adverse outcome in such legal proceedings may affect our business, results of operations
and financial condition.

There are outstanding legal proceedings involving our Company, Promoter, Directors and Group Companies which
are pending at different levels of adjudication before various courts, tribunals and other authorities. Such
proceedings could divert the management’s time and attention and consume financial resources in their defence or
prosecution. The amounts claimed in these proceedings have been disclosed to the extent ascertainable and
quantifiable and include amounts claimed jointly and severally. Any unfavourable decision in connection with such
proceedings, individually or in the aggregate, could adversely affect our reputation, business, financial condition
and results of operations.

The summary of such outstanding material legal proceedings as on the date of this Draft Red Herring Prospectus is
set out below:

Nature of cases No. of cases Total amount involved
(in ¥ million)
Litigation involving our Company
Against our Company

Civil cases 1 500
Criminal cases 21 -
Action taken by statutory and regulatory authorities 2 -
Taxation cases 20 1,013.70
By our Company

Civil cases 35 44,041.19
Criminal cases 50,1000 10,400.00®)

15



$REI

Nature of cases No. of cases Total amount involved
(in ¥ million)
Litigation involving our Promoter
Against our Promoter

Civil cases 120 56,481.32
Criminal cases 1 -
Action taken by statutory and regulatory authorities 2 2
Taxation cases 21 818.42
By our Promoter

Civil cases 27 31,988.10
Criminal cases 166 6,347.37

Litigation involving our Directors
Against our Directors

Civil cases 4@ 368
Criminal cases 12 -
Action taken by statutory and regulatory authorities 1 1
Taxation cases 0 0
By our Directors

Civil cases 0 0
Criminal cases 0 0

Litigation involving our Group Companies
Against our Group Companies

Civil cases 10 9,667.8
Criminal cases 0 0
Action taken by statutory and regulatory authorities 2 -
Taxation cases 47 1,436.72
By our Group Companies

Civil cases 4 6,722.56
Criminal cases 2 5.67

@ Includes a counter-claim in an arbitration proceeding initiated by SIFL.

@ Includes a counter-claim made by SIFL in an arbitration proceeding against it.
@ Approximate

Further, SEBI, vide an order dated June 4, 2013 had inter alia directed IPCL to comply with the minimum public
shareholding requirements (“MPS Requirement”) prescribed under applicable law. The Order, among other things,
prohibits the promoters/promoter group and directors (which includes our Directors, Mr. Hemant Kanoria (the
natural person in control of our Promoter) and Mr. Sunil Kanoria) from buying, selling or otherwise dealing in
securities of their respective companies (in this case IPCL), except for the purpose of complying with minimum
public shareholding requirement until such time as the companies comply with the minimum public shareholding
requirements and also restrain the directors of non-complaint companies from holding any new position as a director
in any listed company, until such time such companies comply with minimum public shareholding requirements.
Thereafter, SEBI filed an application before the High Court of Calcutta (“High Court”), seeking the modification
of a scheme of amalgamation (“Scheme”) approved by the High Court on April 17, 2013 between the former India
Power Corporation Limited and IPCL, contending that the Scheme flouted the MPS Requirement by providing that
the ‘Power Trust’, an irrevocable independent trust, would qualify as ‘public shareholder’ under Applicable Law.
The High Court by its orders dated January 27, 2017 and August 25, 2017 directed the trustees of Power Trust to
sell the shares of IPCL held by it to the public by the end of February 2018. In the event that IPCL is unable to
achieve the minimum public shareholding by the end of February 2018, our Directors, Mr. Hemant Kanoria (the
natural person in control of our Promoter) and Mr. Sunil Kanoria may be required to resign from our Board. This
would adversely affect our business, reputation and results of operation.

We cannot assure you that any of these matters will be settled in our favour or in favour of our Company, Promoter,
Directors and Group Companies, respectively, or that no additional liability will arise out of these proceedings. An
adverse outcome in any of these proceedings could have an adverse effect on our business, financial position,
prospects, results of operations and our reputation. For details, please see “Outstanding Litigation and Material
Developments” on page 349.

2. As an NBFC, the risk of default and late or non-payment by borrowers and other counterparties may
materially and adversely affect our asset quality and profitability. Any such defaults and late or non-
payments would result in provisions or write-offs in our financial statements which may materially and
adversely affect our asset quality, cash flows and profitability.
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Lending activities are exposed to credit risk arising from the risk of default and late or non-payment by borrowers
and other counterparties of the principal amount lent by us or the interest thereon. Our total AUM as of September
30, 2017 and as of March 31, 2017, 2016 and 2015 were ¥265,248.90 million, ¥212,317.90 million, ¥185,974.80
million and ¥183,478.20 million, respectively. Our earning assets are expected to grow as a result of our business
strategy in CME as well as new verticals. Sustained growth may expose us to an increasing risk of defaults.
Moreover, as our earning assets mature, we may experience greater defaults in principal or interest repayments.

The borrowers, their guarantors or third parties may default in their repayment obligations due to various reasons
including insolvency, lack of liquidity, increase in operating costs or operational failure. Historically, several of our
customers have been First Time Buyers (“FTBs”)/ First Time Owners (“FTOs”) and may have a limited or no credit
track record. Any delay in enforcing on the collateral due to delays in enforcement proceedings before the Indian
courts or due to any other reasons may lead to potential losses.

We cannot assure you that our risk management controls will be sufficient to prevent future losses on account of
customers default. Any such defaults and late or non-payments would adversely affect our asset quality and could
result in provisions or write-offs in our financial statements which could materially and adversely affect our
profitability and asset quality.

3. Our business is focused on the infrastructure equipment financing sector, with a particular focus on
financing of CME, and any adverse economic or regulatory developments in the CME sector, may
adversely affect our results of operations. If loans made to borrowers in these sectors become non-
performing or if there are defaults on such loans, our business, cash flows, financial condition and
results of operations could be materially and adversely affected.

As we primarily provide financing for infrastructure equipment, with a particular focus on construction and mining
equipment, our asset and NPAs portfolios have, and are likely to continue to have a high concentration of borrowers
in the infrastructure sectors including the construction and mining these sectors. For details of our exposure along
business verticals, please see the section titled “Selected Statistical Information” on page 219. Our business is
therefore largely dependent on various factors that impact the infrastructure sector in India, in particular the demand
for construction and mining equipment, changes in Indian regulations and policies affecting the infrastructure sector
and the macroeconomic environment in India and globally. Any decline in the demand for finance for such
equipment as a result of these factors could adversely affect our financial condition and results of our operations.

Infrastructure development in India is dependent on the formulation and effective implementation (including
budgetary allocations and actual expenditures) of Gol programmes and policies that facilitate and encourage private
sector investment in infrastructure projects in India. Many of these programmes and policies are evolving and their
success will depend on whether they are properly designed and effectively implemented to address the issues facing
infrastructure development in India. If the Gol’s initiatives and regulations in the infrastructure industry do not
proceed in the anticipated direction, or if there is any downturn in the macroeconomic environment in India or in
specific sectors, our business, our future financial performance and results of operations could be materially and
adversely affected.

4. We are exposed to operational and credit risks which may result in NPAs, and we may be unable to control
or reduce the level of NPAs in our portfolio. If we are unable to manage the level of NPAs or provisioning
requirement as per regulatory requirements, our cash flows, financial position and results of operations
may suffer.

Our ability to manage the credit quality of our loans, which we measure in part through NPAs, is a key driver of our
results of operations. We have a diverse customer base in each of our verticals. For instance, our CME customers
include first time owners, first time buyers, fleet owner and midsize contractor and large corporations and project
owners. Our customers may, at times, be unable to provide us all the information required in connection with our
loan products, which may affect our customer on-boarding procedures. Further, our customers may face cash flow
constraints due to losses incurred by them in their businesses or other economic activities pursued by them, which
may lead to a diversion of the loan proceeds for purposes other than those for which the loan was sanctioned. Any
such cash flow constraints or diversion of loan proceeds may affect the ability of our customers to repay their loans
and, in turn, our ability to recover the loans.

As of September 30, 2017 and Fiscals 2017, 2016 and 2015, our Gross NPAs were ¥4,578.30 million, ¥4,198.60

million, ¥4,544.00 million and %7,935.20 million, respectively, while our Gross NPAs/Earning Assets were 2.21%,
2.48%, 2.95% and 4.98%, respectively. As of September 30, 2017 and Fiscals 2017, 2016 and 2015, our Net NPAs
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were ¥3,232.20 million, %2,990.30 million, ¥3,075.60 million and %6,098.30 million, respectively, while our Net
NPAs/Earning Assets were 1.56%, 1.76%, 1.99% and 3.83%, respectively. For further details, please see “Selected
Statistical Information” on page 219. We cannot assure you that we will be able to maintain our current levels of
NPAs in the future.

We have made provisions of ¥1,346.10 million, ¥1,208.30 million, ¥1,468.40 million and ¥1,836.90 million in
respect of Gross NPAs and Standard Restructured Assets under relevant RBI guidelines as at September 30, 2017
and March 31, 2017, 2016 and 2015, respectively. In addition, we maintain a provision against standard assets in
accordance with the guidelines of the RBI. As of September 30, 2017 and March 31, 2017, 2016 and 2015, we have
made provisions of ¥626.10 million, ¥485.50 million, ¥400.00 million and ¥331.50 million, respectively, in respect
of standard assets. There can be no assurance that there will be a decrease in our NPAs provisions as a percentage
of assets in the future, or that the percentage of NPAs that we will be able to recover will be similar to our past
experience of recoveries of NPAs. If there is any deterioration in our portfolio, it could have a material and adverse
impact on our business, future financial performance and results of operations.

We are primarily governed by the RBI master directions titled “Non-Banking Financial Company — Systemically
Important Non-Deposit taking Company and Deposit taking Company (Reserve Bank) Directions, 2016 (“NBFC-
ND-SI Directions”). Pursuant to the NBFC-ND-SI Directions, the regulatory framework applicable to NBFCs in
India has been amended to require NBFCs such as us to follow more stringent NPAs evaluation criteria. We have
been required to advance the classifications of certain overdue assets as NPAs in a phased manner. For example,
assets (other than lease rental and hire purchase assets) are required to be classified as NPAs if they remain overdue
for three months in the financial year ending March 31, 2018. For further information, please see “Regulations and
Policies” on page 164. Any adverse regulatory developments relating to the assessment and recognition of and
provisioning for NPAs may have an adverse effect on our financial performance as our gross NPAs and net NPAs
in the period are likely to increase significantly, disproportionate to the growth of our business and total loan assets.

Further, these master directions govern the provisioning requirements as per the assets classification. Though we
follow stringent provisioning norms as prescribed by the RBI, our provisioning requirements may be inadequate to
cover increases in our non-performing loans. Under the NBFC-ND-SI Directions, the provisioning for standard
assets is required to be 0.40% in Fiscal 2018, and thereafter. The provisioning requirements may moreover require
subjective judgments of our management. In addition to the NBFC-ND-SI Directions, we are also subject to various
circulars, notifications, guidelines and directions issued by the RBI from time to time. For further information,
please see “Regulations and Policies” on page 164.

There can be no assurance that we will be able to improve our collections and recoveries in relation to our NPAs,
or otherwise adequately control our level of NPAs in future. Moreover, as our loan portfolio matures, we may
experience greater defaults in principal and/ or interest repayments. Thus, if we are not able to control or reduce our
level of NPAs further, the overall quality of our loan portfolio may deteriorate and our results of operations may be
adversely affected. In the event of any further deterioration in our NPAs portfolio, there could be an adverse impact
on our results of operations.

If our provisioning requirements are insufficient to cover our existing or future levels of non-performing loans or if
future regulation requires us to increase our provisions, our ability to raise additional capital and debt funds as well
as our results of operations and financial condition could be adversely affected.

5. Asan NBFC, non-compliance with the RBI’s observations made during its period inspections could expose
us to penalties and restrictions which could have a material and adverse effect on us.

As an NBFC, we are subject to period inspection by the RBI under Section 45N of the Reserve Bank of India
Act, 1934 (the “RBI Act”), pursuant to which the RBI inspects our books of accounts and other records for the
purpose of verifying the correctness or completeness of any statement, information or particulars furnished to
the RBI. In certain of its past inspection reports, the RBI has made observations in relation to, among others:
(i) our eligibility to get classified as an “AFC” primarily due to RBI’s view of declassification of financing in
relation to used equipment and repossessed equipment as asset financing, (ii) non-disclosure in our balance
sheet of the categorisation of assets as per prudential norms and provisioning held against each category, (iii)
absence of an independent evaluation of controls to identify high value transactions to be carried out by internal
audit departments as per KYC/AML requirements, (iv) deficiencies in relation to the content and application
of our investment policy and credit appraisal system, (v) high concentration of our strategic loan portfolio, (vi)
exposure to the real estate sector increasing the probability of NPAs in the future, (vi) failure to adopt certain
board approved policies including liquidity risk management policy and IT policy, (vii) failure to segregate
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loan accounts into “high value risk’ and ‘low value risk’ based on the nature of transactions, and (viii) lack of
a compliance record submitted for internal audit reports.

While we believe we have responded satisfactory to the RBI’s observations, in some instances the RBI has
asked us to resubmit certain responses on the grounds of these not being sufficiently comprehensive or detailed.
The RBI has also repeated in successive inspections that we have failed to address certain observations in the
year they were first made. While we have submitted revised responses in these instances and believe we have
appropriately addressed all observations and concerns raised by the RBI, we cannot assure you that the RBI or
any other regulatory authority will not make similar or additional observations in the future or that we will be
able to respond to all such queries to the satisfaction of the RBI or such other authorities.

We are currently in receipt of the annual inspection report of the RBI for Fiscal 2017 and we are in the process
of the responding to the specific observations of the RBI. In the event we are unable to satisfactorily address
the observations of the RBI or are unable to comply with any specified RBI requirements for any reason, we
may be subject to monetary sanctions and may also be restricted in our ability to conduct our business. In the
event we are unable to resolve the observation of the RBI regarding our AFC status, we may be subject to
regulatory actions by the RBI including the levy or fines or penalties and/or the cancellation of our license to
operate as an NBFC-AFC. Any such outcome would have a material and adverse effect on our business,
financial condition and reputation.

6. We may not be able to recover or realise, on a timely basis or at all, the adequate value of collateral or
amounts which are sufficient to cover the outstanding amounts due under defaulted loans.

The primary security interest for the financing facilities provided by us is the underlying equipment purchased by
our customers, hypothecated in our favour. We typically maintain a loan to value (“LTV”) ratio that ranges from
60% to 90% depending on the kind of equipment financed and the proposed use of such equipment. The value of
the equipment, however, is subject to depreciation, deterioration and/or reduction in value over the course of time.
Consequently, the realisable value of the collateral for the credit facility provided by us, when liquidated, may be
lower than the outstanding loan from such customers. Any default in repayment of the outstanding credit obligations
by our customers may expose us to losses. In the case of a default, we typically repossess the equipment financed
by us and sell such equipment through individually negotiated sales with either potential new customers or other
existing customers or through a public auction process, including through industry fairs. The hypothecated
equipment, being movable property, may be difficult to locate or seize in the event of any default by our customers.

We may not be able to realise adequate value of our collateral, due to, among other things, defects in the perfection
of collateral, decline in the value of the collateral, delays on our part in taking immediate action in bankruptcy and
foreclosure proceedings, claims of other lenders, legal or judicial restraint, unavailability of a ready market and
fraudulent transfers by borrowers. Moreover, foreclosure of such collateral may require court or tribunal
intervention that may involve protracted proceedings and the process of enforcing security interests against
collateral can be difficult.

7. If we are unable to successfully expand, maintain or leverage our strategic alliances and arrangements
with various OEMs and dealers, our business prospects, results of operations and financial conditions
may be adversely affected.

As part of our relationship-based customer strategy, we have entered into strategic alliances and arrangements with
various OEMs and dealers in the infrastructure sector, particularly for CME, to further expand our customer
origination network and establish ourselves as preferred financiers for customers of such OEMs and dealers. Our
relationships with OEMs are key to our equipment centric business model. We intend to develop similar strategic
alliances in other business verticals that we intend to increase our focus on in the future.

There can also be no assurance that we will be able to benefit from these arrangements to effectively source a
sufficient volume of new customers and business commensurate with the incentives provided to us by the OEMs
and dealers under our arrangement with them.

There can be no assurance that the OEMs and dealers will comply with the procedural and other conditions specified
by us in connection with our alliances and arrangements with them in the context of customer origination or that
they will not act in any manner that could adversely affect our reputation, brand, customer relationships or business
interests. In addition, our Company may not be able to identify suitable partners in the future with whom it can
successfully partner through such arrangements, or in joint marketing and customer support activities or may face
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disputes with such partners in the future. Any of the foregoing developments could adversely affect our Company’s
business prospects and financial conditions.

8. We may not be able to manage future growth effectively and successfully implement our growth strategy
which may have an adverse impact on our business and financial condition.

We have experienced steady growth recently. Our growth strategy primarily includes consolidating our equipment
financing business through strategic business alliances and marketing initiatives, continuing to expand and diversify
our product portfolio, growing our operations and network across India, and expanding our customer base across
various business verticals in India.

Although our growth initiatives have contributed to our financial results in recent years, there can be no assurance
that we will be able to continue to successfully implement this strategy, or that our growth strategy will continue to
be successful. Our ability to sustain and manage growth depends primarily upon our ability to manage key issues
such as maintaining and leveraging our relationships with OEMs and dealers, selecting and retaining skilled
personnel, gaining market share in select businesses and geographies, maintaining and, in a timely manner,
upgrading our technology platform to be effective, introducing and successfully implementing new and improved
technology initiatives and customer-friendly innovative products, ensuring a high standard of customer service and
successfully integrating and managing any acquired businesses. Sustained growth also puts pressure on our ability
to effectively manage and control historical and emerging risks. Our inability to effectively manage any of these
issues may adversely affect our business growth and, as a result, impact our businesses, prospects, financial
condition and results of operations, as well as the market price of our Equity Shares.

We also intend to continue to increase and diversify our customer base and delivery channels. In recent years, we
have increased the scope of our branch network. We cannot assure you that we will be successful in achieving our
target benchmark level of efficiency and productivity in our branches and our success will depend on various internal
and external factors, some of which are not under our control.

9. Ason September 30, 2017, our top 20 borrowers represented 11.72% of our total Gross Earning Assets.
Our inability to maintain relationships with these customers or any payment default by or credit losses
of these customers could materially and adversely affect our business, future financial performance and
results of operations.

As on September 30, 2017, our top 20 borrowers accounted for 11.72% of our total Gross Earning Assets. Our
business and results of operations will be adversely affected if we are unable to maintain or further develop
relationships with our significant customers. Moreover, as of September 30, 2017, Strategic customers accounted
for 67.40% of our total Gross Earning Assets. There can be no assurance that we will be able to maintain the historic
levels of business from our significant customers. Further, in the event we lose any significant customer, we cannot
assure you that we will be able to replace them, which could have a material adverse effect on our results of
operations.

Our business and results of operations depend upon the timely repayment of the interest and principal from our
significant customers. We cannot assure you that we will not experience delays in servicing of the loan advanced
or that we will be able to recover the interest and the principal amount of the loan. Any such delay or default will
adversely affect our income from operations and consequently, our profitability. In case we are unable to recover
the full amount of principal and interest or any part of thereof, and the collateral is not sufficient to recover the full
amount, our financial condition may be adversely affected.

10. Our business requires funds regularly, and any disruption in our funding sources would have a material
adverse effect on our business and cash flows.

As an equipment finance company, our liquidity and ongoing profitability are in large part dependent upon our
timely access to, and the costs associated with, raising funds. Our Company’s funding requirements have been met
through a combination of unsecured subordinated non-convertible debentures, secured redeemable non-convertible
debentures, subordinated loans, term loans (Rupee loans and foreign currency loans) from banks and financial
institutions, external commercial borrowings, working capital facilities and commercial papers. Thus, our
Company’s business growth, liquidity and profitability depend and will continue to depend on our ability to access
diversified, relatively stable and low-cost funding sources. Further, in terms of our growth strategy, strengthening
our geographical network and strengthening new product and service offerings to will have an impact on our long-
term capital requirements.
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Out of our long-term outstanding borrowings of 49,023.20 million as at September 30, 2017, our current maturities
of long-term borrowings were ¥17,490.90 million as at September 30, 2017. In order to make these payments, we
may either need to refinance this debt, or alternatively, raise equity capital or generate sufficient revenue to retire
the debt. There can be no assurance that we will be able to arrange for refinancing on terms that are commercially
better than those available previously, or at all, or that our business will generate sufficient cash to enable it to
service its existing debts or to fund its other liquidity needs.

Our ability to borrow funds on acceptable terms and refinance existing debt may also be affected by a variety of
factors, including our credit ratings, the regulatory environment and government policy initiatives in India, liquidity
in the credit markets, the strength of the lenders from whom we borrow, the amount of eligible collateral 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.

With the growth of our business, we may become increasingly reliant on funding from the debt capital markets and
commercial borrowings. While our borrowing costs have been competitive in the past due to our ability to structure
debt products, our credit ratings and the quality of our asset portfolio, 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. This may adversely impact our business, our future financial performance and the price of our Equity
Shares.

The capital and lending markets are highly volatile and our access to liquidity may be adversely affected by
prevailing economic conditions. These conditions may result in increased borrowing costs and difficulty in
accessing funds in a cost-effective manner. Changes in economic and financial conditions or continuing lack of
liquidity in the market could make it difficult for us to access funds at competitive rates. As a financial services
company, we also face certain regulatory restrictions on our ability to raise money from international markets which
may further constrain our ability to raise funds at attractive rates. If we are unable to obtain adequate financing or
financing on terms satisfactory to us, as and when we require it, our ability to grow or support our business and to
respond to business challenges could be limited and our business prospects, financial condition and results of
operations may be materially and adversely affected.

11. As part of our growth strategy, we intend to strategically expand our operations in other business
verticals, in particular used CME equipment, Tippers, IT and allied equipment, Farm equipment,
Medical and allied equipment and Other assets. Our growth initiatives are susceptible to various risks
that may limit our growth and diversification.

In addition to providing CME financing, as part of our growth strategy, we intend to continue to expand our
operations in other business verticals, in particular, used CME equipment, Tippers, IT and allied equipment, Farm
equipment, Medical and allied equipment and Other assets. Our growth initiatives carry execution risks, and factors
that may limit the success of our growth and diversification include:

e significant demands on our management as well as financial, accounting and operating resources. As we grow
and diversify, we may not be able to implement our business strategies effectively and our new initiatives could
divert management resources from areas in which they could be otherwise better utilised,;
our inability to develop and launch suitable products for these business segments and sub-segments;
our limited experience in these new business verticals, which may prevent us from competing effectively with
established and new competitors in these areas. As we seek to diversify our business operations, we may face
the risk of some of our competitors being more experienced in or having a deeper understanding of these
verticals or having better relationships with potential clients; and

o diversified business operations may make forecasting revenue and operating results difficult, which will impair
our ability to manage these businesses and shareholders’ ability to assess our prospects.

If we are unable to overcome these obstacles and are unsuccessful in executing our diversification and growth
strategy, our business, prospects, results of operations and financial condition could be adversely affected.

12. We assign or securitise a portion of our loans to banks and other institutions. Any deterioration in the
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performance of any pool of receivables assigned or securitised to banks and other institutions may
adversely impact our financial performance.

As part of our means of raising and/ or managing our funds, we assign or securitise a portion of the receivables from
our loan portfolio to banks and other institutions. Such assignment and securitisation transactions are conducted on
the basis of our internal estimates of our funding requirements, which vary from time to time. As of September 30,
2017 and March 31, 2017, 2016 and 2015, our securitisation of receivables outstanding was ¥12,814.50, million,
%10,026.90 million, %6,629.10 million and %9,280.90 million, respectively. Further, as at the same periods, our
assignment of receivables outstanding ¥33,836.80 million, ¥29,989.20 million, ¥22,727.40 million and ¥11,253.00
million, respectively. Any change in the statutory and/ or the regulatory requirements in relation to assignments or
securitisations by financial institutions, including the requirements prescribed by the RBI and the Gol, could have
an adverse impact on our assignment and securitisation transactions.

We are also required to provide credit enhancement for the securitisation transactions by way of fixed deposits. The
cash collateral for securitisation of receivables amount outstanding as of September 30, 2017 was ¥2,402.10 million.
In the event a relevant bank or institution does not realise the receivables due under such loan assets, the credit
enhancement shall be utilised only for the purpose and to the extent of any shortfall in the collection of receivables.

13. Volatility in interest rates affects our lending and treasury operations, which could cause our net
interest income to decline and adversely affect our return on assets and profitability.

Being a non-deposit taking NBFC, we are exposed to greater interest rate risk as compared to banks or deposit
taking NBFCs. Our primary sources of funds include unsecured subordinated redeemable non-convertible
debentures, secured redeemable non-convertible debentures, subordinated loans, term loans (Rupee loans and
foreign currency loans) from banks and financial institutions, external commercial borrowings, working capital
facilities and commercial papers. We borrow funds on both fixed and floating rate basis. Some of our liabilities,
such as our secured NCDs and short-term borrowings carry fixed rates of interest and others are linked to the
respective banks’ benchmark prime lending rate/ base rate. As of September 30, 2017, approximately 28.28% of
our total borrowings were at fixed rates and 71.72% were at floating rates. 29.78% of our total advances are at fixed
rates while 70.22% of our total advances are at floating rates as at September 30, 2017. For details, please see
“Financial Indebtedness” on page 344.

Our results of operations are predominantly dependent on interest income from our lending operations. Income from
financial assets is the largest component of our total revenue, and constituted 75.83%, 82.04%, 84.70% and 84.99%
of our revenue from operations for the six months ended September 30, 2017 and Fiscals 2017, 2016 and 2015,
respectively. Our total income has decreased to ¥24,953.30 million in Fiscal 2017 from %26,150.90 million in Fiscal
2016.

There can be no assurance that we will be able to adequately manage our interest rate risk and effectively balance
the proportion and maturity of our interest-earning assets and interest-bearing liabilities in the future. Further,
changes in interest rates could affect the interest rates charged on interest-earning assets and the interest rates paid
on interest-bearing liabilities in different ways. Our results of operations could be affected by changes in interest
rates and the timing of any repricing of our liabilities compared with the repricing of our assets. Further, with respect
to our borrowings that are linked to market rates, we may have to pay interest at a higher rate as compared to other
lenders who borrow at fixed interest rates.

Additional risks arising from increasing interest rates include:

e increases in the rates of interest charged (where floating rates are typically used) on certain financing products
in our product portfolio, which could result in the extension of loan maturities and higher monthly instalments
due from borrowers which in turn could result in higher rates of default;

e  reductions in the volume of loan disbursements as a result of the customer’s inability to service high interest
rate payments;

e inability to raise low cost funds as compared to some of our competitors, who may have access to lower cost
deposits; and

o losses of anticipated interest amounts in case of prepayment of loans by our customers.

Fluctuations in interest rates may also adversely affect our treasury operations. When interest rates decline, we are
subject to greater repricing and prepayment risks as borrowers take advantage of the attractive interest rate
environment. If we reprice loans, our results may be adversely affected in the period in which the repricing occurs.
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If borrowers prepay loans, the return on our capital may be impaired as any prepayment premium we receive may
not fully compensate us for the redeployment of such funds elsewhere. Further, we may lend money on a long-term,
fixed interest rate basis, typically without an escalation clause in our loan agreements. Any increase in interest rates
over the duration of such loans may result in our losing potential interest income.

If there is a sudden or sharp rise in interest rates, we could be adversely affected by the decline in the market value
of our portfolio. Our failure to pass on increased interest rates on our borrowings may cause our net interest income
to decline, which would decrease our return on assets and could adversely affect our business, future financial
performance and results of operations.

In addition, the value of any interest rate hedging instruments we may enter into in the future may be affected by
changes in interest rates. Our inability to effectively and efficiently manage interest rate variations may adversely
affect our result of operations and profitability. Interest rates are typically correlated with inflation rates, as the RBI
has historically sought to mitigate rising inflation by raising interest rates.

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 total income, net income and margins, which could in turn have a material adverse
effect on our business, financial condition and results of operations.

14. We face asset-liability mismatches which may expose us to interest rate and liquidity risks that may have
a material and adverse effect on our business, financial condition and results of operations.

Assets and liabilities mismatches, which represent a situation when the financial terms of institutional assets and
liabilities do not match, are a key financial parameter. We cannot assure you that we will be able to maintain a
positive ALM. We face liquidity risk due to varying periods over which our assets and liabilities mature. As is
typical for NBFCs, part of our funding requirement is met through short term borrowing sources such as bank loans,
working capital demand loan, cash credit and commercial paper. However, each of our financial assets has varying
average tenor, average yield and average maturity. Though we pay careful attention to the maturity of liabilities
while creating financial assets, it may happen that maturity of assets do not match the liabilities. Consequently, our
inability to raise further credit facilities or renew our existing facilities in a timely and cost effective manner or at
all, may lead to mismatches in our assets and liabilities, which in turn may adversely affect our operations, financial
performance and/or cash flows. Further, mismatches between our assets and liabilities are compounded in case of
pre-payments of the financing facilities we grant to our customers.

The following table describes the ALM of our Company as on September 30, 2017:

(Tin million)
ldayto Overl Over 2 Over 3 Over 6 Over 1 Over 3 Over 5 Total
30/31 month  months  months months  yearto3  yearsto years
days to 2 to3 06 to 1 year years 5 years
months  months months
Deposits - - - - - - - - -
Advances 7,22450 7,148.80 6,403.90 15,350.90 30,313.90 89,043.40 34,013.40 5,090.30 194,589.10
Investments 2,500 - - - - - - 350.00 2,850.00
Borrowings 6,897.80 5,202.00 4,233.50 11,630.60 29,120.70 63,460.20 27,980.00 16,315.90 164,840.70
Foreign currency - - - - - - - - -
assets
Foreign currency 143.60 252.70 59.00 299.60 554.90 422.60 - - 1,732.40
liabilities

Note: The maturity patterns of working capital facilities sanctioned by the banks have been apportioned in
proportion to the maturity pattern of the financial assets.

15. We are subject to credit, market and liquidity risks and, if any such risk were to materialise, our credit
ratings and our cost of funds may be adversely affected.

We may not be able to effectively mitigate our risk exposures in particular market environments or against particular
types of risks. Our revenues and market risk are dependent upon our ability to properly identify, and mark to market,
changes in the value of financial instruments caused by changes in market prices or rates. Our earnings are dependent
upon our effectiveness in managing credit quality and risk concentrations, the accuracy of our valuation models and
our critical accounting estimates and the adequacy of our allowances for loan losses. To the extent our assessments,
assumptions or estimates prove inaccurate or are not predictive of actual results, we could incur higher than
anticipated losses. The successful management of credit, market and operational risk is an important consideration
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in managing our liquidity risk because it affects the evaluation of our credit ratings by rating agencies.

Further, the cost and availability of capital is also dependent on our short-term and long-term credit ratings. Ratings
reflect a rating agency’s opinion of our financial strength, operating performance, strategic position, and ability to
meet our obligations and if these are downgraded it would have an adverse impact on our ability to cost effectively
access funds. Downgrading in our credit rating could cause our lenders to impose additional terms and conditions
to any financing or refinancing arrangement that we enter into in the future. In relation to our long-term debt
instruments, we currently enjoy long-term credit ratings of CARE AA-; Positive, CARE A+; Positive and CARE
A, Positive, from CARE, BWR AA+/Stable from Brickwork and SMERA AA+/Stable from SMERA Ratings. In
relation to our short-term credit ratings, we currently have the ratings of ICRA Al+ from ICRA Limited, CARE
Al+ from CARE and BWR A1+ from Brickwork.

16. Equipment deployed in infrastructure projects carries project-specific and general risks.

Our Company’s product offerings cover equipment financing related to CME and other sectors in India. As on
September 30, 2017, our Company’s AUM was ¥265,248.90 million.

Infrastructure, construction and mining projects are characterised by project-specific risks as well as general risks.
These risks are generally beyond our Company’s control, and include:

e political, regulatory and legal actions and changes in government and regulatory policies that may adversely
affect project viability;

e interruptions or disruption in domestic or international financial markets, whether for equity or debt funds;

e delays in the construction and operation of infrastructure projects;

e adverse changes in market demand or prices for the products or services that the project, when completed, is
expected to provide;

o the unwillingness or inability of consumers to pay for infrastructure services;

shortages of, or adverse price developments in respect of raw materials and key project inputs such as cement,

steel, oil and natural gas;

potential defaults under financing arrangements with lenders and investors;

failure of third parties to perform on their contractual obligations;

adverse developments in the overall economic environment in India;

interest rate or currency exchange rate fluctuations or changes in tax regulations; and

economic, political and social instability or occurrences such as natural disasters, armed conflict and terrorist

attacks, particularly where projects are located or in the markets they are intended to serve.

To the extent these or other risks relating to the financing of equipment materialise, the quality of our Company’s
assets financed may decline. The borrowers may delay, or the borrowers or their guarantors may default in, their
respective repayment obligations. Any such decline, default or delayed or non-payment could result in provisions
or write-offs in our financial statements and would adversely affect our profitability.

17. The financing industry is becoming increasingly competitive with significant presence of public and
private sectors banks that have extensive branch networks as well as NBFCs, cooperative banks and
other financial service companies, where significant presence of and our Company’s growth will depend
on its ability to compete effectively.

Our primary competition historically has been banks and other NBFCs. These financial institutions, particularly the
larger ones, could compete with us for business as well as procurement of funds at competitive rates. For further
details on our competitors, please see “Our Business — Competition” on page 161.

Our ability to compete effectively will depend, in part, on our ability to maintain or increase our margin. Our margins
are our ability to raise low-cost funding in the future. Many of our competitors are large institutions, which may
have larger customer bases, funding sources, branch networks and capital compared to us. Certain of our competitors
may be more flexible than we are and better-positioned to take advantage of market opportunities. In particular,
private banks in India may have operational advantages in terms of access to cost-effective sources of funding and
in implementing new technologies and rationalising branches as well as the related operational costs. As a result of
this increased competition, loans are becoming increasingly standardised and terms such as variable (or floating)
rate interest options, lower processing fees and monthly reset periods are becoming increasingly common.
Furthermore, the spread between the lowest and the highest rate of interest offered by various lenders continues to
reduce. This competition may intensify further as a result of regulatory changes and market liberalisation. These

24



$REI

competitive pressures affect the industry in which we operate as a whole, and our future success will depend to a
large extent on our ability to respond in an effective and timely manner to these competitive pressures. There can
be no assurance we will be able to react effectively to these or other market developments or compete effectively
with new and existing peers in the increasingly competitive finance industry.

Competition in our industry also depends on, among other things, the evolution of government policies relating to
the industry, the entry of new participants into the industry and the extent to which there is consolidation among
banks and financial institutions in India. Increasing competition may have an adverse effect on our net interest
margin and other income, and, if we are unable to compete successfully, our market share may decline.

There can be no assurance that we will be able to react effectively to these or other market developments or compete
effectively with new and existing peers. Increasing competition may adversely affect our net interest margin, income
and market share.

18. An inability to develop or implement effective risk management policies and procedures could expose
us to unidentified risks or unanticipated levels of risk.

While we have various risk management policies and procedures, there can be no assurance that such policies and
procedures will be effective in addressing all variety of risks, including liquidity risk, interest rate risk, credit risk,
currency risk, operational risk and legal risk that we encounter in our business and operations or that such policies
and procedures are as comprehensive as those implemented by banks and other financial institutions. Our risk
management policies and procedures are based, among other considerations, on historical market behaviour,
information regarding borrowers, and market knowledge. The effectiveness of our Company’s risk management is
limited by the quality and timeliness of available data. Consequently, these policies and procedures may not predict
future risk exposures that could vary from or be greater than that indicated by historical measures. Risk management
techniques may not be fully effective in mitigating its risks in all market environments or against all types of risk,
including risks that are unidentified or unanticipated. In addition, information available to us may not be accurate,
complete, up-to-date or properly evaluated. Some of our risk management systems are not automated and are subject
to human error. Our risk management policies and procedures are also influenced by applicable policies and
regulations of the Gol, and may prove inadequate or ineffective in addressing risks that arise as a consequence of
any development in Government of India policies and regulations that adversely affect our business and operations.
Our Company’s hedging strategies and other risk management techniques may not be fully effective in mitigating
its risk exposure in all market environments or against all types of risk, including risks that are unidentified or
unanticipated. Further, some of our risk management strategies may not be effective in a difficult or less liquid
market environment, where other market participants may be attempting to use the same or similar strategies to deal
with the difficult market conditions. In such circumstances, it may be difficult for us to reduce our risk positions
due to the activity of such other market participants.

In addition to providing CME financing, we intend to continue to strategically expand our operations in other
business segments and sub-segments, in particular, Tippers, IT and allied equipment, Medical and allied equipment,
Farm equipment and used CME equipment. These business initiatives may involve operational and other risks that
are different from those we currently encounter or anticipate, and there can be no assurance that we will be able to
effectively identify and address any additional risks that apply to such business initiatives. An inability to develop,
modify and implement effective and dynamic risk management policies and procedures may adversely affect our
growth strategy. Management of operational, legal and regulatory risk requires, among other matters, policies and
procedures to accurately record and verify transactions and events. There can be no assurance that our policies and
procedures will effectively and accurately record and verify such information. Failure of our risk management
policies and procedures or exposure to unanticipated risks could lead to losses and adversely affect our business,
financial condition and results of operations.

19. High levels of Retail and SME customer defaults could adversely affect our business, financial
condition and results of operations.

Any lending or investment activity by us is exposed to credit risk arising from the risk of default and non-payment
by borrowers and other counterparties. As of September 30, 2017, the total outstanding borrowings of our Retail
and SME customers were %82,859.71 million. Our customers also include retail borrowers and SME borrowers
which constituted 32.60% of our Gross Earning Assets as at September 30, 2017. Our retail borrowers typically
comprise individual borrowers who generally are less financially resilient than larger corporate borrowers, and, as
a result, they can be more adversely affected by any decline in economic conditions. In addition, certain of our SME
borrowers may be dependent on receiving timely payment from their customers for the services they provide in
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order to repay the principal and interest on the loans we provide to them. As such, any material delay in receipt of
payment from their customers for any reason could adversely affect the ability of our borrowers to meet their
obligations to us. If our borrowers fail to repay loans in a timely manner or at all, our financial condition and results
of operations may be adversely impacted.

Some of our retail borrowers may not have adequate credit history with supported documents, which could increase
our credit risk, and we are more vulnerable to Retail customer default risks including default or delay in repayment
of principal or interest on our loans. In addition, we may not receive updated information regarding any change in
the financial condition of our customers or may receive inaccurate or incomplete information in respect of our
customers. Furthermore, unlike certain developed economies, a nationwide credit bureau has only become
operational in India in 2004, so there is less financial information available about individuals or SMEs. It is therefore
difficult to carry out precise credit risk analyses on our customers. Although we follow certain policies and
procedures to evaluate the credit profile of our customers at the time of sanctioning a loan including credit
worthiness checks and providing information as per the know your customer (“KYC”) norms, we generally rely on
the value of the relevant equipment as underlying collateral. Failure to effectively manage and monitor the loan
contracts, particularly for individual borrowers, could adversely affect our Gross Earning Assets which could have
a material and adverse effect on our results of operations and financial condition.

20. We may not be able to appropriately assess the credit worthiness of our customers before extending
credit facilities to them. Unavailability of adequate information or inaccurate and/or incomplete
information provided by our customers may adversely affect our operations and profitability.

In deciding whether to extend credit or enter into other transaction with customers, we rely on the information
furnished to us by or on behalf of our customers. We may not in certain instances receive information regarding any
change in the financial condition of our customers, or in certain cases our customers may provide inaccurate or
incomplete information to us for whatever reason on their part. The lack of availability of information in connection
with our customers may make it difficult for us to take an informed decision with regard to providing financial
facilities to such persons and the attendant risk exposure in connection therewith. This may increase the likelihood
of an increase in the level of NPAs, which would adversely affect our operations and profitability.

21. We may face difficulties and incur additional expenses in operating in rural and semi-urban markets,
where infrastructure may be limited.

A significant number of our customers are located in the rural and semi-urban markets in India, which may have
limited infrastructure, particularly for transportation, electricity and internet bandwidth. We also may face
difficulties in conducting operations, transporting our personnel and equipment and implementing technology
measures in such markets. There may also be increased costs in conducting our business and operations,
implementing security measures and expanding our advertising. We cannot assure you that such costs will not be
incurred or will not increase in the future as we expand our network in rural and semi urban markets and such
increased costs could adversely affect our profitability.

22. Insurance of relevant assets obtained by our borrowers may not be adequate to protect them against all
potential losses, which could indirectly affect our ability to recover our loans to such borrowers.

Pursuant to our loan agreements, where loans are extended on the basis of a charge on assets, our borrowers are
required to create a charge on their assets in our favour in the form of hypothecation or mortgage, or both. In
addition, the terms and conditions of the loan agreements require our borrowers to maintain insurance against
damage caused by any disasters including floods, fires and earthquakes or theft on the assets charged, primarily as
collateral against the loan granted by us. However, our borrowers may not have obtained the required insurance
coverage, or may not renew the insurance policies, or the amount of insurance coverage may be less than the
replacement cost of the relevant assets and therefore insufficient to cover all financial losses that our borrowers may
suffer, or at all, resulting in adverse effect on our business and financial condition.

23. Some of our Directors may have interests in entities, which are in businesses similar to ours and this
may result in conflicts of interest with us.

As on the date of this Draft Red Herring Prospectus, some of our Directors namely, Mr. Hemant Kanoria, Mr. Sunil
Kanoria and Mr. Shyamalendu Chatterjee, have interests in entities that are engaged in businesses similar to ours.

Mr. Hemant Kanoria and Mr. Sunil Kanoria are currently the Chairman and Managing Director and Vice Chairman
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(Non-Executive), respectively of SIFL, our Promoter.
Mr. Shyamalendu Chatterjee is an independent director of SIFL, our Promoter.

Commercial transactions in the future between us and related parties may result in conflicting interests which could
have an adverse effect on our operations. Further there is no assurance that our Directors will not provide
competitive services or otherwise compete in business lines in which we are already present or will enter into in
future. Such factors may have an adverse effect on the results of our operations and financial condition.

24. We provide unsecured trade advances to OEMs and dealers to promote our business. If such advances
are not repaid or set off, we may have to write-off such advances, which may have an adverse effect on
our results of operations, financial condition and cash flows.

We provide unsecured trade advances in the normal course of business to OEMs and dealers with whom we have
business relationships and we intend to continue to provide such trade advances in the future. These OEMs and
dealers are permitted to net the principal amount of loans granted to our customers from such trade advances. These
trade advances are not secured. While these advances were considered good as at September 30, 2017, any failure
to recover such advances or set these off will have an adverse effect on our results of operations, financial condition
and cash flows.

25. Our loan portfolio may no longer continue to be classified as priority sector advances by the RBI.

The RBI currently mandates domestic commercial banks operating in India to maintain an aggregate 40% (32% for
foreign banks having less than 20 branches) of adjusted net bank credit or credit equivalent amount of off-balance
sheet exposure, whichever is higher as “priority sector advances”. These include advances to agriculture, micro and
small enterprises, micro enterprises within the micro and small enterprises sector, export credit and advances to
weaker sections where the Government seeks to encourage flow of credit for developmental reasons. Banks in India
that have traditionally been constrained or unable to meet these requirements organically have relied on specialised
institutions like us that are better positioned to or exclusively focus on originating such assets through on-lending
or purchase of assets or securitised and assigned pools to comply with these targets.

In the event that any part of our loan portfolio is no longer classified as a priority sector advance by the RBI, or if
the laws relating to priority sector lending as applicable to the banks undergo a change, our ability to securitise our
asset pool will be hampered, which may adversely affect our financial condition, results of operations and/or cash
flows.

26. We are subject to certain conditions and restrictions in terms of our financing arrangements, which
restrict our ability to conduct our business and operations in the manner we desire. Further, our
inability to meet our obligations, including financial covenants, could adversely affect our business and
results of operations.

As of September 30, 2017, our long term borrowings were ¥49,023.20 million, short term borrowings were
%98,326.60 million and current maturities of long term borrowings were ¥17,490.90 million, and we will continue
to incur additional indebtedness in the future.

Our financing agreements contain restrictive covenants that require us to obtain prior approval from our lenders
for, among others:

change in the capital structure of our Company;

substantial change in management set-up;

any fundamental changes such as to the financial year of our Company;

any scheme for merger, amalgamation or re-organisation;

approaching the capital market for mobilising additional resources either in the form of debt or equity;
creating or forming a subsidiary of our Company;

undertaking guarantee obligations on behalf of other company, firm or person, other than in the ordinary
course of business; and

e entering into borrowing arrangements.

While we have received approvals from all our lenders in relation to the Offer, undertaking any of the other activities
above which require a prior approval without such approval constitutes a default under the relevant financing
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documents and would entitle the respective lenders to declare a default against our Company and enforce remedies
under the terms of the financing documents, that include, among others, acceleration in repayment of the amounts
outstanding under the financing documents, enforcement of any security interest created under the financing
documents, and taking possession of the assets given as security in respect of the financing documents. A default
by our Company under the terms of any financing document may also trigger a cross-default under some of the
other financing documents of our Company, or any other agreements or instruments of our Company containing a
cross-default provision, which may individually or in aggregate, have an adverse effect on our operations, financial
position and credit rating. For further details of our Company’s borrowings, please see “Financial Indebtedness”
on page 344.

27. 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 anti-money-laundering (“AML”) and anti-terrorism laws and other
regulations in India. In the ordinary 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 and assessment of
penalties or imposition of sanctions against us for such compliance failures despite having implemented systems
and controls designed to prevent the occurrence of these risks. Although we believe that we have adequate internal
policies, processes and controls in place to prevent and detect any money-laundering activity and ensure KYC
compliance, there can be no assurance that these will be effective in all instances. We may accordingly be subject
to regulatory actions including imposition of fines and other penalties by the RBI and other relevant governmental
authorities to whom we report.

For instance, in certain of its past inspection reports, the RBI has made observations in relation to absence of an
independent evaluation of controls to identify high value transactions to be carried out by internal audit department
as per KYC/AML requirements. If any party uses or attempts to use us for money laundering or any other illegal or
improper purposes and such attempts are not detected or reported to the appropriate authorities in compliance with
the applicable legal requirements, our reputation could suffer and could result in a material adverse effect on our
business, financial condition, reputation and results of operations.

28. We may fail to obtain, maintain or extend our statutory and regulatory approvals to operate or expand
our business in a timely manner or at all, or to comply with the terms and conditions of our existing
regulatory approvals and licenses, which may impede our operations in the future.

We require certain statutory and regulatory approvals, sanctions, licenses, registrations and permissions for
operating and expanding our business. We may not receive or be able to renew such approvals in the time frames
anticipated by us, or at all, which could adversely affect our business. If we do not receive, renew or maintain the
regulatory approvals required to operate our business, it may have a material adverse effect on the continuity of our
business and may impede our effective operations in the future.

NBFCs in India are subject to various regulations, guidelines and supervision by the RBI. These laws and
regulations impose numerous requirements on us, including those relating to asset classification and prescribed
levels of capital adequacy, cash reserves and liquid assets. In addition to the aforementioned conditions required for
the registration as a NBFC with the RBI, we are required to maintain certain statutory and regulatory permits and
approvals for our business. In the future, we will be required to renew such permits and approvals and obtain new
permits and approvals for any proposed operations. There can be no assurance that the relevant authorities will issue
any of such permits or approvals in the time-frame anticipated by us, or at all.

There may be future changes in the regulatory system or in the enforcement of existing laws and regulations,
including policies or regulations or legal interpretations of existing regulations, relating to or affecting interest rates,
taxation, inflation or exchange controls, that may have an adverse effect on our Company. In addition, our Company
is required to make various filings with the RBI and other relevant authorities pursuant to the provisions of RBI
regulations, the Companies Act and other regulations. For further details, please see section titled “Government and
other Approvals” on page 371. There can be no assurance that we will be able to comply with these regulations or
norms or provisions.

29. Any decline in our capital adequacy ratio could restrict our future business growth.

As per the RBI master directions titled “Non-Banking Financial Company — Systemically Important Non-Deposit
taking Company and Deposit taking Company (Reserve Bank) Directions, 2016” and dated September 1, 2016, all
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non-deposit taking NBFCs have to maintain a minimum capital ratio, consisting of Tier I and Tier Il capital, which
shall not be less than 15% of its aggregate risk weighted assets on-balance sheet and of risk adjusted value of off-
balance sheet items.

Our capital adequacy ratio computed on the basis of applicable RBI requirements is 16.80% and 18.59% as of
September 30, 2017 and Fiscal 2017, respectively, as compared to 19.60% as of Fiscal 2016. Out of the total capital
adequacy ratio, Tier | capital comprised 11.30% and 13.64% as of September 30, 2017 and March 31, 2017,
respectively, as compared to 14.63% as at March 31, 2016.

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

30. Material changes in the regulations that govern our Company and our borrowers could cause our
Company’s business to suffer.

Our Company is also governed by the Companies Act and some of its activities are subject to supervision and
regulation by statutory and regulatory authorities including the Ministry of Corporate Affairs, the RBI and the SEBI.
Further, our Company is subject to changes in Indian law, as well as to changes in regulation and government
policies and accounting principles.

31. We may face tax related assessments or regulatory actions

The laws and regulations governing the tax liability of our Company could change in the future and any such changes
could adversely affect its business and future financial performance by requiring a restructuring of its activities,
which may impact its results of operations.

Our Company has filed tax returns with the tax department which are pending for assessment. There is a possibility
that the tax department may impose additional tax liability on our Company upon completion of these assessments.
Our Company cannot assure you that the tax department will not initiate scrutiny, investigation or regulatory action
or reopen assessments for previous years. Any adverse finding by the tax department may have a material adverse
effect on our Company’s reputation, business, operations and financial conditions.

32. A winding up petition has been filed against SIFL, our Promoter.

SIFL, our Promoter, is contesting a winding-up petition filed against it before the High Court of Calcutta. A.K.
Enterprise Private Limited Private Limited (“Petitioner™) has filed a winding up petition in July 2015 against
SIFL alleging that an amount of ¥ 5.99 million was due to A.K. Enterprise Private Limited from SIFL. This
matter is currently pending. For details, please see “Outstanding Litigation and Other Material Developments”
on page 349.

33. The new bankruptcy code in India may affect our rights to recover loans from borrowers.

The Insolvency and Bankruptcy Code, 2016 (“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 our Company, 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
must be taken by a vote of not less than 75% of the voting share of all financial creditors. 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
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creditor, they are to be distributed for the costs of the insolvency resolution and liquidation processes, debts owed
to workmen and other employees, and debts owed to unsecured credits. Further, under this process, dues owed to
the Central and State Governments rank at par with those owed to secured creditors. 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.

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

34. We benefit from the brand name that the Group enjoys in the industry and any factor affecting the
business and reputation of SIFL may have a concurrent adverse effect on our business and results of
operations. Moreover, any change in control of our Promoter, SIFL, or our Company may
correspondingly adversely affect our goodwill, operations and profitability.

At present, we are a wholly-owned subsidiary of our Promoter, SIFL. We benefit from the brand name of the Group
and believe that this ensures a steady inflow of business. In the event the Group is unable to maintain the quality of
its services or its goodwill deteriorates for any reason, our business and results of operations may be adversely
affected. We operate in a competitive environment, and we believe that our brand recognition is a significant
competitive advantage to us. Moreover, if our Promoter ceases to exercise majority control over our Company as a
result of any transfer of shares or otherwise, our ability to derive any benefit from the brand name as a part of the
Group may be adversely affected, which in turn could adversely affect our business and results of operations. Any
disassociation of our Company from the Group could adversely affect our ability to attract customers and to expand
our business, which in turn could adversely affect our business operations and profitability.

35. We are permitted to use the Srei Logo i.e. $RE) as our logo by Srei Infrastructure Finance Limited, our
Promoter and our Promoter has been so permitted by our Group Company, Adisri. Withdrawal of this
permission by Srei Infrastructure Finance Limited may result in us being unable to use the Srei Logo
as our logo which could have a material adverse effect on our reputation and business.

We have been permitted to use the Srei Logo i.e. $RE) as our logo by SIFL, our Promoter as we are a wholly owned
subsidiary of SIFL and SIFL has been permitted by Adisri to use the trademark. We have been provided a non-
exclusive, non-transferable and royalty-free license to use the trademark. Any withdrawal of this permission by
SIFL or Adisri may result in us being unable to use this trademark as part of our trademark which could have a
material adverse effect on our reputation and business. For further details, please see “History and Certain
Corporate Matters” on page 167.

36. We do not own our Registered Office or the majority of the premises where our branch offices are
located and in the event our rights over these properties are not renewed or are revoked or are renewed
on terms less favourable to us, our business activities may be temporarily disrupted.

We do not own the premises on which our Registered Office or majority of our branch offices and regional offices
are situated. Our Registered Office is owned by our Promoter. All such non-owned properties are leased to us for
an average period of four years. Upon expiration of the lease agreement for the land at which our Registered Office
or the majority of our branch offices and regional offices are situated, we may be required to negotiate the terms
and conditions on which the lease agreement may be renewed. Termination of our lease may occur for reasons
beyond our control, such as breach of any terms of the lease agreement by the lessor of the relevant land. We cannot
assure you that we will own or have the right to occupy this land in the future, or that our current or future lessors
will not breach the lease agreements, or that we will be able to continue with the uninterrupted use of the land on
which our Registered Office and the majority of our branch offices and regional offices are situated in the event that
we are unable to comply with the terms of our lease agreement. This may in turn impair our operations and adversely
affect our business, results of operations and financial condition. For further details, please see “Our Business —
Property” on page 162.

37. We do not have certain licences for our Registered Office and some of our branch offices. In the absence
of these statutory licenses, we may not be able to carry on our operations in future which may affect
our performance or we may have to face penalties and other action by the relevant authorities.

While we have obtained a significant number of approvals, licences, registrations and permits from the relevant
authorities, we are yet to receive or apply for few approvals, licenses, registrations and permits. We cannot assure
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you that we will receive these approvals and clearances in time or at all. There can be no assurance that the relevant
authority will issue an approval or renew expired approvals within the applicable time period or at all. Any delay in
receipt or non-receipt of such approvals, licenses, registrations and permits could adversely affect our related
operations. Furthermore, under such circumstances, the relevant authorities may restrain our operations, impose
fines or penalties or initiate legal proceedings for our inability to renew/obtain approvals in a timely manner or at
all.

38. Our business may be affected by the seasonal trends in the Indian economy.

Our business operations may be affected by seasonal trends in the Indian economy. Generally, the monsoon season
(which varies across different regions in India) typically witnesses lower infrastructure development activity and
construction, due to which volumes of equipment purchased and disbursements made by us may be lower. Any
significant event such as unforeseen floods, earthquakes, political instabilities, epidemics or economic slowdowns
during this peak season would materially and adversely affect our results of operations and growth. During these
periods, we may continue to incur operating expenses, but our income from operations may be delayed or reduced.

39. Our Restated Financial Information included in this Draft Red Herring Prospectus has been prepared
in accordance with the Companies Act, Indian GAAP and the SEBI ICDR Regulations, which vary in
certain respects from Ind AS.

In accordance with India’s roadmap for “Convergence of its existing standards with IFRS™, referred to as “Ind
AS”, announced by the MCA, through press notes dated January 22, 2010, read with the Companies (Indian
Accounting Standards) Rules, 2015 issued by the MCA on February 16, 2015, effective April 1, 2015, non-
banking financial public companies in India are required to adopt Ind AS, effective from: (i) accounting period
beginning on or after April 1, 2018 (with comparatives for the period ending March 31, 2017 or thereafter),
for companies with net worth of ¥ 5,000 million or more; and (ii) accounting periods beginning on or after
April 1, 2019 (with comparatives for the period ending March 31, 2018 or thereafter) for listed or to-be-listed
companies (i.e. whose equity and/or debt securities are listed or are in the process of being listed on any stock
exchange in or outside India) with net worth less than ¥ 5,000 million and unlisted companies with net worth
between ¥ 2,500 million and ¥ 5,000 million. These requirements also apply to any holding company,
subsidiary, joint venture or associate companies of such companies. Accordingly, for statutory reporting
purposes under the Companies Act, our annual and interim financial statements will be required to be reported
under Ind AS for accounting periods commencing on or after April 1, 2018.

Pursuant to a SEBI circular dated March 31, 2016, with respect to financial information to be included in any
offer document filed with the SEBI on or after April 1, 2018 and until March 31, 2019, the Company has
chosen to prepare its Restated Financial Information, for the preceding five fiscals included in this Draft Red
Herring Prospectus by taking Indian GAAP framework as its underlying base and restated in accordance with
the SEBI ICDR Regulations. Our financial statements reported under Ind AS in future accounting periods may
not be directly comparable with our financial statements historically prepared under Indian GAAP, including
those disclosed in this Draft Red Herring Prospectus. Accordingly, our Restated Financial Information included
in this Draft Red Herring Prospectus may not form an accurate basis to consider the accounting policies and
financial statements adopted by our Company for future periods, which may differ materially from our Restated
Financial Information.

We cannot assure you that the adoption of Ind AS will not affect our reported results of operations. In addition,
our management may also have to divert its time and other resources for the successful and timely
implementation of Ind AS. Any of these factors relating to the use of Ind AS may adversely affect our results
of operations. We have not attempted to quantify the effect of Ind AS on the financial information included in
this Draft Red Herring Prospectus, nor have we provided a reconciliation of our financial statements to those
under Ind AS. For details on the significant differences between Indian GAAP and Ind AS, please see
“Summary of Significant Differences between Indian GAAP and Ind AS” on page 303.

Further, the degree to which the financial information included in this Draft Red Herring Prospectus will
provide meaningful information is dependent on your familiarity with Indian GAAP, the Companies Act, and
the rules framed thereunder. Any reliance by persons not familiar with Indian GAAP, or these laws and
regulations, on the financial disclosures presented in this Draft Red Herring Prospectus should accordingly be
limited.

40. We have had negative net cash flows in the past and may have negative cash flows in the future.
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The following table sets forth our cash flow for the periods indicated:

(Zin million)

Particulars Six months ended Fiscal 2017 Fiscal 2016 Fiscal 2015
September 30, 2017

Net cash (used in)/ generated from (22,670.70) (4,291.00) 13,251.70 2,622.50
operating activities
Net cash (used in)/ generated from (10,983.10) (7,809.80) (2,310.70) (2,857.50)
investing activities
Net cash (used in)/ generated from 35,315.90 12,476.90 (12,058.40) (383.10)
financing activities
Cash and cash equivalents at the 718.30 342.20 1,459.60 2,077.70
beginning of the period/year
Cash and cash equivalents at the end 2,380.40 718.30 342.20 1,459.60

of the period/year
For further details, please see “Financial Statements” and “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” on pages 231 and 309, respectively. We cannot assure you that our net cash
flows will be positive in the future.

41. Some of our Group Companies have incurred losses in the recent past.

Some of our Group Companies have incurred losses in recent fiscals as indicated below:

(Tin million)
Name of Group Company Details of Profit / (Loss)
Fiscal 2017 Fiscal 2016 Fiscal 2015
Controlla Electrotech Private Limited (3.71) (3.69) (3.85)
Srei Mutual Fund Trust Private Limited (0.62) (0.36) (0.44)
Srei Insurance Broking Private Limited (6.62) 0.15 4.93
Hyderabad Information Technology Venture Enterprises Limited (0.56) (0.17) (0.10)

There can be no assurance that these or any of our other Group Companies will not incur losses in future periods or
that there will not be an adverse effect on our Company’s reputation or business as a result of such losses.

42. The security of our IT systems may fail and adversely affect our business, operations, financial
condition and reputation.

We are dependent on the effectiveness of our information security policies, procedures and capabilities to protect
our computer and telecommunications systems and the data such systems contain or transmit. An external
information security breach, such as a hacker attack, fraud, a virus or worm, or an internal problem with information
protection, such as failure to control access to sensitive systems, could materially interrupt our business operations
or cause disclosure or modification of sensitive or confidential information. Our operations also rely on the secure
processing, storage and transmission of confidential and other information in our computer systems and networks.
Our computer systems, software and networks may be vulnerable to unauthorised access, computer viruses or other
malicious code and other events that could compromise data integrity and security. Although we maintain
procedures and policies to protect our IT systems, such as data back-up, disaster recovery and business continuity
systems, any failure of our IT systems could result in business interruption, material financial loss, regulatory
actions, legal liability and harm to our reputation. Further, any delay in implementation or disruption of the
functioning of our IT systems could disrupt our ability to track, record and process financial information or manage
creditors/ debtors or engage in normal business activities.

Though we have upgraded our enterprise resource planning (“ERP”) systems to improve operational efficiency and
to keep abreast the growth in our business, any technical problems or disruptions in functioning may adversely
impact our business, financial condition and results of operations. We are dependent on various external vendors
for the implementation of various elements of our IT operations, including infrastructure and hardware, networking,
managing our data-centre 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 us (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. Any of these developments
could materially and adversely affect our business, results of operations and cash flows.
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In addition, the future success of our business will depend in part on our ability to respond to technological advances
and to emerging banking industry standards and practices on a cost-effective and timely basis. The development
and implementation of such technology entail 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 breaches in security,
may cause interruptions or delays in our ability to provide services to our customers and may also result in added
costs to address such system failures and/or security breaches.

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

Our ability to sustain our rate of growth depends significantly upon our ability to manage key issues such as selecting
and retaining key managerial personnel, developing managerial experience to address emerging challenges and
ensuring a high standard of client service. In order to be successful, we must attract, train, motivate and retain highly
skilled employees, especially branch managers and product executives. We compete for such personnel with several
other banking and other financial institutions and no assurance can be given that we will be successful in hiring or
retaining such qualified personnel. If we cannot hire additional qualified personnel or retain them, our ability to
expand our business will be impaired and our revenue could decline. We will need to recruit new employees, in
particular, to manage our other business segments and sub-segments, who will have to be trained and integrated into
our operations. We will also have to train existing employees to adhere to our internal controls and risk management
procedures. Failure to train and motivate our employees properly may result in an increase in employee attrition
rates, require additional hiring, erode the quality of customer service, divert management resources, increase our
exposure to high-risk credit and impose significant costs on us. Hiring and retaining qualified and skilled managers
are critical to our future, as our business model depends on our credit-appraisal and asset valuation mechanism,
which are personnel-driven operations. Moreover, availability of experienced employees in the infrastructure
equipment finance sector can be limited. Our inability to attract and retain talented professionals, or the resignation
or loss of key management personnel, may have an adverse impact on our business, future financial performance.

44. Our results of operations could be adversely affected by any disputes with our employees or our
customers.

As of September 30, 2017, our Company did not have any labour union. While we believe that we maintain good
relationships with our employees, there can be no assurance that we will not experience future disruptions to our
operations due to disputes or other problems with our work force, which may adversely affect our business and
results of operations.

While we also believe that we maintain good relationships with our customers, there can be no assurance that we
will not experience future disruptions to our operations and results due to legal disputes or other problems with our
customers which may adversely affect our business and results of operations.

45. Our lending operations involve cash collection which may be susceptible to loss or misappropriation or
fraud by our employees. This may adversely affect our business, operations and ability to recruit and retain
employees.

Our lending and collection operations involve handling of cash, including collections of instalment repayments in
cash especially in Retail segment. Cash collection exposes us to the risk of loss, fraud, misappropriation or
unauthorised transactions by our employees responsible for dealing with such cash collections. While we obtain
insurance coverage including fidelity coverage and coverage for cash in safes and in transit, and undertake various
measures to detect and prevent any unauthorised transactions, fraud or misappropriation by our employees, these
measures may not be sufficient to prevent or deter such activities in all cases, which may adversely affect our
business operations and financial condition. In addition, we may be subject to regulatory or other proceedings in
connection with any such unauthorised transaction, fraud or misappropriation by our agents or employees, which
could adversely affect our goodwill, business prospects and future financial performance. In addition, given the
high volume of transactions involving cash processed by us, certain instances of fraud and misconduct by our
representatives or employees may go unnoticed for some time before they are identified and corrective actions are
taken. Even when we identify instances of fraud and other misconduct and pursue legal recourse or file claims with
our insurance carriers, there can be no assurance that we will recover any amounts lost through such fraud or other
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misconduct. While we have internal controls in place to minimise the likelihood of such frauds, there can be no
assurance that these are sufficient and will be so in the future.

In addition to the above, our employees operating in remote areas may be particularly susceptible to criminal
activity as they are required to transport cash due to lack of local banking facilities. In the event of any such adverse
incident our ability to continue our operations in such areas will be adversely affected and our employee recruitment
and retention efforts may be affected, thereby affecting our growth and expansion. In addition, if we determine that
certain areas of India pose a significantly higher risk of crime or instability, our ability to operate in such areas will
be adversely affected.

46. Our insurance coverage may not adequately protect us against losses and successful claims that exceed
our insurance coverage could harm our results of operations and diminish our financial position.

We maintain such insurance coverage of the type and in amounts that we believe is adequate for our operations. For
further details on our current insurance policies, please see “Our Business — Insurance” on page 162. Our insurance
policies, however, may not provide adequate coverage in certain circumstances and are subject to certain
deductibles, exclusions and limits on coverage. We maintain general liability insurance coverage, including
coverage for errors or omissions. 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. In addition, there are various types of risks and losses for which we do not maintain
insurance because they are either uninsurable or because insurance is not available to us on acceptable terms.

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

47. Our ability to pay dividends in the future will depend on our earnings, financial condition, cash flows,
capital requirements, capital expenditures and restrictive covenants of our financing arrangements.

Our ability to pay dividends in the future will depend on our earnings, financial condition, cash flows, capital
requirements, capital expenditure and restrictive covenants of our financing arrangements. Any future determination
as to the declaration and payment of dividends will be at the discretion of our Board and subsequent approval of
shareholders and will depend on factors that our Board and shareholders deem relevant, including among others,
our future earnings, financial condition, cash flows, capital requirements, capital expenditures, business prospects
and restrictive covenants under our financing arrangements. We may decide to retain all of our earnings to finance
the development and expansion of our business and, therefore, may not declare dividends on our Equity Shares. We
cannot assure you that we will be able to pay dividends at any point in the future. For details of dividend paid by
our Company in the past, please see “Dividend Policy” on page 230.

48. Any increase in or realisation of our contingent liabilities could adversely affect our financial condition.

As on September 30, 2017, our Restated Financial Information disclosed and reflected the following contingent
liabilities:

(€in million)
Particulars As at September 30, 2017

Claims against the company not acknowledged as debt

Disputed demands (Refer note a)
- Sales tax 20.40
- Service tax 348.40
- Value added tax (VAT) 114.90
- Income tax 530.00
(A) 1,013.70
Guarantees

Bank guarantees (Refer note b) 4,209.00
(B) 4,209.00
Total (A+B) 5,222.70

Notes:

(a) The management believes that the ultimate outcome of these proceedings will not have a material adverse
effect on the Company ’s financial position and result of operations.
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(b) Excludes &5.60 million as at September 30, 2017 issued on behalf of SIFL against which the Company holds
counter guarantee.

If at any time we are compelled to pay all or a material proportion of these contingent liabilities, it would have a
material and adverse effect on our business, future financial performance and results of operations.

49. Our Promoter will continue to retain control over our Company after completion of the Offer, which will
allow it to influence the outcome of matters submitted for approval of our shareholders.

We are a wholly-owned subsidiary of SIFL, our Promoter. Following the completion of the Offer, our Promoter
may continue to hold 75% of our post-Offer Equity Share capital. As a result, it will have the ability to influence
matters requiring Shareholders’ approval, including the ability to appoint directors to our Board and the right to
approve significant actions at Board and at shareholders’ meetings, including the issue of Equity Shares and
dividend payments, business plans, mergers and acquisitions, any consolidation or joint venture arrangements, any
amendment to our Memorandum of Association and Articles of Association and any assignment or transfer of our
interest in any of our licenses. We cannot assure you that our Promoter will not have conflicts of interest with other
shareholders of our Company. Any such conflict may adversely affect our ability to execute our business strategy
or to operate our business.

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

Transactions entered into by us with related parties in the six months ended September 30, 2017 include:

(Tin million)
Name of the related party Nature of relationship Nature of transaction Six month ended
September 30, 2017
Quippo Oil and Gas Fellow Subsidiary Loan given 120.00
Infrastructure Limited Interest income on loan given 4.30
Rental income on assets given 98.20
on operating lease
India Power Corporation Enterprise over which relative = Rental income on assets given 153.20
Limited (with effect from of KMP has significant on operating lease

June 1, 2017) influence

While we believe that all such transactions have been conducted on an arm’s length basis and contain commercially
reasonable terms, we cannot assure you that we could not have achieved more favourable terms had such
transactions been entered into with unrelated parties. It is likely that we will enter into related party transactions in
the future. Although all related party transactions that we may enter into will be subject to the Audit Committee or
Board or shareholders’ approval, as necessary under the Companies Act, 2013 and the SEBI Listing Regulations,
we cannot assure you that such transactions, individually or in the aggregate, will not have an adverse effect on our
financial condition and results of operations or that we could not have achieved more favourable terms if such
transactions had not been entered into with related parties. Such related party transactions may potentially involve
conflicts of interest. For details, please see “Related Party Transactions” on page 218. We cannot assure you that
such transactions, individually or in the aggregate, will always be in the best interests of our minority shareholders
and will not have an adverse effect on our business, results of operations, financial condition and cash flows.

51. Certain of our Directors and Key Management Personnel may have business interests in us other than
reimbursement of expenses incurred and normal remuneration or benefits.

Certain of our Directors and Key Management Personnel may be regarded as having business interests in our
Company other than reimbursement of expenses incurred, normal remuneration or benefits. Certain of our Directors
may be deemed to be interested to the extent of Equity Shares held by them, as well as to the extent of any dividends,
bonuses or other distributions on such Equity Shares. We cannot assure you that our Directors and our Key
Management Personnel will exercise their rights as shareholders to the benefit and best interest of our Company.
For further details, please see “Capital Structure” and “Our Management” on pages 72 and 182, respectively.

52. Our Company, our Promoter and certain of our Group Companies have availed or may avail of certain
loans that are recallable by lenders, at any time.

Our Company, our Promoter and certain of our Group Companies have availed or may avail of loans that are
repayable on demand at any time by the relevant lenders. Any such unexpected demand for immediate repayment
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may have a material adverse effect on the business, cash flows and financial condition of the entity against which
repayment is sought.

53. Our management will have flexibility over the use of the Net Proceeds of the Fresh Issue.

We intend to use the Net Proceeds of the Fresh Issue towards augmenting our capital base to meet our future capital
requirements. Our management will have broad discretion to use the Net Proceeds of the Fresh Issue and you will
be relying on the judgment of our management regarding the application of these Net Proceeds of the Fresh Issue.
Our management may not apply the Net Proceeds of the Fresh Issue in ways that increase the value of your
investment.

Pending utilisation of the Net Proceeds of the Fresh Issue, we intend to deposit such Net Proceeds of the Fresh Issue
in scheduled commercial banks. Although the utilisation of the Net Proceeds of the Fresh Issue will be monitored
by our Board of Directors and the Monitoring Agency, there are no limitations on interim investments that we can
make using such Net Proceeds of the Fresh Issue.

54. We have relied on third party industry reports which have been used for industry related data in this Draft
Red Herring Prospectus and such data have not been independently verified by us.

We have relied on the Feedback Reports for industry related data that has been disclosed in this Draft Red Herring
Prospectus. The reports use certain methodologies for market sizing and forecasting. We have not independently
verified such data and therefore, while we believe them to be true, we cannot assure you that they are complete or
reliable. Accordingly, investors should read the industry related disclosure in this Draft Red Herring Prospectus in
this context. Industry sources and publications are also prepared based on information as of specific dates and may
no longer be current or reflect current trends. Industry sources and publications may also base their information on
estimates, projections, forecasts and assumptions that may prove to be incorrect. While industry sources take due
care and caution while preparing their reports, they do not guarantee the accuracy, adequacy or completeness of the
data. Accordingly, investors should not place undue reliance on, or base their investment decision solely on this
information. For further details, please see “Industry Overview” on page 91.

EXTERNAL RISK FACTORS
Risks Relating to India

55. Changing laws, rules and regulations and legal uncertainties, including adverse application of
corporate and tax laws, may adversely affect our business, prospects and results of operations.

The regulatory and policy environment in which we operate is evolving and subject to change. Such changes,
including the instances mentioned below, may adversely affect our business, results of operations and prospects, to
the extent that we are unable to suitably respond to and comply with any such changes in applicable law and policy.
For example, the GAAR became effective from April 1, 2017. The tax consequences of the GAAR provisions being
applied to an arrangement could result in denial of tax benefit amongst other consequences. In the absence of any
precedents on the subject, the application of these provisions is uncertain and may or may not have an adverse tax
impact on us.

We have not determined the impact of such proposed legislations on our business. In addition, unfavourable changes
in or interpretations of existing, or the promulgation of new, laws, rules and regulations including foreign investment
laws governing our business, operations and group structure could result in us being deemed to be in contravention
of such laws and/or may require us to apply for additional approvals. We may incur increased costs and other
burdens relating to compliance with such new requirements, which may also require significant management time
and other resources, and any failure to comply may adversely affect our business, results of operations and prospects.
Uncertainty in the applicability, interpretation or implementation of any amendment to, or change in, governing
law, regulation or policy, including by reason of an absence, or a limited body, of administrative or judicial
precedent may be time consuming as well as costly for us to resolve and may impact the viability of our current
business or restrict our ability to grow our business in the future.

56. The Government of India has implemented a new national tax regime by imposing GST. We are unable

to quantify the impact of this development at this stage due to limited information available in the public
domain.
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The Government of India has recently implemented a comprehensive national goods and services tax (“GST”)
regime with effect from July 1, 2017, that combines multiple taxes and levies by the Central and State Governments
into a unified tax structure. The implementation of this rationalised tax structure may be affected by any
disagreement between certain state governments, which may create uncertainty.

During the old tax (VAT) regime, the aggregate indirect tax rate for CME including leasing ranged between 14.75%
to 27% across various states in India. The initial GST rate on most equipment categories was 28%. This resulted in
many equipment categories experiencing an overall increase in indirect tax rates and therefore in their prices.

Various industry representations were made to reduce the GST rate in this segment. On November 10, 2017 the
GST council announced a reduction in GST rates from 28% to 18% for 177 goods (w.e.f. November 15, 2017),
which included certain important CME classes.

There can be no assurance that the GST rate will not be increased in the future. Any future increases or amendments
may affect the overall tax efficiency of companies operating in India and may result in significant additional taxes
becoming payable. If, as a result of a particular tax risk materialising, the tax costs associated with purchase of CME
is greater than anticipated, it could affect the volume of such transactions.

57. Recent global economic conditions have been challenging and continue to affect the Indian market,
which may adversely affect our business, financial condition, results of operations and prospects.

The Indian economy and its securities markets are influenced by economic developments and volatility in securities
markets in other countries. Investors’ reactions to developments in one country may have adverse effects on the
market price of securities of companies located in other countries, including India. For instance, the economic
downturn in the USA and several European countries during a part of financial years 2008 and 2009 adversely
affected market prices in the global securities markets, including India. Negative economic developments, such as
rising fiscal or trade deficits, or a default on national debt, in other emerging market countries may also affect
investor confidence and cause increased volatility in Indian securities markets and indirectly affect the Indian
economy in general. Any worldwide financial instability could also have a negative impact on the Indian economy,
including the movement of exchange rates and interest rates in India and could then adversely affect our business,
financial performance and the price of our Equity Shares.

Any other global economic developments or the perception that any of them could occur may continue to have an
adverse effect on global economic conditions and the stability of global financial markets, and may significantly
reduce global market liquidity and restrict the ability of key market participants to operate in certain financial
markets. Any of these factors could depress economic activity and restrict our access to capital, which could have
an adverse effect on our business, financial condition and results of operations and reduce the price of our equity
shares. Any financial disruption could have an adverse effect on our business, future financial performance,
shareholders’ equity and the price of our Equity Shares.

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

We are dependent on domestic, regional and global economic and market conditions. Our performance, growth and
market price of our Equity Shares are and will be dependent to a large extent on the health of the economy in which
we operate. There have been periods of slowdown in the economic growth of India. Demand for our products may
be adversely affected by an economic downturn in domestic, regional and global economies. Economic growth in
India is affected by various factors including domestic consumption and savings, balance of trade movements,
namely export demand and movements in key imports, global economic uncertainty and liquidity crisis, volatility
in exchange currency rates, and annual rainfall which affects agricultural production. Consequently, any future
slowdown in the Indian economy could harm our business, results of operations, financial condition and cash flows.
Also, a change in the government or a change in the economic and deregulation policies could adversely affect
economic conditions prevalent in the areas in which we operate in general and our business in particular and high
rates of inflation in India could increase our costs without proportionately increasing our revenues, and as such
decrease our operating margins.

59. The occurrence of natural or man-made disasters could adversely affect our results of operations, cash

flows and financial condition. Hostilities, terrorist attacks, civil unrest and other acts of violence could
adversely affect the financial markets and our business.
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The occurrence of natural disasters, including cyclones, storms, floods, earthquakes, tsunamis, tornadoes, fires,
explosions, pandemic disease and man-made disasters, including acts of terrorism and military actions, could
adversely affect our results of operations, cash flows or financial condition. Terrorist attacks and other acts of
violence or war may adversely affect the Indian securities markets. In addition, any deterioration in international
relations, especially between India and its neighbouring countries, may result in investor concern regarding regional
stability which could adversely affect the price of the Equity Shares. In addition, India has witnessed local civil
disturbances in recent years and it is possible that future civil unrest as well as other adverse social, economic or
political events in India could have an adverse effect on our business. Such incidents could also create a greater
perception that investment in Indian companies involves a higher degree of risk and could have an adverse effect
on our business and the market price of the Equity Shares.

60. Investors may have difficulty enforcing foreign judgements against our Company or its management.

Our Company is a limited liability company incorporated under the laws of India. All of our Company’s Directors
(except Ms. Supriya Prakash Sen who is a resident of Singapore) and executive officers are residents of India and a
substantial portion of our assets are located in India. As a result, it may not be possible for investors to effect service
of process upon our Company or such persons outside India, or to enforce judgements obtained against such parties
outside India.

Recognition and enforcement of foreign judgements is provided for under Section 13 of the Code of Civil Procedure,
1908 (“CPC”) on a statutory basis. Section 13 of the CPC provides that foreign judgements shall be conclusive
regarding any matter directly adjudicated upon, except: (i) where the judgement has not been pronounced by a court
of competent jurisdiction; (ii) where the judgement has not been given on the merits of the case; (iii) where it appears
on the face of the proceedings that the judgement is founded on an incorrect view of international law or a refusal
to recognise the law of India in cases to which such law is applicable; (iv) where the proceedings in which the
judgement was obtained were opposed to natural justice; (v) where the judgement has been obtained by fraud; and
(vi) where the judgement sustains a claim founded on a breach of any law then in force in India. Under the CPC, a
court in India shall, upon the production of any document purporting to be a certified copy of a foreign judgement,
presume that the judgement was pronounced by a court of competent jurisdiction, unless the contrary appears on
record. However, under the CPC, such presumption may be displaced by proving that the court did not have
jurisdiction.

India is not a party to any international treaty in relation to the recognition or enforcement of foreign judgements.
Section 44A of the CPC provides that where a foreign judgement has been rendered by a superior court, within the
meaning of that Section, in any country or territory outside India which the Indian central government has by
notification declared to be in a reciprocating territory, it may be enforced in India by proceedings in execution as if
the judgement had been rendered by the relevant court in India. However, Section 44A of the CPC is applicable
only to monetary decrees or judgements not being of the same nature as amounts payable in respect of taxes, other
charges of a like nature or of a fine or other penalties.

The United States and India do not currently have a treaty providing for reciprocal recognition and enforcement of
judgements, other than arbitration awards, in civil and commercial matters. Therefore, a final judgement for the
payment of money rendered by any federal or state court in the United States on civil liability, whether or not
predicated solely upon the federal securities laws of the United States, would not be enforceable in India. However,
the party in whose favour such final judgement is rendered may bring a new suit in a competent court in India based
on a final judgement that has been obtained in the United States. The suit must be brought in India within three
years from the date of the judgement in the same manner as any other suit filed to enforce a civil liability in India.

It is unlikely that a court in India would award damages on the same basis as a foreign court if an action was brought
in India. Furthermore, it is unlikely that an Indian court would enforce a foreign judgement if that court were of the
view that the amount of damages awarded was excessive or inconsistent with public policy or Indian practice. It is
uncertain as to whether an Indian court would enforce foreign judgements that would contravene or violate Indian
law. However, a party seeking to enforce a foreign judgement in India is required to obtain approval from the RBI
under the Indian Foreign Exchange Management Act, 1999, to execute such a judgement or to repatriate any amount
recovered.

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

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

62. Significant differences exist between Indian GAAP and other reporting standards, such as U.S. GAAP and
IFRS, which may be material to investors’ assessments of our financial condition.

As stated in the report of our auditors included in this Draft Red Herring Prospectus, our financial statements are
prepared and presented in conformity with Indian GAAP and restated in accordance with the SEBI ICDR
Regulations, consistently applied during the periods stated, except as provided in such reports, and no attempt has
been made to reconcile any of the information given in this Draft Red Herring Prospectus to U.S. GAAP or IFRS
or any other principles or to base it on any other standards. Indian GAAP differs from accounting principles and
auditing standards with which prospective investors may be familiar in other countries, including U.S. GAAP or
IFRS.

Accordingly, the degree to which the financial information included in this Draft Red Herring Prospectus will
provide meaningful information is dependent on your familiarity with Indian GAAP, the Companies Act, and the
regulations framed thereunder. Any reliance by persons not familiar with Indian GAAP, or these laws and
regulations, on the financial disclosures presented in this Draft Red Herring Prospectus should accordingly be
limited.

In the past, our Promoter has also disclosed information regarding our business at different times than us and any
such disclosure may not have followed the same presentation as what investors in the Equity Shares may be used to
receiving. All consideration of financial, and other, information with regard to an investor’s decision whether or not
to invest in this Offering should be made of the financial statements herein presented and not to any documents
published by our Promoter.

Risks Relating to the Offer and the Equity Shares

63. The Offer Price is not indicative of the market price of the Equity Shares and the trading volume and market
price of the Equity Shares may be volatile following the Offer.

The Offer Price of the Equity Shares will be determined by our Company in consultation with the BRLMs through
the Book Building Process. The Offer Price will be based on numerous factors, including the basic and diluted
earnings per share, price earnings ratio in relation to the offer price per equity share of the face value, comparison
with listed industry peers, if any, and return on net worth as described under “Basis of Offer Price” on page 85 and
may not be indicative of the market price for the Equity Shares after the Offer.

The market price of the Equity Shares may fluctuate as a result of, among other things, the following factors, some
of which are beyond our control:

quarterly variations in our results of operations;

results of operations that vary from the expectations of securities analysts and investors;

results of operations that vary from those of our competitors;

changes in expectations as to our future financial performance, including financial estimates by research
analysts and investors;

a change in research analysts’ recommendations;

. announcements by us or our competitors of significant acquisitions, strategic alliances, joint operations or
capital commitments; announcements by third parties or governmental entities of significant claims or
proceedings against us;

new laws and governmental regulations applicable to our industry;

additions or departures of key management personnel;

changes in exchange rates;

changes in the price of oil or gas;

fluctuations in stock market prices and volume; and

general economic and stock market conditions.

Changes in relation to any of the factors listed above could adversely affect the price of the Equity Shares. The
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market price of the Equity Shares may decline below the Offer Price and investors may not be able to re-sell Equity
Shares at or above the Offer Price resulting in a loss of all or part of the investment. Further, certain of the BRLMs
have previously handled issues wherein the market price of the issued shares declined below the issue price of shares
within 30 days of their listing and in certain cases continued to trade at a price lower than their listing price on the
180" day from listing. For details of the price information of the past issues handled by the BRLMs, please see
“Other Regulations and Statutory Disclosures” on page 373.

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

Under the current Indian tax laws and unless specifically exempted, capital gains arising from the sale of equity
shares in an Indian company are generally taxable in India. Any gain realised on the sale of listed equity shares on
a stock exchange held for more than 12 months will not be subject to capital gains tax in India if Securities
Transaction tax (“STT”) has been paid on the transaction. STT will be levied on and collected by an Indian stock
exchange on which the equity shares are sold. As such, any gain realised on the sale of equity shares held for more
than 12 months by an Indian resident, which are sold other than on a recognised stock exchange and as a result of
which no STT has been paid, will be subject to long-term capital gains tax in India. Further, any gain realised on
the sale of equity shares on a stock exchange held for a period of 12 months or less will be subject to short-term
capital gains tax in India.

Further, any gain realised on the sale of listed equity shares held for a period of 12 months or less which are sold
other than on a recognised stock exchange and on which no STT has been paid, will be subject to short term capital
gains tax at a relatively higher rate as compared to the transaction where STT has been paid in India. By way of the
Finance Bill, 2017, the Government of India has introduced certain anti-abuse measures, pursuant to which, the
aforesaid exemption from payment of capital gains tax for income arising on transfer of equity shares shall only be
available if STT was paid at the time of acquisition of the equity shares. The said provision has been notified taken
effect from April 1, 2018 and will, accordingly, apply in relation to the assessment year 2018-19 and subsequent
assessment years. Capital gains arising from the sale of equity shares will be exempt from taxation in India in cases
where an exemption is provided under a treaty between India and the country of which the seller is a resident.
Generally, Indian tax treaties do not limit India’s ability to impose tax on capital gains. As a result, residents of
other countries may be liable for tax in India as well as in their own jurisdictions on gains arising from a sale of
equity shares.

65. Foreign investors are subject to foreign investment restrictions under Indian laws that may limit our ability
to attract foreign investors, which may have a material adverse impact on the market price of the Equity
Shares.

Under the foreign exchange regulations currently in force in India, transfers of shares between non-residents and
residents are freely permitted (subject to certain exceptions) if they comply with the pricing guidelines and reporting
requirements specified by the RBI. If the transfer of shares is not in compliance with such pricing guidelines or
reporting requirements or falls under any of the exceptions referred to above, then a prior regulatory approval will
be required. Additionally, shareholders who seek to convert the Rupee proceeds from a sale of shares in India into
foreign currency and repatriate that foreign currency from India will require a no objection or a tax clearance
certificate from the Indian income tax authorities. We cannot assure investors that any required approval from the
RBI or any other governmental agency can be obtained on any particular terms or at all.

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

We may be required to finance our growth through future equity offerings. Any future equity issuances by our
Company, including a primary offering, may lead to the dilution of investors’ shareholdings in the Company. Any
future issuances of Equity Shares or the disposal of Equity Shares by our Promoter or the perception that such
issuance or sale may occur, including to comply with the minimum public shareholding norms applicable to listed
companies in India may adversely affect the trading price of the Equity Shares, which may lead to other adverse
consequences including difficulty in raising capital through offering of the Equity Shares or incurring additional
debt. We cannot assure you that we will not issue further Equity Shares or that the shareholders will not dispose of,
pledge or otherwise encumber the Equity Shares. Any future issuances could also dilute the value of your investment
in the Equity Shares. In addition, any perception by investors that such issuances or sales might occur may also
affect the market price of the Equity Shares.

67. Fluctuation in the exchange rate between the Indian Rupee and foreign currencies may have an adverse
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effect on the value of our Equity Shares, independent of our operating results.

On listing, our Equity Shares will be quoted in Indian Rupees on the Stock Exchanges. Any dividends, if declared,
in respect of our Equity Shares will also be paid in Indian Rupees and subsequently converted into the relevant
foreign currency for repatriation, if required. Any adverse movement in currency exchange rates during the time
that it takes to undertake such conversion may reduce the net dividend to foreign investors. In addition, any adverse
movement in currency exchange rates during a delay in repatriating outside India the proceeds from a sale of Equity
Shares, for example, because of a delay in regulatory approvals that may be required for the sale of Equity Shares
may reduce the proceeds received by Equity Shareholders. For example, the exchange rate between the Indian Rupee
and the U.S. dollar has fluctuated substantially in recent years and may continue to fluctuate substantially in the
future, which may have an adverse effect on the trading price of our Equity Shares and returns on our Equity Shares,
independent of our operating results.

68. Holders of Equity Shares may be restricted in their ability to exercise pre-emptive rights under Indian law
and thereby may suffer future dilution of their ownership position.

Under the Companies Act, a company having share capital and incorporated in India must offer its holders of equity
shares pre-emptive rights to subscribe and pay for a proportionate number of equity shares to maintain their existing
ownership percentages before the issuance of any new equity shares, unless the pre-emptive rights have been waived
by adoption of a special resolution by our Company. However, if the laws of the jurisdiction the investors are located
in do not permit them to exercise their pre-emptive rights without our filing an offering document or registration
statement with the applicable authority in such jurisdiction, the investors will be unable to exercise their pre-emptive
rights unless our Company makes such a filing. If our Company elects not to file a registration statement, the new
securities may be issued to a custodian, who may sell the securities for the investor’s benefit. The value the custodian
receives on the sale of such securities and the related transaction costs cannot be predicted. In addition, to the extent
that the investors are unable to exercise pre-emptive rights granted in respect of the Equity Shares held by them,
their proportional interest in our Company would be reduced.

69. QIBsand Non-Institutional Investors are not permitted to withdraw or lower their Bids (in terms of quantity
of Equity Shares or the Bid Amount) at any stage after submitting a Bid.

Pursuant to the SEBI Regulations, QIBs and Non-Institutional Investors are not permitted to withdraw or lower
their Bids (in terms of quantity of Equity Shares or the Bid Amount) at any stage after submitting a Bid. Retail
Individual Investors can revise their Bids during the Bid/Offer Period and withdraw their Bids until Bid/Offer
Closing Date. While our Company is required to complete Allotment pursuant to the Offer within six Working Days
from the Bid/Offer Closing Date, events affecting the Bidders’ decision to invest in the Equity Shares, including
material adverse changes in international or national monetary policy, financial, political or economic conditions,
our business, results of operation or financial condition may arise between the date of submission of the Bid and
Allotment. Our Company may complete the Allotment of the Equity Shares even if such events occur, and such
events limit the Bidders’ ability to sell the Equity Shares Allotted pursuant to the Offer or cause the trading price of
the Equity Shares to decline on listing.

70. Our Promoter is selling shares in the Offer and will receive proceeds as part of the Offer for Sale.

The Offer comprises of a fresh issue of [®] Equity Shares aggregating up to 11,000 million and an offer for sale of
up to 4,386,765 Equity Shares by the Selling Shareholder which is our Promoter. The proceeds from the Offer will
be paid to Selling Shareholder, in respect of the Equity Shares offered by it in the Offer, and we will not receive
any portion of such proceeds. For further details, please see “Objects of the Offer” on page 81.

71. The average cost of acquisition of Equity Shares by our Promoter, may be less than the Offer Price.

The average cost of acquisition of Equity Shares by our Promoter, SIFL is ¥54.47 per Equity Share. For further
details, please see sections “Risk Factors — Prominent Notes™ and “Capital Structure” on page 42 and 72. We cannot
assure you that the Offer Price will not be less than the average cost of acquisition of Equity Shares held by our
Promoter.

Prominent Notes

o Initial public offering of [®] Equity Shares for cash at a price of ¥ [®] per Equity Share (including a share
premium of % [e] per Equity Share) aggregating up to T [e] million, consisting of a Fresh Issue of [e] Equity
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Shares aggregating up to ¥11,000 million and an Offer for Sale of up to 4,386,765 Equity Shares aggregating
to up to T [e] million. Our Company may, in consultation with the BRLMs, consider a private placement of up
to 2,500,000 Equity Shares for cash consideration aggregating up to ¥ 3,000 million, at its discretion, prior to
filing of the Red Herring Prospectus with the RoC. If the Pre-IPO Placement is completed, the number of Equity
Shares issued pursuant to the Pre-IPO Placement will be reduced from the Fresh Issue, subject to a minimum
Offer size of 10% of the post-Offer paid-up equity share capital of our Company being offered to the public.

e As of March 31, 2017, the Net Worth of our Company was %24,617.90 million as per our Restated Financial
Information. As of September 30, 2017, the Net Worth of our Company was %25,682.00 million as per our
Restated Financial Information. For further details, please see “Financial Statements” on page 231.

e As of March 31, 2017, the Net Asset Value per Equity Share was ¥412.64 as per our Restated Financial
Information. As of September 30, 2017, the Net Asset Value per Equity Share was ¥430.47 as per our Restated
Financial Information. For further details, please see “Financial Statements” on page 231.

e The average cost of acquisition per Equity Share by our Selling Shareholder/Promoter as on the date of the
Draft Red Herring Prospectus is:

Name of Promoter Average cost of acquisition per Equity Share (in ¥)*
Srei Infrastructure Finance Limited 54.47
*As certified by G.P. Agrawal & Co., Chartered accountants by their certificate dated November 27, 2017.

e There are no financing arrangements pursuant to which our Promoter, Promoter Group, directors of our
Promoters, our Directors and/or their immediate relatives have financed the purchase of Equity Shares by any
other person other than in the ordinary course of business during the six months preceding the date of filing of
this Draft Red Herring Prospectus with the SEBI.

e  Except as stated in the sections “Our Promoter and Promoter Group ”, “Our Group Companies” and “Related
Party Transactions” on pages 198, 204 and 218, respectively, our Group Companies do not have any business
or other interest in our Company.

There has been no change in the name of our Company at any time during the last three years immediately preceding
the date of this Draft Red Herring Prospectus.

Bidders may contact any of the BRLMs who have submitted the due diligence certificate to the SEBI, for any
complaint pertaining to the Offer.
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SECTION 111 - INTRODUCTION
SUMMARY OF INDUSTRY

Unless noted otherwise, the information in this section has been obtained or derived from Feedback Reports as well
as other industry sources and government publications. All information contained in the Feedback Reports has been
obtained by Feedback from sources believed by it to be accurate and reliable. Although reasonable care has been
taken by Feedback to ensure that the information in the Feedback Reports is true, such information is provided ‘as
is’ without any warranty of any kind, and Feedback in particular, makes no representation or warranty, express or
implied, as to the accuracy, timeliness or completeness of any such information. All information and estimates
contained herein must be construed solely as statements of opinion, and Feedback shall not be liable for any losses
incurred by users from any use of this publication or its contents. None of the Company or any other person
connected with the Issue has independently verified this information. Industry sources and publications generally
state that the information contained therein has been obtained from sources believed to be reliable, but their
accuracy, completeness and underlying assumptions are not guaranteed and their reliability cannot be assured.
Industry sources and publications are also prepared based on information as of specific dates and may no longer
be current or reflect current trends. Industry sources and publications may also base their information on estimates,
projections, forecasts and assumptions that may prove to be incorrect. Accordingly, investors should not place
undue reliance on, or base their investment decision on this information.

I.  Overview of the Indian Economy

According to the Central Statistics Organisation, India (“CSO”) and the International Monetary Fund (“IMF”),
India has emerged as the fastest growing major economy in the world. Gross Domestic Product (“GDP”) in Fiscal
2017 grew by 7.1% (Gross Value Added (“GVA”) grew by 6.6%) from the previous year. During Fiscal 2017, India
surpassed China’s GDP growth rate.

The improvement in the country’s economy accelerated in 2015 with the combined impact of strong government
reforms and the Reserve Bank of India’s (RBI) focus on inflation, supported by benign global commaodity prices.
As per the Economic Survey 2016-17, the Indian economy is expected to grow between 6.75-7.5% during Fiscal
2018. India’s GDP for Fiscal 2017 was 2121,898.5 billion (provisional estimates). GVA for the same period was
%111,854.42 billion. The estimates of GDP and GV A are at constant prices (base year 2011-2012).

Economic Outlook for India in Fiscal 2018

India’s GDP growth is likely to face obstacles and might slip below the 7% mark to a three-year low this financial
year (i.e. Fiscal 2018) due to demonetisation in November 2016 and GST rollout in July 2017. These events had a
short-term impact on economic activity while aggravating the already slowing momentum. India’s economic growth
slipped to a three-year low of 5.7% in April-June 2017.

Recovery is expected to be gradual, but below potential this year and the next, with the resultant output gap keeping
price pressures under check. Until the private sector returns, government spending towards capital expenditure and
infrastructure will be crucial to forecast growth above 7%.

I1. Overview of the Indian Infrastructure Sector

The Infrastructure sector is a key driver for the Indian economy and is largely responsible for propelling India’s
overall development. The government is focused on initiating policies to ensure the creation of a world class
infrastructure in India.

From April 2000 to March 2017, according to the Department of Industrial Policy and Promotion (“DIPP”), Foreign
Direct Investment (“FDI”) received in the infrastructure development sector stood at 1,580 billion.

The government has fixed a higher fiscal deficit figure of 3.2% in Fiscal 2018, with a structural decline in primary
deficit. This decline in primary deficit implies an improvement in the quality of expenditure anticipated by the
government. Out of the total capital expenditure, the majority of the increased allocation is towards areas such as
railways (increase by approximately 19% year on year), roads and highways (increase by approximately 24% year
on year) and urban development (increase by approximately 5% year on year). This increase is expected to have a
positive impact the economy.
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Figure 4 — Allocation Infrastructure Expenditure (Fiscal 2015-2018)

Infrastructure Expenditure

INR. Billion
Railways 350.08 461.55
Road Transport & Highways 330.48 469.13 524.47 649
Rural Development 673.11 773.69 960.6 1,054.48
Power 132.05 7735 104.76 138.81
Urban Development 132.54 184.19 3255 342.12
Coal 7.0 5.70 5.56 7.45
Renewable Energy 5.15 2.26 43.60 54.73
Mines 8.68 9.93 10.83 12.13
Water Resources 548 68.62 47.56 68.87
Civil Aviation 66.26 41.68 34.52 27.02
Ports & Shipping 10.3 13.24 14.54 17.73

Source: Annual Budget Document, Govt. of India

111 Overview of the Construction, Mining and Allied Equipment (CME) Segment in India

The CME industry in India can be classified into different categories based on the type of projects for which it is
used. These categories are:

Earthmoving equipment;

Concrete equipment;

Road equipment;

Material handling equipment;
Material processing equipment; and
Warehouse equipment.

Figure 16 — Categories of CME based on Project Use

Earthmaoving Road @ Material processing @
equipment equipment | equipment (MF)

I Concrete Material handling Warehouse
equipment equipment (MHE) equipment
Iz

Review of the CME market (over the last 7-8 years)

The CME sector experienced a period of de-growth from Fiscal 2013 until September 2015. During October to
December 2015 there was a period of flat growth, however sales increased from January 2016 and continued to
grow until November 2016. The industry witnessed a slight reduction in sales numbers during December 2016 due
to demonetisation and reduction in retail sales. The growth rate then increased by 7% during fourth quarter of Fiscal
2017 as compared to the third quarter of Fiscal 2017.

Figure 19 — Sales of CME Equipment (Fiscal 2010-2017)
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Industry crossed the mark
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The industry has witnessed a good revival in the last two financial years following the previous three year decline.
During Fiscal 2017, 83,600 units were sold, of which 53,170 units were earthmoving machines. This is largely
attributed to the positive movement in select sectors such as national highway roads, irrigation and railways. These
sectors have experienced a lot of drive from the government in the last two years. For example, in the national

highways sector, key reforms introduced by the government have helped the sector move beyond what was
anticipated.

The Indian CME industry continues to be sensitive to the demand for backhoe loaders and hydraulic excavators.
Backhoe loaders, which contribute 37% of the overall sales by volume during Fiscal 2017, are an India specific
phenomenon. Backhoe loaders in China account for hardly 0.5% of overall construction equipment sales while in
North America it accounts for 8.5% sales of their construction equipment respectively. The backhoe loader is the
equipment of choice as the market shifts from manual labour to mechanisation. The hydraulic excavator is usually
the next machine which most customers will choose, after the purchase of a backhoe loader. The trend witnessed
across most customers is that they buy a hydraulic excavator within the first 5-6 years of the purchase of a backhoe
loader.

Recent Growth

The overall Indian CME industry grew by 32% in Fiscal 2017 compared to Fiscal 2016. The last quarter of Fiscal
2017 showed a good surge in overall equipment sales and the industry sales surpassed the volumes achieved during
Fiscal 2012.

Figure 20 — Sale VVolumes in Fiscal 2016 and Fiscal 2017

Total Volume FY 2015-16: 63,550 units Total Volurme FY 2016-17: 83,600 units
Total Value : INR 220 Bn Total Value : INR 302 Bn
‘Warehouse ‘Warehouse
11% Earth '“°"'"g & 10% Earth moving &
mining mining
MP MP
1% \‘ 61% 1% 64%
MHE ~ MHE
29 7%
Road ’ Road
8% 8%
Concrete Concrete
10%

Source: Feedback Analysis

(AVA Overview of the CME Financing Segment in India

Construction equipment finance caters to all types of earthmoving, concrete, material handling, road construction,
material preparation, tunnelling and drilling, and warehousing equipment. CME finance in India is offered mainly
by NBFCs, banks and captive or private financiers.

As the segment requires large capital expenditure, financing accounts for approximately 80-85% of the total
equipment purchased, and in the case of overseas purchases, it accounts for approximately 90%. Most financing is
procured through loans while leasing is the second most common mode of financing. 80-85% of earthmoving
construction equipment users who opt for finance are Micro, Small and Medium Enterprises (“MSMEs”) with
transaction sizes varying from 32 million for a backhoe loader to ¥4.2 million for an excavator. Though the cost of
construction equipment is approximately 10%-30% of the project cost, the presence of CME financiers assists in
productivity and efficiency.
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Review of Trends in Disbursements in CME Financing in Last Five Years

The total CME finance disbursement for Fiscal 2017 was estimated to be approximately 3280 billion. Over the last
five years disbursements to the sector have grown at a CAGR of 5.9%. During the recovery period of Fiscal 2015
to Fiscal 2017 the industry grew at a rate of 19.8%.

Figure 58 — Disbursement Trend in CME Financing

Overall CAGR for 5 years: 5.9% 198
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Source: Feedback Analysis

Of the total amount disbursed to the CME segment, earthmoving and mining equipment contributed 68% of the
overall amount. Road construction equipment accounted for 10%, material processing/preparation equipment for
7%, concrete equipment accounted for 5%, material handling equipment accounted for 6% and warehousing
equipment accounted for 4% of the overall CME finance market for Fiscal 2017. Compared to Fiscal 2016, the
disbursements to the earthmoving and mining equipment sectors increased by 33%.

Over the last five years, the disbursements to the earthmoving and mining equipment industry have grown by 6.4%,
concrete equipment by 12.8%, material handling and material processing equipment have decreased by 0.93% and
2.36% respectively, road construction equipment has grown by 11.8%, and warehousing equipment has grown by
0.28%.

The government’s initiative to improve infrastructure in India has caused a surge in demand for road construction
equipment, thereby increasing the disbursement to the segment. Government focus on building concrete roads (on
national and state highways) has boosted the demand for concrete and material processing equipment, though the
slowdown in the real estate sector continues.

Market Breakdown by Lender Category

The lender category consists of Banks, NBFCs and private financiers. Data for private financiers is not recorded
and therefore is not publicly available. Analysis is limited to Banks and NBFCs participating in the industry. Private
financiers are estimated to account for approximately X15-20 billion.

Among the NBFCs and Banks, NBFCs account for 59% of the overall CME finance market. Though the share of
NBFCs have declined over the last few years, market leaders like SEFL benefitted by increasing their presence in
the industry. NBFCs who had exited during the market downturn are now re-entering the segment due to the revival
of the construction equipment segment.

Figure 59 — Market Breakdown by Lender (Banks and NBFCs)

Total value FY 2016-17: ~ INR 280,000 million

NBFCs

59%

Banks
11%

Source: Feedback Analysis

NBFCs currently have the majority of the market share. Historically banks have tended to cater for the needs of
large companies and have started to focus on the retail segment, whereas NBFCs fulfil the fund requirements across
the market.

During the period 2000-2012, most projects were handled by large construction companies with access to a pool of
sub-contractors. A slump in construction activity, high interest rates, outsourcing of job and higher project costs
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caused these large contractors’ operations to become unviable. In turn, this led to the growth of many medium sized
contractors, who had bankable profiles and who opted to finance with banks offering lower interest rates compared
to NBFCs. This helped the private and public-sector banks to increase their exposure to the CME financing sector.

Figure 60 — Market Share by Lender Category (Fiscal 2013-2017)
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The market share of NBFCs reduced from 70% in Fiscal 2013 to 59% in Fiscal 2017. NBFCs, apart from regular
financing for contractors and medium companies, are more active in segments like FTBs and First Time Users
(“FTUs”) for equipment such as backhoe loaders, excavators, and pick and carry cranes, which have been
traditionally underserved by banks.

During Fiscal 2017, the institutional segment accounted for 65% of SEFL’s disbursement to CME segment and
35% to the retail segment. For Fiscal 2018, banks and NBFCs are expected to have an equal share of the CME
finance industry.

During the cyclical stages of the CME finance industry, only SEFL has been able to retain the number one position
in the CME finance segment and their revenue has grown at a CAGR of 7% in Fiscals 2014-2017.

NBFCs like Sundaram Finance, Cholamandalam and Shriram Finance are more active in the retail segment.
Companies like Tata Capital, HDB and Reliance focus both on institutional and retail sales.

Interest rates and turnaround time are critical factors considered by retail and Small to Medium Enterprises
(“SMEs”) customers which are largely catered for by NBFCs.

NBFCs

NBFCs have been active in the CME industry since 2000. NBFCs are financial institutions that provide certain types
of banking services but do not hold a banking license. NBFCs offer services such as loans and credit facilities,
money markets, underwriting and merger activities. Companies in the construction equipment finance segment are
either asset finance companies or infrastructure finance companies or both. Approximately 11-15 NBFC companies
operate in the infrastructure equipment sector in India.

Construction equipment industry is highly organised with the top five NBFCs accounting for 48% of the overall
equipment finance market in India. Most large projects are outsourced to SME companies by larger contractors.
These companies are not typically financed by banks leading to the dominance of NBFCs in this segment.

Key NBFCs offering finance solutions for construction equipment are
Cholamandalam Finance;

HDB Financial Services;

Srei Equipment Finance Limited,;

Sundaram Finance;

Tata Capital

Outlook on the Growth in Disbursements under Construction Equipment Financing over the Next Three Years
(Fiscal 2018 to Fiscal 2020)

Growth in disbursements under construction equipment financing

Figure 66 — Outlook for Growth in CME Disbursement (Fiscal 2017- 2020)
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The construction equipment finance industry is expected to grow at a CAGR of 19% for the next three years.
Key Success Factors for NBFCs in the Construction Equipment Financing Industry

NBFCs comprise of heterogeneous, privately-owned financial intermediaries offering various services that include
equipment leasing, hire purchase, loans and investments.

In infrastructure projects, the big developers usually sub-contract part of the project to the small and medium scale
entrepreneurs who make up the bottom of the infrastructure pyramid. However, these companies do not enjoy access
to institutional financing such as banks. Therefore NBFCs cater for credit needs of such companies. The NBFCs
have knowledge of the credit needs of these companies and have a good idea of their capabilities. NBFCs make a
call on extending credit to these companies based on their track record, order books, and cash flow.

Credit intermediation has been the most preferred route for credit expansion and NBFCs have offered this service
for 30 years. NBFCs’ decision making process is also faster vis-a-vis the banks.

Though banks have branches across the country, for construction equipment finance, most customers prefer NBFCs
for the following reasons:

NBFCs have better reach in certain states;

NBFCs offer faster turn-around-time and doorstep services;
Tailor made schemes to suit individual requirements;

Higher loan to value which is 5-6% more compared to banks;
Simple documentation process;

Easy finance options for FTBs;

Flexible terms and conditions; and

Differentiated relationships management.
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SUMMARY OF BUSINESS

The following information should be read together with the information contained in the sections titled “Risk
Factors”, “Industry Overview”, “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” and “Financial Information” on pages 15, 91, 309 and 231, respectively. Unless otherwise stated or
required by context, the financial information used in this section is derived from the Restated Financial Information.

Overview

We are the leading financier in the Construction, Mining and allied Equipment (“CME”) sector in India, with an
approximately 32.7% market share in Fiscal 2017 (Source: Feedback Report). This sector primarily consists of
equipment used for earthmoving and mining, concreting, road building, material handling, material processing and
allied activities. Our product offerings include loans, for new and used equipment, and leases.

In more than 27 years of our Group’s operations, we have demonstrated clear market differentiation through our
holistic approach to providing equipment financing solutions (Source: Feedback Report). This approach covers the
value chain in the equipment life cycle by providing financing to and sustaining continuous engagement with
customers across equipment procurement, deployment, maintenance and exit stages. The equipment-centric services
we provide include preferred financing schemes offered by us in conjunction with Original Equipment
Manufacturers (“OEMS”), equipment deployment assistance during project downtime, spare parts financing,
exchange programme financing and used equipment financing.

Our partnerships with OEMs are key to our equipment-centric business model. These include various arrangements
such as general associations, preferred financier associations (with or without risk-sharing arrangements) and private
label associations. We offer innovative financing solutions to equipment purchasers under these arrangements,
which we believe are relatively new to the Indian equipment financing market (Source: Feedback Report). As of
September 30, 2017, we had 191 OEM partnerships. We believe we are well positioned to sustain and develop OEM
partnerships due to our significant CME market share, pan-India presence and continuous customer engagement
approach.

We believe that our customer-focussed approach also has contributed to our success. As of September 30, 2017, we
had more than 64,000 current customers. We cater to a wide range of customers, from “First Time Users’ (“FTUSs”)
and ‘First Time Buyers (“FTBs”) to fleet owners and mid-size contractors to large corporations and project owners.
Supported by our holistic equipment financing solutions approach, our customer-focussed approach has helped us
retain our customers as their business has grown in size as well as expand our customer base through their referrals.
In Fiscals 2017, 2016 and 2015, over 60% of our total disbursements were to our repeat customers.

Our exclusive distribution partners, Srei Entrepreneur Partners (“SEPs”), help us in sourcing customers and
ensuring regular repayment. An SEP’s local risk insight and on the ground presence facilitates our customer
acquisition, screening and access and broadens our market coverage. Our training also benefits the SEPs by helping
them to diversify and broaden their business operations. As of September 30, 2017, we had 120 SEPs across India.

Our years of experience in the equipment financing business have provided us with deep insight into various
equipment categories, diverse geographies and multiple customer segments. Our risk assessment framework and
credit appraisal policies are an outcome of this experience, which we have progressively institutionalised. As we
continue to diversify our customer exposures, we are scaling up our asset-centric risk approach to cover multi-
dimensional risks. We increasingly are managing risk by deploying technology including real time equipment
location identification through GPS/ GPRS devices, use of handheld devices by field personnel, customer service
through online portals, mobile applications and customised risk prognosis tools.

Our widespread network of branches demonstrates our strength across India to cater to the needs of our stakeholders
including our customers, OEMs, SEPs, dealers, local industry bodies and regulatory agencies. As of September 30,
2017, we were present in 21 states through our 89 branches and four offices including our head office in Kolkata,
India. We also cater to 77 additional satellite locations where our employees service customers directly using
technology without a physical branch office. In addition, as of September 30, 2017, we had 77 stockyards for
equipment maintenance helping us to preserve the repossessed equipment quality for potential redeployment or
resale.

We believe that our human resources have played an important part in our success. Our senior and mid-level
management include professionals from financial services and OEM background. We develop our employees’
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functional and leadership competencies through structured training initiatives focussed on consistently meeting
customer expectations. Our customer relationship managers provide personalised customer service helping us
enhance our brand.

In addition to CME, we have also diversified into financing of Tippers, IT and allied equipment, Medical and allied
equipment, Farm equipment and Other assets. As of September 30, 2017, our total Gross Earning Assets were
%254,170.80 million comprising X189,767.77 million in CME, %21,013.82 million in Tippers, 39,477.62 million in
IT and allied equipment, 33,066.10 million in Medical and allied equipment, %5,574.38 million in Farm equipment
and %25,271.11 million in Other assets.

We have access to multiple sources of liquidity. Our sources of funding comprise unsecured subordinated non-
convertible debentures, secured redeemable non-convertible debentures, subordinated loans, term loans (Rupee
loans and foreign currency loans) from banks and financial institutions, external commercial borrowings, working
capital facilities and commercial paper. As of September 30, 2017 and March 31, 2017, 2016 and 2015, our Total
Borrowings were, 3164,840.70 million, 3129,318.40 million, ¥118,537.10 million and ¥130,645.30 million,
respectively, and our Cost of Borrowings was 9.48%, 10.17%, 10.45% and 10.63% for these periods. Our current
long-term credit ratings include CARE AA-; Positive, CARE A+; Positive and CARE A+; Positive, from CARE,
BWR AA+/Stable from Brickwork and SMERA AA+/Stable from SMERA Ratings. In relation to our short-term
credit ratings, our current credit ratings include ICRA Al+ from ICRA Limited, CARE Al+ from CARE and BWR
Al+ from Brickwork.

We are a wholly owned subsidiary of SIFL, a well-established name in the Indian infrastructure financing business.

We have an established track record of consistent financial performance and growth. As of September 30, 2017, our
Net Worth was 325,682.00 million. For the six months ended September 30, 2017 and for Fiscals 2017, 2016 and
2015:

e Our AUM were 2265,248.90 million, ¥212,317.90 million, X185,974.80 million and X183,478.20 million,
respectively;

e  Our PAT was %1,095.10 million, 1,488.40 million, ¥1,203.80 million and X1,540.00 million, respectively;

e  Our Gross NPAs were %4,578.30 million, 34,198.60 million, %¥4,544.00 million and %7,935.20 million,
respectively;

e Our Revenue from Operations was 314,965.60 million, ¥24,933.30 million, 326,138.80 million and 326,014.40
million, respectively; and

e  Our Disbursements were 283,093.40 million, ¥117,148.76 million, ¥91,588.78 million and ¥77,196.72 million,
respectively.

Our Strengths
We believe we benefit from a number of strengths that together differentiate us from our competitors:

Market leading CME financier in India with a wide distribution network and strong brand name, making us well
positioned to access customers in the growing Indian infrastructure financing sector

According to Feedback’s report titled “Market Assessment of the Construction, Mining and Allied Equipment
(CME) Financing Segment” dated November 27, 2017, we are the leading financier in the CME sector in India in
Fiscal 2017 with an approximately 32.7% market share in the CME vertical. We believe the larger market
opportunity also will lead to significant demand for new and more advanced equipment for longer-term projects.

Since our inception, we have been CME financiers. Our long track record in this vertical has helped us develop deep
infrastructure sector knowledge, understanding of equipment life cycle and strong relationships with borrowers.
This helps us access new potential borrowers, provide customised solutions and manage asset risks prudently. The
Gol has announced an increased infrastructure budget allocation for Fiscal 2018, the majority of which is towards
segments such as railways (increased by approximately 19% year-on-year), roads and highways (increased by
approximately 24% year-on-year) and urban development (increased by approximately 5% year-on-year) (Source:
Feedback’s report titled “Infrastructure Segment” dated November 27, 2017). This provides us with attractive
opportunities to offer financing for equipment required for such projects.
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As of September 30, 2017, we were present in 21 states through our 89 branches and four offices including our head
office in Kolkata, and 77 satellite locations across India, serving more than 64,000 current customers. In addition,
as of September 30, 2017, we had 77 stockyards. Our pan- India presence allows us to cater to a large customer base
across industry segments from proximate locations, enabling customers easy access to our services.

We have developed a wide relationship-based distribution network that has helped us achieve a better market
understanding and reach in several regional markets. Through our distribution network, we have developed long-
term relationships with our customers at various stages of the financing cycle including customer origination, loan
administration and monitoring as well as loan recovery. Our customer relationships provide us opportunities for
repeat business and to cross-sell our other products as well as to receive new customer referrals. We believe we
have a strong brand name and market recognition due in large part to our deep and long-standing customer
relationships.

Equipment-centric robust and disciplined business model across diverse business verticals

We operate a holistic business model providing end-to-end solutions across the equipment lifecycle beginning from
the equipment’s acquisition to its refinancing or resale. We are able to leverage our capabilities and relationships to
be present across the entire equipment value chain, support customer requirements across the equipment life cycle
and reinforce customer loyalty. Our market leading position in the CME sector and brand name has helped us to
expand to other sectors such as Tippers, IT and allied equipment, Medical and allied equipment, Farm equipment
and Other assets, which present both greenfield and brownfield opportunities.

Our offerings at different stages of the equipment life cycle include:

e Equipment Acquisition: At this stage, we provide assistance in equipment procurement through customised
solutions comprising loans and leases (where we benefit from our OEM relationships).

o Equipment Deployment: During this stage, if a customer requires, we help in allocating equipment financed by
us to projects/jobs to allow efficient deployment of idle assets.

e Equipment Maintenance: During this stage, we provide equipment maintenance assistance through spare parts
financing and enable our customers to access our strong OEM and dealer relationships for maintenance support.

e Second Life Financing: We have also introduced branded refurbished equipment solutions for our customers.
During this stage, we help our customers in acquiring branded refurbished equipment in conjunction with our
OEM s partners. For instance, we have recently partnered with JCB to offer the ‘JCB select’ range of refurbished
equipment.

e Equipment Exit: At this stage, we facilitate various services including equipment valuation and inspection,
auctioning and other equipment disposal services. Our 77 stockyards across the country are important to our
ability to offer these exit services efficiently. Our used equipment financing, refurbishment programmes and
exchange programmes assist customers to dispose of their old equipment.

Strong partnerships with OEMs and SEPs with access to diversified and cost effective funding sources

We believe we have a strong relationship network through partnerships with OEMs and vendors that have enabled
us to maintain sustainable growth and market leadership over the years. As of September 30, 2017, we were
partnered with 191 OEMs. We have long-standing relationships with leading OEMs such as Tata Hitachi, JCB,
Volvo, Hyundai, Putzmeister, Komatsu, CNH, Kobelco, Bharat Benz (DICVPL), TEREX and Sany. These
partnerships provide us with deep knowledge on the diverse range of equipment used in our various verticals, which
ultimately enables us not only to offer financing solutions to our customers but also to understand and meet their
future project requirements.

We have also strategically expanded our distribution and marketing network and operations through partnerships
with SEPs, our exclusive channel partners. As of September 30, 2017, we were partnered with 120 SEPs. The SEPs
combine their knowledge of the local market requirements with our business needs to deliver new accounts. They
also facilitate in acquisition of new customers independent of OEMs referrals.

We have access to multiple sources of credit and liquidity to finance our business and operations. At present, we
meet our funding requirements from unsecured subordinated non-convertible debentures, secured redeemable non-
convertible debentures, subordinated loans, term loans (Rupee loans and foreign currency loans) from banks and
financial institutions, external commercial borrowings, working capital facilities and commercial paper. As on
September 30, 2017, our lenders included 39 banks and financial institutions, both domestic and international. We
believe our strong relationships and past credit record with nationalised banks and private sector banks enables us
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to access cost effective funds. We also undertake securitisation and assignment transactions to maintain and balance
our overall borrowing costs.

Effective equipment risk management framework

We believe that our industry knowledge, understanding of equipment and long track record have helped us develop
an effective risk management framework which categorise risk based on our understanding of customer segments,
equipment realisations and geographies. This helps us in evaluating and approving equipment financing proposals.
As of September 30, 2017 and March 31, 2017, 2016 and 2015, our Gross NPAs to Earning Assets ratios were
2.21%, 2.48%, 2.95% and 4.98%, respectively while our Net NPAs to Earning Assets ratios were 1.56%, 1.76%,
1.99% and 3.83%, respectively.

We believe our approach to credit and equipment risk management is a key differentiator. Our processes are
focussed on preserving equipment value and can be broadly classified as follows:

e Receivable Management: Assessment of receipt of all appropriate transaction documents, confirmation of
security creation and delivery of the equipment.

e Relationship Management: Active follow-up and dialogue with a customer in case of a payment default or if
there is a likelihood of such a default. For example, if a customer requires, we help in matching equipment
financed by us to projects or jobs to allow efficient deployment of idle assets. Our relationship management
team enables this process.

o Equipment Management: Ongoing assessment of the equipment’s location, condition and steps required to
ensure its safety or movement back to our stockyard. Assessment and maintenance of the re-possessed
equipment’s condition, upkeep and reconditioning of the equipment and facilitating options available for
refinancing or resale.

o Legal Recourse: Assessment of legal recourse options are available to us if the security available is not
sufficient, if the equipment’s refinancing or resale will not suffice or if we have failed to repossess the
equipment. We also seek legal recourse in circumstances of default, fraud and similar egregious circumstances.

While approving a disbursement, we focus on potential cash flows in the future from the proposed project rather
than making a decision solely based on past cash flows or profit track record of the customer. We also use a range
of quantitative as well as qualitative parameters as a part of the appraisal process to assess the extent of the
underlying credit risk in a project. As of September 30, 2017, our credit underwriting and risk team included 51
professionals.

Strong parentage aided by an experienced Board and management team

We are a wholly-owned subsidiary of SIFL. SIFL is a well-established brand domestically in the infrastructure
financing business. We believe this provides us with a significant competitive advantage, access to management
talent and professionals with strong industry knowledge in their respective sectors, early access to potential business
opportunities, ability to understand and efficiently cater to the needs of customers in a comprehensive manner and
access funds at competitive rates from a wide variety of market participants.

Our Board consists of five directors, two of whom are executive directors and the remaining three of whom are
independent directors with banking and financial services expertise. Our executive directors bring extensive
experience in equipment financing, lending, portfolio management, operational and managerial areas and have been
with our Group for more than 25 years. Our senior management team comprises personnel with significant
experience in the financial services sector and particularly in the financing industry. Our CEO and CFO have been
with our Group for more than 20 years.

Our mid-level management team, which includes the heads of our business departments has experience in the
financial and leasing sectors. These employees lead the formulation and implementation of our business models and
are instrumental in the sustainable development of our business and the improvement of our customer services and
offerings.

We believe that the in-depth industry knowledge and commitment of our management and professionals at Board,

senior and middle levels provides us with a distinct competitive advantage. We have been able to retain a majority
of the members of our senior management.
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Our Business Strategies
Our key strategic priorities are as follows:

Continue to maintain our strong market position through our end-to-end equipment lifecycle business model to
leverage growth opportunities in the Indian equipment financing market

The enhanced focus of the Gol on the development of infrastructure creates a strategic opportunity for the equipment
financing and leasing industry. Owing to the Gol’s continued allocation to infrastructure projects, we believe that
the Indian infrastructure equipment sales will continue to increase in turn ensuring the continued growth of the
equipment financing industry.

According to Feedback’s Report titled “Market Assessment of the Construction Mining & Allied Equipment (CME)
Segment in India” dated November 27, 2017, Indian CME sector is expected to grow at a CAGR of 14% for the
next three years to reach a volume of approximately 125,000 units in Fiscal 2020 from 83,600 units in Fiscal 2017
and at a CAGR of 18% by value to reach a value of 490 billion in Fiscal 2020. The disbursements in CME segment
is expected to grow at a CAGR of 19% to reach a value of *470 billion in Fiscal 2020.

In healthcare, according to Feedback’s Report titled “Medical Device Market in India” dated November 27, 2017,
the medical equipment market in India is estimated to be 108.9 billion in Fiscal 2018 and projected to reach ¥160.3
billion in Fiscal 2020 at a CAGR of 21% during the three years period.

According to Feedback’s Report titled “Market Assessment of the Construction Mining & Allied Equipment (CME)
Segment in India” dated November 27, 2017, our market share in the Indian CME market was approximately 32.7%
in Fiscal 2017. We believe that due to our experience in the CME vertical, our robust business model, equipment-
centric risk model, our pan-India distribution network and our strong customer relationships supported by repeat
business, we are well positioned to maintain our market leading position and to capitalise on the growth
opportunities in the infrastructure sector generally. In addition, we believe our presence in diversified verticals also
allows us to better manage our risk exposures across industry sectors and provides larger growth opportunities.

Enter into partnerships with new OEMs and vendors and expand in equipment categories and business verticals
with attractive growth opportunities

In more than 27 years of our Group’s operation, we believe we have developed long-term relationships with our
customers by addressing their equipment lifecycle requirements. We intend to continue to leverage our experience
in CME financing and expand our business by further developing and growing relatively new lines of business such
as financing of certain CME equipment categories such as Tippers, Material Handling Equipment (“MHE”), and
expanding certain verticals such as Used equipment (within CME), IT and allied equipment, Medical equipment,
Farming equipment and Other assets.

To improve our market share and cater to the growing demand in these relatively newer verticals and equipment
categories, we plan to enter into new partnerships with leading OEMs and vendors with whom we are looking to
build new relationships. We will also continue to leverage our existing customer and OEM relationships in our
target equipment categories and verticals. Some of the attractive growth opportunities in equipment categories and
verticals that we intend to focus on include:

e Tippers: We intend to build market share in the multi-axle tipper equipment category, focussing on tipper
trucks. Tippers form an integral part of earth moving equipment with excavators and together they are often a
bundled requirement of customers.

e MHE: We aim to build our portfolio in MHE through focused coverage of our target equipment categories,
including truck cranes, mobile cranes, crawler cranes, forklifts and reach stackers.

e Used equipment: We have been providing financing for used equipment to our Retail and SME customers.
Used equipment financing is provided for a wide range of CME equipment. We aim to create a portfolio of
attractive business and add to our existing customer base. This will also help us in enabling our existing
customers to exit specific equipment and thereby delivering our holistic equipment lifecycle model. We also
plan to partner with OEMs and dealers for financing refurbished assets.

e Spare parts: We have been providing spare parts financing to our customers as a part of our equipment life
cycle strategy. We aim to strengthen our relationships with OEMs by increasing original spare part sales. This
will also help in the upkeep of our funded equipment.
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e Medical and allied equipment: With the classification of the healthcare sector as infrastructure for both
diagnostic centres and hospitals (Source: RBI circular no. RBI1/2013-14/378 DBOD.BP.BC.No0.66 / 08.12.014
/ 2013-14 dated November 25, 2013), we believe we have an opportunity to provide financing to such
businesses for their medical equipment requirements.

e  Other assets: We seek to acquire new customers and increase our market share in this segment to diversify our
portfolio.

We aim to continue partnering with leading OEMSs, improve market share and yield, and prudently manage our risk
exposure. Through digitisation, we intend to improve our reach and Turn Around Time (“TAT”), making it seamless
and user friendly for our customers while at the same time reinforcing our risk appraisal and risk management
capabilities.

We are also considering entering into partnerships with banks for offering banking products (not offered directly by
us due to regulatory restrictions) to give our customers a wider range of financial services. In addition, we will
evaluate our offerings to customise our products to the geographically localised needs and demands of our customers
and correspondingly refine our delivery capability in the relevant territories.

Endeavour to optimise borrowings and explore alternate avenues of funding

We continue to evaluate various funding opportunities to lower our cost of funds, including through focussing on
funding options through non-traditional banking channels for products such as external commercial borrowings and
retail debt instruments. Our specific stra