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DEFINITIONS AND ABBREVIATIONS

This Prospectus uses certain definitions and abbreviations which, unless the context indicates or implies otherwise, have the
meaning as provided below. References to any legislation, act or regulation, rules, guidelines, policies shall be to such term,

as amended from time to time.
Company related terms

Term
“Issuer”, “SFL”, “our Company”,
“the Company” “Our” “Us” or
4‘We”

Acrticles /Articles Of Association /
A0A

Asset and Liability Management
ALM Committee

Audit Committee

Board / Board of Directors

Chief Financial Officer

Chief Operating Officer

Company Secretary and
Chief Compliance Officer
Corporate Social Responsibility
Committee

Director(s)
Expected Credit Loss / ECL

Equity Shares
Group Companies

Independent Director

Key Managerial Personnel / KMP

Limited Review Report/LRR

Memorandum /
Memorandum of Association / MoA
NBFC

Net Owned Fund

Description

Sakthi Finance Limited, a public limited company incorporated under the
Indian Companies Act 1913, registered as a Non-Banking Financial Company with
the Reserve Bank of India under Section 45-1A of the RBI Act 1934 and has been
classified as an Investment and Credit Company - Deposit taking. Our Registered
Office is at 62, Dr. Nanjappa Road, Post Box No. 3745, Coimbatore - 641 018,
Tamil Nadu.

Articles of Association of Sakthi Finance Limited, as amended

Asset and Liability Management of Sakthi Finance Limited

Assets Liability Management Committee of the Board of Directors

Audit Committee of the Board of Directors

Board of Directors of our Company or any Committee duly authorized to act on
their behalf.

Sri Srinivasan Anand, the Chief Financial Officer of our Company

Sri K S Venkitasubramanian, the Chief Operating Officer of our Company

Sri S. Venkatesh, the Company Secretary and Chief Compliance Officer of our
Company

Corporate Social Responsibility Committee of the Board of Directors

Director(s) on the Board of our Company.

ECL, is a probability weighted estimate of credit losses. A credit loss is the
difference between the cash flows that are due to an entity in accordance with the
contract and the cash flows that the entity expects to receive discounted at the
original effective interest rate.

Equity Shares of our Company of face value of X 10 each.

Includes such companies, other than Promoter(s), Subsidiary/Subsidiaries,
with which there were related party transactions, during the period for which
financial information is disclosed in this Prospectus, as covered under the
applicable accounting standards and also other companies as considered material
by the Board of the Company.

A Non-executive, independent Director as per the Companies Act, 2013 and the
SEBI Listing Regulations, who are currently on the Board of our Company.

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

Limited Review Report dated November 13, 2021 given by our Statutory Auditors,
M/s. CSK Prabhu & Co, Chartered Accountants, on the unaudited financial results
for the half year ended September 30, 2021.

Memorandum of Association of Sakthi Finance Limited, as amended.

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

In terms of section 45-1A of the RBI Act 1934, Net Owned Fund (“NOF”) of an
NBFC means: (a) the aggregate of the paid-up equity capital and free reserves as
disclosed in the latest balance sheet of the company after deducting therefrom
(i) accumulated balance of loss; (ii) deferred revenue expenditure; and (iii) other
intangible assets; and (b) further reduced by the amounts representing (1)
investments of such company in shares of its subsidiaries; companies in the same
group; all other NBFCs; and (2) the book value of debentures, bonds, outstanding
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NCD Issuance Committee

Net Worth

NPA

Nomination
Committee
Preference Shares

and Remuneration

Promoters

Promoter Group

Reformatted Financial Statements
as per Ind AS

Registered Office

Risk Management Committee

RoC

‘R or “Rupees” or “Indian Rupees’
or “Rs.”

Stage 1 Assets

i)

Stage 1 Provision

Stage 2 Assets

Stage 2 Provision

loans and advances (including hire-purchase and lease finance) made to and
deposits with subsidiaries of such company; and companies in the same group, to
the extent such amount exceeds 10% of (a) above.

The Committee constituted by our Board of Directors by a board resolution dated
February 8, 2014 and reconstituted on February 13, 2021.

Net worth as defined in Section 2(57) of the Companies Act 2013 means the
aggregate value of the paid-up share capital and all reserves created out of the
profits and securities premium, after deducting the aggregate value of the
accumulated losses, deferred expenditure and miscellaneous expenditure not
written off, as per the audited balance sheet, but does not include reserves created
out of revaluation of assets, write-back of depreciation and amalgamation.
Non-Performing Asset.

Nomination and Remuneration Committee of the Board of Directors.

8.25% Redeemable Cumulative Preference Shares of our Company of face value
of 100 each.

The promoters of our Company, namely, Dr. M. Manickam and
Sri. M. Balasubramaniam.
Entities that are promoted and controlled by Dr. M.Manickam.

Sri. M. Balasubramaniam, Sri. M. Srinivaasan, Smt. Karunambal VVanavaraayar and
including ABT Investments (India) Private Limited, ABT Finance Limited,
ABT Foundation Limited, ABT Industries Limited, Sakthifinance Financial
Services Limited, Sakthi Financial Services (Cochin) Private Limited,
Sakthi Finance Holdings Limited, Sakthi Realty Holdings Limited, Sakthi Sugars
Limited, Sri Chamundeswari Sugars Limited, Sri Sakthi Textiles Limited and The
Gounder and Company Auto Limited.

Reformatted Statement of assets and liabilities of the Company as at
September 30, 2021, March 31, 2021, March 31, 2020 and 2019 and the related
reformatted statement of profits and losses and the reformatted statement of
cash flows for the six months ended September 30, 2021 and for financial years
ended March 31, 2021, March 31, 2020 and March 31, 2019 as per Ind AS has
been prepared on the basis of audited financial statements of the Company,
till March 31, 2021 by our Company’s then Statutory Auditors,
M/s P K Nagarajan & Co, Chartered Accountants and unaudited financial results
till September 30, 2021 has been approved by our Board of Directors at their
meeting held on November 13, 2021 along with the Limited Review Report dated
November 13, 2021 given by our Statutory Auditors, M/s. CSK Prabhu & Co,
Chartered Accountants on the unaudited financial results for the half year ended
September 30, 2021.

The registered office of the Company situated at 62, Dr. Nanjappa Road, Post Box
No. 3745, Coimbatore - 641 018, Tamil Nadu.

Risk Management Committee of the Board of Directors.

The Registrar of Companies, Tamil Nadu, Coimbatore.

The lawful currency of the Republic of India.

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

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

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

Stage 2 provision are life-time ECL resulting from all default events that are
possible over the expected life of the financial instrument as defined under Ind AS.
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Stage 3 Assets
Stage 3 Provisions

Statutory Auditors/Auditors

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

Stage 3 provision are life time ECL resulting from all default events that are
possible over the expected life of the financial instrument as defined under Ind AS.
M/s CSK Prabhu & Co, Chartered Accountants, Coimbatore
(ICAI Registration No: 002485S) are our Statutory Auditors of our company with
effect from September 30, 2021, M/s P K Nagarajan & Co, Chartered Accountants,
Coimbatore were the Statutory Auditors of our company for FY 2021, 2020 and

2019.

Stakeholders’ Relationship = Stakeholders’ Relationship Committee of the Board of Directors.

Committee

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

Tier-1l Capital Tier-I1 Capital includes the following:

Whole-time Director

Issue related terms
Term

Abridged Prospectus
Acknowledgement Slip
Allotment/Allot/Allotted
Allotment Advice
Allottee / (s)
Applicant/Investor
Application
Application Amount
Application Form/ASBA
Form
“ASBA” or “Application
Supported by  Blocked
Amount”/ASBA Application
ASBA Account

ASBA Applicant

a) preference shares other than those which are compulsorily convertible into
equity;

b) revaluation reserves at a discounted rate of 55%;

c) general provisions (including that for Standard Assets) and loss reserves to the
extent these are not attributable to actual diminution in value or identifiable
potential loss in any specific asset and are available to meet unexpected losses,
to the extent of 1.25% of risk weighted assets;

d) hybrid debt capital instruments;

e) subordinated debt; and

f) perpetual debt instruments issued by a non-deposit taking non-banking
financial company which is in excess of what qualifies for Tier | Capital to the
extent the aggregate does not exceed Tier | Capital;

The whole-time Director on the Board of Directors our Company.

Description
A memorandum containing the salient features of the Prospectus
The slip or document issued by the Designated Intermediary to an Applicant as proof of
registration of the Application Form
Unless the context otherwise requires, the allotment of the NCDs to the successful
Applicants, pursuant to the Issue
The communication sent to the Allottee / (s) conveying details of NCDs allotted to the
Allottee / (s) in accordance with the Basis of Allotment
A successful Applicant to whom the NCDs are being/have been allotted either in full or
part pursuant to the Issue
A person who applies for issuance of NCDs pursuant to the terms of the Prospectus and
Application Form
An application to subscribe to NCDs offered pursuant to the Issue by submission of a valid
Application Form and payment of the Application Amount by any of the modes as
prescribed under the Prospectus
The aggregate value of the NCDs applied for, as indicated in the Application Form
Form in terms of which an Applicant shall make an offer to subscribe to NCDs through the
ASBA process and which will be considered as the Application for Allotment of NCDs in
terms of the Prospectus
An Application (whether physical or electronic) used by an ASBA Applicant to make an
Application by authorizing the SCSB to block the Application Amount in the specified
bank account maintained with such SCSB
An account maintained with an SCSB which will be blocked by such SCSB to the extent
of the Application Amount of an ASBA Applicant
Any Applicant who applies for NCDs through the ASBA process
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Term

Banker(s) to the Issue /
Collection Bank(s) / Sponsor

Bank

Base Issue / Base Issue Size

Basis of Allotment

Business Days

Bidding Centres /
Collection Centres

Broker Centres

BSE

Category | Investor (also
termed as “Institutional
Investors™)

Category Il Investor
(also termed as
”Non-Institutional
Investors™)

Category Il Investor
(also termed as “High
net-worth Individual
Investors”)

Description
Collectively the Public Issue Account Bank and Refund Bank and Sponsor Bank,
as specified on page 42

Public Issue of NCDs by our Company aggregating up to ¥ 5000 lakh

The basis on which NCDs will be allotted to successful Applicants under the Issue and

which is described in the Chapter titled “Issue Procedure-Basis of Allotment” on

page 205

All days excluding Saturdays, Sundays or a public holiday in India or at any other payment

centre notified in terms of the Negotiable Instruments Act, 1881

Centres at which the Designated Intermediaries shall accept the Application Forms,

i.e., Designated Branches of SCSB, Specified Locations for Members of the Syndicate,

Broker Centres for Registered Brokers, Designated RTA Location for RTA and Designated

CDP Locations for CDPs

Broker Centres notified by the Stock Exchanges where Applicants can submit the ASBA

Forms to a Registered Broker. The details of such Broker Centres, along with the names

and contact details of the Trading Members are available on the website of the Stock

Exchange at www.bseindia.com

BSE Limited

Persons eligible to apply to the Issue includes:

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

= State industrial development corporations;

= Provident funds, pension funds with a minimum corpus of ¥ 2,500 lakh, superannuation
funds and gratuity funds, authorized to invest in the NCDs;

= Insurance companies registered with IRDA,;

= National Investment Fund set up by resolution F. No. 2/3/2005-DD-11 dated November
23, 2005 of the Gol published in the Gazette of India;

= Mutual funds registered with SEBI;

= Alternative Investment Funds registered with SEBI subject to investment conditions
applicable to them under the SEBI AlIF Regulations;

= Resident Venture Capital Funds registered with SEBI;

= Systemically Important Non-Banking Financial Company, a non-banking financial
company registered with the Reserve Bank of India and having a net-worth of more than
¥ 50,000 lakh as per the last audited financial statements; and

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

Union of India or by the Department of Posts, Gol

Persons eligible to apply to the Issue includes:

= Companies within the meaning of section 2(20) of the Companies Act 2013;

= Statutory bodies/ corporations and societies registered under the applicable laws in India
and authorised to invest in NCDs;

= Co-operative banks, and regional rural banks incorporated in India;

= Trusts including public/private charitable/religious trusts settled and/or registered in
India under applicable laws, which are authorized to invest in the NCDs;

= Resident Indian scientific and/or industrial research organizations, authorized to invest
in the NCDs;

= Limited Liability Partnerships formed and registered under the provisions of the Limited
Liability Partnership Act, 2008 (No. 6 of 2009), authorized to invest in the NCDs;

= Partnership firms formed under applicable laws in India in the name of the partners,
authorized to invest in the NCDs;

= Association of Persons: and

Any other incorporated and/or unincorporated body of persons

= Resident Indian Individuals which include:

Resident Indian Individuals and Hindu Undivided Families applying through the Karta for

an amount aggregating to a value above X 10 lakh across all series of NCDs in this Issue
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Term
Category (IV) Investor (also
termed as “Retail
Individual Investors”)

Client ID

CD / Collecting Depository
Participant

Collecting Registrar and
Share Transfer Agents/
Collection Centers/CRTAS
Credit Rating Agency
Coupon Rate / Interest Rate

Dalmia Securities / DSPL
“Debentures” or “NCDs”

“Debenture Certificate(s)” or
“NCD Certificate(s)”
“Debenture Holder(s)” or
“NCD Holder(s)”

Debenture Trustee/ Trustee

Debenture Trustee
Agreement
Debenture  Trust Deed-—

Secured NCD Holders /
Secured Debenture Trust
Deed

Deemed Date of Allotment

Demographic Details

Depositories Act
Depository(ies)

DP /Depository Participant

Description

= Retail Individual Investors which include:

» Resident Indian Individuals and

» Hindu Undivided Families applying through the Karta applying for an amount
aggregating up to and including < 10 lakh across all options of NCDs in the Issue and
shall include retail individual investors who have submitted bids for an amount not more
than < 2 lakh in any of the bidding options in this issue (including HUFs applying through
their karta and does not include NRIs) through UPI mechanism

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

= Depository participant as defined under the Depositories Act 2018 and registered with
SEBI and who is eligible to procure Applications at the Designated CDP Locations

= Registrar and Share Transfer Agents registered with SEBI and eligible to procure
Applications at the Designated RTA Locations in terms of the Debt Application Circular

= The credit rating agency in connection with this Issue, namely ICRA Limited

= The aggregate rate of interest payable in connection with the NCDs in accordance with
the Prospectus. For further details, see “Issue Structure” on page 151

= Dalmia Securities Private Limited

= Rated, Secured Redeemable Non-Convertible Debentures of our Company of face value
of % 1,000 each, proposed to be issued by our Company in terms of the Prospectus

= Certificate issued to the Debenture Holder(s) in case the Applicant has opted for physical
NCDs based on request from the Debenture Holder(s) pursuant to rematerialisation

= Any debenture holder who holds the NCDs issued in this Issue and whose name appears
on the beneficial owners list provided by the Depositories

= Trustee for the NCD Holders, in this case being Catalyst Trusteeship Limited

= Agreement dated March 04, 2022 entered into between the Debenture Trustee and the
Company wherein the appointment of the Debenture Trustee to the Issue is agreed as
between our Company and the Debenture Trustee

= Trust deed to be entered into between the Debenture Trustee and the Company, which
shall be executed within the time limit prescribed by applicable statutory and/or
regulatory requirements, for creating appropriate security, in favour of the Debenture
Trustee for the Secured NCD Holders on the assets adequate to ensure 100% asset cover
for the NCDs and the interest due thereon

= The Deemed Date of Allotment for the NCDs shall be the date on which the Board of
Directors or NCD Issuance Committee thereof approves the allotment of NCDs or such
date as may be determined by the Board of our Company and/or an NCD Issuance
Committee thereof and notified to the Stock Exchange. All benefits under the NCDs
including payment of interest will accrue to the NCD Holders from the Deemed Date of
Allotment. The actual Allotment may occur on a date other than the Deemed Date of
Allotment.

On the basis of name of the Applicant, PAN details, Depository Participant’s name,

Depository Participant Identification Number and Beneficiary Account Number provided

by the Applicants in the Application Form, the Registrar to the Issue will obtain from the

Depositories the demographic details of the investor such as address, PAN, bank account

details for printing on refund instruments or used for refunding through electronic mode,

as applicable.

The above Demographic Details would be used for all correspondence with the Applicants
including mailing of refund instrument /Allotment Advice and printing of bank particulars
on refund/interest instrument.

= These demographic details given by Applicant in the Application Form would not be
used for any other purposes by Registrar.

The Depositories Act 2018 as amended from time to time

National Securities Depository Limited (“NSDL”) and/or Central Depository Services

(India) Limited (“CDSL”)

A depository participant as defined under the Depositories Act 2018
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Term
Designated Branches

Designated Date

Designated CDP Locations

Designated Intermediary(ies)

Designated RTA Locations

Designated Stock Exchange /
Stock Exchange)
Direct On-line Application

Draft Prospectus

Equity Listing Agreement
Fugitive Economic Offender
ICRA

Ind AS

Indian GAAP

Interest Payment Date /
Coupon Payment Date

Issue

Issue Closing Date

Issue Opening Date
Issue Period

Lead Broker(s)

Description
Such branches of the SCSBs which shall collect the Application Forms, a list of which is
available on the website of the SEBI at

https://www.sebi.gov.in/sebiweb/other/Other Action.do?doRecognisedFpi=yes&intmld=4
4 or at such other websites as may be prescribed by SEBI from time to time

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

Such locations of the CDPs where Applicants can submit the Application Forms.
The details of such Designated CDP Locations, along with names and contact details of the
Collecting Depository Participants eligible to accept Application Forms are available on
the website of the Stock Exchange at www.bseindia.com, as updated from time to time
Collectively, the Members of the Syndicate, sub-brokers, agents, SCSBs,
Registered Brokers, CDPs and RTAs, who are authorised to collect Application Forms
from the Applicants in the Issue

Such locations of the RTAs where Applicants can submit the Application Forms to RTASs.
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 website of the Stock
Exchange at www.bseindia.com, as updated from time to time

BSE Limited

The application made using an on-line interface enabling direct application by investors to
a public issue of debt securities with an on-line payment facility through a recognized stock
exchange. This facility is available only for dematerialised account holders who wish to
hold the NCDs pursuant to the Issue in dematerialised form. Please note that the Applicants
will not have the option to apply for NCDs under the Issue, through the direct on-line
applications mechanism of the Stock Exchange

The Draft Prospectus dated March 25, 2022 filed by our Company with the
Designated Stock Exchange for receiving public comments in accordance with the
provisions of the SEBI NCS Regulations

The listing agreement entered into between our Company and the relevant stock exchange
in connection with the listing of the Equity Shares of our Company

Fugitive Economic Offender means an individual who is declared a fugitive economic
offender under Section 12 of the Fugitive Economic Offenders Act, 2018 (17 of 2018)
ICRA Limited

Indian Accounting Standards (*'Ind AS') notified under Section 133 of the
Companies Act 2013 read with the Companies (Indian Accounting Standards) Rules, 2015,
as amended

Generally Accepted Accounting Principles in India or Accounting Standards (“AS”) under
Section 133 of the Companies Act 2013 read together with paragraph 7 of the
Companies (Accounts) Rules 2014 and the Companies (Accounting Standards)
Amendment Rules 2016

The dates on which interest/coupon on the NCDs shall fall due for payment which will be
specified in the Prospectus. Please refer the Chapter titled “Terms of Issue — para on
Interest and Payment of Interest” on page 166

Public issue by the Company of Rated, Secured, Redeemable, Non-Convertible Debentures
of face value of % 1,000 each, for an amount not exceeding < 5,000 lakh as the Base Issue
with an option to retain over-subscription for an amount not exceeding % 5,000 lakh,
aggregating to an amount not exceeding < 10,000 lakh, on the terms and in the manner set
out in the Prospectus.

Wednesday, May 04, 2022 or such early or extended date as may be decided by the Board
or the NCD Issuance Committee.

Monday, April 11, 2022

The period between the Issue Opening Date and the Issue Closing Date inclusive of both
days, during which prospective Applicants may submit their Application Forms as
specified in the Prospectus

Dalmia Securities Private Limited and VCK Share & Stock Broking Service Limited
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Term
Lead Manager / LM
Lead Manager MoU
Lead Broker Agreement

Market Lot
Maturity Amount

Members of the Syndicate
Members of the Syndicate
Bidding Centers

OCB or Overseas Corporate
Body

Prospectus / Offer Document

Public Issue Account
Public Issue Account

Agreement / Sponsor Bank
Agreement

Record Date

Recovery Expense Fund
Redemption Amount
Redemption Date
Refund Account
Refund Bank

Register ~ of  Debenture
Holders/NCD Holders

Resident Indian Individuals

“Registrar to the Issue” or
“Registrar” / RTA

Description
Dalmia Securities Private Limited
Memorandum of Understanding dated March 14, 2022 executed between the Company and
the Lead Manager
Agreement dated March 31, 2022 entered into amongst our Company, Lead Manager and
Lead Brokers
1 (One) NCD
In respect of NCDs Allotted to NCD Holders, the repayment of the face value of the NCD
along with interest that may have accrued as on the redemption date
Lead Manager and the Lead Brokers
Members of the Bidding Centers established for acceptance of Application Forms

A company, partnership, society or other corporate body owned directly or indirectly to the
extent of at least 60% (Sixty per cent) by NRIs including overseas trusts, in which not less
than 60% (sixty per cent) of beneficial interest is irrevocably held by NRIs directly or
indirectly and which was in existence on October 03, 2003 and immediately before such
date had taken benefits under the general permission granted to OCBs under the FEMA.
OCBs are not permitted to invest in the Issue

The Prospectus dated April 05, 2022 to be filed by the Company with the RoC, SEBI and
Stock Exchange in accordance with the provisions of the Companies Act 2013 and
the SEBI NCS Regulations read with any addendum / corrigendum thereto

An account(s) opened with the Banker(s) to the Issue to receive monies from the ASBA
Accounts on the Designated Date

Agreement dated March 31, 2022 entered into amongst our Company, the Registrar, the
Public Issue Account Bank, the Refund Bank, Sponsor Bank and the Lead Manager for
appointment of Sponsor Bank in accordance with SEBI Operational Circular and for
collection of the Application Amounts from ASBA Accounts and UPI mandates and where
applicable, refunds of the amounts collected from the Applicants on the terms and
conditions thereof.

The record date for payment of interest in connection with the NCDs or redemption of the
NCDs, which shall be 15 (Fifteen) days prior to the date on which interest is due and
payable, and/or the date of redemption or such other date as may be determined by the
Board of Directors / NCD Issuance Committee from time to time in accordance with the
applicable law. Provided that trading in the NCDs shall remain suspended between the
aforementioned Record Date in connection with redemption of NCDs and the date of
redemption or as prescribed by the Stock Exchange, as the case may be.

In case the Record Date falls on a day when the Stock Exchange is having a trading holiday,
the immediate subsequent trading day or a date notified by the Company to the Stock
Exchange, will be deemed as the Record Date.

An amount that would be deposited by our Company with the Designated Stock Exchange
(i.e. BSE) equal to 0.01% of the Issue Size, subject to a maximum of T 25,00,000 at the
time of making application for Listing.

As specified in the Prospectus

The date on which our Company is liable to redeem the NCDs in full as specified in the
Prospectus.

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

The Banker to the Issue, with whom the Refund Account will be opened, which shall be
specified in the Prospectus

The Register of Debenture Holders maintained in accordance with the provisions of the
Companies Act 2013 and by the Depositories in the case of Debenture(s) held in
dematerialised form, which will be prepared and maintained by our Company/Registrar in
terms of the applicable provisions of the Act

An individual who is a person resident in India as defined under the Foreign Exchange
Management Act, 1999

Link Intime India Private Limited
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Term
Registrar Agreement

SEBI Listing Regulations/
Listing Regulations

“Self-Certified  Syndicate
Banks” or “SCSBs”

Secured NCDs
Secured Debenture Holder(s)
/ Secured NCD Holder(s)

Security
Specified  Cities/Specified
Locations

Sponsor Bank

Subordinated Debt

Syndicate ASBA

Syndicate ASBA
Application Locations

Syndicate SCSB Branches

Description
Agreement dated March 08, 2022 entered into between our Company and the Registrar to
the Issue under the terms of which the Registrar has agreed to act as the Registrar to the
Issue.
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, as notified on September 2, 2015 and as enforced on December 1, 2015,
as amended from time to time
The banks which are registered with the SEBI under the Securities and Exchange Board of
India (Bankers to an Issue) Regulations, 1994 and offer services in relation to ASBA,
including blocking of an ASBA Account, a list of which is available at
https://sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=45 or
such other website as may be prescribed by the SEBI, from time to time. Additionally, the
banks registered with SEBI, enabled for UPI Mechanism, list of which is available on
https://www.sebi.gov.in or at such other web-link as may be prescribed by SEBI, from
time to time.
NCDs offered under this Issue which are redeemable and will be secured by a charge on
the assets of our Company, namely the NCDs issued under Options | to V111, as detailed in
the Prospectus
The holders of the Secured NCDs whose name appears in the database of the Depository
and/or the register of Secured NCD Holders (if any) maintained by our Company,
if required under applicable law.
Assets offered for creating security for the Secured NCDs under the Issue.
Bidding Centres where the Member of the Syndicate shall accept Application Forms from
Applicants a list of which is available on the website of the
SEBI at https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes
and updated from time to time and at such other websites as may be prescribed by SEBI
from time to time
A Banker to the Issue, registered with SEBI, which is appointed by the issuer to act as a
conduit between the Stock Exchange and NPCI in order to push the mandate collect
requests and / or payment instructions of the retail individual investors into the UPI for
retail individual investors applying through app/web interface of the Stock Exchange(s)
with a facility to block funds through UPI Mechanism for application value up to X 200,000
and carry out any other responsibilities in terms of the UPI Mechanism Circular and as
specified in this Prospectus.
Subordinated Debt means an instrument, which is fully paid-up, is unsecured and is
subordinated to the claims of other creditors and is free from restrictive clauses and is not
redeemable at the instance of the holder or without the consent of the supervisory authority
of the NBFC. The book value of such instrument shall be subjected to discounting as
provided hereunder:

Remaining maturity of the instrument’s rate of discount:

(a) up to one year 100%;

(b) more than one year but up to two years 80%;

(c) more than two years but up to three years 60%;

(d) more than three years but up to four years 40%;

(e) more than four years but up to five years 20%;

to the extent such discounted value does not exceed fifty per cent of Tier I Capital

An Application submitted by an ASBA Applicant through the Members of the Syndicate
and Trading Members only in the Syndicate ASBA Application Locations instead of the
Designated Branches of the SCSBs

Collection centers where the Designated Intermediaries shall accept Application Forms
from Applicants, a list of which is available on the website of the SEBI at
https://www.sebi.gov.in and at such other websites as may be prescribed by SEBI from
time to time

In relation to ASBA Applications submitted to a Member of the Syndicate or Trading
Members, such branches of the SCSBs at the Syndicate ASBA Application Locations
named by the SCSBs to receive deposits of the Application Forms from the Members of
the Syndicate and a list of which is available on
https://www.sebi.gov.in/sebiweb/other/Other Action.do?do
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Term

Tenor
Trading Members

“Transaction  Registration
Slip” or “TRS”

Tripartite Agreements

Uniform Listing Agreement

Unified Payment Interface
(“UPI”)

UPI ID
UPI Investor

UPI Mandate Request

UPI Mechanism

UPI PIN
Wilful Defaulter/(s)

Working Day/(s)

Description
RecognisedFpi=yes&intmld=45 Recognised-Intermediaries or at such other website as
may be prescribed by SEBI from time to time
Tenor shall mean the tenor/period of the NCDs as specified in the Prospectus
Intermediaries registered with as a lead broker or a sub-broker under the
SEBI (Stock Brokers and Sub Brokers) Regulations, 1992 and/or with the Stock Exchange
under the applicable bye-laws, rules, regulations, guidelines, circulars issued by
Stock Exchange from time to time and duly registered with the Stock Exchanges for
collection and electronic upload of Application Forms on the electronic application
platform provided by Stock Exchange
The slip or document issued by any of the Members of the Syndicate, the SCSBs, or the
Trading Members as the case may be, to an Applicant upon demand as proof of registration
of his application for the NCDs
Agreements entered into between the Issuer, Registrar and each of the Depositories under
the terms of which the Depositories agree to act as depositories for the securities issued by
the Issuer
The uniform listing agreement entered / to be entered into between the Stock Exchange
and our Company, pursuant to the Listing Regulations and SEBI Circular No.
CIR/CFD/CMD/6/2015 dated October 13 2015, in relation to the listing of the NCDs on
the Stock Exchange
Unified Payment Interface is an instant payment system developed by the National
Payments Corporation India (""NPCI™). It enables merging several banking features,
seamless fund routing and merchant payments into one hood. UPI allows instant transfer
of money between any two persons’ bank accounts using a payment address which
uniquely identifies a person's bank account.
ID created on Unified Payment Interface (“UPI”) for single-window mobile payment
system developed by the National Payments Corporation of India Limited (""NPCI"")
An Applicant who applies with a UPI ID whose Application Amount for NCDs in the Issue
is up to X 2,00,000
A request (intimating the UPI Investors, by way of a notification on the UPI application
and by way of an SMS directing the UPI Investors to such UPI application) to the UPI
Investors using the UPI Mechanism initiated by the Sponsor Bank to authorise blocking of
funds equivalent to the Application Amount in the relevant ASBA Account through the
UPI and the subsequent debit of funds in case of Allotment.
The optional bidding mechanism that may be used by UPI Investors to make Applications
in the Issue, in accordance with SEBI Circular (SEBI/HO/DDHS/CIR/P/2020/233) dated
November 23, 2020 and any other circulars issued by SEBI or any other governmental
authority in relation thereto from time to time.
Password to authenticate UPI transaction
A Person/ (persons) or a company categorized as a wilful defaulter(s) by any bank or
financial institution or consortium thereof, in accordance with the guidelines on wilful
defaulters issued by the RBI and includes a company whose director or promoter is
categorized as such.
Working Days means all days excluding Saturdays or Sundays or a holiday for commercial
banks in Mumbai, except with reference to Issue Period, where Working Days shall mean
all days, excluding Saturdays, Sundays and public holidays in India. Furthermore, for the
purpose of post Issue Period, i.e. period beginning from Issue Closing Date to listing of the
NCDs, Working Days shall mean all trading days of Stock Exchanges excluding Saturdays
and Sundays and bank holidays in Mumbai. During the tenor of the NCDs,
interest/redemption payments shall be made only on the days when the money market is
functioning in Mumbai
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Conventional and General Terms or Abbreviations

Term/Abbreviation

AADHAR

AGM
AS

BSE

CAGR

CDR

CDSL

CIN

Companies Act 2013

CRAR/CAR

CSR

DIN

DRR

EGM

EPS

FDI

FDI Policy

FEMA
FEMA Regulations

FllIs/FII

Financial Year/ Fiscal/ FY

GDP
Gol or Government
GVA
HUF
ICAI
IFSC

Income Tax Act/IT Act

IRDAI
IREDA
ISIN
IST
LIC
LLP
MICR
MoU
MoF
MCA
SRTOs/MRTOs
NECS
NEFT

Description/ Full Form
AADHAR is a 12 digit unique number which the Unique Identification Authority of India
(""UIDAI™) will issue for all residents of India
Annual General Meeting
Accounting Standards notified by the Central Government under the Companies
(Accounting Standards) Rules 2006, as amended from time to time
BSE Limited
Compounded Annual Growth Rate
Corporate Debt Restructuring
Central Depository Services (India) Limited
Corporate Identification Number
Companies Act 2013 (to the extent notified) read with the rules framed by the Ministry of
Corporate Affairs, Government of India
Capital-to-Risk weighted Assets Ratio (“CRAR”) also referred to as Capital Adequacy
Ratio (“CAR”)
Corporate Social Responsibility
Director Identification Number
Debenture Redemption Reserve
Extraordinary General Meeting
Earnings Per Share
Foreign Direct Investment
Consolidated FDI policy dated October 15, 2020 issued by DIPP and the applicable
regulations (including the applicable provisions of the Foreign Exchange Management
(Transfer or Issue of Security by a Person Resident Outside India) Regulations, 2017)
made by the RBI prevailing on that date in relation to foreign investments in our
Company’s sector of business as amended from time to time
Foreign Exchange Management Act, 1999, as amended from time to time
Foreign Exchange Management (Transfer or Issue of Security by a Person Resident
Outside India) Regulations 2000, as amended from time to time.
Foreign Institutional Investors as defined under the Securities and Exchange Board of
India (Foreign Institutional Investors) Regulations, 1995 and registered with SEBI under
applicable laws in India
Period of 12 months ended March 31st of that particular year
Gross Domestic Product
Government of India
Gross Value Added
Hindu Undivided Family/(ies)
The Institute of Chartered Accountants of India
Indian Financial System Code
Income Tax Act 1961
Insurance Regulatory and Development Authority of India
The Indian Renewable Energy Development Agency Limited
International Securities Identification Number
Indian Standard Time
Life Insurance Corporation of India
Limited Liability Partnership registered under the Limited Liability Partnership Act, 2008
Magnetic Ink Character Recognition
Memorandum of Understanding
Ministry of Finance, Gol
Ministry of Corporate Affairs, Gol
Small / Medium Road Transport Operators
National Electronic Clearing System
National Electronic Fund Transfer
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Term/Abbreviation
NRIs

NR or “Non-resident”
oCB

p.a.

PAN

PAT

PF

QFI(s)

RBI
RBI Act
RBI Master Directions

Resident Indian individuals
RTGS
SARFAESI Act

SCRA
SCRR
SEBI

SEBI Act
SEBI AIF Regulations

SEBI ICDR Regulations

SEBI LODR Regulations
2015/ Listing Regulations
SEBI NCS Regulations

TDS
UPI

USA
usD

Description/ Full Form
Persons resident outside India, who are citizens of India or persons of Indian origin, and
shall have the meaning ascribed to such term in the Foreign Exchange Management
(Deposit) Regulations 2008
A person resident outside India, as defined under FEMA
Overseas Corporate Body
Per annum
Permanent Account Number
Profit After Tax
Provident Fund
Qualified Foreign Investors, as defined under the RBI A.P. (DIR Series) Circular No. 8
dated August 9, 2011 issued by the RBI
Reserve Bank of India
Reserve Bank of India Act, 1934, as amended from time to time
Master Direction — Non-Banking Financial Company — Systematically Important Non-
Deposit taking and Deposit taking Company (Reserve Bank) Directions, 2016 dated
September 1, 2016 and other Master Directions issued by RBI, from time to time.
An individual who is a person resident in India as defined in the FEMA
Real Time Gross Settlement
Securitization and Reconstruction of Financial Assets and Enforcement of Security
Interest Act 2002
Securities Contracts (Regulation) Act, 1956, as amended from time to time
The Securities Contracts (Regulation) Rules, 1957, as amended from time to time
Securities and Exchange Board of India constituted under the Securities and Exchange
Board of India Act, 1992
Securities and Exchange Board of India Act, 1992 as amended from time to time
Securities and Exchange Board of India (Alternative Investment Funds) Regulations 2012,
as amended from time to time
Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations 2018, as amended from time to time
Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations 2015, as amended from time to time
Securities and Exchange Board of India (Issue and Listing of Non-Convertible Securities)
Regulations 2021, as amended from time to time
Tax Deducted at Source
Unified Payment Interface
United States of America
US Dollar

12 | 297



Business / Industry related terms

Term/Abbreviation Description/ Full Form

AFC Asset Finance Company

ALCO Asset Liability Management Committee

ALM Asset Liability Management

CER Certified Emission Reduction

CERC The Central Electricity Regulatory Commission

CFO Chief Financial Officer

COO Chief Operating Officer

CRR Cash Reserve Ratio

CSO Central Statistical Office

CcVv Commercial Vehicle

ECGC Export Credit Guarantee Corporation of India Limited

HP Hire Purchase

IC Investment Companies

ICC Investment and Credit Company

KW Kilo Watt

KYC Know Your Customer Guidelines

LC Loan Companies

LCV Light Commercial Vehicle

LTV Loan to value

NABARD National Bank for Agriculture and Rural Development

NBFC Non-Banking Financial Company.

NBFC-D Non-Banking Financial Company- Deposit Taking

NBFC-ICC Non-Banking Financial Company - Investment and Credit Company (formerly Asset
Finance Company)

NHB National Housing Bank Limited

SIAM Society of Indian Automobile Manufacturers

SIDBI Small Industries Development Bank of India

SLR Statutory Liquidity Ratio

TFCI Tourism Finance Corporation of India Limited

uv Utility Vehicles

Notwithstanding the foregoing:

1. In the Section titled “Risk Factors” beginning on page 17, defined terms have the meaning given to such terms in that
Section.

2. In the Chapter titled “Statement of Possible Tax Benefits” beginning on page 61, defined terms have the meaning given
to such terms in that Chapter

3. In the Chapter titled “Our Business” beginning on page 99, defined terms have the meaning given to such terms in that
Chapter.

4. In the Chapter titled “Financial Statements” beginning on page 138, defined terms have the meaning given to such terms
in that Chapter.

5. In the paragraph titled “Disclaimer Clause of the SEBI” on page 223 and “Disclaimer Clause of the BSE” on page 224
in the Chapter titled “Other Regulatory and Statutory Disclosures” beginning on page 223, defined terms shall have the
meaning given to such terms in those paragraphs.

6. Inthe Chapter titled “Pending Proceedings and Statutory Defaults” beginning on page 212, defined terms has the meaning
given to such terms in that Chapter.

7. Inthe Chapter titled “Key Regulations and Policies” beginning on page 240, defined terms have the meaning given to such
terms in that Chapter.

8. In the Chapter titled “Main Provisions of Articles of Association of the Company” beginning on page 258, defined terms
have the meaning given to such terms in that Chapter.
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SECTION I: GENERAL

CERTAIN CONVENTIONS, USE OF FINANCIAL INDUSTRY AND MARKET DATA AND
CURRENCY OF PRESENTATION
Certain conventions

In this Prospectus, unless otherwise specified or the context otherwise indicates or implies the terms, all references to “SFL”

“we”, “us”, “our” and “our Company” are to Sakthi Finance Limited on a standalone basis, Unless stated otherwise, all
references to page humbers in this Prospectus are to the page humbers of this Prospectus.

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

Presentation of Financial Information

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

Our Company publishes its financial statements in Rupees lakhs. Our Company’s audited financial statements for the years
ended March 31, 2021, March 31, 2020 and March 31, 2019 have been prepared in accordance with Ind AS financial
information including the Accounting Standards notified under Section 133 of the Companies Act 2013 read with Rule 7 of
the Companies (Accounts) Rules 2014, as amended.

Our audited financial statements for the years ended March 31, 2021, 2020 and 2019 have been audited by
M/s. P.K. Nagarajan & Co, Chartered Accountants, Coimbatore, who were our Statutory Auditors for the above stated period.

Our unaudited financial statements for the six months ended September 30, 2021 have been prepared in accordance with the
Ind AS notified under Section 133 of the Companies Act 2013 read with the Companies (Indian Accounting Standards)
Rules 2015 and were approved by our Board of Directors at their meeting held on November 13, 2021. These have been
subject to a Limited Review by our Statutory Auditors M/s. CSK Prabhu & Co, Chartered Accountants, Coimbatore vide their
report dated November 13, 2021.

The Reformatted Ind AS Financial Information are included in this Prospectus and collectively referred to hereinafter as the
“Reformatted Financial Statements”.

The examination reports on the Reformatted Financial Statements along with the LRR are included in this Prospectus in the
Section titled “Financial Information” beginning at page 138 of this Prospectus.

Unless stated otherwise or unless the context requires otherwise, the financial data: (a) as at and for the year ended
March 31, 2021, 2020 and March 31, 2019 and (b) for the six months ended September 30, 2021 and used in this
Prospectus is derived from our Reformatted Financial Statements.

The financial data and numbers used in this Prospectus are derived from the Reformatted Financial Statements which are based
on audited financial statements prepared under Ind AS, as specifically mentioned in this Prospectus and is not strictly
comparable. Further, financial information for the quarter and six months ended September 30, 2021 is not indicative of full
year results and are not comparable with annual financial information.

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

In this Prospectus, all references to ‘Rupees’ / ¥’/ INR’/ ‘Rs’ are to Indian Rupees, the official currency of the Republic of
India. Except where stated otherwise in this Prospectus, all figures have been expressed in ‘in lakh(s)/ lac(s)’. The word one
‘lakhs/lacs/lac’ means ‘one hundred thousand’ and ‘Crore’ means "One hundred lakh” Certain figures contained in this
Prospectus, including financial information, have been subject to rounding off adjustments. Unless set out otherwise, all figures
in decimals, including percentage figures, have been rounded off to two decimal points. In certain instances, (i) the sum or
percentage change of such numbers may not confirm exactly to the total figure given; and (ii) the sum of the numbers in a
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column or row in certain tables may not confirm exactly to the total figure given for that column or row. Further, any figures
sourced from third party industry sources may be rounded off to other than two decimal points to confirm to their respective
sources.

Exchange rates at end of the period

)
Currency September 30, 2021 March 31, 2021 March 31, 2020 March 31, 2019

1Us$ 74.26 73.50 75.38 69.17

(Source: www.rbi.org.in and http://www.fbil.org.in)

Industry and Market Data

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

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

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

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

o We are involved in certain legal and other proceedings which, if determined against us, could have a material adverse impact
on our financial condition;

¢ The outcome of any legal or regulatory proceedings we are or may become a party to; Changes in Indian and/or foreign laws
and regulations, including tax, accounting, banking, securities, Insurance and other regulations; changes in competition and
the pricing environment in India; and regional or general changes in asset valuations;

o Our inability to successfully diversify our portfolio;

o Any disruption in our sources of funding;

o Our inability to obtain or maintain statutory or regulatory approvals and licenses for conducting our business;

o Our reliance on Indian exchanges for a significant portion of our investment banking, wealth management and securities
business;

o Performance of the Indian debt and equity markets;

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

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

For further discussion of factors that could cause our actual results to differ, refer Section titled “Risk Factors” on page 17 of
this Prospectus. All forward-looking statements are subject to risks, uncertainties and assumptions about our Company that
could cause actual results and valuations to differ materially from those contemplated by the relevant statement.

Additional factors that could cause actual results, performance or achievements to differ materially include, but are not limited
to, those discussed under the chapters “Industry Overview", "'Our Business" and Section titled “Legal and Other
Information” on page 80, 99 and 212 respectively of this Prospectus. The forward-looking statements contained in this
Prospectus are based on the beliefs of management, as well as the assumptions made by and information currently available to
management. Although our Company believes that the expectations reflected in such forward-looking statements are
reasonable at this time, it cannot assure investors that such expectations will prove to be correct or will hold good at all times.
Given these uncertainties, investors are cautioned not to place undue reliance on such forward-looking statements. If any of
these risks and uncertainties materialise, or if any of our Company’s underlying assumptions prove to be incorrect, our
Company’s actual results of operations or financial condition could differ materially from that described herein as anticipated,
believed, estimated or expected. All subsequent forward-looking statements attributable to our Company are expressly
qualified in their entirety by reference to these cautionary statements.

Neither our Company, its Directors, its KMPs and officers, nor any of their respective affiliates or associates or the
Lead Manager have any obligation to update or otherwise revise any statements reflecting circumstances arising after the date
hereof or to reflect the occurrence of underlying events, even if the underlying assumptions do not come to fruition.
In accordance with SEBI NCS Regulations, our Company and Lead Manager will ensure that investors in India are informed
of material developments until the time of the grant of listing and trading permission by the Stock Exchange.
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SECTION II: RISK FACTORS

An investment in NCDs involves a certain degree of risk. The risk factors set out below do not purport to be complete or
comprehensive in terms of all the risk factors that may arise in connection with our business or any decision to purchase, own
or dispose of the NCDs. Prospective investors should carefully assess and evaluate the risks and uncertainties described below,
in addition to the other information contained in this Prospectus including Our Business (page 98) and Financial Information
(page 138) before making an investment decision relating to the NCDs.

If any of the following risks or other risks that are not currently known or are now deemed immaterial, actually occur, our
business, financial condition, results of operation and cash flows could suffer.

Additional risks and uncertainties, not known to us which are currently unknown or now deemed immaterial, if materializes,
may have a material adverse our business, financial condition, results of operation and cash flows in the future.

Due to the above factors, the trading price of the NCDs could decline and you may lose your all or part of your interest and /
or redemption amounts.

Unless otherwise stated in the relevant risk factors set out below, we are not in a position to specify or quantify the financial
or other implications of the risks mentioned below. The sequencing of the risk factors is intended to facilitate ease of reading
and reference and does not in any manner indicate the importance of one risk factor over another.

This Prospectus contains forward-looking statements that describe and explain the risk and uncertainties. Our Company’s
actual results could differ materially from those anticipated in these forward-looking statements as a result of several factors,
including the considerations described below and elsewhere in this Prospectus.

Unless the context otherwise requires, the financial information used in this section is derived from and should be read in
conjunction with the Restated Financial Statements / condensed financial statements of our Company.

Certain information in this section includes extract from the ICRA Research Report- Retail-NBFC Credit Trends of
October 2021. Neither our company, the Lead Manager, the Debenture Trustee, nor any other person connected with the Issue
has independently verified such industry and third party information. For more information please see “Industry Overview”
on Page 79.

Prospective Investors are advised to read the following risk factors carefully before making an investment in the NCDs offered
in this Issue. You must rely on your own examination of our Company and this Issue, including the risks and uncertainties
involved.

INTERNAL RISK FACTORS
Risks relating to our Company and its Business

1. The impact of the COVID-19 pandemic on our business and operations is uncertain and cannot be predicted.

The rapid and diffused spread of the coronavirus (COVID-19) which was first reported in 2019 and global healthconcerns
relating to this outbreak have had a severe negative impact on, among other things, financial markets, liquidity, economic
conditions and trade and could continue to do so or could worsen for an unknown period of time, that could in turn have a
material adverse impact on our business, cash flows, results of operations and financial condition, including liquidity, asset
quality and growth. A rapid increase in severe cases and deaths wheremeasures taken by governments fail or are lifted
prematurely, may cause unprecedented economic disruption in India and in the rest of the world. The COVID-19 outbreak
has impacted our business, cash flows, results of operations and financial condition wherein our revenues have been
deteriorated over a period. Further, actions have been taken to mitigate the effects of COVID-19 both in India and
internationally by governments, central banks, healthcare providers, health system participants, other businesses and
individuals including but not limitedto the initiation of vaccination drives. The COVID-19 pandemic has affected us in a
number of ways as mentionedbelow, and we expect the potential magnitude and duration of each to be severe:

e our customers may default on loan and other payments or other commitments. Our delinquency ratios may substantially
increase and our asset quality may deteriorate.

e pursuant to RBI's notification no. RB1/2019-20/186 dated March 27, 2020 and notification no. RBI/2019-20/244 dated
May 23, 2020, we have granted moratorium on payment of all instalments falling due between March 1, 2020 and
August 31, 2020 (the “Moratorium Period”) to all eligible borrowers who have requested the moratorium. The RBI has
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also clarified that accounts which benefit from the Moratorium Period will not be classified as NPAs if the accounts
have any instalments that fall overdue during the Moratorium Period. Further, as a result of this pandemic, the credit
performance and repayment behaviour of customers' needs to be monitored closely and, in the event that the impact of
the pandemic is more severe or prolonged than anticipated, this will have a corresponding impact on the carrying value
of the financial assets.

the RBI on August 6, 2020 issued a “Resolution Framework for COVID-19-related Stress” (“Resolution Framework™)
with an intent to facilitate revival of various identified sectors related activities and mitigate the impact of COVID-19
on certain classes of borrowers. The Resolution Framework provides the lending institutions a window for one-time
restructuring of eligible corporate exposures. The loan restructuring facility pursuant to the Resolution Framework is
available to certain borrowers which are eligible and have financial stress on account of COVID-19 as per the Resolution
Framework. Since some of our borrowers may not be eligible under this Resolution Framework, the level of NPAs in
our portfolio may increase which may adversely affect our business and financial performance.

the RBI on May 5, 2021 issued a “Resolution Framework-2.0 for COVID-19-related Stress” (“Resolution Framework
2.0”) with an intent to alleviating the potential stress to individual borrowers and small businesses. The measures are
broadly in line with the Resolution Framework with suitable modifications. Resolution Framework 2.0 provides the
lending institutions permission to offer a limited window to individual borrowers and small businesses to implement
resolution plans in respect of their credit exposures while classifying the same as standard upon implementation of the
resolution plan subject to the specific conditions.

the RBI on April 7, 2021 advised all lending institutions to put in place a Board-approved policy to refund/adjust the
‘interest on interest' charged to the borrowers during the moratorium period, i.e. March 01, 2020 to August 31, 2020 in
conformity with the Supreme Court judgment dated March 23, 2021 in the matter of Small Scale Industrial
Manufacturers Association vs Union of India & Ors. and other connected matters (“Supreme Court judgment”).
Further, the circular stated that in order to ensure that the Supreme Court judgment is implemented uniformly in letter
and spirit by all lending institutions, methodology for calculation of the amount to be refunded/adjusted for different
facilities shall be finalised by the Indian Banks Association ("IBA™) in consultation with other industry
participants/bodies, which shall be adopted by all lending institutions and also advised all lending institutions to disclose
the aggregate amount to be refunded/adjusted in respect of their borrowers based on the above reliefs in their financial
results for the year ended March 31, 2021. There is no assurance that the payments due on such loans will be made or
these loans will not be classified as NPAs in the future.

An overall deterioration in the economy may also lead to a reduction in the value of collateral provided for our loans,
leading to higher than anticipated losses on default. In addition, economic deterioration could lead to significantly higher
interest rates for our customers which could increase the number of customers who face difficulty paying the amounts
due on their loans. This could lead to a potential increase in late payments and loan defaults, ultimately reducing our
cashflow.

Retail borrowers may be particularly adversely affected by COVID-19 and its impact on the Indian economy, which
could lead to increased customer defaults, leading to an increase in the levels of our NPAs.

There is no guarantee that we and the Indian financial services industry in general, notwithstanding measures taken by
the government, will be able to maintain sufficient liquidity given the uncertain scope and duration of the COVID-19
outbreak. Further, if as a consequence of COVID-19, certain banks or NBFCs are unable to meet their market
commitments, this can impact investor confidence in NBFCs generally and result in a loss to investors in the NBFC.
A liquidity shortage for the industry as a whole may also adversely impact our short to medium term cash flows.

our branch level and other operations will be disrupted by social distancing, split-team, work from home and quarantine
measures. Further, on account of the restrictions ordered by the Government of India, a number of our offices and
employees have been working from home/ different locations utilising remote working technologies. As these are
unforeseen circumstances, it may give rise to risks that we may not have anticipated. In particular, we face heightened
cyber- security risks with a large proportion of our employees working from home. The requirement to work from home
or from remote locations have required changes to be made to certain operating procedures, which are relatively new.
Any unforeseen weaknesses in these processes exposes us to operational risk.

our stress testing, changes in loan disbursement, and other measures to address the effects of the COVID-19 pandemic
may not capture the full impact of the actual stress.

the recovery process could be delayed due to delay in pronouncement of judgments, shortage of staff and other operating
reasons. These delays are expected to increase the timeline for recovery of our assets and thereby impacting the financial

18 | 297



and operating position of our Company. Similarly, there could be delays for conducting due diligence, delays to register
the charge and other important documents on account of the pandemic.

e As on September 30,2021, a majority of our Company’s operations is concentrated in the States of Southern India,
Tamil Nadu (79.51% of total operations), Kerala (15.60% of total operations) Karnataka (1.97% of total operations),
and Andhra Pradesh and Telangana (2.92% of total operations). With the COVID-19 pandemic affecting the rural and
urban areas alike, notifications by Government on fresh curbs had impacted the operations in these regions during
second wave, largely in terms of sanctioning of new loans and cash collection. The business showed an uptick during
the second and third quarters of current FY 2021-2022. However, the onset of third wave with Omicron variant, and in
the event of further rise in the Covid cases in future, and in the event of the Government taking measures which may
restrict our operations, we cannot assure that the business might not be affected.

It is possible that COVID-19 will lead to a prolonged global economic crisis or recession. We believe that the COVID-19
outbreak will present at least the following challenges to India's financial services industry this year: (a) uncertainties over the
duration and the severity of the COVID-19 pandemic; (b) a downturn in the global economy and impact to India's economy;
(c) weakening purchasing power because of weak economic growth; and (d) worsening asset quality due to weak economic
condition.

Any of these factors could have a material adverse effect on our results of operations and financial condition, including its
revenues, costs structure, liquidity, cash flows, asset quality and growth.

2. Our company is involved in certain legal proceedings and any adverse outcome of any of these proceedings, it may have
an adverse effect on the performance of the Company.

Our Company is involved in certain legal proceedings, including civil suits, consumer cases and tax disputes which typically
arise in the normal course of business. These legal proceedings are pending at various levels of adjudication before various
courts/ forum, regulatory authorities and tribunals. Our Company has been incurring cost in defending these proceedings.
Any adverse orders in these proceedings may have an impact on our financial condition. For the details, please refer to Chapter
titled “Pending Proceedings and Statutory Defaults” beginning on page 212 of the Prospectus.

3. Our Company’s promoter directors are promoter directors of a group company, whose liabilities to some of its creditors
are in default. Any adverse action taken by these creditors might affect the financial condition of our promoter directors.

The promoter directors of our Company are also Promoter Directors in Sakthi Sugars Limited (*"'SSL""), one of the group
companies listed in BSE and NSE. SSL has as on December 31, 2021 loan outstanding to the Banks / FI / Asset Reconstruction
Companies aggregating < 42,941 lakh (Principal) and T 63,910 lakh (Interest). The loans are secured, inter alia, by personal
guarantees of the Promoter Directors of our Company. The Loans are in default and legal action has been threatened and / or
taken by some lenders. ARCIL, in the capacity as trustee of some of the lenders, has also invoked the Pledge Agreement under
which SSL had pledged its shareholding of 6,38,59,934 equity shares in Sakthi Auto Component Limited. Subsequently,
ARCIL transferred the shareholding to its own name.

In the past, separate applications were filed by Bank of India and Punjab National Bank and an FCCB holder by name Mr.
SanyaRajan Sahani before Hon’ble NCLT, Chennai Bench for admission of SSL into Insolvency and Bankruptcy Code 2016.
All these applications stand withdrawn as on date by the Creditors on account of compromise entered into. There have been
subsequent defaults in honouring the payments as per the compromise.

In respect of the above, a Petition bearing No. CP (IB) No. 522 of 2019 has been filed before the National Company Law
Board, Chennai, by Bank of India, a Financial creditor under Section 7 of the Insolvency and Bankruptcy Code 2016 in view
of default committed by SSL to the tune of ¥ 2,17.43 cr as on 7.3.2019. OTS terms were reached with OTS figure arrived at X
150.43 cr and time for OTS payment extended till 30.09.2021. Based on OTS terms, Bank of India filed a withdrawal memo,
seeking liberty to file afresh in the event the Corporate Debtor fails to repay as agreed. Based on the withdrawal memo order
has been passed on 20.9.2019 dismissing the application with a clarification that the Creditor bank is entitled to proceed against
SSL by filing a fresh application if SSL should default OTS terms. There has been a subsequent default in the payment of OTS
terms

This may lead to these creditors initiating fresh legal action or reviving the compromised petitions and any adverse outcome
thereof, can impact the financials of SSL and the promoter directors of our Company.
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4. Our Company’s promoter directors are promoters of Group Company in which two of their creditors have filed petitions
before the Debt Recovery Tribunal (“DRT”) for recovery of their dues. Any adverse outcome on any of the applications
before DRT for recovery of dues may have an impact on the financials of our promoter directors.

Sakthi Sugars Limited (**'SSL""), one of the Group Companies was sanctioned loans for an amount aggregating to < 6,216.96
lakhs by Sugar Development Fund for meeting the shortfall in the Promoters contribution for setting up of 35 MW and 25 MW
bagasse-based cogeneration plant at Sivaganga and Modakurichi respectively with IFCI as Nodal and Monitoring Agency.
IFCI has made a claim for ¥ 6,806.80 lakhs against SSL before DRT, Chennai in O.A. No. 9 of 2018. The application is yet to
be disposed of. SSL has filed a Written Statement and is contesting it. SSL has taken a stand that the OA is not maintainable
before DRT, Chennai. SSL has also pleaded that representations have been made by the Tamil Nadu Sugar Mills Association
of which it is a member, to Government of India, seeking relief and withdrawal of legal proceedings, explaining the various
factors which have affected the sugar industry in Tamil Nadu. The OA is pending.

It may be mentioned that ARCIL a defendant in the above OA, seeking security cover for a sum of % 680 crores, filed an
Attachment Before Judgment Application for SSL’s shareholding in Sakthi Auto Components Limited. Management of SSL,
after discussion with ARCIL has created pledge of shares held by SSL in Sakthi Auto Component Ltd (19.81%) to avert the
Attachment before Judgment Application and ARCIL has since invoked the pledge and effected transfer of pledge to shares.

PNB has filed an application O.A. No. 414 of 2018 before DRT, Coimbatore for recovery of a sum of ¥ 5,751.13 lakh from
the SSL together with interest. Dr. M Manickam, Mr. M Balasubramaniam, Mr. M Srinivaasan, ABT Investments India
Pvt Ltd and Mrs.Karunambal Vanavaraayar have been impleaded as parties to the said OA.

Dr. M Manickam, Mr. M Balasubramaniam, Mr. M Srinivaasan, have given personal guarantees. SSL has made a proposal for
OTS and PNB has sanctioned the same. The Bank has agreed to withdraw the application. There has been a default in the
payment of OTS amount as per the sanction. SSL is in discussion with PNB for extension of time for payment of OTS.

ARCIL has filed an application before DRT, Coimbatore in OA 958 of 2021 against SSL, Dr.Manickam, Sri.Balasubramaniam,
Mr.Srinivasan, M/s ABT Limited. The OA is for recovery of Rs. 776.20 Crores together with interest. The proposal for OTS
submitted by SSL had been sanctioned by the Bank. There has been a default in making payment as per the OTS. SSL is
stated to be in discussion with ARCIL for extension of time. The Pleadings are yet to be filed by the Defendants.

Any adverse outcome on any of the applications before DRT for recovery of dues may have an impact on the financials of
our promoter directors

5. One of our group companies has defaulted in payment to the bond holders of the Foreign Currency Convertible Bonds
(""FCCB"), leading to filing of Petition before NCLT. In the event of the petition getting admitted against the group
company, it might have an impact on the financials of our promoter directors, which in turn, may have an impact on our
company.

Sri. Kailash Bulchandani, an FCCB Bond holder, holding bonds for a nominal value of US $ 400,000 has filed Application
No. IBA 1432 of 2019 before NCLT, Chennai claiming that the consent Order passed by Madras HC in CP. No. 212 of 2012
as being defaulted by SSL. SSL was disputing on the ground that the consent Order mandates as Condition Precedent, RBI
approval, which has been since received. Consequently, SSL also deposited the sum of X 8 crores being the approximate Rupee
equivalent of the claim amount, on Orders of NCLT. The sum already deposited would be paid to the Claimant as and when
the Authorised dealer permits the payment. The NCLT application shall be treated as closed only upon final settlement.

Any default in making the payment may lead to admission of the Company into CIRP by NCLT and may have an adverse
impact on the financials of Sakthi Sugars Limited and the Promoter Directors of our Company.

6. One of our promoter Group companies has defaulted in payment of interest and principal dues to some of its creditors.
Any adverse action taken/to be taken by them could affect the financial position of our promoters and the company.

The promoter directors of our Company are also Promoter Directors in Shri Chamundeswari Sugars Limited, one of the group
companies, which has repaid the loan outstanding to the Banks and Financial Institutions. However, as at December 31, 2021,
there are defaults to IREDA, Sugar Development Fund and Government of Karnataka Interest Free Purchase Tax Loans,
the loans are secured, inter alia, by personal guarantees of the Promoter Directors of our Company. However, GOI had
announced a restructuring proposal vide notification No. GSR885 (E) dated September 17, 2018 for SDF loans.

The company has submitted restructuring proposal to SDF/IFCI /and the Sugar Development Fund (**SDF""). The company
has also approached IREDA for restructuring of the loan and IREDA’s decision is pending in this regard.
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In the event of the restructuring proposal not being approved and if Shri Chamundeswari Sugars Limited, fails to clear the dues
to the above lenders, banks and institutions, the lenders might initiate legal course of action for recovery, which could have an
impact on the financial position of the promoter directors and the Company.

7. One of our promoter Directors have furnished personal guarantees for loans availed by an associate company, which
has defaulted in repayment of the loans. Any adverse action by the creditors will have an impact on our promoter director.

One of our promoter directors, Dr. M. Manickam, has furnished Personal Guarantees for loans availed by one of our associate
companies viz. Sakthi Global Auto Holdings Ltd, U.K.

Aapico Hitech Public Company Limited, a Company incorporated in Thailand and Aapico Investment Pte Limited, a
Company incorporated in Singapore have invoked Personal guarantee against Mr. Manickam before the Arbitration under the
Avrbitration Rules of The Singapore International Arbitration Centre, in respect of Personal Guarantee issued by Mr. Manickam
under Deed of Personal guarantee dated October 1, 2018 for loan granted by Aapico Hitech Public Company Limited and
Aapico Investment Pte Limited to ABT UK under Loan Agreements dated 2017 and 2018 aggregating to a sum of USD
122.423 Million plus interest. (Application Ref: Arbitration No. 449 of 2019).

In the said Arbitration application, the Arbitration Tribunal has passed an award dated 21.12.2021 that Mr. M. Manickam is
liable to pay sums as may remain outstanding under the Personal Guarantee after share charge proceeding viz. Proceedings
pending by way of claims filed by ABT Auto Investments Limited(United Kingdom) before the High court of England and
Wales are disposed of finally.

The Claim of AAPICO before the Arbitration Tribunal is for a sum of USD 122.423 Million. However, whether any amount
would remain payable by Mr.Manickam and if so what amount, remains uncertain, and will get crystallised only based on the
outcome of share charge proceedings pending before UK Court.

Aapico has also filed Original Application No. 1100 of 2019 and 1148 of 2019 before the High Court of Madras seeking
interim orders against Mr. Manickam to prevent Mr. Manickam from alienating his personal assets and for providing security.
There is an injunction Order restraining Mr. Manickam from alienating his shareholding in companies.

Additional amount gets crystalized, if any, on the above order, will have an impact on the financial position of Dr. M
Manickam, his shareholding in SFL other Group companies and in turn affect the operations and financial position of the
Group companies, including SFL, of which he is a promoter director.

AAPICO has secured an award dated 06.10.2021 in SIAC Arb. No. 326 of 2019 from SIAC Arbitration Tribunal against ABT
Auto Investments Limited UK and Sakthi Auto Component Limited inter alia to the effect that AAPICO is entitled to have
control of Board of SACL proportionate to 77.04% shareholding. The ceding of control on the SACL, would have an impact
on the financial position of Dr. Manickam.

(For details, refer Section “Legal and Other information” on page 212)

8. One of our Promoter Directors has given a personal guarantee for loans availed by ABT (Madras) Private Limited, which
has been admitted into CIRP by NCLT and the enforcement of personal guarantee may have adverse impact on the
financials of the Promoter Director

IBA/873 of 2019 has been filed before the National company Law Tribunal, Division Bench, Chennai under Section 7 of the
Insolvency and Bankruptcy Code 2016 by M/s. Asset Reconstruction Company (India) Limited (ARCIL) for initiation of
Corporate Insolvency Resolution Process against M/s ABT Madras Private Limited on the ground that M/s. ABT Madras
Private Limited has defaulted in repaying an amount of Rs.507,97,10,877. NCLT admitted the application and subsequently
has passed an Order dated 03.09.2021 sanctioning a Resolution Plan under which ABT Madras Private Limited was merged
with Baashyaam Infrastructure Private Limited (BIPL). Dr. M.Manickam, one of the Promoter Directors, had given Personal
guarantee for the borrowings initially from DHFL which was assigned to ARCIL. In terms of Clause 4.10 of the Resolution
plan sanctioned by NCLT, this personal guarantee was assigned to Baashyaam Infrastructure Private Limited.

The enforcement of the personal guarantee may have adverse impact on the financials of the Promoter Director.

9. We have been subject to RBI inspection and any adverse findings may affect our business and operations.

Being an NBFC, our company is required to comply with various Master Directions and Circulars issued by the RBI in respect
of operations and statutory requirements. Further, we are subject to annual Supervisory Inspection by RBI under Section 45N
of the RBI Act, 1934.
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Based on the supervisory inspection for the year ended March 31, 2017, our company received a Show Cause Notice ("'SCN"™),
under Section 58(G) of RBI Act 1934 vide letter DNBS (Che) 258/13.18.028/2018-19 dated August 31, 2018 proposing to
impose penalty for violation of Fair Practices Code (""FPC'™) Guidelines. Our Company represented the matter to the
Committee of Executive Directors, which has, subsequent to a personal hearing, accepted our stand and decided not to impose
any penalty in this regard.

The supervisory inspection for the year ended March 31, 2021, has been completed by RBI in February 2022 and RBI has
forwarded the inspection report. Our Company has discussed with RBI on the above report and RBI would shortly
communicate the compliance to be adhered to by Our Company on certain aspects.

Based on the supervisory inspection for the years ended March 31, 2019, March 31, 2020 and March 31, 2021, RBI has
observed certain divergence in provisions and in accepting portion of certain resources raised by our company as eligible
resource for treatment as capital for capital adequacy purposes. Our company has replied to these divergences and clarified the
position.

While our company takes utmost care to comply with regulatory requirements of RBI, we are unable to assure that the RBI or
any other regulatory authority will not make similar or additional observations in future or that we will be able to respond to
all such queries to the satisfaction of the RBI or such other authorities.

10. We have contingent liabilities; in the event these contingent liabilities materialize, our financial condition may be
adversely affected.

For the period ended December 31, 2021, contingent liabilities, amounting to (i) ¥ 9.83 lakh towards Income Tax issues which
are pending before the Assessing Officer of Income Tax, Coimbatore and (ii) X 1,328.29 lakh towards Service Tax has been
demanded by the Central Excise Authorities.

The writ petition filed by our company before the Hon’ble High Court of Madras against the levy pertaining to Central Excise
has been disposed of on November 9, 2020 and the Court has remanded the matter back to Central Excise Tribunal for remedy.
The company has deposited with the Department, an amount of ¥ 98.63 lakh against the demand relating to payment under
protest. In the event that the stand/representation/legal action initiated by the Company is not favorable, these contingent
liabilities will materialize as actual liabilities. In view of this, our financial condition may be adversely affected.

11. Our financial performance is highly sensitive to interest rate volatility, which could impact our net interest income to
decline and adversely affect our profitability and return on assets.

Our results of operations are substantially dependent upon the level of our net interest margins. A significant component of
our income is derived from hire purchase finance operations, which comprise more than 90% of our total revenue for
FY 2021,2020, and 2019.

We borrow funds on both fixed and floating interest rates. A majority of our liabilities, such as our secured / unsecured
redeemable non-convertible debentures, subordinated debt, fixed deposits and term loan from financial institutions carry fixed
rates of interest and the remaining borrowings from banks are linked to the respective bank’s benchmark Marginal Cost based
Lending Rate / Base Rates. As on December 31, 2021, around 89% of our total borrowings were at fixed rates of interest.
We are exposed to interest rate risks as a result of lending to customers predominantly at fixed interest rates and in amounts
and for periods which may differ from our funding sources. Volatility in interest rates can materially and adversely affect our
financial performance and cash flows. In a rising interest rate environment, if the yield on our interest-earning assets does not
increase correspondingly with or to the same extent as our cost of funds, or, in a declining interest rate environment, if our cost
of funds does not decline simultaneously or to the same extent as the yield on our interest-earning assets, our net interest
income and net interest margin would be adversely impacted.

Accordingly, our operations are vulnerable to fluctuations in interest rates. Interest rates are highly volatile and fluctuations
thereof are dependent upon many factors, including the monetary policies of RBI, de-regulation of the financial services sector
in India, domestic and international economic and political conditions, inflation and other factors which are beyond our control.
Rise in inflation and consequent changes in bank rates, repo rates and reverse repo rates by the RBI has led to an increase in
interest rates on loans provided by banks and financial institutions, and market interest rates in India have been volatile in
recent periods.

There can be no assurance that we will be able to completely manage our interest rate risk. If we are unable to mitigate the
interest rate risk fully, it could have an adverse effect on our net interest margin, thereby affecting our business and financial
condition.

12. Our business requires raising substantial funds by the way of borrowing and any disruption in funding sources would
have a material adverse effect on our liquidity, financial position and/or cash flows.

As an Investment and Credit Company, our liquidity and on-going profitability, in large part, depends upon our timely access
to, and the costs associated with, raising of funds. Our funding requirements historically have been met from a combination of
loans from banks and financial institutions, issuance of secured redeemable non-convertible debentures to public / on private
placement basis, public deposits and the issue of subordinated debt. Thus, our business depends and will continue to depend
on our ability to access diversified funding sources. Our ability to raise funds on acceptable terms and at competitive rates
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continues to depend on various factors including our credit ratings, the regulatory environment and policy initiatives in India,
developments in the international markets affecting the Indian economy, investors and/or lenders perception of demand for
debt and equity securities of NBFCs and our current and future results of operations and financial condition.

The RBI in its Master Direction-Non-Banking Financial Company-Systemically Important Non-Deposit-Taking Company
and Deposit-Taking Company (Reserve Bank) Directions, 2016 vide DNBR.PD.008/03.10.119/2016-17 September 01, 2016
(updated from time to time) issued certain guidelines with respect to raising money through private placement by NBFCs in
the form of non-convertible debentures (Refer Annexure XXI - Guidelines on Private Placement of NCDs (maturity more than
1 year) by NBFCs), which has resulted in limiting our Company’s ability to raise fresh debentures on private placement basis.

Further RBI, vide its Master Direction DNBR.PD.002/03.10.119/2016-17 dated August 25, 2016 (updated as on
February 22, 2019) issued certain guidelines about the limit for acceptance of deposits across the sector, restricting it to 1.5
times of Net Owned Funds (“NoF”) and also with minimum investment grade credit rating from the credit rating agencies. As
on September 30, 2021, our Company has public deposit amounting to ¥ 12981.13 lakh (including interest accrued but not due,
unclaimed deposits on maturity less unamortized cost), being 0.81 times of NoF (% 15,984.17 lakh), which is well within the
stipulations of RBI restrictions. Our Fixed Deposits are rated as MA- (Stable) as rated by ICRA Limited.

During the inspection for FY 2018-2019 and FY 2019-2020, RBI in its supervisory inspection report has observed that certain
amount of subordinated debt issued on private placement basis, would not be falling within the category of subordinated debt
and treated them as Public deposits. On account of such reckoning, RBI indicated that the ratio of public deposit to NOF
threshold of 1.5 times stands breached. In the reply to the above observation, our company has reiterated the fact that the sub-
ordinated debt issued by the Company had complied with the characteristics of sub-ordinated debts as prescribed by RBI and
also indicated that the company has stopped issuing fresh sub ordinated debt instruments.

This has resulted in limiting the company’s ability to accept fresh deposits or renewal of existing deposits. As a result of the
above circulars, our Company has reduced the dependence on raising the funds through privately placed subordinated debts
and fixed deposits and will have to depend on other sources which could be more expensive, onerous and difficult to source.
This might have an impact on the cost of funds and profitability.

We therefore, are unable to assure you that we will be in a position to raise Sub-ordinated debt on private placement basis in
future, and such restrictions may impact our capital adequacy ratio in future.

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. Asan NBFC, we also face certain restrictions on our ability to raise money from international
markets which may further limit our ability to raise funds at attractive rates. Any disruption in our primary funding sources at
competitive rates would have a material adverse effect on our liquidity and financial condition.

13. If we are unable to control or reduce the level of NPAs in our loan assets portfolio, our financial position, results of
operations and cash flows may suffer.

Our gross NPAs (i.e. Gross Stage 3 assets) as a percentage of total loan assets were 5.68%, 4.95%, 5.13% and 5.05% as at
September 30,2021 March 31, 2021, March 31, 2020, and March 31, 2019 respectively, while our net NPAs (i.e. Net Stage 3
Assets) as a percentage of loan assets were 2.55% , 2.30%, 2.81% and 2.94% as at September 30, 2021, March 31, 2021,
March 312020, and March 31, 2019 respectively. (Source: RBI Returns).

We cannot be sure that we will be able to maintain/ improve our collections and recoveries in relation to our Stage 3 Assets,
or otherwise adequately control or reduce our level of Stage 3 Assets in future and also might not be sure that we will be able
to adequately control or reduce our level of Expected Credit Loss (""ECL") in future.

Moreover, as our loan portfolio increases, we may experience greater defaults in principal and/or interest repayments. Further,
in certain cases where a customer has delayed payments but has demonstrated the ability to continue servicing the relevant
loan in near future, we do not enforce the security and seize the vehicle/other underlying assets, and allow the loan to continue
without restructuring it. Such cases affect the position of our asset quality and provisioning/ ECL. There can also be no
assurance that in such cases the customer would not continue to delay / default in making payments, which could adversely
affect our profitability and cash flows. Thus, if we are not able to control or reduce our level of Stage 3 Assets / ECLs, the
overall quality of our loan portfolio may deteriorate and our results of operations and/or cash flows may be adversely affected.

14. Our customer portfolio mainly consists of Small / Medium Road Transport Operators (“SRTOs/MRTOs”) who are
generally more likely to be affected by declining economic conditions than large corporate borrowers. Any adverse
change in economic condition impacting on the target customers could affect our business, financial conditions, results
of operations and/or cash flows.

Our primary business involves lending money to commercial vehicle owners and operators in India with focus on financing
pre-owned commercial vehicles, and we are subject to customer default risks including default or delay in payment of interest
or repayment of instalments of principal on our loans. Customers may default on their obligations to us as a result of various
factors including bankruptcy, lack of liquidity, lack of business and operational failure. If borrowers fail to repay loans in a
timely manner or at all, our financial condition, results of operations and/or cash flows will be adversely affected.
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Our customer portfolio principally consists of SRTOs/MRTOs with underdeveloped banking habits generally are less
financially resilient than larger corporate borrowers and as a result, they can be more adversely affected by declining economic
conditions. The owners and/or operators of commercial vehicles financed by us often do not have any credit history supported
by tax returns and other related documents which would enable us to assess their credit worthiness. 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 as a result of any fraudulent misrepresentation on the part of our customers. Furthermore, unlike several
developed economies, a nation-wide credit bureau has only recently become operational in India. Accordingly, there is less
financial information available about the creditworthiness of individuals particularly our client segment who are mainly from
the low-income group and who typically have limited access to other financing sources. It is, therefore, difficult to carry out
precise credit risk analysis on our clients. Although we follow certain procedures to evaluate the credit profile of our customers
at the time of sanctioning a loan, we generally rely on the referrals from the local trucking community/existing customers and
value of the commercial vehicle provided as underlying collateral rather than on a stringent analysis of the credit profile of our
customers. Although we believe that our risk management mechanisms and controls measures are sufficient, we cannot be
certain that they will continue to be sufficient or that additional risk management policies for individual borrowers will not be
required. Failure to continuously monitor the loan contracts, particularly of borrowers, could adversely affect our credit
portfolio which could have a material and adverse effect on our results of operations, financial condition and/or cash flows.

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

As a security for the financing facilities provided by us to our customers, the vehicles purchased/assets acquired by our
customers are secured by lien, on the assets financed, in our favour. The value of the vehicle, however, is subject to
depreciation, deterioration, and/or reduction in value on account of other extraneous reasons, over the course of time.
Consequently, the realizable value of the collateral for the credit facility provided by us, if and 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. Furthermore, in the case of a default, we typically repossess the commercial vehicles financed and
sell such vehicles. The hypothecated vehicles, being movable property, may be difficult to locate or seize in the event of any
default by our customers. There can also be no assurance that we will be able to sell such vehicles provided as collateral at
prices sufficient to cover the amounts under default. In addition, there may be delays associated with such process. Any failure
or delay to recover the expected value from sale of collateral security could expose us to a potential loss. Any such losses could
adversely affect our financial condition, results of operations and/or cash flows. Furthermore, enforcing our legal rights by
litigating against defaulting customers is generally long-drawn and potentially expensive process in India. Accordingly, it may
be difficult for us to recover amounts owed by defaulting customers in a timely manner or we may not recover at all. The
recovery of monies from defaulting customers may be further compounded by the fact that we do not generally insist on, or
receive post-dated cheques as security towards the timely repayment of dues from customers to whom we have provided loans.
Further, if we are unable to sell any repossessed vehicles provided as security for such loans at commercially favourable prices,
in a timely manner or at all, we may not recover the costs of maintaining such repossessed vehicles and our operations, cash
flows and profitability could be adversely affected.

16. Our collections in cash are in reasonably large quantum and consequently, we face the risk of misappropriation or
fraud by our employees.

Our branches collect and deposit approximately one-third of our customer’s payments in cash. The cash collections may be
exposed to the risk of fraud, misappropriation or unauthorized transactions by employees responsible for dealing with such
cash collections. Although, there has been no reported past history of misappropriation or fraud, and we have taken insurance
policies and coverage for cash in safe and adequate measures to prevent any unauthorized transaction, fraud or misappropriation
by our employees, officers and representatives, any such instances may adversely affect our cash flow, profitability and our
reputation.

17. Our significant indebtedness and the conditions and restrictions imposed by our financing arrangements could restrict
our ability to conduct our business and operations in the manner we desire

As at September 30,2021, we had a total outstanding debt of 3 110474.98 lakh, (including Redeemable Cumulative Preference
Shares which are treated as debt as per Ind AS) and we will continue to incur additional indebtedness in future. Most of our
borrowings are secured by our immovables, hire purchase receivables and other assets. Our significant indebtedness could
have several important consequences, including but not limited to the following:
e aportion of our cash flow may be used towards repayment of our existing debt, which will reduce the availability of
our cash flow to fund working capital, capital expenditures, acquisitions and other general corporate requirements;
e our ability to obtain additional financing in future at reasonable terms may be restricted or our cost of borrowings may
increase due to sudden adverse market conditions, including decreased availability of credit or fluctuations in interest
rates;
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e fluctuations in market interest rates may affect the cost of our borrowings, as some of our indebtedness are at variable
interest rates;

e there could be a material adverse effect on our business, financial condition, results of operations and/or cash flows,
if we are unable to service our indebtedness or otherwise comply with financial and other covenants specified in the
financing agreements; and

e we may be more vulnerable to economic down-turn, may be limited in our ability to withstand competitive pressures
and may have reduced flexibility in responding to changing business, regulatory and economic conditions.

Moreover, some of our borrowings may be recalled by our lenders at any time. If any of these lenders recall their loans, our
cash position, business and operations may be adversely affected.

18. Our financing arrangements contain restrictive covenants that may adversely affect our business and operations

Some of our financing agreements also include various conditions and covenants that require us to obtain lenders consent prior
to carrying out certain activities and entering into certain transactions. Failure to meet these conditions or obtain these consents
could have significant consequences on our business and operations. Specifically, under some of our financing agreements, we
require, and may be unable to obtain consents from the relevant lenders for, among others, the following matters: entering into
any scheme of merger; spinning-off of a business division; selling or transferring all or a substantial portion of our assets;
making any change in ownership or control or constitution of our Company; making amendments in our Memorandum and
Articles of Association; creating any further security interest on the assets upon which the existing lenders have a prior charge
and raising funds by way of any fresh capital issue etc. For further details on the restrictive covenants under the financing
arrangement, refer Chapter titled “Financial Indebtedness” on page 139 of this Prospectus.

19. We face increasing competition in our business which may result in declining margins, if we are unable to compete
effectively

We primarily provide vehicle finance to SRTOs/MRTOs. Our primary competition, historically, has been with private
unorganized financiers who principally operate in the local market. However, the significant growth in the commercial vehicle
finance segment in recent periods has resulted in various banks and NBFCs increasing their focus on this sector. In addition,
interest rate de-regulation and other liberalization measures affecting the commercial vehicle finance sector, together with
increased demand for capital by SRTOs/MRTOs, have resulted in increased competition.

All of these factors have resulted in us facing increased competition from other lenders in the commercial vehicle finance
sector, including commercial banks and other NBFCs. Our ability to compete effectively will depend, to some extent, on our
ability to raise low-cost funding in future. Furthermore, as a result of increased competition in the commercial vehicle finance
sector, vehicle finance products are becoming increasingly standardized and variable interest rate and payment terms and lower
processing fees are becoming increasingly common. There can be no assurance that your response, reaction and remedial
measures to these or other market developments or compete effectively with new and existing players in the increasingly
competitive commercial vehicle finance industry. Increasing competition may have an adverse effect on our net interest margin
and our income and, if we are unable to compete successfully, our operating volume may decline.

20. Our operation has regional concentration in Southern India and, therefore we are dependent on the general economic
conditions and activities in these areas. Any adverse economic conditions in the area or a sustained change in consumer
preferences in those regions would have impact on our business operation, financial position and cash flow.

We have been operating in vehicle financing segment through our branch network spread mainly across Southern region of
India. At present, we originate around 93% of our business from the States of Tamil Nadu and Kerala and balance from other
States namely, Karnataka, Andhra Pradesh and Union Territory of Puducherry. Further, we believe that there is still good
potential and growth available in Southern region of India from our existing as well as new customers and, intend to
strategically expand our reach in target markets only. Our concentration in the Southern States exposes us to any adverse
geological, ecological, economic and/or political circumstances in this region as compared to other NBFCs that have a pan
India presence. If there is a sustained down-turn in the economy of Southern India or a sustained change in consumer
preferences in those regions our business operations may be adversely affected.

21. We may not be able to successfully sustain our growth strategy.

In recent years, we have experienced stable growth. Our growth strategy includes growing our loan book and expanding our
customer base. There can be no assurance that we will be able to sustain our growth strategy successfully. If we grow our loan
book too rapidly or fail to make proper assessments of credit risks associated with new borrowers, a higher percentage of our
loans may become non-performing, which would have a negative impact on the quality of our assets and our financial
condition. We also face a number of operational risks in executing our growth strategy. We have experienced stable growth in
our commercial vehicle finance business, our branch network has expanded gradually and we are entering into new, smaller
towns and cities within Southern part of India as part of our growth strategy. Our growth strategy exposes us to a wide range
of increased risks, including business risks, such as the possibility that number of our impaired loans may grow faster than
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anticipated, as well as operational risks, fraud risks and regulatory and legal risks. It will also place significant demands on our
management, financial and other resources and will require us to continuously develop and improve our operational, financial
and internal controls. Moreover, 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, maintaining effective risk management policies, continuing
to offer products which are relevant to our target base of clients developing managerial experience to address emerging
challenges and ensuring a high standard of client service. We will need to recruit new employees, who will have to be trained
and integrated into our operations. We will also have to train existing employees to adhere properly to internal controls and
risk management procedures. Failure to train our employees properly may result in an increase in employee attrition rates,
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.

22. Any downgrade of our credit ratings would increase borrowing costs and constrain our access to capital and lending
markets and, as a result, would adversely affect our net interest margin and our business.

The cost and availability of capital is also dependent on our short-term and long-term credit ratings. Ratings reflect a rating
agency’s assessment of our financial strength, operating performance, strategic position, and ability to meet our obligations.
The following table sets out certain information with respect to our credit ratings (For details refer; “Adnnexure C”)

Rating Agency Instruments Rating (; ;;TI](':])
ICRA Limited Non-Convertible Debenture (Proposed) [ICRA] BBB (Stable) 10,000
ICRA Limited NCD (Listed and Unlisted) [ICRA] BBB (Stable) 49,780
ICRA Limited Fund Based Term Loan [ICRA] BBB (Stable) 8,310

- Fund Based Long Term Facilities from Banks - Cash
ICRA Limited Credit (CC) [ICRA] BBB (Stable) 13,166
o Fund Based Interchangeable (as a sub limit of Cash [ICRA] BBB (Stable) /
ICRA Limited Credit) [ICRA] A2 6,866
ICRA Limited Short Term Facilities from Banks — WCDL [ICRA] A2 10,000
ICRA Limited Fixed Deposits MA- (Stable) -

Any downgrade of our credit ratings would increase borrowing costs and constrain our access to capital and debt markets and
as a result, would adversely affect our business and net interest margin. In addition, downgrades of our credit ratings could
increase the possibility of additional terms and conditions being added to any financing or refinancing arrangements in future.

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

We have demonstrated stable growth in our business and in our profitability. Our assets under management have increased
from ¥ 95149.43 lakh as at March 31, 2019 to X 1,10,897.65 lakh as at September 30,2021.

Pursuant to RBI notification dated February 17, 2011, all deposit-taking NBFCs have to maintain a minimum capital adequacy
ratio, consisting of Tier | and Tier Il Capital, which shall not be less than 15% of its aggregate risk weighted assets of on-
balance sheet and risk adjusted value of off-balance sheet items w.e.f. March 31, 2012. Further, pursuant to RBI circular dated
November 10, 2014, all NBFCs-D, shall maintain minimum Tier | Capital of 10% (w.e.f. March 31, 2017). Our capital
adequacy ratio computed on the basis of applicable RBI requirements was 23.12%, 22.52% 21.91%, and 22.35% as at
September 30, 2021, March 31, 2021, March 31, 2020 and March 31,2019, with Tier | Capital at 13.59% ,13.05% ,12.88%
and 13.22%, respectively.

If we continue to grow our loan portfolio and asset base, we will be required to raise additional Tier | and Tier 1l Capital in
order to continue to meet applicable capital adequacy ratios with respect to our business. RBI, in its supervisory inspection for
the year 2019-20 had observed that certain portion of Subordinated Debt raised by us cannot be classified as Sub-debt for the
purpose of computing capital for determining the CRAR and we have made our submission to RBI in this regard and have also
refrained from issuing privately placed sub-ordinated debt till RBI provides clarity on the same.

There can be no assurance that we will be able to raise adequate additional capital in future on terms favorable to us or at all,
and this may adversely affect the growth of our business.

24. System failures or inadequacy and security breaches in computer systems may affect our business.

Our business is increasingly dependent on our ability to process, on a daily basis, a large number of transactions. Our financial,
accounting or other data processing systems may fail to operate adequately or become disabled as a result of events that are
wholly or partially beyond our control, including a disruption of electrical or communication services such as network
connectivity, etc.

Our ability to operate and remain competitive will depend on our ability to maintain and upgrade our information technology
systems on a timely and cost-effective basis. The information available with us and received by our management through our
existing systems may not be timely and sufficient to manage risks or to plan for and respond to changes in market conditions
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and other developments in our operations. We may experience difficulties in upgrading, developing and expanding our systems
quickly enough to accommodate our growing customer base and branch network. 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 unauthorized access, computer viruses or other malicious code
and other events that could compromise data integrity and security. Any failure to effectively maintain or improve or upgrade
our management information systems in a timely manner could materially and adversely affect our competitiveness, financial
position and results of operations. Moreover, if any of these systems do not operate properly or are disabled or if there are other
shortcomings or failures in our internal processes or systems, it could affect our operations or result in financial loss, disruption
of our businesses, regulatory intervention or damage to our reputation. In addition, our ability to conduct business may be
adversely impacted by a disruption in the infrastructure that supports our businesses and the localities in which we operate.

25. We may face asset-liability mismatch which could affect our liquidity and consequently may affect our operations,
profitability and/or cash flows.

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

26. We have had negative net cash flows in the past and may have negative cash flows in future.
The following table sets out our cash flow for the years indicated:

R lakh)
For the period ended 30.09.2021 31.03.2021 31.03.2020 31.03.2019
Particulars
Net cash from / (used in) Operating activities 2741.60 639.39 (13595.35) (1799.53)
Net cash from / (used in) Investing activities (9874.94) 174.46 475.00 447.86
Net cash from / (used in) Financing activities 6410.38 (562.53) 10876.37 946.74
Cash and cash equivalents at the beginning of the year 1364.11 1112.79 3359.77 3764.70
Cash and cash equivalents at the end of the year 641.15 1364.11 1112.79 3359.77

(Source: Annual Reports filed with BSE and the restated Financial Statements). For further details, please see “Financial
Information” on page 138 of this Prospectus. We are not in a position to assure you that our net cash flows will be positive in
future.

27. Our ability to assess, monitor and manage risks inherent in our business differs from the standards of some of our
peers in India and in some developed countries.

We are exposed to a variety of risks, including liquidity risk, interest rate risk, credit risk, operational risk and legal risk. The
effectiveness of our risk management is limited by the quality and timeliness of available data. Our risk management technigques
may not be fully effective in mitigating our risks in all market environments or against all types of risk, including risks that are
unidentified or unanticipated. Some methods of managing risks are based upon observed historical market behavior. As a
result, these methods may not predict future risk exposures, which could be of a totally different nature than the past or greater
than the historical measures adopted. Other risk management methods depend upon an evaluation of information regarding
markets, customers or other matters. This information may not, in all cases, be accurate, complete, current or properly
evaluated. Management of operational, legal or regulatory risk requires, among other things, policies and procedures to
properly record and verify a number of transactions and events. Although we have established these policies and procedures,
they may not be fully effective. Our future success will depend, in part, on our ability to respond to new technological advances
and evolving NBFC and vehicle finance sector standards and practices on a cost-effective and timely basis. The development
and implementation of such technology entails significant technical and business risks. There can be no assurance that we will
be able to successfully implement new technologies or adapt our transaction-processing systems to customer requirements or
evolving market standards.

28. 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
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in this regard. This may enhance the likelihood of an increase in the level of NPAs, which would adversely affect our operations
and profitability.

29. We are dependent on the expertise of our senior management team and our key technical and managerial personnel.

We are dependent on our senior management team for setting our strategic direction and managing our business, both of which
are crucial to our success. Given the substantial experience of our senior management team, if any or all of them leave or are
unable to continue to work with us, it may be difficult to find suitable replacements in a timely manner or at all. Our ability to
retain experienced personnel as well as senior management will also, in part, depend on us maintaining appropriate staff
remuneration and associated benefits. We cannot be sure that the remuneration and benefits we have in place will be sufficient
to retain the services of our senior management and skilled people. The loss of any of the members of our senior management
or other key personnel may adversely affect our business, financial condition and results of operations.

30. Our promoters and promoter group owns 67.02% of our equity share capital and accordingly has the ability to exercise
significant influence over the outcome of matters submitted to shareholders for approval, and their interests may differ
from those of other holders of Equity Shares.

As at December 31,2021, our promoters and promoter group own in aggregate 67.02% of our equity share capital. So long as
the promoters and promoter group hold a majority of our Company’s Equity Shares, they will be able to control most of the
matters affecting our Company, including the appointment and removal of directors, business strategy and policies, any
determinations with respect to mergers, business combinations and acquisitions, dividend payout and financing. Further, the
extent of promoters and promoter group shareholding may result in delay or prevention of a change of management or control
of our Company, even if such a transaction may be beneficial to the Company.

31. Some of our Directors and Key Management Personnel may have business interests in our Company other than
reimbursement of expenses incurred and normal remuneration or benefits.

Some 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. Some 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 interests of our Company. For further details, please refer Chapters titled “Capital
Structure” and “Our Management” on pages 48 and 121 respectively of this Prospectus.

32. Our Company has entered into related party transactions. Any transaction with related parties may involve conflict of
interest.

Our Company has entered into certain transactions with promoters, promoter group companies / entities and directors. While
we believe that all our related party transactions are on arm’s length basis only, we cannot assure that we could not have
achieved more favorable terms had such transactions been entered into with unrelated parties. Furthermore, it is likely that our
Company may enter into related party transactions in future. Any future transactions with our related parties could potentially
involve conflict of interest. For details regarding the related party transactions, refer to Section titled “Financial Statements —
Para- Related Party Disclosures” on page F70 of this Prospectus.

33. Some of our Group Companies have incurred losses in the recent past.
Some of our major Group Companies have incurred losses in recent fiscals as indicated below:

( lakh)
Details of Profit / (Loss)
Name of Group Company FY2021 FY 2020 FY 2019
Sakthi Sugars Limited (11720.92) (20572.95) (21325.07)
Sri Chamundeswari Sugars Limited 437.35 581.55 (267.46)

Ind AS is the basis of Accounting for computation of profit for All 3 FYs indicated above.

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

34. Our inability to obtain, renew or maintain our statutory and regulatory permits and approvals required to operate our
business may have a material adverse effect on our business.

We require certain statutory and/or regulatory permits and approvals for our business. From time to time, 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, if any, in a timely manner or at all, and/or
on favorable terms and conditions. Failure by us to comply with the terms and conditions to which such permits or approvals
are subject, and/or to renew, maintain or obtain the required permits or approvals may result in the interruption of our operations
and may have a material adverse effect on our business, financial condition and results of operations.
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35. We may have to comply with strict regulations and guidelines issued by regulatory authorities in India particularly rules
and regulations prescribed by the RBI as a deposit-taking NBFC and any changes in rules and regulations governing us
could adversely affect our business.

We are principally governed by the RBI’s rules and regulations on financial sector. We are also subject to corporate, taxation
and other laws in India. The RBI’s guidelines on financial regulation of NBFCs regulate, inter alia, capital adequacy, exposure
and other prudential norms, KYC guidelines and client data confidentiality. The RBI also regulates the credit flow by banks to
NBFCs and provides guidelines to commercial banks with respect to their investment and credit exposure norms for lending
to NBFCs. The laws and regulations governing the banking and financial services industry in India have become increasingly
complex and cover a wide variety of issues, such as interest rates, liquidity, securitization, investments, ethical issues, money
laundering and privacy. In some cases, there are overlapping regulations and enforcement agencies. Further, the RBI, from
time to time, amends the regulatory framework governing NBFCs to address, inter alia, concerns arising from certain divergent
regulatory requirements for banks and NBFCs.

Further, compliance with many of the regulations applicable to our operations in India including any restrictions on
investments, lending and other activities currently being carried out by our Company, involves a number of risks, particularly
in areas where applicable regulations may be subject to varying interpretations. If the interpretation of the regulators and
authorities varies from our interpretation, we may be subject to penalties and our business could be adversely affected.

We are also subject to changes in Indian laws, regulations and accounting principles and practices. There can be no assurance
that the laws governing the Indian financial services sector will not change in future or that such changes or the interpretation
or enforcement of existing and future laws and rules by governmental and regulatory authorities will not adversely affect our
business and future financial performance.

36. Our ability to borrow from various banks may be restricted on account of guidelines issued by the RBI imposing
restrictions on banks in relation to their exposure to NBFCs. Any limitation on our ability to borrow from such banks
may increase our cost of borrowing, which could adversely impact our growth, business and financial condition.

Under the RBI Master Circular on bank finance to NBFCs issued from time to time ,the exposure (both lending and investment,
including off-balance sheet exposures) of a bank to a single NBFC-ICC (Formerly Asset Financing Companies since
reclassified as Investment and Credit Companies) should not exceed 15% of the bank’s capital funds as per its last audited
balance sheet. Banks may, however, assume exposures on such a single NBFC-ICC up to 20% of their capital funds provided
the exposure in excess of 15% is on account of funds on-lent by the NBFC-ICC to the infrastructure sector. This limits the
exposure that banks may have on NBFCs such as ours, which may restrict our ability to borrow from such banks and may
increase our cost of borrowing, which could adversely impact our growth, business and financial condition.

Further, as per the circular issued by RBI on Scale Based Regulation ,the exposure (both lending and investment, including
off-balance sheet exposures) of the NBFC exposure to an individual should not exceed 25% of the Tier | capital as per its last
audited balance sheet and for Group it shall not exceed 40% of the Tier I capital funds. In the event of any adverse impact on
our Tier 1 capital, we may not be able to meet the above norms which might have an impact on our performance and operations.

37. Our insurance coverage may not adequately protect us against all potential losses to which we may be subject.
Any liability in excess of our insurance claim could have a material adverse effect on our results of operations and
financial position.

We maintain such insurance coverage that we believe is adequate for our operations. We maintain insurance cover, for our
free-hold real estate and tangible properties and infrastructure at all owned and leased premises, which provide insurance cover
against loss or damage by fire, earthquake, electrical and machinery break-down. Further, we maintain insurance cover for
cash in safe and cash in transit policy which provides insurance cover against loss or damage by theft, burglary, house breaking
etc.

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

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

38. The land on which our registered office is built is on lease basis and not owned by us.

The land on which our registered office is built was acquired by our Company on lease basis from
Sri M. Srinivaasan, Director of our Company in terms of a lease agreement executed on March 31, 1986 for a period of 30
years which ended on February 29, 2016. The lease has since been continuously renewed by way of an agreement entered into
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between our Company and Sri. M. Srinivaasan from time to time. If the owner of the land, in future does not renew above
lease agreement at all or on terms and conditions acceptable to us, we may suffer a disruption in administration, till we identify
and shift to another location, which could adversely affect our business, financial condition and results of operations.

39. We do not own majority of our branch premises. Any termination of arrangements for lease of our branches or our
failure to renew it in a favourable, timely manner, or at all, could adversely affect our business and results of operations.

Except for 2 branch offices, which are located in owned premises, all our branches and customer service points are located on
leased premises that we occupy pursuant to lease agreements/premise sharing agreements. If any of the owners of these
premises do not renew the agreement under which we occupy the premises or if any of the owners seek to renew an agreement
on terms and conditions unfavorable to us, we may suffer disruption in our operations or increased costs, or both, which may
adversely affect our business and results of operations.

Further, some of our lease agreements with our Lessors may not be adequately stamped or duly registered. Unless such
documents are adequately stamped or duly registered, such documents may be rendered as inadmissible as evidence in a Court
in India, may not be authenticated by any public officer, or attract penalty as prescribed under applicable law, which impact
our ability to enforce these agreements effectively, which may result in a material adverse effect on the continuance of the
operations and business of our Company.

40. Non-obtention of certain renewals/ licenses for operation of our owned/ leased offices.

While we have obtained significant number of approvals/ licenses, registrations and permits from the relevant authorities, we
are yet to receive or apply for few approvals/ licenses/ registrations and permits. We cannot assure 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/non-receipt would adversely affect our related
operations. Furthermore, under such circumstances the relevant authorities may restrain our operations, impose penalty/ fine
or initiate legal actions for our inability to comply with such renewals and/ or approvals.

41. Our results of operations could be adversely affected by any disputes with our employees.

As on December 31, 2021, we have 510 employees on our rolls. 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.

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

Our ability to pay dividends in future will depend on our earnings, financial condition, cash flows, capital adequacy
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 of Directors and subsequent approval of
shareholders and will depend on factors that our Board of Directors and shareholders deem relevant, including among others,
our future earnings, financial condition, cash flows, capital adequacy 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.

Further, the Guidelines on Declaration of Dividend issued by the RBI in June 2021, is approved as a regulatory requirement,
which stipulate certain covenants for declaration of dividend by NBFCs such as minimum CRAR, maximum Net NPA level,
maximum leverage ratio etc., which we may not be able to comply with.

We cannot assure that we will be able to pay dividends at any point in future. For details of dividend paid by our Company in
the past, please see Chapter titled “Other Regulatory and Statutory Disclosures” on page 223 of this Prospectus.

43. Our Company, our Promoter and some of our Group Companies have availed or may avail certain loans that are
recallable by lenders, at any time, which may affect our Company’s reputation.

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

44. The Insolvency and Bankruptcy Code, 2016 (“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, partnership firms (including LLPs)
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.
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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 either in the resolution process or in liquidation process. Any resolution plan approved by
committee of creditors is binding upon all creditors, even if they vote against it.

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.

As per the latest amendments to the IBC, the creditors to NBFCs can refer, any NBFC under the code, to initiate insolvency
proceedings. In case provisions of the Bankruptcy Code are invoked against us by our creditors, it may affect our Company’s
operations and functions.

45. Our Company may not be able to detect money-laundering and other illegal or improper activities fully or on a timely
basis, which could expose it to additional liability and harm its business or reputation.

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

46. We may rely on direct selling agents (DSAs)/partners to sell our products across the country. These DSAs may not
perform their obligations satisfactorily or in compliance with law or may be part of unlawful/unethical behavior which may
adversely affect the business and reputation of our Company.

We enter into direct selling arrangements with DSAs/partners for the purpose of marketing and selling our products across
India. Although adequate due diligence is conducted before entering into any DSA arrangement with any person, we cannot
guarantee that there shall be no disruptions in the provision of their services to our Company or that these DSAs/partners will
adhere to their contractual obligations. If there is a disruption in the services of these DSAs/partners, or if the DSAs/partners
discontinue their service agreement with us, our business, financial condition and results of operations will be adversely
affected. In case of any dispute between our Company and the DSAs/partners, we cannot assure you that the terms of the
agreements/arrangements entered into with the DSAs/partners will not be breached, which may result in litigation costs. Such
additional cost, in addition to the cost of entering into agreements with other DSAs/partners, may materially and adversely
affect our business, financial condition and results of operations. Further, our DSAs/partners or the personnel they employ may
be engaged in unethical or unlawful behaviour or they may misrepresent or mis-sell our products and services. Due to this, we
may also suffer from reputational and legal risks and these actions may materially and adversely affect our business, financial
condition and results of operations.

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

We enter into outsourcing arrangements with third party vendors for a number of services required by us. These vendors
provide services, which include, among others, software services and client sourcing. Though adequate due diligence is
conducted before finalizing such outsourcing arrangements, we cannot guarantee that there will be no disruptions in the
provision of such services or that these third parties will adhere to their contractual obligations. If there is a disruption in the
third-party services, or if the third-party service providers discontinue their service agreement with us, our business, financial
condition and results of operations will be adversely affected. In case of any dispute, we cannot assure you that the terms of
such agreements will not be breached, which may result in litigation costs. Such additional cost, in addition to the cost of
entering into agreements with third parties in the same industry, may materially and adversely affect our business, financial
condition and results of operations. We may also suffer from reputational and legal risks if our third-party service providers
act unethically or unlawfully or misrepresent or mis-sell our products and services, which could materially and adversely affect
our business, financial condition and results of operations.

As part of its lending business, our Company will rely on third party sources for certain information, such as "Aadhar" or
unique identification number, of loan applicants based on which the data analytics software will be able to process the
information. For instance, the applicant's details will be sourced from various websites, payment bureau and third-party vendors
and settlement of funds will be facilitated by payment processing systems by linking the data analytics software to such
websites. Some of these third-party data sources are currently, and may, in the future, be vulnerable to data privacy violation
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claims. If these claims are established and these data sources are no longer available to us, we will have to find alternate sources
for such data which may increase our operational costs and adversely affect our results of operations. These third-party data
sources are also susceptible to operational and technology vulnerabilities and are also exposed to changes in regulations, which
may impact our business. In addition, these third-party data sources may rely on other parties (sub-contractors), to provide
services to us which also face similar risks. For example, external content providers provide us with financial information,
market news, quotes, research reports and other fundamental data that we offer to clients.

Risks relating to the utilization of Issue proceeds

1. We have not entered into any definitive agreement to utilise any or substantial portion of the net proceeds of the Issue.
Further the fund requirement and deployment mentioned in the Objects of the Issue have not been appraised by any
bank or financial institution.

We intend to use the net proceeds for the purposes described in Chapter titled “Objects of the Issue” on page 58 of
Prospectus. Our management will have broad discretion to use the net proceeds and the investor will be relying on the judgment
of our management regarding the application of these net proceeds. Our funding requirements are based on current conditions
and are subject to change in the light of changes in external circumstances or in our financial condition, business or strategy.
Our management, in response to the competitive and dynamic nature of the industry, will have the discretion to revise its
business plan from time to time. Any such change in our plans may require rescheduling of our current plans or discontinuing
existing plans and an increase or decrease in the fund requirements for the objects, at the discretion of the management. Pending
utilisation for the purposes described above, we intend to temporarily invest the funds in interest-earning liquid instruments
including deposits with banks and investments in liquid (not equity) mutual funds. Such investments would be in accordance
with the investment policies approved by our Board from time to time.

Further, the fund requirement and deployment are based on internal management estimates and has not been appraised by any
bank or financial institution. The management will have significant flexibility in applying the proceeds received by us from
the Issue. Further, as per the provisions of the SEBI NCS Regulations, we are not required to appoint a monitoring agency and
therefore no monitoring agency has been appointed for this Issue.

Risks relating to the NCDs

1. There is no guarantee that the NCDs issued pursuant to this Issue will be listed on BSE in a timely manner, or at all.

In accordance with Indian law and practice, permissions for listing and trading of the NCDs issued pursuant to this Issue will
not be granted until after the NCDs have been actually issued and allotted. Approval for listing and trading will require all
relevant documents authorising the issuance of NCDs to be submitted and carrying out of necessary procedures with the Stock
Exchange. There could be a failure or delay in listing the NCDs on the Stock Exchange. If permission to deal in and for an
official quotation of the NCDs is not granted by the Stock Exchange, our Company will immediately repay, without interest,
all monies received from the Applicants in accordance with prevailing law in this context, and pursuant to this Prospectus. Any
failure or delay in obtaining the approval would restrict an investor’s ability to trade in the NCDs. There is no assurance that
the NCDs issued pursuant to this Issue will be listed on Stock Exchange in a timely manner, or at all.

2. Changes in interest rates may affect the price of our NCDs.

All securities where a fixed rate of interest is offered, such as our NCDs, are subject to price risk. The price of such securities
will vary inversely with changes in prevailing interest rates, i.e. when interest rates rise, prices of fixed income securities fall
and when interest rates drop, the prices increase. The extent of fall or rise in the prices is a function of the existing coupon,
credit rating of the issuer, days to maturity and the increase or decrease in the level of prevailing interest rates. Increased rates
of interest, which frequently accompany inflation and/or a growing economy, are likely to have a negative effect on the price
of our NCDs.

3. Investors may not be able to recover, on a timely basis or at all, the full value of the outstanding amounts and/or the
interest accrued thereon in connection with the NCDs.

Our ability to pay interest accrued on the NCDs and/or the principal amount outstanding from time to time in connection
therewith would be subject to various factors, inter alia, including our financial condition, profitability and the general
economic conditions in India and in the global financial markets. We cannot assure that we would be able to repay the principal
amount outstanding from time to time on the NCDs and/or the interest accrued thereon in a timely manner or at all. Although
our Company will create appropriate security in favour of the Debenture Trustee for the NCD Holders on the assets adequate
to ensure100% asset cover for the NCDs, which shall be free from any encumbrances, the realizable value of the assets charged
as security, when liquidated, may be lower than the outstanding principal and/or interest accrued thereon in connection with
the NCDs. Any failure or delay to recover the expected value from a sale or disposal of the assets charged as security in
connection with the NCDs could expose Investors to a potential loss.

The NCDs will be subordinated to certain liabilities preferred by law such as the claims of the Government on account of taxes,
and certain liabilities incurred in the ordinary course of our business. In particular, in the event of bankruptcy, liquidation or
winding-up, our Company’s assets will be available to pay obligations on the NCDs only after all of those liabilities that rank
senior to these NCDs have been paid as per Section 327 of the Companies Act, 2013. In the event of bankruptcy, liquidation
or winding-up, there may not be sufficient assets remaining to pay amounts due on the NCDs.

32297



4. Any downgrading in credit rating of our NCDs may affect the value of NCDs and thus our ability to raise further debts.

The NCDs proposed to be issued by our Company have been rated by ICRA Limited (“ICRA”). ICRA has, vide its letter dated
March 18, 2022, assigned a rating of “[ICRA] BBB (Stable)” for an amount up to X 10,000 lakh for the NCDs. The rating of
the NCDs by ICRA indicates moderate degree of safety regarding timely servicing of financial obligations and carry moderate
credit risk. Any downgrade of our credit ratings would increase borrowing costs and restrict our access to capital and debt
markets and, as a result, would negatively affect our net interest margin and our business. The ratings provided by ICRA may
be suspended, withdrawn or revised at any time by the assigning rating agency and should be evaluated independently of any
other rating. These ratings are not a recommendation to buy, sell or hold securities and investors should take their own
decisions. Please refer to Annexure C (page 284) for the rationale for the above rating.

5. Thereis no active market for the NCDs on the Whole Sale Debt segment of the Stock Exchange. As a result, the liquidity
and market prices of the NCDs may fail to evolve and may adversely affect the liquidity and market price.

There can be no assurance that an active market for the NCDs will evolve. If an active market for the NCDs fails to evolve or
be sustained, the liquidity and market prices of the NCDs may be adversely affected. The market price of the NCDs would
depend on various factors, inter alia, including (i) the interest on similar securities available in the market and the general
interest rate scenario in the country, (ii) the market price of our Equity Shares; (iii) the market for listed debt securities, (iv)
general economic conditions, and (v) our financial performance, growth prospects and results of operations. Therefore, these
factors may adversely affect the liquidity and market price of the NCDs, which may trade at a discount to the price at which
the NCDs are purchased and/or relatively illiquid.

6. There may be a delay in making refunds to Applicants.

We cannot assure that the monies refundable, on account of (a) withdrawal of applications, (b) our failure to receive minimum
subscription in connection with the Issue, (c) withdrawal of the Issue, or (d) failure to obtain the final approval from the BSE
for listing of the NCDs, will be refunded in a timely manner. We, however, shall refund such monies, with the interest due and
payable thereon as prescribed under applicable statutory and/or regulatory provisions.

7. This Prospectus includes certain unaudited financial information, which has been subjected to limited review, in relation
to our Company. Reliance on such information should, accordingly, be limited.

This Prospectus includes certain unaudited financial information in relation to our Company, for the nine (9) months ended
December 31,2021 (as per Ind AS) in respect of which the Statutory Auditors of our Company have issued their LRR dated
February14, 2022 and further issued an examination report dated March 12, 2022 for the 6 months ended September 30,2021
along with the reformatted financial statements for the last 3(Three)financial years.

As this financial information has been subject only to limited review as required by Regulation 33 of the Listing Regulations
and as described in Standard on Review Engagements (SRE) 2410, “Review of Interim Financial Information Performed by
the Independent Auditor of the Entity” issued by the Institute of Chartered Accountants of India, and not to an audit, any
reliance by prospective investors on such unaudited financial information should accordingly, be limited. Moreover, our
financial results for any given fiscal quarter or period, including the quarter / six months period ended September 30,2021,
may not be directly comparable with our financial results for any full fiscal or for any other fiscal quarter or period.
Accordingly, prospective investors to the Issue are advised to read such unaudited financial information in conjunction with
the audited financial information provided elsewhere in this Prospectus.

8. Payments made on the Unsecured NCDs will be subordinated to payments to secured and unsecured creditors and
certain tax and other liabilities preferred by law.

The unsecured NCDs will be subordinated to all secured creditors of our Company as well as certain liabilities preferred by
law such as to claims of the Gol on account of taxes, and certain liabilities incurred in the ordinary course of our transactions.
In particular, in the event of bankruptcy, liquidation or winding-up, our assets will be available to pay obligations on the
Unsecured NCDs only after all of those liabilities that rank senior to these unsecured NCDs have been paid. In the event of
bankruptcy, liquidation or winding-up, there may not be sufficient assets remaining, after paying amounts relating to these
proceedings, to pay amounts due on the unsecured NCDs. Further, there is no restriction on the amount of debt securities that
we may issue in future, that may rank above the unsecured NCDs. The issue of any such debt securities may reduce the amount
recoverable by investors in the unsecured NCDs on our bankruptcy, winding-up or liquidation.

9. The NCDs are subject to the risk of change in law.

The terms and conditions of the NCDs are based on Indian law in effect as of the date of issue of the relevant NCDs. No
assurance can be given as to the impact of any possible judicial decision or change to Indian law or administrative practice
after the date of issue of the relevant NCDs and any such change could materially and adversely impact the value of any NCDs
affected by it.
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10. The Issuer, being a listed company, is not required to maintain debenture redemption reserve (“DRR”).

Our NCDs are listed on BSE Limited. Pursuant to Ministry of Corporate Affairs notification dated August 16, 2019 amending
Section 71 of the Companies Act, 2013 and Rule 18 (7) of the Companies (Share Capital and Debentures) Rules, 2014, a listed
company is not required to maintain DRR for debentures issued through a public issue. Hence, investors shall not have the
benefit of reserve funds to cover the re-payment of the principal and interest on the NCDs.

EXTERNAL RISK FACTORS

1. Our business is primarily dependent on the automobile and transportation industry in India.

Our business to a large extent depends on the continued growth in the automobile and transportation industry in India, which
is influenced by a number of extraneous factors which are beyond our control, inter alia, including but not limited to (a) the
macroeconomic environment in India, (b) the demand for transportation services, (c) natural disasters and calamities, and (d)
changes in regulations and policies in connection with motor vehicles. Such factors may result in a change in the sales or value
of new and pre-owned Commercial Vehicles (“CV”). Correspondingly, the demand for availing finance for new and pre-
owned commercial vehicles may decline, which in turn may adversely affect our financial condition and the results of our
operations. Further, the ability of CV owners and/or operators to perform their obligations under existing financing agreements
may be adversely affected if their businesses suffer as a result of the aforesaid factors.

Increase in competition from our peer group in the CV finance sector may result in reduction of our operations, which in turn
may adversely affect our profitability.

Our Company mainly provides loans to pre-owned CV owners and/or operators in semi-urban and rural areas in India. We
have been facing increasing competition from domestic and foreign banks and NBFCs operating in the CV finance segment of
the industry. Some of our competitors could be very aggressive in underwriting credit risk and pricing their products and may
have access to funds at a lower cost, wider networks and greater resources than our Company. Our financial condition and
results of operations are dependent on our ability to obtain and maintain low cost funds and to provide prompt and quality
services to our customers. If our Company is unable to access funds at a cost comparable to or lower than our competitors, we
may not be able to offer loans at competitive interest rates to our customers. While our Company believes that it has historically
been able to offer competitive interest rates on the loans extended to our customers, there can be no assurance that our Company
will be able to continue to do so in future. An increase in competition from our peer group may result in a decline in our
operation, which may in turn, result in reduced incomes from our operations and may adversely affect our profitability.

2.0ur growth depends on the sustained growth of the Indian economy. An economic slow-down in India and global
conditions could have a direct impact on our operations and profitability.

Macroeconomic factors that affect the Indian economy and the global economic scenario have an impact on our business. The
quantum of our disbursements is driven by the growth in demand for CVs. Any slow-down in the Indian economy may have a
direct impact on our disbursements and a slow-down in the economy, as a whole, can increase the level of defaults which may
affect our Company’s profitability, asset quality and growth plans.

3. Political instability or changes in the government could delay further liberalization of the Indian economy and adversely
affect economic conditions in India generally, which could impact our business.

The Gol and various state governments over a period of time have been pursuing economic policies including encouraging
private sector participation by relaxing restriction. There can be no assurance that these policies will continue in future as well.
The rate of economic liberalization could change, and specific laws and policies affecting financial services companies, foreign
investment, currency exchange rates and other matters affecting investments in Indian companies could change as well. A
significant slow-down in India’s economic liberalization and deregulation policies could disrupt business and economic
conditions in India, thus affecting our business. Any political instability in the country, including any change in the
Government, could materially impact our business adversely.

4. Civil unrest, terrorist attacks and declaration of war would affect our business.

Terrorist attacks and other acts of violence, war or conflicts, particularly those involving India, as well as the United States of
America, the United Kingdom, Singapore and the European Union, may adversely affect Indian and global financial markets.
Such acts may negatively impact business sentiment, which could adversely affect our business and profitability. India has
from time to time experienced and continues to experience, social and civil unrest, terrorist attacks and hostilities from
neighbouring countries. Also, some of India’s neighbouring countries have experienced, or are currently experiencing internal
unrest. This, in turn, could have a material adverse effect on the Indian economy and in turn may adversely affect our operations
and profitability and the market for the NCDs.
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5. Our business may be adversely impacted by natural calamities or unfavorable climatic changes.

India, Bangladesh, Pakistan, Indonesia, Japan and other Asian countries have experienced natural calamities such as
earthquakes, floods, droughts and tsunami in recent years. India has been going through a severe pandemic for the last 2 years.
These economies could be affected by the extent and severity of such natural disasters and pandemics may affect the financial
services sector, of which our Company is a part. Prolonged spells of abnormal rainfall, drought and other natural calamities
may have an adverse impact on the economy, our business and the price of our NCDs.

Any downgrading of India's sovereign rating by any of the international rating agencies may affect our business and our
liquidity to a great extent.

Any adverse revision to India's credit rating for domestic and international debt by any of the international rating agencies may
adversely impact our ability to raise additional finances at favourable interest rates and other commercial terms. This could
have an adverse effect on our growth, financial performance and our operations.

6. Trade deficits could adversely affect our business.

India’s trade relationships with other countries and its trade deficit may adversely affect Indian economic conditions.
In the 9 months of fiscal year 2022 (April to December 2021), India experienced a trade deficit of US$ 143.97 bn as against
US$ 60.76 bn (April-December 2020) {Source: Gol Ministry of Commerce and Industry Press release dated January 03, 2022}.
If trade deficits increase or are no longer manageable, the Indian economy suffers, and therefore our business and our financial
performance could be adversely affected.

7. Financial difficulty and other problems in certain financial institutions in India could adversely affect our business.

As an Indian NBFC, we are exposed to the risks of the Indian financial system which may be affected by the financial
difficulties faced by certain Indian financial institutions because the commercial soundness of many financial institutions may
be closely related as a result of credit, trading, clearing or other relationships. This risk, which is sometimes referred to as
“systemic risk”, may adversely affect financial intermediaries, such as clearing agencies, banks, securities firms and exchanges
with whom we interact on a daily basis and who may default on their obligations due to bankruptcy, lack of liquidity,
operational failure or other reasons. Any such difficulties or instability of the Indian financial system in general could create
an adverse market perception about Indian financial institutions and banks and hence adversely affect our business. As the
Indian financial system operates within an emerging market, it faces risks of a nature and extent not typically faced in more
developed economies, including the risk of deposit runs notwithstanding the existence of a national deposit insurance scheme.

8. Companies operating in India are subject to a variety of central and state government taxes and levies. Any increase in
tax rates could adversely affect our business and results of operations.

Tax and other levies imposed by the central and state governments in India that affect our tax liability include Central and State
Taxes and other levies, Income Tax, GST, Stamp Duty and other special taxes and surcharges which are introduced on a
temporary or permanent basis from time to time. Moreover, the Central and State Tax Scheme in India is extensive and subject
to change from time to time. The Statutory Corporate Income Tax in India, which includes a tax, an education cess on the tax
and the surcharge, is currently 25.17%. The Central or State Government may in future increase the corporate income tax it
imposes. Any such future increases or amendments may affect the overall tax efficiency of companies operating in India and
may result in significant additional taxes becoming payable. Any additional tax exposure could adversely affect our business
and results of operations.

There can be no assurance that our Company will pay adequate stamp duty as levied in all states where our Company functions
or pay any stamp duty altogether, which may result in additional duty being levied on our Company and our Company getting
exposed to statutory liabilities, which may have an adverse impact.

9.A decline in India’s foreign exchange reserves may affect liquidity and interest rates in the Indian economy, which could
adversely impact us.

According to the weekly statistical supplement released by the RBI, India’s foreign exchange reserves totaled US$ 631920
million as on March 11,2022 (Source: RBI Website as on March 11, 2022 accessed on March 15,2022). A decline in India’s
foreign exchange reserves could impact the valuation of the Rupee and could result in reduced liquidity and higher interest
rates which could adversely affect our financial condition.
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10. Trading of the NCDs may be limited by temporary exchange closures, broker defaults, settlement delays, strikes by
brokerage firm employees and disputes.

The Indian stock exchanges have experienced temporary exchange closures, broker defaults, settlement delays and strikes by
brokerage firm employees. In addition, the governing bodies of the Indian stock exchanges have, from time to time, imposed
restrictions on trading in certain securities, limitations on price movements and margin requirements. Furthermore, from time
to time, disputes have occurred between listed companies and stock exchanges and other regulatory bodies, which in some
cases may have had a negative effect on market sentiment.

Our Company, the Directors, affiliates, associates and their respective directors and officers, Lead Manager and the Registrar
to the Issue shall not take any responsibility for acts, mistakes, errors, omissions and commissions etc. in relation to ASBA
Applications/ UPI mechanism mandates accepted by the Designated Intermediaries, Applications uploaded by SCSBs,
Applications accepted but not uploaded by SCSBs or Applications accepted and uploaded without blocking funds in the ASBA
Accounts / Account linked to the UPI (for UPI applicants). It shall be presumed that for Applications uploaded by SCSBs, the
Application Amount has been blocked in the relevant ASBA Account. Further, all grievances against Designated
Intermediaries in relation to this Issue should be made by Applicants directly to the relevant Stock Exchange.
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SECTION I11: INTRODUCTION

GENERAL INFORMATION
Sakthi Finance Limited

Our Company was originally incorporated as “The Pollachi Credit Society Private Limited” on March 30, 1955 under the
Indian Companies Act 1913. Our Company was later converted into a public limited company and the name of our Company
was changed to Sakthi Finance Limited on July 27, 1967 and a fresh Certificate of Incorporation was obtained from Registrar
of Companies, Madras. The CIN of our Company is L65910TZ1955PLC000145.

NBFC Registration

Our Company holds a certificate of registration dated April 17, 2007 (issued in lieu of earlier certificate dated May 08, 1998)
bearing registration no. 07-00252 issued by the RBI to carry on the activities of an NBFC under Section 45-1A of the RBI Act
as a “NBFC - Investment and Credit Company” (formerly classified as "Asset Finance Company"). For further details
regarding changes in the name and registered office of our Company, please refer, *"History and Certain Corporate Matters""

on page 116. For further details regarding the business of our Company, please refer, "Our Business on page 99.

Registered and Corporate Office

62, Dr. Nanjappa Road

Post Box No. 3745

Coimbatore — 641018, Tamil Nadu

Tel : +91 (422) 2231471- 474/4236200

Fax 1 +91 (422) 2231915

Email : sakthif info@sakthifinance.com; investors@sakthifinance.com
Website : www.sakthifinance.com

Registrar of Companies

Our Company is registered with the Registrar of Companies, Tamil Nadu, Coimbatore, which is situated at the following
address:

Registrar of Companies,

No.7, AGT Business Park, First Floor, Phase |1
Avinashi Road

Civil Aerodrome Post

Coimbatore- 641014

Tamil Nadu

Registration Details

Company Registration Number with RoC : | 000145

Corporate Identity Number : | L65910TZ1955PLC000145
NBFC Registration Certificate Number under Section 45 IA of the RBI Act | : | 07-00252

Legal Entity Identifier No (“LEI”) . | 335800HQZOL79ZZAUE32
PAN : | AADCS0656G

TAN : | CMBS03160D

GST . | 33AADCS0656G1ZM

Contents of the Memorandum of Association of the Company as regards its objects

For information on the Company’s main objects, please refer the Section titled “History and Certain Corporate Matters —
Main Objects of our Company” on page 119 of this Prospectus. The Memorandum of Association of the Company is a material
document for inspection in relation to the Issue. For further details, refer the Section titled “Material Contracts and Documents
for Inspection” on page 274 of this Prospectus.

Liability of the members of the Company
Liability of members is limited by shares.
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Director (Finance and Operations) and CFO

Dr. S. Veluswamy

Sakthi Finance Limited

62, Dr. Nanjappa Road

Post Box No. 3745

Coimbatore — 641018, Tamil Nadu

Tel 1 +91 (422) 4236206

Email : svelusamy@sakthifinance.com

Chief Financial Officer

The details of our Chief Financial Officer (“CFO”) is set out below

Sri. Srinivasan Anand

Chief Financial Officer

Sakthi Finance Limited

62, Dr. Nanjappa Road

Post Box No. 3745

Coimbatore — 641018, Tamil Nadu
Tel : +91 (422) 4236301

Email : sanand@sakthifinance.com

Chief Operating Officer

The details of our Chief Operating Officer (“COQ”) is set out below
Sri. K S Venkitasubramanian

Chief Operating Officer

Sakthi Finance Limited

62, Dr. Nanjappa Road

Post Box No. 3745

Coimbatore — 641018, Tamil Nadu

Tel : +91 (422) 4236210

Email : venkitasubramanian@sakthifinance.com

Company Secretary and Chief Compliance Officer

The details of the person appointed to act as Company Secretary and Chief Compliance Officer for the purpose of this Issue
are set out below:

Sri. S. Venkatesh

Company Secretary and Chief Compliance Officer
Sakthi Finance Limited

62, Dr. Nanjappa Road

Post Box No. 3745

Coimbatore — 641018, Tamil Nadu

Tel : +91 (422) 4236207
Fax : +91 (422) 2231915
Email : svenkatesh@sakthifinance.com

Lead Manager to the Issue

Dalmia Securities Private Limited

“Khetan Bhavan”

Room No. 17, Second Floor

198, Jamshedji Tata Road

Mumbai — 400020

Tel : + 91 (22) 45117200/205/216

Email : sfl.ncd@dalmiasec.com

Website : www.dalmiasec.com

Investor Grievance Email : grievances@dalmiasec.com
Contact person : Mr. S. Jeyakumar
Compliance Officer : Mr. Ashish Kumar Poddar
SEBI Registration No : INM000011476

CIN : U67120WB1993PTC060525
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Debenture Trustee

Catalyst Trusteeship Limited

“GDA House”

First Floor, Plot No 85

Bhusari Colony (Right), Paud Road, Kothrud
Pune — 411038

Tel : +91 (20) 66807200

Fax : +91 (20) 25280275

Email : dt@ctltrustee.com

Website : www.catalysttrustee.com
Investor Grievance Email : dt@ctltrustee.com
Contact person : Ms. Pallavi Kulkarni
Compliance Officer : Ms. Rakhi Kulkarni
SEBI Registration No : IND000000034
CIN : U74999PN1997PLC110262

Catalyst Trusteeship Limited has, pursuant to Regulation 8 of SEBI NCS Regulations, by its letter dated February 28, 2022,
given its consent for its appointment as Debenture Trustee to the Issue and for its name to be included in this Prospectus and
in all the subsequent periodical communications sent to the holders of the NCDs issued pursuant to this Issue. Please refer
“Annexure D” of this Prospectus (Page 294).

All the rights and remedies of the NCD Holders under this Issue shall vest in and shall be exercised by the appointed Debenture
Trustee for this Issue without having it referred to the NCD Holders. All investors under this Issue are deemed to have
irrevocably given their authority and consent to the Debenture Trustee so appointed by our Company for this Issue to act as
their trustee and for doing such acts and signing such documents to carry out their duty in such capacity. Any payment by our
Company to the NCD Holders/Debenture Trustee, as the case may be, shall, from the time of making such payment, completely
and irrevocably discharge our Company pro tanto from any liability to the NCD Holders.

Registrar to the Issue

Link Intime India Private Limited

C-101, 247 Park, First Floor, L.B.S. Marg
Vikhroli (West)

Mumbai 400 083, Maharashtra

Tel :+ 91 (22) 49186200

Fax :+ 91 (22) 49186195

Email : sakthifinance.ncd2022@Ilinkintime.co.in
Website : www.linkintime.co.in

Investor Grievance Email: sakthifinance.ncd2022@linkintime.co.in
Compliance Officer: Ms. Shanti Gopalkrishnan
Contact Person: Ms. Shanti Gopalkrishnan

SEBI Registration No: INR0O00004058

CIN: U67190MH1999PTC118368

Link Intime India Private Limited has, by its letter dated February 28, 2022, given its consent for its appointment as the
Registrar to the Issue and for its name to be included in this Prospectus and in all the subsequent periodical communications
sent to the holders of the Debentures issued pursuant to this Issue.

Applicants or prospective investors may contact the Company Secretary and Chief Compliance Officer or the Registrar to the
Issue in case of any pre-issue or post-issue related problems, such as non-receipt of allotment advice, credit of allotted NCDs
in beneficiary accounts, refund amounts, interest on the Application amounts, non-receipt of debenture certificates (where
NCDs have been re-materialised) etc., as the case may be.

All grievances relating to the Issue may be addressed to the Registrar to the Issue, giving full details such as name, Application
Form number, address of the Applicant, Permanent Account Number, number of NCDs applied for, Options of NCDs applied
for, amount paid on application, Depository Participant name and client identification number and the collection centre of the
Members of the Consortium where the Application was submitted and ASBA Account number (for Bidders other than
Retail Individual Investors bidding through the UPI Mechanism) in which the amount equivalent to the Bid Amount was
blocked or UPI ID in case of Retail Individual Investors bidding through the UPI mechanism. Further, the Bidder shall enclose
the Acknowledgement Slip or provide the acknowledgement number received from the Designated Intermediaries in addition
to the documents/information mentioned hereinabove.
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All grievances relating to the ASBA process may be addressed to the Registrar to the Issue with a copy to either (a) the relevant
Designated Branch of the SCSB where the Application Form was submitted by the ASBA Applicant, or (b) the Member of the
Consortium and the relevant Designated Branch of the SCSB concerned in the event of an Application submitted by an ASBA
Applicant at any of the Syndicate ASBA Centres, giving full details such as name, address of Applicant, Application Form
number, Option applied for, number of NCDs applied for, amount blocked on Application.

All grievances related to the UPI process may be addressed to the Stock Exchange, which shall be responsible for addressing
investor grievances arising from applications submitted online through the App based/ web interface platform of stock
exchange or through their Trading Members. The intermediaries shall be responsible for addressing any investor grievances
arising from the applications uploaded by them in respect of quantity, price or any other data entry or other errors made by
them.

All grievances arising out of Applications for the NCDs made through the Online Stock Exchange Mechanism or through
Trading Members of the Stock Exchange may be addressed directly to the relevant Stock Exchange.

Statutory Auditors

M/s CSK Prabhu & Co

Chartered Accountants

F4, Fourth Floor

Srivari Kikani Centre

2, Krishnaswamy Mudaliar Road
Coimbatore - 641 002

Tel : (+91) 0422 2552437/2553932
Website : www.cskprabhu.com
Contact Person: Sri. CSK Prabhu
Email : csk@cskprabhu.com

Firm Registration No: 002485S (Date of Appointment as Statutory Auditors: September 30, 2021)

Legal Counsel to the Issue

M/s Ramani & Shankar

Advocates

“Brindavan”

152 Kalidas Road, Ramnagar
Coimbatore — 641009

Tel No : +91 (422) 2231955/2232179
Email : legal@ramaniandshankar.com

Lenders to our Company:

Banks

State Bank of India The Karnataka Bank Limited
Commercial Branch 52, Ground Floor, Oppanakkara Street
"Krishna Towers " Coimbatore — 641001

No 1087/ A-F, Avinashi Road Tel :+91(422) 2398548
Coimbatore — 641018 Fax :+91 (422) 2391025

Tel :+91 (422) 2663302 Email : coimbatore@ktkbank.com

Fax :+91 (422) 2663333
Email : sbi.07536@sbi.co.in

Central Bank of India DBS Bank Limited (formerly The Lakshmi Vilas Bank
Coimbatore Main Branch Limited)

14/15, Variety Hall Road No 1, Head Quarters Road, First Floor, Uppilipalayam
Coimbatore - 641 001 Coimbatore - 641018

Tel :+91 (422) 2398083 Tel :+91 (422) 2300630/ 2300643

Email : bmcoim0908@centralbank.co.in Email : upplipalayam_bm@Ivbank.in
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Bank of India Indian Overseas Bank

Coimbatore Main Branch Large Corporate Branch

"Star House™ No. 10 Kannusamy Street

324, Oppanakara Street R S Puram

Coimbatore - 641001 Coimbatore - 641002

Tel :+91(422) 2380215 /2396272 Tel :+91(422) 2544212;

Email : coimbatore.coimbatore@bankofindia.co.in Fax :+91(422) 2544213
Email : iob2670@iob.in

Canara Bank Indusind Bank Limited

7/100, Cross Cut Road Second Floor

Gandhipuram 34 G N Chetty Road

Coimbatore - 641012 T. Nagar, Chennai - 600 017

Tel :+ 91 (422) 2230174/2231950 Tel :+91 7032975893

Email : ch1206@canarabank.com Email : balaji.tatikonda@indusind.com

Other Financial Institutions

Shriram Transport Finance Corporation Ltd.
Mookambiaka Complex, Third Floor

4 Lady Desika Road, Mylapore, Chennai 600 004
Tel :+91(044) 24990356

Fax :+91 (044) 27580176

Email : Mahendra.r.@stfc.in

Credit Rating Agency

ICRA Limited

Building No. 8, Second Floor

Tower A, DLF Cyber City, Phase Il
Gurgaon - 122002

Tel : +91 (124) 4545300

Fax : +91 (124) 4050424

Email : amit.gupta@icraindia.com
Website : www.icra.in

Contact person : Mr. Amit Kumar Gupta
SEBI Registration No : IN/CRA/008/2015

Credit Rating and Rationale

The NCDs proposed to be issued by our Company have been rated by ICRA Limited (“ICRA”). ICRA has, vide its
letter no. Ref No. ICRA/Sakthi Finance Limited/18032022/1 dated March 18, 2022, assigned a rating of “[ICRA] BBB
(Stable)” for an amount not exceeding X 10,000 lakh for the proposed NCDs. Instruments with this rating are considered to
have moderate degree of safety regarding timely servicing of financial obligations. Such instruments carry moderate credit
risk. Please refer to Annexure C of this Prospectus for rationale for the above ratings.

Disclaimer Clause of ICRA Limited

ICRA ratings should not be treated as recommendation to buy, sell or hold the rated debt instruments. ICRA ratings are subject
to a process of surveillance, which may lead to revision in ratings. An ICRA rating is a symbolic indicator of ICRA’s current
opinion on the relative capability of the issuer concerned to timely service debts and obligations, with reference to the
instrument rated. Please visit our website www.icra.in or contact any ICRA office for the latest information on ICRA ratings
outstanding. All information contained herein has been obtained by ICRA from sources believed by it to be accurate and
reliable, including the rated issuer. ICRA however has not conducted any audit of the rated issuer or of the information provided
by it. While reasonable care has been taken to ensure that the information herein is true, such information is provided ‘as is’
without any warranty of any kind, and ICRA in particular, makes no representation or warranty, express or implied, as to the
accuracy, timeliness or completeness of any such information. Also, ICRA or any of its group companies may have provided
services other than rating to the issuer rated. All information contained herein must be construed solely as statements of opinion,
and ICRA shall not be liable for any losses incurred by users from any use of this publication or its contents.
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Bankers to the Issue

Public Issue Account Bank, Refund Bank and Sponsor Bank

HDFC Bank Limited

FIG OPS Department

Lodha 1 Think Techno Campus O-3 Level,
Next to Kanjur Marg Railway Station
Kanjurmarg (East), Mumbai 400 042

Tel : (022) 30752927/28/14
Fax 1 (022) 25799801
Email : Tushar.Gavankar@hdfcbank.com

Website  : www.hdfcbank.com
Contact Person: Tushar Gavankar/ Siddarth Jadhav
SEBI Registration Number: INBI00000063

Recovery Expense Fund

Our Company has already created a recovery expense fund in the manner as specified by SEBI in Circular no.
SEBI/HO/MIRSD/CRADT/CIR/P/2020/207 dated October 22, 2020 as amended from time to time and Regulation 11 of the
SEBI NCS Regulations with the Designated Stock Exchange and informed the Debenture Trustee regarding the creation of
such fund. The recovery expense fund may be utilised by Debenture Trustee, in the event of default by our Company under
the terms of the Debenture Trust Deed, for taking appropriate legal action to enforce the security.

Lead Broker(s) to the Issue

Dalmia Securities Private Limited VCK Share & Stock Broking Services Limited
Ideal Plaza, Suite S-401, 4th Floor 412, Maker Bhawan 3, New Marine Lines

11/1, Sarat Bose Road Near Income Tax Office, Above Balwas Restaurant
Kolkata — 700 020 Mumbai — 400 020

Tel No :+91 (33) 66120500 Tel No: +91 (22) 66325727

Fax No : +91 (33) 22806643 Fax No: +91 (22) 66325737

Email : secretarial@dalmiasec.com Email: shreyas.kampani@vckgroup.org

Investors Grievances Email : grievances@dalmiasec.com | Investor Grievance Email: grievance.cell@vckgroup.org
Contact Person: Mr. Sanjay Samvedi Contact Person: Mr. Shreyas Kampani

Website: www.dalmiasec.com Website: www.vckgroup.com

SEBI Registration No.: INZ000181031 SEBI Registration No: INZ000215030

CIN: U74999PN1997PLC110262 CIN: U67110WB1989PLC046799

Designated Intermediaries
Self-Certified Syndicate Banks

The banks which are registered with SEBI under Securities and Exchange Board of India (Bankers to an Issue) Regulations,
1994 and offer services in relation to ASBA, including blocking of an ASBA Account, a list of which is available at
http://www.sebi.gov.in or at such other website as may be prescribed by SEBI from time to time. The list of Self Certified
Syndicate Banks under the direct ASBA is available at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=44.

Syndicate SCSB Branches

In relation to Applications submitted to a member of the Syndicate, the list of branches of the SCSBs at the Specified Locations
named by the respective SCSBs to receive deposits of Application Forms from the members of the Syndicate is available on
the website of the SEBI (http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes) and updated from time to
time or any such other website as may be prescribed by SEBI from time to time. For more information on such branches
collecting Application Forms from the Syndicate at Specified Locations, see the website of the SEBI
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes as updated from time to time or any such other
website as may be prescribed by SEBI from time to time.

Broker Centres/ Designated CDP Locations/ Designated RTA Locations

In accordance with SEBI Circular No. CIR/CFD/14/2012 dated October 4, 2012 and CIR/CFD/POLICY CELL/11/2015 dated
November 10, 2015, Applicants can submit the Application Forms with the Registered Brokers at the Broker Centres, CDPs
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at the Designated CDP Locations or the RTAs at the Designated RTA Locations, respective lists of which, including details
such as address and telephone number, are available at the website of the Stock Exchange at www.bseindia.com. The list of
branches of the SCSBs at the Broker Centres, named by the respective SCSBs to receive deposits of the Application Forms
from the Registered Brokers will be available on the website of the SEBI (www.sebi.gov.in) and updated from time to time.

Impersonation

As a matter of abundant precaution, attention of the investors is specifically drawn to the provisions of sub-section (1) of
Section 38 of the Companies Act, 2013, relating to punishment for fictitious applications, which is reproduced below:

“Any person who:

(a) makes or abets making of an application in a fictitious name to a company for acquiring, or subscribing for its securities;
or

(b) makes or abets making of multiple applications to a company in different names or in different combinations of his name
or surname for acquiring or subscribing for its securities; or

(c) otherwise induces directly or indirectly, a company to allot, or register any transfer of, securities to him, or to any other
person in a fictitious name, shall be liable for action under section 447 of the Companies Act, 2013 ”.

The liability prescribed under Section 447 of the Companies Act 2013 for fraud involving an amount of at least 10 lakh or
1.00% of the turnover of the Company, whichever is lower, includes imprisonment for a term which shall not be less than six
months extending up to 10 years (provided that where the fraud involves public interest, such term shall not be less than three
years) and fine of an amount not less than the amount involved in the fraud, extending up to three times of such amount.

In case the fraud involves (i) an amount which is less than ¥ 10 lakh or 1.00% of the turnover of the Company, whichever is
lower; and (ii) does not involve public interest, then such fraud is punishable with an imprisonment for a term extending up to
five years or a fine of an amount extending up to T 50 lakh or with both.

Underwriting
The Issue is not underwritten.

Arrangers to the Issue
There are no arrangers to the Issue.

Guarantor to the Issue
There are no guarantors to the Issue.

Minimum Subscription

In terms of the SEBI NCS Regulations, for an issuer undertaking a public issue of debt securities, the minimum subscription
for public issue of debt securities shall be 75% of the Base Issue. Under Section 39(3) of the Companies Act, 2013, read with
Rule 11(2) to the Companies (Prospectus and Allotment of Securities) Rules, 2014, if the above stated minimum subscription
amount is not received within 30 days from the date of issue of the Prospectus, the entire Application Amount shall be
unblocked in the relevant ASBA Account(s) of the Applicants within 6 (six) working days from the Issue Closing Date
provided wherein, the Application Amount has been transferred to the Public Issue Account from the respective ASBA
Accounts, such Application Amount shall be refunded from the Refund Account to the relevant ASBA Account(s) of the
Applicants within 6 (six) working days from the Issue Closing Date, failing which the Company will become liable to refund
the Application Amount along with interest at the rate of 15 (fifteen) percent per annum for the delayed period.

Under Section 39(3) of the Companies Act 2013 read with Rule 11(2) to the Companies (Prospectus and Allotment of
Securities) Rules 2014, if the stated minimum subscription amount is not received within the specified period, the application
money received is to be credited only to the bank account from which the subscription was remitted. To the extent possible,
where the required information for making such refunds is available with the Company and/or Registrar, refunds will be made
to the account prescribed. However, where the Company and/or Registrar does not have the necessary information for making
such refunds, the Company and/or Registrar will follow the guidelines prescribed by SEBI in this regard included in the SEBI
Operational Circular.

Utilisation of Issue proceeds

a.  Our Company will open a Separate bank account and all monies received out of the Issue shall be credited / transferred
to a separate bank account maintained with a Scheduled Bank as referred to in Section 40(3) of the Companies Act
2013 and SEBI NCS Regulations and our company will comply with the conditions stated in it and those monies will
be transferred to our company’s bank account after receipt of listing and trading approvals;

b. The allotment letter shall be issued, or application money shall be refunded in accordance with the applicable laws
failing in which interest shall due to be paid to the applicants at the rate of 15% per annum for the delayed period.
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c.  Details of all monies utilised out of the Issue referred above shall be disclosed and continued to be disclosed under an
appropriate separate head in our balance sheet till the time any part of the proceeds of the issue remains unutilised
indicating the purpose for which such monies have been utilised along with details, if any;

d. Details of all unutilised monies out of the Issue, if any, shall be disclosed and continue to be disclosed under an
appropriate separate head in our balance sheet till the time any proof of the proceeds of the issue remains unutilised
indicating the form in which such unutilised monies have been invested:;

e. Our Company shall utilize the Issue proceeds only upon (i) receipt of minimum subscription, (ii) completion of
Allotment in compliance with Section 40 of the Companies Act 2013 (iii) Receipt of the listing and trading approval
from the Stock Exchange and (iv) only upon execution of the documents for security creation and obtaining Listing
and Trading approval as stated in this Prospectus in the Chapter titled "Issue Structure”, beginning on Page 150;

f.  The Issue proceeds shall not be utilized towards full or part consideration for the purchase or any other acquisition,
inter alia, by way of a lease, of any immovable property;

g. Details of all utilized and unutilized monies out of the monies collected in the previous issue made by way of public
offer shall be disclosed and continued to be disclosed in the balance sheet till the time any part of the proceeds of such
previous issue remains unutilized indicating the purpose for which such monies have been utilized and the securities
or other forms of financial assets in which such unutilized monies have been invested: and

h.  The issue proceeds shall not be utilised for providing loan to or acquisition of shares of any person who is part of the
same group or who is under same management.

Issue Schedule

ISSUE PROGRAMME*

ISSUE OPENS ON MONDAY APRIL 11, 2022
ISSUE CLOSES ON* WEDNESDAY MAY 4, 2022
PAY IN DATE Application Date. The entire Application amount is payable on application

DEEMED DATE OF ALLOTMENT The date on which the Board of Directors/or the Operations Committee
approves the Allotment of the NCDs for the Issue or such date as may be
determined by the Board of Directors/ or the Operations Committee thereof
and notified to the Designated Stock Exchange. The actual Allotment of
NCDs may take place on a date other than the Deemed Date of Allotment. All
benefits relating to the NCDs including interest on NCDs shall be available to
the Debenture Holders from the Deemed Date of Allotment.

* The Issue shall remain open for subscription from 10:00 a.m. till 5:00 p.m.(Indian Standard Time) for the period mentioned
above, with an option for early closure or extension by such period as may be decided by the Board of Directors or NCD
Issuance Committee thereof. In the event of such early closure or extension of the subscription list of the Issue, our Company
shall ensure that public notice of such early closure is published on or before the day of such early date of closure or extended
date of closure through advertisement/s in at least one leading national daily newspaper.

Further please note that Application shall be accepted only between 10.00 a.m. and 5.00 p.m. (Indian Standard Time, “IST”)
(“Bidding Period”) during the Issue Period as mentioned above by the Members of the Syndicate, Registered Brokers at the
Broker Centres, CDPs at the Designated+ CDP Locations or the RTAs at the Designated RTA Locations, and designated
branches of SCSBs as mentioned on the Application Form, except that on the Issue Closing Date when Applications shall be
accepted only between 10.00 a.m. and 3.00 p.m. (IST) and shall be uploaded until 5.00 p.m. (IST) or such extended time as
permitted by Stock Exchange. It is clarified that the Applications not uploaded in the Stock Exchange Platform would be
rejected.

Due to limitation of time available for uploading the Applications on the Issue Closing Date, the Applicants are advised to
submit their Applications one day prior to the Issue Closing Date and, in any case, no later than 3.00 p.m. (IST) on the Issue
Closing Date. All times mentioned in this Prospectus are Indian Standard Time. Applicants are cautioned that in the event a
large number of Applications are received on the Issue Closing Date, as is typically experienced in public offerings, some
Applications may not get uploaded due to lack of sufficient time. Application Forms will only be accepted on Working Days
during the Issue Period.

Such Applications that cannot be uploaded will not be considered for allocation under the Issue. Applications will be accepted
only on Working Days, i.e., Monday to Friday (excluding any public holiday). Neither our Company, nor the Lead Managers,
nor any Member of the Syndicate, Registered Brokers at the Broker Centres, CDPs at the Designated CDP Locations or the
RTAs at the Designated RTA Locations or designated branches of SCSBs are liable for any failure in uploading the
Applications due to faults in any software/hardware system or otherwise. Please note that, within each category of investors,
the Basis of Allotment under the Issue will be on date priority basis except on the day of oversubscription, if any, where the
Allotment will be proportionate.
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THE ISSUE

The following is a summary of the Issue. This summary should be read in conjunction with, and is qualified in its entirety by,
more detailed information in the Chapter titled “Terms of the Issue” beginning on page 158.

COMMON TERMS FOR ALL OPTIONS OF NCDs*

Issuer

Lead Manager
Debenture Trustee
Registrar to the Issue
Issue

Base Issue

Option to retain Over-
subscription Amount
Overall Issue Size

Minimum Subscription
Type and Nature of
instrument

Mode of issue

Face Value (inX / NCD)
Issue Price (in X / NCD)
Minimum  application
size and in multiples of
NCDs thereafter
Seniority

Stock Exchange
proposed for listing of
the NCDs

Mode of Allotment
Mode of Trading**
Trading Lot
Depositories

Security

Sakthi Finance Limited

Dalmia Securities Private Limited

Catalyst Trusteeship Limited

Link Intime India Private Limited

Public Issue of Rated, Secured, Redeemable, Non-Convertible Debentures of Face Value of
1,000 each (“NCDs”) for an amount not exceeding % 5,000 lakh (hereinafter referred to as the
“Base Issue”) with an option to retain over subscription for an amount not exceeding ¥ 5,000
lakh, aggregating to an amount not exceeding ¥ 10,000 lakh (hereinafter referred to as the
“Overall Issue Size”).

¥ 5,000 lakh
Up to ¥ 5,000 lakh

Up to T 10,000 lakh

¥ 3,750 lakh
Secured NCDs of face value of T 1,000 each

Public Issue

% 1,000.00

% 1,000.00

% 10,000 (10 NCDs) collectively across all options and in multiples of X 1,000 (one NCD)
thereafter across all options.

The claims of the Secured NCD Holders shall be superior to the claims of any unsecured
creditors, subject to applicable statutory and/or regulatory requirements. The Secured NCDs
would constitute secured obligations of ours and shall rank pari passu inter se, to the claims of
other creditors of Company having same security.

BSE Limited (“BSE”) The NCDs shall be listed within 6 Working Days of Issue Closing Date.
For more information, see Chapter titled “Other Regulatory and Statutory Disclosures —
Listing” on page 223.

In dematerialised form only

NCDs will be traded only in dematerialised form

One NCD

NSDL and CDSL

The principal amount of the Secured NCDs to be issued in terms of this Issue together with all
interest due on the Secured NCDs in respect thereof shall be secured by way of exclusive charge
in favour of the Debenture Trustee on specific present and/or future receivables / assets of our
Company, as may be decided mutually by our Company and the Debenture Trustee.

Our Company will create appropriate security in favour of the Debenture Trustee for the Secured
NCD Holders on the assets adequate to ensure 100% asset cover for the Secured NCDs
(along with the interest due thereon) is maintained at all times till the maturity date. The assets
are not charged and there are no other creditors sharing the security that is offered for the issue
of Secured NCDs on pari passu basis.
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SPECIFIC TERMS AND CONDITIONS IN CONNECTION WITH EACH OPTION OF NCDs

The NCDs being issued are in the form of Secured Redeemable, Non-Convertible Debentures of face value of X 1,000 each.
The principal terms of each option of NCDs are set out below:

Options I# 1ne 11 Ive V# vie@ VIF¥ vine
Frequency of | Monthly | Cumulative | Monthly | Cumulative | Monthly | Cumulative | Monthly |Cumulative
interest
payment
Nature of Secured NCD
Instruments
Category of All categories of Investors (1,11, 111 and 1V)
Investor  who
can apply
Minimum
application

In multiples of | ¥1,000 (1 NCD) after minimum application
Face value of

Secured NCDs 31,000
Issue Price of
Secured NCDs
Tenor from
deemed date of
allotment

(in months)
Coupon (%) for
all Category of 8.50 N.A. 8.75 N.A. 9.00 N.A. 10.00 N.A.
Investor(s)
Effective Yield
(per annum) for
all Category of
Investor(s)
Mode of
interest Through various modes of payment available
payment
Amount )
(‘on maturity
for all 1,000.00 1,183.20 1,000.00 1,296.50 1,000.00 1,427.62 1,000.00 1,638.62
Category of
Investor(s)
Maturity Date
(from Deemed
Date of 24 24 36 36 48 48 60 60
Allotment)
(in months)

¥ 10,000 (10 NCDs) (for all options of NCDs either taken individually or collectively)

% 1,000

24 24 36 36 48 48 60 60

8.50 9.16 8.75 9.88 9.00 10.69 10.00 12.77

# In respect of Option (Monthly Interest payment), Payment of Interest will be made to those NCD Holders whose names
appear in the register of NCD holders (or to first holder in case of joint-holders) as on Record Date and will be paid on
monthly basis. Interest will be calculated from the 1st day till the last day of the month on an actual basis during the tenor
of such NCDs and paid on the first working day of every subsequent month. For the first interest payment for NCDs under
the monthly options, if the Deemed Date of Allotment is prior to fifteenth of that month, the interest for that month will be
paid on the first day of subsequent month and if the Deemed Date of Allotment is post the fifteenth of that month, interest
from the Deemed Date of Allotment till the last day of the subsequent month will be clubbed and paid on the first working
day of the month next to that subsequent month.

@ Further, in case of Cumulative Options for the purpose of deduction of tax interest will be deemed to accrue every year and
tax will be deducted on the accrued interest in each financial year, if required. With respect to Options where cumulative
payment would be made at the time of redemption, the yield is calculated based on quarterly rest compounding for the full
year period and based on monthly rest basis for the residual period.

* subject to applicable tax deducted at source, if any.
Our Company shall allocate and allot Option (I1) NCDs wherein the Applicants have not indicated their choice of the
relevant NCD Option.

The NCDs have not been and will not be registered, listed or otherwise qualified in any jurisdiction outside India and may not
be offered or sold and Applications may not be made by persons in any such jurisdiction, except in compliance with the
applicable laws of such jurisdiction. In particular, the NCDs have not been and will not be registered under the U.S. Securities
Act 1933, as amended (the “Securities Act”) or the securities laws of any state of the United States and may not be offered or
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sold within the United States or to, or for the account or benefit of, U.S. persons (as defined in Regulations under the Securities
Act) except pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the Securities
Act and applicable state securities laws. The Issuer has not registered and does not intend to register under the U.S. Investment
Company Act, 1940 in reliance on Section 3(c)(7) thereof. This Prospectus may not be forwarded or distributed to any other
person and may not be reproduced in any manner whatsoever, and in particular, may not be forwarded to any U.S. Person or
to any U.S. address.

For details of the Interest payment, please refer to para “Interest and Payment of Interest” at page no. 166 of this Prospectus.
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CAPITAL STRUCTURE

Details of share capital
The share capital of our Company as on December 31, 2021 is set out below:

Share capital Amount
(X lakh)
A | Authorised share capital

10,00,00,000 Equity Shares of T 10 each 10,000.00
30,00,000 Redeemable Cumulative Preference Shares of ¥ 100 each 3,000.00
Total 13,000.00

B | Issued, subscribed and paid-up share capital
6,47,05,882 Equity Shares of ¥ 10 each 6,470.59
Total 6,470.59
C | Securities premium as at December 31, 2021 1,429.80

The Issue will not result in any change in the paid up Equity share capital of our Company and Securities Premium of our
Company. None of the Equity Shares of our Company is either pledged or encumbered.

Notes to capital structure

1. Changes in the authorised share capital of our Company for the last three years preceding the date of this Prospectus as on
December 31, 2021

The details of changes in the authorised share capital of our Company during the last three (3) years as on December 31, 2021
are:

Date of
shareholders Particulars of change AGM / EGM
meeting

The authorised share capital of our Company was increased from T 10,000 lakh divided
February 23, into 7,00,00,000 equity shares of ¥ 10 each and 30,00,000 redeemable cumulative Postal Ballot
2019 preference shares of T 100 each to ¥ 13,000 lakh divided into 10,00,00,000 equity shares

of ¥ 10 each and 30,00,000 redeemable cumulative preference shares of ¥ 100 each

2. Equity Share capital history of our Company for the last three (3) years preceding the date of this Prospectus

During the Financial Year 2019-2020, our company had issued and allotted 1,47,05,882 Equity shares of face value X 10 per share at
3 17 per share (including a premium of % 7 per share) by way of Preferential Issue to the existing promoter group companies and
other corporate body. The allotment was made on March 13, 2020 and the shares were listed on May 27, 2020 and trading approval
for it was received on June 03, 2020. The entire proceeds of the preferential issue was utilized for the purpose for which the amount
had been raised.

3. Preference Share capital history of our Company for the last three (3) years preceding the date of this Prospectus

Redeemable Cumulative Preference Shares are redeemable at par at the end of three (3) years

Date of allotment No. of Face Issue / Nature of Nature of Cumulative = Cumulative = Cumulative
/ Redemption Preference value (Redemp  Consideration  Allotment Number of Paid-up Preference
Shares tion) Preference Preference Shares
allotted / price Shares Shares Premium
(redeemed) (B) (B) Capital (B lakh)
(B lakh)
9% Redeemable Cumulative Preference Shares
March 1, 2018 8,35,000 100 100 Cash Private 8,35,000 835.00 -
Placement
April 20, 2018 6,65,000 100 100 Cash Private 1,500,000 1,500.00 -
Placement
March 1, 2021 (8,35,000) 100 (100) Cash Private 6,65,000 665.00 -
Placement
April 20, 2021 (6,65,000) 100 (100) Cash Private - - -
Placement
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Date of allotment / No. of Face Issue / Nature of Nature of Cumulative = Cumulative =~ Cumulative

Redemption Preference  value (Redemp  Consideration  Allotment Number of Paid-up Preference
Shares tion) Preference  Preference Shares
allotted / price Shares Shares Premium
(redeemed) (B) (B) Capital (B lakh)
(B lakh)
8.25% Redeemable Cumulative Preference Shares
February 13, 2021 3,49,000 100 100 Cash Private 3,49,000 349.00 -
Placement
February 26, 2021 4,86,500 100 100 Cash Private 8,35,500 835.50 -
Placement
8.25% Redeemable Cumulative Preference Shares
March 12, 2021 2,00,500 100 100 Cash Private 10,36,000 1,036.00 -
Placement
March 31, 2021 1,33,000 100 100 Cash Private 11,69,000 1,169.00 -
Placement
April 19, 2021 3,31,000 100 100 Cash Private 15,00,000 1,500.00 -
Placement

The above allotments of Redeemable Cumulative Preference Shares have been made to persons other than promoters
and promoter group of the Company. As per Ind AS, these Preference share capital has been treated as debt.

4. Equity Shares / Preference Shares issued by our Company for a consideration other than cash
Our Company has not issued any Equity Shares / Preference Shares for a consideration other than cash.
5. Details of any acquisition or amalgamation in the last one year
Our Company has not made any acquisition or amalgamation in the last one year.

6. Details of any reorganization / reconstruction in 