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SECTION I : GENERAL

DEFINITIONS / 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 shall be to such term as amended

from time to time.

Company related terms

Term

Description

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

Religare Finvest Limited, a company incorporated under the Companies
Act, 1956, registered as a Non-Banking Financial Company with the Reserve
Bank of India under Section 45-1A of the Reserve Bank of India Act, 1934, and
having its registered office at D3, P3B, District Centre, Saket, New Delhi -
110 017, India

AOA/Articles / Articles of Association

Articles of Association of our Company

Avigo Investment Agreement

Investment Agreement dated November 12, 2011 between Avigo PE
Investments Limited, Mauritius, Religare Enterprises Limited and our
Company, as amended from time to time.

Board / Board of Directors

The Board of Directors of our Company and includes any duly constituted
committee thereof

CARE

Credit Analysis and Research Limited

Compulsorily Convertible Preference
Shares

0.01% Compulsorily Convertible Preference Shares of face value of  10/- each

of our Company

CRISIL

CRISIL Limited

Cumulative Redeemable Preference
Shares/ CCPS

Cumulative Redeemable Preference Shares of face value of  10/- each of our

Company

DIN

Director Identification Number

Eligible NRI(s)

Eligible NRI is a Non Resident Individual applying for NCDs under the Issue
only on a non-repatriation basis, and such Non Resident Individual is not (i)
based in the United States of America, (“USA”), and/or, (ii) domiciled in the
USA, and/or, (iii) residents/citizens of the USA, and/or, (iv) subject to any
taxation laws of the USA.

ESOP/ESOS/ESOP Scheme 2010

Our Company’s Employee Stock Option Scheme of the year 2010, namely,
“Religare Finvest Limited Stock Option Scheme 2010”

Equity Shares

Equity shares of face value of  10/- each of our Company

ECISPL

Equifax Credit Information Services Private Limited
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Term

Description

FITCH

Fitch Ratings India Private Limited

Loan Assets

Assets under financing activities

ICRA

ICRA Limited

Master Service Agreement

Master Service Agreement dated October 1, 2011 between Religare Corporate
Services Limited and our Company

MIS

Management Information System of our Company

Memorandum / MOA

Memorandum of Association of our Company

Net Loan Assets

Assets under financing activities net of Provision for non-performing assets

NAV

Net Asset Value

NBFC

Non-Banking Financial Company as defined under Section 45-1A of the RBI
Act, 1934

NYLIM Investment Agreement

Investment Agreement dated December 29, 2011 between NYLIM Jacob
Ballas India Fund Il LLC, Mauritius, Religare Enterprises Limited and our
Company, as amended from time to time.

Non Convertible Cumulative
Redeemable Preference Shares

1% Non Convertible Cumulative Redeemable Preference Shares of face value of

10/- each of our Company or 6% Non Convertible Cumulative Redeemable
Preference Shares of face value of  10/- each of our Company; as the context
may require

Promoter/REL

Religare Enterprises Limited, a company incorporated under the
Companies Act, 1956, and having its registered office at D3, P3B, District
Centre, Saket, New Delhi - 110 017

/ Rs./ INR/ Rupees

The lawful currency of the Republic of India

Religare Group

Companies under the same management as per section 370 (1B) of the Act and
our Promoter.

RMC

Risk Management Committee of the Board of Directors of our Company

RSL

Religare Securities Limited

Equifax Shareholders Agreement

Shareholders Agreement dated December 23, 2009 between Equifax Credit
Information Services Private Limited, EFX Holdings Limited, Bank of
Baroda, Kotak Mahindra Prime Limited, Sundaram Finance Limited, Union
Bank of India, Bank of India and our Company.

Statutory Auditors

Our company’s statutory auditors being Price Waterhouse, Chartered
Accountants.

Subsidiary/RHDFCL

Subsidiary of our Company namely Religare Housing Development Finance
Corporation Limited (formerly known as Maharishi Housing Development
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Term

Description

Finance Corporation Limited)

Subsidiary Auditor

The statutory auditors of RHDFCL, namely, Price Waterhouse & Co.,
Chartered Accountants

Summary Financial Information of our | The statement of unconsolidated assets and liabilities of our Company, and the

Company

related statement of unconsolidated profit and loss account of our Company
and the related statement of unconsolidated cash flow, including notes, of our
Company as at and for the years ended March 31, 2008, 2009, 2010, 2011 and
2012, extracted from the audited unconsolidated financial information as at and
for the years ended March 31, 2008, March 31, 2009, March 31, 2010, March
31, 2011 and March 31, 2012, as examined by our Company’s Statutory
Auditors, Price Waterhouse, Chartered Accountants

Summary Financial Information of our | The statement of unconsolidated assets and liabilities of RHDFCL, and the

Subsidiary

related statement of unconsolidated profit and loss account of RHDFCL and
the related statement of unconsolidated cash flow, including notes, of
RHDFCL as at and for the year ended March 31, 2011 and 2012, extracted
from the audited unconsolidated financial information of RHDFCL as at and
for the year ended March 31, 2011 and March 31, 2012, as examined by the
Subsidiary Auditors, Price Waterhouse & Co., Chartered Accountants

Trading Member/s

Intermediaries registered with a Broker or a Sub-Broker under the SEBI (Stock
Brokers and Sub-Brokers) Regulations, 1992 and/or with the NSE or the BSE
under the applicable byelaws, rules, regulations, guidelines, circulars issued by
the relevant Stock Exchanges from time to time

“We”, uusn and uour

Our Company and/or its Subsidiary, unless the context otherwise requires

Issue related terms

Term

Description

Allotment / Allotted

Unless the context otherwise requires, the allotment of the NCDs pursuant to the Issue
to the Allottees

Allotment Advice

The note or advice or intimation of Allotment, sent to each successful Applicant who
has been or is to be Allotted NCDs in accordance with the Basis of Allotment.

Allottee

The successful applicant to whom the NCDs are being/have been allotted pursuant to
the Issue

Applicant(s) / Investor(s)

Eligible Individuals or entities who apply for NCDs pursuant to the Issue, and unless
otherwise stated or implied

Application(s)

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 this Prospectus

Application Amount(s)

The aggregate application monies equal to the full face value of the NCDs payable by
the Applicant at the time of submission of the Application Form
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Term

Description

Application Form(s)

The form used by an Applicant for applying for NCDs under the Issue through ASBA
or non-ASBA process for NCDs being offered pursuant to this Issue

Application Supported by
Blocked Amount / ASBA /
ASBA Applications

A process of submitting the Application Form, whether physical or electronic form,
used by Applicants to make an Application authorizing an SCSB to block the
Application Amount in their specified bank account maintained with the SCSB

ASBA Applicant(s) / ASBA
Investor(s)

Any Applicant who intends to apply for NCDs through ASBA

ASBA Account

An account maintained by the ASBA Applicant with the SCSB which will be
blocked by such SCSB to the extent of the appropriate Application Amount in
relation to a Application by an ASBA Applicant

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

The bank(s) with whom Escrow Accounts will be opened as specified on page 32 of
this Prospectus

Base Issue

Public Issue of NCDs by our Company aggregating upto 2,500 million

Basis of Allotment

The basis on which NCDs will be allotted to applicants under the Issue and which is
described in “Issue Procedure — Basis of Allotment” on page 200 of this Prospectus

Debentures / NCDs

Secured, Redeemable, Non-Convertible Debentures offered through this Prospectus
aggregating upto 2,500 million with an option to retain over-subscription upto

2,500 million for issuance of additional NCDs aggregating to a total of upto 5,000
million

Debt Listing Agreement

The listing agreement entered into/to be entered into between our Company and the
BSE and NSE in connection with the listing of debt securities of our Company

Debt Regulations

SEBI (Issue and Listing of Debt Securities) Regulations, 2008, issued by SEBI,
effective from June 6, 2008 as amended from time to time

Debenture Trustee

IL&FS Trust Company Limited

Debenture Trustee Agreement

Agreement dated August 22, 2012 entered into between our Company and the
Debenture Trustee wherein the appointment of the Debenture Trustee to the Issue, is
agreed as between our Company and the Debenture Trustee, and the time frame within
which appropriate security for ensuring 110% asset cover for the NCDs issued
pursuant to the Issue are created in favour of the Debenture Trustee

Debenture Trust Deed

Deed and/or Indenture of Trust to be entered into between our Company and the
Debenture Trustee which shall be executed within three months of the closure of the
Issue, for creating appropriate security, in favour of the Debenture Trustee for the
NCD Holders on the assets adequate to ensure 110% asset cover for the NCDs issued
pursuant to the Issue

Deemed Date of Allotment

The Deemed Date of Allotment for the NCDs shall be the date of issue of the
Allotment Advice / Regret or such date as may be determined by the Board of our
Company and/or a duly authorized committee thereof and notified to the BSE and
NSE. All benefits under the NCDs including payment of interest will accrue to the
NCD Holders from the Deemed Date of Allotment. Actual Allotment may occur on
a date other than the Deemed Date of Allotment.

iv
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Term

Description

Demographic Details

Details of the investor such as address, occupation, category, PAN of applicants
and bank account details.

Depositories Act

The Depositories Act, 1996, as amended from time to time

Depository(ies)

National Securities Depository Limited (NSDL) and/or Central Depository Services
(India) Limited (CDSL)

DP / Depository Participant

A depository participant as defined under the Depositories Act

Designated Stock Exchange

BSE Limited

Designated Branches

Such branches of the SCSBs which shall collect the ASBA Applications and a list of
which is available on
http://www.sebi.gov.in/cms/sebi_data/attachdocs/1345612849756.html or at such other
web-link as may be prescribed by SEBI from time to time.

Designated Date

The date on which the Escrow Collection Banks transfer the funds from the Escrow
Accounts and the Registrar to the Offer issues instruction to SCSBs for transfer of
funds from the ASBA Accounts to the Public Issue Account(s).

Draft Prospectus / Draft Offer
Document

The Draft Prospectus dated August 27, 2012 filed with the BSE and NSE for receiving
public comments in accordance with the provisions of the Act and the Debt
Regulations

Escrow Agreement

Agreement dated September 5, 2012 entered into amongst our Company, the Registrar,
the Escrow Collection Bank(s), the Refund Bank(s) and the Lead Managers for
collection of the Application Amounts and for remitting refunds, if any, of the amounts
collected, to the Applicants (excluding the ASBA Applicants) on the terms and
conditions contained thereof

Escrow Account(s)

Accounts opened with the Escrow Collection Banks for the Issue, in whose favour the
Applicants (excluding the ASBA Applicants) will issue payment instructions though
issue cheques/ drafts in respect of the Application Amount.

Individual(s)

All categories of persons who are individuals or natural persons (including Hindu
Undivided Families acting through their Karta) including without limitation Non
Reserved Individual Investors and Reserved Individual Investors who are eligible
under applicable laws to hold the NCDs

Institutional Investor

Public financial institutions, statutory corporations, commercial banks, co-operative
banks and regional rural banks incorporated in India and authorized to invest in the
NCDs, Indian Provident funds, pension funds, superannuation funds and gratuity
funds, authorized to invest in the NCDs, Indian venture capital funds registered with
SEBI, Indian insurance companies registered with the IRDA, National Investment
Fund, and Indian Mutual Funds registered with SEBI

Institutional Portion

Applications received from Institutional Investors grouped together across all Series I,
Series 11, Series 111, Series 1V and/or Series VV NCDs

Issue

Public Issue by our Company of NCDs aggregating upto 2,500 million with an
option to retain over-subscription upto 2,500 million for issuance of additional NCDs
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Term

Description

aggregating to a total of upto 5,000 million.

Issue Opening Date

September 14, 2012

Issue Closing Date*

September 27, 2012

Issue Period

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

Lead Brokers

A.K.Stockmart Private Limited, Bajaj Capital Investor Services Private Limited,
Bonanza Portfolio Limited, Edelweiss Broking Limited, Enam Securities Private
Limited, HDFC Securities Limited, India Infoline Limited, Integrated Securities
Limited, JM Financial Services Private Limited, Karvy Stock Broking Limited, Kotak
Securities Limited, LKP Securities Limited, Religare Securities Limited, RR Equity
Brokers Private Limited, SMC Global Securities Limited, SPA Securities Limited,
Standard Chartered Securities (India) Limited, Trust Financial Consultancy Services
Private

Lead Managers

Axis Bank Limited, A.K.Capital Services Limited, JM Financial Institutional
Securities Private Limited, Kotak Mahindra Capital Company Limited and Religare
Capital Markets Limited

Limited Liability Partnership

A limited liability partnership formed and registered under the provisions of the
Limited Liability Partnership Act, 2008 (No. 6 of 2009), as amended from time to
time

Market Lot

One NCD

NCD Holder (s)

The holders of the NCDs whose name appears in the database of the Depository (in
case of NCDs in the dematerialized form) and/or the register of NCD holders
maintained by our Company (in case of NCDs held in the physical form)

Non Individual(s)

All categories of entities, associations, organizations, societies, trusts, funds,
partnership firms, Limited Liability Partnerships, bodies corporate, statutory and/or
regulatory bodies and authorities and other forms of legal entities who are NOT
individuals or natural persons and are eligible under applicable laws to hold the
NCDs including without limitation Institutional Investors and Non Institutional
Investors

Non Institutional Investors

Companies, bodies corporate and societies, registered under the applicable laws in
India, and authorized to invest in the NCDs; Trusts settled under the Indian Trusts Act,
1882, 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; Partnership
firms formed under applicable laws in India in the name of the partners, authorized to
invest in the NCDs; and 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

Non Institutional Portion

Applications received from Non Institutional Investors grouped together across all
Series I, Series I, Series 111, Series 1V and/or Series V NCDs.

Non Reserved Individual

Resident Indian individuals who apply for NCDs aggregating to a value more than
Vi
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Term

Description

Investors

0.5 million, across all Series of NCDs, Hindu Undivided Families through the Karta
who apply for NCDs aggregating to a value more than 0.5 million, across all Series
of NCDs, and NRIs who apply for NCDs on a non-repatriation basis

Non Reserved Individual Portion

Applications received from Non Reserved Individual Investors grouped together
across all Series I, Series 11, Series 111, Series IV and/or Series VV NCDs

Person Resident in India

A person residing in India for more than one hundred and eighty-two days during the
course of the preceding financial year but does not include —
(A) A person who has gone out of India or who stays outside India, in either case-
(a) for or on taking up employment outside India, or
(b) for carrying on outside India a business or vocation outside India, or
(c) for any other purpose, in such circumstances as would indicate his intention to
stay outside India for an uncertain period;

(B) A person who has come to or stays in India, in either case, otherwise than-
(a) for or on taking up employment in India; or
(b) for carrying on in India a business or vocation in India, or
(c) for any other purpose, in such circumstances as would indicate his intention to
stay in India for an uncertain period;
(ii) any person or body corporate registered or incorporated in India,
(i) an office, branch or agency in India owned or controlled by a person resident
outside India,
(iv) an office, branch or agency outside India owned or controlled by a person resident
in India, as defined under FEMA

Person Resident outside India

A person who is not a person resident in India, as defined under FEMA

Prospectus / Offer Document

The Prospectus dated September 7, 2012 issued and filed with the ROC in accordance
with the Debt Regulations containing inter alia the coupon rate for the NCDs and
certain other information

Public Issue Account

Account(s) opened with the Bankers to the Issue to receive monies from the Escrow
Accounts and/ or from the SCSBs for the Issue.

Record Date

The record date in connection with Series I,Series Il, Series Ill, Series IV and
Series V NCDs shall be 10 (ten) days prior to the date on which interest is due and
payable, or the date of redemption, or as may be prescribed by the relevant stock
exchange(s) being the record date for payment of interest in connection with the
NCDs or repayment of principal, or as may be prescribed by the relevant stock
exchange(s)

Refund Account(s)

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

Refund Bank (s)

Axis Bank Limited

Registrar / Registrar to the Issue

Link Intime India Private Limited

Reserved Individual Investors

Resident Indian individuals who apply for NCDs aggregating to a value not more than

0.5 million, across all Series of NCDs, Hindu Undivided Families through the Karta
who apply for NCDs aggregating to a value not more than 0.5 million, across all
Series of NCDs,and NRIs who apply for NCDs on a non-repatriation basis

vii




Term

Description

aggregating to a value not more than 0.5 million across all Series of NCDs,

Reserved Individual Portion

Portion of applications received from Reserved Individual Investors grouped together
across all Series 1, Series 11, Series I11, Series IV and/ or Series V NCDs

SCSBs or Self Certified Syndicate
Banks

The banks registered with SEBI under the Securities and Exchange Board of India
(Bankers to an lIssue) Regulations, 1994 offering services in relation to ASBA,
including blocking of an ASBA Account, and a list of which is available on
http://www.sebi.gov.in/pmd/scsb.html or at such other web-link as may be prescribed
by SEBI from time to time. A list of the branches of the SCSBs where ASBA
Applications submitted to the Lead Managers, Lead Brokers, sub-brokers or the
Trading Member(s) of the Stock Exchange only in the Specified Cities, will be
forwarded by such Lead Managers, Lead Brokers, sub-brokers or the Trading
Members of the Stock Exchange is available at
http://www.sebi.gov.in/cms/sebi_data/attachdocs/1345612849756.html or at such
other web-link as may be prescribed by SEBI from time to time

Specified Cities

Centres at Mumbai, Chennai, Kolkata, Delhi, Ahmedabad, Rajkot, Jaipur, Bengaluru,
Hyderabad, Pune, Vadodara and Surat where the Lead Managers, Lead Brokers, sub-
brokers or the Trading Members of the Stock Exchange shall accept ASBA
Applications in terms of the SEBI Circular No. CIR/CFD/DIL/1/2011 dated April 29,
2011

Series

Collectively the Series I, Series Il, Series 111, Series 1V and Series V NCDs being
offered to the applicants as stated in the section titled ‘Issue Related Information’
beginning on page 163 of this Prospectus

Standard Business Receivables

All amounts which are received or which our Company is entitled to receive in
connection with existing and future loans and/or finance provided by our Company in
its regular course of business, inter-alia including all principal amounts, interest and/or
premiums receivable in connection with such loans and/or finance

Stock Exchange/s

BSE and NSE

Syndicate ASBA:

ASBA Applications through the Lead Managers, Lead Brokers, sub-brokers or the
Trading Members of the Stock Exchange only in the Specified Cities.

Tripartite Agreement(s)

Agreements entered into between the Issuer, Registrar and each of the Depositories
under the terms of which the Depositories have agreed to act as depositories for the
securities issued by the Issuer

TRS/ Transaction Registration
Slip

The slip or document issued by a Lead Manager, Lead Brokers, sub-brokers, Trading
Members of the Stock Exchange or the designated branches of the SCSB (only on
demand), as the case may be, to the Applicant as proof of registration of the
Application

Trustees / Debenture Trustee

Trustees for the Debenture Holders in this case being IL&FS Trust Company Limited

Working Days/ Business days

All days, excluding Sundays and public holidays, on which commercial banks in
Mumbai are open for business, except with reference to the Issue Period, where
working day shall mean all days, excluding Saturdays, Sundays and public holidays,
which are working days for commercial banks in Mumbai

viii
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* The Issue may close on such earlier date or extended date as may be decided at the discretion of the duly authorised committee of
Directors of our Company subject to necessary approvals. For further information on the Issue programme, please refer to “General
Information — Issue Programme” page 36 of this Prospectus. In the event of such early closure or extension of the Issue, our
Company shall ensure that notice of the same is provided to the prospective investors, on or before such early date of closure or the
initial Closing Date, as the case may be, through advertisement/s in a leading national daily newspaper.

Technical & Industry Terms

Term Description

ALM Asset Liability Management

ALCO Asset Liability Committee

CAR Capital Adequacy Ratio computed on the basis of applicable RBI requirements

KYC Norms Customer identification procedure for opening of accounts and monitoring
transactions of suspicious nature followed by NBFCs for the purpose of
reporting it to appropriate authority

LTV Loan to Value

MSME Micro Small and Medium Enterprises

Non-Deposit Accepting NBFC
Directions

Non-Banking Financial (Non-Deposit Accepting or Holding) Companies
Prudential Norms (Reserve Bank) Directions, 2007, as amended

NBFC-D NBFC registered as a deposit accepting NBFC
NBFC-ND NBFC registered as a non-deposit accepting NBFC
NBFC-ND-SI Systemically Important NBFC-ND

Net Interest Income

Interest on loans less interest payments

NIM/Net Interest Margin

Interest income net of the amount of outgoing interest paid by our Company on
our liabilities

NPA

Non Performing Asset

Prudential Norms

Non-Banking Financial (Deposit Accepting or Holding) Companies Prudential
Norms (Reserve Bank) Directions, 2007, as amended

Public Deposit Directions

The Non-Banking Financial Companies Acceptance of Public Deposits
(Reserve Bank) Directions, 1998, as amended

RMC Risk Management Committee

SME Small and Medium Enterprises

Standard Assets An asset in respect of which no default in repayment of principal or payment of
interest is perceived and which does not disclose any problem nor carry more
than normal risk attached to the business.

Tier | Capital Owned funds as reduced by investment in shares of other NBFCs and in shares,

iX
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Term

Description

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

Conventional and General Terms or Abbreviations

Term Description

AGM Annual General Meeting

AS Accounting Standard notified under the Companies (Accounting Standards)
Rules, 2006, as amended

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

BSE BSE Limited

CAGR* Compounded Annual Growth Rate

CDSL Central Depositary Services (India) Limited

CIBIL Credit Information Bureau of India Limited

CIT Commissioner of Income Tax

Client ID Beneficiary account number

DP ID Depository Participant‘s Identity

DRR Debenture Redemption Reserve

EGM Extraordinary General Meeting

EPS Earnings Per Share

FDI Policy FDI in an Indian company is governed by the provisions of the FEMA read with
the FEMA Regulations and the Foreign Direct Investment Policy

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

FEMA Regulations Foreign Exchange Management (Transfer or Issue of Security by a Person
Resident Outside India) Regulations, 2000, as amended from time to time

FII/FlIs Foreign Institutional Investor(s)

Financial Year / FY/Fiscal Year

Financial Year ending March 31

GDP

Gross Domestic Product

Gol

Government of India




Term Description

HUF Hindu Undivided Family

HY Half Year ending September 30

IFSC Indian Financial System Code

Indian GAAP Generally Accepted Accounting Principles in India
IRDA Insurance Regulatory and Development Authority
IT Act The Income Tax Act, 1961, as amended

KYC Know Your Customer

MCA Ministry of Corporate Affairs, Government of India
MICR Magnetic Ink Character Recognition

NECS National Electronic Clearing Services

NEFT National Electronic Funds Transfer

NRI /Non Resident Indian

Non Resident Indian, being a person resident outside India, as defined under
FEMA and the FEMA Regulations

NSDL National Securities Depository Limited

NSE National Stock Exchange of India Limited

PAN Permanent Account Number

PAT Profit After Tax

RBI The Reserve Bank of India

RBI Act The Reserve Bank of India Act, 1934 , as amended from time to time

ROC Registrar of Companies N.C.T. of Delhi and Haryana.

RTGS Real Time Gross Settlement

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

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

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

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

TDS Tax Deducted at Source

Xi




Term

Description

WDM

Wholesale Debt Market

* In this Prospectus all CAGR values have been calculated on the following basis:

Ending Value ][

CAGR =
Beginning Value

Feryons)
# of years

-1
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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”, “should”, “will”, “would”, or other words or phrases of similar import. All statements regarding our
Company’s expected financial condition and results of operations and business plans and prospects are forward-
looking statements. These forward-looking statements include statements as to our Company’ business strategy,
revenue and profitability, planned projects and other matters discussed in this Prospectus that are not historical facts.
These forward-looking statements and any other projections contained in this Prospectus (whether made by our
Company or any third party) are predictions and involve known and unknown risks, uncertainties, assumptions and
other factors that may cause our Company’s actual results, performance or achievements to be materially different
from any future results, performance or achievements expressed or implied by such forward-looking statements or
other projections. All forward-looking statements are subject to risks, uncertainties and assumptions about our
Company that could cause actual results to differ materially from those contemplated by the relevant forward-looking
statement. Important factors that could cause actual results to differ materially from our Company’s expectations
include, among others:

. General economic and business conditions in India and globally;

. Our ability to successfully implement our strategy, our growth and expansion plans and technological
changes;

. Our ability to compete effectively and access funds at competitive cost;

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

. Unanticipated turbulence in interest rates, equity prices or other rates or prices; the performance of the

financial and capital markets in India and globally;

. Availability of funds and willingness of our lenders to lend;

. Changes in political conditions in India;

. The rate of growth of our loan assets;

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

. Changes in Indian and/or foreign laws and regulations, including tax, accounting, banking, securities,

insurance and other regulations; changes in competition and the pricing environment in India; and regional or
general changes in asset valuations;

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

. Emergence of new competitors;

. Growth of micro, small and medium enterprises in India;

. Performance of the Indian debt and equity markets;

. Any increase in the levels of NPA on our loan portfolio, for any reason whatsoever;

. Occurrence of natural calamities or natural disasters affecting the areas in which our Company has

operations; and

Xiii
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. Other factors discussed in this Prospectus, including under the section titled “Risk Factors” beginning on page
1 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 sections titled “Industry” and “Our Business” on pages 81 and 100 of this Prospectus respectively.
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, our Directors and Officers nor any of their
respective affiliates have any obligation to update or otherwise revise any statements reflecting circumstances arising
after the date hereof or to reflect the occurrence of underlying events, even if the underlying assumptions do not come
to fruition.

Xiv
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PRESENTATION OF FINANCIAL AND OTHER INFORMATION
General

” I LT

In this Prospectus, unless the context otherwise indicates or implies, references to “you,” “offeree,” “purchaser,”
“subscriber,” “recipient,” “investors” and “potential investor” are to the prospective investors in this Offering,
references to our “Company”, the “Company” or the “Issuer” are to Religare Finvest Limited.

In this Prospectus, references to “Rs.”, “ ” and “Rupees” are to the legal currency of India and “US $” is to the legal
currency of the United States. All references herein to the “India” are to the Republic of India and its territories and
possessions and all references to “U.S.” or the “United States” are to the United States of America and its territories
and possessions and the “Government”, the “Central Government” or the “State Government” are to the Government
of India, central or state, as applicable.

Except where stated otherwise in this Prospectus, all figures have been expressed in “‘Millions’. All references to
‘million/Million/Mn’ refer to one million, which is equivalent to ‘ten lakhs’ or ‘ten lacs’, the word ‘Lakhs/Lacs/Lac’
means ‘one hundred thousand’ and ‘Crore’ means ‘ten million” and ‘billion/bn./Billions’ means ‘one hundred crores’.

Unless otherwise stated, references in this Prospectus to a particular year are to the calendar year ended on December
31 and to a particular “fiscal” or “fiscal year” are to the fiscal year ended on March 31.

Unless otherwise stated all figures pertaining to the financial information in connection with our Company are on an
unconsolidated basis.

Presentation of Financial Information

Our Company publishes its audited financial statements in Rupees. Our Company’s audited financial statements are
prepared in accordance with Indian GAAP and the Companies Act.

Summary Financial Information of our Company and Summary Financial Information of our Subsidiary, are included
in this Prospectus. The examination reports on the Summary Financial Information of our Company and the Summary
Financial Information of our Subsidiary, as issued by our Company’s Statutory Auditors, Price Waterhouse, Chartered
Accountants, and the Subsidiary Auditors, Price Waterhouse & Co., Chartered Accountants, respectively, are included
in this Prospectus in the section titled “Financial Information™ beginning on page 153 of this Prospectus.

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

Unless stated otherwise, macroeconomic and industry data used throughout this Prospectus has been obtained from
publications prepared by providers of industry information, government sources and multilateral institutions. Such
publications generally state that the information contained therein has been obtained from sources believed to be
reliable but that their accuracy and completeness are not guaranteed and their reliability cannot be assured. Although
the Issuer believes that industry data used in this Prospectus is reliable, it has not been independently verified.

XV
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SECTION Il : RISK FACTORS

Prospective investors should carefully consider the risks and uncertainties described below, in addition to the other
information contained in this Prospectus before making any 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 and result of operation could suffer, 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 forth below, we are not in a position to specify or quantify the financial or other implications of any of the
risks mentioned herein. The ordering 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 involve 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.

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. Our financial performance is particularly vulnerable to interest rate volatility.

Our results of operations are substantially dependent upon the level of our Net Interest Margins. Interest
income from our financing activities is the largest component of our total income, and constituted 81.55%
and 89.32% of our total income in Fiscal 2011 and Fiscal 2012, respectively. As of March 31, 2012, our loan
book was  125,735.98 million. We borrow and lend funds on both fixed and floating rates. Volatility in
interest rates can materially and adversely affect our financial performance. In a rising interest rate
environment, if the yield on our interest-earning assets does not increase simultaneously with or to the same
extent as our cost of funds, 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 susceptible to fluctuations in interest rates. Interest rates are highly sensitive
and fluctuations thereof are dependent upon many factors which are beyond our control, including the
monetary policies of the RBI, de-regulation of the financial services sector in India, domestic and
international economic and political conditions, inflation and other factors. 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.

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

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

Further another source of funding is repayment of loans by our customers. Any delays in repayment of loans
by our customers in a timely manner or at all could impact our funding plans.
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Changes in economic and financial conditions or continuing lack of liquidity in the market could make it
difficult for us to access funds at competitive rates. As an NBFC, we also face certain restrictions on our
ability to raise money from international markets which may further constrain our ability to raise funds at
attractive rates.

Such conditions may lead to a disruption in our primary funding sources at competitive costs and would have
a material adverse effect on our liquidity and financial condition.

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

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

In addition, our customer portfolio consists of small and medium enterprises and other factions of the under-
banked community who do not typically have easy access to financing from commercial banks or other
organized lenders and often have limited credit history. Such borrowers generally are less financially resilient
than larger corporate borrowers, and, as a result, they can be more adversely affected by declining economic
conditions. 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
nationwide credit bureau has only recently become operational in India, so there is less financial information
available about the creditworthiness of our customers. It is therefore difficult to carry out precise credit risk
analyses on our clients.

Our Company has in the past faced various instances of customers having defaulted and/or failed to repay
dues in connection with loans and/or finance provided by our Company and has also initiated various legal
proceedings in connection therewith. Further our Company also in certain cases restructured the terms and
conditions of loans and/or finance provided by us, subject to applicable statutory and/or regulatory
requirements.

Customer defaults could also adversely affect our levels of NPAs and provisioning of the same, which could
in turn adversely affect our operations, cash flows and profitability. Our Gross NPAs have increased from

86.21 million as at March 31, 2011 to  1,067.44 million as at March 31, 2012 and our Net NPAs have
increased from 17.71 million to as at March 31, 2011 to  645.60 million as at March 31, 2012.

Although we believe that our risk management controls 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, could adversely affect our credit portfolio which
could have a material and adverse effect on our results of operations and financial condition.

Our Company, our Subsidiary, our Promoter and Directors are party to certain legal proceedings, which
could harm our reputation and adversely affect our business.

Our Company, our Subsidiary, our Promoter and Directors are a party to certain legal proceedings. A
summary of these legal proceedings is set out in the following table:

S. | Type of Compan | Aggregat | Directo | Aggregat | Promoter | Aggregat | Subsid | Aggregat
N | Proceeding y e Amount | rs e Amount e Amount | iary e Amount
0. Involved Involved Involved Involved
(In (In (In (In
million) million) million) million)
Pending Proceedings Initiated Against the Aforementioned Persons/Entities
Criminal 3 363.27 6 17.03 1 - - -
Proceedings
Civil and other 97 2.82 - - - - 12 2.15
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Miscellaneous
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Tax Proceedings

134.66

26.47

13.43
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itiated by t

he Aforementioned Persons/Entities

Criminal
Proceedings

3200

4429.11

72

187.17

Civil
Proceedings

1696

3805.78

91

117.27

Tax Proceedings

Regulatory
Proceedings

Any adverse outcome from these proceedings may have an adverse effect on the growth and profitability of
our Company.

If we are unable to manage the level of NPAs in our Loan Assets, our financial position and results of
operations may suffer.

Our Gross NPAs have increased from  86.21 million as at March 31, 2011 to  1,067.44 million as at March
31, 2012 and our Net NPAs have increased from 17.71 million to as at March 31, 2011 to  645.60 million
as at March 31, 2012. Our Gross NPAs as a percentage of total Loan Assets were 0.10 % and 0.85 % as of
March 31, 2011 and March 31, 2012 respectively, while our Net NPAs as a percentage of Net Loan Assets
were 0.02 % and 0.52 % as of March 31, 2011 and March 31, 2012, respectively. The aforementioned
increase in our gross NPA and net NPA is inter alia on account of the change in the policy in connection with
the recognition of NPAs. We cannot be sure that we will be able to improve our collections and recoveries in
relation to our NPAs or otherwise adequately control our level of NPAs in future. Moreover, as our loan
portfolio matures, we may experience greater defaults in principal and/or interest repayments. Thus, if we are
not able to control or reduce our level of NPAs, the overall quality of our loan portfolio may deteriorate and
our results of operations may be adversely affected. Furthermore, our current provisions may not be adequate
when compared to the loan portfolios of other financial institutions, currently as at March 31, 2012 our total
provisioning for NPAs is  421.84 million (please refer to Note No. 11.1 of Annxure IV of the section titled
“Financial Information” beginning on page 153 of this Prospectus). Moreover, there also can be no assurance
that there will be no further deterioration in our provisioning coverage as a percentage of Gross NPAs or
otherwise, or that the percentage of NPAs that we will be able to recover will be similar to our past
experience of recoveries of NPAs. In the event of any further deterioration in our NPA portfolio, there could
be an even greater, adverse impact on our results of operations.

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

As per RBI Natification as amended up to July 2, 2012- “Non-Banking Financial (Non - Deposit Accepting

or Holding) Companies Prudential Norms (Reserve Bank) Directions, 2007” dated July 1, 2011, our

Company is required to maintain a minimum capital ratio, consisting of Tier | and Tier Il capital, which shall

not be less than 15% of its aggregate risk weighted assets on balance sheet and risk adjusted value of off-

balance sheet items w.e.f. March 31, 2011. Our capital adequacy ratio computed on the basis of applicable

RBI requirements was 19.65% as of March 31, 2012, with Tier | capital comprising 14.60% and Tier Il capital
3
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comprising the balance 5.05%. If we continue to grow our loan portfolio and asset base, we will be required
to raise additional Tier I and Tier Il capital in order to continue to meet applicable capital adequacy ratios
with respect to our business. There can be no assurance that we will be able to raise adequate additional
capital in the future on terms favourable to us or at all, and this may adversely affect the growth of our
business.

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

We face potential liquidity risks due to varying periods over which our assets and liabilities mature. As is
typical for NBFCs, a portion of our funding requirements is met through short-term funding sources such as
bank loans, working capital demand loans, cash credit, short term loans and commercial papers. However,
each of our products differs in terms of the average tenor, average yield, average interest rates and average
size of loan. The average tenor of our products may not match with the average tenor of our liabilities.
Further, mismatches between our assets and liabilities are compounded in case of pre-payments of the
financing facilities we grant to our customers.

As on March 31, 2012 the maturity pattern for certain assets and liabilities (at book value) of our Company
was as follows:

(In" million)
Particulars 1 day to 30/31 Over 1 Over 2 over 3 over 6 over 1 over 3 over 5 Total
days Monthto | Month to months months to year to years to years
2 Month 3 Month to 6 one year 3years five years
months

Liabilities
Borrowing from 11,788.29 611.36 4,477.54 | 11,887.41 9,018.55 | 29,435.66 8,795.76 1,300.00 77,314.57
Banks
Market 2,957.85 3,503.60 | 22,212.47 2,920.43 1,364.27 5,957.62 4,443.43 2,178.00 45,537.67
Borrowings
Assets
Advances (Loan 5,513.66 4,125.79 8,285.51 | 18,313.92 27,629.28 | 31,175.51 | 12,465.87 18,226.44 125,735.98
Book)(Gross)
Investments (net - 109.71 1,200.00 1,912.84 3,222.55
of provisions) - - - -

~ Secured Compulsorily Convertible Debentures ("CCDs") aggregating to 1,500 million has not been considered as part of Market borrowings, these
debentures are due for conversion on May 30' 2016.

As on March 31, 2012, there was a negative mismatch primarily in the 1 day to 3 months bucket on account
of higher amount of maturing liabilities than maturing assets. The gap is largely on account of maturing short
term liabilities in the form of short term bank loans and commercial papers. We typically fund such gaps by
issuing fresh commercial paper to investors, through draw down of sanctioned bank lines, availing fresh loans
and private placement of NCDs. 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 may result in default on our loans and would in turn adversely affect our
operations and financial performance.

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.

Out of our Company’s total gross loan portfolio (including corporate lending) of 125,735.98 million as at
March 31, 2012, 86 % of the aggregate gross value of our loan book of 108,367.54 million is secured by
collaterals and  17,368.44 million representing 14% of the aggregate gross value of our loan book is
unsecured loans. The value of collaterals is dependant on various factors inter-alia including (i) prevailing
market conditions, (ii) the general economic and political conditions in India, (iii) growth of the real estate
markets in India and the areas in which we operate, and (iv) any change in statutory and/or regulatory
requirements in connection with the real estate or the housing finance sectors.
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Delays in bankruptcy and foreclosure proceedings, any defect in the title in connection with the collateral and
the necessity of obtaining regulatory approvals for the enforcement of such collaterals may affect the
valuation of the collateral and consequently our Company may not be able to recover the full value of the
collateral for the loans provided by us, in a timely manner or at all. Further, legal proceedings often have to
be intiated by our Company in this regard, the money and time spend in this regard would adversely effect
our cash flow.

The value of the security provided to us, may be subject to reduction in value on account of other extraneous
reasons. Consequently, the realizable value of the security for the loans provided by us, when liquidated, may
be lower than principal amount outstanding along with interest and other costs recoverable from such
customers.

Our loans against securities involve offering loans secured by a pledge of securities held by our customers.
As on March 31, 2012, our total loan book was represented by  16,054.38 million loans against securities.
Although we believe that we generally maintain a sufficient margin in the collateral value, if we have to
enforce such pledges and if at the time of such enforcement, due to adverse market conditions, the market
value of the pledged securities have fallen to a level where we are unable to recover the monies lent by us,
along with interest accrued thereon and associated costs, the results of our operations would be adversely
affected. In case of any shortfall in margins in connection with the securities pledged as collaterals, we
typically call upon the relevant customer to provide further collateral to make up for the deficit in such
margins. In case we are unable to recover the full margin of the collaterals in certain cases we also sell the
securities pledged as collaterals. Additionally, for a few of our customer loans, the security so offered by the
customer may not be enforceable.

Any default in repayment of the outstanding credit obligations by our customers may expose us to losses. A
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 and results of operations. Furthermore,
enforcing our legal rights by litigating against defaulting customers is generally a slow 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 at all.

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 of March 31, 2012, we had outstanding secured loans of  92,329.09 million (includes long term
borrowings, short term borrowings and debentures, term loans from banks and interest accrued and due on
secured loans included in Other Current Liabilities) and unsecured loans of  32,023.14 million (includes
long term borrowings, short term borrowings and debentures and interest accrued and due on unsecured loans
included in other current liabilities) and we will continue to incur additional indebtedness in the future. Most
of our borrowings are secured by our Standard Business Receivables. Our significant indebtedness could
have several important consequences, including but not limited to the following:

. a portion 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;

. our ability to obtain additional financing in the 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;

. fluctuations in market interest rates may affect the cost of our borrowings as some of our
indebtedness are at variable interest rates;

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

. we may be more vulnerable to economic downturns, may be limited in our ability to withstand
competitive pressures and may have reduced flexibility in responding to changing business,
regulatory and economic conditions;
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Some of our financing agreements also include various conditions and covenants that require us to obtain
lender consents 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 impacting the lenders/debentures holder’s rights; 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 debt capital issue. Certain of our financing agreements also contain certain financial
covenants including the requirement to maintain, among others, specified debt-to-equity ratios, debt-to-net
worth ratios, or Tier | to Tier Il capital ratios that may be higher than statutory or regulatory requirements.
These covenants vary depending on the requirements of the financial institution extending the loan and the
conditions negotiated under each financing document. Such covenants may restrict or delay certain actions or
initiatives that we may propose to take from time to time. Further, our lenders may recall certain short-term
demand loans availed of by us at any time. As on March 31, 2012

(In million)
Loan repayable on demand from banks (Secured) 20,479.38
Loan repayable on demand from banks (Unsecured) 1,200.00

A failure to observe the covenants under our financing arrangements or to obtain necessary consents required
thereunder may lead to the termination of our credit facilities, acceleration of all amounts due under such
facilities and the enforcement of any security provided. Further, in the event of any default under some of our
loan obligations, the relevant lender or security trustee has a right to appoint a director on our Board. Any
acceleration of amounts due under such facilities may also trigger cross default provisions under our other
financing agreements. If the obligations under any of our financing documents are accelerated, we may have
to dedicate a substantial portion of our cash flow from operations to make payments under such financing
documents, thereby reducing the availability of cash for our working capital requirements and other general
corporate purposes. Further, during any period in which we are in default, we may be unable to raise, or face
difficulties raising, further financing. Any of these circumstances could adversely affect our business, credit
rating and financial condition and results of operations. Moreover, any such action initiated by our lenders
could result in the price of our NCDs being adversely affected. For details relating to our borrowings please
see the section titled “Disclosure on Financial Indebtedness” beginning on page 154 of this Prospectus.

We have experienced negative operating cash flows in Fiscal 2012, 2011 and 2010. Any significant or
sustained negative operating cash flows in the future could adversely affect our financial condition.

The details of our cash flows from operating activities on a standalone basis for Fiscal 2012, Fiscal 2011 and
Fiscal 2010 are as follows:

(In million)
Particulars For the Year | For the Year | For the Year
ended March | ended March | ended March
31, 2012 31, 2011 31, 2010
Cash Flows From Operating Activities (on a (18,598.26) (36,569.30) (29,572.91)

Standalone Basis)

We have experienced a cash out flow from operating activities of 18,598.26 million on a standalone basis in
Fiscal 2012.

Any cash outflows from operating activities in the future could adversely affect our financial condition.In the
event that the proposed Issue is not completed or is delayed and we are unable to make other alternative
arrangements to raise funds to meet our requirements, it could have an adverse effect on our business,
financial condition and results of operations.

As on March 31, 2012, the principal amount outstanding to our top 20 borrowers on an unconsolidated
basis aggregated to  26629.86 million while our total Loan Assets amounted to  125735.98 million. Any
deterioration in the asset quality of any of these exposures will affect our income from operations and
thereby our profitability.



12.

13.

Values that bind

A&RELIGARE

As on March 31, 2012, the amount outstanding to our top 20 borrowers on an unconsolidated basis, as
reported in monthly return of the Company submitted to RBI for March 31, 2012, aggregated to  26,629.86
million while our total Loan Assets amounted to 125,735.98 million. Any deterioration in the asset quality
of any of these exposures will affect our income from operations and thereby our profitability. For instance,
we had sanctioned and disbursed a loan to Deccan Chronicle Holdings Limited (“DCHL”), one of our top 20
borrowers as on June 30, 2012. As of June 30, 2012, the total amount due from DCHL was 1,019.00
million. There have recently been reports in the media regarding DCHL. While the loan granted by us to
DCHL is collateralized by a collateral package comprising of certain assets of DCHL and its promoters
including immovable property of DCHL and its promoter /promoter group, pledge of DCHL’s promoter‘s
shareholding in DCHL and personal guarantee of the promoters, the interest on the said loan is overdue. We
cannot assure you that we will not experience future delays in servicing of the loan or that we will be able to
recover the interest and the principal amount of the loan. Any such delay or default will require us to classify
such loan as an NPA resulting in a significant increase in our Gross NPA and Net NPA. Further, the value of
the security collateral provided may decline and hence we may be unable to recover the full value of the loan
made by us by invoking the collateral package in a timely manner or at all. In case we are unable to recover
the loan disbursed or any part thereof, and the collateral is also not sufficient to recover our loan, our
financial condition may be adversely affected.

All of our properties barring a tract of land used by our Company are occupied by our Company on lease
and/or as shared office space. Any termination of the lease(s) or the other relevant agreements in
connection with such properties or our failure to renew the same in a favourable, timely manner, or at all,
could adversely affect our activities.

Currently, none of the properties used by our Company for the purposes of our business activities, including
the premises where the registered office of our Company is located, is owned by us. Termination of the lease
or other relevant agreements in connection with such properties which are not owned by us or our failure to
renew the same, on favourable conditions, in a timely manner, or at all, could require us to vacate such
premises at short notice, could adversely affect our operations, financial condition and profitability.

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

We are subject to the RBI’s guidelines on financial regulation of NBFCs, including capital adequacy,
exposure and other prudential norms. 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 RBI’s regulations of NBFCs could change in the future which may require us to restructure our
activities, incur additional costs or could otherwise adversely affect our business and our financial
performance.

The laws and regulations governing the non-banking 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 authorities. Moreover, these laws and regulations can be amended, supplemented or changed
at any time such that we may be required to restructure our activities and incur additional expenses to comply
with such laws and regulations, which could materially and adversely affect our business and our financial
performance.

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 the 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.
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SEBI in the past has imposed a penalty on our Company. Any such penal actions initiated, threatened
and/or taken by SEBI and/or any other statutory and/or regulatory authorities against our Company could
adversely affect our reputation, operations and profitability.

Vide an order dated March 17, 2011, the adjudication officer appointed by SEBI has levied a penalty of
0.10 million on our Company for alleged violations of SEBI (Substantial Acquisition of Shares and
Takeover) Regulations, 1997 and SEBI (Prohibition of Insider Trading) Regulations, 1992. SEBI has also in
the past sought detailed reasons and documents in respect of certain off-market trades involving our
Company which has been duly responded to by us. For further details please refer to the section titled
“Pending Proceedings and Statutory Defaults” beginning on page 209 of this Prospectus. Any such penal
actions initiated, threatened and/or taken by SEBI and/or any other statutory and/or regulatory authorities
against our Company could adversely affect our reputation, operations and profitability.

A significant portion of our disbursements comprise loans against property, commercial asset funding
(which includes commercial vehicle loans and equipment finance), and small and medium enterprises
working capital loans. Any adverse developments in these sectors would adversely affect our results of
operations.

A significant portion of our disbursements comprise loans against property, loans against commercial assets
(which includes commercial vehicle loans and equipment finance), corporate automobile leasing and working
capital loans.

Our loans against property business is the largest component of our loan book. As at March 31, 2012, our
total book size was  58,709.84 million, which comprised 47 % of our total loan book. In case of significant
decline in property prices, or defect in terms of title of the property, we may not be able to recover our
principal and interest in case of default

The demand for commercial vehicles and growth in equipment financing for various industries depends on a
number of factors including macroeconomic conditions in India. As at March 31, 2012, our total book size for
commercial asset finance was 12,102.46 million, which comprised 10 % of our total loan book.

Performance of small and medium enterprises also depends on various factors such as economic conditions,
government policies and regulations, availability of credit and the performance of other industries on which
such small and medium enterprises are dependent upon, which in turn affects the performance of our loan
book comprising of working capital loans disbursed to small and medium enterprises. As at March 31, 2012,
our total book size for this product was 10,854.51 million, which comprised 8 % of our total loan book.

As per Company’s March monthly filing with the RBI, total capital market exposure is 24, 645.64 million
which is 20% of total loan book.

Any downturn in market condition could have an impact on the Company’s financials. To elucidate, any
deterioration in the commercial vehicle sector or housing and property market and in the demand for
equipment financing may result in retarding the growth of our loan book, which in turn could result in a
material adverse effect on our business, financial condition and results of operations.

Our loan book comprises of unsecured loans forming a part of our SME working capital loans and
corporate lending portfolios. Our inability to recover the amounts due from customers in connection with
such loans in a timely manner or at all and/or to comply with applicable statutory/regulatory requirements
in connection with such loans could adversely affect our operations and profitability.

Our loan book comprises of unsecured loans forming a part of our SME working capital loans and corporate
lending portfolios. Since such loans are unsecured, in case of customer defaults in connection with such
loans, our ability to realise the amounts due to us for such loans would be restricted to initiating legal
proceedings for recovery, as we will not have the benefit of enforcing any security interest related to such
loans. There can be no guarantee as to the time that would be taken for the final disposal of such legal
proceedings and/or our ability to obtain favourable decisions in connection therewith.
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As of March 31, 2012, our corporate lending book was 18,537.96 million constituting 15 % of our total
loan book. Further, our corporate lending products generally do not have any definite end-use restrictions and
our customer may utilise such loans for various purposes, which are often incapable of being monitored on a
regular basis or at all.

Our growth in profitability is dependant on the continued growth of our loan portfolio. Our inability to
resourcefully manage our loan portfolio could affect our operations and profitability.

Changes in market interest rates could affect the interest rates charged on our interest-earning assets
differently from the interest rates paid on our interest-bearing liabilities and also affect the value of our
investments. This difference could result in an increase in interest expense relative to interest income, leading
to a reduction in our net interest income and net interest margin. In addition, a rise in interest rates could
negatively affect demand for our loans and other products. Our loan book has increased at a CAGR of 69%
from  15,385.99 million as at March 31, 2008 to  125,735.98 million as at March 31, 2012. If we are
unable to continue to maintain or grow our loan portfolio, in particular, during periods of sustained interest
rate declines, our growth in profitability may be adversely affected.

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

We have entered into transactions with related parties, within the meaning of AS 18 as notified by the
Companies (Accounting Standards) Rules, 2006. For further information on our related party transactions
please see the section titled ““Financial Information” beginning on page 153 of this Prospectus. Such
transactions may give rise to current or potential conflicts of interest with respect to dealings between us and
such related parties. Additionally, there can be no assurance that any dispute that may arise between us and
related parties will be resolved in our favor. For the Fiscal 2012, such related party transactions inter-alia
included inter-corporate deposits aggregating to  59,481.31 million given by our Company, interest received
on inter corporate deposits aggregating to  1,186.28 million and broking transactions with Religare
Securities Limited amountingto  3,611,921.91 million.

Our customer base significantly comprises individuals and/or small and medium enterprise segment
borrowers, who generally are more likely to be affected by declining economic conditions than larger
corporate borrowers.

Individuals belonging to the salaried class and small and medium enterprise segment borrowers generally are
less financially resilient than larger corporate borrowers, and, as a result, they can be more adversely affected
by declining economic conditions. In addition, a significant majority of our customer base belongs to the
small and medium enterprises sector. Furthermore, unlike several developed economies, a nationwide credit
bureau has only recently become operational in India, so there is less financial information available about
individuals and/or small and medium enterprises, particularly our focus customer segment from the low to
medium income group who typically have limited access to other financing sources. It is therefore difficult to
carry out precise credit risk analyses on our customers. Although we believe that our risk management
controls are sufficient, we cannot be certain that they will continue to be sufficient or that additional risk
management policies for individual and/or small and medium enterprise borrowers will not be required.
Failure to maintain sufficient credit assessment policies, particularly for small and medium enterprise
borrowers, could adversely affect our credit portfolio which could have a material and adverse effect on our
results of operations and financial condition.

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

We face competition in all our lines of business. Our primary competitors are other NBFCs, public sector
banks, private sector banks, co-operative banks and foreign banks and the unorganized financiers who
principally operate in the local markets. Over the past few years, the retail financing area has seen the entry
of banks, both domestic as well as foreign. Banks have access to low cost funds which enables them to enjoy
higher margins and / or offer finance at lower rates. NBFCs do not have access to large quantities of low cost
deposits, a factor which can render them less competitive. In addition, interest rate deregulation and other
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liberalization measures affecting the retail and small and medium enterprises finance sector, together with
increased demand for capital by individuals as well as small and medium enterprises, have resulted in an
increase in competition.

All of these factors have resulted in us facing increased competition from other lenders in each of our lines of
businesses, 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 the future. Furthermore, as a result of increased
competition in the finance sector, finance products are becoming increasingly standardized and variable
interest rate and payment terms and lower processing fees are becoming increasingly common in the finance
sector in India. There can be no assurance that we will be able to react effectively to these or other market
developments or compete effectively with new and existing players in the increasingly competitive finance
industry. Increasing competition may have an adverse effect on our net interest margin, and, if we are unable
to compete successfully, our market share may decline.

If we are unable to compete effectively with other participants in the finance sector, our business, future
financial performance and the trading price of the NCDs may be adversely affected.

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

We also do cash collections to recover our dues. Such cash transactions expose us to the risk of theft,
burglary and misappropriation or unauthorized transactions by our employees and fraud by employees,
agents, customers or third parties. Our insurance policies, security systems and measures undertaken to detect
and prevent these risks may not be sufficient to prevent or deter such activities in all cases, which may
adversely affect our operations and profitability. Further, we may be subject to regulatory or other
proceedings in connection with any unauthorized transaction, fraud or misappropriation by our
representatives and employees, which could adversely affect our goodwill.

Further the collaterals provided to us for the loans may not be adequately insured, which may expose us to
loss of value for such collateral and consequently we may not be able to recover the full value of the
collateral. Any loss of value to the collateral may have a material adverse effect on our profitability and
business operations.

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

We have demonstrated consistent growth in our business and in our profitability. Our loan book has grown by
a compounded annual growth rate, or CAGR, of 69 % from 15,385.99 million as of March 31, 2008 to

125,735.98 million as of March 31, 2012. Our capital adequacy ratio as of March 31, 2012 computed on the
basis of applicable RBI requirements was 19.65 %, compared to the RBI stipulated minimum requirement of
15.00%. Our Tier | capital as of March 31, 2012 was 20,137.92 million. Our Gross NPAs as a percentage of
total Loan Assets were 0.85 % as of March 31, 2012. Our Net NPAs as a percentage of total Loan Assets was
0.51 % as of March 31, 2012. Our total income increased from  2,593.61 million in fiscal 2008 to

18,587.16 million in fiscal 2012 at a CAGR of 64 %. Our net profit after tax increased from  357.01
million in fiscal 2008 to  1,378.23 million in fiscal 2012, at a CAGR of 40 %.

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 or that we will be able to expand
further or diversify our product portfolio. If we grow our loan book too rapidly or fail to make proper
assessments of credit risks associated with new borrowers, a higher percentage of our loans may become non-
performing, which would have a negative impact on the quality of our assets and our financial condition.

We also face a number of operational risks in executing our growth strategy. We have experienced growth in
each of our lines of business particularly in connection with loans to the small and medium enterprises
segment and loans against securities businesses, our branch network has expanded significantly, we are
entering into new, smaller towns and cities within India as part of our growth strategy and gradually
introducing all our products in each of our branches.
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Our rapid growth exposes us to a wide range of increased risks, including business risks, such as the
possibility that a number of our impaired loans may grow faster than anticipated, as well as operational risks,
fraud risks and regulatory and legal risks. Moreover, our ability to sustain our rate of growth depends
significantly upon our ability to manage key issues such as selecting and retaining key operations 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.

We have limited operating experience in the housing finance business and accordingly, we may not be able
to successfully implement our growth strategy in connection with the housing finance business.

For the purpose of consolidation of our lending portfolios, our Company acquired 34,998,250 equity shares of
10 each of RHDFCL, representing 87.50% of the paid-up equity share capital of RHDFCL on December 3,
2010, for an amount aggregating to  973.34 million from our Promoter. Accordingly with effect from
December 3, 2010, RHDFCL has become a subsidiary of our Company.

We cannot assure that our foray into the housing finance business would yield favorable or expected results
as our overall profitability and success will be subject to various factors including, among others, our ability
to effectively recruit, retain and motivate appropriate managerial talent, our inexperience in the housing
finance sector and ability to compete with banks, housing finance companies and other financial institutions
that are already well established in this market segment as well as our ability to effectively absorb additional
infrastructure costs.

Further, if RHDFCL is unable to procure sufficient capital for the purposes of its operations in a timely
manner or at all, our Company may be required to infuse capital through debt and/or equity investments in
RHDFCL from time to time, which may require us to divert our funds which otherwise would have been
utilized for our financing activities. Such investments in RHDFCL may adversely affect our results of
operations and financial condition.

We may experience difficulties in expanding our business into new regions and markets in India and
introducing our complete range of products in each of our branches.

As part of our growth strategy, we continue to evaluate attractive growth opportunities to expand our business
into new regions and markets in India. Factors such as competition, culture, regulatory regimes, business
practices and customs and customer requirements in these new markets may differ from those in our current
markets and our experience in our current markets may not be applicable to these new markets. In addition, as
we enter new markets and geographical regions, we are likely to compete with other banks and financial
institutions that already have a presence in those geographies and markets and are therefore more familiar
with local regulations, business practices and customs and have stronger relationships with customers.

Our business may be exposed to various additional challenges including obtaining necessary governmental
approvals, identifying and collaborating with local business and partners with whom we may have no
previous working relationship; successfully gauging market conditions in local markets with which we have
no previous familiarity; attracting potential customers in a market in which we do not have significant
experience or visibility; being susceptible to local taxation in additional geographical areas of India and
adapting our marketing strategy and operations to different regions of India in which different languages are
spoken. Our inability to expand our current operations may adversely affect our business prospects, financial
conditions and results of operations.

Any downgrade of our credit ratings would increase borrowing costs and constrain our access to capital
and lending markets and, as a result, would negatively affect our net interest margin and our business.
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In relation to our long-term debt instruments, we currently have ratings of ‘CARE AA-’ for an amount upto

15,000 million from Credit Analysis and Research Limited (“CARE”) and ‘[ICRA] AA-(negative)’ for an
amount upto 34,000 million from ICRA Limited, (“ICRA”). In relation to our bank loan funding, our long
term bank loan rating has been rated as ‘[ICRA] AA-(hegative)’ for an amount upto 114,000 million and
our short term bank loan rating has been rated as ‘[ICRA] A1+’ for an amount upto 6,000 million by ICRA.
In relation to our short-term debt instruments, we have also received ratings of ‘[ICRA] Al+’ for an amount
upto 40,000 million by ICRA. Our Tier Il Subordinate Debt Instrument has been rated as ‘Fitch AA- (ind) /
Outlook: Negative’ for an amount upto 4,500 million by FITCH and ‘[ICRA] AA-(negative)’ for an amount
upto 4,500 million by ICRA. Our Non-Convertible Cumulative Redeemable Preference Share Instrument
has been rated as ‘[ICRA] A+(negative)’ for an amount upto 1,250 million by ICRA. Our Nifty linked
debentures programme has been rated as ‘pp-MLD[ICRA]JAA-(negative)’ for an amount upto 1,000
million by ICRA. The NCDs proposed to be issued under this Issue have been rated ‘[ICRA] AA-(negative)’
by ICRA for an amount of upto 5,000 million vide its letter dated August 24, 2012, and ‘CARE AA-’ by
CARE for an amount of upto 5,000 million vide its letter dated August 16, 2012. The rating of the NCDs by
ICRA indicates high degree of safety regarding timely servicing of financial obligations and carrying very
low credit risk. The rating of the NCDs by CARE indicates high degree of safety regarding timely servicing
of financial obligations and carrying very low credit risk. The ratings provided by ICRA and/or CARE may
be suspended, withdrawn or revised at any time by the assigning rating agency and should be evaluated
independently of any other rating.

The long term ratings provided by ICRA have been recently revised from ‘stable’ outlook earlier to
‘negative’ outlook, which in the rating outlook reflects deterioration in overall operating environment and
increase in delinquencies in various asset classes for our Company. Any further downgrade of our credit
ratings would increase borrowing costs and constrain our access to capital and debt markets and, as a result,
would negatively affect our net interest margin and our business. In addition, downgrades of our credit ratings
could increase the possibility of additional terms and conditions being added to any additional financing or
refinancing arrangements in the future. Any such adverse development could adversely affect our business,
financial condition and results of operations.

The small and medium scale enterprises to which we provide loans may not perform and we may not be
able to control the non-performance of such companies.

We provide loans to select growing small and medium enterprises against the assets owned and profits made
by such companies. We do not manage, operate or control such companies and have no control over their
functions or operations. These investments will be subject to the risk that such companies may make
business, financial or management decisions with which we do not agree, or that the majority shareholders or
the management of such companies may take business, financial or management decisions that may be
adverse to, or otherwise act in a manner that does not serve, our interest. The repayment of the loans extended
to such companies will depend to a significant extent on the specific management team of the relevant debtor
company. The actions taken by the management of our customers may lead to significant losses, affecting
their ability to repay our loans and consequently adversely affect our financial performance.

Our business is based on the trust and confidence of our customers; any damage to that trust and
confidence may materially and adversely affect our business, future financial performance and results of
operations.

We are dedicated to earning and maintaining the trust and confidence of our customers and we believe that
the good reputation created thereby and inherent in the "Religare” brand name is essential to our business.
The reputation of our Company and/or the “Religare” brand could be adversely affected by any threatened
and/or legal proceedings and/or any negative publicity or news articles in connection with our Company or
the Religare Group. As such, any damage to our reputation, or that of the "Religare” brand name, could
substantially impair our ability to maintain or grow our business. In addition, any action on the part of any of
the Religare Group entities that negatively impact the "Religare” brand could have a material adverse effect
on our business, future financial performance and results of operations.
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The trade mark/service mark and logo in connection with the “Religare” brand which we use is licensed
and consequently, any termination or non-renewal of such license may adversely affect our goodwill,
operations and profitability.

Pursuant to a license user agreement dated January 4, 2006, (“License Agreement”), between our Promoter,
REL and Ranbaxy Holding Company (now RHC Holding Private Limited), we (in our capacity as a
subsidiary of REL) are entitled to an exclusive license and right to use the brand name “Religare” and the
associated trademarks for our financial services business, (“Trademarks”). REL has the right to use the
Trademarks for a period of 5 (five) years effective from April 1, 2006 upto March 31, 2011, after which it
will be automatically renewable for a further period of five years on the existing terms and conditions, unless
determined with mutual consent six months prior to March 31, 2011. Further, the renewal for such further
periods shall be on such terms and conditions as may be mutually agreed by the parties, one year prior to the
expiry of the last renewed tenure of this License Agreement. Pursuant to an amendment agreement dated
October 1, 2010 the aforesaid License Agreement was extended for a period of five years from April 1, 2011
upto March 31, 2016. Our Company is entitled to use the Trademarks so long as our Company remains an
affiliate, subsidiary, group company, sister concern, or an entity with which REL has or may have any
strategic alliance, joint venture, partnership or other arrangements, incidental to financial services business.

In the event such license agreement is terminated or is not renewed or extended in the future, we may not be
entitled to use the brand name “Religare” and the Trademarks in connection with our operations.
Consequently, we will not be able to derive the goodwill that we have been enjoying under the “Religare”
brand. Further, if we cease to be an affiliate, subsidiary, group company, sister concern, or an entity with
which REL has or may have any strategic alliance, joint venture, partnership or other arrangements,
incidental to financial services business on account of any change in control or other circumstances we will
not be entitled to use such Trademarks.

We operate in a competitive environment and we believe that our brand recognition is a significant
competitive advantage to us. If the license and user agreement is not renewed or terminated, we may need to
change our name, trade mark/service mark or the logo. Any such change could require us to incur additional
costs and may adversely impact our goodwill, business prospects and results of operations.

System failures or inadequacy and security breaches in computer systems may adversely 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 communications services.

Our ability to operate and remain competitive will depend in part on our ability to maintain and upgrade our
information technology systems on a timely and cost-effective basis. The information available to and
received by our management through our existing systems may not be timely and sufficient to manage risks
or to plan for and respond to changes in market conditions and other developments in our operations. We
may experience difficulties in upgrading, developing and expanding our systems quickly enough to
accommodate our growing customer base and range of products.

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,
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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 are located.

We may not be able to maintain our current levels of profitability due to increased costs or reduced
spreads.

Our business strategy involves a relatively high level of ongoing interaction with our customers. We believe
that this involvement is an important part of developing our relationship with our customers, identifying new
cross-selling opportunities and monitoring our performance. However, this level of involvement also entails
higher levels of costs and also requires a relatively higher gross spread, or margin, on the finance products we
offer in order to maintain profitability. There can be no assurance that we will be able to maintain our current
levels of profitability if the gross spreads on our finance products were to reduce substantially, which could
adversely affect our results of operations.

As part of our business strategy we assign or securitize a portion of our loan assets to banks and
other institutions. Any changes in the assignment/securitization markets and/or statutory/regulatory
requirements and/or decisions of courts in connection with the enforceability of such transactions could
also adversely affect our operations and profitability.

As part of our means of raising and/or managing our funds, we assign or securitize a portion of the
receivables from our loan portfolio to banks and other institutions. Such assignment or securitization
transactions are conducted on the basis of our internal estimates of our funding requirements, which may vary
from time to time. We may also from time to time be required to furnish various bank and corporate
guarantees and comply with other credit enhancement requirements in connection with such transactions. As
of March 31, 2012, our aggregate guarantees given to the bankers were  1,694.47 million. In case of any
adverse changes in the markets which affect assignment/securitization of assets and/or delinquencies in
connection with credit enhancements provided by us could adversely affect our profitability and financial
condition.

Further, any change in statutory and/regulatory requirements in relation to assignments or securitizations by
financial institutions, including the requirements prescribed by RBI and the Government of India, and/or
decisions of courts in India in connection with the enforceability of such transactions could have an adverse
impact on our assignment or securitization transactions.

Any change in control of our Promoters and/or any disassociation of our Company from the Religare
Group could adversely affect our operations and profitability.

As on date Religare Enterprises Limited (along with its nominees) holds more than 99.99% of the paid up
equity share capital of our Company. If Religare Enterprises Limited ceases to exercise majority control over
our Company as a result of any transfer of shares or otherwise, our ability to derive any benefit from the
brand name “Religare” and our goodwill as a part of the Religare Group of companies may be adversely
affected, which in turn could adversely affect our business and results of operations. Any such change of
control could also significantly influence our business policies and operations.

Any disassociation of our Company from the Religare Group and/or our inability to have access to the
infrastructure provided by other companies in the Religare Group could adversely affect our ability to attract
customers and to expand our business, which in turn could adversely affect our goodwill, operations and
profitability.

We have certain contingent liabilities which may adversely affect our financial condition.

As of March 31, 2012, we had the following contingent liabilities on a standalone basis:

(in  Million)
S.No | Particulars As at March 31,
2012
1 Claims against the company not acknowledged as debt 9.18
2 Guarantees-
-Guarantees given to the bankers by the Company on behalf of Various 146.34
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S.No | Particulars As at March 31,
2012

Clients in respect of credit facilities availed by the said entities (for
opening of LCs)
-Bank Guarantees given by the bankers on behalf of the Company in 47.35
respect of credit facilities availed by the company

3 Others-
-Disputed Income Tax Demands not provided for * 194.06
- Collateral for assignment of receivables 1,694.47
- Inland bills purchased / discounted by Bank -
Total 2,091.40

* For the Financial year 2011-12, Rs. 112.84 million has been offered for adjustment with tax refund due to
the Company.

For further information on such contingent liabilities, please see Note No. 32 of Annexure IV to the
“Financial Information” of our Company. In the event that any of these contingent liabilities materialize, our
financial condition may be adversely affected.

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

We are regulated principally by and have reporting obligations to the RBI. We are also subject to the
corporate, taxation and other laws in effect in India. The regulatory and legal framework governing us may
continue to change as India’s economy and commercial and financial markets evolve. In recent years,
existing rules and regulations have been modified, new rules and regulations have been enacted and reforms
have been implemented which are intended to provide tighter control and more transparency in India’s asset
finance sector. Further, RBI may increase the minimum capital adequacy requirement for non-deposit taking
NBFCs such as us.

Compliance with many of the regulations applicable to our operations may involve significant costs and
otherwise may impose restrictions on our operations. If the interpretation of the regulators and authorities
varies from our interpretation, we may be subject to penalties and the business of our Company could be
adversely affected. There can be no assurance that changes in these regulations and the enforcement of
existing and future rules by governmental and regulatory authorities will not adversely affect our business
and future financial performance.

Further, our Company may not have been regular in depositing the undisputed dues, including provident
fund, investor education and protection fund, employees’ state insurance, income tax, sales tax, wealth tax,
service tax, customs duty, excise duty and other material statutory dues, as applicable, with appropriate
authorities and in future if there is any such irregularity, there could be additional penalty imposed on the
Company.

Our ability to assess, monitor and manage risks inherent in our business differs from the standards of
some of our counterparts 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 hedging strategies and other risk management techniques may not be fully effective in mitigating our
risks in all market environments or against all types of risk, including risks that are unidentified or
unanticipated. Some methods of managing risks are based upon observed historical market behavior. As a
result, these methods may not predict future risk exposures, which could be greater than the historical
measures indicated. Other risk management methods depend upon an evaluation of information regarding
markets, customers or other matters. This information may not in all cases be accurate, complete, 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 retail finance sector
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standards and practices on a cost-effective and timely basis. The development and implementation of such
technology entails significant technical and business risks. There can be no assurance that we will
successfully implement new technologies or adapt our transaction-processing systems to customer
requirements or evolving market standards.

Any failure by us to identify, manage, complete and integrate acquisitions, divestitures and other
significant transactions successfully could adversely affect our results of operations, business and
prospects.

As part of our business strategy, we may acquire complementary companies or businesses, divest non-core
businesses or assets, enter into strategic alliances and joint ventures and make investments to further our
business. In order to pursue this strategy successfully, we must identify suitable candidates for and
successfully complete such transactions, some of which may be large and complex, and manage the
integration of acquired companies or employees. We may not fully realize all of the anticipated benefits of
any such transaction within the anticipated timeframe or at all. Any increased or unexpected costs,
unanticipated delays or failure to achieve contractual obligations could make such transactions less profitable
or unprofitable. Managing business combination and investment transactions requires varying levels of
management resources, which may divert our attention from other business operations, may result in
significant costs and expenses and charges to earnings. The challenges involved in integration include:

. combining product offerings and entering into new markets in which we are not experienced,;

. consolidating and maintaining relationships with customers;

. consolidating and rationalizing transaction processes and corporate and IT infrastructure;

. integrating employees and managing employee issues;

. coordinating and combining administrative and other operations and relationships with third parties

in accordance with applicable laws and other obligations while maintaining adequate standards,
controls and procedures;

. achieving savings from infrastructure integration; and
. managing other business, infrastructure and operational integration issues.

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

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

We are exposed to fluctuations in the market values of our investment and other asset portfolio.
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Recent turmoil in the financial markets has adversely affected economic activity globally, including in
India. Continued deterioration of the credit and capital markets could result in volatility of our investment
earnings and impairments to our investment and asset portfolio, which could negatively impact our financial
condition and reported income.

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

As of June 30, 2012, we had 1,018 employees. We believe that currently, none of our employees are
members of any labor union. While we believe that we maintain good relationships with our employees, there
can be no assurance that we will not experience future disruptions to our operations due to disputes or other
problems with our work force, which may adversely affect our business and results of operations.

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. In the future, we will
be required to renew such permits and approvals and obtain new permits and approvals for any proposed
operations. There can be no assurance that the relevant authorities will issue any of such permits or approvals
in 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.

Our insurance coverage may not adequately protect us against losses.

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

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.

There is ambiguity on whether or not NBFCs are required to comply with the provisions of state money
lending laws, which if interpreted unfavorably by statutory/regulatory authorities or courts of law could
adversely affect our operations and profitability.

There is ambiguity on whether or not NBFCs are required to comply with the provisions of state money
lending laws that establish ceilings on interest rates. We also carry out operations in several states such as
Andhra Pradesh, Tamil Nadu, Madhya Pradesh and Maharashtra, where there are money lending statutes in
operation. The relevant state money lending statutes provide penalties for non-compliance with such statutes,
including civil and criminal consequences. In the event that the government of any state in India requires us
to comply with the provisions of their respective state money lending laws or imposes any penalty against us,
our Directors or our officers, including for prior non-compliance, our business, results of operations and
financial condition may be adversely affected.

Our Company has opted to present stand-alone financial information of our Subsidiary, RHDFCL, rather
than present consolidated financial information of our Company and our Subsidiary, as a whole.

In this Prospectus, our Company has opted to present stand-alone financial information of our Subsidiary,
RHDFCL, rather than present consolidated financial information of our Company and our Subsidiary, as a
whole. This is based on the relatively smaller size of our Subsidiary's current operations for the fiscal year
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ended March 31, 2012 when compared to the overall operations our Company. Our Company also has
minimal inter-company transactions with RHDFCL which has also been disclosed in “Related Party
Transactions” appearing in the section titled “Financial Information” beginning on page 153 of this
Prospectus. If our Company were to have prepared the consolidated financial information for the fiscal year
ended March 31, 2012, the financial information of RHDFCL would have been consolidated resulting in the
assets and liabilities and the share of results of the subsidiary company being added to that of our Company
from the date of acquisition, on a line-by-line basis, both subject to elimination of any inter company
transactions. On consolidation, the investment in subsidiary at the parent company level would have been
replaced with the assets and liabilities of RHDFCL and could have resulted in either a goodwill or capital
reserve on the date of acquisition. The option chosen by our Company to present stand-alone financial
information of our Subsidiary, RHDFCL in this Prospectus is in compliance with the requirements of
Paragraph B of Part-1l of Schedule Il to the Companies Act, 1956 and Securities and Exchange Board of
India (Issue and Listing of Debt Securities) Regulations, 2008. Post listing of NCDs also, our Company
intends to continue to present stand-alone financial results of the Company which would continue to be
consistent with the respective debt listing agreements to be entered into by our Company with the relevant
stock exchanges, where the NCDs are proposed to be listed. Depending upon business exigencies or on a
voluntary basis, our Company may choose to present consolidated financial results in future, which may not
be strictly comparable with the current presentation of stand-alone financial information of our Subsidiary
contained in this Prospectus. Further, potential investors who are more accustomed to a more comprehensive
basis of accounting would have expected consolidated financial information to get a holistic picture and
information of our Company and our Subsidiary, and in the absence of such information they should rely
upon their own examination of the stand-alone financial and other information of our Company and
RHDFCL included in this Prospectus.

Certain other entities promoted by our Promoter, REL are authorized by their constitutional documents to
engage in lines of business similar to ours. Further, some of our Directors are also directors on the board
of directors of other companies which are engaged in lines of businesses similar to ours. There can be no
assurance that such entities will not compete with our existing business or any future business that we may
undertake or that the interests of our Promoter and/or Directors, as the case may be, will not conflict with
ours.

Religare Finance Limited, a subsidiary of REL, has voluntarily surrendered its certificate of registration as an
NBFC. There is no assurance that Religare Finance Limited will not resume or undertake any such business
in future which will not compete or conflict with our existing business. Also, we cannot assure you that, in
those circumstances, REL will not favour the interests of Religare Finance Limited over our interests.
Religare Finance Limited may dilute REL’s attention to our business, which could adversely affect our
business, prospects, financial condition and results of operations.

While we believe other members of the Religare Group are not currently carrying on any business which
materially is in conflict with our Company, there is no assurance that such a conflict will not arise in the
future, or that we will be able to suitably resolve any such conflict without an adverse effect on our business
or operations. There can be no assurance that our Promoter or members of the Religare Group will not
provide comparable services, expand their presence, solicit our employees or acquire interests in competing
ventures in the locations or segments in which we operate.

Further some of our Directors are also directors on the board of directors of other companies which are
engaged in lines of businesses similar to ours. There can be no assurance that such entities will not compete
with our existing business or any future business that we may undertake or that the interests of our Directors
will not conflict with ours. A conflict of interest may occur between our business and the business of such
other entities, which could have an adverse effect on our business, prospects, results of operations and
financial condition.

Our Company has availed various working capital demand loans and other loans which are repayable
upon demand and/or notice by the relevant lenders. If such lenders call upon our Company to repay such
borrowings on demand and/or upon serving a notice for the prescribed period, we may have to raise funds
to refinance these obligations, which may adversely affect our business, operations, financial condition
and cash flows.

18



46.

47.

48.

S&RELIGARE

Values that bind

Our Company has availed various working capital demand loans and other loans which are repayable upon
demand and/or notice by the relevant lenders. The total amount of loans repayable on demand aggregated to

21,679.38 million which represented 17.43% of our total borrowings. If such lenders call upon our
Company to repay such borrowings on demand and/or upon serving a notice for the prescribed period, we
may have to raise funds to refinance these obligations. If we are unable to raise such finance in a timely
manner or at all or our failure to otherwise repay such loans in a timely manner or at all, could adversely
affect our business operations, financial condition and cash flows.

Our profitability may be adversely affected in the event that we are unable to recover desired results and/or
returns from any investments made by our Company, other than in connection with the business of
providing loans and finance.

Our Company has and may continue to invest in securities and instruments other than those in connection
with the business of providing loans and finance and matters incidental thereto. Details of our income from
investing activities for the last three financial years are as follows:

( in million)

Year ended Year ended Year ended

Particulars March 31, March 31, March 31,
2012 2011 2010

Income from Long term Investment
-Dividend Income 6.33 5.60 10.10
- Profit on Sale/Redemption of Long Term Investments - - 244.34
Income from Current Investment
- Profit on Sale/Redemption of Mutual Funds 56.90 159.52 250.19
- Profit on Sale/Redemption of Other Current Investments 32.81 45.33 -
Total 96.04 210.45 504.63

We cannot assure that such investments made by us would yield desired results. Our Company from time to
time invests in interest-earning liquid assets to optimize earnings. As part of our treasury activities, we also
invest our surplus fund in fixed deposits with banks, liquid debt-based mutual funds, corporate bonds,
government securities, short term corporate loans and arbitrage activities. Our investment in such securities
and instruments are subject to a number of significant risks that arise from the nature of such instruments.
Our Company’s investment in listed securities of companies are subject to fluctuations of the market price of
such securities and, therefore, a significant decline in the market price of such securities could adversely
affect our profitability. If our Company is unable to benefit from the synergies or efficiencies expected from
these investments, or if such investments do not yield desired results, our profitability may be adversely
affected.

Any adverse movement in the underlying assets or our inability to unwind our position in connection with
the arbitrage positions taken by our Company could adversely affect our profitability.

Our Company from time to time takes up arbitrage positions as a part of our short term liquidity
mangagement. For Fiscal 2012 and 2011 our Company generated income of 737.44 million and 989.98
million respectively from income from arbitrage & trading in securities and derivatives which was 4% and
9% of our total income respectively. Any adverse movement in the underlying assets or our inability to
unwind our position in connection with the arbitrage positions taken by our Company could adversely affect
our ability to generate desired yields and or results from such arbitrage opportunities, which could adversely
affect our profitability.

We are exposed to foreign exchange fluctuations and other exchange control risks with respect to the
foreign currency borrowings availed by our Company.

We have exposure to foreign exchange related risks since a portion of our borrowings which are in foreign

currency. Any appreciation or depreciation of the Indian Rupee against these currencies can impact the

profitability of our business. Translation differences arising out of conversion of the principal or interst

amount into Indian Rupees can also impact the profitability for that period. We may from time to time be
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required to make provisions for foreign exchange differences in accordance with applicable accounting
standards.

Although, our Company has a hedging policy in connection with its foreign currency borrowings, there can
be no assurance that a weakening of the Rupee against the US dollar and other major foreign currencies will
not have an adverse effect on our cost of such borrowing in Rupee terms.

Our Company’s debt-equity ratio has increased as on March 31, 2012 as compared to March 31, 2011.
Our inability to raise equity capital in a timely manner or at all may limit the ability of our Company to
raise funds through borrowings.

Our Company’s debt-equity ratio has increased from 5.60 as on March 31, 2011 to 5.98 as on March 31,
2012. Our inability to maintain and/or reduce our debt-equity ratio by infusion of further equity capital may
restrict the ability of our Company to raise further borrowings, which may adversely affect our operations,
profitability and cash flows.

We are significantly dependent on our Promoter, REL and promoter group thereof. Any change in control
of our Promoter or our Company may correspondingly adversely affect our operations and profitability.

As June 30, 2012, the promoters and promoter group of REL held 71.77% of the paid up share capital in
RELthereof. REL holds more than 99.99% of the paid up equity share capital of our Company as on June 30,
2012. If the promoters and promoter group ceases to exercise control over our Promoter and/or indirect or
direct control over our Company, as a result of any transfer of shares or otherwise, our business and results
of operations could be adversely affected.

Any adverse regulatory orders and/or penalties against any of the Religare Group entities could adversely
affect the Religare Group’s and our reputation and could also adversely affect our ability to raise capital
and/or access capital markets.

Religare Securities Limited, (“RSL"), a company belong to the Religare Group has been subject to regulatory
proceedings in the past in which penalties have been imposed and/or adverse orders have been issued by
SEBI against Religare Securities Limited. A summary of such proceedings is as detailed below:

S. Relevant 11.1.1.1  Directions/ Observations Issued by SEBI
No. Scrip /
Entity
1. | IFSL SEBI in its ad interim, ex-parte order dated September 28, 2005 noted that RSL,
Limited among other brokers, being holders of more than 1% of the share capital of IFSL

Limited, dealt significantly in the scrip of IFSL Limited on behalf of specified
clients during the period when there was an increase in the share price and trading
volume and off market transfers by the promoters to some entities took place.
Subsequently, SEBI through letter dated March 24, 2006 summoned RSL to
appear and provide information in connection with the investigations instituted by
SEBI in the said matter. The information required by SEBI has been duly
provided. Further, an order has been passed on June 16, 2006 by SEBI confirming
the interim order. Further, SEBI vide its letter dated May 25, 2009 has appointed
an adjudicating officer in this matter. The letter has been duly replied.
Subsequently, RSL attended and made its submissions at a personal hearing called
by SEBI on September 22, 2009 following which SEBI by its order dated
November 23, 2009 disposed off the proceedings against RSL.

2. | Mega SEBI in its ad interim, ex-parte order dated October 24, 2005 observed that RSL,
Corporation | among other brokers being holders of more than 1% of the share capital of Mega
Limited Corporation Limited, contributed significant volume, i.e., up to 19.17% of net

purchase, in the trading of shares of the company while dealing on behalf of the
interconnected clients. SEBI through its letter dated February 27, 2007 summoned

RSL for production of documents in relation to the alleged aiding and abetting the
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Relevant
Scrip /
Entity

11.1.1.1  Directions/ Observations Issued by SEBI

connected group of clients in creating an artificial depth in the market to generate
a buying interest in the scrip and influencing the price of the scrip. RSL has
complied with the summons and has provided the requisite comments and
documents. Subsequently, SEBI has passed an order dated July 24, 2006
confirming the interim order. Further, SEBI has, vide its letter dated June 27,
2008, appointed an adjudicating officer in the matter. RSL has duly replied to the
letter and also filed an application dated August 18, 2008 for obtaining a consent
order in the matter. SEBI vide its letter dated March 6, 2009 has intimated that the
independent High Powered Advisory Committee has accepted the application of
consent order and recommended that the matter may be settled on a payment of

0.10 crore within 15 days of issue of the said letter. RSL has duly remitted the
said sum of 0.10 crore. Subsequently, on application by RSL, SEBI has issued a
consent order (CO/IVD-1D-1/936/A0/SD/15/2009) dated March 19, 2009 in
connection with the aforementioned proceedings.

Karuna
Cables
Limited

SEBI in its ad interim, ex-parte order dated November 29, 2005 observed that RSL
had a concentration of around 14% in terms of gross purchases during the relevant
period. SEBI through its letter dated March 6, 2007 summoned RSL for
explanation in relation to nature of transaction, which indicate involvement in
manipulation in the market regarding this scrip. RSL has complied with the
summons and have provided the requisitt comments and documents.
Subsequently, SEBI has passed an order dated July 25, 2006 confirming the
interim order. Further, SEBI has vide its letter dated June 27, 2008 appointed an
adjudicating officer in the matter. RSL has duly replied to the letter and also filed
an application dated August 18, 2008 for obtaining a consent order in the matter.
SEBI vide its letter dated March 6, 2009 has intimated that the independent High
Powered Advisory Committee has accepted the application of consent order and
recommended that the matter may be settled on a payment of  0.10 crore within
15 days of issue of the said letter. RSL has duly remitted the said sum of 0.10
crore. SEBI has issued a consent order (CO/IVD-1D-1/936/A0/SD/15/2009) dated
March 19, 2009 in connection with the aforementioned proceedings.

Millenium
Cybertech
Limited

SEBI in its ad interim, ex-parte order dated January 24, 2006 observed that RSL
among other brokers, had entered into synchronised deals, which helped in
matching buyers and seller thereby buyers getting desired sellers and vice versa.
SEBI further observed that the promoters of Millenium Cybertech Limited
offloaded their shareholding in the company in an alleged arrangement between
interconnected clients, who have also appeared in the orders of SEBI relating to
IFSL Limited, Mega Corporation Limited and Karuna Cables Limited to
manipulate the shares of ‘low cap’ companies and that the same would not have
been possible without being guided by a few brokers. Separately, in the same
order, SEBI noted that RSL was among the few brokers who have also appeared in
some of the orders passed by SEBI in the case of ‘low cap’ stocks. Subsequently,
SEBI through its letter dated April 7, 2006 summoned RSL to appear and provide
information in connection with the investigations instituted by SEBI in the said
matter. The information required by SEBI has been duly provided. Further, an
order has been passed on September 26, 2006 by SEBI confirming the interim
order. Finally, SEBI, vide its letter dated May 22, 2007, has issued an
administrative warning in the concerned matter. Further SEBI vide its order dated
March 13, 2010 has vacated the directions issued vide its ad-interim ex parte
Order dated January 24, 2006 against RSL.

Nissan
Copper
Limited

SEBI has, through an ad interim order dated January 17, 2007, restrained RSL
from buying, selling or dealing directly or indirectly in the shares of Nissan
Copper Limited, until the receipt of further orders from SEBI. However SEBI vide
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its order dated February 20, 2009 revoked the directions passed earlier.

6. | Ind Tra Deco | SEBI has in the matter of Ind Tra Deco Limited, issued an ad interim order dated
Limited October 5, 2005 pending investigation, restraining RSL, among other stock
brokers and the promoters and directors of Ind Tra Deco Limited from buying,
selling or dealing in the securities of/ in the scrip of Ind Tra Deco Limited, directly
or indirectly, from October 5, 2005 until the receipt of further orders, However,
SEBI vide its order dated September 18, 2009 revoked the directions passed

earlier.

Any such adverse orders in future against Religare Group entities could adversely affect the Religare Group’s
and our reputation and could also adversely affect our ability to raise capital and/or access capital markets.

Risks Relating to the Utilization of Issue Proceeds

52.

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 proceeds of the Issue, after meeting the expenditures of and related to the Issue, for our
various financing activities including lending and investments, subject to applicable statutory and/or
regulatory requirements, to repay our existing loans and our business operations including for our capital
expenditure and working capital requirements. For further details, please refer to the section titled “Objects of
the Issue” beginning on page 74 of this Prospectus. The fund requirement and deployment is 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 Debt 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 or this Issue

53.

54.

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, 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.

You 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 you 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 ensure at least 110%
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. A failure or delay to recover the expected value from a sale or
disposition of the assets charged as security in connection with the NCDs could expose you to a potential
loss.
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If we do not generate adequate profits, we may not be able to maintain an adequate Debenture Redemption
Reserve, (“DRR™) for the NCDs issued pursuant to this Prospectus.

Section 117C of the Act states that any company that intends to issue debentures must create a DRR to which
adequate amounts shall be credited out of the profits of the company until the debentures are redeemed. The
Ministry of Corporate Affairs has, through its circular dated April 18, 2002, (“Circular”), specified that the
quantum of DRR to be created before the redemption liability actually arises in normal circumstances should
be ‘adequate’ to pay the value of the debentures plus accrued interest, (if not already paid), till the debentures
are redeemed and cancelled. The Circular however further specifies that, for NBFCs like our Company,
(NBFCs which are registered with the RBI under Section 45-1A of the RBI Act), the adequacy of the DRR
will be 50% of the value of debentures issued through the public issue. Accordingly, our Company is required
to create a DRR of 50% of the value of debentures issued through the public issue. As further clarified by the
Circular, the amount to be credited as DRR will be carved out of the profits of the company only and there is
no obligation on the part of the company to create DRR if there is no profit for the particular year.
Accordingly, if we are unable to generate adequate profits, the DRR created by us may not be adequate to
meet the 50% of the value of the NCDs. This may have a bearing on the timely redemption of the NCDs by
our Company.

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 under this Issue have been rated ‘[ICRA] AA-(negative)’ by ICRA for an
amount of upto 5,000 million vide its letter dated August 24, 2012 and ‘CARE AA-’ by CARE for an
amount of upto 5,000 million vide its letter dated August 16, 2012. The rating of the NCDs by ICRA
indicates high degree of safety regarding timely servicing of financial obligations and carrying very low
credit risk. The rating of the NCDs by CARE indicates high degree of safety regarding timely servicing of
financial obligations and carrying very low credit risk. The ratings provided by ICRA and/or CARE 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 the rationale for the above ratings beginning on page
36.

There is no active market for the NCDs on the Stock Exchanges. As a result the liquidity and market prices
of the NCDs may fail to develop and may accordingly be adversely affected.

There can be no assurance that an active market for the NCDs will develop. If an active market for the NCDs
fails to develop 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 rate 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. The aforementioned factors may adversely
affect the liquidity and market price of the NCDs, which may trade at a discount to the price at which you
purchase the NCDs and/or be relatively illiquid.

There may be a delay in making refunds to applicants.

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

NRIs subscribing to the NCDs are subject to risks in connection with (i) exchange control regulations,
and, (ii) fluctuations in foreign exchange rates.
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The NCDs will be denominated in Indian rupees and the payment of interest and redemption amount shall be
made in Indian rupees. Various statutory and regulatory requirements and restrictions apply in connection
with the NCDs held by NRIs, (“Exchange Control Regulations”). Amounts payable to NRIs holding the
NCDs, on redemption of the NCDs and/or the interest paid/payable in connection with such NCDs would
accordingly be subject to prevailing Exchange Control Regulations. Any change in the Exchange Control
Regulations may adversely affect the ability of such NRIs to convert such amounts into other currencies, in a
timely manner or at all. Further, fluctuations in the exchange rates between the Indian rupee and other
currencies could adversely affect the amounts realized by NRIs on redemption or payment of interest on the
NCDs by our Company.

EXTERNAL RISK FACTORS
Risks relating to external environment

We are subject to uncertainties associated with the securities business which could result in fluctuating
revenues. Further, our business is affected by conditions in the financial markets and economic conditions
generally, both in India and elsewhere around the world which could have an adverse effect on our results of
operations.

As a financial services company, we are subject to uncertainties that are common in the securities business.
These include the volatility of domestic and international financial, bond and stock markets, extensive
governmental regulation, litigation, intense competition, substantial fluctuations in the volume and price
levels of securities and dependence on the solvency of various third parties. As a result, our revenues and
earnings may vary significantly from quarter to quarter and from year to year. In periods of low trading
volume, our profitability may be impaired because certain of our expenses remain relatively fixed.

Our business is affected by conditions in the financial markets and economic conditions generally, both in
India and elsewhere around the world. Many factors or events could lead to a downturn in the financial
markets including war, acts of terrorism, natural catastrophes and sudden changes in economic and financial
policies.

Any such event could affect confidence in the financial markets and affect our ability to function effectively.
During periods of unfavorable market or economic conditions, the volume and value of primary and
secondary market transactions may decrease, thereby reducing the demand for the aforesaid products.

Our vehicle loans businesses are dependent on the automobile and transportation industry in India.

Our commercial vehicle loans businesses to a large extent depend on the continued growth in the automobile
and transportation industry in India, which are influenced by a number of extraneous factors which are
beyond our control, inter-alia including (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 decline in the sales or value of new and pre-
owned commercial vehicles. 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 commercial vehicle 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 finance sector may result in reduction of our market
share, which in turn may adversely affect our profitability.

We have been increasingly facing competition from domestic and foreign banks and NBFCs in each of our
lines of businesses. Some of our competitors are 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
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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
the future. An increase in competition from our peer group may result in a decline in our market share, which
may in turn result in reduced incomes from our operations and may adversely affect our profitability.

Risks relating to India

Our growth depends on the sustained growth of the Indian economy. An economic slowdown in India and
abroad 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 vehicles, capital by
small and medium enterprises and loans by individuals. Any slow down in the Indian economy may have a
direct impact on our disbursements and a slowdown in the economy as a whole can increase the level of
defaults thereby adversely impacting our Company’s profitability, the quality of its portfolio and growth
plans.

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.

Since 1991, the Government has pursued a policy of economic liberalization, including significantly relaxing
restrictions on the private sector. There can be no assurance that these liberalization policies will continue in
the 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 slowdown 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.

Civil unrest, terrorist attacks and 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 with 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.

Our business may be adversely impacted by natural calamities or unfavourable climatic changes.

India, Bangladesh, Pakistan, Indonesia, Japan and other Asian countries have experienced natural calamities
such as earthquakes, floods, droughts and a tsunami in recent years. Some of these countries have also
experienced pandemics, including the outbreak of avian flu. These economies could be affected by the extent
and severity of such natural disasters and pandemics which could, in turn affect the financial services sector
of which our Company is a part. Prolonged spells of abnormal rainfall, drought and other natural calamities
could have an adverse impact on the economy, which could in turn adversely affect our business and the price
of our NCDs.

Any downgrading of India's sovereign rating by an international rating agency (ies) may affect our
business and our liquidity to a great extent.
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Any adverse revision to India's credit rating for domestic and international debt by 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.

PROMINENT NOTES

1.

10.
11.

This is a public issue of NCDs by our Company aggregating upto 2,500 million with an option to retain
over-subscription upto 2,500 million for issuance of additional NCDs aggregating to a total of 5,000
million.

For details on the interest of our Company’s Directors, please refer to the sections titled “Our Management”
and “Capital Structure” beginning on pages 132 and 55 of this Prospectus, respectively.

Our Company has entered into certain related party transactions, within the meaning of AS 18 as notified by
the Companies (Accounting Standards) Rules, 2006, as disclosed in the section titled “Financial Information”
beginning on page 153 of this Prospectus.

Any clarification or information relating to the Issue shall be made available by the Lead Managers and our
Company to the investors at large and no selective or additional information would be available for a section
of investors in any manner whatsoever.

Investors may contact the Registrar to the Issue, Compliance Officer and the Lead Managers for any
complaints pertaining to the Issue. In case of any specific queries on allotment/refund, Investor may contact
Registrar to the Issue.

In the event of oversubscription to the Issue, allocation of NCDs will be as per the "Basis of Allotment"
beginning on page 200 of this Prospectus.

The Equity Shares of our Company are not listed on any stock exchange.

Our Company has issued and allotted 10.90% secured compulsorily convertible debentures of face value of
1,000,000 (Rupees One Million each), aggregating upto 1,500 million (Rupees Fifteen Hundred Million
only) to REL in one tranche vide Term Sheet dated May 30, 2011, Subscription Agreement dated May 30,
2011, and Amendment Letter dated August 12, 2011, second Amendment Agreement dated November 12,
2011 and third Amendment Agreement dated January 17, 2012.

On August 9, 2011, our Company has issued and allotted 1% Non Convertible Cumulative Redeemable
Preference Shares of face value 10 (Rupees Ten each), aggregating upto 1,250 million (Rupees One
Thousand Two Hundred and Fifty Million only) and at a premium of 90 each, to ICICI Bank Limited.

Majority of our privately placed non convertible debentures are listed on BSE.

As of March 31, 2012 we had certain contingent liabilities not provided for. For further information on such
contingent liabilities, see Annexure IV to the Financial Information of our Company.

For further information relating to certain significant legal proceedings that we are involved in, please refer to
the section titled “Pending Proceedings and Statutory Defaults” beginning on page 209 of this Prospectus.
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SECTION Il : INTRODUCTION

GENERAL INFORMATION

Religare Finvest Limited

Our Company was incorporated as a private limited company, “Skylark Securities Private Limited”, under the
provisions of the Act, by a certificate of incorporation dated January 6, 1995, issued by the Registrar of Companies,
N.C.T of Delhi and Haryana. Subsequently, the name of our Company was changed from “Skylark Securities Private
Limited” to “Fortis Finvest Private Limited” and a fresh certificate of incorporation dated September 23, 2004 was
issued by the Registrar of Companies, N.C.T. of Delhi and Haryana. The status of our Company was changed from a
private limited Company to a public limited company vide a fresh certificate of incorporation dated October 7, 2004
issued by the Registrar of Companies, N.C.T. of Delhi and Haryana. Subsequently the name of our Company was
changed to “Religare Finvest Limited” vide a fresh certificate of incorporation dated April 4, 2006 issued by the
Registrar of Companies, N.C.T. of Delhi and Haryana.

Registered Office:
D3, P3B, District Centre, Saket, New Delhi - 110 017
Registration:

Corporate Identification Number: U74999DL1995PL C064132 issued by the Registrar of Companies, N.C.T. of Delhi and
Haryana.

Our Company holds a certificate of registration dated November 10, 2006, bearing registration no. B-14-02107, as a Non-
Banking Financial Company Category B (not accepting public deposits), issued by the RBI to carry on activities of a
NBFC under section 45 IA of the RBI Act, 1934. The aforementioned certificate of registration was issued in lieu of the
earlier certificate of registration No. B-14-02107 dated January 3, 2001 for Category B Company issued to “Skylark
Securities Private Limited”.

Compliance Officer (and Company Secretary):
The details of the person appointed to act as Compliance Officer for the purposes of this Issue is set out below:

Mr. Punit Arora

Company Secretary

Religare Finvest Limited

D3, P3B, District Centre,

Saket, New Delhi,

India 110 017

Tel.: +91 011 3912 5000

Fax: +91 011 3912 6505

Email: investors.rfl@religare.com

Applicants may contact our Compliance Officer (and Company Secretary) or the Registrar to the Issue in case of any pre-
Issue or post-Issue related problems such as non-receipt of Allotment Advice, refunds, interest on application money or
credit of NCDs in the respective beneficiary accounts, as the case may be.

Lead Managers:

Axis Bank Limited
1st floor, Axis House,
Wadia International Centre,
P. B. Marg, Worli,
Mumbai - 400 025,
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Maharashtra, India

Tel: +91 22 2425 2180

Fax: +91 22 2425 3000

Email: rfiIncd@axisbank.com

Investor Grievance Email: axbombd@axishank.com
Website: www.axishank.com

Contact Person: Mr. Manish Jain

Compliance Officer: Mr. Advait Majmudar

SEBI Registration No: INM000006104

A. K. Capital Services Limited

30-39, Free Press House,

Free Press Journal Marg,

215 Nariman Point,

Mumbai - 400 021

Tel: +91 22 6754 6500

Fax: +91 22 6610 0594

Email: rfincd2012@akgroup.co.in

Investor Grievance Email: investor.grievance@akgroup.co.in
Website: www.akcapindia.com

Contact Person: Ms. Anusha Bharadwaj/Mr. Lokesh Singhi
Compliance Officer: Mr. Vikas Agarwal

SEBI Registration No: INM000010411

JM Financial Institutional Securities Private Limited
141 Maker Chambers 111, Nariman

Point

Mumbai - 400 021

Tel: +91 22 6630 3030

Fax: +91 22 2204 2137
Email:religare.ncd@jmfl.com

Investor Grievance Email: grievance.ibd@jmfl.com
Website: www.jmfl.com

Contact Person: Ms. Lakshmi Lakshmanan
Compliance Officer: Mr. Chintal Sarkaria

SEBI Registration No: INM000010361

Kotak Mahindra Capital Company Limited
1st Floor, Bakhtawar,

229, Nariman Point,

Mumbai 400 021

Tel: 491 22 6634 1100

Fax: +91 22 2284 0492

Email: religare.ncd @kotak.com

Investor Grievance Email: kmccredressal@kotak.com
Website: www.investmentbank.kotak.com
Contact Person: Mr. Ganesh Rane

Compliance Officer: Ajay Vaidya

SEBI Registration No: INM000008704

Religare Capital Markets Limited*

4th Floor, ING House, Plot No: C-12, G Block
Bandra Kurla Complex, Bandra (E)

Mumbai 400 051

Maharashtra, India.

Telephone: +91 22 6766 3400

Facsimile: +91 22 6766 3575

Email ID: rfl.bonds2@religare.com
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Website: www.religarecm.com

Investor Grievance Email: grievance.ibd@religare.com
Contact Person: Mr. Udit Gupta

Compliance Officer: Mr. Gopalan S.

SEBI Registration Number: INM000011062

* RCML is a wholly owned subsidiary of our Promoter. As our Promoter directly exercises control over RCML and also there are common promoters
(directly or indirectly) and common directors between RCML and our Company, RCML is deemed to be an associate of our Company as per the
Merchant Bankers Regulations. RCML has signed the due diligence certificate and accordingly has been disclosed as a Lead Manager. Further, in
compliance with the provisio to Regulation 21A (1) and explanation to Regulation 21A (1) of the Merchant Bankers Regulations, RCML would be
involved only in marketing of the Issue.

Debenture Trustee:

IL&FS Trust Company Limited

The IL&FS Financial Centre

Plot No. C22, G - Block,

Bandra Kurla Complex,

Bandra (East),

Mumbai - 400 051

Tel: +91 22 2653 3333

Fax: +91 22 2653 3297

Website: www.itclindia.com

Contact Person: Ms. Labanya Mukherjee
Email: labanya.mukherjee@ilfsindia.com
SEBI Registration No.: IND000000452

IL&FS Trust Company Limited has by its letter dated August 22, 2012 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 Debentures issued pursuant to this Issue.

Registrar:

Link Intime India Private Limited
C-13, Pannalal Silk Mills Compound,
L.B.S. Marg, Bhandup (West),
Mumbai - 400 078, India

Tel: +91 22 2596 0320

Fax: +91 22 2596 0329

Toll Free: 1-800-22-0320

Email: religare.ncd@linkintime.co.in
Investor Grievance Email: religare.ncd@Ilinkintime.co.in
Website: www.linkintime.co.in
Contact Person: Mr. Sachin Achar
SEBI Registration No: INR000004058

All grievances in connection with Applications made in this Issue should be addressed to the Registrar to the Issue
quoting the full name of the sole or first Applicant, Application Form number, Applicant’s DP ID and Client ID (in
case of application for NCDs in dematerialized form), Applicant’s PAN, number of NCDs applied for, date of the
Application Form, name and address of the Lead Manager, Lead Broker, sub-broker, Trading Member of the Stock
Exchange or Designated Branch, as the case may be, where the Application was submitted, and cheque/ draft number
and issuing bank thereof or with respect to ASBA Applications, ASBA Account number in which the amount
equivalent to the Application Amount was blocked. All grievances relating to the ASBA process may be addressed to
the Registrar to the Issue, with a copy to the relevant SCSB.

Statutory Auditors of our Company:

Price Waterhouse, Chartered Accountants
252, Veer Savarkar Marg,

Shivaji Park, Dadar, Mumbai 400 028

Tel: +91 22 6669 1000
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Fax: +91 22 6654 7800
Firm Registration Number: 301112E

Statutory auditors of our Subsidiary:

Price Waterhouse & Co., Chartered Accountants
252, Veer Savarkar Marg,

Shivaji Park, Dadar, Mumbai 400 028

Tel: +91 22 6669 1000

Fax: +91 22 6654 7800

Firm Registration Number: 304026E

Credit Rating Agency:

Credit Analysis and Research Limited

3" Floor, B-47, Inner Circle, ConnaughtPlace
Near Plaza Cinema, New Delhi 110001

Tel: +91 11 45333220

Fax: +91 11 45333238

Legal Advisor to the Issue:

J Sagar Associates
Vakils House,

18, Sprott Road
Ballard Estate
Mumbai- 400 001

Tel: +91 22 4341 8500
Fax: +91 22 6656 1515

Lead Brokers to the Issue

A.K. Stockmart Private Limited

30-39, Free Press House, Free Press Journal House, 215,
Nariman Point, Mumbai - 400 021

Tel: 022 - 6649300

Fax: 022 - 67544666

Email: ankit@akgroup.co.in

Website: www.akcapindia.com

Contact Person: Mr. Ankit Gupta

SEBI Registration No.: INB 231269532 and INB
011269538

Bonanza Portfolio Limited

Delta House, J1, Cama Industrial Estate, Walbhat Road,
Goregaon East, Mumbai - 63

Tel: +91 22 4059 5727

Fax: +91 22 4059 5790

Email: abhinay.c@bonanzaonline.com

Website: www.bonanzaonline.com

Contact Person: Mr. Abhinay Chikne

SEBI Registration No.: NSE: INB230637836

Enam Securities Private Limited

Hari Chamber, Ground Floor, 58/64, SB Road, Fort,
Mumbai - 400023

Tel: +91 22 2267 7901

Fax: +91 22 2266 5613

Email: mukesh@enam.com, vinay@enam.com
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ICRA Limited

Building No. 8, 2™ Floor, Tower A,

DLF Cyber City, Phase Il, Gurgaon 122002
Tel: +91 124 4546300

Fax: +91 124 4050424

Bajaj Capital Investor Services Limited

Bajaj House 97, Nehru Place, New Delhi - 110019
Tel: 011-66161111

Fax: 011-66608888

Email: harishs@bajajcapital.com

Website: www.justrade.in

Contact Person: Harish Sabharwal

SEBI Registration No.: NSE: INB 231269334

Edelweiss Broking Limited

Edelweiss House Off, CST Road, Kalina,

Mumbai - 400098

Tel: 022067471341, 99303362969

Fax: +91 67471347

Email: amit.dalvi@edelcap.com

Website: www.edelweissfin.com

Contact Person: Mr. Amit Dalvi

SEBI Registration No.: INB/INF/INE231311631 and
INB011311637

HDFC Securities Limited

I think, Techno Campus Building-B, “Alpha”, Office
Floor 8, Opposite Crompton Greaves, Near Kanjurmarg
Station, Kanjurmarg (East), Mumbai 400 042

Tel: 022-30753440/022-30753442

Fax: 022-30753435



Website: www.enam.com

Contact Person: Mr. Mukesh Kachalia/Mr. Vinayak
Ketkar

SEBI Registration No.: INM000006856

India Infoline Limited

IIFL House Sun Infotech Park Road No. 16V, Plot No.
B-23, Thane Industrial Area Wagle Estate, Thane -
400604

Tel: 022-4103 5273/74/41030211

Fax: 022-25806654

Email: ncd@indiainfoline.com

Website: www.indiainfoline.com

Contact Person: Mr. Chintan Modi / Mr. Gaurav Kumar
Singh

SEBI Registration: INB231097537

JM Financial Services Private Limited
Appejay House, 3" Floor, Dinshaw Vachha Road,
Churchgate, Mumbai 400 020

Tel: 022-3021 3500/2266 5577-80

Fax: 022-2266 5902

Email: rohit.singh@jmfl.com

Website: www.jmfinancialservices.in

Contact Person: Mr. Rohit Singh

SEBI Registration No.: NSE: INB/F/E 231054835
BSE: INB/F011054831

Kotak Securities Limited

Nirlon House, 3" floor, Dr. Annie Besant Road, Near
Passport Office, Worli, Mumbai - 400025

Tel: 022-67409431/022-67409708

Fax: 022-66617041

Email: sanjeeb.das@kotak.com,
umesh.gupta@kotak.com

Website: www.kotak.com

Contact Person: Sanjeeb Das and Umesh Gupta

SEBI Registration No.: INB230808130/INB010808153

Religare Securities Limited

D3, P3B, District Centre, Saket, New Delhi - 110017
Tel: 011-39125000

Fax: 011-39126339

Email: rajeev.gupta@religare.com

Website: www.religareonline.com

Contact Person: Mr. Rajeev Gupta

SEBI Registration No.: NSE: INB/INF/INE230653732,
BSE: INB/INF/010653732

SMC Global Securities Limited

17, Netaji Subhash Marg, Opp Golcha Cinema,
Daryaganj Delhi

Tel: 9818620470, 9810059041
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Email: sunil.raula@hdfcsec.com,
sharmila.kambli@hdfcsec.com
Website:www.hdfcsec.com

Contact Person: Sunil Raula/Sharmila Kambli
SEBI Registration: BSE: INB011109437, NSE:
INB231109431

Integrated Enterprises (India) Limited

15, 1* floor, Modern House, Dr. V. B. Gandhi Marg,
Fort, Mumbai - 400023

Tel: 022 4066 1800

Fax: 022 2287 4676

Contact Person: Mr. V. Krishnan

Website: www.integratedindia.in

Email: krishnan@integratedindia.in

SEBI Registration No.: INB231271835

Karvy Stock Broking Limited

“Karvy House”, 46, Avenue 4, Street No. 1, Banjara
Hills, Hyderabad — 500 034

Tel: 040-23312454

Fax: 040-66621474

Email: ksblredressal@karvy.com

Website: www.karvy.com

Contact Person: Mr. P.B. Ramapriyan

SEBI Registration No.: INB230770138

LKP Securities Limited

Bank of Maharashtra building, 45/47, BS Marg, Fort,
Mumbai — 400 001

Tel: (Retail) 2266 0171/2265 9375/2266 2527/2266
3963, (Institution) 6615 5131/32

Fax: 2269 4480

Email: dinesh_waghela@lkpsec.com,
devendra_joshi@lkpsec.com

Website: www.lkpsec.com

Contact Person: Devendra Waghela — Retail, Devendra
Joshi — Institution

SEBI Registration No.: INB/F 010675433 (BSE), INB/F
230720030 (NSE)

RR Equity Brokers Private Limited

47, MM Road, Rani Jhansi Marg, Jhandewalan, New
Delhi - 110055

Tel: 011-23636362-63

Fax: 011-23636666

Email: manishagarwal@rrfcl.com

Website: www.rrfcl.com

Contact Person: Manish Agarwal

SEBI Registration No.: INB231219636 (NSE),
INB011219632 (BSE)

SPA Securities Limited

25, C-Block Community Centre, Janak Puri, New Delhi
—-110058

Tel: 011 25517371



Fax: 011-23263297

Email: mkg@smcindiaonline.com,
neerajkhanna@smcindiaonline.com
Website: www.smcindiaonline.com
Contact Person: Mr. Mahesh Gupta
SEBI Registration No.: INF230771431

Standard Chartered Securities (India) Limited
Standard Chartered Tower, 201-B/1, 1% Floor, Western
Express Highway, Goregaon (East), Mumbai- 400 063
Tel: +91 22 6755 9626

Fax: +91 22 6755 9607

Contact Person: Rahul Kamble

Email: rahul.kamble@sc.com

Website: www.standardcharteredtrade.co.in

SEBI Registration No. BSE Cash: INB011333334
SEBI Registration No. NSE Cash: INB231333338

Bankers to the Issue:

Axis Bank Limited

6/83, Padam Singh Road, Karol Bagh — 110005

Tel: 011 — 42560001 (Direct), 011 — 42560000 (Board)
Fax: 011 — 45400734

Email: karolbagh.operationshead@axisbank.com,
karolbagh.brachhead @axisbank.com

Website: www.axisbank.com

Contact Person: Ms. Shweta Assudani, Mr. Parminder
Singh

SEBI Registration No.: 000321

HDFC Bank Limited

FIG-OPS Department,

Lodha, I Think Techno Campus,

O-3 Level, Next to Kanjuermarg Railway Station,
Kanjurmarg (E), Mumbai 400 042

Tel: 022 3075 2928

Fax: 022 2579 9801

Contact Person: Uday Dixit

Email Address: uday.dixit@hdfcbank.com,
figdelhi@hdfcbank.com, ajit. mann@hdfcbank.com
Website: www.hdfcbank.com

SEBI Registration No.: INBI00000063

IDBI Bank Limited

Unit No.2, Corporate Park, Sion, Trombay Road,
Chembur, Mumbai - 400 071

Tel: 91-22-66908402

Fax: 91-22-25286173

Email: ipoteam@idbi.co.in

Website: www.idbibank.com

Contact Person: V. Jayananthan

SEBI Registration No.: INBIO0000076
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Fax: 011 25532644

Email: sunil@spacapital.com

Website: www.spasecurities.com

Contact Person: Mr. Sunil Maheshwari

SEBI Registration No.: NSE: INB-231178238, BSE:
INB-011178234

Trust Financial Consultancy Services Private
Limited

109/110, Balarama, 1% floor, Village, Parigkhari, Bandra
Kurla Complex, Bandra (East), Mumbai — 400051
(registered office), 1101, Naman Center, C-31, G-Block,
Bandra Kurla Complex, Bandra (East), Mumbai —
400051 (corporate office)

Tel: 022-40845000

Fax: 40845007

Email: pranav.inamdar@trustgroup.co.in

Contact Person: Pranav Inamdar

SEBI Registration No.: NSE: INB231198731, BSE:
INB011198737

DBS Bank Limited

First Floor, Fort House, 221, DN Road, Fort, Mumbai —
400 001

Tel: 9822021883/9821780250/9810036057

Fax: 022-67528470

Email: amolnatekar@dbs.com, mustafa@dbs.com,
amanmehra@dbs.com

Website: www.dbs.com/in

Contact Person: Amol Natekar/Mustafa
Sanchawalla/Aman Mehra

SEBI Registration No.: INB00000992

ICICI Bank Limited

Rajabhadur Mansion, 30, Mumbai Samachar Marg, Fort,
Mumbai — 400 001

Tel: 022-66301322

Fax: 022-66310350, 022-22611138

Email: anil.gadoo@icicibank.com

Website: www.icicibank.com

Contact Person: Mr. Anil Gadoo

SEBI Registration No.: INBI00000004

Indusind Bank Limited

Cash Management Services, Solitarie Corporate Park,
No. 1001, Building No.10, Ground Floor, Guru
Hargovindji Marg, Andheri (East), Mumbai — 400 093
Tel: 022-6772 3901 to 3917

Fax: 022-6772 3998

Email: sanjay.vasarkar@indusind.com

Website: www.indusind.com

Contact Person: Mr. Sanjay Vasarkar

SEBI Registration No.: INBI00000002



Kotak Mahindra Bank Limited Punjab National Bank

5" Floor, Dani Corporate Park 158, 5 - Sansad Marg, New Delhi - 110001

CST Road, Kalina Tel: 011 23727535, 33, 31

Santacruz (E), Mumbai Fax: 011 23737528

Tel: 022 6759 5336 Email: bo4552@pnb.co.in

Fax: 022 6759 5374 Website: www.pnbindia.in

Contact Person: Amit Kumar Contact Person: AK Jain, BK Mahan, NK Sharma,
Email Address: amit.kr@kotak.com Gurrmeet Khanna

Website: www.kotak.com SEBI Registration No.: INBI00000084

SEBI Registration No.: INBI00000927

The Federal Bank Limited

Large Corporate Department, C-Wing, 2" floor, Laxmi Towers,
Bandra East, Bandra Kurla Complex, Mumbai - 400051

Tel: 022-26567532, 9920888433

Fax: 022-26566622

Email: sunnynv@federalbank.co.in

Website: www.federalbank.co.in

Contact Person: Sunny N. V.

SEBI Registration No.: INBI0000003

Refund Banker:

Axis Bank Limited

6/83, Padam Singh Road, Karol Bagh — 110005

Tel: 011 — 42560001 (Direct), 011 — 42560000 (Board)

Fax: 011 — 45400734

Email: karolbagh.operationshead@axisbank.com, karolbagh.brachhead@axisbank.com
Website: www.axisbank.com

Contact Person: Ms. Shweta Assudani, Mr. Parminder Singh

SEBI Registration No.: 000321

Bankers to our Company:

AXIS BANK LIMITED ANDHRA BANK
Statesman House, 13th Floor Green Park Branch,
148, Barakhamba Road, New Delhi — 110 001 R-3, Green Park Main
Tel: +91 9810582669 New Delhi -110016
Fax: +91 11 41515449 Tel: +91 11 26536993
Contact Person: Mr. Vaibhav Chadha Fax: +91 11 26513478
Contact Person: Mr. K. Satya Prasad
BANK OF INDIA CENTRAL BANK OF INDIA
4 PTI Building, Sansad Marg, 5, Jeevan Tara Building, Parliament Street, Nw Delhi —
New Delhi -110 001 110001
Tel: +91 11 2376 5125 Tel: 011-23348624, 499992200
Fax: +91 11 2376 5123 Fax: 011-43536447
Contact Person: Mr. G.P.Bose Email: dgmcfb3464@centralbank.co.in
CANARA BANK CITIBANK N.A.
Prime Corporate Branch-11, 2nd Floor, Global Banking, Citi India 17th Floor,
World Trade Tower, Barakhamba Lane, DLF Square Building, M Block,
New Delhi -110001 Jacaranda Marg, DLF City Phase I1
Tel: +91 11 2341 4201 Gurgaon - 122002
Fax: +91 11 2341 1590 Tel: +91 124 4893606
Contact Person: Mr. Dayanand Hiremath Fax: +91 124 6673591

Contact Person: Mr. Manik Chhabra
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Industrial Finance Branch,

Hindustan Times Building

10" Floor, 18/20, Kasturba Gandhi Marg
Cannaught Place, New Delhi 110001

Tel: +91 11 23704691/2304692

Fax: +91 11 23704677

Contact Person: Mr.U.Madhusudhana Rao

DENA BANK

Corporate Business Branch,
E-13/19, Harsha Bhawan
Connaught Circus

New Delhi -110001

Tel: +91 11 2341 4553

Fax: +91 11 2341 4553

Contact Person: Mr. Vivek Singhal

FEDERAL BANK LIMITED

Corporate Banking Branch, Harsha Bhavan,
E-13-29, Ground Floor, Middle Circle,
Connaught Place, New Delhi — 110001

Tel: +91 11 2341 4307

Fax: +91 11 2341 3468

Contact Person: Mr. Varinder Gulati

ICICI BANK LIMITED

ICICI Tower, NBCC Place, Pragati Vihar,
Bisham Pitamah Marg, New Delhi- 110003
Tel: +91 11 30278112

Fax: +91 11 2439 0070

Contact Person: Ms. Suhasini Beri

INDUSIND BANK LIMITED
Dr Gopal Das Bhavan,

28 Barakhamba Road,

New Delhi 110001

Tel: +91 11 43001443

Fax: +91 11 23738041

Contact Person: Nishu Malhotra

KARUR VYSYA BANK LIMITED

K-10, Sector-18, Ground Floor, Near Atta Chowk,
Noida — 201301

Tel: 0120-4347455

Fax: 0120-2511495

Email: noida@kvbmail.com

PUNJAB NATIONAL BANK

NSIC Bhavan, Okhla Industrial Estate,
New Delhi

Tel: +91 1126926610

Fax:+91 1126927299

34

DBS BANK LIMITED

12th Floor, 18-20 HT House
Kasturba Gandhi Marg,

New Delhi -110001

Tel: +91 11 66211887

Fax: +91 11 33211899

Contact Person: Mr. Vivek Gupta

DEUTSCHE BANK

4 th FLoor, DLF Square Building,
Jacaranda Marg, DLF City Phase- II,
Gurgaon - 122002

Tel: +91 124 4122505

Fax: +91 124 2560281

Contact Person: Ms. Ragini Atal

HDFC BANK LIMITED
B-7/3,Ground Floor

Asaf Ali Road, Daryaganj

New Delhi -110002

Tel: +91 11 43584306

Fax: +91 11 43584312

Contact Person: Mr. Ashish Sood

IDBI BANK LIMITED

IDBI Bank Limited,

224 - A, Mittal Court,

A Wing, Nariman Point,

Mumbai - 400 021

Tel: +91 22 6658 8100

Fax: +91 22 6658 8111

Contact Person: Mr. Babu Nambiar

ING VYSYA BANK LIMITED
Plot C-12, ‘G’ Block, 8" Floor,
BKC, Bandra (East), Mumbai
Tel: +91 22 3309 5000
Fax: +91 22 2652 2812

ORIENTAL BANK OF COMMERCE
V-22B, Bhoja Market,Sector-27

Noida Distt. G.B Nagar (U.P)

Tel: +91 120 2541050

Fax: +91 120 2536668

Contact Person: Mr. R.K. Arora

SYNDICATE BANK
59, Shakuntala Apartments,
Nehru Place, New Delhi 110 019

Tel: +91 11 26228261, 26418537, 26418406

Fax: +91 11 26461388
Email: dl.9044delnp@syndicatebank.co.in
Contact Person: Mr. H K Suresh



UNION BANK OF INDIA

M-11, 1* Floor, Middle Circle, Connaught Circus, New
Delhi 110001

Tel: +91 1123417402/03

Fax: +91 1123417405

Email: ifocp@unionbankofindia.com

Contact Person: R. Subramanian

VIJAYA BANK

31C, DDA Shopping Centre,

Opp. Moolchand Hospital

Defence Colony, New Delhi -110001
Tel: +91 11 24692583

Fax: +91 11 24623775

Contact Person: Mr.S. Rengaraju

UNITED BANK OF INDIA

Corporate Finance Branch,

106-109, Ansal Tower, 38, Nehru Place, New Delhi-
110019

Tel: +91 1126420014

Fax: +91 1126418981

Contact Person: bmzcd@unitedbank.co.in

YES BANK LIMITED
Financial Institution Group

48, Nyaya Marg, Chankyapuri
New Delhi - 110 021

Tel: +91 11 66569002

Fax: +91 11 41680144

Contact Person: Mr. Vikas Bansal

Self Certified Syndicate Banks

The list of Designated Branches that have been notified by SEBI to act as SCSBs for the ASBA process is provided on
http://www.sebi.gov.in/cms/sebi_data/attachdocs/1345612849756.html. For more information on the Designated
Branches collecting ASBA Applications, see the above mentioned web-link.

Syndicate SCSB Branches

In relation to ASBA Applications submitted to the Lead Managers, Lead Brokers, sub-brokers or the Trading
Members of the Stock Exchange only in the Specified Cities (Mumbai, Chennai, Kolkata, Delhi, Ahmedabad, Rajkot,
Jaipur, Bengaluru, Hyderabad, Pune, Vadodara and Surat), the list of branches of the SCSBs at the Specified Cities
named by the respective SCSBs to receive deposits of ASBA Applications from such Lead Managers, Lead Brokers,
sub-brokers or the Trading Members of the Stock Exchange is provided on
http://www.sebi.gov.in/cms/sebi_data/attachdocs/1345612849756.html. For more information on such branches
collecting ASBA Applications from Lead Managers, Lead Brokers, sub-brokers or the Trading Members of the Stock
Exchange only in the Specified Cities, see the above mentioned web-link.

Impersonation

As a matter of abundant precaution, attention of the investors is specifically drawn to the provisions of sub-section (1)
of section 68A of the Act, relating to punishment for fictitious applications.

Minimum Subscription

If our Company does not receive the minimum subscription of 75% of the Base Issue, i.e. 1,875 million, on the
date of closure of the Issue, the entire subscription shall be refunded to the applicants within the time prescribed
under applicable statutory/regulatory requirements. If there is delay in the refund of subscription by more than 8
days after our Company becomes liable to refund the subscription amount, our Company will pay interest for the
delayed period, at rates prescribed under sub-sections (2) and (2A) of Section 73 of the Companies Act, 1956.

Credit Rating and Rationale

The NCDs proposed to be issued under this Issue have been rated ‘[ICRA] AA-(negative)’ by ICRA for an amount of
upto 5,000 million vide its letter dated August 24, 2012 and ‘CARE AA-’ by CARE for an amount of upto 5,000
million vide its letter dated August 16, 2012. The rating of the NCDs by ICRA indicates indicates high degree of
safety regarding timely servicing of financial obligations and carrying very low credit risk. The rating of the NCDs by
CARE indicates high degree of safety regarding timely servicing of financial obligations and carrying very low credit
risk. The ratings provided by ICRA and/or CARE may be suspended, withdrawn or revised at any time by the
assigning rating agency and should be evaluated independently of any other rating.

35



S&RELIGARE

Values that bind

The rationale for the aforementioned credit rating issued by ICRA is as follows:

The revision in the rating outlook reflects deterioration in overall operating environment and increase in
delinquencies in various asset classes for RFL. ICRA has taken note of management’s commitment to bring down the
quantum of the unsecured corporate loan book over the short to medium term, tighten its underwriting for Asset
Finance Book as well as a continued strong focus on collections to protect its asset quality. Overall the ratings
continue to favourably factor in the company’s adequate capitalisation levels (reported capital adequacy of 18.60% as
on June 30, 2012) and initiatives taken to offset to pressure on profitability by rationalizing operating costs as a
proportion of revenues.

The rationale for the aforementioned credit rating issued by CARE is as follows:

The rating factors in the strength of the Religare group and expected support from the parent entity Religare
Enterprises Ltd (REL) that was demonstrated in the past through equity infusion, ready access to group’s pan India
branch network of more than 2,000 branches and established customer base, its synergy with business of group
companies like Religare Securities and its experienced management team drawn from group companies and the
financial industry. The rating also factors in RFL’s good growth in business volumes over the last two years,
comfortable asset quality and capital adequacy parameters and good diversification in the revenue streams. However,
the rating is constrained by the company’s, lower seasoning of RFL’s loan portfolio, and moderate Asset Liability
Maturity (ALM) profile. Profitability, ALM profile, capital adequacy and asset quality are the key rating sensitivities.’

Utilisation of Issue proceeds
Our Board of Directors certifies that:

. all monies received out of the Issue shall be credited/transferred to a separate bank account other than the
bank account referred to in sub-section (3) of Section 73 of the Act;

. details of all monies utilised out of the Issue referred above shall be disclosed under an appropriate separate
head in our balance sheet indicating the purpose for which such monies have been utilised along with details,
if any, in relation to all such proceeds of the Issue that have not been utilized;

. details of all unutilised monies out of the Issue, if any, shall be disclosed under an appropriate head in our
balance sheet indicating the form in which such unutilised monies have been invested;

. we shall utilize the Issue proceeds only upon creation of security as stated in this Prospectus in the section
titled “Issue Structure” beginning on page 168 of this Prospectus;

. 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 property; and

. In compliance with Regulation 4(5) of the Debt Regulations the Issue proceeds shall not be utilised for
providing loan or acquisition of shares of any person who is part of the same group or who is under the
same management.

Issue Programme

ISSUE PROGRAMME
ISSUE OPENS ON September 14, 2012

ISSUE CLOSES ON September 27, 2012

Applications Forms for the Issue will be accepted only between 10 a.m. and 5.00 p.m. (Indian Standard Time) or such
extended time as may be permitted by the Stock Exchanges, during the Issue Period as mentioned above on all days
between Monday and Friday (both inclusive barring public holiday), (i) by the Lead Managers, Lead Brokers, sub-
brokers or the Trading Members of the Stock Exchange, as the case maybe, at the centers mentioned in Application
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Form through the non-ASBA maode or, (ii) in case of ASBA Applications, (a) directly by the Designated Branches of
the SCSBs or (b) by the centers of the Lead Managers, Lead Brokers, sub-brokers or the Trading Members of the
Stock Exchange, as the case maybe, only at the Selected Cities. On the Issue Closing Date Application Forms will be
accepted only between 10 a.m. and 3.00 p.m. (Indian Standard Time) and uploaded until 5.00 p.m. or such extended
time as may be permitted by the Stock Exchanges.

Due to limitation of time available for uploading the Applications on the Issue Closing Date, Applicants are advised to
submit their Application Forms one day prior to the Issue Closing Date and, no later than 3.00 p.m (Indian Standard
Time) on the Issue Closing Date. Applicants are cautioned that in the event a large number of Applications are
received on the Issue Closing Date, there may be some Applications which are not uploaded due to lack of sufficient
time to upload. Such Applications that cannot be uploaded will not be considered for allocation under the Issue.
Application Forms will only be accepted on Working Days during the Issue Period. Neither our Company, nor the
Lead Managers, Lead Brokers, sub-brokers or Trading Members of the Stock Exchanges are liable for any failure in
uploading the Applications due to failure in any software/ hardware systems or otherwise. Please note that the Basis of
Allotment under the Issue will be on a date priority basis.

The Issue may close on such earlier date or extended date as may be decided at the discretion of the duly authorised
committee of Directors of our Company subject to necessary approvals. For further information on the Issue
programme, please refer to “General Information — Issue Programme” page 36 of this Prospectus. In the event of such
early closure or extension of the Issue, our Company shall ensure that notice of the same is provided to the prospective
investors, on or before such early date of closure or the initial Closing Date, as the case may be, through
advertisement/s in a leading national daily newspaper.
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SUMMARY OF BUSINESS, STRENGTH & STRATEGY
In this section any reference to “we”, “us” or “our” refers to Religare Finvest Limited and/or its Subsidiary,
RHDFCL, as the context may require. Unless stated otherwise, the financial data in this section is as per our
unconsolidated financial information prepared as per the requirements of the Debt Regulations and the Companies
Act, 1956 set forth elsewhere in this Prospectus.

The following information should be read together with the more detailed financial and other information included in
this Prospectus, including the information contained in the chapter titled “Risk Factors” beginning on page 1 of this
Prospectus.

Overview

We are a Systemically Important Non-Deposit Accepting NBFC, focusing on small and medium enterprises (“SME”)
financing and retail capital market financing. We also provide loans to corporates and also do corporate auto leases.
We are a subsidiary of Religare Enterprises Limited (“REL”), a diversified financial services company. We offer a
diversified and broad suite of lending products to our SME, retail and other customers. Through our reach and focus
on the SME segment and our broad product offering, we provide the debt capital to power the growth of the small and
medium enterprises, which we believe is the backbone of India’s economy.

For the purpose of consolidation of our lending portfolios and diversifying in the business of providing housing
finance, our Company acquired 87.50% of the paid-up equity share capital of RHDFCL.

The SMEs today constitute a very important segment of the Indian economy, accounting for around 95% of the
industrial units. As per economic survey 2011-2012, the SME sector accounts for 45 % of goods manufactured and 40
% of exports. As such, growth of this sector is important for the economic and social development of the country. If
the Indian economy is to move on to a higher growth trajectory, SMEs, who collectively contribute 17 % of India’s
GDP, would have to grow and prosper. Ironically, although SMEs have been growing in size and importance, they
often lack access to timely and adequate credit to meet working capital needs, incur high cost of credit, are
technologically backward and also lack adequate infrastructure and skilled manpower (Source: CRISIL Research —
Religare Finvest Limited — Trends in SME Financing — August 2012). The SME financing sector accordingly presents
a unique and scalable funding opportunity which our Company has continued to capitalise on.

Our lending products primarily aimed at providing financing to the SME segment include:

Loan against Property

Loan against/for Commercial Assets

Loan against Marketable Securities

Working Capital Loans — Secured and Unsecured

el A

Our Retail capital market financing includes the following products:

1. Loan against Securities
2. Employee stock option funding

As part of the treasury activities, we also make loans to corporates on secured and unsecured basis.

As on March 31, 2012, SME finance and retail capital market finance activities accounted for 70% and 13% of our
total loan book respectively. Corporate lending represented 15% of our loan book as on March 31, 2012 and corporate
auto lease represented 2% of our loan book as on March 31, 2012. Further, our SME finance comprises of loans
against property representing 47% of our total loan book as on March 31, 2012, commercial asset loans (commercial
vehicle and construction equipment finance) representing 10% of our total loan book as on March 31, 2012, SME
working capital financing representing 8% of our total loan book as on March 31, 2012 and loans against marketable
securities representing 5% of our total loan book as on March 31, 2012. Our retail capital market finance comprises of
loans against securities representing 13% of our total loan book as on March 31, 2012.
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Our Promoter, REL, through the entities promoted by it, offers a diversified range of financial services and products
across different platforms, including equity and commodity broking, lending, online trading, investment banking,
institutional equities, private client brokerage, wealth management, asset management, portfolio management services,
investment advisory services, life insurance, health insurance, providing integrated solutions to financial services
needs across a diversified class of customers. REL’s diversified service platform has been designed to allow entities
within the Religare Group to leverage relationships, thereby increasing our ability to cross-sell our products and
services.

Over the past several years, we have expanded our presence into markets that are of greater relevance to the products
we offer. As on June 30, 2012 our Company has a distribution network of 25 branches spread across the country. We
believe our pan-India presence allows us to continue to capitalise on opportunities to grow our loan portfolio and that
our in-house ability to appraise credit quality is a key to taking efficient credit decisions. Our Company’s employee
strength as on June 30, 2012 was 1,018.

Our Income from Operations and Net Profit After Tax (PAT) for the financial year ending March 31, 2012 is
18,213.10 million and  1,378.23 million respectively. Our Income from Operations and Net Profit After tax has
grown at a CAGR of 98% and 16% respectively over the last three fiscal years. Our Loan Book has grown at a CAGR
of 75% over the last three fiscal years. Our aggregate loan book as at March 31, 2012 was 125,735.98 million.

Key Operational & Financial Data

The table below sets forth operational and financial data as at and for the fiscal years 2012, 2011 and 2010.

As at March 31,2012 | Asat March 31,2011 | Asat March 31, 2010
Long Term Borrowings ( Million) 53,610.47 33,965.31 7,915.00
Short Term Borrowings ( Million) 50,592.78 44,773.55 32,880.97
Other Current Liabilities
- Debentures (- Million) 4,913.48 5,170.00 600.00
-Term Loans from Banks ( Million) 15,155.55 6,171.30 1,400.00
-Interest accrued and due on - 28.51 15.26
Unsecured Loans ( Million)
-Interest accrued and due on Secured 79.95 - -
Loans ( Million)
Total Borrowings ( Million) 124,352.23 90,108. 67 42,811.23
Net Worth (- million) 20,805.65 16,101.34 14,656.75
Debt Equity ratio (X) 5.98 5.60 2.92
Capital Adequacy Ratio (%) 19.65 16.16 21.67
Net NPA (% to Total Loan Book) 0.51 0.02 0.12

Loan-Book as on March 31, 2012

The product-wise loan book for Fiscal Year 2012, 2011 and 2010 of our Company is as follows:
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Product ( million) As at March 31,2012 | As at March 31, 2011 | As at March 31, 2010
SME Financing

Loans Against Property 58,709.84 35,588.20 9,222.51
Commercial Assets 12,102.46 14,234.98 4,744.02
SME Working Capital Loans 10,854.51 6,817.87 3,067.06
Loans against Marketable Securities 7,094.93 8,503.32 2,020.10
Sub Total (A) 88,761.74 65,144.37 19,053.69
Corporate Auto Lease (B) 2,303.43 1,133.39 48.93
Retail Capital Market Finance

Loans Against Securities 16,054.38 12,688.31 8,123.86
ESOP Funding 20.19 163.47 -
Sub Total (C) 16,074.57 12,851.78 8,123.86
Corporate Lending (D) 18,537.96 10,323.06 12,708.06
Personal Loan ( E) 58.28 216.67 921.37
Grand Total (A)+(B)+(C)+(D)+( E) 125,735.98 89,669.27 40,855.91

Our Competitive Strengths

Diversified product portfolio with dedicated product management teams

Our Company’s product portfolio primarily comprises of loan against property, secured & unsecured working capital
loans, commercial asset loans (including construction equipment and commercial vehicle loans) to small and medium
enterprises, secured and unsecured corporate loans, corporate auto lease, loan against marketable securities and/ or
other securities. Our diverse revenue stream reduces our dependence on any particular product line thus enabling us to
spread and mitigate our risk exposure to any particular industry, business, geography or customer segment.

Each of our product lines is supported by a team of experienced and dedicated professionals. Our senior and middle
management team comprise officials with significant experience in the financial services sector and particularly in the
financing industry, which we believe helps our Company implement policies and processes to ensure healthy credit
quality and high standards of work ethics.

Synergies with our Promoter facilitates cross selling of our products and services

REL, through its subsidiaries and joint ventures, offers to its customers a diversified financial services platform that
provides various products, such as SME financing, equity and commodity broking, wealth advisory services, life
insurance, health insurance, investment banking and institutional broking. REL’s diversified service platform has been
so designed to allow entities under the Religare Group, like ours, to leverage relationships across various lines of
businesses, thereby increasing our ability to cross-sell our products and services.

Further we believe that REL’s experience in the various facets of the financial services sector through the entities
promoted by REL allows us to understand market trends and mechanics and helps us in designing our products to suit
the requirements of our target customer base as well as to address opportunities that arise out of changes in market
trends.

Wide Distribution Network

As on June 30, 2012 our Company had a distribution network of 25 branches spread across the country. We believe
that our pan-India presence allows us to continue to capitalise on opportunities to grow our loan portfolio and our in-
house ability to appraise credit quality is a key to our efficient credit decisions. With our pan India presence and
dedicated distribution, operations and underwriting teams, we seek to ensure that our credit assessment processes are
robust and we provide financial facilities to creditworthy customers.
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Further, our Company benefits from the cross sell opportunities available through the other locations covered by our
Religare Group which gives us a strong pan-India presence.

Robust Risk and Credit Management Systems

In our SME financing segment, we are driving to build a robust loan portfolio while minimizing and managing credit
risks. The Company employs strict risk management standards to reduce credit risks and maintain asset quality and has
developed robust recovery processes.

Our senior management consists of personnel who have extensive experience in lending, banking and finance
companies, to develop and implement RFL’s credit policies and processes and thus, have been able to strengthen its
credit appraisal and risk management systems. We also use Religare’s Group in-house research capabilities and insight
into industry and sectoral outlook to make well informed decisions in the business.

We do the credit appraisal at each level in the organization. The credit decisions are approved at branch, regional and
central head office level. Each division independently appraises the applicants’ established business and earnings and
approve the credit application for loan offer.

For effective and timely portfolio management, we have put in place a centralized risk analytics team publishing credit
and portfolio performance reports for management’s review. We utilise advance statistical tools like customer
behaviour scorecards for early identification of potential risks in our portfolios and to take corrective actions
accordingly as required. The reports provide detailed information on various portfolio segments and ascertain the risk.
In addition, periodic collection reviews are conducted on delinquent customers and segments to identify and evaluate
any problem areas, to drive collection efficiencies and future acquisitions.

Under our retail capital market finance division, we use centralised technology platforms for functions such as
portfolio tracking against the securities market, risk management, operational control, credit approval and account
management. Centralisation of these critical functions permit close supervision of portfolio and customer accounts by
central risk management team, thereby reducing market risk, credit risk and operational risks. The information
technology systems are capable of real-time analysis of customer and market data which allows us to provide our
customers with superior service and helps us in effective risk management.

Access to a range of cost effective funding sources

We fund our capital requirements through a variety of sources. Our fund requirements are currently predominantly
sourced through term loans from banks, issue of redeemable non-convertible debentures on a private placement basis,
commercial papers, cash credit and working capital facilities from banks. We access funds from a number of credit
providers, including nationalized banks, private Indian banks and foreign banks, and our track record of prompt debt
servicing has allowed us to establish and maintain strong relationships with these financial institutions. We have also
in the recent past raised subordinated loans eligible for Tier 1l capital. We also undertake securitization/assignment
transactions as a cost effective source of funds.

We believe that we have been able to achieve a relatively stable cost of funds despite the difficult conditions in the
global and Indian economy and the resultant reduced liquidity and an increase in interest rates. We believe that we are
able to borrow from a range of sources at competitive rates.

Strong Commitment from REL and its promoters

Our Company benefits from the guidance it receives from the highly experienced and professionally managed Board
of our promoter company, REL. The Board of REL comprises of industry veterans and experienced professionals, who
through their overall supervision and oversight over the subsidiary companies provide valuable guidance on their
business model and strategy. REL and Religare Group entities also benefit from the strong commitment from their
promoters, inter alia including individual promoters, Mr. Malvinder Mohan Singh and Mr. Shivinder Mohan Singh.
REL’s business expansion, through its subsidiaries/joint ventures, including our Company, has been supported by
capital contributions by its promoters and promoter group. Since the listing of REL in the year 2007, from time to time
REL’s promoters and promoter group has contributed funds to REL through capital infusion by way of subscription to
equity shares offered on a rights basis, equity shares offered pursuant to a preferential allotment and equity shares
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issued pursuant to exercise of warrants. REL in turn has from time to time invested in our Company through
subscription to our Equity Shares and Compulsorily Convertible Debentures of our Company. For further details
please refer to the section titled “Capital Structure” on page 55 of this Prospectus. This demonstrates the strong
commitment of REL’s promoter and promoter group towards REL’s business expansion plans through its subsidiaries,
which include our Company.

Our Strategies
Build on a scalable operating platform

Our Company’s SME finance business follows a region focused structure wherein our regional business directors are
responsible for business development and profitability of our business for their respective regions. We have built a hub
and spoke operating platform which we believe is scalable and can provide operational efficiencies for our future
growth. We intend to strategically leverage the platform in building our SME finance book. We also intend to increase
our operations in eastern India where we historically had relatively limited operations. This would not only help us in
growing our loan book but also help us in achieving better geographic diversification in the loan portfolio.

Optimizing return while maintaining quality of Loan Book

We have consciously chosen to focus on providing secured loan products, which represent approximately 86% of our
loan book as on March 31, 2012. We believe that we have implemented robust credit and strong risk management
systems which we intend to rely upon to optimize our product mix in our loan portfolios. In addition to our secured
loan products, we intend to also grow our unsecured assets portfolio in a measured manner, ensuring good quality
standards of the portfolio. We believe that this will also help us in maintaining our margins in a rising interest rate
scenario.

Continue to leverage on the strong synergies within REL group

We are focused on leveraging the synergistic opportunities presented by being a part of REL’s well diversified
financial services platform. The relationships we have developed with our customers provide us with opportunities for
repeat business and to cross sell our other products and services. For instance, relationship with our SME customer
base can be leveraged to serve individual needs of proprietors, be it wealth management, life insurance, equity broking
etc and vice versa. REL also offers capital markets advisory services to help SMEs in their growth which presents us
with an accessible prospective customer base.

Focusing on Large Ticket Quality Business

We wish to increase our focus on large ticket loan transactions with very good credit quality of customers having
single or diversified collaterals. We believe that these transactions will help us significantly increase the size of the
book, leveraging upon our existing resources. There is a significant scope to increase our Loan Book at competitive
spreads and a very high credit quality in the rapidly growing SME sector. We particularly intend to focus on our loans
against property portfolio. According to CRISIL, loans against property fit the requirements of most SMEs, who
constantly need funds to meet their rising working capital requirements. Based on interactions with leading financiers,
CRISIL Research estimates total LAP disbursements to be at about 320 billion for 2011-12, which is expected grow
by 20 % CAGR to  450-470 billion by 2013-14 (Source: CRISIL — Religare Finvest Limited — Trends in SME
Financing — August 2012). Our Company therefore sees significant opportunities in the loans against property segment
which we intend to capitalise on.

Attract and retain high quality talent

The intellectual capital of our management teams, as well as other professionals in our business, is critical to our
success, and we accordingly intend to continue to focus on attracting and retaining high quality talent. In order to
achieve this, we will continue to capitalize on our strengths in the area of recruiting and retention. With a view to
attract, motivate and retain our employees, our Company has devised an ESOP scheme called ESOP Scheme 2010. In
particular, we plan to consolidate our position as an employer of choice within the NBFC sector.
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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 section titled “Terms of the Issue” beginning on page 163 of this

Prospectus.
Common Terms of NCDs

Issuer Religare Finvest Limited

Issue Public Issue by our Company of NCDs aggregating upto 2,500 million with an option
to retain over-subscription upto 2,500 million for issuance of additional NCDs
aggregating to a total of upto 5,000 million.

Stock Exchange | BSE and NSE

proposed for listing of
the NCDs

Issuance and Trading

Compulsorily in dematerialised form

Trading

The trading of the NCDs on the floor of the Stock Exchanges shall be in dematerialized

form only.

Trading Lot One NCD

Depositories NSDL and CDSL

Security Security for the purpose of this Issue will be created in accordance with the terms of
the Debenture Trust Deed. For further details please refer to the section titled “Issue
Structure” beginning on page 168 of this Prospectus.

Rating The NCDs proposed to be issued under this Issue have been rated ‘[ICRA] AA-

(negative)’ by ICRA for an amount of upto 5,000 million vide its letter dated August
24, 2012 and ‘CARE AA-’ by CARE for an amount of upto 5,000 million vide its
letter dated August 16, 2012. The rating of the NCDs by ICRA indicates high degree of
safety regarding timely servicing of financial obligations and carrying very low credit
risk. The rating of the NCDs by CARE indicates high degree of safety regarding timely
servicing of financial obligations and carrying very low credit risk. The ratings
provided by ICRA and/or CARE 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.

Issue Schedule

The Issue shall be open from September 14, 2012 to September 27, 2012 with an option
to close earlier and/or extend upto a period as may be determined by our Board.

Deemed Date of | The Deemed Date of Allotment for the NCDs shall be the date of issue of the

Allotment Allotment Advice / Regret or such date as may be determined by the Board and
Debenture Committee of the Board of our Company and/or a duly authorized
committee thereof and notified to the BSE and NSE

Pay-in date Later of 3 (three) Business Days from the date of receipt of application or the date of

realisation of the cheques/demand drafts, whichever is later.

Issue Opening Date

September 14, 2012

Issue Closing Date*

September 27, 2012

*The Issue may close on such earlier date or extended date as may be decided at the discretion of the duly authorised committee of Directors of our
Company subject to necessary approvals. For further information on the Issue programme, please refer to “General Information — Issue
Programme”page 36 of this Prospectus. In the event of such early closure or extension of the Issue, our Company shall ensure that notice of the
same is provided to the prospective investors, on or before such early date of closure or the initial Closing Date, as the case may be, through
advertisement/s in a leading national daily newspaper.

The specific terms of each instrument are set out below:

We are offering secured redeemable NCDs which will be issued at a face value of 1,000/- per NCD. Interest on
the NCDs shall be payable on annual or cumulative basis depending on the option selected by the NCD Holder as

provided below:

Series |

[ 11 i Y Vv

Tenor

Thirty six months and one day from

Sixty months from the Deemed Date For NCD
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Series I [ 1 i Y Vv
the Deemed Date of Allotment of Allotment Holders in
Reserved
Individual
Portion
(Category 1V) -
70 months from
the Deemed
Date of
Allotment.
For all other
NCD Holders -
72 months from
the Deemed
Date of
Allotment.
Frequency of | Annual Cumulative Annual Cumulative Cumulative
Interest
Payment
Minimum 10,000/- (10 NCDs) (for all Series of NCDs, namely Series I, Series 11, Series 111, Series IV and
Application Series V either taken individually or collectively)
In Multiples 1,000 (1 NCD) 1,000 (1 1,000 (1 NCD) 1,000 (1 NCD) 1,000 (1
of NCD) NCD)
Face Value of 1,000 1,000 1,000 1,000 1,000
NCDs
Issue Price ( / 1,000 1,000 1,000 1,000 1,000
NCD)
Mode of Through Options available
Interest
Payment and
for
Redemption
of NCDs
Coupon (% 12.25 Not Applicable | For NCD Holders | Not Applicable Not Applicable
per annum) in the Reserved
Individual Portion
(Category 1V) -
12.50
For all other NCD
Holders -
12.25
Effective 12.25 12.25 For NCD Holders For NCD For NCD
Yield (Yoper in the Reserved Holders in the Holders in the
annum) on Individual Portion Reserved Reserved
any Record (Category 1V) - Individual Individual
Date 12.50 Portion Portion
(Category IV) - | (Category IV) -
12.50 12.6184
For all other NCD For all other For all other
Holders - NCD Holders - NCD Holders -
12.25 12.25 12.2462
Redemption Repayment of the 1,414.36 Repayment of the For NCD 2,000.00
Amount ( / Face Value plus Face Value plus Holders in the
NCD) any interest that any interest that Reserved
may have accrued may have accrued Individual
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Series [ 1 11 v \Y
till the Redemption till the Redemption Portion
Date. Date. (Category 1V) -
1,802.03
For all other
NCD Holders -
1,782.10
Put and Call None
Option
Redemption Thirty six months and one day from Sixty months from the Deemed Date For NCD
Date the Deemed Date of Allotment of Allotment Holders in
Reserved
Individual
Portion
(Category 1V) -
70 months from
the Deemed
Date of
Allotment.
For all other
NCD Holders -
72 months from
the Deemed
Date of
Allotment.
Security Pari-Passu with other secured creditors of our Company having a first floating pari passu charge on

the Standard Business Receivables of our Company and a first pari-passu charge over the identified
immovable property to be charged as security in connection with the NCDs and priority over
unsecured creditors, to the extent of at least 1.1 times of the amounts outstanding in respect of the NCDs

at any time

Record Date

10 (ten) days prior
to the date on
which interest is
due and payable,
or the date of
redemption, or as
prescribed by the
relevant stock
exchange(s)

10 (ten) days
prior to the date
of redemption or
as may be
prescribed by
the relevant
stock
exchange(s)

10 (ten) days prior
to the date on
which interest is
due and payable,
or the date of
redemption, or as
prescribed by the
relevant stock
exchange(s)

10 (ten) days
prior to the the
date of
redemption or as
may be
prescribed by
the relevant
stock
exchange(s)

10 (ten) days
prior to the date
of redemption or
as may be
prescribed by
the relevant
stock
exchange(s)

Deemed Date

The Deemed Date of Allotment for the NCDs shall be the date of issue of the Allotment

of Allotment Advice/Regret or such date as may be determined by the Board of our Company and/or a duly
authorized committee thereof and notified to the Stock Exchanges
Credit Rating
CARE “CARE AA-” for an amount upto 5,000 million
ICRA ‘[ICRA] AA-(negative)’ for an amount upto 5,000 million
Listing The NCDs offered through this Prospectus are proposed to be listed on NSE and BSE

Depositories

NSDL & CDSL

45




S&RELIGARE

Values that bind

SUMMARY FINANCIAL STATEMENTS

The following tables present an extract of the Summary Financial Information of our Company and the Summary
Financial Information of our Subsidiary. The Summary Financial Information of our Company and the Summary
Financial Information of our Subsidiary should be read in conjunction with the examination reports thereon issued by
our Statutory Auditors and the Subsidiary Auditors and statement of significant accounting policies and notes to
accounts on the Summary Financial Information of our Company and the Summary Financial Information of our
Subsidiary contained in the section titled “Financial Information” beginning on page 153 of this Prospectus.
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SUMMARY FINANCIAL INFORMATION OF OUR COMPANY

A. SUMMARY INFORMATION OF THE UNCONSOLIDATED ASSETS AND LIABILITIES OF OUR

COMPANY
(' in million)
Particulars As at March 31,
2012 2011 2010 2009 2008

EQUITY AND LIABILITIES
Shareholders' Funds
Share Capital 2,312.39 1,733.22 1,703.22 1,199.07 1,199.07
Reserves and Surplus 18,493.26 14,368.11 12,953.53 2,794.82 2,334.43
Share Application Money
Pending Allotment - - - 9,433.00 -
Non - Current Liabilities
Long - Term Borrowings 53,610.47 33,965.31 7,915.00 600.00 -
Deferred Tax Liability (net) - - 5.86 - -
Other Long Term Liabilities 19.06 26.07 3.12 2.81 -
Long - Term Provisions 634.83 344.04 82.61 6.22 2.11
Current Liabilities
Short - Term Borrowings 50,592.78 44,773.55 32,880.97 6,454.24 16,937.50
Trade Payables 463.27 10.09 129.98 156.18 27.28
Other Current Liabilities 23,669.62 14,974.38 4,770.01 1,026.41 601.15
Short - Term Provisions 1,758.72 271.74 142.59 107.62 107.44
TOTAL 151,554.40 110,466.51 60,586.89 21,780.37 21,208.98
ASSETS
Non - Current Assets
Fixed Assets
Tangible Assets (Net Block) 502.42 588.19 598.46 316.41 270.23
Intangible Assets (Net Block) 38.47 42.39 44.33 10.78 5.31
Capital Work - in - Progress 188.47 161.58 13.97 13.97 29.77
Non - Current Investments 3,177.72 1,571.59 588.25 881.72 238.22
Deferred Tax Asset (net) 265.99 81.52 - 16.16 3.39
Long - Term Loans and Advances 69,803.30 42,055.82 13,324.23 2,576.22 1,103.47
Other Non - Current Assets 1,604.82 293.87 169.60 - -
Current Assets
Current Investments 109.71 - 4,770.00 - 1,850.16
Inventories 2,856.32 4,853.36 6,858.36 - 9.40
Trade Receivables 431.12 1,812.48 3,822.15 963.22 219.66
Cash and Bank Balances 14,631.08 10,046.88 2,014.47 544.80 2,247.85
Short - Term Loans and Advances 57,558.93 48,519.01 28,127.31 16,180.69 15,176.58
Other Current Assets 386.05 439.82 255.76 276.40 54.94
TOTAL 151,554.40 110,466.51 60,586.89 21,780.37 21,208.98
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B. SUMMARY INFORMATION OF THE UNCONSOLIDATED STATEMENT OF PROFIT AND LOSS

OF OUR COMPANY

(' in million)

Particulars For the year ended March 31,
2012 2011 2010 2009 2008

Revenue
Revenue from Operations 18,213.10 11,029.72 4,635.15 3,210.15 2,325.16
Other Income 374.06 601.42 726.50 336.65 268.45
Total Revenue 18,587.16 11,631.14 5,361.65 3,546.80 2,593.61
Expenses
Employee Benefit Expenses 1,084.80 1,075.43 692.33 445.43 185.86
Finance Costs 12,688.64 6,456.82 1,770.48 1,622.54 1,487.32
Depreciation and Amortization Expense 100.33 99.89 43.13 19.50 10.78
Other Expenses 2,760.20 2,237.39 1,436.85 773.10 363.78
Total Expenses 16,633.97 9,869.53 3,942.79 2,860.57 2,047.74
Profit Before Tax 1,953.19 1,761.61 1,418.86 686.23 545.87
Tax Expenses
Current Tax 745.29 664.40 368.62 234.72 195.18
Deferred Tax (184.47) (87.38) 22.02 (12.77) (9.85)
Taxes for earlier Years 14.14 36.84 - - 1.62
Fringe Benefit Tax - - - 3.89 1.91
Profit for the Year 1,378.23 1,147.75 1,028.22 460.39 357.01
Earnings Per Equity Share
Basic 7.75 6.66 6.56 3.84 3.71
Diluted 7.75 6.66 6.56 3.84 3.71
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C. SUMMARY INFORMATION OF THE UNCONSOLIDATED STATEMENT OF CASH FLOW OF OUR

COMPANY
(' in million)
Particulars For the year ended March 31,
2012 2011 2010 2009 2008
Cash Flow from Operating
AR
Activities:
Net Profit Before Tax 1,953.19 1,761.61 1,418.86 686.23 545.87
Adjustments for:
Depreciation and Amortization 100.33 99.89 43.13 19.50 10.78
Expense
Interest Expense 8,385.44 2,912.30 908.58 1,306.67 1,420.45
Interest Income * (155.37) (298.08) (103.09) (121.20) (59.92)
Income from Investment — Dividend (6.33) (5.60) (10.10) (27.72) (4.90)
Reversal of Diminution in value of (5.46) - - - -
financial
Assets
Provision for Diminution in the value 35.10 21.77 2.00 5.46 -
of
Investments
Discount on issue of Commercial 4,067.27 3,390.59 752.58 254.47 4.16
Papers
(Profit)/Loss on Fixed Assets sold 18.75 19.58 (0.01) - 1.72
(Net)
(Profit)/Loss on sale of Investments (89.71) (204.85) (498.19) (77.44) (59.97)
Loans Written off 216.75 183.45 474.02 232.81 75.57
Provision for Bad and Doubtful 602.88 372.60 93.32 59.63 33.42
Loans and
Advances (NPA)
Provision for Gratuity & Leave 2.49 (11.54) 16.03 8.77 4.40
Encashment
Tax Deducted at Source on (722.84) (489.10) (311.48) (255.87) (193.47)
Operating Income (including
Securities Transaction Tax)
Operating profit before working 14,402.49 7,758.62 2,785.65 2,091.31 1,778.11
capital changes
Adjustments for changes in working
capital :
- (Increase)/Decrease in Receivables 1,384.75 2,020.94 (2,858.72) (739.15) (156.31)
- (Increase)/Decrease in Stock in 1,997.01 2,005.03 (6,858.37) 9.40 (9.41)
Trade
- (Increase )/Decrease in Other (36,749.41) (49,396.51) (23,119.69) (2,837.82) (10,708.31)
Receivables
- Increase/(Decrease) in Trade and 396.82 1,192.18 601.06 189.72 71.12
Other
Payables
Cash used in operations (18,568.34) (36,419.74) (29,450.07) (1,286.54) (9,024.80)
- Taxes Paid (29.92) (149.56) (122.84) (13.37) 5.16
(Net of Tax Deducted at Source)
Net cash generated from (used in)
Operations (A) (18,598.26) (36,569.30) (29,572.91) (1,299.91) (9,019.64)
B Cash Flow from Investing
Activities:
Purchase of Fixed Assets (52.93) (440.66) (312.78) (56.12) (253.89)
Capital Work in Progress (27.08) (122.03) 18.56 (30.14) (31.32)
Proceeds from Sale of Fixed Assets 14.99 270.07 5.09 0.06 16.17
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Particulars For the year ended March 31,

2012 2011 2010 2009 2008
Proceeds from Sale of Investments # 92,191.49 252,647.87 471,024.23 76,449.34 122,886.04
Purchase of Investments (93,850.41) (248,656.36) (475,002.58) (75,165.24) (124,560.93)
Interest Received (Revenue) 189.75 104.24 115.38 96.91 56.47
Dividend Received 6.33 5.60 18.50 19.32 4.90
Net Cash generated from (used in)
Investing Activities (B) (1,527.86) 3,808.73 (4,133.60) 1,314.13 (1,882.56)
Cash Flow from Financing
Activities:
Proceeds from fresh issue of Equity 0.00 - 650.00 9,433.00 1,620.36
Share Capital (including securities
premium)
Proceeds from fresh issue of 4,750.00 - - - -
Preference Share Capital (including
securities premium)
Expenses for Issue of Preference (59.78) - - - -
Share Capital
Redemption of Preference Share (220.67) - - - -
Capital
(including redemption premium)
Proceeds from Short term (929.78) (334.81) 1,293.14 (682.01) (100.88)
borrowings(Net)
Proceeds from Long term 19,993.36 34,531.61 9,975.00 - -
borrowings(Net)
(Payments)/ Receipts from Inter (2,000.74) 2,904.64 (2,248.40) 1,597.00 653.10
Corporate Deposits/loans (Net)
Receipts from / (Payments to ) (2,877.14) (690.55) 27,255.48 (10,654.76) 12,590.84
Debentures & Commercial papers
(Net)
Proceeds from Cash Credits (Net) 14,797.64 7,747.90 (392.93) 395.03 (900.00)
Interest Paid (7,387.06) (2,981.56) (738.16) (1,749.17) (931.23)
Dividend Paid (1.19) (259.98) (383.22) (48.17) (82.77)
Dividend Tax Paid (43.37) - (65.13) (8.19) (13.45)
Net Cash generated from (used in) 26,021.27 40,917.25 35,345.78 (1,717.27) 12,835.97
Financing Activities (C)
Net Increase/(Decrease) in Cash & 5,895.15 8,156.68 1,639.27 (1,703.05) 1,933.77
Cash Equivalents (A+B+C)
Cash and Cash Equivalents at the 10,340.75 2,184.07 544.80 2,247.85 314.08
beginning of the Year
Cash and Cash Equivalents at the 16,235.90 10,340.75 2,184.07 544.80 2,247.85
end of the Year
Cash and Cash Equivalents at the
year-end comprises of
Cash and Cheques/Stamp papers in 0.51 1.60 0.48 0.26 0.26
Hand
Fixed Deposits with Scheduled Banks 2,524.46 2,458.81 2,063.63 499.89 610.83
Balance with Scheduled Banks 13,710.93 7,880.34 119.96 44.65 1,636.76

16,235.90 10,340.75 2,184.07 544.80 2,247.85

* Interest income does not include interest from lending operation.

# For Financial Year 2011-12, includes

24.58 million of refund of share application money.

Figures in brackets indicate cash outgo/income.
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SUMMARY FINANCIAL INFORMATION OF OUR SUBSIDIARY

D. SUMMARY INFORMATION OF THE UNCONSOLIDATED ASSETS AND LIABILITIES OF OUR

SUBSIDIARY
(' in million)
As At As At
Particulars March 31, 2012 March 31, 2011
EQUITY AND LIABILITIES
A) Shareholders' Funds
Share Capital 399.98 399.98
Reserves and Surplus 771.68 688.10
B) Non - Current Liabilities
Long - Term Borrowings 291.43
Other Long Term Liabilities 0.22 0.05
Long - Term Provisions 19.88 12.45
C) Current Liabilities
Short - Term Borrowings 1,188.30 1,211.00
Trade Payables 6.35 14.63
Other Current Liabilities 101.48 14.61
Short - Term Provisions 28.06 12.01
D) TOTAL (A+B+C) 2,807.38 2,352.83
ASSETS
E) Non - Current Assets
Fixed Assets
Tangible Assets 0.97 0.17
Intangible Assets 0.07 0.09
Deferred Tax Asset (Net) 15.48 8.13
Long - Term Loans and Advances 2,477.68 2,013.51
Other Non - Current Assets 0.34 1.60
F) Current Assets
Cash and Bank Balances 49.24 57.93
Short - Term Loans and Advances 262.27 270.54
Other Current Assets 1.33 0.86
G) TOTAL (E+F) 2,807.38 2,352.83
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E. SUMMARY INFORMATION OF THE UNCONSOLIDATED STATEMENT OF PROFIT AND LOSS OF OUR

SUBSIDIARY
(' in million)
Particulars Year Ended Year Ended
March 31,2012 March 31,2011
Revenue

Revenue from Operations

Other Income
Total Revenue

Expenses

Employee Benefits Expense

Finance Costs

Depreciation and Amortization Expense

Other Expenses
Total Expenses

Profit before Tax

Tax Expense
-Current Tax
-Deferred Tax
Taxes for earlier Years

Profit for the year

Earnings per Equity Share
Basic
Diluted

334.61 193.99
13.87 8.33
348.48 202.32
21.47 31.62
172.77 48.28
0.14 0.04
40.63 30.46
235.01 110.40
113.47 91.92
36.85 29.27
(7.35) (4.43)
0.40 (2.29)
83.57 69.37
2.09 1.73
2.09 1.73

52



SERELIGARE

Values

F. SUMMARY INFORMATION OF THE UNCONSOLIDATED STATEMENT OF CASH FLOW OF OUR
SUBSIDIARY

(' in million)
Year Ended Year Ended
Particulars March 31, 2012 | March 31, 2011
A | Cash Flow from Operating Activities:
Profit Before Tax 113.47 91.92
Adjustments for:
Depreciation 0.14 0.04
Provision against Standard Assets and Non-Performing Assets 29.96 15.43
Interest on Inter Corporate Loans 169.61 48.28
Interest on Term Loans 3.16 -
Provision for Doubtful Assets- Rent Receivables - 0.13
Bad debts/Loans/Balances written off 0.02 0.18
Loss on Sale/Retirement of Fixed Assets (Net) 0.01 -
Provision for Gratuity (0.15) (0.42)
Provision for Leave Encashment (0.09) 0.26
Tax Deducted at Source on Operating Income - (0.26)
Contingent Provisions on Standard Assets-Written back - (0.07)
Provision against Non-Performing Assets written back for:
-Doubtful Assets (Net)
Housing Loans (0.87) -
Non-Housing Loans (2.82) -
General Provision for loan loss written back (Net) (2.70) -
Interest Income on Fixed Deposits with Banks (1.76) (1.49)
194.51 62.08
Operating Profit before working capital changes 307.98 154.00
Adjustments for changes in working capital :
-(Increase)/Decrease in Sundry Debtors (0.33) 0.60
-Increase in Current Liabilities 4.40 12.99
-(Increase) in Other current assets - (0.30)
-(Increase) in Loans and Advances (458.75) (1,248.49)
Cash used in Operations (146.70) (1,081.20)
Taxes Paid (Net of Tax Deducted at Source) (34.31) (43.85)
Net cash used in Operations (A) (181.01) (1,125.05)
B | Cash Flow From Investing Activities:
Interest received 1.61 1.39
Proceeds from sale of long term Investments - 0.20
Purchase of fixed assets (0.93) (0.21)
Net Cash generated from Investing Activities (B) 0.68 1.38
C | Cash Flow from financing activities:
Secured loans-Bank Overdraft (Net) (61.35) 35.61
Term Loans from Banks 340.00 -
Interest paid on Term Loans from Banks (0.10) -
Inter Corporate Loans (Net) 38.65 1,138.15
Interest paid on Inter Corporate Loans (146.82) (39.71)
Net Cash generated from Financial Activities (C) 170.38 1,134.05
Net Increase in Cash and Cash Equivalents (A+B+C) (9.95) 10.38
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(' in million)
Year Ended Year Ended

Particulars March 31, 2012 | March 31, 2011
Cash and Cash Equivalents at the beginning of the Year 59.19 48.81
Cash and Cash Equivalents at the end of the Year 49.24 59.19
(9.95) 10.38

Cash and Cash Equivalents at the end of the Year Comprises of
Cash in Hand 0.01 0.02
Fixed Deposits with Scheduled Banks 21.08 21.43
Balances with Scheduled Banks 28.15 37.74
Total 49.24 59.19

Notes:-

1. The above Cash Flow Statement has been prepared under the indirect method set out in Accounting Standard

(AS)-3

N

Figures in brackets indicate cash outgo/income

3. Previous Year's figures have been regrouped, rearranged and reclassified wherever necessary to conform to

the current year's
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CAPITAL STRUCTURE
Details of share capital
The share capital of our Company as at date of this Prospectus is set forth below:
Share Capital (_in millions)
AUTHORISED SHARE CAPITAL
190,833,400 Equity Shares of 10/- each 1,908.33
12,500,000 Non Convertible Cumulative Redeemable Preference Shares of  10/- each 125.00
46,666,600 Compulsorily Convertible Preference Shares of 10/- each 466.67
ToTAL 2,500.00
ISSUED, SUBSCRIBED AND PAID —UP SHARE CAPITAL
173,322,187 Equity Shares of  10/- each 1,733.22
10,625,000 Non Convertible Cumulative Redeemable Preference Shares of 10/- each 106.25
46,666,600 Compulsorily Convertible Preference Shares of 10/- each 466.66
TOTAL 2,306.13
Changes in the authorised capital of our Company as on the date of this Prospectus:
Sr. Date of Relevant Alteration
No. Shareholders’
Resolution
1. March 31, 1996 Increase in authorised share capital from 100,000 divided into 10,000 Equity Shares

of 10/-eachto 2,500,000/- divided into 250,000 Equity shares of 10 each

2. September 15, 2004 Increase in authorised share capital from 2,500,000 divided into 250,000 Equity
sharesof 10eachto 20,000,000 divided into 2,000,000 Equity shares of 10 each

3. September 23, 2005 Increase in authorised share capital from 20,000,000 divided into 2,000,000 Equity
sharesof 10eachto 50,000,000 divided into 5,000,000 Equity shares of 10 each
4. February 2, 2006 Increase in authorised share capital from 50,000,000 divided into 5,000,000 Equity

sharesof 10eachto 550,000,000 divided into 5,000,000 Equity shares of 10 each
and 50,000,000 Cumulative Redeemable Preference Shares of 10 each

5. March 22, 2006 Alteration of authorised share capital from 550,000,000 divided into 50,000,000
Cumulative Shares of 10 each and 5,000,000 Equity Shares of 10 each, to
550,000,000 divided into 25,000,000 Equity Shares of 10 each and 30,000,000
Cumulative Redeemable Preference Shares of 10 each by cancellation of un-issued
20,000,000 Cumulative Redeemable Preference Shares of 10 each and by creation of
20,000,000 Equity shares of 10 each in lieu thereof

6. December 2, 2006 Increase in authorised share capital from 550,000,000 divided into 25,000,000 Equity
shares of 10 and 30,000,000 Cumulative Redeemable Preference Shares of 10 each
to 900,000,000 divided into 60,000,000 equity shares of 10 each and 30,000,000
Cumulative Redeemable Preference Shares of 10 each

7. December 30, 2006 Alteration of authorised share capital from 900,000,000 divided into 30,000,000

Cumulative Redeemable Preference Shares of 10 each and 60,000,000 Equity Shares

of 10 each,to 900,000,000 divided into 90,000,000 Equity Shares of 10 each by

cancellation of un-issued 30,000,000 Cumulative Redeemable Preference Shares of
10 each by creation of 30,000,000 Equity shares of 10 each in lieu thereof

8. October 22, 2007 Increase in authorised share capital from 900,000,000 divided into 90,000,000 Equity
shares of 10eachto 1,500,000,000 divided into 150,000,000 Equity shares of 10
each
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Sr.

No.

Date of Relevant
Shareholders’
Resolution

Alteration

December 1, 2008

Increase in authorised share capital from  1,500,000,000 divided into 150,000,000
Equity shares 10 eachto  2,500,000,000 divided into 250,000,000 Equity shares of
10 each

10.

June 30, 2011

Reclassification of authorised share capital of our Company of  2,500,000,000
divided into 250,000,000 Equity Shares of 10 each into 237,500,000 Equity Shares of

10 each and 12,500,000 Non Convertible Cumulative Redeemable Preference Shares
of 10each

11.

November 12, 2011

Reclassification of authorized share capital of the Company :  25,00,000,000, divided
into 217,500,000 Equity Shares of 10 each and 12,500,000 Non-Convertible
Cumulative Redeemable Preference Shares of 10 each and 20,000,000 Compulsorily
Convertible Preference Shares of 10 each, by way of cancellation of 20,000,000 un-
issued Equity Shares of 10 each and creation of 20,000,000 Compulsorily
Convertible Preference Shares of 10 each in lieu thereof.

12.

January 23, 2012

Reclassification of authorised share capital of our Company of 2,500,000,000 divided
10 each and 12,500,000 Non-Convertible

issued equity shares of
Convertible Preference Shares of 10 each, in lieu thereof.

into 190,833,400 equity shares of
Cumulative Redeemable Preference Shares of
Convertible Preference Shares of

10 each and creation of

10 each and 46,666,600 Compulsorily
10 each, by way of cancellation of 26,666,600 un-
26,666,600 Compulsorily

Share Capital History of our Company

1. The following is the history of the Equity Share capital of our Company:

Date of Allotment Number of shares allotted Face Value Premium at Cumulative Paid-Up
() which issued () Capital ()

January 6, 1995 20 10 0.00 200
October 14, 1997 150,000 10 0.00 1,500,200
November 25, 1997 50,000 10 0.00 2,000,200
November 5, 1999 49,980 10 0.00 2,500,000
September 29, 2004 1,750,000 10 0.00 20,000,000
September 30, 2005 3,000,000 10 0.00 50,000,000
March 28, 2006 20,000,000 10 0.00 250,000,000
December 12, 2006 12,500,000 10 10.00 375,000,000
December 30, 2006 50,000,000 10 10.00 875,000,000
November 05, 2007 12,121,760 10 40.00 996,217,600
November 19, 2007 10,695,377 10 40.00 1,103,171,370
March 31, 2008 9,590,000 10 40.00 1,199,071,370
July 1, 2009 47,165,000 10 190.00 1,670,721,370
July 23, 2009 2,000,000 10 190.00 1,690,721,370
March 8, 2010 1,250,000 10 190.00 1,703,221,370
July 23, 2010 3,000,000 10 190.00 1,733,221,370
December 28, 2011 30 10 90.00 1,733,221,670
January 27, 2012 20 10 90.00 1,733,221,870
Total 173,322,187 1,733,221,870

2. The following is the history of the Non Convertible Cumulative Redeemable Preference Share capital of our

Company:
Date of Number of shares allotted /|  Face Value Premium at Cumulative Paid-up
Allotment/Redemption (Redeemed) () which issued Capital ()
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Date of Number of shares allotted /|  Face Value Premium at Cumulative Paid-up
Allotment/Redemption (Redeemed) () which issued Capital ()
March 28, 2006 25,000,000 10 0.00 250,000,000
December 12, 2006 (25,000,000) NA NA Nil
August 9, 2011 12,500,000 10 90.00 125,000,000
December 30, 2011 (625,000) NA NA 118,750,000
March 30, 2012 (625,000) NA NA 112,500,000
June 29, 2012 (625,000) NA NA 106,250,000
Total 10,625,000 106,250,000

3. The following is the history of the Compulsorily Convertible Preference Share capital of our Company:

Date of Allotment Number of shares allotted Face Value Premium at Cumulative Paid-up
() which issued Capital ()

December 28, 2011 19,999,960 10 65.00 199,999,600

January 27, 2012 26,666,640 10 65.00 466,666,000

Total 46,666,600 466,666,000

Shareholding Pattern of our Company as on August 31, 2012:

Category of Number | Total number Number of Total shareholding as a Shares pledged or
Shareholder of of Equity shares held in % of total number of |otherwise encumbered
shareholde Shares dematerialized Equity Shares
rs form % of % of shares |Number of| Asa % of
shares (A+B+C) shares total
(A+B) number of
equity
shares
(A) Shareholding of
Promoter and
Promoter Group
(1) Indian
Individuals/Hindu 0 0 0 0.00 0.00 0 0.00
Undivided Family
Central 0 0 0 0.00 0.00 0 0.00
Government/State
Government(s)
Bodies Corporate* 1 173,322,137 173,322,137 | More than More than 0 0.00
99.99 99.99
Financial 0 0 0 0.00 0.00 0 0.00
Institutions/Banks
Any Other 0 0 0 0.00 0.00 0 0.00
Sub-Total (A) (1) 1 173,322,137 173,322,137 More | More than 0 0.00
than 99.99
99.99
(2) Foreign
Individuals (Non- 0 0 0 0.00 0.00 0 0.00
Resident
Individuals/Foreign
Individuals)
Bodies Corporate 0 0 0 0.00 0.00 0 0.00
Institutions/FI1 0 0 0 0.00 0.00 0 0.00
Any Other 0 0 0 0.00 0.00 0 0.00
Sub-Total (A) (2) 0 0 0 0.00 0.00 0 0.00
Total Shareholding of 1 173,322,137 173,322,137 More | More than 0 0.00
Promoter and than 99.99
Promoter Group (A) = 99.99
(A)D)+(A)(2)
(B) Public
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Category of Number | Total number Number of Total shareholding as a Shares pledged or
Shareholder of of Equity shares held in | % of total number of | otherwise encumbered
shareholde Shares dematerialized Equity Shares
rs form % of % of shares |Number of| Asa % of
shares (A+B+C) shares total
(A+B) number of
equity
shares
Shareholding
(1) Institutions
Mutual Funds/ UTI 0 0 0 0.00 0.00 0 0.00
Financial Institutions / 0 0 0 0.00 0.00 0 0.00
Banks
Central 0 0 0 0.00 0.00 0 0.00
Government/State
Government(s)
Venture Capital Fund 0 0 0 0.00 0.00 0 0.00
Insurance Companies 0 0 0 0.00 0.00 0 0.00
Foreign Institutional 0 0 0 0.00 0.00 0 0.00
Investors
Foreign Venture Capital 0 0 0 0.00 0.00 0 0.00
Investor
Any other 2 50 50 | Negligibl Negligible 0 | Negligible
e
Sub-Total (B)(1) 2 50 50 | Negligibl Negligible 0 | Negligible
e

Non-institutions
Bodies Corporate 0 0 0 0.00 0.00 0 0.00
Individuals 0 0 0 0.00 0.00 0 0.00
Individual shareholders 0 0 0 0.00 0.00 0 0.00
holding nominal share
capitalupto 0.1
million
Individual shareholders 0 0 0 0.00 0.00 0 0.00
holding nominal share
capital in excess of 0.1
million
Any other 0 0 0 0.00 0.00 0 0.00
Non Resident Indians 0 0 0 0.00 0.00 0 0.00
Trust 0 0 0 0.00 0.00 0 0.00
Clearing Members 0 0 0 0.00 0.00 0 0.00
Overseas Corporate 0 0 0 0.00 0.00 0 0.00
Bodies
Any Other Total 0 0 0 0.00 0.00 0 0.00
Sub-Total (B) (2) 0 0 0 0.00 0.00 0 0.00
Total Public 0 0 0 0.00 0.00 0 0.00
Shareholding (B) =
(BYW)+(B)(2)
Total (A) + (B) 3 173,322,187 173,322,187 100.00 100.00 0 0.00
(C) Shares held by 0 0 0 0.00 0.00 0 0.00
Custodians and against
which Depository
Receipts have been
issued
Promoter and Promoter 0 0 0 0.00 0.00 0 0.00
Group
Public 0 0 0 0.00 0.00 0 0.00
Total C=C1+C2 0 0 0 0.00 0.00 0 0.00
Grand Total 3 173,322,187 173,322,187 100.00 100.00 0 0.00
(A)+(B)+(C)

*600 Equity Shares are held by the Individuals who are nominees of REL, our Corporate Promoter
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List of holders of Equity Shares of our Company as on August 31, 2012:

Sr. | Name of shareholder Address Total Number | Percentage
No. of Equity Holding
Shares held (%)
1. Religare Enterprises D3, P3B, District Centre, Saket, New Delhi 173,321,537 More than
Limited 110017 99.99
2. Malvinder Mohan Singh* | 1A Lady Hill Road # 03-01 Shangri — LA 100 Negligible
Residences, Singapore 258685
3. Shivinder Mohan Singh* | 1, Rajesh Pilot Lane, New Delhi — 110011 100 Negligible
4. | Japna Malvinder Singh* 1, Rajesh Pilot Lane, New Delhi — 110011 100 Negligible
5. | Aditi Shivinder Singh * 1, Rajesh Pilot Lane, New Delhi — 110011 100 Negligible
6. Gurkirat Singh Dhillon* Dera Baba Jaimal Singh, Beas, 100 Negligible
Amritsar(Punjab)
7. Gurpreet Singh Dhillon* | Dera Baba Jaimal Singh, Beas, 100 Negligible
Amritsar(Punjab)
8. | Avigo PE Investments 355, NeXTeracom Tower 1, 39 Floor, 30 Negligible
Limited, Mauritius Cybercity, Ebene, Mauritius
9. NYLIM Jacob Ballas IFS Court, Twenty Eight, Cybercity, Ebene, 20 Negligible
India Fund 111, LLC, Mauritius
Mauritius
Total 173,322,187 100.00
*Nominee of Religare Enterprises Limited.
List of holders of Preference Shares of our Company as on August 31, 2012:
1. List of holders of Non Convertible Cumulative Redeemable Preference Shares, as on August 31, 2012:
Sr. | Name of shareholder Address Total Number | Percentage
No. of Preference Holding
Shares held (%)
1. ICICI Bank Limited ICICI Bank Towers, NBCC Place, Bhishma 10,625,000 100.00
Pitamah Marg, Pragati Vihar, New Delhi —
110003
Total 10,625,000 100.00
2. List of top holders of Compulsorily Convertible Preference Shares, as on August 31, 2012:
Sr. | Name of shareholder Address Total Number | Percentage
No. of Preference Holding
Shares held (%)
1. Avigo PE Investments 355, NeXTeracom Tower 1, 3™ Floor, 19,999,960 42.86
Limited, Mauritius Cybercity, Ebene, Mauritius
2. NYLIM Jacob Ballas IFS Court, Twenty Eight, Cybercity, Ebene, 26,666,640 57.14
India Fund 111, LLC, Mauritius
Mauritius
Total 46,666,600 100.00
List of top ten holders of debt instruments, as on August 31, 2012:
1. List of holders of commercial paper ( 29,895.96 million), as on August 31, 2012:
Sr. | Name of holder Address No. of
No. commercial
papers

59




SERELIGARE

Values

Sr. | Name of holder Address No. of
No. commercial
papers
1. Deutsche Mutual Deutsche Mutual Fund, 2nd Floor, 222 Kodak House, Dr. D. N. Road, 7,770
Fund Fort, Mumbai 400001
2. Reliance Mutual Reliance Mutual Fund, One India Bull Centre, Tower 1, 1lth 6,000
Fund Floor,Senapati Bapat Marg, Elphinston Station (W) Mumbai 400013
3. ICICI Prudential 17, ICICI Prudential Mutual Fund, 8th Floor, Peninsula Tower, Peninsula 6,000
Mutual Fund Corporate Parkganpat Rao Kadam Marg Off Senapati Bapat Marg,
Lower Parel Mumbai 400013
4. IDFC Limited Infrastructure  Development Finance Company Limited, Naman 3,500
Chambers, C-32, G-Block, Bandra-Kurla Complex, Bandra
(E), MUMBAI 400051
5. | Axis Mutual Fund | Axis Asset Management Company Limited, Axis House, 1st Floor, 3,000
Bombay Dyeing Mill Compound, Pandurang Budhkar Marg, Worli,
Mumbai - 400025
6. IDBI Mutual Fund | IDBI Asset Management Limited, 5th Floor, Mafatlal Centre, Vidhan 3,000
Bhavan Marg, Nariman Point, Mumbai- 400021
7. UTI Mutual Fund UTI Mutual Fund, UTI Tower , “GN” Block Bandra Kurla Complex, 2.500
Bandra (East), Mumbai — 400051
8. Peerless Mutual Peerless Mutual Fund, Peerless Funds Management Company Limited, 2,500
Fund Ground Floor, Churchgate Chambers, Sir Vithaldas Thackersay
Marg,New Marine Lines, Churchgate, Mumbai
9. DSP Merill Lynch | DSP Merill Lynch Capital Limited, 12th Floor, Mafatlal Center, Nariman 2,000
Capital Limited Point, Mumbai-400021
10. | ICICI Prudential ICICI Prudential Life Insurance Company Limited, I-Pru Life Tower 2,000
Life Insurance 1089, Appa Saheb Marathe Marg, Mumbai-400025
Company Limited
11. | Axis Bank Limited | Axis Bank Limited, Treasury Operations (SLR & Money Market) 4th 2,000
Floor, Axis House, Bombay Dyeing Mills Compound, Pandurang
Budhkar Marg, Worli, Mumbai — 400 025
2. List of holders of Secured Non-Convertible Debentures issued on a private placement basis (Series Il — Non -

Convertible Debentures) ( 670 million) of face value of 1,000,000 per debenture, as on August 31, 2012:

Bank (Mauritius)
Limited

(East), Mumbai 400 051

Sr. | Name of holder Address No. of
No. debentures
1. Standard Chartered | Crescenzo, 3rd Floor, C-38/39,G-Block, Bandra Kurla Complex, Bandra 670

3. List of top ten holders of Secured Non-Convertible Debentures issued on a private placement basis (Series 1V — Non
- Convertible Debentures) (1,530 million) of face value of 1,000,000 per debenture, as on August 31, 2012:

Sr. | Name of holder Address No. of

No. debentures

1. SBI Pension Fund No. 32, 3rd floor Maker Chambers — I11, Nariman Point, Mumbai — 3,030
400021

2. Bank of Baroda Specialized Integrated Treasury Branch Kalpataru Heritage Building 2,500
6th Floor.Nanik Motwane Marg Mumbai — 400023

3. Union Bank of Treasury Branch, Union Bank of Indian Bhawan, 5th Floor, 239, Vidhan 2,500

India Bhawan Marg, Nariman Point, Mumbai - 400 021

4, Syndicate Bank(*) | F I M Department Maker Towers E Il Floor, Cuffe Parade, Colaba, 200
Mumbai — 400005

5. Corporation Bank 15 Mittal Chambers 1st Floor, Nariman Point Mumbai — 400021 1,500
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Sr. | Name of holder Address No. of
No. debentures
6. | Allahabad Bank Allahabad Bank Building, 3rd Floor, 37 Mumbai Samachar Marg, Fort, 1,000
Mumbai — 400023
7. Oriental Bank of A 30 33 A Block Ist Floor, Connaught Place, New Delhi 110001 1,000
Commerce
8. LIC Pension Fund | Yogakshema, East Wing, 7th Floor, Jeevan Bima Marg, Mumbai — 800
400021
9. | Air- India Finance Building, 1st Floor, Old Air Port, Kalina, Santacruz, 500
Employees Mumbai - 400 029
Provident Fund
10. | Karnataka Vikas Head Office Belgum Road, Dharwad, Karnataka — 580008 200
Grameena Bank

(*) Debentures were issued for a Face Value of
issued are in the form of Separately Transferable Redeemable Principle Parts (STRPPS) of Face Value
each.

4. List of holders of Secured Redeemable Non Convertible Debentures (Series X111) of face value of
on a private placement basis (1,000 million) as on August 31, 2012:

1,000,000 each. For all other Debentureholders, the Debentures

1,00,000

1,000,000 each

Sr. | Name of holder Address No. of

No. debentures

1. Reliance Mutual Deutsche Bank AG, DB House, Hazarimal Somani Marg, Post Box No. 1,000
Fund 1142, Fort, Mumbai — 400001

5. List of holders of Secured Redeemable Non Convertible Debentures (Series XVI1) of face value of 1,000,000 each
on a private placement basis ( 10 million) as on August 31, 2012:

Sr. | Name of holder Address No. of

No. debentures

1. | Thomas 32, Kasturba Cross Road, Bangalore — 560001 3
Meenathathil
Thomas

2. Dhampur Sugar Dhampur Sugar Mills Ltd., Dhampur,Distt. Bijnor, UP. -246761 2
Mills Provident
Fund

3. R Durgananda Ram-Nath & Co. Pvt Ltd., 1-8-156/160, 1
Sarma Plot No. 10, Prenderghast Road, Secunderabad —500003

4, Shrinivas Rao Unit No. 31B, Raheja Chambers No. 12, Museum Road, Bangalore — 1

560001

5. | Ashok Kumar 204, Eastern Bldg, 19, R N Mookherjee Road, Kolkata—700001 1
Ladha

6. Srinivasavaradhan | B 249, First Floor, 1
Tirumalai Greater Kailash Part-I,
Echambadi New Delhi — 110048

7. Jatinder Grover 415, Kailash Tower |1, East of Kailash, New Delhi —-110065 1

6. List of holders of Secured Redeemable Non Convertible Debentures (Series X1X) of face value of 1,000,000 each

on a private placement basis (3,000 million) as on August 31, 2012:

Sr. | Name of holder Address No. of

No. debentures

1. ICICI Bank Treasury Middle Office Group, 2nd Floor, North Tower, East Wing, 3,000
Limited ICICI Bank Tower, BKC, Bandra ( East), Mumbai — 400051
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7. List of holders of Secured Redeemable Non Convertible Debentures (Series XX) of face value of
on a private placement basis (1,350 million) as on August 31, 2012:

1,000,000 each

Sr. | Name of holder Address No. of

No. debentures

1. Standard Chartered | Standard Chartered Bank, Crescenzo, 3rd Floor, C-38 / 39, G Block, 950
Bank (Mauritius) Bandra Kurla Complex, Bandra ( E), Mumbai — 400051
Limited — Debt

2. Reliance Mutual Deutsche Bank AG, Domestic Custody Services, DB House, Hazarimal 350
Fund Somani Marg, Fort, Mumbai — 400001

3. Peerless Mutual HDFC Bank Limited, Custory Services, Lodha - 1, Think Techno 50
Fund Campus, Building - Alpha, 8th Floor, Kanjur Marg, ( E), Mumbai —

400042
8. List of holders of Secured Redeemable Non Convertible Debentures (Series XXI) of face value of 1,000,000 each

on a private placement basis (1,350 million) as on August 31, 2012:

Sr. | Name of holder Address No. of

No. debentures

1. Standard Chartered | Standard Chartered Bank, 950
Bank (Mauritius) Crescenzo, 3rd Floor, C-38/ 39, G Block, Bandra Kurla Complex,
Limited — Debt Bandra ( E), Mumbai — 400051

2. RHC Holding 55, Hanuman Road, Connaught Place, New Delhi -110001 400
Private Limited

9. List of holders of Secured Redeemable Non Convertible Debentures (Series XXI1) of face value of 1,000,000 each
on a private placement basis ( 650 million) as on August 31, 2012:

Sr. | Name of holder Address No. of
No. debentures
1. Reliance Mutual Deutsche Bank AG, DB House, Hazarimal Somani Marg, Post Box No. 650
Fund 1142, Fort, Mumbai —400001
10. List of holders of Secured Redeemable Non Convertible Debentures (Series XXIII) of face value of 1,000,000
each on a private placement basis (250 million) as on August 31, 2012:
Sr. | Name of holder Address No. of
No. debentures
1. Pramerica Mutual Citibank N.A., (Custody Services),Trent House, 3rd Floor, G-60, 250
Fund Bandra Kurla Complex, Bandra ( E), Mumbai —400051
11. List of holders of Secured Redeemable Non Convertible Debentures (Series XXV) of face value of 1,000,000
each on a private placement basis ( 377.20 million) as on August 31, 2012:
Sr. | Name of holder Address No. of
No. debentures
1. Religare Asset PMS Account, 3rd FIr Gys Infinity Paranjpe B Sch, Subhash Rd Vile 3,772
Management Parle East, Mumbai —400057
Company Limited
12. List of holders of Secured Redeemable Non Convertible Debentures (Series XXVI) of face value of 1,000,000
each on a private placement basis ( 500 million) as on August 31, 2012:
Sr. | Name of holder Address No. of
No. debentures
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Sr. | Name of holder Address No. of
No. debentures
1. | The J&K Bank Investment Department (DEBT) 5th Floor, Merchant Chambers 500

Limited

41, New Marine Lines, Mumbai - 400020

List of top ten holders of secured redeemable non convertible debentures (Series XXVIII) of face value of
1,000,000 each on a private placement basis ( 500 million) as on August 31, 2012

Sr. No.

Name of holder

Address

No. of
Debentures

Oriental Bank Of
Commerce

Plot No.5, Institutional Area,Sector - 32, Gurgaon, Haryana - 122001

500

List of holders of Secured Redeemable Non-Convertible Debentures (Option | Category 1) of face value of 1,000
each pursuant to the Fiscal 2012 Public Issue ( 225.80 million) as on August 31, 2012:

Sr. | Name of holder Address No. of

No. debentures

1. Dena Bank Sharda Bhavan, 1st Floor, Near Mithibai College, V.M. Marg,Juhu Vile 100,000
Employee' s Parle, Mumbai — 400056
Pension Fund

2. | Aegon Religare Citibank N A, Custody Services, 3rd Floor, Trent House, G Block, 75,000
Life Insurance Plot No. 60, Bkc, Bandra — East, Mumbai — 400098
Company Limited

3. LIC Pension Fund | C/O LIC Pension Fund Limited, Yogakshema, East Wing, 7th Floor 50,000
Scheme Jeevan Bima Marg, Mumbai — 400021

4, Orient Ceramics Iris House 16 Business Centre, Nangal Raya, New Delhi — 110046 800
Provident Fund
Institution

List of top ten holders of Secured Redeemable Non-Convertible Debentures (Option | Category 2) of face value of
1,000 each pursuant to the Fiscal 2012 Public Issue ( 1,254.71 million) as on August 31, 2012:

Sr. | Name of holder Address No. of

No. debentures

1. | Addax Trading 19, Nehru Place, New Delhi -110019 110,000
Private Limited

2. Ruchi Soya 301 Mahakosh House, 7/5 South Tuko Ganjnath Mandir Rd, Indore - 110,000
Industries Limited | 452001

3. | Vimala Lal C 116 2nd Floor, 100,000

Anand Niketan, New Delhi — 110021

4. Malvinder Mohan 1, South End Lane 85,000
Singh New Delhi—110011

5. | Shivinder Mohan 1 South End Lane 60,000
Singh New Delhi — 110011

6. Uniways Agri Chamber No 303 Plot No 239 54,030
Commodities Sunny Palace Near Surendra Vilas
Private Limited Zone | M P Nagar,

Bhopal — 462011

7. Moonstar 20 4th Floor 50,000
Securities Trading International Trade Tower
And Finance C Block Nehru Place
Company Private New Delhi — 110019
Limited

8. Religare Mutual DB House, Hazarimal Somani Marg, Post Box No. 1142, Fort, 50,000
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Sr. | Name of holder Address No. of

No. debentures
Fund Mumbai —400 001

9. RHC Holding Pvt. | 55, Hanuman Road, Connaught Place, New Delhi — 110001 50,000
Ltd.

10. | Hopeful Tradelink | Room No. 11, First Floor, Vaibhav Plaza, 50,000

Private Limited

No. 4, Lee Road, Kolkata —700020

List of top ten holders of Secured Redeemable Non-Convertible Debentures (Option | Category 3) of face value of
1,000 each pursuant to the Fiscal 2012 Public Issue ( 1,089.72 million) as on August 31, 2012:

Sr. | Name of holder Address No. of

No. debentures

1. Sunrise  Industrial | 503 Commerce House, 140 Nagindas Master Road 10,000
Traders Limited Fort, Mumbai —400023

2. Dhanesh ~ Baldev | 401, Sublaxmi Building, 4 Th Floor, Plot No 235 7,500
Raheja 12 Th Road, Khar (West),Mumbai —400052

3. Rajesh Ranavat Flat A 15/F Tower 3, 11 Wan Hoi Street Harbourfront, Hung Hom 5,000

Kowloon, Hong Kong -111111

4. Sanjay Kumar 1001 10th Floor, Lodha Grandeur, Sayani Road Prabhadevi, Mumbai 2,500
Maheshka Maharashtra - 400025

5. Pradeep Pasari 4596/7, Mahavir Niwas, 2nd Floor, 11, Darya Ganj, New Delhi — 2,500

110002

6. Darshan Vasantlal | Shreeji Nivas - Shreeji Sadan, Behind H L Commerce College, Opp 2,320
Mehta Bank Of Baroda, Navrangpura, Ahmedabad (Gujarat) —380009

7. | Anand Kumar | B 308 Kalpatru Classic, Chincholi Bunder Road, Off Sv Road Malad 2,040
Gadodia West, Mumbai — 400064

8. Bow Tech Private | C 2/38, Sda Hauz Khas, New Delhi —110016 2,020
Limited

9. | Aristocrat Finance | 7D Lands End, 29d Doongersi Road, Malabar Hill, 2,000
And Leasing | Mumbai — 400006
Company Private
Limited

10. | Rajma Holding | 21/ E, B.R.B. Baus Road, 3rd Floor, Room No. B 1,920

Private Limited

Calcutta —700001

List of top ten holders of Secured Redeemable Non-Convertible Debentures (Option Il Category 1) of face value of
1,000 each pursuant to the Fiscal 2012 Public Issue ( 2,651.30 million) as on August 31, 2012:

Sr. | Name of holder Address No. of
No. debentures
1. Yes Bank Limited 2nd Floor, Tiecicon House, Dr E Moses Road 1,000,000
Opp Famous Studio, Mahalaxmi, Mumbai — 400011
2. Bank Of Baroda DGM, Bank Of Baroda, Specialized Integrated Treasury Br.Bst,4th And 250,000
5th Floor,C-34 G-Block
Bandra Kurla Complex,Mumbai — 400051
3. Oriental Bank Of Plot No.5, Institutional Area, Sector - 32, Gurgaon, Haryana —122001 250,000
Commerce
4, Bank Of India Treasury Branch, Head Office,Star House,7th  Floor C- 250,000
5,'G'block,Bandra Kurla Complex, Bandra(East)Mumbai. — 400051
5. | Axis Bank Limited | Treasury Ops Non Slr Desk Corp Off, Axis House Level 4 South Blk 250,000
Wadia, International Centre P B Marg Worli, Mumbai —400025
6. HDFC Bank HDFC Bank Ltd, Custody Services, Lodha - | Think Techno Campus, 200,000
Limited Off FIr 8, Next to Kanjurmarg Station, Kanjurmarg East Mumbai —

400042
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Sr. | Name of holder Address No. of
No. debentures
7. Central Bank Of Central Bank Of India, Treasury Department, 150,000
India Chandramukhi Building,Nariman Point,
Mumbai — 400021
8. Union Bank Of C/O. ILFS, ILFS House,Plot No.14, Raheja Vihar,Chandivali, Andheri 150,000
India (E), Mumbai —-400072
9. Indusind Bank Indusind House, Fourth Floor 425, D.B. Marg, Opera House Mumbai. — 150,000
Limited Treasury 400004
Dept
10. | United Technical Unitech Limited Unitech House, L Block South City 1 Gurgaon — 1,000

Consultants
Provident Fund

122001

List of top ten holders of Secured Redeemable Non-Convertible Debentures (Option Il Category 2) of face value of
1,000 each pursuant to the Fiscal 2012 Public Issue ( 1,596.19 million) as on August 31, 2012:
Sr. | Name of holder Address No. of
No. debentures
1. Hero Motocorp Ltd | 34, Basant Lok, VVasant Vihar, New Delhi —110057 300,000
2. | The Ratnakar Bank | Shri Shahu Market Yard, Kolhapur — 416005 250,000
Limited
3. Housing Hdfc Bank Ltd, Custody Services Lodha - | Think Techno Campus Off 100,000
Development Fir 8, Next To Kanjurmarg Station Kanjurmarg East Mumbai — 400042
Finance
Corporation
Limited
4. | TheJ And K Bank | Investment Department (Debt), 5th Floor, Merchant Chambers, 41, New 50,000
Ltd. Marine Lines,Mumbai —400020
5. | Vardhman Acrylics | Hdfc Bank Ltd, Custody Services, Lodha - | Think Techno Campus, Off 50,000
Limited FIr 8, Next To Kanjurmarg Station
Kanjurmarg East Mumbai — 400042
6. | Alkem Alkem House, Devashish, Adjs To Matulya House, S.B.Marg, Lower 50,000
Laboratories Parel, Mumbai —400013
Limited
7. | VTL Investments HDFC Bank Ltd, Custody Services,Lodha - | Think Techno Campus 50,000
Ltd Off Flr 8, Next To Kanjurmarg Stn, Kanjurmarg East Mumbai — 400042
8. | Aishwarya K Rai B 973/2 12th Floor La Mer, Mistry Park Chandiwala Compoun 45,000
Kadeshwari Mandir Rd Bandra W, Mumbai — 400050.
9. | Ashrit Holdings A-25,Midc Street No 3, Opp E.S.1.S. Hospital, Andheri (E), Mumbai — 30,000
Limited 400093
10. | satish Gujral 16, Feroz Gandhi Road,New Delhi110024 20,000
11. | Surinder Singh A 18, Niti Bagh, New Delhi-110049 20,000
Atwal
12. | Rajinder Kumar B-5/116, Safdar Jang Enclave, New Delhi-110029 20,000
13. | Ajay Banl 3 Malcha Marg, Diplomatic Enclave, New Delhi-110021 20,000
List of top ten holders of Secured Redeemable Non-Convertible Debentures (Option Il Category 3) of face value of
1,000 each pursuant to the Fiscal 2012 Public Issue ( 720.32 million) as on August 31, 2012:
Sr. | Name of holder Address No. of
No. debentures
1. Sanjay Kumar G 4 Farishta Complex, G E Road, Raipur — 492001 3,800

Nathani
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Sr. | Name of holder Address No. of
No. debentures
2. Geeta Devi Jajoo 4 Ka 3, Jawahar Nagar, Jaipur — 302004 3,000
3. Shree Vihar No 5 8th FIr Room No O, Clive Row, Kolkata-700001 2,000
Housing And
Developers Private
Limited
4. Sweety Tushar C/O Ramesh N Munot Basant, Plot No. 6/7 Opp Chandan Estate, 2,000
Gundecha Manik Nagar Station Road
Ahmednagar — 414001
5. Pooja Kathuria V/3 Sacred Heart Town, Wanwadi, Pune - 411040 1,200
6 Joginder Singh Hno L-3 Abadi O.A Quarters, Vill Dera Baba Jaimal Singh, Teh Baba 995
Bakala District, Amritsar — 143204.
7. Balwinder Pal 1138, Phase li,Urban Estate Jamalpur, Ludhiana — 141001 950
Singh
8. Harsha A Kapadia | Rupal Town Houses 27 Nutan Laxmi Soc, 9th Road Jvpd Scheme, 920
Mumbai —400049
9. Naresh Verma Aspire 1/402, Supertech Emerald Court, 900
Sector 93A, Noida -201301
10. | Heman Hariram 7 Topaz Nayan Sagar, Opp Village Kalher Thane Bhiwa, Thane — 830

Ambwani

421302

List of top ten holders of Unsecured Non Convertible Subordinated Debentures (Series V) of face value of
1,000,000 each on a private placement basis ( 800 million) as on August 31, 2012:

Sr.
No.

Name of holder

Address

No. of
debentures

1.

RHC Finance
Limited

55, Hanuman Road, Connaught Place, New Delhi-110001

411

2.

Provident Fund of
the UTI Bank Ltd.

131, Maker Towers F, Cuffe Parade, Colaba, Mumbai — 400005

120

3.

Trustees Hindustan
Steel Limited
Contributory
Provident

Fund, Rourkela

Sail Rourkela, Rourkela — 769001

50

Chhattisgarh State
Electricity Board
(CSEB) Provident
Fund Trust

Shed No 1, Dangania, Raipur —492013

50

Chhattisgarh State
Electricity Board
Gratuity and
Pension

Fund Trust

O/F Ed Finance Shed No 7, Cseb Dangania, Raipur —490001

50

Board of Trustees
G.SR.T.C.CP
Fund

Central Office, Accounts Dept, Gitamandir Road, Ahmedabad —380022

25

British High
Commission India
Staff Provident
Fund

Shantipath, Chanakyapuri, New Delhi —-110021

18

Axis Bank Limited

Treasury Operations Level 1V, Axis House, Bombay Dyeing Mills
Compound, Pandurang Budhkar Marg, Worli, Mumbai —400 025

16

Trustees HEC

HEC Limited, Finance Division HeadQuarters, PO Dhurwa, Ranchi —

15
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Sr. | Name of holder Address No. of
No. debentures
Limited Employees | 834004
Contributory
Provident Fund
10. | Sprism Investment | 21, Raja Glitz, K. H. Road, Bangalore — 560027 6
Services Private
Limited
List of holders of Unsecured Non Convertible Subordinated Debentures (Series X) of face value of 1,000,000
each on a private placement basis ( 1,725 million) as on August 31, 2012:
Sr. | Name of holder Address No. of
No. debentures
1. | Axis Bank Limited | Treasury Operations Level IV, Axis House, Bombay Dyeing Mills 935
Compound, Pandurang Budhkar Marg, Worli, Mumbai —400 025
2. Central Bank of Integrated Treasury Branch, 5th Floor, Chandamukhi Building, Nariman 250
India Point, Mumbai — 400 021
3. UCO Bank Treasury Branch, 359, D.N.Road, Fort, Mumbai —400 001 200
Bank of Baroda Bank of Baroda, DGM,Bank of Baroda, Specialized Integrated 150
Treasury Br. Bst,4th and 5th floor,c-34 G-block Bandra Kurla
Complex, Mumbai — 400051
5. Dena Bank Sharda Bhavan, 1st Floor, Near Mithibai College, V. M Marg, JVPD 100
Employees’ Scheme, Juhu Vile Parle( West), Mumbai —400 056
Pension
Fund
6. Provident Fund Of | 131, Maker Towers F Cuffe Parade, Colaba, Mumbai - 400005 65
The UTI Bank
Limited
7. HTC Global Unit 25,SDF I1,Phase Il, MEPZ SEZ,Tambaram, Chennai — 600045 5
Services
India Limited
8. Sprism Investment | 21, Raja Glitz, K. H. Road, Bangalore — 560027 2
Services Private
Limited
9. HMS Limited 22, Brabourne Road, Calcu 700001tta — 2
10. | Srinivas Raman No 37/11 Meanee Avenue Tank Road Sivanchetty Garden Bangalore — 2
560042
11. | R. P. Trivikram No 8 6th Cross, Amarajyothinagar, Vijayanagar, Bangalore —-560040 2
12. | Jawahar Pamnany No.54, Ramakrishna Gardens, New Bel Road, Rmv 2nd State, 2
Bangalore-560054
List of holders of Unsecured Non Convertible Subordinated Debentures (Series X11) of face value of 1,000,000
each on a private placement basis (  271million) as on August 31, 2012:
Sr. | Name of holder Address No. of
No. debentures
1. United India 24,Whites Road, Chennai —-600014 100
Insurance
Company Limited
2. United India 24,Whites Road, Chennai — 600014 100
Insurance
Company

(Employees)
Pension Fund
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Sr. | Name of holder Address No. of
No. debentures
3. United India 24,Whites Road, Chennai — 600014 30
Insurance
Company Limited
Employees
Provident Fund
4. Railway Railway Institute Harish Joshi Marg, Jodhpur — 342001, Rajasthan 20
Employees Co
Operative Banking
Society Limited
5. | AHA Holdings 161 Starcity Cinema 2nd Floor, Manmala Tank Road, Mahim West 5
Private Limited Mumbai —400016
6. Nitin Wagh 3596, G MN, 5th CRS Hall 2nd Stage, Doopanahalli, Shanthi Nagar, 5
Bangalore — 560008
R P Trivikram No 8 6th Cross, Amarajyothinagar, Vijayanagar, Bangalore -560040 2
T. M. Sriram Plot No 45, Shri Ramana Maduram, Defence Colony, Ekkatuthangal, 1
Chennai —600097
9. Sudha Trivikram No 86th Cross Amarjyothinagar, Vijayanagar, Bangalore — 560040
10. | Vyjayanthi 157 Defence Colony, 4 Main Road, Indiranagar, Bangalore — 560038
Kadambi
11. | Jawahar Pamnany No. 54, Ramakrishna Gardens, New Bel Road, RMV, 2nd State, 1
Bangalore — 560054
12. | Shashi A Patodia C/O The Simplex Mills Co Limited, 30 Keshavrao Khadye Marg, Sant 1
Gadge Maharaj Chowk, Mumbai —400011
13. | Eastern Star Private | No 7al, Lusker Hosoor Road, Adugodi, Bangalore —-560030 1
Limited
14. | Sunita Agarwal 1005 Raheja Centre,10th Floor, Nariman Point, Mumbai —400021 1
15. | Shivani N Damani | Damani House, 11, Cuffe Parade, Colaba, Mumbai — 400005
16. | Sprism Investment | 21, Raja Glitz, K. H. Road, Bangalore — 560027
Services Private
Limited
List of holders of Unsecured Non Convertible Subordinated Debentures (Series X1V) of face value of 1,000,000
each on a private placement basis ( 386 million) as on August 31, 2012:
Sr. | Name of holder Address No. of
No. debentures
1. Hero MotoCorp | 34, Basant Lok, Vasant Vihar, New Delhi — 110057 100
Ltd
2. Chhattisgarh State | Shed No 1,Dangania, Raipur —492013 50
Electricity  Board
(Cseb)  Provident
Fund Trust
3. Photon Infotech | 7th Floor DIf It Park 1 124, Poonamallee Rd Shivaji Gardens, 50
Private Limited Manapakkam Chennai — 600089
4. | The National Co | 53/1 Bull Temple Road, Bangalore — 560019 20
Operative Bank Ltd
5. Sprism Investment | 21, Raja Glitz, K. H. Road, Bangalore — 560027 10
Services Private
Limited
6. Sanjay Vijay | C/901, 9th Floor, Rna Royal Park, M.G.Road 10
Shinde Hindustan Naka, Kandivali West, Mumbai — 400067
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Sr. | Name of holder Address No. of

No. debentures

7. | Sudha Barasia | 428 Kalbadevi Road, 2nd Floor, Mumbai —400002 8
Charitable Trust

8. | Ajay Kumar Seth Elcome Technologies, A 6 Infocity, Sector 34, Gurgaon —122001 8

9. Sree Rajatha Bhavana, 106 R V Road, Visveswarapuram, Bangalore — 5
Subramanyeswara | 560004
Coop Bank Ltd

10. | AHA Holdings | 161 Starcity Cinema 2nd Floor, Manmala Tank Road, Mahim West, 5
Private Limited Mumbai — 400016

11. | Abdul Gaffar | H No 3 5 575 And 575/1, Flat No 402 Summit Residency Vittalwadi, 5
Mohammed Hyderabad-500029

12. | Amarnath F/501, Ocean Park Apartments, Door No 5/8/6/11, 5
Palacherla Maharani Peth, Visakhapatnam — 530002

List of top ten holders of Unsecured Non Convertible Subordinated Debentures (Series XV) of face value of

1,000,000 each on a private placement basis (339 million) as on August 31, 2012

Sr. | Name of holder Address No. of

No. debentures

1. |APSRTC C\O Apstrc Employees Provident Fund, Bus Bhavan (Administrative 100
Employees Building), Mushirabad, Hyderabad -500020
Provident Fund
Trust

2. | Air- India Air India Employees Provident Fund Account, Old Air Port Santacruz, 100
Employees Mumbai-400029
Provident Fund

3. HDFC Bank Ltd Custody And Depository Services, Trade World, A Wing, Kamla Mills 70
PF Trust A/C Compound, Senapati Bapat Marg Lower Parel ,Mumbai —400013
(RPFC Covered
Employees)

4. Board Of Trustees | Mecon Limited, Ranchi — 834002 30
Mecon Employees
Provident Fund

5. | The National Co 53/1 Bull Temple Road, Bangalore -560019 10
Operative Bank Ltd

6. | Verinder Singh Apartment No 3, N 118, Panchsheel Park 7
Bedi New Delhi -110017

7. Sir M Visvesvaraya | Corporate Office N0.109, Shankar Mutt Road 5
Co-Op Bank Ltd Shankarapuram, Bangalore --560004

8. Gita Bedi Flat No 3, Sahar Apartments, N 118, Panchsheel Park, New Delhi — 3

110017

9. Srimatha Mahila No 2267, Ist Floor, K R Road, Bangalore -560070 2
Sahakari Bank
Niyamitha

10. | Bisheshwar Prasad | Htfo 7,Block A, Neeti Bagh, New Delhi —-110016 2
Singh

List of holders of Unsecured Non Convertible Subordinated Debentures (Series XV1) of face value of 1,000,000

each on a private placement basis ( 7 million) as on August 31, 2012:
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Sr. | Name of Address No. of

No. | holder/Date of debentures
Issue

1. Madhu Maheswari | 61, Navjivan Vihar, New Delhi -110017

2 Sukeshini Anand A-18, Green Park Main, Govind Villa, New Delhi —-110016
Rana Vikram A-18, Green Park Main, Govind Villa, New Delhi — 110016
Anand

4, Spearhead B-1/1460, Vasant Kunj, New Delhi -110070 1
Corporate Services
Pvt. Ltd.

5. Sunil Hemchandra | 234, Trinity Meadows, Sarjapur Road, Bellandur, Bangalore --560037 1
Matange

6. Suresh Anantha 280, 4th Cross, 3rd Main, BSK 3rd Stage, 1

Swamy

Bangalore -560085

List of holders of Compulsorily Convertible Debentures issued on a private placement basis (1,500 million) of
face value of 1,000,000 per debenture, as on August 31, 2012:
Sr. | Name of holder Address No. of
No. debentures
1. Religare D3, P3B, District Centre, Saket, New Delhi, India 110 017 1500
Enterprises
Limited

Debt securities issued for consideration other than cash, at a premium or a discount and/or pursuant to any option

Other than debt securities issued by the Company (outstanding as on August 31, 2012), as detailed below, our
Company has not issued any debt securities:

(a) for consideration other than cash;
(b) at a premium or a discount; and/or
(c) in pursuance of an option.

Sr. Date Of Number of Commercial Face Value per CP Discount
No. | Issuance/Value Date Papers (CP/s) issued in millions) Per CP
in

millions)
1 | September 12, 2011 70 0.50 0.0495
2 | September 22, 2011 500 0.50 0.0507
3 | September 27, 2011 100 0.50 0.0514
4 | November 2, 2011 700 0.50 0.0502
5 | December 14, 2011 300 0.50 0.0508
6 | January 3, 2012 200 0.50 0.0508
7 | March 16, 2012 1,200 0.50 0.0301
8 | March 22, 2012 300 0.50 0.0575
9 | April 25, 2012 800 0.50 0.0208
10 | April 30, 2012 1,500 0.50 0.0367
11 | May 29, 2012 1,000 0.50 0.0448
12 | June 4, 2012 500 0.50 0.0138
13 | June 4, 2012 700 0.50 0.0138
14 | June 4, 2012 500 0.50 0.0138
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Sr. Date Of Number of Commercial Face Value per CP Discount
No. | Issuance/Value Date Papers (CP/s) issued in millions) Per CP
in
millions)
15 | June 6, 2012 1,500 0.50 0.0138
16 | June 6, 2012 500 0.50 0.0138
17 | June 6, 2012 1,000 0.50 0.0138
18 | June 7, 2012 200 0.50 0.0136
19 | June 12, 2012 1,000 0.50 0.0136
20 | June 12,2012 500 0.50 0.0136
21 | June 13, 2012 500 0.50 0.0137
22 | June 13, 2012 500 0.50 0.0136
23 | June 13, 2012 500 0.50 0.0133
24 | June 14, 2012 500 0.50 0.0136
25 | June 15, 2012 500 0.50 0.0136
26 | June 15, 2012 500 0.50 0.0136
27 | June 19, 2012 1,000 0.50 0.0133
28 | June 19, 2012 500 0.50 0.0133
29 | June 19, 2012 500 0.50 0.0133
30 | June 19, 2012 500 0.50 0.0136
31 | June 21, 2012 1,000 0.50 0.0129
32 | June 21, 2012 200 0.50 0.0138
33 | June 22, 2012 500 0.50 0.0136
34 | June 22, 2012 1,000 0.50 0.0139
35 | June 25, 2012 1,000 0.50 0.0138
36 | June 25, 2012 1,000 0.50 0.0138
37 | June 25, 2012 500 0.50 0.0138
38 | June 25, 2012 4,000 0.50 0.0141
39 | June 25, 2012 700 0.50 0.0546
40 | June 26, 2012 1,500 0.50 0.0138
41 | June 26, 2012 1,000 0.50 0.0137
42 | June 26, 2012 4,000 0.50 0.0145
43 | June 27, 2012 2,000 0.50 0.0144
44 | June 27, 2012 500 0.50 0.0138
45 | June 27, 2012 1,000 0.50 0.0134
46 | June 27, 2012 500 0.50 0.0139
47 | June 27, 2012 2,500 0.50 0.0142
48 | June 28, 2012 500 0.50 0.0136
49 | June 28, 2012 500 0.50 0.0136
50 | June 28, 2012 1,000 0.50 0.0139
51 | June 28, 2012 1,000 0.50 0.0139
52 | June 28, 2012 500 0.50 0.0138
53 | June 28, 2012 2,000 0.50 0.0141
54 | June 29, 2012 400 0.50 0.0135
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Sr. Date Of Number of Commercial Face Value per CP Discount
No. | Issuance/Value Date Papers (CP/s) issued in millions) Per CP
in
millions)
55 | June 29, 2012 1,000 0.50 0.0139
56 | June 29, 2012 300 0.50 0.0139
57 | June 29, 2012 300 0.50 0.0139
58 | June 29, 2012 500 0.50 0.0138
59 | June 29, 2012 500 0.50 0.0139
60 | June 29, 2012 500 0.50 0.0139
61 | June 29, 2012 2,000 0.50 0.0283
62 | July 26, 2012 2,000 0.50 0.0137
63 | July 27, 2012 500 0.50 0.0133
64 | August 1, 2012 1,000 0.50 0.0077
65 | August 1, 2012 2,000 0.50 0.0087
66 | August 14, 2012 1,000 0.50 0.0151
67 | August 17, 2012 1,000 0.50 0.0087
68 | August 21, 2012 500 0.50 0.0138

Employee Stock Option Scheme of our Company

Pursuant to the resolutions dated August 10, 2010 and December 15, 2010 passed by the shareholders of our
Company, our Company has formulated an employee stock option scheme in 2010, namely, “Religare Finvest Limited
Stock Option Scheme 2010”, (“ESOP Scheme™). For further information on the ESOP Scheme, please see Note No.
36 (f) of Annexure IV to the Financial Information of our Company.

Debt - equity ratio

The debt-equity ratio prior to this Issue is based on a total outstanding unconsolidated debt of  124,352.23 million
and unconsolidated shareholders’funds amounting to  20,805.65 million as on March 31, 2012. The debt equity ratio
post the Issue, (assuming subscription of NCDs aggregating to 5,000 million) would be 6.22 times, is based on a
total outstanding debt of 129,352.23 million and shareholders fund of  20,805.65 million as on March 31, 2012.

in millions)

Particulars# Prior to the Issue (as on March Post the Issue*
31, 2012)

Short Term Debt » 50,672.73 50,672.73
Long Term Debt” 73,679.50 78,679.50
Total Debt 124,352.23 129,352.23
Share capital 2,312.39 2,312.39
Reserves and Surplus 18,493.26 18,493.26
Total Shareholders Fund 20,805.65 20,805.65
D_ebt Equity Ratio (Number of 598 6.22
times)

# On an unconsolidated basis.

* The debt-equity ratio post the Issue is indicative and is on account of assumed inflow of 5,000 million from the
Issue, as on March 31, 2012 only. The above table does not include any changes subsequent to March31, 2012, except
as stated above.

72



A&RELIGARE

Values that bind

~ For further details, please refer to Note 2 of Annexure VI of the Financial Information of our Company.

For details on the total outstanding debt of our Company, please refer to the section titled “Disclosures on Financial
Indebtedness” beginning on page 154 of this Prospectus.
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OBJECTS OF THE ISSUE

The funds raised through this Issue, after meeting the expenditures of and related to the Issue, will be used for our
various financing activities including lending and investments, subject to applicable statutory and/or regulatory
requirements, to repay our existing debt and towards our business operations including for our capital expenditure and
working capital requirements.

The main objects clause of the Memorandum of Association of our Company permits our Company to undertake the
activities for which the funds are being raised through the present Issue and also the activities which our Company has
been carrying on till date.

Interim Use of Proceeds

The management of our Company, in accordance with the policies formulated by it from time to time, will have
flexibility in deploying the proceeds received from the Issue. Pending utilization of the proceeds out of the Issue for
the purposes described above, our Company intends to temporarily invest funds in high quality interest bearing liquid
instruments including money market mutual funds, deposits with banks or temporarily deploy the funds in investment
grade interest bearing securities or inter corporate loans as may be approved by the Board. Such investment would be
in accordance with the investment policies approved by the Board or any committee thereof from time to time.

Monitoring of Utilization of Funds

There is no requirement for appointment of a monitoring agency in terms of the Debt Regulations, 2008. Our Board
shall monitor the utilization of the proceeds of the Issue. For the relevant Financial Years commencing from FY 2013,
our Company will disclose in our financial statements, the utilization of the net proceeds of the Issue under a separate
head along with details, if any, in relation to all such proceeds of the Issue that have not been utilized thereby also
indicating investments, if any, of such unutilized proceeds of the Issue.

Utilization of proceeds from the NCDs allotted to NRIs, if any
We propose to issue NCDs to NRIs on a non-repatriable basis.

Under the provisions of the Foreign Exchange Management (Borrowing and Lending in Rupees) Regulations, 2000, any
monies borrowed from a person resident outside India cannot be used:

@ for any purpose except in ones own business other than (i) the business of chit fund, (ii) as Nidhi Company,
(iii) agricultural or plantation activities or real estate business; or construction of farm houses; or (iv) trading in
Transferable Development Rights (TDRS); or

(b) for any investment, whether by way of capital or otherwise, in any company or partnership firm or
proprietorship concern or any entity, whether incorporated or not, or for the purpose of re-lending.

We propose to offer NCDs for subscription, pursuant to the Issue, to NRIs only on a non-repatriable basis. So as to
ensure compliance with the aforementioned, our Company shall open and maintain a separate escrow account with the
Escrow Collection Bank(s) in connection with all application monies received from NRIs under the non ASBA route,
(“NRI Escrow Account”). All application monies received from NRI applicants, under the non ASBA route, shall be
deposited in the NRI Escrow Account maintained with each Escrow Collection Bank. Upon creation of security as
disclosed in this Prospectus, the Escrow Collection Bank(s) shall transfer the monies from the NRI Escrow Accounts to
a separate bank account, (“NRI Account™), which shall be different from the Public Issue Account. Our Company shall
at all times ensure that any monies kept in the NRI Escrow Account and/or the NRI Account shall be utilised only in
accordance with and subject to the restrictions contained in the Foreign Exchange Management (Borrowing and
Lending in Rupee) Regulations, 2000, and other applicable statutory and/or regulatory requirements.

Other Confirmation

In accordance with the Debt Regulations, our Company will not utilize the proceeds of the Issue for providing loans to
or acquisitions of shares of any person who is a part of the same group as our Company or who is under the same
management as our Company.
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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 property or any business or project.

Further, our Company undertakes that Issue proceeds from NCDs allotted to banks shall not be used for any purpose

which may be in contravention of the RBI guidelines on bank financing to NBFCs including those relating to
classification as capital market exposure or any other sectors that are prohibited under the RBI regulations.
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STATEMENT OF TAX BENEFITS

Dharam Raj & Co.
CHARTERED ACCOUNTANTS
R-24/10, First Floor, Rita Block, Vikas Marg, Shakarpur, Delhi-110092

The Board of Directors
Religare Finvest Limited

D3, P3B, District Centre, Saket,
New Delhi 110 017

India

We hereby report that the enclosed statement prepared by Religare Finvest Limited (hereinafter referred to as the
“Issuer”) states that the possible tax benefits available to NCD Holders under the provisions of the Income-tax
Act, 1961 and Wealth Tax Act, 1957, presently in force in India. Several of these benefits are dependent on the
NCD Holders fulfilling the conditions prescribed under the relevant tax laws. Hence, the ability of the NCD
Holders to derive tax benefits is dependent upon fulfilling such conditions.

The benefits discussed in the enclosed statement are not exhaustive. This statement is only intended to provide
general information to the investors and is neither designed nor intended to be a substitute for professional tax
advice. A NCD Holder is advised to consult his/ her/ their own tax consultant with respect to the tax
implications arising out of their participation in the proposed public offer of NCDs of the Company particularly
in view of ever changing tax laws in India.

We do not express any opinion or provide any assurance as to whether:
a) The NCD Holders will continue to obtain these benefits in future; or
b) The conditions prescribed for availing the benefits have been / would be met.

This report is intended solely for your information and for the inclusion in the offer document in connection with
the proposed public offer of NCDs of the Company.

Yours faithfully,
Dharam Raj and Co.
Chartered Accountants
FR No- 014661N

Dharam Raj
Partner
M. No 94108

Place: Delhi
Date: 22™ August, 2012
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Under the current tax laws, the following tax benefits, inter alia, will be available to the NCD Holder as mentioned
below. The benefits are given as per the prevailing tax laws and may vary from time to time in accordance with
amendments to the law or enactments thereto. The information given below lists out the possible benefits available to
the NCD holders of an Indian company in a summary manner only and is not a complete analysis or listing of all
potential tax consequences of the subscription, ownership and disposal of NCD.

The NCD Holder is advised to consider in his own case the tax implications in respect of subscription to the NCD after
consulting his tax advisor as alternate views are possible. We are not liable to the NCD Holder in any manner for
placing reliance upon the contents of this statement of tax benefits.

A. INCOME TAX

1.

To the Resident NCD Holder

Interest on NCDs received by NCD Holders would be subject to tax at the normal rates of tax in accordance with
and subject to the provisions of the IT Act.

Interest on NCDs received by NCD holders would not be subject to deduction of tax at source under section 193
of the IT Act as the NCDs are in dematerialised form and are listed on a recognized stock exchange in India viz.
BSE.

Further, w.e.f. April 1, 2010, as per section 206AA of the IT Act, every person who is entitled to receive any sum
or income or amount on which tax is deductible at source, is required to furnish his permanent account number
(PAN) to the person responsible for deducting such tax, failing which tax shall be deducted at the rates as per the
IT Act, or @20%, whichever is higher. Even in cases where a declaration in Form 15G under section
197A(1A) or where a declaration in Form 15H under section 197A(IC) is submitted by a resident person
(not being a company or a firm) such declaration has to be accompanied with a copy of the PAN of such
person. If copy of the PAN is not submitted, the payment of interest on NCDs to such resident person will
be liable to tax deduction at source.

Interest on application money and refund will be subject to deduction of tax at source under section 194A if the
amount exceeds 5,000.

Under section 2 (29A) of the IT Act, read with section 2 (42A) of the IT Act, a listed NCD is treated as a long
term capital asset if the same is held for more than 12 months immediately preceding the date of its transfer.

Short-term capital gains on the transfer of listed NCDs, where NCDs are held for a period of not more than 12
months would be taxed at the normal rates of tax in accordance with and subject to the provision of the IT Act.
The provisions related to minimum amount not chargeable to tax described at point 8 above would also apply to
such short-term capital gains.

Capital gains tax is chargeable on sale/transfer of the NCDs in accordance with section 48 of the IT Act. Capital
gains are computed as sale consideration less cost of acquisition less any expenditure incurred in connection with
such transfer. However, in case of long-term capital gains on NCDs, benefit of indexation of cost of acquisition is
not available as per third proviso to section 48 of the IT Act.

Under section 112 of the IT Act, capital gains arising on the transfer of long term capital assets being listed
securities are subject to tax at the rate of 10% of capital gains(plus applicable surcharge and education cess)
calculated without indexation of the cost of acquisition.

In case of an individual or HUF, being a resident, where the total income as reduced by the long term capital gains
is below the maximum amount not chargeable to tax citizens, the long term capital gains shall be reduced by the
amount by which the total income as so reduced falls short of the maximum amount which is not chargeable to
income tax and the tax on the balance of such long-term capital gains shall be computed at the rate of 10% in
accordance with and the proviso to sub-section (1) of section 112 of the IT Act.

7



A&RELIGARE

Values that bind

10. In case the NCDs are held as stock-in-trade, the income on transfer of NCDs would be taxed as business income

in accordance with and subject to the provisions of the IT Act.
To the Non Resident Indians

A non resident Indian has an option to be governed by Chapter XII-A of the Income Tax Act, subject to the
provisions contained therein which are given in brief as under:

a) Under section 115E of the IT Act, income from NCDs acquired or purchased with or subscribed to by a non-
resident Indian in convertible foreign exchange will be taxable at 20%, whereas, long term capital gains on
transfer of such NCDs will be taxable at 10%. Short-term capital gains will be taxable at the normal rates of
tax in accordance with and subject to the provisions contained therein.

b) Under section 115F of the IT Act, subject to the conditions and to the extent specified therein long term
capital gains arising to a non resident Indian from transfer of debentures acquired or purchased with or
subscribed to in cinvertible foreign exchange will be exempt from capital gain tax if the net consideration is
invested within six months after the date of transfer of the debentures in any specified asset or in any saving
certifcates referred to in clause (4B) of section 10 of the IT Act in accordance with and subject to the
conditions contained therein.

c) Under section 115G of the IT Act, it shall not be necessary for a non resident Indian to file a return of income
under section 139(1) of the IT Act, if his total income consits of investment income as defined under section
115C of the IT Act and/or long term capital gains earned on transfer of such income under the provisions of
Chapter XVII-B of the IT Act in accordance with and subject to the provsions contained therein.

d) Under section 115H of the IT Act, where a non resident India becomes a resident in India in any subsequent
year he may furnish to the Assessing Officer a declaration in writing along with the return of income under
sec tion 139 of the IT Act for the assessment year for which he is assessable to the effect that the provisions
of Chapter XII A shall continue to apply to him in relation to the investment income (other than shares on
shares in an Indian Company) derived from any foreign exchange assets in accordance with and subject to the
provisions contained therein. On doing so the provisions of Chapter XII A shall continue to apply to him in
relation to such income for that assessment year and for every assessment year until the transfer or conversion
(otherwise than by transfer) into money of such assets.

In accordance with and subject to the provisions of section 1151 of the IT Act, Non-Resident Indian may opt not
to be governed by the provisions of Chapter XII-A of the IT Act. In that case, please refer to section | of this
statement for the tax implications arising on transfer of NCDs.

Under Section 195 of the IT Act, the company is required to deduct tax at source at the rate of 20% on investment
income and at the rate of 10% on any long-term capital gains and as referred to in section 115E and at the normal
rates for Short Term Capital Gains if the payee NCD Holder is a Non Resident Indian.

As per section 90(2) of the Income Tax Act read with the circular no.728 dated October 30, 1995 issued by the
CBDT, in the case of a remittance to a country with which a Double Tax Avoidance Agreement (DTAA) is in
force, the tax should be deducted at the rate provided in the Finance Act of the relevant year or at the rate
provided in the DTAA, whichever is more beneficial to the assessee.

Alternatively, to ensure non deduction or lower deduction of tax at source, as the case may be, the NCD Holder
should furnish a certificate under section 197(1) or 195(3) of the IT Act, from the Assessing Officer.

I11. To the Other Eligible Institutions

All mutual funds registered under Securities and Exchange Board of India or set up by public sector banks or public
financial institutions or authorized by the Reserve Bank of India be exempt from tax on all their income, including
income from investment in NCDs under the provisions of Section 10(23D) of the IT Act subject to and in accordance
with the provisions contained therein.
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1V. Exemption under section 54EC and 54F of the Act

1. Under section 54EC of the IT Act, long term capital gains arising to the debenture holders on transfer of their
debentures in the Company shall not be chargeable to tax to the extent such capital gains are invested in
certain notified bonds within six months after the date of transfer. If only part of the capital gain is so
invested the exemption shall be proportionately reduced. However, if the said bonds are notified or
transferred or converted into money within a period of three years from the date of acquisition the amount of
capital gain exempted earlier would become chargeable to tax as long term capital gains in the year in which
the bonds are transferred. The exemption under this section shall be limited to an investment upto a maximum
of Rs. 50 lacs in notified bonds during the relevant financial year. Where the benefit under section 54EC has
been availed, no deduction shall be allowed under section 80C of the IT Act with respect to the cost of such
bonds.

2. Per provisions of section 54F of the IT Act, any long term capital gains arising on transfer of a long term
capital asset (not being a residential house) arising to a debenture holder whose is an individual or HUF is
exempt from tax if the entire sales consideration received is utilized within a period of one year before or two
years after the date of transfer of the debentures for purchasing a new residential house or for construction of
a residential house within a period of three years from the date of transfer. If a part of the sales consideration
is invested in the residential house, then capital gains arising on transfer of the debentures would be taxed on
a proportionate basis. The exemption under this section is subject to the condition that the debenture holder
does not own more than one residential house on the date of transfer of the debentures. If the residential
house in which the investment is made is transferred with a period of three years from the date of purchase or
construction of the house, the amount of capital gains exempted earlier shall be taxed in the year in which the
residential house is transferred. However, if the debenture holder purchases within a period of two years of
constructs within a period of three years after the date of transfer of the debentures a residential house (other
than the residential house referred to above) then the original exemption shall be taxed as capital gains in the
year in which the additional residential house is acquired.

V. Requirement to furnish PAN under the I.T. Act
1. Sec.139A(5A)

a. Section 139A(5A) requires every person from whose income tax has been deducted at source under
chapter XVII-B of the I.T. Act to furnish his PAN to the person responsible for deduction of tax at
source.

2. Sec.206AA:

a. Section 206AA of the I.T. Act requires every person entitled to receive any sum, on which tax is
deductible under Chapter XVIIB (‘deductee’) to furnish his PAN to the deductor, failing which attracts
tax shall be deducted at the higher of the following rates:

(i) at the rate specified in the relevant provision of the I.T. Act; or
(ii) at the rate or rates in force; or
(iii) at the rate of twenty per cent.

b. A declaration under Section 197A(1) or 197A(1A) 197A(1C) shall not be valid unless the person
furnishes his PAN in such declaration and the deductor is required to deduct tax as per Para (a) above in
such a case

c. Where a wrong PAN is provided, it will be regarded as non furnishing of PAN and Para (a) above will
apply

B. WEALTH TAX

Wealth-tax is not levied on investment in NCDs under section 2(ea) of the Wealth-tax Act, 1957.
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C.GIFT TAX

Gift-tax is not levied on gift of NCDs in the hands of the donor as well as the done because the provisions of the Gift-
tax Act, 1958 have ceased to apply in respect of gifts made on or after October 1, 1998. However, if any Individual or
HUF, receives these debentures of the aggregate value over 50,000 from any person or persons without
consideration or receives these NCDs for a consideration which is less than aggregate fair market value of the NCDs
by an amount exceeding fifty thousand rupees, there will be liability to income tax to the extent provided in sec.56
(2)(vii) of the Income Tax Act.1961 to such receiver.

Yours faithfully,
Dharam Raj and Co.
Chartered Accountants
FR No- 014661N

Dharam Raj
Partner
M. No 94108

Place: Delhi
Date: 22" August, 2012
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SECTION IV : ABOUT THE ISSUER COMPANY AND THE INDUSTRY
INDUSTRY

The information in this section is derived from various government publications and other industry sources. Neither
we, nor any other person connected with the issue has verified this information. Industry sources and publications
generally state that the information contained therein has been obtained from sources generally believed to be
reliable, but their accuracy, completeness and underlying assumptions are not guaranteed and their reliability cannot
be assured and accordingly, investment decisions should not be based on such information.

In connection with the report by CRISIL Research titled "CRISIL Research — Religare Finvest Limited — Trends in
SME Financing — August 2012", CRISIL Research, a Division of CRISIL Limited has taken due care and caution in
preparing the aforementioned report. Information has been obtained by CRISIL from sources which it considers
reliable. However, CRISIL does not guarantee the accuracy, adequacy or completeness of any information and is not
responsible for any errors or omissions or for the results obtained from the use of such information. CRISIL is not
liable for investment decisions which may be based on the views expressed in the said report. CRISIL especially states
that it has no financial liability whatsoever to the subscribers/ users/ transmitters/ distributors of the said report.
CRISIL Research operates independently of, and does not have access to information obtained by CRISIL’s Ratings
Division, which may, in its regular operations, obtain information of a confidential nature which is not available to
CRISIL Research. No part of the aforesaid report may be published/reproduced in any form without CRISIL’s prior
written approval.

Our Company has obtained and relied upon certain information from the report by CRISIL Research titled "CRISIL
Research — Religare Finvest Limited — Trends in SME Financing — August 2012". Such information is included in this
Prospectus and identified by “Source: CRISIL Research — Religare Finvest Limited — Trends in SME Financing —
August 2012, The said report has been prepared by CRISIL Research upon the request of our Company and is based
on their independent research. The information contained in the said report has not been verified by our Company, the
Lead Managers or any other independent source. There can be no assurance that the basis of the data included in the
said report or the findings thereof are completely accurate or reliable. Accordingly, investors are advised not to place
undue reliance on the data derived from the said report in their investment decision relating to our Company.

GLOBAL ECONOMY

Global financial market stress eased significantly during the first quarter of 2012 after European Central Bank made a
large liquidity injection, but was accentuated again by the deepening crisis in the euro area, especially in Greece and
Spain. Meanwhile, falling commodity prices and subdued inflation in large economies provided additional space for
monetary easing. This fresh round of monetary easing has, however, increased the risks of inflation in emerging and
developing economies even while inflation is likely to remain subdued in most advanced economies. Growth risks in
2012-13 have been amplified by decelerating global trade and domestic supply constraints. At the same time, inflation
risks remain significant due to suppressed inflation, poor supply responses and deficit monsoon conditions. Various
surveys suggest that business and consumer confidence remain low. Revival of investor confidence would, therefore,
need to be supported by addressing concerns over policy stasis, while putting in place complimentary actions that
address macro-economic weaknesses. (Source: Reserve Bank of India (RBI) ‘Macroeconomic and Monetary
Developments First Quarter Review 2012-13 dated July 30, 2012).

In its July 16, 2012 update of the World Economic Outlook, the IMF forecast the real GDP growth to slow to about
3%% in 2012, from about 4% in 2011, and to return to 3.9% in 2013. In the advanced economies, growth is projected
at about 1%% in 2012 and 2% in 2013. Because of weak confidence, fiscal consolidation, and still-tight financial
conditions in a number of economies, euro area GDP is forecast to contract in 2012 by about %%, after expanding by
about 1%2% in 2011. (Source: International Monetary Fund (IMF), World Economic Outlook (WEO) Database, April
2012) Global growth increased to 3.6 percent (seasonally adjusted annual rate) in the first quarter of 2012, surprising
on the upside by some ¥4 percentage point compared with the forecasts presented in the April 2012 World Economic
Outlook. The upward surprise was partly due to temporary factors, among them easing financial conditions and
recovering confidence in response to the European Central Bank’s longer-term refinancing operations. Global trade
rebounded in parallel with industrial production in the first quarter of 2012, which, in turn, benefited trade-oriented
economies, notably Germany and those in Asia. For Asia, growth was also pulled up by a greater-than-anticipated
rebound in industrial production, spurred by the restart of supply chains disrupted by the Thai floods in late 2011, and
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stronger-than-expected domestic demand in Ja@ource: International Monetary Fund (IMF), Worlcc&homic
Outlook (WEQ) Database, July 16, 2012 update)

2

WEO
forecasts where availab{&ource: International Monetary Fund (IMF), Worlc&c@&omic Outlook (WEO) Database,
April 2012)

Inflation pressure is easing. In the major advarmemhomies, domestic inflation pressure, as meddwehe GDP
deflator, is low. In emerging market economiesspuee varies widely but is generally projectedettede modestly.
(Source: International Monetary Fund (IMF), Worlad@omic Outlook (WEO) Database, April 2012)

INDIAN ECONOMY
Output

The Indian economy grew at a slower pace thanatsmgial in 2011-12. Growth slowed down in all targectors of
the economy through the course of the year. Motberdn industrial growth persisted in the midstdafmestic supply
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