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SECTION | - GENERAL

DEFINITIONS AND ABBREVIATIONS

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

to such provision.

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

General Terms

Term

Description

the Issuer/ our Company/
the Company/ lIFL

IIFL Finance Limited, a company incorporated under the Companies Act, 1956, validly
existing under Companies Act, 2013 and registered as a non-banking financial company
with the RBI having its Registered Office at IIFL House, Sun Infotech Park, Road No. 16V,
Plot No. B-23, MIDC, Thane Industrial Area, Wagle Estate Thane — 400604, Maharashtra,
India.

we/ us/ our Unless the context otherwise indicates or implies, refers to our Company along with its
Subsidiaries, Joint Ventures and Associates on a consolidated basis.

Promoters The promoters of our Company, being Nirmal Bhanwarlal Jain and R VVenkataraman. For
further details, please see “Our Promoters” on page 252.

Subsidiary The direct and indirect subsidiaries of our Company, namely: (i) IIFL Home Finance

Limited; (ii) 1IFL Samasta Finance Limited; (iii) I1IFL Open Fintech Private Limited; and
(iv) IIHFL Sales Limited. Subsidiaries of the Issuer as at and for the relevant financial
year/period as applicable.

Company Related Terms

Term Description
Articles/  Articles  of | Articles of Association of our Company.
Association/ AOA
Asset Liability | Asset Liability Management Committee of our Company was re-constituted by circulation

Management Committee
or ALCO

by the Board of Directors on May 01, 2024, effective from May 21, 2024 in accordance
with applicable laws and as may be further re-constituted from time to time by Board of
Directors of the Company.

Audited Financial | The Audited Financial Statements of the Company comprising of Audited Financial

Statements Statements for Fiscal 2024, Audited Financial Statements for Fiscal 2023 and Audited
Financial Statements for Fiscal 2022.

Audited Financial | The Audited Consolidated Financial Statements for Fiscal 2024 and Audited Standalone

Statements for Fiscal 2024 | Financial Statements for Fiscal 2024.

/ 2024 Audited

Financial Statements

Audited Consolidated
Financial Statements for
Fiscal 2024 / 2024
Audited Consolidated
Financial Statements

The audited consolidated financial statements for Fiscal 2024 of the Company and its
subsidiary comprises the consolidated Balance sheet as at March 31, 2024, the consolidated
Statement of Profit and Loss, including Other Comprehensive Income, the consolidated
Cash Flow Statement and the consolidated Statement of Changes in Equity for the year
ended March 31, 2024, and notes to the consolidated financial statements, including a
summary of material accounting policies and other explanatory information prepared by the
Company in accordance with the accounting principles generally accepted in India,
including the Indian Accounting Standard (Ind AS) specified under section 133 of the
Companies Act, 2013 read with the Companies (Indian Accounting Standards) Rules, 2015,
as amended.

Audited Standalone
Financial Statements for

The audited standalone financial statements for Fiscal 2024 of the Company comprises the
Balance sheet as at March 31, 2024, the Statement of Profit and Loss, including the




Term

Description

Fiscal 2024 / 2024
Audited Standalone
Financial Statements

Statement of Other Comprehensive Income, the Statement of Cash Flows and the Statement
of Changes in Equity for the year ended March 31, 2024, and notes to the standalone
financial statements, including a summary of material accounting policies and other
explanatory information prepared by the Company in accordance with the accounting
principles generally accepted in India, including the Indian Accounting Standard (Ind AS)
specified under section 133 of the Companies Act, 2013 read with the Companies (Indian
Accounting Standards) Rules, 2015, as amended.

Audited Financial
Statements for Fiscal 2023
/2023 Audited

Financial Statements

The Audited Consolidated Financial Statements for Fiscal 2023 and Audited Standalone
Financial Statements for Fiscal 2023.

Audited Consolidated
Financial Statements for
Fiscal 2023 / 2023
Audited Consolidated
Financial Statements

The audited consolidated financial statements for Fiscal 2023 of the Company and its
subsidiary comprises the consolidated Balance sheet as at March 31, 2023, the consolidated
Statement of Profit and Loss, including other comprehensive income, the consolidated Cash
Flow Statement and the consolidated Statement of Changes in Equity for the year ended
March 31, 2023, and notes to the consolidated financial statements, including a summary of
significant accounting policies and other explanatory information prepared by the Company
in accordance with the accounting principles generally accepted in India, including the
Indian Accounting Standard (Ind AS) specified under section 133 of the Companies Act,
2013 read with the Companies (Indian Accounting Standards) Rules, 2015, as amended.

Audited Standalone
Financial Statements for
Fiscal 2023 / 2023
Audited Standalone
Financial Statements

The audited standalone financial statements for Fiscal 2023 of the Company comprises the
Balance sheet as at March 31, 2023, the Statement of Profit and Loss, including the
Statement of Other Comprehensive Income, the Statement of Cash Flows and the Statement
of Changes in Equity for the year ended March 31, 2023, and notes to the standalone
financial statements, including a summary of significant accounting policies and other
explanatory information prepared by the Company in accordance with the accounting
principles generally accepted in India, including the Indian Accounting Standard (Ind AS)
specified under section 133 of the Companies Act, 2013 read with the Companies (Indian
Accounting Standards) Rules, 2015, as amended.

Audited Financial
Statements for Fiscal 2022
/2022 Audited

Financial Statements

The Audited Consolidated Financial Statements for Fiscal 2022 and Audited Standalone
Financial Statements for Fiscal 2022.

Audited Consolidated
Financial Statements for
Fiscal 2022 / 2022
Audited Consolidated
Financial Statements

The audited consolidated financial statements for Fiscal 2022 of the Company and its
subsidiary comprises the consolidated Balance sheet as at March 31, 2022, the consolidated
Statement of Profit and Loss, including other comprehensive income, the consolidated Cash
Flow Statement and the consolidated Statement of Changes in Equity for the year ended
March 31, 2022, and notes to the consolidated financial statements, including a summary of
significant accounting policies and other explanatory information prepared by the Company
in accordance with the accounting principles generally accepted in India, including the
Indian Accounting Standard (Ind AS) specified under section 133 of the Companies Act,
2013 read with the Companies (Indian Accounting Standards) Rules, 2015, as amended.

Audited Standalone
Financial Statements for
Fiscal 2022 / 2022
Audited Standalone
Financial Statements

The audited standalone financial statements for Fiscal 2022 of the Company comprises the
Balance sheet as at March 31, 2022, the Statement of Profit and Loss, including the
Statement of Other Comprehensive Income, the Statement of Cash Flows and the Statement
of Changes in Equity for the year ended March 31, 2022, and notes to the standalone
financial statements, including a summary of significant accounting policies and other
explanatory information prepared by the Company in accordance with the accounting
principles generally accepted in India, including the Indian Accounting Standard (Ind AS)
specified under section 133 of the Companies Act, 2013 read with the Companies (Indian
Accounting Standards) Rules, 2015, as amended.

Auditors/ Joint Statutory
Auditors/ Current Joint
Statutory Auditors

The current joint statutory auditors of our Company, i.e., Sharp & Tannan Associates,
Chartered Accountants and G.M. Kapadia & Co. Chartered Accountants.

Audit Committee

Audit committee of our Company was re-constituted by the board resolution dated October
23, 2024 in accordance with applicable laws and as may be further re-constituted from time
to time by Board of Directors of the Company.

Board/ Board of Directors/
our Board/ our Board of

Board of Directors of our Company or any duly constituted committee thereof.




Term Description
Directors/Directors
Corporate Office The corporate office of our Company is at 802, 8th Floor, Hubtown Solaris, N.S. Phadke
Marg, Vijay Nagar, Andheri East, Mumbai 400069, Maharashtra, India.
Corporate Social | Corporate Social Responsibility Committee of our Company was re-constituted by

Responsibility Committee

circulation by the Board of Directors on May 01, 2024, effective from May 21, 2024 in
accordance with applicable laws and as may be further re-constituted from time to time by
Board of Directors of the Company.

Crisil / Crisil Ratings

Crisil Ratings Limited

Directors

Directors of our Company

ECL

Expected credit loss, also referred to as impairment loss allowance.

Erstwhile / Previous Joint
Statutory Auditors for FY
2022 and 2023

Chhajed & Doshi, Chartered Accountants and V Sankar Aiyar & Co. Chartered
Accountants.

Erstwhile / Previous Joint
Statutory Auditors for FY
2024

Sharp & Tannan Associates, Chartered Accountants and Chhajed & Doshi, Chartered
Accountants.

Equity Shares

Equity shares of the Company of face value of X 2 each.

ESOP(s)

Employee stock options.

Finance Committee

Finance Committee of our Company as last re-constituted by the Board on October 18, 2023
and as may be further re-constituted from time to time by Board of Directors of the
Company.

Loan Book / Gross Loan
Book / Gross Loans

Principal outstanding of loans provided to customers.

Gross NPA / GNPA

Gross Loan Book outstanding of the customers which are more than 90 days past due and
other cases basis regulatory guidelines.

Gross NPA % / GNPA %

Gross NPA/Gross Loan Book.

Such companies as identified as our group companies in terms of Regulation 2(1)(r) of SEBI
NCS Regulations, for the Issue, namely: (i) IIFL Capital Services Limited (formerly known
as IIFL Securities Limited); (ii) 5paisa Capital Limited; (iii) 5paisa P2P Limited; (iv) IIFL
Commodities Limited (formerly known as India Infoline Commaodities Limited); (v) IIFL
Facilities Services Limited; (vi) 360 ONE WAM Limited (formerly known as IIFL Wealth
Management Limited); (vii) IIFL Management Services Limited; (viii) Livlong Protection
& Wellness Solutions Limited (formerly known as IIFL Corporate Services Limited); (ix)
Livlong Insurance Brokers Limited (formerly known as IIFL Insurance Brokers Limited);
(x) 360 ONE Asset Management Limited (formerly known as known as IIFL Asset
Management Limited); (xi) 360 ONE Prime Limited (formerly known as IIFL Wealth Prime
Limited); (xii) IIFL Capital Asset Management Limited (formerly known as known as I1FL
Securities Alternate Asset Management Limited).

Group Company(ies)

H1 2025 Unaudited
Consolidated Financial
Results /  Unaudited

Consolidated  Financial
Results for the quarter and
half ended September 30,
2024

Our unaudited consolidated financial results for the quarter ended and half year ended
September 30, 2024, along with the limited review report, prepared in accordance with the
recognition and measurement principles laid down in Indian Accounting Standard 34,
Interim Financial Reporting (‘Ind AS 34°), prescribed under section 133 of the Companies
Act, 2013, and other accounting principles generally accepted in India and is in compliance
with the presentation and disclosure requirements of Regulation 33 and Regulation 52 of
the Listing Regulations.

H1 2025 Unaudited
Financial Results /
Unaudited Financial

Results for the quarter and
half ended September 30,
2024

H1 2025 Unaudited Consolidated Financial Results and H1 2025 Unaudited Standalone
Financial Results.

H1 2025  Unaudited
Standalone Financial
Results / Unaudited
Standalone Financial

Results for the quarter and
half ended September 30,
2024

Our unaudited standalone financial results for the quarter ended and half year ended
September 30, 2024, along with the limited review report, prepared in accordance with the
recognition and measurement principles laid down in Indian Accounting Standard 34,
Interim Financial Reporting (‘Ind AS 34°), prescribed under section 133 of the Companies
Act, 2013, and other accounting principles generally accepted in India and is in compliance
with the presentation and disclosure requirements of Regulation 33 and Regulation 52 of
the Listing Regulations.




Term

Description

ICRA

ICRA Limited

Independent Director(s)

The independent director(s) on our Board, in terms of Section 2(47) and Section 149(6) of
the Companies Act, 2013 and Regulation 16(1)(b) of the SEBI Listing Regulations.

IT Strategy Committee

IT Strategy Committee of our Company was re-constituted by the board resolution dated
February 12, 2025, in accordance with applicable laws and as may be further re-constituted
from time to time by Board of Directors of the Company.

KMP / Key Managerial
Personnel

Key managerial personnel of our Company as disclosed in this Shelf Prospectus and
appointed in accordance with Section 203, as defined under Section 2(51) of the Companies
Act, 2013.

MoA/ Memorandum/ Memorandum of association of our Company.

Memorandum ofi

Association

Nomination an¢ Nomination and remuneration committee of our Company was re-constituted by circulation

Remuneration Committee

by the Board of Directors on May 01, 2024, effective from May 21, 2024 in accordance
with applicable laws and as may be further re-constituted from time to time by Board of
Directors of the Company.

Net Loan Book

Principal outstanding of Gross Loan Book less impairment loss allowance for Stage 3 loan
assets.

Net NPA / NNPA Gross NPAs less impairment loss allowance for Stage 3 loan assets.
Net NPA % / NNPA % Net NPA/Net Loan Book.
Net worth Shall mean the aggregate value of the paid-up share capital and all reserves created out of

the profits, securities premium account and debit or credit balance of profit and loss account,
after deducting the aggregate value of the accumulated losses, deferred expenditure and
miscellaneous expenditure not written off, but does not include reserves created out of
revaluation of assets, write-back of depreciation and amalgamation, as per Section 2 of the
Companies Act, 2013.

Preference Shares

Preference shares of the Company.

Promoter Group

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

Q3 2025 Unaudited
Consolidated Financial
Results /  Unaudited
Consolidated Financial

Results for the quarter and
nine months ended
December 31, 2024

Our unaudited consolidated financial results for the quarter and nine months ended
December 31, 2024, along with the limited review report, prepared in accordance with the
recognition and measurement principles laid down in Indian Accounting Standard 34,
Interim Financial Reporting (‘Ind AS 34°), prescribed under section 133 of the Companies
Act, 2013, and other accounting principles generally accepted in India and is in compliance
with the presentation and disclosure requirements of Regulation 33 and Regulation 52 of
the Listing Regulations.

Q3 2025 Unaudited
Financial Results /
Unaudited Financial
Results for the quarter and
nine months ended
December 31, 2024

Q3 2025 Unaudited Consolidated Financial Results and Q3 2025 Unaudited Standalone
Financial Results.

Q3 2025 Unaudited
Standalone Financial
Results /  Unaudited
Standalone Financial
Results for the quarter and
nine months ended
December 31, 2024

Our unaudited standalone financial results for the quarter ended and nine months ended
December 31, 2024, along with the limited review report, prepared in accordance with the
recognition and measurement principles laid down in Indian Accounting Standard 34,
Interim Financial Reporting (‘Ind AS 34°), prescribed under section 133 of the Companies
Act, 2013, and other accounting principles generally accepted in India and is in compliance
with the presentation and disclosure requirements of Regulation 33 and Regulation 52 of
the Listing Regulations.

Registered Office

The registered office of our Company is at I1IFL House, Sun Infotech Park, Road No. 16V,
Plot No. B-23, MIDC, Thane Industrial Area, Wagle Estate, Thane 400 604, Maharashtra,
India.

Risk Management | Risk Management Committee of our Company was re-constituted by the board resolution

Committee dated October 23, 2024 in accordance with applicable laws and as may be further re-
constituted from time to time by Board of Directors of the Company.

RoC/ Registrar of| Registrar of Companies, Maharashtra at Mumbai.

Companies

Shareholders / Equity

The holders of the Equity Shares of the Company from time to time.
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Description

Shareholders

Senior Management | Senior Management Personnel of our Company in accordance with definition of Senior

Personnel/ SMP Management in Regulation 2 (1) (iia) of the SEBI NCS Regulations, as described in “Our
Management” on page 223.

Stakeholders’ Stakeholders’ Relationship Committee of our Company was re-constituted by circulation

Relationship Committee

by the Board of Directors on May 01, 2024, effective from May 21, 2024, in accordance
with applicable laws and as may be further re-constituted from time to time by Board of
Directors of the Company.

Total Borrowings

Debt securities plus borrowings other than debt securities plus subordinated liabilities.

Unaudited Financial
Results

H1 2025 Unaudited Financial Results and Q3 2025 Unaudited Financial Results.

Issue Related Terms

Term

Description

Abridged Prospectus

A memorandum accompanying the application form for a public issue containing such
salient features of this Shelf Prospectus and relevant Tranche Prospectus(es) as specified by
SEBI.

Acknowledgement Slip/
Transaction Registration
Slip/ TRS

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

Allotment Advice

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

Allotment/ Allot/ Allotted

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

Allottee(s) The successful Applicant to whom the NCDs are Allotted either in full or part, pursuant to
the Issue.
Applicant/ Any person who applies for issuance and Allotment of NCDs through ASBA process or

Investor/ASBA Applicant

through UPI Mechanism pursuant to the terms of this Shelf Prospectus, the relevant Tranche
Prospectus(es), the Abridged Prospectus, and the Application Form for any Tranche Issue.

Application or ASBA
Application

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

Application Amount or

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

Bid Amount relevant Tranche Issue or the Amount blocked in the ASBA account.

Application Form or Form in terms of which an Applicant shall make an offer to subscribe to NCDs through the

ASBA Form ASBA process or through the UPI Mechanism and which will be considered as the
Application for Allotment of NCDs in terms of the Shelf Prospectus and the relevant
Tranche Prospectus(es).

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

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

Banker(s) to the Issue

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

Base Issue Size / Base
Issue

As specified in the relevant Tranche Prospectus(es) for each Tranche Issue.

Basis of Allotment

The basis on which NCDs will be allotted to applicants, as specified in the relevant Tranche
Prospectus(es) for each Tranche Issue.

Bidding Centres

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

Broker Centres

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

BSE

BSE Limited.

Category |
(Institutional Investors)

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

e Provident funds and pension funds each with a minimum corpus of T 25 crore,
superannuation funds and gratuity funds, which are authorised to invest in the NCDs;

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

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

2012;

Resident Venture Capital Funds registered with SEBI,;

Insurance companies registered with the IRDAI;

State industrial development corporations;

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

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

Systemically Important Non-Banking Financial Companies;

National Investment Fund set up by resolution no. F.No. 2/3/2005-DDII dated November

23, 2005 of the Government of India published in the Gazette of India; and

o Mutual funds registered with SEBI.

Category Il ¢ Companies within the meaning of Section 2(20) of the Companies Act, 2013;
(Non-Institutional e Statutory bodies/ corporations and societies registered under the applicable laws in India
Investors) and authorised to invest in the NCDs;
o Co-operative banks and regional rural banks;
e Trusts including public/private charitable/religious trusts which are authorised to invest
in the NCDs;
o Scientific and/or industrial research organisations, which are authorised to invest in the
NCDs;
e Partnership firms in the name of the partners; and
e Limited liability partnerships formed and registered under the provisions of the Limited
Liability Partnership Act, 2008 (No. 6 of 2009).
¢ Association of Persons; and
e Any other incorporated and/ or unincorporated body of persons
Category 1l Resident Indian individuals or Hindu Undivided Families through the Karta applying for an

(High Net Worth
Individual Investors)

amount aggregating to above X 10,00,000 across all options of NCDs in the Issue.

Category IV Resident Indian individuals or Hindu Undivided Families through the Karta applying for an

(Retail Individual amount aggregating up to and including % 10,00,000 across all options of NCDs in the Issue

Investors) and shall include Retail Individual Investors, who have submitted bid for an amount not
more than UPI Application Limit in any of the bidding options in the Issue (including HUFs
applying through their Karta and does not include NRIs) through UPI Mechanism.

CIBIL TransUnion CIBIL Limited

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

demat account.

Collecting Depository
Participant/ CDP

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

Collecting Registrar and
Share Transfer Agents or
CRTAs

Registrar and share transfer agents registered with SEBI and eligible to procure
Applications, at the Designated RTA Locations.

Consortium Agreement

Consortium Agreement to be entered into amongst the Company, Lead Managers and
Consortium Members as specified in the relevant Tranche Prospectus(es) for each Tranche
Issue.

Consortium Member(s)/
Syndicate Member(s)

As specified in the relevant Tranche Prospectus(es) for each Tranche Issue.

Consortium / Members of

The Lead Managers and the Consortium Members.
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the Consortium/ Members
of Syndicate (each
individually, a Member of
the Consortium)

Coupon/ Interest Rate

As specified in the relevant Tranche Prospectus(es) for each Tranche Issue.

Credit Rating Agency(ies)

For the present Issue, the credit rating agencies, being Crisil and ICRA.

Debenture Holder(s)/
NCD Holder(s)

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

Debenture Trust Deed

The trust deed to be entered between the Debenture Trustee and our Company which shall
be executed in relation to the NCDs within the time limit prescribed by applicable statutory
and/or regulatory requirements in favour of the Debenture Trustee for the NCD
Holders, terms of which will inter alia govern the powers, authorities and obligations of the
Debenture Trustee, in accordance with applicable law.

Debenture Trustee/

Trustees for the NCD holders in this case being Vardhman Trusteeship Private Limited.

Trustee
Debenture Trustee Agreement dated November 6, 2024 entered into between the Debenture Trustee and the
Agreement Company wherein the appointment of the Debenture Trustee to the Issue, is agreed between

our Company and the Debenture Trustee.

Deemed Date of
Allotment

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

Demographic Details

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

Depository(ies)

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

Designated Branches

Such branches of the SCSBs which shall collect the Application Forms, a list of which is
available on the website of SEBI at https://www.sebi.gov.in or at such other weblink as may
be prescribed by SEBI from time to time.

Designated CDP
Locations

Such locations of the CDPs where Applicants can submit the ASBA Forms, a list of which,
along with names and contact details of the Collecting Depository Participants eligible to
accept ASBA Forms are available on the website of the Stock Exchanges at
www.bseindia.com and www.nseindia.com.

Designated Date

The date on which the Registrar to the Issue issues instructions for the transfer of funds
blocked by the SCSBs from the ASBA Accounts to the Public Issue Account and/or the
Refund Account, as appropriate, after finalisation of the Basis of Allotment, in terms of this
Shelf Prospectus and relevant Tranche Prospectus(es) following which the NCDs will be
Allotted in the relevant Tranche Issue.

Designated Intermediaries

Collectively, members of the Consortium, Sub-Consortium/agents, Trading Members,
SCSBs, Registered Brokers, CDPs and RTAs, who are authorised to collect Application
Forms from the Applicants in the Issue.

In relation to ASBA applicants authorising an SCSB to block the amount in the ASBA
Account, Designated Intermediaries shall mean SCSBs.

In relation to ASBA applicants submitted by Retail Individual Investors where the amount
was blocked upon acceptance of UPI Mandate Request using the UPI Mechanism,
Designated Intermediaries shall mean the CDPs, RTAs, Lead Managers, Members of the
Consortium, Trading Members and Stock Exchanges where applications have been
submitted through the app/web interface as provided in the SEBI NCS Master Circular.

Designated RTA
Locations

Such locations of the CRTAs where Applicants can submit the ASBA Forms to CRTAS, a
list of which, along with names and contact details of the CRTAs eligible to accept ASBA
Forms and Application Forms submitted using the UPI Mechanism as a payment option (for
a maximum amount of UPI Application Limit) available on the website of the Stock
Exchanges at www.bseindia.com and www.nseindia.com, updated from time to time.
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Designated Stock
Exchange

The designated Stock Exchange for the Issue, being NSE.

Direct Online Application

An online interface enabling direct applications through UPI by an app based/web interface,
by investors to a public issue of debt securities with an online payment facility.

Draft Shelf Prospectus The Draft Shelf Prospectus dated November 13, 2024, filed with the Stock Exchanges for
receiving public comments and with SEBI, in accordance with the provisions of the
Companies Act, 2013 and the SEBI NCS Regulations.

IIFL Capital IIFL Capital Services Limited (formerly known as IIFL Securities Limited)

Interest Payment Date/
Coupon Payment Date

As specified in the relevant Tranche Prospectus(es) for each Tranche Issue.

Issue

Public Issue by the Company of up to 2,50,00,000 secured, rated, listed, redeemable, Non-
convertible Debentures of face value % 1,000 each (“NCDs” or “Debentures”), aggregating
up to X 2,500 crore (“Shelf Limit”) (“Issue”). The NCDs will be issued in one or more
tranches (each being a “Tranche Issue”) up to the Shelf Limit, on terms and conditions as
set out in the Draft Shelf Prospectus, this Shelf Prospectus and relevant Tranche
Prospectus(es). The Issue is being made pursuant to the provisions of the Securities and
Exchange Board of India (Issue and Listing of Non-Convertible Securities) Regulations,
2021, as amended (the “SEBI NCS Regulations”), the Companies Act, 2013 and rules
made thereunder as amended (the “Companies Act, 2013”) to the extent notified and the
SEBI NCS Master Circular, as amended from time to time.

Issue Agreement

The Issue Agreement dated November 13, 2024, entered between the Company and, the
Lead Managers to the Issue namely Trust Investment Advisors Private Limited, Nuvama
Wealth Management Limited and IIFL Capital Services Limited (formerly known as IIFL
Securities Limited)™.

* |IFL Capital Services Limited (formerly known as IIFL Securities Limited) is deemed to
be an associate of the Issuer as per the Securities and Exchange Board of India (Merchant
Bankers) Regulations, 1992, as amended (Merchant Bankers Regulations). Further, in
compliance with the provisions of Regulation 21A and explanation to Regulation 21A of the
Merchant Bankers Regulations, IIFL Capital Services Limited (formerly known as IIFL
Securities Limited) would be involved only in marketing of the Issue and as per Regulation
25 (3) of SEBI NCS Regulations shall not issue a due diligence certificate.

Issue Closing Date

As specified in the relevant Tranche Prospectus(es) for each Tranche Issue.

Issue Documents/ Offer
Documents

The Draft Shelf Prospectus, this Shelf Prospectus, the relevant Tranche Prospectus(es), the
Abridged Prospectus, the Application Form, and supplemental information, if any, read
with any notices, corrigenda and addenda thereto.

Issue Opening Date

As specified in the relevant Tranche Prospectus(es) for each Tranche Issue.

Issue Period

The period between the Issue Opening Date and the Issue Closing Date inclusive of both
days, during which prospective Applicants can submit their Application Forms as provided
in the respective Tranche Prospectus(es).

Lead Managers

Trust Investment Advisors Private Limited, Nuvama Wealth Management Limited and IIFL
Capital Services Limited (formerly known as IIFL Securities Limited)”

* IIFL Capital Services Limited (formerly known as IIFL Securities Limited) is deemed to
be an associate of the Issuer as per the Securities and Exchange Board of India (Merchant
Bankers) Regulations, 1992, as amended (Merchant Bankers Regulations). Further, in
compliance with the provisions of Regulation 21A and explanation to Regulation 21A of the
Merchant Bankers Regulations, IIFL Capital Services Limited (formerly known as IIFL
Securities Limited) would be involved only in marketing of the Issue and as per Regulation
25 (3) of SEBI NCS Regulations shall not issue a due diligence certificate.

Listing Agreement

The uniform listing agreement entered into between our Company and the Stock Exchanges
in connection with the listing of equity shares and debt securities of our Company

Nuvama

Nuvama Wealth Management Limited

Market Lot

As specified in the relevant Tranche Prospectus(es).

Maturity Date/
Redemption Date

As specified in the relevant Tranche Prospectus(es) for each Tranche Issue.

Mobile App(s)

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

NCDs/ Debentures

Secured, rated, listed, redeemable, non-convertible debentures of face value of T 1,000 each,
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for an amount up to ¥ 2,500 crore (“Shelf Limit”) offered through the Draft Shelf
Prospectus, this Shelf Prospectus and the relevant Tranche Prospectus(es).

NSE/NSE Limited

National Stock Exchange of India Limited

OCB or Overseas
Corporate Body

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

Public Issue Account

Account(s) to be opened with the Banker(s) to the Issue to receive monies for allotment of
NCDs from the ASBA Accounts maintained with the SCSBs (including under the UPI
mechanism) on the Designated Date for the relevant Tranche Issue.

Public Issue Account and
Sponsor Bank Agreement

Agreement to be entered into amongst our Company, the Registrar to the Issue, the Public
Issue Account Bank, the Refund Bank and the Sponsor Bank and the Lead Managers for
the appointment of the Public Issue Account Bank, Refund Bank and Sponsor Bank in
accordance with the SEBI NCS Master Circular and for collection of the Application
Amounts from ASBA Accounts under the UPI mechanism from the Applicants on the terms
and conditions thereof and where applicable, refund of the amounts collected from the
applicants, as specified for relevant Tranche Prospectus(es) for each Tranche Issue.

Public Issue Account Bank

HDFC Bank Limited

Record Date

The record date for payment of interest in connection with the NCDs or repayment of
principal in connection therewith shall be 15 (fifteen) days prior to the date on which interest
is due and payable, and/or the date of redemption or such other date under the relevant
Tranche Prospectus(es) as may be determined by the Company.

Provided that trading in the NCDs shall remain suspended between the aforementioned
Record Date in connection with redemption of NCDs and the date of redemption or as
prescribed by the Stock Exchanges, as the case may be.

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

Recovery Expense Fund

A fund created by our Company with the Designated Stock Exchange in the manner as
specified by SEBI in SEBI Debenture Trustee Master Circular and regulation 11 of SEBI
NCS Regulations with the Designated Stock Exchange.

Redemption Amount

As specified in relevant Tranche Prospectus(es).

Refund Account

Account to be opened with the Refund Bank from which refunds, if any, of the whole or
any part of the Application Amount shall be made as specified for each Tranche Issue.

Refund Bank

HDFC Bank Limited.

Register of NCD holders

The register of NCD holders maintained by the Issuer/RTA in accordance with the
provisions of the Companies Act, 2013 and by the Depositories in case of NCDs held in
dematerialised form, and/or the register of NCD holders maintained by the Registrar.

Registrar Agreement

Agreement dated November 6, 2024 entered into between the Issuer and the Registrar under
the terms of which the Registrar has agreed to act as the Registrar to the Issue.

Registered Brokers

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

Registrar to the Issue or
Registrar

MUFG Intime India Private Limited (formerly known as Link Intime India Private Limited)

Resident Individual

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

Registrar and Share
Transfer Agents/ RTAs

Registrar and share transfer agents registered with SEBI and eligible to procure Application
in the Issue.

RTA Master Circular

Securities and Exchange Board of India Master Circular for Registrars to an Issue and Share
Transfer Agents’ dated May 17, 2023, bearing reference number SEBI/HO/MIRSD/POD-
1/P/CIR/2023/70.

Security

The principal amount of the NCDs to be issued in terms of this Shelf Prospectus together
with all interest due and payable on the NCDs, shall be secured by way of first ranking pari
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passu charge by way of hypothecation over the receivables of the Company, both present
and future, book debts, loans and advances and current assets of the Company that are in
existence as on the date hereof and that shall come into existence at any time and from time
to time hereafter (except those assets of the Company which are exclusively charged in
favour of existing charge holders as of date and details of which are disclosed to the
Debenture Trustee) such that a security cover of at least 100% of the outstanding principal
amounts and interest thereon in respect of the Debentures is maintained at all times until the
Maturity Date, created in favor of the Debenture Trustee, as specifically set out in and fully
described in the Debenture Trust Deed for each of the relevant Tranche Issue.

Without prejudice to the aforesaid, in the event our Company fails to execute the Debenture
Trust Deed within the period specified in Regulation 18(1) of the SEBI NCS Regulations
or such other time frame as may be stipulated from time-to-time, our Company shall also
pay interest of at least 2% (two per cent) per annum to the NCD holders, over and above
the interest rate on the NCDs specified in this Shelf Prospectus, till the execution of the
Debenture Trust Deed.

The security shall be created prior to making the listing application for the NCDs with the
Stock Exchange(s). For further details on date of creation of security/likely date of creation
of security minimum security cover etc., please see “Terms of the Issue — Security” on page
475.

Self-Certified Syndicate
Banks/ SCSBs

The banks registered with SEBI, offering services in relation to ASBA, a list of which is
available on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes or at such other
websites as may be prescribed by SEBI from time to time.

Additionally, the banks registered with SEBI, enabled for UPI Mechanism, list of which is
available on
https://sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmid=40 or at
such other web-link as may be prescribed by SEBI from time to time.

Series/ Option

As specified in the relevant Tranche Prospectus(es) for each Tranche Issue.

Shelf Limit The aggregate limit of the Issue, being % 2,500 crore to be issued pursuant to the Draft Shelf
Prospectus, this Shelf Prospectus, and respective Tranche Prospectus(es).
Shelf Prospectus This Shelf Prospectus dated March 28, 2025 filed by our Company with ROC, SEBI and

the Stock Exchanges in accordance with the provisions of the Companies Act, 2013 and the
SEBI NCS Regulations.

Thid Shelf prospectus is valid for a period as prescribed under Section 31 of the Companies
Act.

Specified Cities/ Specified
Locations

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

Sponsor Bank

A Banker to the Issue, registered with SEBI, which is appointed by the Issuer to act as a
conduit between the Designated Stock Exchanges and NPCI in order to push the mandate
collect requests and / or payment instructions of the retail individual investors into the UPI
for retail individual investors applying through the app/web interface of the Stock
Exchanges with a facility to block funds through UPI Mechanism for application value up
to UPI Application Limit and carry out any other responsibilities in terms of the SEBI NCS
Master Circular. In this Issue being HDFC Bank.

Stage 1 Loan Assets

Gross Loans where there has not been a significant increase in credit risk since initial
recognition and that were not credit impaired upon origination.

Stage 1 Loan Assets (%)

Stage 1 Loans Assets/ Gross Loans.

Stage 2 Loan Assets

Gross Loans exposures which are 31-90 days past due and includes cases where there is a
significant increase in credit risk since initial recognition but are not credit impaired.

Stage 2 Loan Assets (%)

Stage 2 Loans Assets/ Gross Loans.

Stage 3 Loan Assets

Gross loan outstanding of the customers which are more than 90 days past due or are
assessed as credit impaired based on whether one or more events, that have detrimental
impact on the estimated future cash flows of the assets.
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Stage 3 Loan Assets (%)

Stage 3 Loans Assets/ Gross Loans.

Stock Exchange(s)

BSE Limited and NSE Limited.

Syndicate ASBA

Applications through the Syndicate or the Designated Intermediaries.

Syndicate ASBA
Application

ASBA Applications through the Lead Managers, Consortium Members, the Trading
Members of the Stock Exchanges or the Designated Intermediaries.

Syndicate SCSB Branches

In relation to ASBA Applications submitted to a Member of the Syndicate, such branches
of the SCSBs at the Syndicate ASBA Application Locations named by the SCSBs to receive
deposits of the Application Forms from the members of the Syndicate, and a list of which
is available on https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes
or at such other website as may be prescribed by SEBI from time to time.

Syndicate Bidding Centres

Syndicate Bidding Centres established for acceptance of Application Forms.

Tenor

Tenor shall mean the tenor of the NCDs as specified in the relevant Tranche Prospectus(es)
for each Tranche Issue.

Trading Members

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

Tranche Issue

Issue of the NCDs pursuant to the respective Tranche Prospectus.

Tranche Prospectus(es)

The Tranche Prospectus(es) containing the details of NCDs including interest, other terms
and conditions, recent developments, general information, objects, procedure for
application, statement of possible tax benefits, regulatory and statutory disclosures and
material contracts and documents for inspection, in respect of the relevant Tranche Issue.

Transaction Documents

Transaction Documents shall mean the Draft Shelf Prospectus, this Shelf Prospectus, the
relevant Tranche Prospectus for each Tranche Issue, Abridged Prospectus read with any
notices, corrigenda, addenda thereto, the Debenture Trust Deed, the Deed of Hypothecation
and other documents, if applicable, the letters issued by the Rating Agency, the Debenture
Trustee and/or the Registrar; and various other documents/ agreements/ undertakings,
entered or to be entered by our Company with Lead Managers and/or other intermediaries
for the purpose of the Issue including but not limited to the Issue Agreement, the Debenture
Trustee Agreement, the Tripartite Agreements, the Public Issue Account and Sponsor Bank
Agreement, the Registrar Agreement and the Consortium Agreement, and any other
document that may be designated as a Transaction Document by the Debenture Trustee. For
further details see, “Material Contracts and Document for Inspection” on page 538.

Tripartite Agreements

Tripartite agreement dated July 27, 2020, among our Company, the Registrar and CDSL
and tripartite agreement dated March 11, 2005, among our Company, the Registrar and
NSDL.

Trust

Trust Investment Advisors Private Limited

UPI1/ UPI Mechanism

Unified Payments Interface mechanism in accordance with SEBI NCS Master Circular and
Securities and Exchange Board of India Circular on ‘Usage of UPI by individual investors
for making an application in public issue of securities through intermediaries’ dated
September 24, 2024, bearing reference number SEBI/HO/DDHS/DDHS-PoD-
1/PICIR/2024/128, to block funds for application value up to UPI Application Limit
submitted through intermediaries, namely the Registered Stock brokers, Consortium
Members, Registrar and Transfer Agent and Depository Participants.

UPI ID

Identification created on the UPI for single-window mobile payment system developed by
the National Payments Corporation of India.

UPI Application Limit

Maximum limit to utilize the UPI mechanism to block the funds for application value up to
% 500,000 for issues of debt securities pursuant to SEBI NCS Master Circular or any other
investment limit, as applicable and prescribed by SEBI from time to time.

UPI Mandate Request/
Mandate Request

A request initiated by the Sponsor Bank on the Retail Individual Investor to authorize
blocking of funds in the relevant ASBA Account through the UP1 mobile app/web interface
(using UPI Mechanism) equivalent to the bid amount (not exceeding UPI Application
Limit) and subsequent debit of funds in case of allotment.

Wilful Defaulter(s)

Includes wilful defaulters as defined under Regulation 2(1)(Ill) of the Securities and
Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018
which includes a person or a company who or which is categorized as a wilful defaulter by
any bank or financial institution (as defined under the Companies Act, 2013) or consortium
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Term

Description

thereof, in accordance with the guidelines on wilful defaulters issued by the Reserve Bank
of India and includes a company whose director or promoter is categorized as a wilful
defaulter.

Working Day

Working day means all days on which commercial banks in Mumbai, are open for business.
In respect of announcement or bid/issue period, working day shall mean all days, excluding
Saturdays, Sundays and public holidays, on which commercial banks in Mumbai are open
for business (provided that on any trading day of Stock Exchanges if commercial banks in
Mumbai are closed, it will be considered as Working Day). Further, in respect of the time
period between the bid/ issue closing date and the listing of the NCDs on the Stock
Exchanges, working day shall mean all trading days of the Stock Exchanges for NCD,
excluding Saturdays, Sundays and bank holidays, as specified by SEBI.

Conventional and General Terms or Abbreviations

Term/ Abbreviation

Description/Full Form

%/ Rupees/ INR/ Indian
Rupees/ Rs.

The lawful currency of the Republic of India

US$/ USD/ U.S. Dollars

The lawful currency of the United States of America

ACH

Automated Clearing House

AGM Annual General Meeting

ALM Asset Liability Management

ALM Guidelines Guidelines for ALM system in relation to NBFCs

AMC Asset Management Company

AS or Accounting Accounting standards as prescribed by Section 133 of the Companies Act, 2013 read with

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

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

ASBA Application Supported by Blocked Amounts.

AUM/ Assets Under Gross Loan Book including Direct Assignment, Co-lending and Co-origination.

Management

Bankruptcy Code The Insolvency and Bankruptcy Code, 2016

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

CDSL Central Depository Services (India) Limited

CIN Corporate Identification Number

Companies Act/
Companies Act, 2013

Companies Act, 2013 and the rules made thereunder

CPC

Code of Civil Procedure, 1908

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

CrPC Code of Criminal Procedure, 1973

CSR Corporate Social Responsibility

CYy Calendar Year

Depositories Act Depositories Act, 1996

Depository(ies) NSDL and /for CDSL

DIN Director Identification Number

DP/ Depository Participant

Depository Participant as defined under the Depositories Act, 1996

DRR

Debenture Redemption Reserve

EGM Extraordinary General Meeting

EOW Economic Offences Wing

FDI Foreign Direct Investment

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

Fll Foreign Institutional Investor(s)

FPI Foreign Portfolio Investor as defined and registered under the SEBI (Foreign Portfolio

Investors) Regulations, 2019, as amended from time to time.

Financial Year/ Fiscal/ FY

Period of 12 months ended March 31 of that particular year
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Term/ Abbreviation

Description/Full Form

GDP

Gross Domestic Product

Government Government of India

G-Sec Government Securities

GST Goods and Services Tax

HNI High Net worth Individual

HFC Housing Finance Company

HUF Hindu Undivided Family

IBC Insolvency and Bankruptcy Code, 2016
ICAI Institute of Chartered Accountants of India
ICD Inter Corporate Deposits

IEPF Investor Education and Protection Fund
IFRS International Financial Reporting Standards

Income Tax Act/ IT Act

Income Tax Act, 1961

Ind AS

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

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

India Republic of India

IPC Indian Penal Code, 1860

IRDAI Insurance Regulatory and Development Authority of India

IT Information Technology

ITR Income Tax Returns

IWCML IIFL Wealth Capital Market Limited

KYC Know Your Customer

LAP Loan Against Property

LEI Legal Entity Identifier

LLP Limited Liability Partnership

LLP Act Limited Liability Partnership Act, 2008

MCA Ministry of Corporate Affairs, Government of India

MLD Market Linked Debentures

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

NACH National Automated Clearing House

NAV Net Asset Value

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

NEFT National Electronic Fund Transfer

NHB National Housing Bank

NHB Act National Housing Bank Act, 1987

NRI Non-resident Indian

NSDL National Securities Depository Limited

OBPP Online Bond Platform Providers

p.a. Per annum

PAN Permanent Account Number

PAR Portfolio at Risk

PAT Profit After Tax / Profit for the period

PMLA Prevention of Money Laundering Act, 2002

PP MLD Principal Protected Market Linked Debentures

RBI Reserve Bank of India

RBI Act Reserve Bank of India Act, 1934

RBI Master Directions /
SBR Directions

Master Direction — Reserve Bank of India (Non-Banking Financial Company — Scale Based
Regulation) Directions, 2023.

RERA Real Estate Regulatory Authority
RERAD Act Real Estate Regulation and Development Act, 2016
RTGS Real Time Gross Settlement

SARFAESI Act

Securitisation and Reconstruction of Financial Assets and Enforcement of Securities
Interest Act, 2002

SCRA

Securities Contracts Regulation Act, 1956, as amended

SCRR

Securities Contracts (Regulation) Rules, 1957, as amended
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Term/ Abbreviation

Description/Full Form

SEBI

Securities and Exchange Board of India

SEBI Act

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

SEBI AIF Regulations

Securities and Exchange Board of India (Alternative Investment Funds) Regulations, 2012,
as amended

SEBI Debenture Trustee
Master Circular

SEBI circular with reference number SEBI/HO/DDHS-PoD3/P/CIR/2024/46 dated May
16, 2024, as may be amended from time to time.

SEBI ICDR Regulations

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

SEBI Listing Regulations/
SEBI LODR Regulations

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

SEBI Merchant Banker
Regulations

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

SEBI NCS Regulations

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

SEBI NCS Master

SEBI master circular no. SEBI/HO/DDHS/PoD1/P/CIR/2024/54 dated May 22, 2024, as

Circular amended
SFBs Small Finance Banks
TDS Tax Deducted at Source

Trademarks Act

Indian Trademarks Act, 1999

Technical and Industry Related Terms

Term/Abbreviation

Description/Full Form

Industry report on NBFCs

Crisil Intelligence (formerly known as CRISIL Market Intelligence & Analytics) as the
agency issuing the industry report titled “NBFC Report February 2025 prepared by Crisil
Intelligence forming part of the Industry Overview chapter.

Crisil Intelligence

Crisil Intelligence (formerly known as CRISIL Market Intelligence & Analytics) a division
of Crisil Limited (Crisil)

IFC Infrastructure Finance Company.

IRDA Insurance Regulatory and Development Authority.

ISO International Organization for Standardization.

LIC Life Insurance Corporation of India

Hybrid Debt A capital instrument, which possesses certain characteristics of equity as well as debt
LTV Ratio of loan to the collateral value

MICR Magnetic Ink Character Recognition.

NPA Non-Performing Assets

NBFC-BL/ NBFC — Base
Layer

Non-deposit taking NBFCs below the asset size 0of % 1,000 crore and (b) NBFCs undertaking
the following activities- (i) NBFC-Peer to Peer Lending Platform (NBFC-P2P), (ii) NBFC-
Account Aggregator (NBFC-AA), (iii) Non-Operative Financial Holding Company
(NOFHC) and (iv) NBFCs not availing public funds and not having any customer interface

NBFC-D NBFC registered as a deposit accepting NBFC

NBFC-ND NBFC registered as a non-deposit accepting NBFC

NBFC-ML/ NBFC — (a) all deposit taking NBFCs (NBFC-Ds), irrespective of asset size, (b) non-deposit taking
Middle Layer NBFCs with asset size of 1,000 crore and above and (c) NBFCs undertaking the following

activities (i) Standalone Primary Dealers (SPDs), (ii) Infrastructure Debt Fund — Non-
Banking Financial Companies (IDF-NBFCs), (iii) Core Investment Companies (CICs), (iv)
Housing Finance Companies (HFCs) and (v) Infrastructure Finance Companies (NBFC-
IFC)

NBFC- TL / NBFC- Top
Layer

NBFC-UL which in the opinion of RBI has substantial increase in the potential systemic
risk

NBFC-UL / NBFC-Upper
Layer

NBFCs which are specifically identified by RBI as warranting enhanced regulatory
requirement based on a set of parameters and scoring methodology as provided in SBR
Framework

Owned Funds

Paid-up equity capital, preference shares which are compulsorily convertible into equity,
free reserves, balance in share premium account; capital reserve representing surplus arising
out of sale proceeds of asset, excluding reserves created by revaluation of assets; less
accumulated loss balance, book value of intangible assets and deferred revenue expenditure,
if any
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Term/Abbreviation

Description/Full Form

Prudential Norms

Prudential norms as provided under Master Direction — Reserve Bank of India (Non-
Banking Financial Company — Scale Based Regulation) Directions, 2023.

MSME

Micro, Small and Medium Enterprises

RBI

Reserve Bank of India.

Tier | Capital

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

Tier Il Capital

Tier Il capital includes the following:

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

(b) revaluation reserves at discounted rate of fifty five percent;

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

(d) hybrid debt capital instruments;

(e) subordinated debt;

perpetual debt instruments issued by a non-deposit taking non-banking financial company

which is in excess of what qualifies for Tier | Capital to the extent the aggregate does not

exceed Tier | Capital

UTI

Unit Trust of India.

WCDL

Working Capital Demand Loan.

XIRR

Internal rate of return for irregular cash flows.

Yield

Ratio of interest income to the daily average of interest earning assets.

Notwithstanding the foregoing, the terms defined as part of “General Information”, “Risk Factors” “Industry
Overview”, “Regulations and Policies”, “Statement of Possible Tax Benefits”, “Articles of Association”, “Financial
Information” and “Other Regulatory and Statutory Disclosures” on pages 61, 23, 137, 256, 122, 502, 531 and 269,
respectively shall have the meaning ascribed to them as part of the aforementioned sections. Terms not defined as part
of the sections “Our Business”, “Risk Factors”, “Industry Overview” and “Regulations and Policies”, on pages 175,
23, 137 and 256, respectively, shall have the meaning ascribed to them hereunder.
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CERTAIN CONVENTIONS, USE OF FINANCIAL, INDUSTRY AND MARKET DATA AND CURRENCY
OF PRESENTATION

Certain Conventions

In this Shelf Prospectus, unless otherwise specified or the context otherwise indicates or implies the terms, all references
to “we”, “us”, “our” are to IIFL Finance Limited, and references to “you”, “offeree”, “purchaser”, “subscriber”,
“recipient”, “investors” and “potential investor” are to the prospective investors in this Issue. Unless stated otherwise, all
references to page numbers in this Shelf Prospectus are to the page numbers of this Shelf Prospectus.

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

Unless otherwise specified, any time mentioned in this Shelf Prospectus is in Indian Standard Time.
Presentation of Financial Information

The financial year of our Company commences on April 1 and ends on March 31 of the next year, so all references to
particular “financial year”, “fiscal year” and “fiscal” or “FY”, unless stated otherwise, are to the 12 months period ended
on March 31 of that year. Unless the context requires otherwise, all references to a year in this Shelf Prospectus are to a
calendar year ended on December 31 and all references to a financial year in this Shelf Prospectus are to a financial year
or fiscal ended on March 31 of that particular calendar year.

The basis of presentation of the Audited Financial Information is as follows:

1. The Audited Standalone Financial Statements for Fiscal 2024 and Audited Consolidated Financial Statements for
Fiscal 2024, each as at and for the year ended March 31, 2024, have been prepared in accordance with the Ind AS,
as specified under Section 133 of the Companies Act, 2013, the Companies (Indian Accounting Standards) Rules,
2015, as amended from time to time. The Audited Standalone Financial Statements for Fiscal 2024 and Audited
Consolidated Financial Statements for Fiscal 2024, each as at and for the year ended March 31, 2024, have been
audited by our Erstwhile Joint Statutory Auditors, Sharp & Tannan Associates, Chartered Accountants and Chhajed
& Doshi, Chartered Accountants.

2. The Audited Standalone Financial Statements for Fiscal 2023 and Audited Consolidated Financial Statements for
Fiscal 2023, each as at and for the year ended March 31, 2023 have been prepared in accordance with the Ind AS, as
specified under Section 133 of the Companies Act, 2013, the Companies (Indian Accounting Standards) Rules, 2015,
as amended from time to time. The Audited Standalone Financial Statements for Fiscal 2023 and Audited
Consolidated Financial Statements for Fiscal 2023, each as at and for the year ended March 31, 2023, have been
audited by Erstwhile Joint Statutory Auditors Chhajed & Doshi, Chartered Accountants and V Sankar Aiyar & Co.
Chartered Accountants.

3. The Audited Standalone Financial Statements for Fiscal 2022 and Audited Consolidated Financial Statements for
Fiscal 2022, each as at and for the year ended March 31, 2022 have been prepared in accordance with the Ind AS, as
specified under Section 133 of the Companies Act, 2013, the Companies (Indian Accounting Standards) Rules, 2015,
as amended from time to time. The Audited Standalone Financial Statements for Fiscal 2022 and Audited
Consolidated Financial Statements for Fiscal 2022, each as at and for the year ended March 31, 2022, have been
audited by Erstwhile Joint Statutory Auditors, Chhajed & Doshi, Chartered Accountants and V Sankar Aiyar & Co.
Chartered Accountants.

4. The H1 2025 Unaudited Standalone Financial Results and H1 2025 Unaudited Consolidated Financial Results have
been prepared in accordance with the principles laid down in Indian Accounting Standard (Ind AS) 34 “Interim
Financial Reporting” specified under Section 133 of the Companies Act, 2013, as amended, read with the relevant
rules issued thereunder and other accounting principles generally accepted in India. These H1 2025 Unaudited
Standalone Financial Results and H1 2025 Unaudited Consolidated Financial Results have been reviewed by Current
Joint Statutory Auditors i.e. Sharp & Tannan Asso