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SECTION I: GENERAL
DEFINITIONS/ABBREVIATIONS

This Draft 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. 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 Draft 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 Draft Shelf Prospectus but not defined herein shall have, to the extent applicable, the
same meaning ascribed to such words and expressions under the SEBI Debt Regulations, the Companies Act, 2013, the
SCRA, the Depositories Act, the NHB Act and the RBI Act and the rules and regulations notified thereunder.

Notwithstanding the foregoing, the terms defined as part of “Our Business”, “Risk Factors” “Industry Overview”,
“Regulations and Policies”, ‘“Statement of Tax Benefit Available to the Debenture Holders” and “Summary of Key
Provisions of Articles of Association” beginning on pages 75, 14, 62, 176, 53 and 187, respectively shall have the meaning
ascribed to them as part of the aforementioned sections. Terms not defined as part of “Our Business”, “Risk Factors”,
“Industry Overview” and ‘“Regulations and Policies”, beginning on pages 75, 14, 62 and 176, shall have the meaning
ascribed to them hereunder.

General terms

Term Description

Company / Issuer Tata Capital Housing Finance Limited, a public limited company incorporated under the
provisions of the Companies Act, 1956 having its Registered Office at 11" Floor, Tower A,
Peninsula Business Park, Ganpatrao Kadam Marg, Lower Parel, Mumbai 400 013

We / us / our Unless the context otherwise indicates or implies, refers to our Company

Company related terms

Term Description

A0A [/ Articles / Articles of | Articles of association of our Company
Association

Asset Liability Committee Asset liability committee of our Company constituted in accordance with applicable law

Audit Committee Audit committee of our Company constituted in accordance with applicable law
Audited Financial Statements | The balance sheet of the Company as at March 31, 2019 and the statement of profit and loss
under Ind AS (including other comprehensive income), the statement of cash flows and the statement of

changes in equity for the financial years ended March 31, 2019 and the summary of significant
accounting policies including notes thereto prepared in accordance with Ind AS

Board / Board of Directors Board of directors of our Company and includes any committee constituted thereof

CCCPS Compulsorily convertible cumulative preference shares of our Company bearing face value
10 each

Condensed Interim Financial | The balance sheet of the Company as at September 30, 2019 and the statement of profit and

Statements loss (including other comprehensive income), the statement of cash flows and the statement of

changes in equity for the half year ended September 30, 2019 and the summary of significant
accounting policies including notes thereto prepared in accordance with Ind AS

Corporate Social | Corporate social responsibility committee of our Company constituted in accordance with the

Responsibility Committee applicable law

Director(s) Director(s) of our Company

Equity Shares Equity shares of face value % 10 each of our Company

Financial Statements Audited Financial Statements under Ind AS, Reformatted Financial Information and
Condensed Interim Financial Statements

Independent Directors(s) Independent directors of our Company, appointed in accordance with provisions of the
Companies Act, 2013

Information Technology | Information technology strategy committee of our Company constituted in accordance with

Strategy Committee applicable law

Key Managerial Personnel Key managerial personnel of our Company as disclosed in this Draft Shelf Prospectus on page
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Term

Description

95 and appointed in accordance with the provisions of the Companies Act, 2013

Lending Committee

Committee of the Board of Directors of our Company, constituted and re-constituted by the
Board of Directors, from time to time

Memorandum / MoA /
Memorandum of Association

Memorandum of association of our Company

Nomination and

Remuneration Committee

Nomination and remuneration committee of our Company constituted in accordance with
applicable law

Non-Executive Director(s)

Non-executive directors of our Company, appointed in accordance with provisions of the
Companies Act, 2013

Promoter Tata Capital Limited

Reformatted Financial | Reformatted Financial Information under Indian GAAP and Reformatted Financial

Information Information under Ind AS

Reformatted Financial | The reformatted statement of assets and liabilities as at March 31, 2018, March 31, 2017,

Information under Indian|March 31, 2016 and March 31, 2015 the reformatted information of profit and loss and the

GAAP reformatted information of cash flows for each of the years ended March 31, 2018, March 31,
2017, March 31, 2016 and March 31, 2015 and the summary of significant accounting policies
including notes thereto prepared in accordance with Indian GAAP as examined by our
Company’s Statutory Auditors, B S R & Co. LLP, Chartered Accountants
The audited financial statements as at and for the years ended March 31, 2018, March 31,
2017, March 31, 2016 and March 31, 2015 form the basis for such Reformatted Financial
Information under Indian GAAP. The audited financial statements as at and for the years
ended March 31, 2017, March 2016 and March 2015 were audited by Deloitte Haskins & Sells
LLP, Chartered Accountants

Reformatted Financial | The reformatted statement of assets and liabilities as at March 31, 2019, the reformatted

Information under Ind AS

information of profit and loss and the reformatted information of cash flows for each of the
years ended March 31, 2019 and the summary of significant accounting policies including
notes thereto prepared in accordance with Ind AS as examined by our Company’s Statutory
Auditors, B S R & Co. LLP Chartered Accountants

The audited financial statements as at and for the years ended March 31, 2019, form the basis
for such Reformatted Financial Information under Ind AS

Registered Office

Registered office of our Company located at 11" Floor, Tower A, Peninsula Business Park,
Ganpatrao Kadam Marg, Lower Parel, Mumbai 400 013

Registrar of Companies/RoC

The registrar of companies, Maharashtra at Mumbai

Risk Management
Committee

Risk management committee of our Company constituted in accordance with applicable law

Shareholders

Shareholders of our Company from time to time

Statutory Auditors

B SR & Co. LLP., having their office at 5" Floor, Lodha Excelus, Apollo Mills Compound,
N.M. Joshi Marg, Mahalaxmi, Mumbai 400 011

TCL

Tata Capital Limited

Tata Capital Group

Tata Capital Limited and its subsidiaries, being Tata Capital Financial Services Limited, Tata
Capital Housing Finance Limited, Tata Cleantech Capital Limited, Tata Securities Limited
and Tata Capital Pte. Limited

Working Committee

Working committee of the Board of Directors of our Company constituted and re-constituted
by the Board of Directors, from time to time

Issue related terms

Term

Description

Abridged Prospectus

A memorandum containing the salient features of the Shelf Prospectus and the relevant
Tranche Prospectus

Acknowledgement Slip

The slip or the 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




Term

Description

Allotment / Allot/ Allotted

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

Allotment Advice

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

Allottee(s)

The successful applicant to whom the NCDs are Allotted

Applicant (s) / Investor (s)

The person who applies for Allotment of NCDs pursuant to the terms of this Draft Shelf
Prospectus, the Shelf Prospectus, the relevant Tranche Prospectus (es) and Abridged
Prospectus and the Application Form for any Tranche Issue

Application/ ASBA Form/
ASBA Application

An application (whether physical or electronic) to subscribe to the NCDs offered through the
ASBA process offered pursuant to this Issue by submission of a valid Application Form and
authorizing an SCSB to block the Application Amount in the ASBA Account

Application Amount

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

Application Form

Forms in terms of which an Applicant shall make an offer to subscribe to NCDs through the
ASBA process and which will be considered as the Application for the Allotment in terms of
this Draft Shelf Prospectus, the Shelf Prospectus and respective Tranche Prospectus

ASBA/ Application | The Application in terms of which the Applicant shall make an Application by authorizing
Supported by  Blocked | SCSB to block the Application Amount in the specified bank account maintained with such
Amount SCSB

ASBA Account An account maintained with an SCSB which will be blocked by such SCSB to the extent of the

Application Amount of an ASBA Applicant

ASBA Applicant

Any Applicant who applies for NCDs through the ASBA process

Banker(s) to the Issue

The banks with which are clearing members and registered with SEBI as bankers to the issue,
with whom the Public Issue Accounts and/or Refund Accounts will be opened by our
Company in respect of the Issue, and as specified in the Tranche Prospectus for each Tranche
Issue

Base Issue

As specified in the relevant Tranche Prospectus for each Tranche Issue

Basis of Allotment

As specified in the relevant Tranche Prospectus for each Tranche Issue

Bidding Centres

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

Broker Centres

Broker centres notified by the Stock Exchanges where Applicants can submit the ASBA
Applications to a Registered Broker. The details of such Broker Centres, along with the names
and contact details of the Registered Brokers are available on the respective websites of the
Stock Exchanges.

Category I Investor

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

. Provident funds and pension funds with a minimum corpus of T 2,500 lakh,

superannuation funds and gratuity funds, which are authorised to invest in the NCDs

. 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 Company registered with the RBI and
having a net-worth of more than X 50,000 lakh as per the last audited financial
statements;

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

November 23, 2005 of the Government of India published in the Gazette of India

. Mutual funds registered with SEBI

Category Il Investor o Companies within the meaning of Section 2(20) of the Companies Act, 2013

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

. Co-operative banks and regional rural banks

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

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

. Partnership firms in the name of the partners

. Limited liability partnerships formed and registered under the provisions of the
Limited Liability Partnership Act, 2008 (No. 6 of 2009)

. Association of Persons

. Any other incorporated and/ or unincorporated body of persons

Category 111 Investor - High
Net-Worth Individual
Investors

Resident Indian individuals and Hindu Undivided Families through the Karta applying for an
amount aggregating to above X 10,00,000 across all options of NCDs in this Issue

Category IV Investor - Retail
Individual Investors

Resident Indian individuals and Hindu Undivided Families through the Karta applying for an
amount aggregating up to and including % 10,00,000 across all options of NCDs in this Issue

CDP/Collecting Depository
Participant

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

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

As specified in the relevant Tranche Prospectus for each Tranche Issue

Consortium Members

As specifically set out in the relevant Tranche Prospectus

Consortium/ Members of the
Consortium (each
individually, a Member of
the Consortium)

The Lead Managers and the Consortium Members

Coupon Rate

As specifically set out in the relevant Tranche Prospectus

Client ID

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

Credit Rating Agencies

For this Issue, the credit rating agencies being CRISIL and ICRA

CRISIL

CRISIL Limited

Debenture(s)/ NCD(s)

Secured, rated, listed, redeemable, NCDs of face value of X 1,000 each and unsecured,
subordinated, rated, listed, redeemable NCDs eligible for inclusion in Tier Il Capital of face
value of ¥ 1,000 each, aggregating up to X 5,00,000 lakh offered through this Draft Shelf
Prospectus, the Shelf Prospectus and the relevant Tranche Prospectus

Debenture Holder(s)/ NCD
Holder(s)

The holders of the Secured NCDs and Unsecured NCDs whose name appears in the database
of the relevant Depository

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, including creation of appropriate security, in favour of the
Debenture Trustee for the Secured NCD Holders on the assets adequate to ensure 100 % asset
cover for the NCDs and the interest due thereon issued pursuant to the Issue

Debenture Trustee

Agreement

The agreement dated December 17, 2019 entered into between the Debenture Trustee and our
Company

Debt Application Circular (s)

Circular no. CIR/IMD/DF-1/20/2012 issued by SEBI on July 27, 2012 and Circular no.
CIR/DDHS/P/121/2018 issued by SEBI on August 16, 2018

Deemed Date of Allotment

The date on which the Board of Directors or a duly authorized committee of the Board of
Directors approves the Allotment of the NCDs for each Tranche Issue or such date as may be
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Term

Description

determined by the Board/ committee. 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 (as specified for each Tranche Issue by way of the relevant Tranche Prospectus) shall
be available to the Debenture Holders from the Deemed Date of Allotment

Demographic Details

Details of the investor such as address, bank account details, category, PAN for printing on
refund orders and occupation, which are based on the details provided by the Applicant in the
Application Form

Designated Branches

Such branches of SCSBs which shall collect the ASBA Application and a list of which is
available on http://www.sebi.gov.in/sebi_data/attachdocs/1365051213899.html or at such
other website as may be prescribed by SEBI from time to time.

Designated CDP Locations

Such locations of the CDPs where Applicants can submit the Applications. The details of such
Designated CDP Locations, along with names and contact details of the Collecting Depository
Participants eligible to accept Application Forms are available on the respective websites of
the Stock Exchanges (www.bseindia.com and www.nseindia.com) as updated from time to
time

Designated Date

The date on which Registrar to the Issue issues instruction to SCSBs for transfer of funds from
the ASBA Account to the Public Issue Account or to the Refund Account, as appropriate, in
terms of the Shelf Prospectus and relevant Tranche Prospectus and the Public Issue Account
Agreement

Designated Intermediary(ies)

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

Designated RTA Locations

Such locations of the CRTAs where Applicants can submit the Application Forms to CRTAs.
The details of such Designated RTA Locations, along with names and contact details of the
CRTAs eligible to accept ASBA Forms are available on the respective websites of the Stock
Exchange at www.bseindia.com and www.nseindia.com

Designated Stock Exchange

NSE

Direct Online Application

The Application made using the online interface and online payment facility of the Stock
Exchange, as applicable. Please note that the Direct Online Application facility will not be
available to the Applicants for the Issue. For further details, please see the section titled “Issue
Procedure” on page 143

DP / Depository Participant

A depository participant as defined under the Depositories Act

Draft Shelf Prospectus

This draft shelf prospectus dated December 17, 2019 filed with the Designated Stock
Exchange and with BSE for receiving public comments, and submitted with SEBI for its
records, in accordance with the provisions of the Companies Act, 2013 and the SEBI Debt
Regulations

ICRA

ICRA Limited

Interest Payment Date

As specified in the relevant Tranche Prospectus for the relevant Tranche Issue

Issue

Public issue by our Company of secured, rated, listed, redeemable, non-convertible debentures
of face value of % 1,000 each and unsecured, subordinated, rated, listed, redeemable, non-
convertible debentures of face value of % 1,000 each, for an amount aggregating up to the Shelf
Limit pursuant to the Shelf Prospectus and the relevant Tranche Prospectus. The unsecured,
rated, listed, redeemable non-convertible debentures will be in the nature of subordinated debt
and will be eligible for Tier 1l Capital. The NCDs will be issued in one or more Tranche(s), on
terms and conditions as set out in the relevant Tranche Prospectus for any Tranche Issue. Our
Company may opt to issue Secured NCDs or Unsecured NCDs or both Secured NCDs and
Unsecured NCDs as part of any Tranche Prospectus and corresponding Tranche Issue

Issue Agreement

Agreement dated December 17, 2019 entered into by our Company and the Lead Managers

Issue Closing Date

Issue closing date as specified in the relevant Tranche Prospectus for the relevant Tranche
Issue

Issue Document

This Draft Shelf Prospectus, the Shelf Prospectus, the relevant Tranche Prospectus, the
Abridged Prospectus, the Application Form and supplemental information, if any

Issue Opening Date

Issue Opening Date as specified in the relevant Tranche Prospectus for the relevant Tranche
Issue

Issue Period

The period between the Issue Opening Date and the Issue Closing Date inclusive of both days,
as provided in the respective Tranche Prospectus
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Term

Description

Lead Brokers

As specifically set out in the relevant Tranche Prospectus

Lead Broker Agreement

As specifically set out in the relevant Tranche Prospectus

Lead Managers

Edelweiss Financial Services Limited and A. K. Capital Services Limited

Market Lot

1 (one) NCD

Option(s)

An option of NCDs which are identical in all respects including, but not limited to terms and
conditions, listing and ISIN and as further stated to be an individual option in this Draft Shelf
Prospectus, the Shelf Prospectus and the relevant Tranche Prospectus

Public Issue Account

Bank account opened with any of the Bankers to the Issue by our Company under Section 40
of the Companies Act, 2013, to receive monies from the ASBA Accounts on the Designated
Date as specified for respective Tranche Prospectus(es)

Public Issue Account
Agreement

As specified in the relevant Tranche Prospectus

Public Issue Account Bank

Banks which are clearing members and registered with SEBI under the Securities and
Exchange Board of India (Bankers to an Issue) Regulations, 1994, with whom the Public Issue
Account will be opened and as specified in the relevant Tranche Prospectus

Record Date

The date for payment of interest in connection with the NCDs or repayment of principal in
connection therewith which shall be 15 days prior to the date of payment of interest, and/or the
date of redemption under the relevant Tranche Prospectus. In case the Record Date falls on a
day when the 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

Interest shall be computed on an actual/actual basis i.e. on the principal outstanding on the
NCDs as per the SEBI Circular bearing no. CIR/IMD/DF-1/122/2016 dated November 11,
2016

Redemption Amount/

Maturity Amount

As specified in the relevant Tranche Prospectus

Redemption Date/ Maturity
Date

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

Refund Account

The account(s) opened by our Company with the Refund Bank(s), from which refunds of the
whole or part of the Application Amounts (excluding for the ASBA Applicants), if any, shall
be made

Refund Bank

As stated in the relevant Tranche Prospectus

Register of Debenture holder

A register of debenture holders maintained by our Company in accordance with the provisions
of the Companies Act, 2013 and for further details see, “General Terms of the Issue”
beginning on page 125

Registrar Agreement

Agreement dated December 17, 2019 entered into between our Company and the Registrar to
the Issue, in relation to the responsibilities and obligations of the Registrar to the Issue
pertaining to this Issue

Registrar to the Issue/ | KFin Technologies Private Limited (formerly known as Karvy Fintech Private Limited)
Registrar

Registered Brokers  or | Stock brokers registered with SEBI under the Securities and Exchange Board of India (Stock
Brokers Brokers) Regulations, 1992 as amended from time to time, and the stock exchanges having

nationwide terminals, other than the Consortium and eligible to procure Applications from
Applicants

Secured NCDs

Secured, rated, listed, redeemable, non-convertible debentures of face value of ¥ 1,000 each

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

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

Self-Certified Syndicate | The banks which are registered with SEBI under the Securities and Exchange Board of India

Banks or SCSBs (Bankers to an Issue) Regulations, 1994 and offer services in relation to ASBA, including
blocking of an ASBA Account, a list of which is available on
http://www.sebi.gov.in/sebi_data/attachdocs/1365051213899.html or at such other website as
may be prescribed by SEBI from time to time.

Shelf Limit The aggregate limit of this Issue, being % 5,00,000 lakh to be issued pursuant to the Shelf

Prospectus through one or more Tranche Issues
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Term

Description

Shelf Prospectus

The shelf prospectus dated [e] that shall be filed by our Company with the RoC and submitted
to SEBI and Stock Exchanges in accordance with the provisions of the Companies Act, 2013
and the SEBI Debt Regulations

Specified Cities/ Specified
Locations

Centers where the member of the Consortium shall accept ASBA Forms from Applicants a list
of which is available on the website of the SEBI at
https://www.sebi.gov.in/sebiweb/other/Other Action.do?doRecognised=yes and updated from
time to time, and at such other websites as may be prescribed by SEBI from time to time.

Stock Exchanges

NSE and BSE

Subordinated Debt

A fully paid up instrument, which is unsecured and is subordinated to the claims of other
creditors and is free from restrictive clauses and is not redeemable at the instance of the holder
or without the consent of the supervisory authority of a housing finance company. The book
value of such instrument shall be subjected to discounting as provided hereunder:

Remaining maturity of the instruments and rate of discount:

o up to one year 100 %;

. more than one year but up to two years 80 %;

. more than two years but up to three years 60 %;

. more than three years but up to four years 40 %; and
. more than four years but up to five years 20 %

to the extent such discounted value does not exceed fifty per cent of Tier | capital

Syndicate ASBA

Applications submitted by an ASBA Applicant through the Syndicate or the Designated
Intermediaries.

Tenor Tenor shall mean the tenor of the NCDs as specified in the relevant Tranche Prospectus

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

Tier Il Capital Tier-11 capital includes the following:

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

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

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

(d) hybrid debt capital instruments; and

(e) subordinated debt

to the extent the aggregate does not exceed Tier-I capital

Tranche Issue

Issue of the NCDs pursuant to the respective Tranche Prospectus

Tranche Prospectus(es)

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

Transaction Documents

Transaction documents shall mean the Issue Agreement, Registrar Agreement, Debenture
Trustee Agreement, Consortium Agreement and the Debenture Trust Deed to be executed
between our Company and the Debenture Trustee. For further details see, "Material Contracts
and Documents for Inspection” on page 192

Transaction Registration Slip
or TRS

The acknowledgment slip or document issued by any of the Members of the Consortium, the
SCSBs, or the Designated Intermediaries as the case may be, to an Applicant upon demand as
proof of registration of his application for the NCDs

Trustees / Debenture Trustee

Trustees for the Debenture Holders in this case being, IDBI Trusteeship Services Limited
appointed by the Board of Directors of our Company

Unsecured NCDs

NCDs offered under this Issue which are rated, listed, redeemable and are not secured by any
charge on the assets of our Company, which will be in the nature of Subordinated Debt and




Term

Description

will be eligible for Tier Il Capital

Wilful Defaulter

A Person or a company categorized as a wilful defaulter by any bank or financial institution or
consortium thereof, in accordance with the guidelines on wilful defaulters issued by the RBI/
NHB and includes a company whose director or promoter is categorized as a wilful defaulter

Working Day

Working Day(s) shall mean all days excluding Sundays or a holiday of commercial banks in
Mumbai, except with reference to Issue Period, where Working Days shall mean all days,
excluding Saturdays, Sundays and public holiday in India. Furthermore, for the purpose of post
issue period, i.e. period beginning from Issue Closing Date to listing of the NCDs, Working
Days shall mean all trading days of Stock Exchanges excluding Sundays and bank holidays in
Mumbai

Industry related terms

Term

Description

AMC

Asset management company

Assets Under Management
or AUM

Total Loan Assets including retained interest under assignment transactions

CRAR Capital to risk adjusted ratio

ECBs External commercial borrowings

ECS Electronic clearance service

EMI Equated monthly instalment

Gross NPA Outstanding loans including future principal and overdue charges and excluding unrealised
interest accrued and due under NPA accounts (represents assets that are Credit impaired (Stage
3)

HFC Housing finance company

IBPC Inter bank participation certificate

ICAI Institute of Chartered Accountants of India

KYC Know your customer

LTV Loan to value ratio

Net Loan Assets Total Loan Assets as adjusted for provisions for non-performing assets

Net NPA Gross non-performing asset net off provision held for non-performing asset accounts
(represents assets that are Credit impaired (Stage 3) net-off Impairment loss allowance
thereof)

NPA Non-performing asset/ Stage 3 Assets

Stage 1 Assets

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

Stage 1 Provision

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

Stage 2 Assets

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

Stage 2 Provision

Stage 2 provision are life time Expected Credit Loss resulting from all default events that are
possible over the expected life of the financial instrument as defined under Ind AS

Stage 3 Assets

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

Stage 3 Provision

Stage 3 provision are life time Expected Credit Loss resulting from all default events that are
possible over the expected life of the financial instrument as defined under Ind AS

Substandard Asset

Substandard asset means an asset which has been classified as non-performing asset for a
period not exceeding 12 months

Doubtful Asset

Doubtful asset means an asset which remains a sub-standard asset for a period exceeding 12
months

Loss Asset

Loss asset means an asset which has been identified as loss asset by the housing finance
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Term

Description

company or its internal or external auditor or by the NHB, to the extent it is not written off by
the HFC; and an asset which is adversely affected by a potential threat of non-recoverability

NRI/Non-Resident

A person resident outside India, as defined under the FEMA

RRB

Regional rural bank

SCB

Scheduled commercial banks

Total Loan Assets

Secured loans, retained interest on securitization and unsecured loans

Conventional terms

Term Description
%/ Rs. / INR/ Rupees The lawful currency of the Republic of India
AGM Annual general meeting
AS Accounting standard
BSE BSE Limited
CAGR Compounded annual growth rate
CDSL Central Depository Services (India) Limited

Companies Act, 2013

Companies Act, 2013, along with the relevant rules made thereunder, as amended

Companies Act, 1956

Companies Act, 1956, along with the relevant rules made thereunder

Consumer Protection Act

Consumer Protection Act, 1986, as amended

CrPC

Code of Criminal Procedure, 1973, as amended

Depository(ies)

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

Depositories Act

Depositories Act, 1996, as amended

DIN Director identification number

DP ID Depository participant’s identity number

DSA Direct sales agent

EGM Extraordinary general meeting

EPS Earnings per share

ESOP Employee stock option scheme

FDI Foreign direct investment

FDI Policy Government policy and the regulations (including the applicable provisions of Foreign
Exchange Management (Debt Instruments) Regulations, 2019 issued by the Government of
India prevailing on that date in relation to foreign investments in our Company's sector of
business)

FEMA Foreign Exchange Management Act, 1999, as amended

Finance Act Finance (No. 2) Act, 2019

Fiscal / Financial Year / FY

Financial year ending March 31

GDP Gross domestic product

Gol Government of India

HUF Hindu undivided family

IFRS International financial reporting standards

IFSC Indian financial system code

Ind AS Indian Accounting Standards prescribed under Section 133 of the Companies Act, 2013, as
notified under Rule 3 of Companies (Indian Accounting Standard) Rules, 2015

Indian GAAP Generally accepted accounting principles in India

IRDAI Insurance Regulatory and Development Authority of India

ISIN International securities identification number

IST Indian standard time

IT Act/ Income Tax Act

Income Tax Act, 1961, as amended




Term Description
MCA Ministry of Corporate Affairs, Government of India
MICR Magnetic ink character recognition
NACH National automated clearing house
NBFC Non-banking financial company as defined under Section 45-1A of the RBI Act
NEFT National electronic funds transfer
NHB The National Housing Bank
NHB Act National Housing Bank Act, 1987, as amended
NHB Act Amendment Amendments to the NHB Act included in the Finance (No. 2) Act, 2019

NHB Directions

Master Circular - Housing Finance Companies (NHB) Directions, 2010, updated as on June
30, 2019

NHB IT Guidelines

Information Technology Framework for HFCs dated June 15, 2018 issued by the NHB

NSDL

National Securities Depository Limited

NSE National Stock Exchange of India Limited

PAN Permanent account number

PAT Profit after tax

RBI Reserve Bank of India

RBI Act Reserve Bank of India Act, 1934, as amended

RTGS Real time gross settlement

SCRA Securities Contracts (Regulation) Act, 1956, as amended
SCRR Securities Contracts (Regulation) Rules, 1957, as amended

SARFAESI Act

Securitisation and Reconstruction of Financial Assets and Enforcement of Security Interest
Act 2002, as amended

SEBI Securities and Exchange Board of India established under Section 3 of the Securities and
Exchange Board of India Act, 1992
SEBI Act Securities and Exchange Board of India Act, 1992, as amended

SEBI Debt Regulations

Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations,
2008, as amended

SEBI LODR Regulations

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

TDS

Tax deducted at source
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FORWARD-LOOKING STATEMENTS

Certain statements in this Draft Shelf Prospectus that are not statements of historical fact constitute “forward-looking
statements”. Investors can generally identify forward-looking statements by terminology such as “aim”, “anticipate”,
“believe”, “continue”, “could”, “estimate”, “expect”, “intend”, “may”, “objective”, “plan”, “potential”, “project”,

“pursue”, “shall”, “seek”, “should”, “will”, “would”, or other words or phrases of similar import. Similarly, statements
that describe our strategies, objectives, plans or goals are also forward-looking statements.

All statements regarding our expected financial conditions, results of operations, business plans and prospects are forward-
looking statements. These forward-looking statements include statements as to our business strategy, revenue and
profitability, new business and other matters discussed in this Draft Shelf Prospectus that are not historical facts. All forward-
looking statements are subject to risks, uncertainties and assumptions about us that could cause actual results to differ
materially from those contemplated by the relevant forward-looking statement. Important factors that could cause actual
results, including our financial conditions and results of operations to differ from our expectations include, but are not limited
to, the following:

) Default and non-payment by borrowers and other counterparties;

Inability to maintain our growth;

. Volatility in interest rates, market risks and asset liability management risks;

. Increase in the levels of NPAs in our loan portfolio;

. Indebtedness and conditions and restrictions imposed by our financing arrangements;

. Difficulties in geographically expanding our business and the products offered;

. Risk of inability to raise capital when necessary in order to maintain such capital adequacy ratio;

. Future regulatory changes;

. Periodic inspections by the NHB; and

. Non-renewal of lease or license agreements of the Company or their renewal on terms unfavourable to us.

For further discussion of factors that could cause our actual results to differ, see “Risk Factors” beginning on page 14.

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 "Industry Overview", "Our Business" and "Legal and Other Information™ on pages 62, 75 and 161, respectively.

The forward-looking statements contained in this Draft Shelf 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 or the Lead Managers nor any of its
Directors and its officers have any obligation to update or otherwise revise any statements reflecting circumstances arising
after the date hereof or to reflect the occurrence of underlying events, even if the underlying assumptions do not come to
fruition. In accordance with SEBI Debt Regulations, our Company and the Lead Managers will ensure that investors in India
are informed of material developments between the date of filing this Draft Shelf Prospectus and the date of receipt of listing
and trading permission being obtained from the Stock Exchanges.
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PRESENTATION OF FINANCIAL AND OTHER INFORMATION

General

In this Draft Shelf 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 Tata Capital Housing Finance Limited.

In this Draft Shelf Prospectus, references to "US$" is to the legal currency of the United States and references to 3", "Rs.",
“INR” and "Rupees" are to the legal currency of India. All references herein to the "U.S." or the "United States" are to the
United States of America and its territories and possessions and all references to "India" are to the Republic of India 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.

In this Draft Shelf Prospectus, any discrepancy in any table between total and the sum of the amounts listed are due to
rounding off.

Unless otherwise stated, references in this Draft Shelf 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 a
standalone basis. Additionally, unless stated otherwise all references to time in this Draft Shelf Prospectus are to IST.

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

In accordance with the notification issued by the Ministry of Corporate Affairs, our Company has adopted Indian Accounting
Standards notified under the Companies (Indian Accounting Standards) Rules, 2015. Our Company has adopted Ind AS from
April 1, 2018 with effective transition date as April 1, 2017. Our Company publishes its financial statements in Rupees, in
lakh. Our Company’s Condensed Interim Financial Statements for the period ended September 30, 2019, the Reformatted
Financial Information under Ind AS and the Audited Financial Statements under Ind AS for the year ended March 31, 2019
have been prepared in accordance with Ind AS and the Reformatted Financial Information under Indian GAAP for the years
ended March 31, 2018, March 31, 2017, March 31, 2016 and March 31, 2015 have been prepared in accordance with Indian
GAAP.

Unless stated otherwise or unless context requires otherwise, the financial data used in this Draft Shelf Prospectus for the
financial year ended on March 31, 2019 and for the six months ended September 2019 is derived from the Reformatted
Financial Information under Ind AS, Audited Financial Statements under Ind AS and Condensed Interim Financial
Statements, and has been prepared in accordance with the provisions of the Companies Act, 2013 and the Indian Accounting
Standards (Ind AS) notified under the Companies (Indian Accounting Standard) Rules, 2015 (as amended for time to time)
issued by Ministry of Corporate Affairs in exercise of the powers conferred by Section 133 read with Sub-section (1) of
Section 210A of Companies Act, 2013. In addition, the guidance notes/announcements issued by the Institute of Chartered
Accountants of India (ICAI) have also been applied along with compliance with other statutory promulgations.

Unless stated otherwise or unless context requires otherwise, the financial data used in this Draft Shelf Prospectus is derived
from our Company’s Reformatted Financial Information under Indian GAAP as at and for the years ended March 31, 2018,
March 31, 2017, March 31, 2016 and March 31, 2015 prepared in accordance with the accounting principles generally
accepted in India, including the Companies (Accounting Standards) Rules, 2006 (as amended) specified under Section 133 of
the Companies Act, 2013, read with the Companies (Accounts) Rules, 2014.

The Financial Statements are included in this Draft Shelf Prospectus. The examination reports on the Financial Statements, as
issued by our Statutory Auditors, are included in this Draft Shelf Prospectus in Annexure A, "Financial Information”
beginning on page 195.

Industry and Market Data

There are no standard data gathering methodologies in the industry in which we conduct our business and methodologies and
assumptions may vary widely among different market and industry sources.

Unless stated otherwise, all industry and market data cited throughout this Draft Shelf Prospectus has been obtained from
industry publications and certain public sources and accordingly, all financial data forming part of the industry and market
data cited throughout this Draft Shelf Prospectus, is based on such industry publications and certain public sources and
represented in Rupees, in million, billions and trillions, as applicable. Industry publications generally state that the
information contained in those publications have been obtained from sources believed to be reliable, but that their accuracy
and completeness are not guaranteed and their reliability cannot be assured. Although our Company believes that the industry

12



and market data used in this Draft Shelf Prospectus is reliable, it has not been verified by us or any independent sources.
Further, the extent to which the market and industry data presented in this Draft Shelf Prospectus is meaningful depends on
the readers’ familiarity with and understanding of methodologies used in compiling such data.

Exchange Rates

The exchange rates (in %) of USD are provided below:

(ind
Currency September 30, | March 31, 2019 | March 31, 2018 | March 31, 2017 | March 31, 2016 | March 31, 2015
2019
usD 70.87 69.15 65.04 64.84 66.33 62.59

Source: www.rbi.org.in and www.fhil.org.in.
Note: In the event that March 31 of any of the respective years is a public holiday, the previous working day not being a public holiday has

been considered.
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SECTION II: RISK FACTORS

An investment in NCDs involves a certain degree of risk. The risk factors set forth below do not purport to be complete or
comprehensive in terms of all the risk factors that may arise in connection with our business or any decision to purchase, own
or dispose off the NCDs. Prospective investors should carefully consider the risks and uncertainties described below, in
addition to the other information contained in this Draft Shelf Prospectus including “Our Business”, "Financial Information"
beginning on page 75 and 195, 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 all or part of your interest
and/or redemption amounts. The risks and uncertainties described in this section are not the only risks that we currently face.
Additional risks and uncertainties not known to us or that we currently believe to be immaterial may also have an adverse
effect on our business, results of operations and financial condition. The market prices of the NCDs could decline due to such
risks and you may lose all or part of your investment.

Unless otherwise stated in the relevant risk factors set forth, 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 Draft Shelf 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 Draft Shelf Prospectus.

Unless otherwise indicated, the financial information included herein is based on our Condensed Interim Financial
Statements, Audited Financial Statements under Ind AS, the Reformatted Financial Information under Ind AS and the
Reformatted Financial Information under Indian GAAP as included in this Draft Shelf 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 examination of our Company and this Issue, including the risks and uncertainties involved.

Internal risks pertaining to our business and operations

1. As an HFC, we face the risk of default and non-payment by borrowers and other counterparties. Any such
defaults and non-payments would result in write-offs and/or provisions in our financial statements which may
have a material adverse effect on our profitability and asset quality.

Any lending activity is exposed to credit risk arising from the risk of default and non-payment by borrowers. Our
outstanding loan portfolio has grown at a CAGR of 24.52 % from X 17,34,264 lakh as of March 31, 2017 to
%26,88,816 lakh as of March 31, 2019.The size of our loan portfolio is expected to continue to grow as a result of our
expansion strategy. As our portfolio expands, we will be exposed to an increasing risk of defaults. Any negative
trends or financial difficulties among our borrowers could increase the level of NPAs in our portfolio and adversely
affect our business and financial performance. The borrowers may default on their repayment obligations due to
various reasons including insolvency, lack of liquidity, operational failure, and other reasons. We also rely on
collection agents to recover outstanding dues in the event of a default and such collection agents may not be
successful in recovering outstanding dues. Further, any delay in enforcing the collateral due to delays in enforcement
proceedings before courts of an appropriate forum, or otherwise could expose us to potential losses. Any such
defaults and non-payments would result in write-offs and/or provisions in our financial statements which may
materially and adversely affect our profitability and asset quality.

In deciding whether to extend credit to or enter into transactions with customers and counterparties, we rely largely
on information furnished by or on behalf of our customers, including financial information, based on which we
perform our credit assessment. We may also depend on certain representations and undertakings as to the accuracy,
correctness and completeness of information, and the verification of the same by agencies to which such functions
are outsourced. Any such information, if materially misleading, may increase the risk of default. Our financial
condition and results of operations could be adversely affected by relying on information that may not be true or may
be materially misleading.

Although we regularly review our credit exposures to clients and counterparties and to industries and geographical
regions that we believe may present credit concerns, defaults may arise from events or circumstances that are
difficult to detect or foresee.

As of September 30, 2019, a substantial portion of our loans advanced to customers had tenors exceeding one year.
The long tenor of these loans may expose us to risks arising out of economic cycles. In addition, some of these loans
are construction finance loans and there can be no assurance that these projects will perform as anticipated or that
such projects will be able to generate sufficient cash flows to service commitments under the advances. We are also
exposed to residential projects that are still under development and are open to risks arising out of delay in
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execution, such as delay in execution on time, delay in getting approvals from necessary authorities and breach of
contractual obligations by counterparties, all of which may adversely impact our cash flows.

Our business has grown consistently in the past. Any inability to maintain our growth may have a material
adverse effect on our business, results of operations and financial condition.

Our business has steadily expanded in the past three Fiscals and for Fiscals 2017, 2018, 2019 and for the period
ended September 30, 2019, our revenue from operations was 2 1,70,696 lakh, X 1,94,690 lakh, X 2,38,761 lakh and
%1,47,540 lakh respectively, and our profit after tax was % 17,817 lakh, X 21,420 lakh, X 5,049 lakh and 2,370 lakh
for Fiscals 2017, 2018, 2019 and for the period ended September 30, 2019 respectively.

Our growth strategy includes increasing the number of loans we extend, diversifying our product portfolio and
expanding our customer base. There can be no assurance that our growth strategy will continue to be successful or
that we will be able to continue to expand further or diversify our product portfolio.

In order to maintain our growth in future, we will, inter alia, need to continue to focus on: (i) raising funds at
optimum costs; (ii) our managerial, technical and operational capabilities; (iii) the allocation of our resources; and
(iv) our information and risk management systems. In addition, we may be required to manage relationships with a
greater number of customers, third-party agents, lenders and other parties.

Our business depends significantly on our marketing initiatives. Additionally, we carry out certain marketing
activities through our Promoter pursuant to a service agreement between our Company and our Promoter (the
“Service Agreement”). Pursuant to the terms of the Service Agreement our Promoter has agreed to provide certain
services to our Company in relation to marketing, management and administrative functions, in order to facilitate
housing finance activities carried out by our Company. The duration of the service agreement has been extended to
March 31, 2022. Our advertisement and business promotion expenses amounted to X 817 lakh, ¥ 875 lakh, X 969
lakh and X 543 lakh in the fiscal years ended March 31, 2017, 2018 and 2019 and the period ended September 30,
2019 respectively. Our business sourcing expenses amounted to % 5,585 lakh, X 5,792 lakh, % 6,635 and X 3,117 lakh
for the years ended March 31, 2017, 2018 and 2019 and the period ended September 30, 2019, respectively. There
can be no assurance in relation to the impact of such initiatives and any failure to achieve the desired results may
negatively impact our ability to leverage our brand value. Further, there can be no assurance that we would be able to
continue such initiatives in the future in a similar manner and on commercially viable terms.

Further, we cannot assure you that we will not experience issues such as capital constraints, difficulties in expanding
our existing business and operations, and hiring and training of new personnel in order to manage and operate our
expanded business.

Any or a combination of some or all of the above-mentioned factors may result in a failure to maintain the growth of
our loan portfolio which may, in turn, have a material adverse effect on our business, results of operations and
financial condition.

Our business is particularly vulnerable to volatility in interest rates, market risks and asset liability management
risks which may have great impact on our financial performance.

A substantial component of our income is the interest income that we receive from the loans we disburse which
comprised X 1,440.79 crore or 96.38 % of our total income of X 1,494.89 crore for the six months ended September
30, 2019 and X 2,330.13 crore or 95.50 % of our total income of ¥ 2,440.01 crore for the financial year 2019. Our
interest income is affected by any volatility in interest rates in our lending operations. Our Company’s borrowings
are a mix of fixed and floating rates. A mismatch between assets and liabilities may cause our gross spreads to
decline and adversely affect our probability. Interest rates are highly volatile due to many factors beyond our control,
including the monetary policies of the RBI, deregulation of the financial sector in India, and domestic and
international economic and political conditions.

If there is an increase in the interest rates that we pay on our borrowings, which we are unable to pass on to our
customers, our profitability may be affected. Further, to the extent our borrowings are linked to market interest rates,
we may have to pay interest at a higher rate than lenders that borrow only at fixed interest rates. Our borrowings
have interest rates that are a combination of fixed and floating rates, while the majority of our advances are on a
floating rate basis. Fluctuations in interest rates may adversely affect our profitability. If there is a sudden or sharp
rise in interest rates, we could be adversely affected by the decline in the market value of our securities portfolio Our
failure to pass on increased interest rates on our borrowings may cause our net interest income to decline, which
would decrease our return on assets and could adversely affect our business, future financial performance and result
of operations.

Also, when interest rates decline, we are subject to greater re-pricing and prepayment risks as borrowers take
advantage of the attractive interest rate environment. In periods of low interest rates and high competition among
lenders, borrowers may seek to reduce their borrowing cost by asking lenders to re-price loans. If we are required to
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re-price loans, it could adversely affect our profitability. If borrowers prepay loans, we will lose interest income
expected from the loans over the course of their tenure and the return on our capital may be impaired if we are not
able to deploy the received funds at similar interest rates. In addition, all housing finance providers in India are
prohibited from charging pre-payment penalties on loans with variable interest rates granted to individual borrowers,
which has led to balance transfer refinancing between lenders. Lenders, such as us, therefore usually witness high
turnover of loans assets and face increased origination costs. If we are unable to recover the origination costs due to
the short lifespan of the loans, our profitability could be adversely affected.

There can be no assurance that we will be able to adequately manage our interest rate risk in the future, which could
have an adverse effect on our net interest margin.

Any increase in the levels of NPAs in our loan portfolio, for any reason whatsoever, would adversely affect our
business, results of operations and financial condition.

With the growth in our business, we expect an increase in our loan portfolio. Should the overall credit quality of our
loan portfolio deteriorate, the current level of our provisions may not be adequate to cover further increases in the
amount of our NPAs. There 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. As of September 30, 2019, our provisioning coverage
as a percentage of our gross NPAs was 63.79 %.

As of September 30, 2019, our gross NPAs as a percentage of our net outstanding loans was 1.45 %, and our net
NPAs, as a percentage of our outstanding loans, was 0.53 %. The provisioning in respect of our outstanding loan
portfolio has been undertaken in accordance with Ind AS. The provisioning requirements of NHB guidelines are
different from that of Ind AS. The current provisioning is sufficient to meet NHB requirements, however, we cannot
assure the same in future. These provisioning requirements may require us to reserve lower amounts than the
provisioning requirements applicable to financial institutions and banks in other countries. The provisioning
requirements may also require the exercise of subjective judgments of management. The level of our provisions may
be inadequate to cover further increases in the amount of our non-performing loans or decrease in the value of the
underlying collateral. If our provisioning requirements are insufficient to cover our existing or future levels of non-
performing loans or other loan losses that may occur, or if future regulation requires us to increase our provisions,
our ability to raise additional capital and debt funds at favourable terms, if at all, as well as our results of operations,
liquidity and financial condition could be adversely affected. Furthermore, whilst our current gross NPAs are within
the levels stipulated by NHB guidelines on refinance, we cannot assure you that our gross NPAs will continue to be
within the levels stipulated and in the event our gross NPAs exceed the levels prescribed, our Company may face
difficulty in obtaining refinance from NHB and we may become subject to regulatory action.

If the quality of our loan portfolio deteriorates or we are unable to implement effective monitoring and collection
methods, our financial condition and results of operations may be adversely affected. In addition, we anticipate that
the size of our loan portfolio will grow as a result of our expansion strategy in existing as well as new products,
which will expose us to an increased risk of defaults.

Any negative trends or financial difficulties particularly among our borrowers could increase the level of NPAs in
our portfolio and adversely affect our business and financial performance. If a significant number of our customers
are unable to meet their financial obligations in a timely manner it may lead to an increase in our level of NPAs. If
we are not able to prevent increases in our level of NPAs, our business and our future financial performance could be
adversely affected.

Our indebtedness and conditions and restrictions imposed by our financing arrangements could adversely affect
our ability to conduct our business and operations.

In the ordinary course of our business, we have entered into agreements with certain banks and financial institutions
for short-term and long-term borrowings. Some of these agreements contain restrictive covenants which require us to
obtain consent from our lenders, before, among other things, altering our capital structure, disposing assets out of the
ordinary course of business, incurring capital expenditure above certain limits, effecting any scheme of
amalgamation or reconstitution, creating any charge or lien on our assets or receivables. Some of these agreements
also contain restrictive covenant requiring our Promoter to maintain majority shareholding in our Company. In
addition, under certain of our financing agreements, upon the occurrence of a default on our interest payments or
repayment of principal to the lender, we would be restricted from declaring dividends and provide the lender with a
right to appoint a nominee director. Our financing agreements may also require us to maintain certain financial
ratios.

In the event we breach any financial or other covenants contained in any of our financing arrangements or in the
event we have breached any terms in the past which are noticed in the future, we may be required to immediately
repay our borrowings either in whole or in part, together with any related costs. We may be forced to sell some or all
of the assets in our portfolio if we do not have sufficient cash or credit facilities to make repayments.
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Furthermore, our financing arrangements may contain cross-default provisions which could automatically trigger
defaults under other financing arrangements.

We may experience difficulties in geographically expanding our business and the products offered.

As part of our growth strategy, we continue to evaluate attractive growth opportunities to expand our business into
new regions and markets. Currently, our business is geographically concentrated in the state of Maharashtra, with
24.62 % of the total loans offered to customers in the state. Factors such as competition, customer requirements,
regulatory regimes, culture, business practices and customs 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 not only with other banks and financial
institutions but also the local unorganised or semi-organised private financiers, who are more familiar with local
regulations, business practices and customs, and have stronger relationships with potential customers.

As we continue to expand our geographic footprint, 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 marketing our products in markets
with which we have no previous familiarity; attracting potential customers in a market in which we do not have
significant experience or visibility; falling under additional local tax jurisdictions; attracting and retaining new
employees; expanding our technological infrastructure; maintaining standardised systems and procedures; and
adapting our marketing strategy and operations to different regions of India or outside of India in which different
languages are spoken.

Further, of our total loan portfolio, majority forms part of the retail loans that we offer to our customers and we may
not be able to effectively diversify our loan portfolio. To address such challenges, we may have to make significant
investments that may not yield desired results or incur costs that we may not recover. Our inability to expand our
current operations may adversely affect our business prospects, financial conditions and results of operations.

Our inability to expand our current operations or withdrawal from the present locations would consequently change
the number of branches across India and may adversely affect our business prospects, financial conditions and
results of operations.

In order to sustain our growth, we will need to maintain a minimum capital adequacy ratio. There is no
assurance that we will be able to raise capital when necessary in order to maintain such a ratio.

The NHB Directions currently require HFCs to comply with a capital to risk (weighted) assets ratio, or capital
adequacy ratio (“CRAR?”), consisting of Tier I and Tier II capital. As per the NHB Directions, we are required to
maintain a minimum capital adequacy ratio, consisting of Tier | capital and Tier Il capital. Regulation 30 of the NHB
Directions currently requires all HFCs to comply with a CRAR, consisting of Tier | and Tier Il capital, of not less
than 13.0% of its aggregate risk weighted assets and of risk adjusted value of off-balance sheet items, on or before
March 31, 2020, 14 % on or before March 31, 2021 and 15 % on or before March 31, 2022 and thereafter. At a
minimum, Tier | capital of an HFC, at any point of time, cannot be less than 10 %. We must maintain this minimum
capital adequacy level to support our continuous growth. Regulation 3(2) of the NHB Directions requires that no
HFC shall have deposits inclusive of public deposits, the aggregate amount of which together with the amounts, if
any, held by it as loans or other assistance from the NHB, in excess of 14 times of its net owned funds (“NOF”’) on
or after March 31, 2020, 13 times of its NOF on or after March 31, 2021 and 12 times of its NOF on or after March
31, 2022.

Our capital adequacy ratio, calculated in accordance with Ind AS, was 16.97 % as at September 30, 2019. Our ability
to support and grow our business could be limited by a declining capital adequacy ratio if we are unable to access or
have difficulty raising capital. Additionally, there is no assurance that the NHB will not increase the current capital
adequacy ratio.

In particular, according to the NHB Directions, 2010, at no point can our total Tier 1l Capital exceed 100 % of the
Tier 1 capital. For further details, see “Regulations and Policies” beginning on page 176. This ratio is used to
measure a HFCs capital strength and to promote the stability and efficiency of the housing finance system. Our
capital adequacy ratio, calculated in accordance with Ind AS, was 16.97 % as of September 30, 2019. As our asset
book grows further, our CRAR may decline and this may require us to raise fresh capital. There is no assurance that
NHB will not increase the minimum capital adequacy requirements. Should we be required to raise additional capital
in the future in order to maintain our CRAR above the existing and future minimum required levels, we cannot
guarantee that we will be able to obtain this capital on favourable terms, in a timely manner or at all. If we fail to
meet the requirements prescribed by the NHB, then the NHB may take certain actions, including but not limited to
levying penalties, restricting our lending activities, investment activities and asset growth, and suspending all but our
low-risk activities and imposing restrictions on the payment of dividends.
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We are an HFC and subject to various regulatory and legal requirements. Also, future regulatory changes may
have a material adverse effect on our business, results of operations and financial condition.

Our business is highly-regulated. The operations of HFCs are subject to various regulations framed by the Ministry
of Corporate Affairs and the NHB and the RBI amongst others. We are also subject to the corporate, taxation and
other laws in effect which require continued monitoring and compliance. These regulations, apart from regulating
the manner in which a company carries out its business and internal operation, prescribe various periodical
compliances and filings including but not limited to filing of forms and declarations with the relevant registrar of
companies, and the NHB. Pursuant to the NHB regulations, HFCs are currently required to maintain a minimum
CRAR consisting of Tier | and Tier Il Capital which collectively shall not be less than 13.00 % of their aggregate
risk weighted assets and their risk adjusted value of off-balance sheet items.

The Finance Act includes the NHB Act Amendments, which have come into force on August 9, 2019. Pursuant to
the NHB Act Amendments, amongst others, (i) application for registration as a HFC is required to be made to the
RBI under the NHB Act, in place of NHB; (ii) HFCs are required to create reserve fund as per the provisions under
the RBI Act and (iii) the RBI has the power to determine policy and issue directions in relation to housing finance
institutions. The RBI, vide its notification dated August 13, 2019, has stated that it will come out with revised
regulations for HFCs in due course. In the meantime, HFCs shall continue to comply with the directions and
instructions issued by the NHB till the RBI issues a revised framework. NHB will continue to carry out supervision
of HFCs and HFCs will continue to submit various returns to NHB as hitherto. However, any difference in
interpretation of NHB Act Amendments by the RBI and NHB, may adversely impact our business.

Further, the RBI vide the notification dated November 11, 2019, has amended the ‘Master Directions- Exemptions
from the RBI Act, 1934’ by withdrawing the existing exemptions available to HFCs under the RBI Act.
Accordingly, there may be further scrutiny and instructions from the RBI in relation to the regulation of HFCs. If we
fail to comply with such requirements, we may be subject to penalties or compounding proceedings.

The requirement for compliance with such applicable regulations presents a number of risks, particularly in areas
where applicable regulations may be subject to varying interpretations. Further, if the interpretations of the
regulators and authorities with respect to these regulations vary from our interpretation, we may be subject to
penalties and our business could be adversely affected.

Furthermore, we are also subject to changes in laws, regulations and accounting principles. There can be no
assurance that the laws and regulations governing companies generally or HFCs in particular, will not change in the
future or that such changes or the interpretations or enforcement of existing and future laws and rules by
governmental and regulatory authorities will not affect our business and future financial performance. The
introduction of additional government controls or newly implemented laws and regulations, depending on the nature
and extent thereof and our ability to make corresponding adjustments, may result in a material adverse effect on our
business, results of operations and financial condition and our future growth plans. In particular, decisions taken by
regulators concerning economic policies or goals that are inconsistent with our interests, could adversely affect our
results of operations.

We cannot assure you that we will be in compliance with the various regulatory and legal requirements in a timely
manner or at all. We cannot assure you that we will be able to adapt to new laws, regulations or policies that may
come into effect from time to time with respect to the housing finance industry in general. Further, changes in tax
laws may adversely affect demand for real estate and therefore, for housing finance, which will adversely affect our
business, financial condition and results of operations.

We are subject to periodic inspections by the NHB. Non-compliance with the NHB’s observations made during
any such inspections could adversely affect our reputation, business, financial condition, results of operations
and cash flows.

The RBI has amended the ‘Master Directions - Exemptions from the RBI Act, 1934’ vide their notification dated
November 11, 2019, by withdrawing the existing exemptions available to HFCs under the RBI Act. Pursuant to this
notification, the NHB, on being directed by RBI, has the power inspect our books of accounts and other records for
the purpose of verifying the correctness or completeness of any statement, information or particulars furnished to the
NHB or for obtaining any information, which we may have failed to furnish when called upon to do so. However,
pursuant to the NHB Act Amendments, the RBI will also have the power to conduct such inspections, in addition to
the NHB. The most recent inspection by the NHB was conducted with respect to the position of our Company as on
March 31, 2018, pursuant to which the NHB issued its observations by way of its letter dated June 14, 2019
(“Observations”). Our Company provided its response and informed the NHB regarding the status of our
compliance in relation to such Observations on August 9, 2019. Our Company has also received a follow-up letter
from the NHB dated September 18, 2019. The Company thereafter scheduled a meeting for management discussion
at the NHB head office on September 23, 2019 and submitted their responses to the observations of NHB. However,
there can be no assurance that NHB will consider such steps to be adequate and treat the observations as being duly
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complied with. The NHB may take appropriate actions against our Company which could have a material and
adverse effect on our business and our overall financial condition.

Our Registered Office is not owned by us and is located on our Promoter’s premises and certain of our branch
offices are located on leased premises and non-renewal of the respective lease or license agreements or their
renewal on terms unfavorable to us could adversely affect our operations.

Our Registered Office is located in Mumbai and is not owned by us and certain of our branch offices are located on
leased premises. As on the date of this Draft Shelf Prospectus, our Promoter has issued a no objection certificate
allowing our Company to use the premises as its registered office. If our Promoter withdraws its no objection
certificate, or issues a conditional no objection certificate on terms and conditions that are unacceptable to us, our
operations may suffer a disruption. We may be unable to locate suitable alternate facilities on commercially
acceptable terms. This may adversely impact our business.

Further, as we expand our branch offices network, we expect the number of leased/ co-leased branch offices to
increase significantly and if any of the owners of these premises do not renew the agreements under which we
occupy the premises, or if they seek to renew such agreements on terms and conditions unfavourable to us, we may
suffer a disruption in our operations or increased costs, or both, and such disruptions or increased costs may
adversely affect our business and results of operations.

We may face maturity mismatches between our assets and liabilities in the future which may cause liquidity
issues.

We regularly monitor our funding levels to ensure we are able to satisfy the requirements for loan disbursements and
maturities on our liabilities. We follow the “Asset Liability Management System for Housing Finance Companies —
Guidelines” issued by NHB. The difference between the value of assets and liabilities maturing in any time period
provides the extent to which we are exposed to the liquidity risk. As is typical for several HFCs, a portion of our
funding requirements is met through short-term funding sources, such as short-term bank loans, working capital
demand loans, cash credit, short term loans and commercial papers. However, a large portion of our assets have
medium or long-term maturities. In the event that our existing and committed credit facilities are withdrawn or are
not made available to us, funding mismatches may be created and it could have an adverse effect on our business and
our future financial performance.

On a cumulative basis as at September 30, 2019, our liabilities maturing within one year exceeded our assets
maturing within the same period by X 76,266 lakh. As at September 30, 2019, our liabilities maturing between one
year and three years exceeded our assets maturing within the same period by X 5,61,246 lakh and our liabilities
maturing between three and five years exceeded our assets maturing within the same period by T 4,38,797 lakh,
while our assets maturing in over 10 years exceeded our liabilities maturing within the same period by  5,18,097
lakh.

We maintain diverse sources of funding and liquid assets to facilitate flexibility in meeting our liquidity
requirements. Liquidity is provided by long-term borrowings from banks and mutual funds, short and long-term
general financing through the domestic debt markets and retained earnings, proceeds from securitisation, refinancing
from NHB.

If we fail to identify, monitor and manage risks and effectively implement our risk management policies, it could
have a material adverse effect on our business, financial condition, results of operations and cash flows.

We have devoted resources to develop our risk management policies and procedures and aim to continue to do so in
the future. See “Our Business” beginning on page 75. Despite this, our policies and procedures to identify, monitor
and manage risks may not be fully effective. Some of our risk management systems are not automated and are
subject to human error. Some of our methods of managing risks are based upon the use of observed historical market
behaviour. As a result, these methods may not accurately predict future risk exposures, which could be significantly
greater than those indicated by the historical measures.

Further, some of our risk management strategies may not be effective in a difficult or less liquid market
environment, where other market participants may be attempting to use the same or similar strategies to deal with the
difficult market conditions. In such circumstances, it may be difficult for us to reduce our risk positions due to the
activity of such other market participants. Other risk management methods depend upon an evaluation of
information regarding markets, clients or other matters. This information may not in all cases be accurate, complete,
up-to-date or properly evaluated.

Our earnings are dependent upon the effectiveness of our management of changes in credit quality and risk

concentrations, the accuracy of our valuation methodology and our critical accounting estimates and the adequacy of
our allowances for loan losses.
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To the extent our assessments, assumptions or estimates prove inaccurate or not predictive of actual results, we could
suffer higher than anticipated losses. If we fail to effectively implement our risk management policies in our day to
day operations, including at our branch offices, it could materially and adversely affect our business, financial
condition, results of operations and cash flows.

If we are unable to establish and maintain an effective system of internal controls and compliances, our business
and reputation could be adversely affected.

We manage our internal compliance by monitoring and evaluating internal controls, and we endeavour to ensure that
all relevant statutory and regulatory compliances are met and fulfilled in accordance with applicable law.

Whilst there has been no past instance of a material lapse in our internal controls, there can be no assurance that
deficiencies in our internal controls will not arise, or that we will be able to implement, and continue to maintain,
adequate measures to rectify or mitigate any such deficiencies in our internal controls, in a timely manner or at all. If
we are unable to effectively maintain our system of internal controls and compliances, our business and reputation
could be adversely affected and we may become subject to statutory and regulatory actions.

We may be unable to realise the expected value of collateral when borrowers default on their obligations to us,
which could have a material adverse effect on our business, financial condition, results of operations and cash
flows.

We follow internal risk management guidelines in relation to portfolio monitoring. However, we may not be able to
realise the full value of the collateral as a result of various factors including the following factors:

. deficiencies in the services provided by the valuation agencies which may affect the price of the property
funded,;

. delays in legal proceedings;

. non-availability of land records in certain parts of India leading to errors in assessing previous collateral, if
any,

. defects or deficiencies in the perfection of collateral (including due to inability to obtain any approvals that

may be required from third parties);

. fraud by borrowers;

. errors in assessing a diminution in the value of the collateral;

. illiquid market for the sale of the collateral; and

. applicable legislative provisions or changes thereto and past or future judicial pronouncements.

As a result of any of the foregoing factors, we may not be able to realise the full value of collateral, which could
have an adverse effect on our financial condition, results of operations and cash flows.

As an HFC, we have significant exposure to the real estate sector and any negative events affecting this sector
could adversely affect our business and result of operations.

The primary security for the loans disbursed by us is the underlying property; the value of this security is largely
dependent on housing market conditions prevalent at that time. The value of the collateral on the loans disbursed by
us may decline due to adverse market conditions including an economic downturn or a downward movement in real
estate prices. In the event the real estate sector is adversely affected due to a decline of demand for real estate
properties, changes in regulations or other trends or events, which negatively impact the real estate sector, the value
of our collaterals may diminish which may affect our business and results of operations. Failure to recover the
expected value of collateral could expose us to losses and, in turn, result in a material adverse effect on our business,
results of operations and financial condition.

Following the introduction of the SARFAESI Act and the subsequent extension of its application to HFCs, we are
allowed to foreclose on secured property after 60 days’ notice to a borrower, whose loan has been classified as non-
performing. Although the enactment of the SARFAESI Act has strengthened the rights of creditors by allowing
expedited enforcement of security in an event of default, there is still no assurance that can guarantee that we will be
able to realise the full value of our collateral, due to, among other things, delays on our part in taking action to secure
the property, delays in legal proceedings, inability to sell the property, diminution in the value of the property,
economic downturns, defects in the perfection of collateral and fraudulent transfers by borrowers.
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Further, among the various regulatory developments that have impacted the real estate sector recently, we believe
that the implementation of the Real Estate (Regulation and Development) Act, 2016, as amended (“RERA Act”) is
expected to have the biggest impact over the long term. After notification of certain sections of the Act with effect
from May 2016, the full provisions of the Act became effective from May 2017 onwards. Subsequent to this, the
obligations of real estate project developers under the provisions of the RERA Act, including mandatory project
registration, enhanced disclosure norms and penal provisions for violation of rules have become effective across
India. While most of the state governments have notified rules in relation to the RERA Act, other states are in the
process of doing so. To ensure compliance with the requirements of the RERA, players in the real estate sector may
need to allocate additional resources, which may increase compliance and they may face regulatory actions or be
required to undertake remedial steps, which may have an adverse effect the business, operations and financial
condition of various players in the sector leading to less than anticipated growth in the housing sector, which may
affect our business adversely.

Therefore, there can be no assurance that we will be able to foreclose our collateral on a timely basis, or at all, and if
we are able to foreclose on our collateral, that the value will be sufficient to cover the outstanding amounts owed to
us which may result in a material adverse effect on our business, results of operations and financial condition.

The Bankruptcy Code may affect our rights to recover loans from borrowers

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

In case insolvency proceedings are initiated against a debtor to our Company, we may not have complete control
over the recovery of amounts due to us. Under the IBC, upon invocation of an insolvency resolution process, a
committee of creditors is constituted by the interim resolution professional, wherein each financial creditor is given a
voting share proportionate to the debts owed to it. Any resolution plan approved by committee of creditors is binding
upon all creditors, even if they vote against it.

In case a liquidation process is opted for, the IBC provides for a fixed order of priority in which proceeds from the
sale of the debtor’s assets are to be distributed. Before sale proceeds are distributed to a secured creditor, they are to
be distributed for the costs of the insolvency resolution process and liquidation. The sale proceeds have to also be
equally distributed for dues owed to workmen for twenty four months preceding the liquidation. Further, under this
process, dues owed to the Central and State Governments rank below the claims of secured creditors, workmen and
other employee dues and unsecured financial creditors. Further, pursuant to an amendment to the IBC, allottees in a
real estate project are considered on par with financial creditors. Specifically, in relation to cases where we have
extended construction finance to developers or builders for specific projects, allottees in such real estate projects will
be considered on par with our Company in terms of priority of repayment. Moreover, other secured creditors may
decide to opt out of the process, in which case they are permitted to realize their security interests in priority.

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

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

Our growth in profitability depends on the continued growth of our loan portfolio.

Our results of operations depend on a number of internal and external factors, including changes in demand for home
loans in India, the competitive landscape, our ability to expand geographically and diversify our product offerings
and the size of our loan portfolio. Changes in market interest rates could impact the interest rates charged on our
interest-earning assets in a way different to its effect on the interest rates paid on our interest-bearing liabilities.
Further, we may experience issues such as capital constraints. We cannot assure that we will be able to expand our
existing business and operations successfully, or that we will be able to retain existing personnel or to hire and train
new personnel to manage and operate our expanded business.

We may not continue to gain undisrupted access to our funding sources or be able to secure the requisite amount
of financing at competitive rates for our growth plans and to meet other cash needs.

Our liquidity and on-going profitability are, in large part, dependent upon our timely access to, and the costs
associated with, raising capital. In addition to cash flows required for general business operations and capital
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expenditures, we are required to pay dividend to our CCCPS holders at the end of each fiscal year. If we are unable
to pay such dividend in the fiscal year in which it is due, such dividend is accrued and paid in the next fiscal year.
Our funding requirements historically have been met primarily from a combination of borrowings such as term loans
from banks and financial institutions, refinance assistance from the NHB including subsidized refinance for onward
lending for affordable housing and issuance of commercial papers and non-convertible debentures and other debt
instruments on a private placement basis. We have been receiving capital infusion by the Promoter in the past. We
cannot assure you that we would be able to have access to funds from Promoters in future. Thus, our continued
growth and our ability to make payments on, or repay or refinance, our debts and obligations, including the NCDs
will depend, among other things, on our ability to secure requisite financing at competitive rates, to manage our
expansion process, to make timely capital investments, to control input costs and to maintain sufficient operational
control. Changes in laws and regulations, higher cost borrowings, our obligations to lenders or under debt
instruments can disrupt funding sources which would have a material adverse effect on our liquidity, scale of
operation, financial condition and profit margins. Our inability to secure requisite financing, refinancing or
continuing with our existing financing arrangement could have an adverse effect on our business, results of
operations and financial condition. We cannot assure you that future debt or equity financing will be available to us
in an amount sufficient to enable us to pay our debts when due, including the NCDs, or to fund other liquidity needs.
If we cannot procure sufficient cash to fund our liquidity needs, we may, among other things, need to restructure or
refinance all or a portion of our debt, including the NCDs, obtain additional financing, delay planned capital
expenditures or investments or sell material assets. We cannot assure you that we would be able to accomplish any
of these alternatives on a timely basis or on commercially reasonable terms, if at all.

Any downgrade in our credit ratings may increase our financing costs and subject us to more onerous covenants,
which may adversely affect our future issuances of debt and our ability to borrow on a competitive basis.

We have received rating for our short-term instruments and long-term instruments as set forth:

Rating Agency Rating Nature of Securities
CRISIL CRISIL Al+ Commercial Paper
CRISIL CRISIL PP-MLD AAAr/ Stable Market Linked Debentures
CRISIL CRISIL AAA/ Stable Secured NCDs, Subordinated Debt and Bank facilities
India Ratings IND AAA Non-convertible debentures and subordinated debt
ICRA [ICRA] AAA (stable) Subordinated Debt and Secured NCDs
ICRA [ICRA] Al+ Commercial Paper

Such aforementioned ratings indicate strong degree of confidence in our Company’s ability to timely service
financial obligations and allow us to access debt financing at competitive rates of interest. The rationale for such
ratings mentions a number of factors based on which the ratings have been assigned, including but not limited to the
strong support provided by, and the strategic importance and business of, TCHFL’s controlling entity. We believe
that our strong financial performance, credit rating, risk containment measures and brand help us to access capital at
competitive rates. Any downgrade in our credit ratings may increase interest rates for our existing short-term and
long-term borrowings and for our refinancing of our outstanding debt, which would increase our financing costs, and
adversely affect our future issuances of debt and our ability to borrow on a competitive basis. We may also be
subject to more onerous covenants, which could further restrict our business, financial condition and results of
operations. Further, any downgrade in our credit ratings may also trigger an event of default or acceleration of
certain of our borrowings.

We have experienced negative cash flows in relation to our operating activities in recent years and any negative
cash flows in the future would adversely affect our results of operations and financial condition.

We had a negative cash flow from operating activities, mainly due to increase in our loan book, of ¥ 1,02,570 lakh, X
5,94,278 lakh, X 3,26,713 lakh and X 3,58,940 lakh for the period ended September 2019 and the Fiscals 2019,2018
and 2017respectively. We may experience negative cash flows in future, which could adversely affect our business
prospects, financial condition and results of operations.

We have included certain non-GAAP financial measures and certain other selected statistical information related
to our operations and financial performance in this Draft Shelf Prospectus. The manner of preparation of such
non-GAAP measures and statistical information may vary from any standard methodology that is applicable
across the financial services industry, and therefore may not be comparable with financial or statistical
information of similar nomenclature computed and presented by other financial services companies.

Certain non-GAAP financial measures and certain other statistical information relating to our operations and

financial performance have been included in this Draft Shelf Prospectus. We compute and disclose such non-GAAP

financial measures and such other statistical information relating to our operations and financial performance as we
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consider such information to be useful measures of our business and financial performance. These non-GAAP
financial measures and other statistical and other information relating to our operations and financial performance
may not be computed on the basis of any standard methodology that is applicable across the industry and therefore
may not be comparable to financial measures and statistical information of similar nomenclature that may be
computed and presented by other financial services companies including other HFCs.

We do not own the trademark and the logo associated with “Tata” brand name. Consequently, our ability to use
the trademark, name and logo may be impaired.

We do not own the trademark and logo associated with “Tata” brand name which we use in the course of our

operations and to conduct our business. The “Tata” trademark and the logo “ ;I':k ” (“Trademarks”) are registered
in the name of Tata Sons Private Limited (formerly known as Tata Sons Limited), the ultimate holding company of
our Promoter. Our Company has subscribed to the Tata Brand Equity and Business Promotion Agreement with Tata
Sons Private Limited for use of the Trademarks. For further details see, “History and Main Objects” beginning on
page 89. Pursuant to the BEBP Agreement, we have a license to use the Trademarks and any claims by any third
parties relating to such trademark, if not effectively defended by Tata Sons Private Limited, may affect our ability to
use such trademark. Being a licensee of the Trademarks, we are not permitted to obtain Trademark registration in our
name and accordingly in case of infringement of our name by third parties we solely rely on Tata Sons Private
Limited to defend such infringement of “Tata” brand name. We can only seek relief in the nature of passing off by
other entities, which may not afford sufficient protection. Our inability to use the “Tata” trademark and to prevent
any unauthorized usage of our name, if not adequately defended by Tata Sons Private Limited, could result in
adverse effects to our business operations.

Further, we may become subject to claims by third parties if we use slogans, names, designs, software or other such
subjects in breach of any intellectual property rights registered by such third party. Any legal proceedings pursuant
to such claims, or settlements thereunder, may divert management attention and require us to pay financial
compensation to such third parties, as well as compel us to change our marketing strategies or brand names of our
products and services, which could adversely affect our business, prospects, results of operation and financial
condition.

We may not be able to renew or maintain our statutory and regulatory permits and approvals required to operate
our business.

We require certain statutory and regulatory permits and approvals to operate our business. We have a licence from
the NHB, which requires us to comply with certain terms and conditions for us to continue our housing finance
operations. In the event that we are unable to comply with any or all of these terms and conditions, or seek waivers
or extensions of time for complying with these terms and conditions, it is possible that the NHB may revoke this
licence or may place stringent restrictions on our operations. This may result in the interruption of all or some of our
operations. Further, under certain of our contractual arrangements, we are required to obtain and hold all necessary
and applicable approvals, registrations and licences from local government authorities. Failure by us to renew,
maintain or obtain the required permits, licences or approvals, including those set out above, may have a material
adverse effect on our business, results of operations and cash flows.

Our business and operations significantly depend on senior management and key employees and may be
adversely affected if we are unable to retain them.

Our business and operations largely depend on the continued services and performance of our senior management
and other key employees. The need and competition for skilled senior management in our industry is intense, and we
may not be able to retain our existing senior management or attract and retain new senior management in the future.
The loss of the services of our senior members of our management team and key employees could seriously impair
our ability to continue to manage and expand our business efficiently and could adversely affect our business, results
of operations and financial condition.

There may be potential conflicts of interest with our Promoter and its affiliates.

Our Promoter has equity interests or investments in other entities that offer services that are related to our business
and our Promoter being a systemically important non-deposit accepting core investment company (CIC-ND-SI)
registered with the RBI under Section 45-1A of the RBI Act, our Promoter is permitted to invest in other HFCs.
Accordingly, there may be conflicts of interest in addressing business opportunities and strategies where other
companies (including other HFCs) in which our Promoter has equity interests are also involved.

We may not get the benefits of being a “Tata” company and the “Tata” brand in case of any change of control.

In case of any change of control due to any event, such as transfer of Equity Shares or CCCPS by our Promoter,
preferential allotment to any investor, including conversion of any convertible instruments, our ability to leverage
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the “Tata” brand may be adversely affected. The benefits of being a Tata company and being a part of the Tata
Capital Group such as being able to leverage business from other Tata companies including the Tata Capital Group
may become unavailable to us and, consequently our business operations and profitability could be adversely
affected. We have previously received support from our Promoter, including the provision of letters of comfort and
guarantees in respect of refinancing obtained from the NHB, for additional details, see “Our Promoter” beginning on
page 100. We cannot assure you that such support will continue in the event of a change of control which could
adversely affect our business, results of operations and financial condition.

Our business is highly dependent on information technology. A failure, inadequacy or security breach in our
information technology and telecommunication systems or an inability to adapt to rapid technological changes
may adversely affect our business, results of operation and financial condition.

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

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

We may have a high concentration of loans to certain customers or group of customers. If a substantial portion of
these loans becomes non-performing, our business and financial performance could be affected.

Our business exposes us to the risk of third parties that owe us money. Our loan portfolio and non-performing asset
portfolio has, or may in the future, have a high concentration in certain customers or groups of customers. These
parties may default on their obligations to us due to bankruptcy, lack of liquidity, operational failure, and breach of
contract, government or other regulatory intervention and other reasons including inability to adapt to changes in the
macro business environment. Historically, borrowers or borrower groups have been adversely affected by economic
conditions in varying degrees. Credit losses due to financial difficulties of these borrowers/ borrower groups in the
future could adversely affect our business and our financial performance.

We have experienced incidents of fraud committed by employees, customers and third parties in the past. There
can be no assurance that such incident will not recur in the future. If such incidents of fraud recur or if we are
unable to prevent them, our business, results of operation and financial condition may be adversely affected.

Our business is susceptible to fraud committed by our employees, customers and third parties. In the past, there have
been certain incidents of fraud committed by our employees and customers. We cannot assure you that such
incidents of fraud will not recur in the future. There can also be no assurance that we will be able to prevent frauds in
the future or that our existing mechanisms to detect or prevent fraud will be sufficient. Any frauds discovered in the
future may have an adverse effect on our business, reputation, results of operations and financial condition and could
result in regulatory and/or legal proceedings.

We may not be able to attract or retain talented professionals required for our business.

The complexity of our business operations requires highly skilled and experienced manpower. Such highly skilled
personnel give us a competitive edge. Further, the successful implementation of our growth plans would largely
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depend on the availability of such skilled manpower and our ability to attract such qualified manpower. We may lose
many business opportunities and our business would suffer if such required manpower is not available on time.
Though we have appropriate human resource policies in place, we may face the risk of losing our key management
personnel due to reasons beyond our control and we may not be able to replace them in a satisfactory and timely
manner which may adversely affect our business and our future financial performance.

We depend on the accuracy and completeness of information provided by our potential borrowers. Our reliance
on any misleading information given by potential borrowers may affect our judgment of creditworthiness of
potential borrowers, and the value of and title to the collateral, which may affect our business, results of
operations and financial condition.

In deciding whether to extend credit or enter into other transactions with potential borrowers, we rely on information
furnished to us by potential borrowers, and analysis of the information by independent valuers and advocates. To
further verify the information provided by potential borrowers, we conduct searches through TransUnion CIBIL
Limited (“CIBIL”) Experian Credit Information Company of India Private Limited, CRIF High Mark Credit
Information Services Private Limited and Equifax Credit Information Services Private Limited (collectively referred
to as “Credit Bureaus”) to check the creditworthiness of our borrowers. We also verify information with registrar
and sub-registrar of assurances for encumbrances on collateral. We follow the KYC guidelines as prescribed by the
NHB on the potential borrower, verify the place of business or place of employment as applicable to the potential
borrower and also verify the details with the caution list of the NHB as circulated from time to time. Such
information includes representations with respect to the accuracy and completeness of information relating to the
financial condition of potential borrowers, and independent valuation reports and title reports with respect to the
property secured. We have framed our policies to prevent frauds in accordance with the KYC guidelines issued by
NHB dated October 11, 2010 mandating the policies of HFCs to have certain key elements, including, inter alia, a
customer acceptance policy, customer identification procedures, monitoring of transactions and risk management.
The NHB KYC Guidelines were amended by NHB(ND)/DRS/Pol. Circular N0.60/2013-14 dated February 6, 2014
and NHB (ND)/DRS/Policy Circular No0.72/2014-15 dated April 23, 2015 and NHB(ND)/DRS/Pol. Circular No.
94/2018-19 dated March 11, 2019 to provide an indicative list of the nature and type of documents and information
that may be relied upon for customer identification.

Further, we believe we have a well-established and streamlined credit appraisal process. However, we cannot assure
you that information furnished to us by potential borrowers and analysis of the information by independent valuers
or the independent searches conducted by us with Credit Bureaus will be accurate, and our reliance on such
information given by potential borrowers may affect our judgment of the creditworthiness of potential borrowers,
and the value of and title to the collateral, which may adversely affect our business, results of operations and
financial condition.

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

We enter into outsourcing arrangements with third party vendors providing services that include, among others,
software services and professional services for sourcing of customers including valuation and title search. As a result
of outsourcing such services, we are exposed to various risks including strategic, compliance, operational, legal and
contractual risks. Any failure by a service provider to provide a specified service or a breach in security/
confidentiality or non-compliance with legal and regulatory requirements, may result in financial loss or loss of
reputation. We cannot assure that there will be no disruptions in the provision of such services or that these third
parties may not adhere to their contractual obligation. If there is a disruption in the third-party services, or if the
third-party service providers discontinue their service agreement with us, our business, financial condition and
results of operations may be adversely affected. In case of any dispute, there can be no assurance that the terms of
such agreements will not be breached, which may result in litigation costs. Such cost, in addition to the cost of
entering into agreements with third parties in the same industry, may materially and adversely affect our business,
financial condition and results of operations. Legal risks, including actions being undertaken by the NHB, if our
third-party service providers act unethically or unlawfully, could materially and adversely affect our business,
financial condition and results of operations.

In addition, we license certain software and technology from third parties. Any premature termination of our license
agreements or the loss of the ability to use such software or technology for any reason would have an adverse impact
on our reputation, business and operations.

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

We maintain insurance coverage of the type and in the amounts that we believe are commensurate with our

operations. Our insurance policies, in certain circumstances, may not provide adequate coverage and may be subject

to certain deductibles, exclusions and limits on coverage. Further, whether the relevant insurance policy is adequate,

will depend upon a number of factors, including, but not limited to, coverage of insurance product selected, any
25


http://www.mca.gov.in/mcafoportal/viewCompanyMasterData.do
http://www.mca.gov.in/mcafoportal/viewCompanyMasterData.do
http://www.mca.gov.in/mcafoportal/viewCompanyMasterData.do

34.

35.

36.

37.

policy exclusions and any breaches by the customer that might warrant the insurance product void e.g. breach of
trust in relation to the declaration of good health. A successful assertion of one or more large claims against us that
exceeds our available insurance coverage or results in changes in our insurance policies, including premium
increases or the imposition of a larger deductible or co-insurance requirement, could adversely affect our business,
results of operations and financial condition.

We have entered into certain related party transactions and may continue to enter into related party transactions,
which may involve conflicts of interest.

We have entered into certain transactions with related parties, including our holding company and fellow
subsidiaries, and may continue to do so in future. While we believe that all such transactions are in compliance with
applicable laws and are in ordinary course and on arms-length basis, there can be no assurance that we could not
have achieved more favourable terms had such transactions not been entered into with related parties, or that we will
be able to maintain existing terms in cases where the terms are more favourable than if the transaction had been
conducted on arm’s length basis. It is likely that we will enter into other related party transactions in the future.
There can be no assurance that such transactions, individually or in aggregate, will not have an adverse effect on our
business, prospects, results of operations and financial condition, including because of potential conflicts of interest
or otherwise. For further details see, the statement of related party transactions in Annexure A, "Financial
Information" beginning on page 195.

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

We are required to comply with applicable anti-money laundering and anti-terrorism laws and other regulations. In
the course of our operations, we run the risk of failing to comply with the prescribed KYC procedures and the
consequent risk of fraud and money laundering by dishonest customers despite putting in place systems and controls
to prevent the occurrence of these risks as is customary in our jurisdiction. In certain of our activities and in our
pursuit of business, we run the risk of inadvertently offering our financial products and services ignoring customer
suitability and appropriateness despite having a Board-approved KYC anti-money laundering policy and associated
processes in place. Further, our Company is required to comply with certain norms relating to cash collection,
including those prescribed under the Section 269 of the Income Tax Act, and any failure to comply with the
company will result is our Company becoming liable for penalties or other actions prescribed under thereunder. A
substantial portion of our loans have a tenor exceeding one year, which may expose us to risks associated with
economic cycles.

We introduce new products for our customers, and there is no assurance that our new products will be profitable
in the future

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

Our Company and our group companies are involved in certain legal and other proceedings and there can be no
assurance that our Company and our group companies will be successful in any of these actions. In the event our
Company is unsuccessful in litigating any of the disputes, its business and results of operations may be adversely
affected

We are involved in certain legal proceedings in the ordinary course of our business such as consumer disputes and
debt-recovery proceedings. These proceedings are pending at different levels of adjudication before courts of various
forums. A significant degree of judgment is required to assess our exposure in these proceedings and determine the
appropriate level of provisions, if any. There can be no assurance on the outcome of the legal proceedings or that the
provisions we make will be adequate to cover all losses we may incur in such proceedings, or that our actual liability
will be as reflected in any provision that we have made in connection with any such legal proceedings.

Although we intend to defend or appeal any adverse order in relation to these proceedings, we will be required to
devote management and financial resources in their defense or prosecution. If a significant number of these disputes
are determined against our Company and if our Company is required to pay all or a portion of the disputed amounts
or if we are unable to recover amounts for which we have filed recovery proceedings, there could be an adverse
impact on our reputation, business, results of operations and financial condition. There can be no assurance that a
significant portion of these disputes will not be determined against our Company or that our Company will not be
required to pay all or a portion of the disputed amounts or that it will be able to recover amounts for which our
Company has filed recovery proceedings. In addition, even if our Company is successful in defending such cases, it
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will be subject to legal and other costs relating to defending such litigation, and such costs may be substantial.
Further, there can be no assurance that similar proceedings will not be initiated against our Company in the future.
For further details in relation to legal proceedings, see “Pending Proceedings and Statutory Defaults” beginning on
page 161.

The current trading of our existing listed privately placed secured, redeemable, non-convertible debentures and
unsecured, redeemable, non-convertible subordinated debentures (tier 11 capital) may not reflect the liquidity of
the NCDs being offered through this Issue.

The outstanding position as on September 30, 2019 (All NCDs have been listed):

Instrument Nature Nature of Issuance Outstanding Stock Exchange
(%, in lakh)
NCDs Secured and | Private 3,77,524 |NSE
redeemable
NCDs Subordinated debt Private 62,370 | NSE

External risks pertaining to our business and operations

39.

40.

A slowdown in economic growth in India may adversely affect our business, results of operations and financial
condition.

Our financial performance and the quality and growth of our business depend significantly on the health of the
overall economy in India, the gross domestic product growth rate and the economic cycle in India. A substantial
portion of our assets and employees are located in different parts of the country and we intend to continue to develop
and expand our presence across India.

Our performance and the growth of our business depend on the performance of the Indian economy. The Indian
economy could be adversely affected by various factors, such as political and regulatory changes including adverse
changes in liberalisation policies, social disturbances, religious or communal tensions, terrorist attacks and other acts
of violence or war, natural calamities, interest rates, commodity and energy prices and various other factors. The
Government has traditionally exercised, and continues to exercise, a significant influence over many aspects of the
economy. National and local government policies could adversely affect businesses and economic conditions in
India. Any slowdown in the Indian economy could adversely affect the ability of our customers to afford our
services, which in turn would adversely affect our business, results of operation and financial condition.

Our performance may also be affected by the financial difficulties faced by certain Indian financial institutions
because the commercial soundness of many financial institutions may be closely related as a result of credit, trading,
clearing or other relationships. This risk, which is commonly referred to as “systemic risk”, may adversely affect
financial intermediaries, such as clearing agencies, banks, securities firms and exchanges with whom we interact on
a daily basis, which exposes us to the systemic risks faced by entities operating in the Indian financial system,
including the risk of deposit runs notwithstanding the existence of a national deposit insurance scheme.

Further, in light of the increasing linkage of the Indian economy to other global economies, the Indian economy is
increasingly influenced by economic developments and volatility in securities markets in other countries. Global
slowdown of the financial markets and economies has in the past contributed to weakness in the Indian financial and
economic environment.

The housing finance industry is competitive and increasing competition may result in declining margins if we are
unable to compete effectively.

Historically, the housing finance industry was dominated by HFCs. We now face increasing competition from
commercial banks. Interest rate deregulation and other liberalisation measures affecting the housing finance industry,
together with increased demand for home finance, have increased our exposure to competition. Banks and some of
the HFCs have access to low-cost funds such as deposits which enable them to enjoy higher margins and/or offer
finance at lower rates. However, non-deposit accepting HFCs such as us are not permitted to accept deposits, a factor
which can render us less competitive. Our ability to compete effectively with commercial banks and other HFCs will
depend, to some extent, on our ability to raise low-cost funding in the future. Further, we only commenced our
operations in 2009 and therefore may face competition from more established banks and HFCs. If we are unable to
compete effectively with other participants in the housing finance industry, our business, results of operation and
financial condition may be adversely affected.

Furthermore, as a result of increased competition in the housing finance industry, home loans are becoming
increasingly standardised and terms such as floating rate interest options, lower processing fees and monthly rest
periods are becoming increasingly common in the housing finance industry 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
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existing players in the increasingly competitive housing finance industry. Increasing competition may have an
adverse effect on our net interest margin and other income, and, if we are unable to compete successfully, our market
share may decline as the origination of new loans declines.

The growth rate of India’s housing finance industry may not be sustainable.

We expect the housing finance industry in India to continue to grow as a result of anticipated growth in India’s
economy, increases in household income, further social welfare reforms and demographic changes. However, it is
not clear how certain trends and events, such as the pace of India’s economic growth, the development of domestic
capital markets and the on-going reform will affect India’s housing finance industry. In addition, there can be no
assurance that the housing finance industry in India is free from systemic risks. Consequently, there can be no
assurance that the growth and development of India’s housing finance industry will be sustainable.

If inflation were to rise significantly, we might not be able to increase the prices of our products at a proportional
rate in order to pass costs on to our customers and our profits might decline.

The annual rate of inflation was at 3.18 % (provisional) for the month of March 2019 (over March 2018) as
compared to 2.93 % (provisional) for the previous month and 2.74 % during the corresponding month of 2018.
Continued high rates of inflation may increase our expenses related to salaries or wages payable to our employees or
any other expenses. There can be no assurance that we will be able to pass on any additional expenses to our payers
or that our revenue will increase proportionately corresponding to such inflation. Accordingly, high rates of inflation
in India could have an adverse effect on our profitability and, if significant, on our financial condition.

Changing laws, rules and regulations and legal uncertainties could adversely affect our business, prospects,
financial condition and results of operations.

The regulatory and policy environment in which we operate is evolving and subject to change. Such changes,
including the instances mentioned below, may adversely affect our business, results of operations and prospects, to
the extent that we are unable to suitably respond to and comply with any such changes in applicable law and policy.
For example: the GAAR became effective from April 1, 2017. The tax consequences of the GAAR provisions being
applied to an arrangement could result in denial of tax benefit amongst other consequences. In the absence of any
precedents on the subject, the application of these provisions is uncertain. If the GAAR provisions are made
applicable to our Company, it may have an adverse tax impact on us; and the Government of India has implemented
a comprehensive national GST regime that combines taxes and levies by the Central and State Governments into a
unified rate structure. In this regard, the Constitution (One hundred and first Amendment) Act, 2016 enables the
Government of India and state governments to introduce GST. Any future increases or amendments may affect the
overall tax efficiency of companies operating in India and may result in significant additional taxes becoming
payable. If, as a result of a particular tax risk materializing, the tax costs associated with certain transactions are
greater than anticipated, it could affect the profitability of such transactions.

The Finance Act includes the NHB Act Amendments, which have come into force on August 9, 2019. Pursuant to
the NHB Act Amendments, amongst others, (i) application for registration as a HFC is required to be made to the
RBI under the NHB Act, in place of NHB; (ii) HFCs are required to create reserve fund as per the provisions under
the RBI Act and (iii) the RBI has the power to determine policy and issue directions in relation to housing finance
institutions. The RBI, vide its notification dated August 13, 2019, has stated that it will come out with revised
regulations for HFCs in due course. In the meantime, HFCs shall continue to comply with the directions and
instructions issued by the NHB till the RBI issues a revised framework. NHB will continue to carry out supervision
of HFCs and HFCs will continue to submit various returns to NHB as hitherto. However, any difference in
interpretation of NHB Act Amendments by the RBI and NHB, may adversely impact our business.

Further, the RBI vide the notification dated November 11, 2019, has amended the ‘Master Directions- Exemptions
from the RBI Act, 1934’ by withdrawing the existing exemptions available to HFCs under the RBI Act. This may
result in a change in policy and interpretations with respect to regulations governing HFCs.

Unfavourable changes in or interpretations of existing, or the promulgation of new, laws, rules and regulations
including foreign investment and stamp duty laws governing our business and operations could result in us being
deemed to be in contravention of such laws and may require us to apply for additional approvals. We may incur
increased costs and other burdens relating to compliance with such new requirements, which may also require
significant management time and other resources, and any failure to comply may adversely affect our business,
results of operations and prospects. Uncertainty in the application, interpretation or implementation of any
amendment to, or change in, governing law, regulation or policy, including by reason of an absence, or a limited
body, of administrative or judicial precedent may be time consuming as well as costly for us to resolve and may
impact the viability of our current business or restrict our ability to grow our businesses in the future.
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Borrowing for the purchase or construction of property may not continue to offer borrowers the same fiscal
benefits it currently offers and the housing sector may not continue to be regarded as a priority sector by the
Government.

The rapid growth in the housing finance industry in the last decade is in part due to the introduction of fiscal benefits
for homeowners. Since the early 1990s, interest and principal repayments on capital borrowed for the purchase or
construction of housing have been tax deductible up to certain limits and tax rebates have been available for
borrowers of such capital up to specified income levels. There can be no assurance that the Government will
continue to offer such tax benefits to borrowers at the current levels or at all. In addition, there can be no assurance
that the Government will not introduce tax efficient investment options which are more attractive to borrowers than
property investment. The demand for housing and/or housing finance may be reduced if any of these changes occur.

The RBI has also provided incentives to the housing finance industry by extending priority sector status to home
loans. In addition, pursuant to Section 36(1)(viii) of the Income Tax Act, up to 20 % of profits from the provision of
long-term finance for the construction or purchase of housing, may be carried to a “Special Reserve” and are not
subject to income tax. There can be no assurance that the Government will continue to make this fiscal benefit
available to housing finance companies. If it does not, this may result in a higher tax outflow. Under its notification
no. NHB(ND)/DRS/Pol. Circular No. 65/2014-15 dated August 22, 2014 NHB stipulated that all housing finance
companies are required to create a deferred tax liability (“DTL”) on the Special Reserve, under Section 36(1)(viii) of
the Income Tax Act, created from current and past profits, irrespective of whether it is intended to withdraw from
such reserve or not.

Financial difficulty and other problems in certain financial institutions could adversely affect our business,
results of operations and financial condition.

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

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

Our business and financial performance could be adversely affected by changes in law or interpretations of existing,
or the promulgation of new laws, rules and regulations applicable to us and our business. There can be no assurance
that the central or the state governments may not implement new regulations and policies which will require us to
obtain approvals and licenses from the governments and other regulatory bodies or impose onerous requirements and
conditions on our operations.

Uncertainty in the applicability, interpretation or implementation of any amendment to, or change in, governing law,
regulation or policy in the jurisdictions in which we operate, including by reason of an absence, or a limited body, of
administrative or judicial precedent may be time consuming as well as costly for us to resolve and may impact the
viability of our current business or restrict our ability to grow our business in the future. Any unfavourable changes
to the laws and regulations applicable to us could also subject us to additional liabilities.

The application of various tax laws, rules and regulations to our business, currently or in the future, is subject to
interpretation by the applicable taxation authorities. If such tax laws, rules and regulations are amended, new adverse
laws, rules or regulations are adopted or current laws are interpreted adversely to our interests, the results could
increase our tax payments (prospectively or retrospectively) and/or subject us to penalties. As a result, any such
changes or interpretations could have an adverse effect on our business and financial performance.

Any downgrading of India’s credit rating by a domestic or an international rating agency could adversely affect
our ability to raise financing and our business.

India’s sovereign credit rating could be downgraded due to various factors, including changes in tax or fiscal policy
or a decline in India’s foreign exchange reserves, which are outside our control. Any adverse revisions to India’s
credit ratings for domestic and international debt by domestic or international rating agencies may adversely impact
our ability to raise additional financing, and the interest rates and other commercial terms at which such additional
financing is available. The international ratings agency Moody's Investors Service recently downgraded India's
outlook to negative from stable on concerns that country's economic growth will remain materially lower than in the
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past. This could have an adverse effect on our business, financial performance, profits and ability to obtain financing
for capital expenditures and the interest and redemption of the NCDs.

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

As an Indian company, we are subject to exchange controls that regulate borrowing in foreign currencies. Such
regulatory restrictions could constrain our ability to obtain financings on competitive terms and refinance existing
indebtedness. In addition, there can be no assurance that any required regulatory approvals for borrowing in foreign
currencies will be granted to us without onerous conditions, or at all. Limitations on foreign debt may have an
adverse effect on our business growth, financial condition and results of operations.

We may have to comply with stricter regulations and guidelines issued by regulatory authorities in India,
including the NHB.

We are regulated principally by and have reporting obligations to the NHB. We are also subject to the corporate,
taxation and other laws in effect in India. The regulatory and legal framework governing us differs in certain
material respects from that in effect in other countries and 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 housing finance sector.

Any changes in the existing regulatory framework, including any increase in the compliance requirements, may
require us to divert additional resources, including management time and costs towards such increased compliance
requirements. Such an increase in costs could have an adverse effect on our business, prospects, financial condition
and results of operations. Additionally, our management may be required to divert substantial time and effort
towards meeting such enhanced compliance requirements and may be unable to devote adequate time and efforts
towards the business, which may have an adverse effect on our future business, prospects, financial condition and
results of operations.

There can be no guarantee that we will be able to comply with any increased or more stringent regulatory
requirements, in part or at all. Any failure to comply with such further regulatory requirements could lead to
regulatory actions, including penalties, which may have an adverse effect on our future business, prospects, financial
condition and results of operations.

Natural disasters and other disruptions could adversely affect the economy and could adversely affect our
business, results of operations and financial condition.

Our operations, including our branch network, may be damaged or disrupted as a result of natural disasters such as
earthquakes, floods, heavy rainfall, epidemics, tsunamis and cyclones and other events such as protests, riots and
labour unrest. Such events may lead to the disruption of information systems and telecommunication services for
sustained periods. They also may make it difficult or impossible for employees to reach our business locations.
Damage or destruction that interrupts our provision of services could adversely affect our reputation, our
relationships with our customers, our senior management team’s ability to administer and supervise our business or
it may cause us to incur substantial additional expenditure to repair or replace damaged equipment or rebuild parts of
our branch network. Any of the above factors may adversely affect our business, results of operation and financial
condition.

Political instability or changes in the Government could delay the liberalisation of the Indian economy and
adversely affect economic conditions in India generally, which would impact our financial results and prospects.

Our business and customers are located in India and we currently derive all of our revenues from operations in India
and all of our assets are located in India. Consequently, our performance may be affected by changes in control,
government policies, taxation, social and ethnic instability, social/civil unrest and other political and economic
developments affecting India. The Government has traditionally exercised, and continues to exercise, a significant
influence over many aspects of the economy. Government policies could adversely affect business and economic
conditions in India, as well as our ability to implement our strategy and our future financial performance. Our
business is also impacted by regulations and conditions in the various states in India where we operate.

Since 1991, successive Indian governments have pursued policies of economic liberalisation, including significantly
relaxing restrictions on the private sector. Nevertheless, the roles of the Indian central and state governments in the
Indian economy as producers, consumers and regulators remain significant as independent factors in the Indian
economy. There is no guarantee that the Government will be able to enact an optimal set of reforms or that any such
reforms would continue or succeed. The rate of economic liberalisation is subject to change and specific laws and
policies affecting banking and finance companies, foreign investment, currency exchange and other matters affecting
investment in our securities are continuously evolving as well. Any significant change in India’s economic

30



52.

53.

54.

55.

56.

liberalisation, deregulation policies or other major economic reforms could adversely affect business and economic
conditions in India generally and our business, results of operations and financial condition, in particular.

Financial instability in other countries could disrupt Indian markets and our business.

In recent years, factors such as inflation or deflation, energy costs, geopolitical issues, the availability and cost of
credit, sovereign debt of various countries, uncertainty as to the global impact of the current United States
administration, the United Kingdom's impending exit from the European Union, instability within the Euro zone, and
trade disputes between the United States and the People’s Republic of China continue to be a cause of concern
despite concerted efforts by governments and international institutions to contain the adverse effect of these events
on the global economy.

The Indian financial markets and the Indian economy are influenced by global economic and market conditions.
Although economic conditions are different in each country, investors’ reactions to developments in one country can
have adverse effects on the securities of companies in other countries, including India. A loss of investor confidence
in other financial systems may cause volatility in Indian financial markets, including with respect to the movement of
exchange rates and interest rates in India, and, indirectly, in the Indian economy in general. Any such continuing or
other significant financial disruption could have an adverse effect on our business, results of operation and financial
condition.

In responses to the global financial crisis, legislators and financial regulators in the United States, Europe and other
jurisdictions, including India, have implemented several policy measures designed to add stability to the financial
markets over the years. However, the overall impact of these and other legislative and regulatory efforts on the
global financial markets is uncertain, and they may not have the intended stabilising effects. In the event that the
current adverse conditions in the global credit markets continue or if there is any significant financial disruption, this
could have an adverse effect on its business and future financial performance.

Civil unrest, acts of violence including terrorism or war involving India and other countries could materially and
adversely affect the financial markets and our business.

Civil unrest, acts of violence including terrorism or war, may negatively affect the Indian stock markets and also
materially and adversely affect the worldwide financial markets. These acts may also result in a loss of business
confidence, make travel and other services more difficult and ultimately materially and adversely affect our business.
Although the Government and neighbouring countries have recently been engaged in conciliatory efforts, any
deterioration in relations between India and neighbouring countries might result in investor concern about stability in
the region, which could materially and adversely affect our business, results of operation and financial condition.

An outbreak of an infectious disease or any other serious public health concerns in India or elsewhere could
adversely affect our business, results of operations and financial condition.

The outbreak of an infectious disease in India or elsewhere or any other serious public health concern could have a
negative impact on the global economy, financial markets and business activities worldwide, which could adversely
affect our business. Although, we have not been adversely affected by such outbreaks in the past, we can give you no
assurance that a future outbreak of an infectious disease or any other serious public health concern will not have a
material adverse effect on our business, results of operation and financial condition.

Security provided for the Secured NCDs as part of the Issue may not be enforceable if the security provided for
the Secured NCDs as part of the Issue is classified as ‘Assets’ under the IT Act and may be void as against any
claim in respect of any tax or any other sum payable by our Company.

Under Section 281 of the IT Act and circular bearing number 04/2011 dated July 19, 2011, our Company is required
to obtain prior consent of the assessing officer to create the security provided for the Secured NCDs as part of the
Issue to the extent classified as ‘Assets’ under Section 281 of the IT Act. We have made an application to the
relevant assessing officer seeking such prior consent on December 12, 2019. In the event that such consent is not
granted, the security provided for the Issue to the extent classified as ‘Assets’ under Section 281 of the IT Act will be
void as against any claim in respect of any tax or any other sum payable by our Company.

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

As of September 30, 2019, we had no contingent liabilities which were not provided for, as determined in
accordance with our accounting policies and as disclosed under our significant accounting policies and notes to the
accounts. Further, the contingent liability of amounts disclosed in our Condensed Interim Financial Statements,
Audited Financial Statements under Ind AS and the Reformatted Financial Information represents estimates and
assumptions of our management based on advice received. In the event that any of these contingent liabilities
materialize, our financial condition may be adversely affected. For further information on such contingent liabilities
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as defined under AS 29, please see “Financial Information” beginning on page 195. In the event that any of these
contingent liabilities materialize, our financial condition may be adversely affected.

Risk Factors pertaining to the NCDs and this Issue
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There are other lenders and debenture trustees who have pari passu charge over the Security provided.

There are other lenders and debenture trustees of our Company who have pari passu charge over the Security
provided for this Issue. While our Company is required to maintain 100 % asset cover for the Secured NCDs, to be
issued by the relevant Tranche Prospectus and interest thereon, upon our Company’s bankruptcy, winding-up or
liquidation, the other lenders and debenture trustees will rank pari passu with the NCD Holders and to that extent,
may reduce the amounts recoverable by the NCD Holders.

Changes in interest rate may affect the price of our NCDs. Any increase in rate of interest, which frequently
accompany inflation and/or a growing economy, are likely to have a negative effect on the price of our NCDs.

All securities where a fixed rate of interest is offered, such as our NCDs, are subject to price risk and 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.

There are certain risks in connection with the Unsecured NCDs.

The Unsecured NCDs would constitute unsecured and subordinated obligations of our Company and shall rank pari
passu, and subject to any obligations under applicable statutory and/or regulatory requirements. The Unsecured
NCDs proposed to be issued under this Issue and all earlier issues of unsecured debentures outstanding in the books
of our Company, if any, shall rank pari passu without preference of one over the other except that priority for
payment shall be as per applicable date of redemption. The claims of the Unsecured NCD Holders shall be
subordinated to those of the other creditors of our Company, subject to applicable statutory and/or regulatory
requirements.

Industry information included in this Draft Shelf Prospectus has been derived from an industry report
commissioned by us for such purpose. There can be no assurance that such third-party statistical, financial and
other industry information is either complete or accurate.

We have availed the services of an independent third party research agency, ICRA, to prepare an industry report
entitled “Indian Mortgage Finance Market” dated June 2019. This report is subject to various limitations and based
upon certain assumptions that are subjective in nature. We have not independently verified data from this industry
report. Although we believe that the data may be considered to be reliable, the accuracy, completeness and
underlying assumptions are not guaranteed and dependability cannot be assured. While we have taken reasonable
care in the reproduction of the information, the information has not been prepared or independently verified by us,
the Lead Managers or any of our or their respective affiliates or advisors and, therefore, we make no representation
or warranty, express or implied, as to the accuracy or completeness of such facts and statistics. Due to possibly
flawed or ineffective collection methods or discrepancies between published information and market practice and
other problems, the statistics herein may be inaccurate or may not be comparable to statistics produced for other
economies and should not be unduly relied upon. Further, there is no assurance that they are stated or compiled on
the same basis or with the same degree of accuracy as may be the case elsewhere. Statements from third parties that
involve estimates are subject to change, and actual amounts may differ materially from those included in this Draft
Shelf Prospectus.

There may be a delay in making refund to Applicants.

We cannot assure you that the monies refundable to you, on account of (i) withdrawal of your applications, (ii) our
failure to receive minimum subscription in connection with the Base Issue, (iii) withdrawal of this Issue, or (iv)
failure to obtain the final approval from the Stock Exchanges 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 thereon as prescribed
under applicable statutory and/or regulatory provisions.

Payments to be made on the NCDs will be subordinated to certain tax and other liabilities preferred by law. In the
event of bankruptcy, liquidation or winding-up, there may not be sufficient assets remaining to pay amounts due
on the NCDs. Additionally, you may be subject to taxes arising on the sale of the NCDs.

The NCDs will be subordinated to certain liabilities preferred by law such as the claims of the Government on
account of taxes, and certain liabilities incurred in the ordinary course of our business. In particular, in the event of
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bankruptcy, liquidation or winding-up, our Company’s assets will be available to pay obligations on the NCDs only
after all of those liabilities that rank senior to these NCDs have been paid as per Section 327 of the Companies Act,
2013. In the event of bankruptcy, liquidation or winding-up, there may not be sufficient assets remaining to pay
amounts due on the Secured NCDs. Sale of NCDs by any holder may give rise to tax liability, see “Statement of Tax
Benefits Available to the Debenture Holders” beginning on page 53.

The fund requirement 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 the purpose
of onward lending, financing, and for repayment /prepayment of interest and principal of existing borrowings of our
Company, subject to applicable statutory and/or regulatory requirements (in particular, not more than 25 % of our
net proceeds being utilized for general corporate purposes) and for further details, see “Objects of the Issue”
beginning on page 51. 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. The utilization details of the proceeds of the Issue shall be adequately
disclosed as per applicable law. Further, as per the provisions of the SEBI Debt Regulations, we are not required to
appoint a monitoring agency and therefore no monitoring agency has been appointed for the Issue.

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

In accordance with applicable law and practice, permissions for listing and trading of the NCDs issued pursuant to
this Issue will not be granted until after the NCDs have been issued and allotted. Approval for listing and trading will
require all relevant documents to be submitted and carrying out of necessary procedures with the stock exchanges.
There could be a failure or delay in listing the NCDs on the Stock Exchanges for reasons unforeseen. If permission
to deal in and for an official quotation of the NCDs is not granted by the stock exchanges, our Company will
forthwith repay, with interest, all monies received from the Applicants in accordance with prevailing law in this
context, and pursuant to this Draft Shelf Prospectus. There is no assurance that the NCDs issued pursuant to this
Issue will be listed on stock exchanges in a timely manner, or at all.

Financial instability, economic developments and volatility in securities markets in other countries may also
affect the business of our Company and receivables on the NCDs.

The Indian market and the Indian economy are influenced by economic and market conditions in other countries,
particularly emerging market countries in Asia. Financial turmoil in Europe and elsewhere in the world in recent
years has affected the Indian economy. Although economic conditions are different in each country, investors’
reactions to developments in one country can have adverse effects on the securities of companies in other countries,
including India. Recently, the currencies of a few Asian countries suffered depreciation against the US dollar owing
to amongst other, the announcement by the United States government that it may consider reducing its quantitative
easing measures. A loss of investor confidence in the financial systems of other emerging markets may cause
increased volatility in Indian financial markets and, indirectly, in the Indian economy in general. Any worldwide
financial instability could also have a negative impact on the Indian economy. Financial disruptions may occur again
and could harm our business, future financial performance and the interest payable and redemption of the NCDs.

The global credit and equity markets have experienced substantial dislocations, liquidity disruptions and market
corrections in recent years. Since September 2008, liquidity and credit concerns and volatility in the global credit
and financial markets increased significantly with the bankruptcy or acquisition of, and government assistance
extended to us by several major European financial institutions. These and other related events, such as the European
sovereign debt crisis, have had a significant impact on the global credit and financial markets as a whole, including
reduced liquidity, greater volatility, widening of credit spreads and a lack of price transparency in global credit and
financial markets. In response to such developments, legislators and financial regulators in the United States and
other jurisdictions, including India, have implemented a number of policy measures designed to add stability to the
financial markets.

However, the overall impact of these and other legislative and regulatory efforts on the global financial markets is
uncertain, and they may not have the intended stabilizing effects. In the event that the current difficult conditions in
the global credit markets continue or if there is any significant financial disruption, such conditions could have an
adverse effect on our business, future financial performance and the interest payable and redemption of the NCDs.

There may be no active market for the NCDs on the platform of 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
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the market and the general interest rate scenario in the country, (ii) the market for listed debt securities, (iii) general
economic conditions, and, (iv) 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.

The NCD Holders 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. 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 the holders
to 