Shelf Prospectus
December 30, 2019

v
TATA

TATA CAPITAL HOUSING FINANCE LIMITED

Tata Capital Housing Finance Limited (our “Company”) was incorporated as Tata Capital Housing Finance Limited on October 15, 2008 at Mumbai, Maharashtra, as a public limited company, under the
provisions of the Companies Act, 1956. Our Company also received a certificate for commencement of business on November 10, 2008. Our Company has obtained a certificate of registration dated April 2,
2009, bearing registration number 04.0073.09 from the National Housing Bank (the “NHB™) to carry on the business of a housing finance institution without accepting public deposits in accordance with
Section 29A of the National Housing Bank Act, 1987. For further details regarding changes to our Registered Office, see “History and Main Objects” beginning on page 91 of this Shelf Prospectus.

Corporate Identity Number: U67190MH2008PLC187552
Registered Office: 11th Floor, Tower A, Peninsula Business Park, Ganpatrao Kadam Marg, Lower Parel, Mumbai 400 013
Tel: (91 22) 6606 9000; Fax: (91 22) 6656 2699; Website: www.tatacapital.com
Company Secretary and Compliance Officer: Mr. Jinesh Meghani; Tel: (91 22) 6606 9000; Fax: (91 22) 6656 2699; Email: tchfincdcompliance @tatacapital.com

PUBLIC ISSUE BY OUR COMPANY OF SECURED, RATED, LISTED, REDEEMABLE, NON-CONVERTIBLE DEBENTURES OF FACE VALUE OF % 1,000 EACH (“SECURED NCD”) AND
UNSECURED, SUBORDINATED, RATED, LISTED, REDEEMABLE, NON-CONVERTIBLE DEBENTURES OF FACE VALUE OF % 1,000 EACH (“UNSECURED NCD”), (TOGETHER
REFERRED AS “NCDs”) FOR AN AMOUNT AGGREGATING UPTO % 5,00000 LAKH (“SHELF LIMIT”) (“ISSUE”). THE UNSECURED, RATED, LISTED, REDEEMABLE, NON-
CONVERTIBLE DEBENTURES WILL BE IN THE NATURE OF SUBORDINATED DEBT AND WILL BE ELIGIBLE FOR INCLUSION AS TIER Il CAPITAL. THE NCDs WILL BE ISSUED IN
ONE OR MORE TRANCHES, ON TERMS AND CONDITIONS AS SET OUT IN THE RELEVANT TRANCHE PROSPECTUS FOR ANY TRANCHE ISSUE (EACH SUCH TRANCHE ISSUANCE
“TRANCHE ISSUE”) WHICH SHOULD BE READ TOGETHER WITH THE DRAFT SHELF PROSPECTUS AND THIS SHELF PROSPECTUS (COLLECTIVELY THE “ISSUE DOCUMENTS”).
THIS ISSUE IS BEING MADE PURSUANT TO THE PROVISIONS OF THE SECURITIES AND EXCHANGE BOARD OF INDIA (ISSUE AND LISTING OF DEBT SECURITIES) REGULATIONS,
2008, AS AMENDED (THE “SEBI DEBT REGULATIONS”), THE COMPANIES ACT, 2013 AND RULES MADE THEREUNDER, EACH AS AMENDED, AND TO THE EXTENT NOTIFIED (THE
“COMPANIES ACT, 2013”).

Our Promoter is Tata Capital Limited. For further details see, “Our Promoter™ beginning on page 102 of this Shelf Prospectus.

Investors are advised to read the Risk Factors carefully before taking an investment decision in this Issue. For taking an investment decision, the investors must rely on their own examination of our Company
and this Issue including the risks involved. Specific attention of the investors is invited to “Risk Factors™ beginning on page 14 of this Shelf Prospectus and “Material Developments™ beginning on page 126 of
this Shelf Prospectus, and the relevant Tranche Prospectus of any Tranche Issue before making an investment in such Tranche Issue. This Shelf Prospectus has not been and will not be approved by any
regulatory authority in India, including the Securities and Exchange Board of India (“SEBI™), the NHB, the Registrar of Companies, Maharashtra at Mumbai (“RoC”) or any stock exchange in India.

Our Company, having made all reasonable inquiries, accepts responsibility for, and confirms that this Shelf Prospectus read with the relevant Tranche Prospectus for a Tranche Issue contains and will contain all
information with regard to our Company and the relevant Tranche Issue, which is material in the context of this Issue and the relevant Tranche Issue. The information contained in this Shelf Prospectus read
together with the relevant Tranche Prospectus for a Tranche Issue is true and correct in all material respects and is not misleading in any material respect and that the opinions and intentions expressed herein are
honestly held and that there are no other facts, the omission of which makes this Shelf Prospectus as a whole or any of such information or the expression of any such opinions or intentions misleading in any
material respect.

The NCDs proposed to be issued pursuant to this Issue have been rated “CRISIL AAA/Stable” by CRISIL for an amount of up to % 5,00,000 lakh by way of its letter dated November 27, 2019 bearing reference
number TCHFL/225196/RB/27112019 and have been revalidated vide letter dated December 24, 2019 bearing reference number TCHFL/235551/RBond/121947355 and have been rated “[ICRA] AAA
(stable)” by ICRA for an amount of up to % 5,00,000 lakh by way of its letter dated November 27, 2019 bearing reference number 2019-20/MUMR/1504 and have been revalidated vide letter dated December
24, 2019 bearing reference number 2019-20/MUM/1780. The rating of the NCDs by ICRA indicates highest degree of safety regarding timely servicing of financial obligations. The ratings provided by CRISIL
and ICRA may be suspended, withdrawn or revised at any time by the assigning rating agency and should be evaluated independently of any other rating. These ratings are not a recommendation to buy, sell or
hold securities and investors should take their own decisions. Please see Annexures B to E in this Shelf Prospectus for rating letters and rationale letters for the aforementioned ratings.

The Draft Shelf Prospectus dated December 17, 2019 was filed with the National Stock Exchange of India Limited (“NSE”) and BSE Limited (“BSE™) pursuant to the provisions of the SEBI Debt Regulations
and was open for public comments for a period of 7 (seven) Working Days from the date of filing the Draft Shelf Prospectus with the NSE and BSE until 5:00 pm on December 24, 2019.

The NCDs offered through this Shelf Prospectus along with the relevant Tranche Prospectus are proposed to be listed on NSE and BSE. For the purposes of this Issue, NSE shall be the Designated Stock
Exchange. Our Company has received an ‘in-principle” approval from NSE by way of its letter bearing reference number NSE/LIST/98209 dated December 24, 2019 and from BSE by way of its letter bearing
reference number DCS/BM/PI-BOND/15/19-20 dated December 24, 2019.

For details pertaining to Coupon Rate, Coupon Payment Frequency, Maturity Date and Maturity Amount of the NCDs, see “Issue Related Information” beginning on page 127 of this Shelf Prospectus. For

details relating to eligible investors see, “Issue Procedure” beginning on page 146 of this Shelf Prospectus.

Edelweiss Financial Services Limited A. K. Capital Services Limited KFin Technologies Private Limited (formerly | IDBI Trusteeship Services Limited
Edelweiss House, Off CST Road Kalina | 30-38, Free Press House, 3" Floor, Free Press | known as Karvy Fintech Private Limited) Asian Building, Ground Floor
Mumbai 400 098 Journal Marg 215, Nariman Point, Mumbai 400 | Selenium Tower B, Plot 31 & 32 Gachibowli | 17, R. Kamani Marg, Ballard Estate
Tel: (91 22) 4086 3535 021 Financial District Nanakramguda, | Mumbai 400 001
Fax: (91 22) 4086 3610 Tel: (91 22) 6754 6500 Serilingampally, Hyderabad 500 032, Telangana | Tel: (91 22) 4080 7000
Email: tchfl.ncd@edelweissfin.com Fax: (91 22) 6610 0594 Tel: (91 40) 6716 2222 Fax: (91 22) 6631 1776
Investor Grievance Email: Email: tchfl.ncd2019@akgroup.co.in Fax: (91 40) 2343 1551 Email: nikhil@idbitrustee.com
customerservice. mb@edelweissfin.com Investor Grievance Email: Email: tchfl.ncd@kfintech.com Investor Grievance Email: itsl@idbitrustee.com
Website: www.edelweissfin.com investor.grievance@akgroup.co.in Investor Grievance Email: Website: www.idbitrustee.com
Contact Person: Mr. Lokesh Singhi Website: www.akgroup.co.in einward.ris@kfintech.com Contact Person: Mr.Nikhil Lohana
Compliance officer: Mr. B. Renganathan Contact Person: Ms. Aanchal Wagle/ Mr. Lokesh | Website: www.kfintech.com Compliance Officer: Mr. Jatin Bhat
SEBI Registration Number: INM0000010650 Shah Contact Person: Mr. M. Murali Krishna SEBI Registration Number: IND000000460
Compliance officer: Mr. Tejas Davda Compliance Officer: Mr. Rakesh Santhalia
SEBI Registration Number: INM000010411 SEBI Registration Number: INR000000221

ISSUE OPENS ON: As specified in the relevant Tranche Prospectus ISSUE CLOSES ON: As specified in the relevant Tranche Prospectus

*This Issue shall remain open for subscription on Working Days from 10:00 a.m. to 5:00 p.m., during the period indicated in the relevant Tranche Prospectus, except that this Issue may close on such earlier
date or extended date as may be decided by the Board of Directors. In the event of such an early closure of or extension of this Issue, our Company shall ensure that notice of such early closure or extension is
given to the prospective investors through an advertisement in a national daily newspaper with wide circulation on or before such earlier date or initial date of closure. Application Forms for this Issue will be
accepted only from 10:00 a.m. to 5:00 p.m. or such extended time as may be permitted by the Stock Exchanges, on Working Days during the Issue Period. On the Issue Closing Date, Application Forms will be
accepted only between 10:00 a.m. to 3:00 p.m. and uploaded until 5:00 p.m. or such extended time as may be permitted by the Stock Exchanges.

** |DBI Trusteeship Services Limited pursuant to Regulation 4(4) of the SEBI Debt Regulations and by way of its letter dated December 17, 2019 has given its consent for its appointment as Debenture Trustee
to the Issue and for its name to be included in this Shelf Prospectus and the relevant Tranche Prospectus and in all the subsequent periodical communications sent to the holders of the Debentures issued
pursuant to this Issue. For details of the consent, see “Annexure F” on page 204 of this Shelf Prospectus.

A copy of this Shelf Prospectus and relevant Tranche Prospectus shall be filed with the RoC, in terms of Section 26 and Section 31 of the Companies Act, 2013, along with the certified copies of all requisite
documents. For further details see, “Material Contracts and Documents for Inspection”” beginning on page 196 of this Shelf Prospectus.


mailto:tchfl.ncd@edelweissfin.com

TABLE OF CONTENTS

SECTION 12 GENERAL ...ttt e et e et e et er et R et en e s r e nn e nr e nn et nne s 1
DEFINITIONS/ABBREVIATIONS ...ttt ettt h et b et h bbb bbbt b e bbb bbbt 1
FORWARD-LOOKING STATEMENTS ...ttt bttt nenn e 11
PRESENTATION OF FINANCIAL AND OTHER INFORMATION.......cccoiiiiieit ittt 12

SECTION I RISK FACTORS ... bbb e 14

SECTION HT: INTRODUGCTION......oiiiiiititieee ettt r bbb bbbt bt se e ar b b e ene s 35
GENERAL INFORMATION ....ocuiiiiii i bbb bbb bbb 35
THE ISSUE ... e b E b b e e bbb e bbb bbb s e b e bbb e 44
CAPITAL STRUCTURE ..ot bbb bbb 48
OBJECTS OF THE ISSUE........o i e bbb 53
STATEMENT OF TAX BENEFITS AVAILABLE TO THE DEBENTURE HOLDERS. ...t 55

SECTION IV: ABOUT THE COMPANY AND INDUSTRY OVERVIEW.........cccccviiiiiiii 64
INDUSTRY OVERVIEW ..ot bbb bbbt 64
OUR BUSINESS ... bbb bbb bbb bbb bbb 77
HISTORY AND MAIN OBUJIECTS ...ttt bbb et bbbt b et sr bt 91
OUR MANAGEMENT L.t b bbb e e Rt E ekt e e s e e er Rt e Rt e b e e b e b e e e r e e sr e b b en s 93
OUR PROMOTER ..ottt bk s bbbkt e h Rt ARt h b e e ab e et n e Rt e Rt e Rt e st es e e e n e b ar e bt aneene s 102
DISCLOSURES ON FINANCIAL INDEBTEDNESS ........ocoiiitiitiitiist et 105
MATERIAL DEVELOPMENTS ...ttt r bbbkt e e n b nr e b ne e e 126

SECTION V: ISSUE RELATED INFORMATION ......ooiiiiiiiiiii s 127
GENERAL TERMS OF THE ISSUE ...ttt r bbbt n e sn bbb neas 127
ISSUE STRUGCTURE ...ttt h ket b bt b et b e bt bt bt b et e e an e r e bt b ens 133
ISSUE PROGCEDURE........coitiiiiiiie ittt bt bbbt b bRt bt bt e b e bt e bt bt bt e b e e b e e an e n e b b ens 146

SECTION VI: LEGAL AND OTHER INFORMATION ....cooiiiiiiiiii s 164
PENDING PROCEEDINGS AND STATUTORY DEFAULTS ..ottt 164
OTHER REGULATORY AND STATUTORY DISCLOSURES ........cccciiiiiie ittt 170
REGULATIONS AND POLICIES ..ottt sr bbb e e b nn b e e e 180
SUMMARY OF SIGNIFICANT DIFFERENCES BETWEEN INDIAN GAAP AND INDAS........cccccoiiiiiiiniin, 187
SUMMARY OF KEY PROVISIONS OF ARTICLES OF ASSOCIATION......ccccciiiiiiiiiii i 191
MATERIAL CONTRACTS AND DOCUMENTS FOR INSPECTION.......ccciiiiiiiiiin i 196
DECLARATION ...ttt bbb bbb bbb e b e b e e e e b b sE e b e b e e b e e e b b sb s b et e 198
ANNEXURE A bbbt b e E bbb e e b e e bbb s b e R R R e bbb 199
FINANCIAL INFORMATION ..ottt e bbb bbb bbb 199
ANNEXURE Bttt eh ettt b bt h e bt h R e AR e eh e b e e a e e s eh e e Rt e Rt e b e et s e e n bR b 200
CRISIL RATING LETTER ...ttt etttk et h bbbt bbbt bt e e b an e nr e ene s 200
ANNEXURE C....oiitit ettt h a1t s e E e E e E e h e bt e s et e E e e R e AR e eh £ e b e e st e st eh ARt AR e e b e e e e s e et en bbb e e e e 201
CRISIL RATING RATIONALE ...ttt h bbbttt et b e bt bt e e e e nn e bbb se e e 201
ANNEXURE D ..ottt bbbt h bbb s e e e E Rt AR e eh £ e b et e s nh e Rt ARt ekt e e n e en Rt R b 202
ICRA RATING LETTER ..ot e e 202
ANNEXURE E ..o e bbb bbb b sb e b bbbt a e bbb 203
ICRARATING RATIONALE ... e 203
ANNEXURE F ..o bbb bbb b e bbb e b b e bbb e e e b e bbb 204
CONSENT OF THE DEBENTURE TRUSTEE .......ooiiiiiiii e s 204

0]



SECTION I: GENERAL
DEFINITIONS/ABBREVIATIONS

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

The words and expressions used in this Shelf Prospectus but not defined herein shall have, to the extent applicable, the same
meaning ascribed to such words and expressions under the SEBI 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 77, 14, 64, 180, 55 and 191 of this Shelf Prospectus, 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 77, 14, 64 and 180 of this Shelf
Prospectus, 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 Shelf Prospectus on page 97

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

Description

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
Committee

Management

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 this 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

Allotment / Allot/ Allotted

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




Term

Description

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 the Draft Shelf
Prospectus, this 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 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 this 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, Desighated CRTA Locations for CRTAs and Designated 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 ¥ 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
November 23, 2005 of the Government of India published in the Gazette of India

. Mutual funds registered with SEBI
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Term Description
Category Il Investor . 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 Il Investor - High
Net-Worth Individual
Investors

Resident Indian individuals and Hindu Undivided Families through the Karta applying for an
amount aggregating to above % 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 this 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 CRTA 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 the Draft Shelf
Prospectus, this 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 this 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 approves the Allotment of the NCDs for each
Tranche Issue or such date as may be determined by the Board. 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
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Term

Description

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 this 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 CRTAs, who are authorised to collect Application Forms from
the Applicants in this Issue

Designated CRTA Locations

Such locations of the CRTAs where Applicants can submit the Application Forms to CRTAs.
The details of such Designated CRTA 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, see “lssue Procedure” on page
146 of this Shelf Prospectus

DP / Depository Participant

A depository participant as defined under the Depositories Act

Draft Shelf Prospectus

The 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 X 1,000 each, for an amount aggregating up to the Shelf
Limit pursuant to this 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 11 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

The Draft Shelf Prospectus, this 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

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
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Term

Description

Market Lot

1 (one) NCD

Option(s)/Series

As specified in 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 127 of this Shelf Prospectus

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 X 5,00,000 lakh to be issued pursuant to this Shelf

Prospectus through one or more Tranche Issues

Shelf Prospectus

This shelf prospectus dated December 30, 2019 that shall be filed by our Company with the
SEBI, Stock Exchanges and the RoC 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
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Term

Description

https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes and updated from
time to time, and at such other websites as may be prescribed by SEBI from time to time.

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-I1 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 196 of this Shelf Prospectus

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 Debenture Holder
(s) [/ Unsecured NCD
Holder(s)

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

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
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
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Term

Description

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
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
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Term

Description

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

MCA Ministry of Corporate Affairs, Government of India

MICR Magnetic ink character recognition
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Term Description
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 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 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 of this
Shelf Prospectus.

All forward-looking statements are subject to risks, uncertainties and assumptions about our Company that could cause actual
results and valuations to differ materially from those contemplated by the relevant statement. Additional factors that could
cause actual results, performance or achievements to differ materially include, but are not limited to, those discussed under
the "Industry Overview", "Our Business" and "Legal and Other Information” on pages 64, 77 and 164 of this Shelf
Prospectus, respectively.

The forward-looking statements contained in this 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 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 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 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 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 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 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 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 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 Shelf Prospectus. The examination reports on the Financial Statements, as
issued by our Statutory Auditors, are included in this Shelf Prospectus in Annexure A, "Financial Information™ beginning on
page 199 of this Shelf Prospectus.

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 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 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 and market data used in
this Shelf Prospectus is reliable, it has not been verified by us or any independent sources. Further, the extent to which the
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market and industry data presented in this 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 Shelf Prospectus including “Our Business”, "Financial Information"
beginning on page 77 and 199 of this Shelf Prospectus, before making any investment decision relating to the NCDs. If any of
the following risks or other risks that are not currently known or are now deemed immaterial, actually occur, our business,
financial condition and result of operation could suffer, the trading price of the NCDs could decline and you may lose 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 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 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 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 I capital. For further details, see “Regulations and Policies” beginning on page 180 of this Shelf Prospectus.
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 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 X 4,38,797 lakh,
while our assets maturing in over 10 years exceeded our liabilities maturing within the same period by Z 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 77 of this Shelf Prospectus. 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 AAAu/ 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, T
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 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 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 “ 1:\1.1\ ” (“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 91 of this Shelf Prospectus. 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 102 of this Shelf Prospectus. 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
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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 199 of this Shelf Prospectus.

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 164 of this Shelf Prospectus.

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
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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 this
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 this 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 liabiltities 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, see “Financial Information” beginning on page 199 of this Shelf Prospectus. In the event
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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 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 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 55 of this Shelf Prospectus.

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 this Issue, after meeting the expenditures of and related to this 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 53 of this Shelf Prospectus. The fund requirement and deployment is based on internal
management estimates and has not been appraised by any bank or financial institution. The management will have
significant flexibility in applying the proceeds received by us from this Issue. The utilization details of the proceeds
of this 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 this 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 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
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the NCDs would depend on various factors, inter alia, including (i) the interest rate on similar securities available in
the market and the general interest rate scenario in the country, (ii) the market 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 a potential loss.

Our ability to pay interest accrued on the NCDs and/or the principal amount outstanding from time to time in
connection therewith would be subject to various factors inter alia including our financial condition, profitability and
the general economic conditions in India and in the global financial markets. We cannot assure you that we would be
able to repay the principal amount outstanding from time to time on the NCDs and/or the interest accrued thereon in
a timely manner or at all. Although our Company will create appropriate security in favour of the Debenture Trustee
for the secured NCD Holders on the assets adequate to ensure 100 % asset cover for the Secured NCDs, the
realisable value of the assets charged as security, when liquidated, may be lower than the outstanding principal
and/or interest accrued thereon in connection with the Secured NCDs. A failure or delay to recover the expected
value from a sale or disposition of the assets charged as security in connection with the Secured NCDs could expose
you to a potential loss.

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

The NCDs proposed to be issued pursuant to this Issue have been rated “CRISIL AAA/Stable” by CRISIL for an
amount of up to X 5,00,000 lakh by way of its letter dated November 27, 2019 bearing reference number
TCHFL/225196/RB/27112019 and have been revalidated vide letter dated December 24, 2019 bearing reference
number TCHFL/235551/RBond/121947355 and have been rated “[ICRA] AAA (stable)” by ICRA for an amount of
up to X 5,00,000 lakh by way of its letter dated November 27, 2019 bearing reference number 2019-20/MUMR/1504
and have been revalidated vide letter dated December 24, 2019 bearing reference number 2019-20/MUM/1780. Any
downgrade of our credit ratings would increase borrowing costs and constraint our access to capital and debt markets
and, as a result, would negatively affect our net interest margin and our business. In addition, downgrades of our
credit ratings could increase the possibility of additional terms and conditions being added to any additional
financing or refinancing arrangements in the future. There is a possibility of increase in forced sale of our NCDs by
the investors resulting in sharp decline in their market price. Any such adverse development could adversely affect
our business, financial condition, cash flows and results of operations.
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SECTION IlI: INTRODUCTION
GENERAL INFORMATION

Our Company was incorporated as Tata Capital Housing Finance Limited on October 15, 2008 at Mumbai, Maharashtra, as a
public limited company, under the provisions of the Companies Act, 1956. Our Company also received a certificate for
commencement of business on November 10, 2008. Our Company has obtained a certificate of registration dated April 2,
2009, bearing registration number 04.0073.09 from NHB to carry on the business of a housing finance institution without
accepting public deposits in accordance with Section 29A of NHB Act. For further details regarding changes to our
Registered Office, see “History and Main Objects” beginning on page 91 of this Shelf Prospectus.

For details of the business of our Company, see “Our Business” beginning on page 77 of this Shelf Prospectus.
Registered Office

Tata Capital Housing Finance Limited
11" Floor, Tower A

Peninsula Business Park

Ganpatrao Kadam Marg

Lower Parel

Mumbai - 400 013

Tel: (91 22) 6606 9000

Fax: (91 22) 6656 2699

Website: www.tatacapital.com

For details regarding changes to our Registered Office see, “History and Main Objects” beginning on page 91 of this Shelf
Prospectus.

Corporate Office
Our Company does not have a separate corporate office.
Corporate Identity Number, Registration Number and Legal Entity Identifier Number

Corporate Identity Number: U67190MH2008PLC187552
Registration Number: 187552
Legal Entity Identifier Number: 335800YJIGNTNX2QHR79

Certificate of registration bearing registration number 04.0073.09 issued by NHB as per Section 29A of the NHB Act dated
April 2, 2009 to carry on the business of a housing finance institution without accepting public deposits.

Chief Financial Officer

Mr. S. Balakrishna Kamath

11™ Floor, Tower A

Peninsula Business Park

Ganpatrao Kadam Marg

Lower Parel,

Mumbai - 400 013

Tel: (91 22) 6606 9000

Fax: (91 22) 6656 2699

Email: balakrishna.kamath@tatacapital.com

Company Secretary and Compliance Officer

Mr. Jinesh Meghani

11™ Floor, Tower A

Peninsula Business Park

Ganpatrao Kadam Marg

Lower Parel,

Mumbai - 400 013

Tel: (91 22) 6606 9000

Fax: (91 22) 6656 2699

Email: tchflncdcompliance @tatacapital.com
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Investors may contact the Registrar to the Issue or our Company Secretary and Compliance Officer in case of any pre-Issue or
post-Issue related issues such as non-receipt of Allotment Advice, demat credit of allotted NCDs or refund orders, as the case
maybe.

All grievances relating to this Issue or any relevant Tranche Issue may be addressed to the Registrar to the Issue, giving full
details such as name, Application Form number, address of the Applicant, number of NCDs applied for, amount paid on
Application, Depository Participant and the collection centre of the Members of the Consortium where the Application was
submitted.

All grievances relating to the ASBA process may be addressed to the Registrar to the Issue with a copy to the relevant SCSB,
giving full details such as name, address of Applicant, Application Form number, number of NCDs applied for, amount
blocked on Application and the Designated Branch or the collection centre of the SCSB where the Application Form was
submitted by the ASBA Applicant.

All grievances arising out of Applications for the NCDs made through the Online Mechanism of the Stock Exchanges or
through Designated Intermediaries may be addressed directly to the respective Stock Exchanges.

Lead Managers

Edelweiss Financial Services Limited
Edelweiss House

Off. C.S.T. Road

Kalina

Mumbai 400 098

Tel: (91 22) 4086 3535

Fax: (91 22) 4086 3610

E-mail: tchfl.ncd@edelweissfin.com
Website: www.edelweissfin.com
Investor Grievance Email: customerservice.mb@edelweissfin.com
Contact Person: Mr. Lokesh Singhi
Compliance Officer: Mr. B. Renganathan
SEBI Registration No.: INM0000010650
CIN: L99999MH1995PLC094641

A. K. Capital Services Limited

30-38, Free Press House,

3" Floor, Free Press Journal Marg,

215, Nariman Point,

Mumbai 400 021

Tel: (91 22) 6754 6500

Fax: (91 22) 6610 0594

Email: tchfl.ncd2019@akgroup.co.in

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

Contact Person: Ms. Aanchal Wagle/ Mr. Lokesh Shah
Compliance Officer: Mr. Tejas Davda

SEBI Registration No.: INM000010411

CIN: L74899MH1993PLC274881

Consortium Members

As specified in the relevant Tranche Prospectus.
Lead Brokers

As specified in the relevant Tranche Prospectus.
Debenture Trustee

IDBI Trusteeship Services Limited

Asian Building, Ground Floor

17 R, Kamani Marg, Ballard Estate
Mumbai 400 001

Tel: (91 22) 4080 7000

Fax: (91 22) 6631 1776
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Email: nikhil@idbitrustee.com

Investor Grievance Email: itsl@idbitrustee.com
Website: www.idbitrustee.com

Contact Person: Mr. Nikhil Lohana
Compliance Officer: Mr. Jatin Bhat

SEBI Registration No.: IND000000460

IDBI Trusteeship Services Limited has, pursuant to Regulation 4(4) of SEBI Debt Regulations, 2008, by its letter dated
December 17, 2019 given its consent for its appointment as Debenture Trustee to the Issue and for its name to be included in
the Draft Shelf Prospectus, this Shelf Prospectus and the relevant Tranche Prospectus and in all the subsequent periodical
communications sent to the holders of the Debentures issued pursuant to this Issue.

All the rights and remedies of the Debenture Holders under this Issue shall vest in and shall be exercised by the appointed
Debenture Trustee for this Issue without having it referred to the Debenture Holders. All investors under this Issue are
deemed to have irrevocably given their authority and consent to the Debenture Trustee so appointed by our Company for this
Issue to act as their trustee and for doing such acts and signing such documents to carry out their duty in such capacity. Any
payment by our Company to the Debenture Holders/Debenture Trustee, as the case may be, shall, from the time of making
such payment, completely and irrevocably discharge our Company pro tanto from any liability to the Debenture Holders. For
details on the terms of the Debenture Trust Deed see, “Issue Related Information” beginning on page 127 of this Shelf
Prospectus.

Registrar to the Issue

KFin Technologies Private Limited (formerly known as Karvy Fintech Private Limited)
Selenium Tower B, Plot 31-32

Gachibowli Financial District, Nanakramguda
Serilingampally, Hyderabad 500 032

Telagana

Tel: (91 40) 6716 2222

Fax: (91 40) 2343 1551

Email: tchfl.ncd@kfintech.com

Investor Grievance Email: einward.ris@kfintech.com
Website: www.kfintech.com

Contact Person: Mr. M. Murali Krishna

Compliance Officer: Mr. Rakesh Santhalia

SEBI Registration No.: INR000000221

KFin Technologies Private Limited (formerly known as Karvy Fintech Private Limited), has by its letter dated December 17,
2019 given its consent for its appointment as Registrar to the Issue and for its name to be included in the Draft Shelf
Prospectus, this Shelf Prospectus or the relevant Tranche Prospectus and in all the subsequent periodical communications sent
to the holders of the Debentures issued pursuant to this Issue.

Applicants or prospective investors may contact the Registrar to the Issue or our Company Secretary and Compliance Officer
in case of any pre-Issue or post-Issue related problems, such as non-receipt of Allotment Advice, demat credit or refund
orders, transfers, etc. All grievances relating to this Issue may be addressed to the Registrar to the Issue, giving full details
such as name, Application Form number, address of the Applicant, number of NCDs applied for, amount paid on application,
Depository Participant (“DP”’) and the collection centre of the relevant members of the Lead Managers, brokers appointed in
relation to this Issue (“Syndicate”) where the Application was submitted.

All grievances relating to the ASBA process may be addressed to the Registrar to the Issue with a copy to either (a) the
relevant Designated Branch of the SCSB where the Application Form was submitted by the ASBA Applicant, or (b) the
concerned member of the Syndicate and the relevant Designated Branch of the SCSB in the event of an Application submitted
by an ASBA Applicant at any of the Syndicate ASBA Centres, giving full details such as name, address of Applicant,
Application Form number, number of NCDs applied for and amount blocked on Application.

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

Statutory Auditors

BSR & Co. LLP.

5t Floor, Lodha Excelus
Apollo Mills Compound
N.M. Joshi Marg
Mahalaxmi

Mumbai 400 011
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Tel: (91 22) 4345 5300
Fax: (91 22) 4345 5399

B S R & Co. LLP. has been the statutory auditor of our Company since August 21, 2017 prior to which, Deloitte Haskins &
Sells LLP, was the statutory auditor of our Company.

Credit Rating Agencies

CRISIL Limited

CRISIL House, Central Avenue
Hiranandani Business Park

Powai

Mumbai 400 076

Tel: (91 22) 3342 3000

Fax: (91 22) 3342 5800

Email: Krishnan.sitaraman@crisil.com
Website: www.crisil.com

Contact Person: Mr. Krishnan Sitaraman
SEBI Registration No.: IN/CRA/001/1999

ICRA Limited

1105, Kailash Building

11" Floor, 26 Kasturba Gandhi Marg
New Delhi — 110 001

Tel: (91 11) 2335 7940/50

Fax: NA

Email: shivakumar@icraindia.com
Website: www.icra.in

Contact Person: Mr. L Shivakumar

SEBI Registration No.: IN/CRA/008/2015

Credit Rating and Rationale

The NCDs proposed to be issued pursuant to this Issue have been rated “CRISIL AAA/Stable” by CRISIL for an amount of
up to ¥ 5,00,000 lakh by way of its letter dated November 27, 2019 bearing reference number TCHFL/225196/RB/27112019
and have been revalidated vide letter dated December 24, 2019 bearing reference number TCHFL/235551/RBond/121947355
and have been rated “[ICRA] AAA (stable)” by ICRA for an amount of up to X 5,00,000 lakh by way of its letter dated
November 27, 2019 bearing reference number 2019-20/MUMR/1504 and have been revalidated vide letter dated December
24, 2019 bearing reference number 2019-20/MUM/1780. The rating of the NCDs by ICRA indicates highest degree of safety
regarding timely servicing of financial obligations. The ratings provided by CRISIL and ICRA may be suspended, withdrawn
or revised at any time by the assigning rating agency and should be evaluated independently of any other rating. These ratings
are not a recommendation to buy, sell or hold securities and investors should take their own decisions. Please see Annexures
B to E in this Shelf Prospectus for the rating letter and the rationale letters for the aforementioned ratings.

Disclaimer clause of CRISIL

“CRISIL Limited (CRISIL) has taken due care and caution in preparing the Material based on the information provided by its
client and/ or obtained by CRISIL from sources which it considers reliable (information). A CRISIL rating reflects CRISIL’s
current opinion on the likelihood of timely payment of the obligations under the rated instrument and does not constitute an
audit of the rated entity by CRISIL. CRISIL ratings are based on information provided by the issuer or obtained by CRISIL
from sources it considers reliable. CRISIL does not guarantee the completeness or the accuracy of the information on which
the rating is based. A CRISIL rating is not a recommendation to buy, sell, or hold the rated instrument; it does not comment
on the market price or suitability for a particular investor. The Rating is not recommended to invest/ disinvest in any entity
covered in the Material and no part of the Material should be construed as an expert advice or investment advice or any form
of investment banking within the meaning of any law or regulation. CRISIL especially states that it has no liability
whatsoever to the subscribers/ users/ transmitters/ distributors of the Material. Without limiting the generality of the
forgoing, nothing in the Material is to be construed as CRISIL providing or intending to provide any service in jurisdictions
where CRISIL does not have the necessary permission and/ or registration to carry out its business activities in this regard.
Tata Capital Housing Finance Limited will be responsible for ensuring compliances and consequences of non-compliances
for use of the Material or part thereof outside India. Current rating status and CRISIL Ratings rating criteria are available
without charge to the public on the CRISIL website, www.crisil.com. For the latest rating information on any instrument of
any company rated by CRISIL, please contact Customer Service Helpdesk at 1800-267-1301.”

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

contents.”
Legal Counsel to the Issue

Cyril Amarchand Mangaldas
5th Floor, Peninsula Chambers
Peninsula Corporate Park
Ganpatrao Kadam Marg
Lower Parel, Mumbai 400 013
Tel: (91 22) 2496 4455

Fax: (91 22) 2496 3666

Banker(s) to our Company

Central Bank of India

Corporate Finance Branch

1st Floor, MMO Building

M.G.Road, Fort, Mumbai-400023
Contact person: Mr. Aksh

Tel: 022 -40785858

Fax: 022 40785840

Website: www.centralbankofindia.com

Bank of Maharashtra
Apeejay House, Dr. V.B. Gandhi Marg
Fort, Mumbai — 400 001

Contact Person: Mrs. Anasuya Rai (DGM IFB Mumbai)

Tel: 91 022 — 22844882/ 09890473227
Fax: 022 2850750

E-mail: bomifb972@gmail.com
Website: www.bankofmaharashtra.in

DBS Bank India Limited

19th floor, Express Towers,
Nariman Point, Mumbai 400021
Contact Person: Mr. Sameer Masand
Tel: +91 (22) 6613 1244

Fax: 022 67528430/70

Email: dbsnodalofficer@dbs.com
Website: www.dbs.com

HDFC Bank Limited

4th Floor, Tower B, Peninsula Business Park
Lower Parel, Mumbai — 400 013

Contact Person: Mr. Mousom Mitra

Tel: (91 22) 3395 8126

Fax: 022 30788579

E-mail: mousom.mitra@hdfcbank.com
Website: www.hdfcbank.com

The Jammu and Kashmir Bank Limited

ICICI Bank Limited

ICICI Bank Towers

Bandra Kurla Complex,

Bandra (East), Mumbai — 400051
Contact person: Mr. Nikhil Shetty
Tel: (91 22) 4008 6468

E-mail: nikhil.shetty@icicibank.com
Website: www.icicibank.com

Canara Bank

Specialised Prime Corporate Branch
7th Floor, Maker Chambers |11
Nariman Point, Mumbai-400021
Contact Person: Mr. Shrikanth R Rao
Tel: 022 22875096/22871107

Fax: 022-22875094

Email: cb1903@canarabank.com
Website: www.canarabank.com

The Federal Bank Limited

C Wing, 2nd Floor, Laxmi Towers,
BKC, Bandra East - 400051
Contact Person: Mr. Vishi Gupta
Tel: 022-61748624 / 9819360697
Fax: NIL

E-mail: vishi@federalbank.co.in
Website: www.federalbank.co.in

The Hongkong and Shanghai Banking Corporation
Limited

52/60 Mahatma Gandbhi, 6th Floor,

Fort, Mumbai 400 001

Contact person: Mr. Reshab Madhogaria/Mr. Ganesh Sardesai
Tel: +91 (22) 22685555/91 (33) 44142201/ +91 9831477889
Fax: 022 49146200 /022 66476200

E-mail: reshab.madhogaria@hsbc.co.in /
ganeshsardesai@hsbc.co.in.

Website: www.hsbc.co.in

Karnataka Bank Limited
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79-A,Mehta House,

Bombay Samachar Marg

Fort Mumbai-400023

Contact Person: Mr. Ajay Kohli

Tel: (91 22) 6659 5971 — 74

Fax: 022-66595975

E-mail: investorrelations@jkbmail.com
Website: www.jkbank.net

Punjab National Bank

Large Corporate Branch, Ground floor
Maker tower, E - wing, Cuffe Parade
Mumbai — 400005

Contact Person: Mr. Vivek Gupta

Tel: (91 22) 2218 5977

Fax: 022 22180402

E-mail: care@pnb.co.in

Website: www.pnbindia.in

BNP Paribas

BNP Paribas House

1 North Avenue Maker Maxity

Bandra Kurla Complex, Bandra East

Mumbai — 400051

Contact Person: Mr. Arkadeep Biswas / Mr. Manish Gupta
Tel: 022-61964000

Fax: 022-61965194

E-mail: manish.gupta@asia.bnpparibas.com
Website:https://www.bnpparibas.co.in/en/

UCO Bank

FC Branch, Mafatlal Centre

1st Floor, Nariman Point

Mumbai 400021

Contact person: Mr. P M Shah

Tel: 022-40549101

Fax: 022-40549122

E-mail: mumfcc@ucobank.co.in
Website: https://www.ucobank.com

AXxis Bank

AXxis bank, Wadia International Centre
P. B. Marg, Worli, Mumbai — 400025
Contact person: Mr. Anuj Jain

Tel: 9769163473 / 022- 24251720
Fax: 022-37004700

E-mail: shareholders@axisbank.com
Website: www.axisbank.com

Andhra Bank

Andhra Bank, Fort Branch

Nanavati Mahalaya, 18 -Homi Modi Street,
Fort,Mumbai -400023

Contact person: Mr. P.S. Raju

Tel: 022-22026088/ 22047626

Fax: 022-22044535

E-mail: mbd@andhrabank.co.in

Website: www.andhrabank.in

CSB Bank Limited
15t Floor, Mafatlal House
H.T. Parekh Marg

Corporate Finance Br.,

294/A Haroon House,

Perin Nariman Street,

Fort, Mumbai-400 001

Contact Person: Mr. Manoj Kumar P V
Tel: +91 (22) 22662283 / 22663256
E-mail: mum.cfb@ktkbank.com
Website: www.karnatakabank.com

Punjab & Sind Bank

Corporate Banking Branch

27/29, Ambalal Doshi Marg

Fort, Mumbai

Contact Person: Mr. Mukesh Kumar, Assistant General
Manager

Tel: (91 22) 2269 3438/2265 8721

Fax: 022-22651752

E-mail: b0385@psh.co.in

Website: www.pshindia.com

Union Bank of India

Industrial Finance Branch,

Union Bank Bhavan

First Floor, 239, Vidhan Bhavan Marg
Nariman Point, Mumbai 400 021

Contact Person: Mr Ravi Shanker/ Mr. Kailash Mehetre/ Mr.
Saggella Raju

Tel: 022-2289 2029/ 6724/ 2021

Fax: 022-2285 5037

E-mail: cbsifomumbai@unionbankofindia.com
Website: www.unionbankofindia.com

Bank of India

Bank of India Building

4th Floor, 70-80

MG Road, Fort, Mumbai - 400001

Contact person: Mr. Rishabh Sisodiya

Tel: 91 022 - 61870426/ 9712935083

E-mail: Mumbai.lcbb@bankofindia.co.in

Website: http://www.bankofindia.co.in/english/home.aspx

Bank of Baroda

Corporate Financial Services Branch (FI) 8, Meghdoot
1st floor, Junction of Linking Road & Turner Road
Bandra (West), Mumbai 400050

Contact person: Shri Mohit Bhargava

Tel: 022-26409385 / 9829909000

Fax: 022-2645-3677

E-mail: midbdr@bankofbaroda.com

Website: www.bankofbaroda.com

Syndicate Bank

Large Corporate Branch, Maker Towers “E”,
2" Floor, Cuff Parade, Mumbai - 400005
Contact person: Mr. Lakhbir Singh

Tel: 022-22166649/ 22163984

Fax: 022-22185798

E-mail: br.5088@syndicatebank.co.in
Website: www.syndicatebank.in

Allahabad Bank

Large Corporate Branch, 2nd Floor

Allahabad Bank Building, 37, Mumbai Samachar Marg Fort,
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Back Bay Reclamation

Churchgate, Mumbai - 400020
Contact person: CA Kishore Purimetla
Tel: 022-68395300

Fax: N.A.

E-mail: wholesalebanking@csb.co.in
Website: www.csb.co.in

Mumbai 400 023

Contact person: Mr. Rupesh Kumar
Tel: 022-22702745/46/47

Fax: 022-22702733/35

E-mail: br.mumifb@allahabadbank.in,
albmumifb@gmail.com

Website: www.allahabadbank.in

Banker(s) to the Issue

Public Issue Account Bank(s)

As specified in the relevant Tranche Prospectus for each Tranche Issue.
Refund Bank(s)

As specified in the relevant Tranche Prospectus for each Tranche Issue.
Arrangers to this Issue

There are no arrangers to this Issue.

Impersonation

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

“Any person who —

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

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

(©) otherwise induces directly or indirectly a company to allot, or register any transfer of, securities to him, or to any
other person in a fictitious name,

shall be liable for action under section 447.”
Minimum Subscription

In terms of the SEBI Debt Regulations for an issuer undertaking a public issue of debt securities, the minimum subscription
for public issue of debt securities shall be 75 % of the Base Issue. If our Company does not receive the minimum subscription
of 75 % of the Base Issue, within the prescribed timelines under Companies Act, 2013 and any rules thereto, the entire
subscription amount shall be unblocked in the relevant ASBA account of the Applicants within 6 days from the Issue Closing
Date. In the event there is a delay by our Company in making the aforesaid refund within the prescribed time limit, our
Company will pay interest at the rate of 15 % per annum for the delayed period.

Under Section 39(3) of the Companies Act, 2013 read with Rule 11(2) of the Companies (Prospectus and Allotment of
Securities) Rules, 2014 if the stated minimum subscription amount is not received within the specified period, the application
money received is to be credited only to the bank account from which the subscription was remitted. To the extent possible,
where the required information for making such refunds is available with our Company and/or Registrar, refunds will be
made to the account prescribed. However, where our Company and/or Registrar to the Issue does not have the necessary
information for making such refunds, our Company and/or Registrar to the Issue will follow the guidelines prescribed by
SEBI in this regard including the Debt Application Circular and the circular regarding Strengthening the Guidelines and
Raising Industry Standard for RTA, Issuer Companies and Banker to an Issue bearing no. HO/MIRSD/DOP1/CIR/P/2018/73
dated April 20, 2018.

Self-Certified Syndicate Banks

The list of banks that have been notified by SEBI to act as the SCSBs for the ASBA process is provided on the website of
SEBI at https://lwww.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34 as updated from time to
time. For a list of branches of the SCSBs named by the respective SCSBs to receive the ASBA Forms from the Designated
Intermediaries, refer to the above-mentioned link.
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In relation to Bids submitted under the ASBA process to a Member of the Syndicate, the list of branches of the SCSBs at the
Specified Locations named by the respective SCSBs to receive deposits of the ASBA Forms from the Members of the
Syndicate is available on the website of SEBI https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes and
updated from time to time.

For more information on such branches collecting Bid cum Application Forms from the members of the Syndicate at
Specified Locations, see the website of SEBI at https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes.

Syndicate SCSB Branches

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

Broker Centres/ Designated CDP Locations/ Designated CRTA Locations

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

CRTAs/ CDPs
The list of the CRTAs and CDPs, eligible to accept Applications in the Issue, including details such as postal address,

telephone number and email address, are provided on the websites of the BSE and NSE for CRTAs and CDPs, as updated
from time to time.

For further details, see “Issue Procedure” on page 146 of this Shelf Prospectus.

Utilization of Issue proceeds
For details on utilization of Issue proceeds see, “Objects of the Issue” beginning on page 53 of this Shelf Prospectus.

Issue Programme

ISSUE OPENS ON As specified in the relevant Tranche Prospectus

ISSUE CLOSES ON As specified in the relevant Tranche Prospectus

This Issue shall remain open for subscription on Working Days from 10:00 a.m. to 5:00 p.m., during the period indicated in
the relevant Tranche Prospectus, except that this Issue may close on such earlier date or extended date as may be decided by
the Board of our Company. In the event of such an early closure of or extension of this Issue, our Company shall ensure that
notice of such early closure or extension is given to the prospective investors through an advertisement in a national daily
newspaper with wide circulation on or before such earlier date or initial date of closure.

Applications Forms for this Issue will be accepted only from 10:00 a.m. to 5:00 p.m. or such extended time as may be
permitted by the Stock Exchanges, on Working Days during the Issue Period. On the Issue Closing Date, Application Forms
for this Issue will be accepted only from 10:00 a.m. to 5:00 p.m. or such extended time as may be permitted by the Stock
Exchanges, on Working Days during the Issue Period. On the Issue Closing Date, Application Forms will be accepted only
between 10:00 a.m. to 3:00 p.m. and uploaded until 5:00 p.m. or such extended time as may be permitted by the Stock
Exchanges.

Due to limitation of time available for uploading the Applications on the electronic platform of the Stock Exchanges on the
Issue Closing Date, Applicants are advised to submit their Application Forms one day prior to the Issue Closing Date and, no
later than 3.00 p.m. on the Issue Closing Date. Applicants are cautioned that in the event a large number of Applications are
received on the Issue Closing Date, there may be some Applications which are not uploaded due to lack of sufficient time to
upload. Such Applications that cannot be uploaded will not be considered for allocation under this Issue. Neither our
Company, nor the Members of the Syndicate are liable for any failure in uploading the Applications due to failure in any
software/ hardware systems or otherwise. Please note that the Basis of Allotment will be as per the relevant Tranche
Prospectus. In this regard, as per the SEBI circular CIR/IMD/DF/18/2013 dated October 29, 2013, the allotment in this Issue
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would be made on the basis of date of upload of each application into the electronic book of the Stock Exchanges. However,
in the event of oversubscription, on such date, the allotments would be made to the Applicants on proportionate basis.
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THE ISSUE

The following is a summary of the Issue. This summary should be read in conjunction with, and is qualified in its entirety by,
more detailed information forming part of "General Terms of the Issue" beginning on page 127 of this Shelf Prospectus.

Common Terms for all series of NCDs

Particulars

Details

Issuer

Tata Capital Housing Finance Limited

Lead Managers

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

Debenture Trustee

IDBI Trusteeship Services Limited

Registrar to the Issue

KFin Technologies Private Limited (formerly known as Karvy Fintech Private Limited)

Type and nature of | Secured NCDs and Unsecured NCDs

instrument

Base Issue As specified in the relevant Tranche Prospectus for each Tranche Issue
Option to retain | As specified in the relevant Tranche Prospectus for each Tranche Issue

Oversubscription Amount

Total Issue Size

As specified in the relevant Tranche Prospectus for each Tranche Issue

Face Value (in X/ NCD)

1,000

Issue Price (in T/ NCD)

1,000

Minimum application

As specified in the relevant Tranche Prospectus for each Tranche Issue

In multiples of

As specified in the relevant Tranche Prospectus for each Tranche Issue

Seniority

Senior (to clarify, the claims of the Secured NCD Holders shall be superior to the claims of any
unsecured creditors, subject to applicable statutory and/or regulatory requirements).

Mode of Issue

Public Issue

Issue

Public issue by our Company of secured, rated, listed, redeemable, non-convertible debentures of
face value of 21,000 each and unsecured, subordinated, rated, listed, redeemable, non-convertible
debentures of face value of 31,000 each, for an amount aggregating up to the Shelf Limit pursuant
to this 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 Il 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

Listing

NSE and BSE
NSE shall be the Designated Stock Exchange for this Issue

The NCDs shall be listed in accordance with applicable law and within the timeframe stipulated
by SEBI

Lock-in

As specified in the relevant Tranche Prospectus for each Tranche Issue

Mode of Allotment and
Trading

Compulsorily in dematerialized form

Mode of settlement

Please see “Issue Structure” beginning on page 133 of this Shelf Prospectus

Market / Trading Lot

One NCD

Depositories

NSDL and CDSL

Security

The Secured NCDs would constitute secured obligations of our Company and shall rank pari
passu inter se, present and future and subject to any obligations under applicable statutory and/or
regulatory requirements, shall be secured by way of a first ranking pari passu charge by way of
mortgage over our Company’s specific immovable property and a first ranking pari passu floating
charge over the movable properties of our Company, including book debts (excluding the
exclusive charge created by our Company in favour of NHB as security for the due repayment for
financial assistance by way of refinancing granted by NHB to our Company). Company will
create appropriate security in favour of the Debenture Trustee for the Secured NCD Holders on
the assets adequate to ensure 100 % asset cover for the secured NCDs (along with the interest due
thereon).

No security will be created for Unsecured NCDs in the nature of Subordinated Debt. The rated,
listed, redeemable Unsecured NCDs are in the nature of subordinated debt and will be eligible for
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Particulars

Details

Tier 1l Capital

Who can apply/ Eligible
Investors

Please see “Issue Procedure” beginning on page 146 of this Shelf Prospectus

Credit Ratings

Date of
credit rating
letter

November
27, 2019 and
further
revalidated
vide letter
dated
December 24,
2019
November
27, 2019 and
further
revalidated
vide letter
dated
December 24,
2019

Amount
rated (in
%, lakh)

5,00,000

Rating Instrument

agency

Rating symbol Rating

definition

CRISIL | Non-convertible CRISIL AAA/Stable Stable

debentures
subordinated debt

and

ICRA Non-convertible 5,00,000 | Stable

debentures
subordinated debt

[ICRA] AAA (stable)
and

Please see Annexures B to E of this Shelf Prospectus for the rating letters and the rationale letters
for the above ratings. Please see the disclaimer clause of CRISIL and ICRA forming part of
"General Information" beginning on page 35 of this Shelf Prospectus

Issue Size

As specified in the relevant Tranche Prospectus for each Tranche Issue

Pay-in date

Application Date. The entire Application Amount is payable on Application

Application money

The entire Application Amount is payable on submitting the Application

Record Date

The Record Date for payment of interest in connection with the NCDs or repayment of principal
in connection therewith shall be 15 days prior to the date on which interest is due and payable,
and/or the date of redemption. Provided that trading in the NCDs shall remain suspended between
the aforementioned Record Date in connection with redemption of NCDs and the date of
redemption or as prescribed by the Stock Exchange, as the case may be. In case Record Date falls
on a day when Stock Exchanges are having a trading holiday, the immediate subsequent trading
day or a date notified by our Company to the Stock Exchanges, will be deemed as the Record
Date.

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

Issue Schedule*

As specified in the relevant Tranche Prospectus for each Tranche Issue

Obijects of the Issue

Please see "Objects of the Issue” beginning on page 53 of this Shelf Prospectus

Details of the utilization
of Issue proceeds

Please see "Objects of the Issue" beginning on page 53 of this Shelf Prospectus

Coupon rate, coupon | As specified in the relevant Tranche Prospectus for each Tranche Issue
payment date and

redemption

premium/discount

Step up/ Step down|As specified in the relevant Tranche Prospectus for each Tranche Issue

interest rates

Interest type

As specified in the relevant Tranche Prospectus for each Tranche Issue

Interest reset process

As specified in the relevant Tranche Prospectus for each Tranche Issue

Tenor As specified in the relevant Tranche Prospectus for each Tranche Issue
Coupon Payment | As specified in the relevant Tranche Prospectus for each Tranche Issue
Frequency

Redemption date

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

Details

Redemption Amount

As specified in the relevant Tranche Prospectus for each Tranche Issue

Day count convention

Actual/Actual

Working Days
convention/Day count
convention / Effect of
holidays on payment

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

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.

If the Interest Payment Date falls on a day other than a Working Day, the interest payment shall
be made by our Company on the immediately succeeding Working Day and calculation of such
interest payment shall be as per original schedule as if such Interest Payment Date were a
Working Day. Further, the future Interest Payment Dates shall remain intact and shall not be
changed because of postponement of such interest payment on account of it falling on a non-
Working Day. Payment of interest will be subject to the deduction of tax as per Income Tax Act
or any statutory modification or re-enactment thereof for the time being in force.

If Redemption Date (also being the last Interest Payment Date) falls on a day that is not a Working
Day, the Redemption Amount shall be paid by our Company on the immediately preceding
Working Day along with interest accrued on the NCDs until but excluding the date of such
payment. The interest redemption payments shall be made only on the days when the money
market is functioning in Mumbai.

Issue Opening Date

As specified in the relevant Tranche Prospectus for each Tranche Issue

Issue Closing Date

As specified in the relevant Tranche Prospectus for each Tranche Issue

Default interest rate

Our Company shall pay interest in connection with any delay in allotment, refunds, listing,
dematerialized credit, execution of Debenture Trust Deed, payment of interest, redemption of
principal amount beyond the time limits prescribed under applicable statutory and/or regulatory
requirements, at such rates as stipulated/ prescribed under applicable laws

Put/Call Option
Date/Price/notification
time

As specified in the relevant Tranche Prospectus for each Tranche Issue

Call Notification Time /
Put Notification Time

As specified in the relevant Tranche Prospectus for each Tranche Issue

Deemed Date of

Allotment

The date on which the Board of Directors approves the Allotment of the NCDs for each Tranche
Issue or such date as may be determined by the Board. 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

Transaction Documents

Transaction documents shall mean the Issue Agreement, Registrar Agreement, Debenture Trustee
Agreement, Consortium Agreement, Lead Broker Agreement and the agreed form of the
Debenture Trust Deed to be executed between our Company and the Debenture Trustee. For
further details see, "Material Contracts and Documents for Inspection™ beginning on page 196 of
this Shelf Prospectus

Conditions precedent and
subsequent to the Issue

The conditions precedent and subsequent to disbursement will be finalised upon execution of the
Debenture Trust Deed

Events of default

Please see "Issue Structure™ beginning on page 133 of this Shelf Prospectus

Roles and responsibilities
of the Debenture Trustee

Please see "General Terms of the Issue™ beginning on page 127 of this Shelf Prospectus

Governing law  and

jurisdiction

This Issue shall be governed in accordance with the laws of India and shall be subject to the
exclusive jurisdiction of the courts of Mumbai

*

This Issue shall remain

open for subscription on Working Days from 10:00 a.m. to 5:00 p.m., during the period indicated in the

relevant Tranche Prospectus, except that this Issue may close on such earlier date or extended date as may be decided by the Board.
In the event of such an early closure of or extension of this Issue, our Company shall ensure that notice of such early closure or
extension is given to the prospective investors through an advertisement in a national daily newspaper with wide circulation on or
before such earlier date or initial date of closure. Applications Forms for this Issue will be accepted only from 10:00 a.m. till 5:00
p.m. or such extended time as may be permitted by the Stock Exchanges, on Working Days during the Issue Period. On the Issue
Closing Date, Application Forms will be accepted only between 10:00 a.m. to 3:00 p.m. and uploaded until 5:00 p.m. or such extended
time as may be permitted by the Stock Exchanges.
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The specific terms of each instrument to be issued pursuant to a Tranche Issue shall be as set out in the relevant Tranche
Prospectus.

For details of category wise eligibility and allotment in this Issue, see "Issue Procedure" beginning on page 146 of this Shelf
Prospectus.
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CAPITAL STRUCTURE

Details of share capital

The share capital of our Company, as of September 30, 2019, is set forth below:

S. No. Particulars Amount in X
A AUTHORISED SHARE CAPITAL
2,50,00,00,000 Equity Shares of face value of X 10 each 25,00,00,00,000
2,00,00,00,000 CCCPS of face value of % 10 each 20,00,00,00,000
TOTAL 45,00,00,00,000
B ISSUED, SUBSCRIBED AND PAID-UP SHARE
CAPITAL
30,97,10,300 Equity Shares of face value of % 10 each 3,09,71,03,000
1,57,20,00,000 CCCPS of face value of ¥ 10 each 15,72,00,00,000
TOTAL 18,81,71,03,000
C Securities premium account 3,74,28,97,000

Note: All Equity Shares and CCCPS are held in demat form.

This Issue will not result in any change of the paid up share capital and securities premium account of our Company.

Changes in the Authorised Capital

Details of increase in authorised share capital since incorporation
S. Particulars of increase Date of AGM/EGM
No. Shareholders’
meeting
1. |Increase in authorised share capital from % 1,00,00,00,000 to ¥ 1,50,00,00,000| January 24,2011 EGM
divided into 15,00,00,000 Equity Shares of % 10 each
2. |Increase in authorised share capital from I 1,50,00,00,000 to ¥ 5,00,00,00,000| August 30, 2011 AGM
divided into 50,00,00,000 Equity Shares of X 10 each
3. |Increase in authorised share capital from % 5,00,00,00,000 to X 6,00,00,00,000| October 19, 2012 EGM
divided into 55,00,00,000 Equity Shares of % 10 each and 5,00,00,000 CCCPS of %
10 each
4. |Increase in authorised share capital from % 6,00,00,00,000 to X 9,00,00,00,000 | December 14, 2012 EGM
divided into 60,00,00,000 Equity Shares of X 10 each and 30,00,00,000 CCCPS of
% 10 each
5. |Increase in authorised share capital from % 9,00,00,00,000 to X 12,50,00,00,000 March 5, 2014 EGM
divided into 75,00,00,000 Equity Shares of ¥ 10 each and 50,00,00,000 CCCPS of
% 10 each
6. |Increase in authorised share capital from X 12,50,00,00,000 to X 25,00,00,00,000 March 30, 2015 EGM
divided into 1,40,00,00,000 Equity Shares of ¥ 10 each and 1,10,00,00,000
CCCPS of 2 10 each
7. |Increase in authorised share capital from % 25,00,00,00,000 to X 45,00,00,00,000 May 23, 2016 AGM
divided into 2,50,00,00,000 Equity Shares of X 10 each and 2,00,00,00,000
CCCPS of 2 10 each
Notes to capital structure
1. Share capital history of our Company
Equity Share capital history of our Company for the last five years and as on the last quarter end before this Shelf
Prospectus
Date of | Number of | Face Prem Issue| Natureof | Nature of Cumulative i
allotment | Equity value| ium | price| consideratio | allotment | Numberof | Equity Share Equity  Share
Shares ®) | per | n Equity CapitalR) |Premium()
Equit Shares
y
Share
February | 5,63,76,968 10 |62.37| - - Conversion| 30,97,10,300| 3,09,71,03,000| 3,51,62,30,320
1, 2019 of
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Date of | Number of | Face Prem|Issue| Nature of | Nature of Cumulative
allotment | Equity |value| ium | price | consideratio | allotment | Number of | Equity Share |Equity  Share
Shares ® | per | ® n Equity CapitalR) |[Premium()
Equit Shares
y
Share
CCCPS
into
Equity
Shares?

1. Allotment of 5,63,76,968 Equity Shares upon voluntary conversion of 40,80,00,000 CCCPS held by TCL.

Our Company has not issued any Equity Shares whether for cash or for consideration other than cash in the last five years and
as on the last quarter end before this Shelf Prospectus.

Compulsorily Convertible Cumulative Preference Share capital history of our Company for the last five years and as on
the last quarter end before this Shelf Prospectus.

Date of No. of Face | Issue | Nature of | Nature of | Cumulative Cumulative |[CCCPS Premium
allotment | CCCPS | value | price | consideration | allotment | no. of CCCPS paid-up (in)
® ® preference share
capital ()

May 28,| 3,00,00,000 10 10 Cash Rights 28,40,00,000 284,00,00,000 -
2014 issue”

June 27, 2,00,00,000 10 10 Cash Rights 30,40,00,000 304,00,00,000 -
2014 issue”

August 28,/ 1,50,00,000 10 10 Cash Rights 31,90,00,000 319,00,00,000 -
2014 issue”

September | 1,00,00,000 10 10 Cash Rights 32,90,00,000,  329,00,00,000 -
29, 2014 issue”

November 3,50,00,000 10 10 Cash Rights 36,40,00,000,  364,00,00,000 -
28,2014 issue”

January 30, 3,00,00,000 10 10 Cash Rights 39,40,00,000,  394,00,00,000 -
2015 issue”

March 31, 2,00,00,000 10 10 Cash Rights 41,40,00,000| 414,00,00,000 -
2015 issue”

April 30,/ 1,00,00,000 10 10 Cash Rights 42,40,00,000 424,00,00,000 -
2015 issue”

May 25,| 7,80,00,000 10 10 Cash Rights 50,20,00,000 502,00,00,000 -
2015 issue”

November 5,70,00,000 10 10 Cash Rights 55,90,00,000 559,00,00,000 -
30, 2015 issue”

March 23,| 10,00,00,000 10 10 Cash Rights 65,90,00,000 659,00,00,000 -
2016 issue”

June 30, 3,00,00,000 10 10 Cash Rights 68,90,00,000/  689,00,00,000 -
2016 issue”

September | 3,50,00,000 10 10 Cash Rights 72,40,00,000,  724,00,00,000 -
30, 2016 issue”

November | 10,00,00,000 10 10 Cash Rights 82,40,00,000,  824,00,00,000 -
22,2016 issue”

July 31,| 11,10,00,000 10 10 Cash Rights 93,50,00,000 935,00,00,000 -
2017 issue”

March 21,| 19,00,00,000 10 10 Cash Rights 1,12,50,00,000| 11,25,00,00,000 -
2018 issue”

August 1,/ 8,50,00,000 10 10 Cash Rights 1,21,00,00,000| 12,10,00,00,000 -
2018 issue”

September 5,00,00,000 10 10 Cash Rights 1,26,00,00,000| 12,60,00,00,000 -
5, 2018 issue”

December | 15,00,00,000 10 10 Cash Rights 1,41,00,00,000| 14,10,00,00,000 -
28, 2018 issue”

March 26,| 27,00,00,000 10 10 Cash Rights 1,27,20,00,000| 12,72,00,00,000 -
2019 issue”

April  30,| 30,00,00,000 10 10 Cash Rights 1,57,20,00,000| 15,72,00,00,000 -
2019 issue”

*  Allotment of CCCPS pursuant to rights issue to TCL.
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2. Share holding pattern of our Company as on the last quarter end
The following is the shareholding pattern of our Company as at September 30, 2019:

Summary Statement Holding of Equity Shareholders:

Categor | Category Nos. of | No. of fully [No. of| No. of | Total nos. |Shareholdin | Number of VVoting Rights held in each No. of  [Shareholding| Number of | Number of | Number of
y of shareholder | paidup |Partly| shares |sharesheld| gasa % of class of securities Shares ,asa % Locked in Shares | equity shares
N shareholde s (1) equity paid- | underlyin ()] total no. of (IX) Underlying [assuming full| shares pledged or held in

r shares held | up g =(IV)+(V)+ shares Outstandin |conversion of|  (XII) otherwise |dematerialize
() (1v) equity | Depositor (V1) (calculated g convertible encumbered d form
shares |y Receipts as per convertible [securities ( as (XI1I) (X1V)
held (\2)) SCRR, No of Voting Rights Total | securities |a percentage [No.| Asa | No. | Asa
V) 1957) Class |Class| Total |asa%| (including | ofdiluted |(a)| % of | (a) | % of
(VIl) Asa | Equity |eg:y of | Warrants) share total total
% of (A+B+ X) capital) Shares Share
(A+B+C2) C) Xn= held s held
(VIN+(X) As (b) (b)
a % of
(A+B+C2)
(A) |Promoter * 30,97,10,30 | - - 30,97,10,30 100 30,97,10,30| - {30,97,10,30| 100 - 100 - - - - | 30,97,10,300
and 0 0 0 0
Promoter
Group
(B) [Public - - - - - - - - - - - - - - - - -
(C) [Non Not applicable
Promoter-
Non Public
(C1) |Shares - - - - - - - - - - - - - - - - -
underlying
DRs
(C2) |Shares held - - - - - - - - - - - - - - - - -
by
Employee
Trusts

*  Six Equity Shares are jointly held by Tata Capital Limited, with Mr. Rajiv Sabharwal, Mr. Puneet Sharma, Mr. Anil Kaul, Mr. Kiran Joshi, Mr. Avijit Bhattacharya, and Ms. Avan K. Doomasia,
respectively
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Our top ten shareholders and the number of Equity Shares held by them as on September 30, 2019 is as follows:

S. No. Name No. of Equity No. of Equity Total
Shares (face value Shares in shareholding as
of ¥ 10 each) dematerialized % of total
form number of
equity shares
1. Tata Capital Limited 30,97,10,294 30,97,10,294 100
2. Tata Capital Limited jointly with Mr. Rajiv 1 1
Sabharwal
3. Tata Capital Limited jointly with Mr. Puneet 1 1
Sharma
4, Tata Capital Limited jointly with Mr. Anil Kaul 1 1
5. Tata Capital Limited jointly with Mr. Kiran Joshi 1 1
6. Tata Capital Limited jointly with Mr. Avijit 1 1
Bhattacharya
7. Tata Capital Limited jointly with Ms. Avan 1 1
Doomasia
TOTAL 30,97,10,300 30,97,10,300 100

The list of top ten debenture holders as on September 30, 2019 is as follows:

Sr. No. Name of the Holder Aggregate amount
in T lakh*

1. HDFC Bank Limited 65,000
2. Wipro Limited 61,500
3. International Finance Corporation 40,800
4. Kotak Savings Fund 40,500
5. ICICI Prudential Savings Fund 35,600
6. SBI Magnum Ultra Short Duration Fund 29,100
7. NPS Trust- A/C SBI Pension Fund Scheme C - Tier 1l 25,900
8. SBI Life Insurance Co. Ltd 20,000
9. Postal Life Insurance Fund A/C UTI AMC 18,500
10. DSP Low Duration Fund 17,500

*  The aggregate amount represents the holdings of the Debenture holders across all outstanding NCDs issued by our Company as of
September 30, 2019.

Debt to equity ratio

The debt to equity ratio prior to this Issue is based on a total outstanding debt of % 24,73,989 lakh (includes accrued interest
but not due on borrowings) and shareholder funds amounting to % 2,49,250 lakh as on September 30, 2019. The debt to equity
ratio post to this Issue would be 11.93 times, based on a total outstanding debt of ¥ 29,73,989 lakh and shareholders’ funds of
¥ 2,49,250 lakh as on September 30, 2019.

(in ¥ lakh)
Particulars Prior to this Issue Post this Issue
(as of September 30, 2019)

Secured Loan* 20,35,864 25,35,864
Unsecured Loan* 4,38,125 4,38,125
Total Debt 24,73,989 29,73,989
Share Capital 1,88,171 1,88,171
Reserves 69,799 69,799
Less: Miscellaneous Expenditure (to the 8,720 8,720
extent not written off or adjusted)
Shareholders’ Funds (Net) / Net 2,49,250 2,49,250
Worth@
Debt Equity Ratio (No. of Times)* @ 9.93 11.93

Includes Accrued interest but not due on borrowings.

#

The debt-equity ratio post this Issue is indicative and is on account of assumed inflow of ¥ 5,00,000 lakh as Secured Loan from this

Issue as on September 30, 2019. The actual debt-equity ratio post this Issue would depend upon the actual position of debt and equity
on the date of allotment.
@ Net worth has been calculated as per Section 2(57) of Companies Act, 2013 and includes Compulsorily Convertible Cumulative
Preference Share (CCCPS) held entirely by the Holding Company of < 1,57,200 lakh. Debt Equity Ratio has been calculated as:
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(Outstanding Debt - CCCPS and dividend accrued thereon) / (Net worth). Under Ind AS 32 Financial Instruments: Presentation, the
CCCPS and dividend accrued thereon of T 1,64,114 lakh have been classified under borrowings and other financial liabilities in the
financial statements

For details on the total outstanding debt of our Company see, “Disclosures on Financial Indebtedness” beginning on page
105 of this Shelf Prospectus.

Details of shareholding of Directors in our Company, as of the date of this Shelf Prospectus

S. No. | Name of Director | Number of Equity Shares

Nil

Details of shareholding of Directors in subsidiaries, associates and joint ventures as of the date of this Shelf Prospectus
Our Company does not have any subsidiaries, associates and joint ventures as of the date of this Shelf Prospectus.

Statement of the aggregate number of securities of our Company purchased or sold by our Promoter, the Directors of our
Company and their relatives within six months immediately preceding the date of filing of this Shelf Prospectus

Particulars Number of securities Amount
Number of CCCPS purchased 30,00,00,000 300,00,00,000
Number of securities sold Nil Nil

It is clarified that except as disclosed above, no securities including shares of our Company were either purchased or sold by
the Promoters, members of the Promoter Group, Directors of our Company and their relatives within six months immediately
preceding the date of this Shelf Prospectus. For further details, see “Other Regulatory and Statutory Disclosures” on page 170
of this Shelf Prospectus.

Details of shareholding of our Promoter in our Company as of September 30, 2019

For details of Promoter’s Shareholding in our Company, see “Our Promoter” on page 102 of this Shelf Prospectus.
Details of shareholding of our Promoter in our Company’s subsidiaries

Our Company does not have any subsidiaries as of the date of this Shelf Prospectus.

Details of any acquisition or amalgamation in the last one year

Our Company has not made any acquisition or amalgamation in the last one year prior to filing of this Shelf Prospectus.
Details of any reorganization or reconstruction in the last one year

Our Company has not undergone any reorganisation or reconstruction in the last one year prior to filing of this Shelf
Prospectus.

Details of change in the promoter holding in our Company during the last financial year beyond 26 % (as prescribed by
RBI)

There has been no change in the promoter holding in our Company during the last financial year beyond 26 %.
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OBJECTS OF THE ISSUE
Issue proceeds

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 X 1,000 each, for
an amount aggregating up to the Shelf Limit. The Unsecured, Rated, Listed, Redeemable Non-Convertible Debentures will be
in the nature of subordinated debt and will be eligible for Tier Il Capital. The NCDs will be issued in one or more tranches, on
terms and conditions as set out in the relevant Tranche Prospectus for any Tranche Issue which should be read together with
the Draft Shelf Prospectus and this Shelf Prospectus. This Issue is being made pursuant to the provisions of the SEBI Debt
Regulations and the Companies Act, 2013.

The details of the proceeds of this Issue are summarized below:

Particulars Estimated amount (in X lakh)
Gross proceeds to be raised through each Tranche Issue As mentioned in the relevant Tranche Prospectus
Less: - Tranche Issue related expenses™ As mentioned in the relevant Tranche Prospectus

Net proceeds of the Tranche Issue after deducting the Tranche Issue | As mentioned in the relevant Tranche Prospectus
related expenses

*  The above Issue related expenses are indicative and are subject to change depending on the actual level of subscription
to this Issue, the number of allottees, market conditions and other relevant factors.

Requirement of funds and Utilization of Net Proceeds

The following table details the objects of this Issue and the amount proposed to be financed from the Net Proceeds:

S. No. Objects of this Issue Percentage of amount proposed to be financed
from Net Proceeds
1. For the purpose of onward lending, financing, and for At least 75 %

repayment /prepayment of interest and principal of existing
borrowings of our Company*

2. General Corporate Purposes* Maximum of up to 25 %

Total 100 %

#  Our Company shall not utilize the proceeds of this Issue towards payment of prepayment penalty, if any.

The Net Proceeds will be first utilized towards the Objects mentioned above. The balance is proposed to be utilized for general
corporate purposes, subject to such utilization not exceeding 25 % of the amount raised in this Issue, in compliance with the SEBI
Debt Regulations.

The main objects clause of the Memorandum of Association of our Company permits our Company to undertake its existing
activities as well as the activities for which the funds are being raised through this Issue.

The Unsecured NCDs will be in the nature of Subordinated Debt and will be eligible for Tier Il Capital and accordingly will
be utilized in accordance with statutory and regulatory requirements including requirements of the NHB.

Purpose for which there is a requirement of funds

As stated in this section.

Funding plan

Our Company confirms that for the purpose of this Issue, funding plan will not be applicable.

Summary of the project appraisal report

Our Company confirms that for the purpose of this Issue, summary of the project appraisal report will not be applicable.
Schedule of implementation of the project

Our Company confirms that for the purpose of this Issue, schedule of implementation of the project will not be applicable.

Monitoring of utilization of funds

There is no requirement for appointment of a monitoring agency in terms of the SEBI Debt Regulations. The Audit

Committee of our Company shall monitor the utilization of the proceeds of this Issue. Our Company will disclose in our

Company’s financial statements for the relevant financial year commencing from Fiscal 2020, the utilization of the proceeds

of this Issue under a separate head along with details, if any, in relation to all such proceeds of this Issue that have not been
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utilized thereby also indicating investments, if any, of such unutilized proceeds of this Issue. Our Company shall utilize the
proceeds of this Issue only upon the execution of the documents for creation of security and receipt of final listing and trading
approval from the Stock Exchanges.

Interim use of proceeds

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

Other confirmations

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

Proceeds from this Issue shall not be utilized towards full or part consideration for the purchase or any other acquisition, inter
alia by way of a lease, of any immovable property.

No part of the proceeds from this Issue will be paid by us as consideration to our Promoter, the Directors, Key Managerial
Personnel, or companies promoted by our Promoter except in ordinary course of business.

No part of the proceeds from this Issue will be utilized for buying, trading or otherwise dealing in equity shares of any listed
company.

Further our Company undertakes that Issue proceeds from NCDs allotted to banks shall not be used for any purpose, which
may be in contravention of the RBI guidelines including those relating to classification as capital market exposure or any
other sectors that are prohibited under the RBI Regulations.

Our Company confirms that it will not use the proceeds from this Issue for the purchase of any business or in the purchase of
any interest in any business whereby our Company shall become entitled to the capital or profit or losses or both in such
business exceeding 50 % thereof, the acquisition of any immovable property or acquisition of securities of any other body
corporate.

Variation in terms of contract or objects in this Shelf Prospectus

Our Company shall not, in terms of Section 27 of the Companies Act, 2013, at any time, vary the terms of the objects for
which this Shelf Prospectus is issued, except as may be prescribed under the applicable laws and specifically under Section 27
of the Companies Act, 2013.

Benefit / interest accruing to Promoter/Directors out of the object of this Issue

Neither our Promoter nor the Directors of our Company are interested in the objects of this Issue.
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STATEMENT OF TAX BENEFITS AVAILABLE TO THE DEBENTURE HOLDERS

To
The Board of Directors
Tata Capital Housing Finance Limited

Mumbai - 400013
Dear Sirs,

Statement of Possible Tax Benefits available to the debenture holders of Tata Capital Housing Finance Limited in
connection with the proposed public issue of redeemable secured non-convertible debentures and/or redeemable
unsecured subordinated non-convertible debentures of face value of Rs. 1,000/- each (the “Debentures” or the
“NCDS”) for an amount aggregating up to Rs. 5,000 crore (Rupees Five Thousand Crore) (hereinafter referred to as
the “Issue”)

We, B SR & Co. LLP, Chartered Accountants, hereby report that the enclosed statement states the possible tax benefits
available to the debenture holders of Tata Capital Housing Finance Limited (the “Company”) under the Income-tax Act,
1961 (amended by The Finance (No. 2) Act, 2019 and the Taxation Laws (Amendment) Ordinance, 2019 published on 20
September 2019), presently in force in India. Several of these benefits are dependent on the debenture holders fulfilling the
conditions prescribed under the relevant provisions of the statute. Hence, the ability of the debenture holders to derive the tax
benefits is dependent upon their fulfilling such conditions which based on business imperatives it faces in the future, it may
not choose to fulfil.

The benefits discussed in the enclosed statement are not exhaustive. This statement is only intended to provide general
information to the investors and is neither designed nor intended to be a substitute for professional tax advice. In view of the
individual nature of the tax consequences and the changing tax laws, each investor is advised to consult his or its own tax
consultant with respect to the specific tax implications arising out of their participation in the issue. We do not express any
opinion or provide any assurance as to whether:

i) the debenture holders will continue to obtain these benefits in future; or
i) the conditions prescribed for availing the benefits have been / would be met with.

The contents of the enclosed statement are based on information, explanations and representations obtained from the
Company and on the basis of our understanding of the business activities and operations of the Company.

Yours faithfully,

ForBSR & Co. LLP
Chartered Accountants
Firm Registration Number: 101248W/W-100022

Sagar Lakhani

Partner

Membership Number: 111855
UDIN: 19111855AAAABK 1868

Place: Mumbai
Date: December 17, 2019

STATEMENT OF POSSIBLE TAX BENEFITS AVAILABLE TO THE DEBENTURE HOLDERS
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ANNEXURE: STATEMENT OF TAX BENEFITS
STATEMENT OF POSSIBLE TAX BENEFITS AVAILABLE TO THE DEBENTURE HOLDER(S)

Under the existing provisions of law, the following tax benefits, inter alia, will be available to the Debenture
Holder(s). The tax benefits are given as per the prevailing tax laws and may vary from time to time in accordance
with amendments to the law or enactments thereto. The information given below lists out the possible benefits
available to the Debenture Holder(s) of an Indian company in which public are substantially interested?, in a
summary manner only and is not a complete analysis or listing of all potential tax consequences of the subscription,
ownership and disposal of the debenture.

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

IMPLICATIONS UNDER THE INCOME-TAX ACT, 1961 (‘L.T. ACT”)

To the Resident Debenture Holder

Interest on NCD

Interest received by Debenture Holder(s) would be subject to tax at the normal rates of tax in accordance with and
subject to the provisions of the I.T. Act and such tax would need to be withheld at the rate of 10 % at the time of
credit/payment as per the provisions of Section 193 of the I.T. Act. However, no income tax is deductible at source
in respect of the following:

€)] On any security issued by a company in a dematerialized form and is listed on recognized stock exchange
in India in accordance with the Securities Contracts (Regulation) Act, 1956 and the rules made there
under. (w.e.f. 01.06.2008).

(b) In case the payment of interest on debentures to a resident individual or a Hindu Undivided Family
(‘HUF’), Debenture Holder does not or is not likely to exceed Rs 5,000 in the aggregate during the
Financial Year and the interest is paid by an account payee cheque.

(©) When the Assessing Officer issues a certificate on an application by a Debenture Holder on satisfaction
that the total income of the Debenture Holder justifies no/lower deduction of tax at source as per the
provisions of Section 197(1) of the I.T. Act; and that certificate is filed with the Company before the
prescribed date of closure of books for payment of debenture interest.

(d) 0] When the resident Debenture Holder with Permanent Account Number (‘PAN’) (not being a
company or a firm) submits a declaration as per the provisions of Section 197A(1A) of the I.T.
Act in the prescribed Form 15G verified in the prescribed manner to the effect that the tax on his
estimated total income of the financial year in which such income is to be included in computing
his total income will be NIL. However under Section 197A(1B) of the I.T. Act, “Form 15G
cannot be submitted nor considered for exemption from tax deduction at source if the nature of
income referred in Section 197A(1) or Section 197A(1A) such as dividend income referred to in
Section 194, interest on securities, interest, withdrawal from NSS etc. as the case may be or the
aggregate of the amounts of such incomes credited or paid or likely to be credited or paid during
the previous year in which such income is to be included exceeds the maximum amount which is
not chargeable to income tax”.

To illustrate, as on 01.04.2019 -

. the maximum amount of income not chargeable to tax in case of individuals (other than
senior citizens and super senior citizens) and HUFs is Rs. 2,50,000;

. in the case of every individual being a resident in India, who is of the age of 60 years or
more but less than 80 years at any time during the Financial year (Senior Citizen) is Rs.
3,00,000; and

1

Refer Section 2(18)(b)(B) of the I.T. Act.
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. in the case of every individual being a resident in India, who is of the age of 80 years or
more at any time during the Financial year (Super Senior Citizen) is Rs. 5,00,000 for
Financial Year 2019-20.

Further, Section 87A provides a rebate of 100 percent of income-tax or an amount of Rs. 12,500
whichever is less to a resident individual whose total income does not exceed Rs. 500,000.

(i) Senior citizens, who are 60 or more years of age at any time during the financial year, enjoy the
special privilege to submit a self-declaration in the prescribed Form 15H for non-deduction of
tax at source in accordance with the provisions of Section 197A(1C) of the I.T. Act even if the
aggregate income credited or paid or likely to be credited or paid exceeds the maximum amount
not chargeable to tax, provided that the tax due on total income of the person is NIL.

(iii) In all other situations, tax would be deducted at source as per prevailing provisions of the I.T.
Act. Form No.15G with PAN / Form No.15H with PAN / Certificate issued u/s 197(1) has to be
filed with the Company before the prescribed date of closure of books for payment of debenture
interest without any tax withholding.

In case where tax has to be deducted at source while paying debenture interest, the Company is not required to
deduct surcharge, education cess and secondary and higher education cess.

Classification of gains on transfer

In case the debentures are held as stock in trade, the income on transfer of debentures would be taxed as business
income or loss in accordance with and subject to the provisions of the 1.T. Act. Further, where the debentures are
sold by the Debenture Holder(s) before maturity, the gains arising therefrom are generally treated as capital gains
or business income as the case may be depending whether the same is held as Stock in trade or investment.
However, there is an exposure that the Indian Revenue Authorities (especially at lower level) may seek to
challenge the said characterization (especially considering the provisions explained in Para X below) and hold
such gains/income as interest income in the hands of such Debenture Holder(s). Further, cumulative or regular
returns on debentures held till maturity would generally be taxable as interest income taxable under the head
Income from other sources where debentures are held as investments or business income where debentures are
held as trading asset / stock in trade.

Capital gains and other general provisions

As per the provisions of Section 2(29A) of the IT Act, read with Section 2(42A) of the I.T. Act, a listed debenture
is treated as a long term capital asset if the same is held for more than 12 months immediately preceding the date
of its transfer. In all other cases, it is 36 months immediately preceding the date of its transfer.

As per Section 112 of the I.T. Act, capital gains arising on the transfer of long term capital assets being listed
securities are subject to tax at the rate of 20 % (plus applicable surcharge and cess) of capital gains calculated after
reducing indexed cost of acquisition or 10 % (plus applicable surcharge and cess) of capital gains without
indexation of the cost of acquisition. The capital gains will be computed by deducting expenditure incurred in
connection with such transfer and cost of acquisition/indexed cost of acquisition of the debentures from the sale
consideration. However as per the fourth proviso to Section 48 of I.T. Act, benefit of indexation of cost of
acquisition under second proviso of Section 48 of I.T. Act, is not available in case of bonds and debenture, except
capital indexed bonds or sovereign gold bonds. Accordingly, long term capital gains arising to the Debenture
Holder(s), would be subject to tax at the rate of 10 %, computed without indexation, as the benefit of indexation of
cost of acquisition is not available in case of debentures.

In case of an individual or HUF, being a resident, where the total income as reduced by such long-term capital
gains is below the maximum amount which is not chargeable to income-tax, then, such long-term capital gains
shall be reduced by the amount by which the total income as so reduced falls short of the maximum amount which
is not chargeable to income-tax and the tax on the balance of such long-term capital gains shall be computed at the
rate mentioned above.

Short-term capital gains on the transfer of listed debentures, where debentures are held for a period of not more
than 12 months would be taxed at the normal rates of tax in accordance with and subject to the provisions of the
I.T. Act. The provisions relating to maximum amount not chargeable to tax would also apply to such short term
capital gains.

As per Section 74 of the I.T. Act, short-term capital loss on debentures suffered during the year is allowed to be
set-off against short-term as well as long-term capital gains of the said year. Balance loss, if any could be carried
forward for eight years for claiming set-off against subsequent years’ short-term as well as long-term capital gains.
Long-term capital loss on debentures suffered during the year is allowed to be set-off only against long-term
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capital gains. Balance loss, if any, could be carried forward for eight years for claiming set-off against subsequent
year’s long-term capital gains.

To Mutual Funds

All mutual funds registered under Securities and Exchange Board of India or set up by public sector banks or
public financial institutions or authorized by the Reserve Bank of India are exempt from tax on all their income,
including income from investment in Debentures under the provisions of Section 10(23D) of the I.T. Act subject to
and in accordance with the provisions contained therein. Further, as per the provisions of Section 196 of the I.T.
Act, no deduction of tax shall be made by any person from any sums payable to mutual funds specified under
Section 10(23D) of the L.T. Act, where such sum is payable to it by way of interest or dividend in respect of any
securities or shares owned by it or in which it has full beneficial interest, or any other income accruing or arising to
it.

To the Foreign Institutional Investors (Flls/EPIs)

As per Section 2(14) of the I.T. Act, any securities held by FlIs/FPIs? which has invested in such securities in
accordance with the regulations made under the Securities and Exchange Board of India Act, 1992, shall be treated
as capital assets. Accordingly, any gains arising from transfer of such securities shall be chargeable to tax in the
hands of FlIs/FPIs as capital gains.

In accordance with and subject to the provisions of Section 115AD of the I.T. Act, long term capital gains on
transfer of debentures by FlIs/FPIs are taxable at 10 % (plus applicable surcharge and cess) and short-term capital
gains are taxable at 30 % (plus applicable surcharge and cess). The benefit of cost of indexation will not be
available. Further, benefit of provisions of the first proviso of Section 48 of the I.T. Act will not apply.

The Finance Act, 2013 (by way of insertion of a new Section 194LD in the I.T. Act) provides for lower rate of
withholding tax at the rate of 5 % on payment by way of interest paid by any person to Flls/FPIs and Qualified
Foreign Investor in respect of rupee denominated bonds of an Indian company or government securities between
June 1, 2013 and July 1, 2020 provided such rate does not exceed the rate as may be notified® by the Government.
In the regular course, interest is subject to tax at the rate of 20 %.

In accordance with and subject to the provisions of Section 196D (2) of the I.T. Act, no deduction of tax at source
is applicable in respect of capital gains arising on the transfer of debentures by FlIs/FPlIs.

To the Non-resident Indian Debenture Holder — Special provisions

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

Interest on NCD and capital gains on transfer

€)] Under Section 115E of the I.T. Act, interest income from debentures acquired or purchased with or
subscribed to in convertible foreign exchange will be taxable at 20 %, whereas, long term capital gains on
transfer of such Debentures will be taxable at 10 % of such capital gains without indexation of cost of
acquisition. Short-term capital gains will be taxable at the normal rates of tax in accordance with and
subject to the provisions contained therein.

Exemption from long-term capital gains

(b) Under Section 115F of the I.T. Act, long term capital gains arising to a non-resident Indian from transfer
of debentures acquired or purchased with or subscribed to in convertible foreign exchange will be exempt
from capital gain tax if the net consideration is invested within six months after the date of transfer of the
debentures in any specified asset as defined under Section 115C of the L.T. Act or in any saving
certificates referred to in Section 10(4B) of the I.T. Act in accordance with and subject to the provisions
contained therein.

Other relaxations

The CBDT has issued a Notification No. 9 dated 22 January 2014 which provides that Foreign Portfolio Investors (FPI)
registered under SEBI (Foreign Portfolio Investors) Regulations, 2014 shall be treated as FIl for the purpose of Section
115AD of the I.T. Act.

Refer Notification No. 56/2013 [F.N0.149/81/2013-TPL]/SO 2311(E), dated 29-7-2013. As per the said Notification, in
case of bonds issued on or after the 1st day of July, 2010, the rate of interest shall not exceed500 basis points (bps) over
the Base Rate of State Bank of India applicable on the date of issue of the said bonds.
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(c) Under Section 115G of the I.T. Act, it shall not be necessary for a non-resident Indian to file a return of
income under Section 139(1) of the I.T. Act, if his total income consists only of investment income as
defined under Section 115C of the I.T. Act and/or long term capital gains earned on transfer of such
investment acquired out of convertible foreign exchange, and the tax has been deducted at source from
such income under the provisions of Chapter XV1I-B of the I.T. Act in accordance with and subject to the
provisions contained therein.

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

In accordance with and subject to the provisions of Section 115-1 of the I.T. Act, a Non-Resident Indian may opt
not to be governed by the provisions of Chapter XII-A of the I.T. Act. In that case, the general provisions
applicable to non-residents would apply.

To Non-resident Debenture Holder —General

Under the general provisions applicable to non-resident investors, the applicable tax rates are as under:

€)] Long term capital gains on transfer of listed debentures would be subject to tax at the rate of 10 %
computed without indexation.

(b) Investment income and Short-term capital gains on the transfer of listed debentures, where debentures are
held for a period of not more than 12 months preceding the date of transfer, would be taxed at the normal
rates of tax in accordance with and subject to the provisions of the 1.T. Act

Under Section 195 of the I.T. Act, the applicable rate of tax deduction at source is 20 % on investment income and
10 % on any long-term capital gains as per Section 115E, and 30 % for Short Term Capital Gains if the payee
Debenture Holder is a Non-Resident Indian.

As per Section 74 of the I.T. Act, short-term capital loss suffered during the year is allowed to be set-off against
short-term as well as long-term capital gains of the said year. Balance loss, if any could be carried forward for
eight years for claiming set-off against subsequent years’ short-term as well as long-term capital gains. Long-term
capital loss suffered during the year is allowed to be set-off only against long-term capital gains. Balance loss, if
any, could be carried forward for eight years for claiming set-off against subsequent year’s long-term capital gains.

As per Section 90(2) of the I.T. Act read with the Circular no. 728 dated October 30, 1995 issued by the Central
Board of Direct Taxes (‘CBDT’), in the case of a remittance to a country with which a Double Taxation
Avoidance Agreement (DTAA) is in force, the tax should be deducted at the rate provided in the I.T. Act or at the
rate provided in the DTAA, whichever is more beneficial to the assessee. However, submission of Tax Residency
Certificate (‘TRC’) is a mandatory condition for availing benefits under any DTAA. Further, such non-resident
investor would also be required to furnish Form 10F along with TRC, if such TRC does not contain information
prescribed by the CBDT vide its Notification No. 57/2013 dated 1 August 2013.

Alternatively, to ensure lower deduction or non deduction of tax at source, as the case may be, the Debenture
Holder should furnish a certificate under Section 195(2) / 195(3) of the I.T. Act, from the Assessing Officer before
the prescribed date of closure of books for payment of debenture interest.

Where, debentures are held as stock in trade, the income on transfer of debentures would be taxed as business
income or loss in accordance with and subject to the provisions of the I.T. Act. Further, where the debentures are
sold by the Debenture Holder(s) before maturity, the gains arising therefrom are generally treated as capital gains
or business income as the case may be. However, there is an exposure that the Indian Revenue Authorities
(especially at lower level) may seek to challenge the said characterization (especially considering the provisions
explained in Para X below) and hold the such gains/income as interest income in the hands of such Debenture
Holder(s). Further, cumulative or regular returns on debentures held till maturity would generally be taxable as
interest income taxable under the head Income from other sources where debentures are held as investments or
business income where debentures are held as trading asset / stock in trade.

Section 9 of the Act seeks to charge tax in various cases where income may be deemed to accrue or arise in India.
Included in the list is the case of indirect transfer of capital assets in India through transfer of any share or interest
in any company or entity outside India. However, indirect transfer provisions shall not apply to investment held by
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VI.

VIL.

VIIL.

any non-resident, directly or indirectly, in FIl and registered as Category-I or Category-11 FPI under the SEBI Act,
1992.

Exemption under Sections 54EE and 54F of the I.T. Act

Exemptions may be claimed from taxation of LTCG if investments in certain specified securities/assets is made
subject to fulfillment of certain conditions. The following exemptions may be available to the debenture holders:

@ Section 54EE of the Act exempts capital gains on transfer of long term capital assets if the gains upto
Rs.50 lacs are invested in “long term specified assets” (i.e. units of notified fund) within six months from
the date of transfer. The investment in long term specified assets should be held for 3 years.

(b) Section 54F of the Act exempts capital gains on transfer of long-term capital asset, not being a residential
house, held by an individual or HUF, if the net consideration is utilized to purchase/ construct a
residential house within specified timelines.

Minimum Alternate Tax and Alternate Minimum Tax

€)] MAT may apply where the income-tax payable by a company under the regular tax provisions is less than
18.5 percent of the “book profit” (calculated as per the provisions of Section 115JB). In such cases, there
would be an obligation to pay MAT at the rate of 18.5 percent of such book profit in lieu of regular
income tax. Provisions allow the credit for such MAT against taxes payable in subsequent 15 years.

(b) As per Taxation Laws (Amendment) Ordinance 2019, with effect from 1 April 2020 (Financial Year
2019-20), MAT rate has been reduced from 18.5 percent to 15 percent.

(© Also, with effect from 1 April 2020 (Financial Year 2019-20), MAT provisions will not apply to a
domestic company which has exercised the option to avail the concessional tax rate of 22 per cent under
Section 115BAA or concessional tax rate of 1 percent to new manufacturing companies under Section
115BAB.

Further, as per the CBDT circular No. 29/2019 dated 2 October 2019, MAT credit will not be available to
such domestic company which has opted the concessional rate under Section 115BAA.

(d) AMT may apply where the income-tax payable by a person (other than companies) under the regular tax
provisions is less than 18.5 percent of the “adjusted total income” (being the total income before giving
effect to certain deductions to be calculated under Section 115JC). In such cases, there would be an
obligation to pay AMT at the rate of 18.5 percent of such adjusted total income in lieu of regular income
tax. Provisions allow the credit for such AMT against taxes payable in subsequent 15 years.

Requirement to furnish PAN under the I.T. Act

Section 139A(5A)

Section 139A(5A) requires every person from whose income tax is to be deducted at source to furnish his PAN to
the person responsible for deduction of tax at source.

Sec.206AA

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

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

However, new rule 37BC of the Income Tax Rules provides that the provisions of Section 206AA of the
I.T Act shall not apply on payments made to non-resident deductees who do not have PAN in India. The
non-resident deductee in this regard, shall be required to furnish few prescribed details inter alia name,
email-1D, contact number, certificate of his being resident in that country and Tax Identification Number
(TIN).
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XI.

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

such a case.

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

apply apart from any penal consequences.

Taxability of Gifts received for nil or inadequate consideration

As per Section 56(2)(x) of the I.T. Act, where any person receives debentures from any person on or after 1st April

2017:

(i) without any consideration, aggregate fair market value of which exceeds fifty thousand rupees, then the
whole of the aggregate fair market value of such debentures or;

(i) for a consideration which is less than the aggregate fair market value of the debenture by an amount

exceeding fifty thousand rupees, then the aggregate fair market value of such debentures as exceeds such

consideration;

shall be taxable as the income of the recipient at the normal rates of tax. The above is subject to few exceptions as

stated in Section 56(2)(x) of the Act.

General Anti-Avoidance Rule (‘GAAR)

In terms of Chapter X-A of the I.T. Act, General Anti-Avoidance Rule may be invoked notwithstanding anything
contained in the I.T. Act. By this Rule, any arrangement entered into by an assessee may be declared to be
impermissible avoidance arrangement as defined in that Chapter and the consequence would be inter alia denial of
tax benefit, applicable w.e.f financial year 2017-18. The GAAR provisions can be said to be not applicable in
certain circumstances viz. the main purpose of arrangement is not to obtain a tax benefit etc. including
circumstances enumerated in CBDT Notification No. 75/2013 dated 23 September 2013.

General Tax Rates (relevant for computing tax on short term capital gains)

Rates applicable to different categories of assesses:

a) The slab rates applicable to individuals/HUF/Association of Persons (AOP)/Body of Individuals (BOI)/

Artificial Juridical Person are as under:

Slabs

% of Income Tax

Up to Rs. 2.5 lacs (Basic exemption limit)

Nil

From Rs. 2.5 lacs to Rs. 5 lacs

5 % of the amount by which the total income
exceeds Rs. 2.5 lacs

From Rs. 5 lacs to Rs. 10 lacs

Rs. 12,500 plus 20 % of the amount by which the
total income exceeds Rs. 5 lacs

Above Rs. 10 lacs

Rs. 1,12,500 plus 30 % of the amount by which the
total income exceeds Rs. 10 lacs.

Basic exemption limit for resident senior citizens of 60 years but below 80 years of age is Rs. 3 lacs and for
resident senior citizens of 80 years of age or more is Rs. 5 lacs.

An individual resident, whose total income does not exceed Rs. 5,00,000 (w.e.f. 1 April 2019) shall be
eligible for a rebate of amount of income-tax payable on the total income for any assessment year or Rs

12,500, whichever is less.

b) Tax Rates applicable to other categories of assesses:

Note: tax rates are exclusive of surcharge and cess. Please refer note ‘c’ below.

Assessee % of Income Tax
Partnership Firms 30 %
Domestic Companies 30 %

25 % (Refer note 1)

22 % (Refer note 2)

15 % (Refer note 3)
Foreign Company 40 %
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c)

Notes:

The Finance Act, 2019, provides that where the total turnover or the gross receipt of the
domestic company does not exceed Rs. 400 crore in the previous year 2017-18, the rate of

income tax is 25 %.

The Taxation Laws (Amendment) Ordinance, 2019 has introduced Section 115BAA wherein a
domestic company can opt for paying tax at a lower rate of 22 % (plus applicable surcharge &
health and education cess) subject to prescribed conditions especially such that certain
deductions and exemptions need to be foregone. The option has to be exercised before the due
date of filing the income-tax return. Once the option is exercised, it cannot be withdrawn

subsequently.

Further, the Ordinance has introduced Section 115BAB as well wherein the new domestic manufacturing
companies, which have been set up and registered on or after 1 October 2019 and commenced
manufacturing on or before 31 March 2023, can opt for a lower tax rate of 15 % (plus applicable
surcharge & health and education cess) subject to prescribed conditions especially such that certain
deductions and exemptions need to be foregone. The option has to be exercised before the due date of
filing the income-tax return. Once the option is exercised, it cannot be withdrawn subsequently.

Surcharge and cess

The rates of surcharge applicable to various assessees are provided as under:

For Individuals/fHUF/ AOP/ BOI/ Artificial Juridical Person

Nature of If total If total If total If total If total
Income income does income income income income
not exceed exceeds Rs. | exceeds Rs. 1 | exceeds Rs. 2 | exceeds Rs. 5
Rs. 50 lakh 50 lakh but crore but crore but crore
doesn’t doesn’t doesn’t
exceed Rs. 1 | exceed Rs. 2 | exceed Rs. 5
crore crore crore

Short-term Nil 10 % 15% 15 % 15 %
capital gain
under Section
111A
Long-term Nil 10 % 15% 15% 15%
capital gain
under Section
112A
Short term or Nil 10 % 15% 15 % 15%
Long term
capital gains
under Section
115AD(1)(b)
Any other Nil 10 % 15 % 25 % 37 %
income

For Companies

Particulars If total income If total income If total income
does not exceed Rs. exceeds Rs. 1 crore exceeds Rs. 10
1 crore but doesn’t exceed crore
Rs. 10 crore
Domestic Company Nil 7% 12 %
Domestic Company 10 % 10 % 10 %
opting for Sections
115BAA and
115BAB (on
income other than
capital gains under
Sections 111A, 112
and 112A)
Domestic Company Nil 7% 12%
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Particulars If total income If total income If total income
does not exceed Rs. exceeds Rs. 1 crore exceeds Rs. 10
1 crore but doesn’t exceed crore
Rs. 10 crore
opting for Sections
115BAA and
115BAB (on capital
gains under Sections
111A, 112 and
112A)
Foreign Companies Nil 2% 5%
. For Firms and LLPs

12 % where total income exceeds Rs. 1 crore.

Over and above the surcharge, ‘Health and Education Cess’ at the rate of 4 % on tax including
surcharge is payable by all taxpayers persons.

IMPLICATIONS UNDER THE WEALTH TAX ACT, 1957

The Finance Act, 2015 has abolished Wealth Tax Act, 1957 with effect from 1 April 2016 which shall then apply in
relation to FY 2015-16 and subsequent years. There is, therefore, no wealth tax obligation arising out of the
investment in debentures.

Notes

1. The above statement covers only certain relevant benefits under the Income-tax Act, 1961 and Wealth
Tax Act, 1957(collectively referred to as ‘direct tax laws’) and does not cover benefits under any other
law.

2. The above statement sets out the provisions of law in a summary manner only and is not a complete
analysis or listing of all potential tax consequences of the purchase, ownership and disposal of
debentures/bonds. Further, several of these benefits are dependent on the Debenture Holder fulfilling the
conditions prescribed under the relevant provisions.

3. The above statement of possible tax benefits is as per the current direct tax laws relevant for the
Assessment Year 2020-21 (considering the amendments made by Finance Act, 2019).

4, This statement is intended only to provide general information to the Debenture Holder(s) and is neither
designed nor intended to be a substitute for professional tax advice. In view of the individual nature of
tax consequences, each Debenture Holder is advised to consult his/her/its own tax advisor with respect to
specific tax consequences of his/her/its holding in the debentures of the Company.

5. The stated benefits will be available only to the sole/ first named holder in case the debenture is held by
joint holders.

6. In respect of non-residents, the tax rates and consequent taxation mentioned above will be further subject
to any benefits available under the relevant tax treaty, if any, between India and the country in which the
non-resident has fiscal domicile. For taxes paid in India, the same could be claimed as a credit in
accordance with the provisions of the relevant tax treaty and applicable domestic tax law.

7. Interest on application money would be subject to tax at the normal rates of tax in accordance with and
subject to the provisions of the I.T. Act and such tax would need to be withheld at the time of
credit/payment as per the provisions of Section 194A/195 of the I.T. Act.

No assurance is given that the revenue authorities/courts will concur with the views expressed herein. Our views are
based on the existing provisions of law and its interpretation, which are subject to changes from time to time. We do
not assume responsibility to update the views consequent to such changes. We shall not be liable to any claims,
liabilities or expenses relating to this assignment except to the extent of fees relating to this assignment, as finally
judicially determined to have resulted primarily from bad faith or intentional misconduct. We will not be liable to
any other person in respect of this statement.
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SECTION IV: ABOUT THE COMPANY AND INDUSTRY OVERVIEW
INDUSTRY OVERVIEW

The information in this section has not been independently verified by us, the Lead Managers, or any of our or their
respective affiliates or advisors. The information may not be consistent with other information compiled by third parties
within or outside India. Industry sources and publications generally state that the information contained therein has been
obtained from sources it believes to be reliable, but their accuracy, completeness and underlying assumptions are not
guaranteed and their reliability cannot be assured. Industry and Government publications are also prepared based on
information as of specific dates and may no longer be current or reflect current trends. Industry and Government sources and
publications may also base their information on estimates, forecasts and assumptions which may prove to be incorrect.
Accordingly, investment decisions should not be based on such information. Figures used in this section are presented as in
the original sources and have not been adjusted, restated or rounded-off for presentation in this Shelf Prospectus. This
section contains copies of certain tables and charts from the ICRA industry report titled “Indian Mortgage Finance Market”
dated June 2019.

Overview

In line with ICRA’s estimates, the on-book housing loan portfolio growth for housing finance companies (HFCs) and non-
banking finance companies (NBFCs) reduced to 3 % YoY for the year ended June 2019 owing to lower disbursements in the
first quarter and higher portfolio sell-downs. Banks continue to increase their retail home loan portfolios and their growth
increased to 19 % YoY (16 % for the same period last year), leading to overall market growth of 13 % (17 % for the same
period last year). ICRA estimates that the total housing credit outstanding stood at Rs. 19.2 lakh crore as on June 30, 2019. A
modest shift in the market share was also seen since FY2019 between the key lender segments with the share of banks
increasing to 65% as on June 30, 2019 from 62 % as on March 31, 2018. This trend could continue for a couple of quarters.

The Government of India (Gol) continues to support the sector with announcements such as the Liquidity Infusion Facility
(LIFT) Scheme, funding support to affordable housing projects, partial guarantees to NBFCs/HFCs, etc, which should be a
positive. ICRA expects the LIFT scheme to be beneficial to smaller HFCs as the amount of finance per lender has been
capped at Rs. 500 crore per HFC. Nevertheless, lenders continue to follow a wait and watch approach, especially for newer
HFCs, and continue to prefer to purchase pools as against direct lending. The share of commercial paper (CP) came down
further to 5 % as on June 30, 2019 (6 % as on March 31, 2019 and 10 % as on September 30, 2018). The Reserve Bank of
India (RBI), through its circular released on May 29, 2019, extended the dispensation on the relaxed minimum holding period
(MHP) requirement for which the asset needs to reside on the books of the seller before it becomes eligible for securitisation.

The period was extended to December 31, 2019 vis-a-vis May 2019 earlier (originally relaxed on November 29, 2018 for a
period of six months). In ICRA’s view, this would benefit HFCs and NBFCs offering mortgage loans where the loan tenure is
typically more than five years. A greater proportion of their loan books would now become eligible for securitisation.
Accordingly, these entities can raise more funds through the securitisation route, which will provide them with an additional
funding source in a tight liquidity scenario. As per ICRA’s estimates, based on the portfolios of HFCs and NBFCs as of
March 2019, an additional Rs. 40,000 crore would have become eligible for sell-down due to this change.

Consequently, the liquidity profile of the HFCs in the short-term buckets improved from Q3 FY2019 with gaps in the up to 1-
year bucket reducing to around 4 % as on March 31, 2019 from around 6 % as on December 31, 2018. Further, most of the
HFCs continued to maintain on-balance sheet liquidity buffers for meeting near-term debt obligations and overcoming any
sudden market disruptions.

The overall profitability indicators for HFCs moderated in Q1 FY2020 owing to some squeeze in the interest spreads because
of the additional liquidity buffer maintained by many entities and the repricing of debt. Going forward, as most of the HFCs
have increased their lending rates by 20-30 bps, the overall impact on net interest margins (NIMs) could be lower by around
15-25 bps. Further, a slowdown in growth is likely to impact the operating expense ratios.

Outlook

Given the tough operating environment, ICRA expects housing credit growth to be 12-14 % in FY2020 (lower than the last
three years” CAGR of 17%). Banks are expected to grow at a faster pace than HFCs. As some HFCs aim to go slow on
construction finance to conserve liquidity, given the lumpy nature of these loans, the growth in non-housing loans is expected
to be even lower. However, given the low mortgage penetration levels in the country, the long-term growth outlook for the
sector remains good and ICRA expects housing credit growth to recover as the operating environment improves.

The overall gross non-performing assets (GNPAs; stage 3 assets as per revised Ind-AS June 2018 onwards) increased to 1.8
% as on June 30, 2019 (1.6 % as on March 31, 2019) owing to a deterioration across HFCs in the construction finance
segment and a general increase in NPAs during the first quarter. Slippages were also seen in the housing loan segment for
some HFCs.
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The asset quality could be under some pressure due to the challenging operating environment and the risk factors discussed
above. Further, under-construction properties sold by builders under subvention or buyback/assured return schemes could be
more vulnerable as some of the builders are facing a liquidity crunch and their ability to honour these obligations may be
limited. Certain geographies like Surat and Pune in the affordable segment could show higher slippages owing to delays in
construction and challenges being faced by some projects. In ICRA’s opinion, GNPAs in the HFC home loan segment are
likely to increase to around 1.2-1.5 % over the medium term from the current level of 1.2 %. Moreover, given the tight
liquidity faced by some developers with delayed projects, reduced fund availability to the developers could lead to some
stress on the construction finance portfolio of the HFCs, leading to an increase in the overall GNPAs for HFCs to around 1.8-
2.2 % over the medium term.

As for FY 2020, ICRA expects the HFCs to report similar profitability indicators unless a prolonged slowdown in growth
impacts the operating expense ratios and asset quality, which could impact the profitability indicators. The profitability
indicators for FY 2020 are likely to remain at 13-15 %, with upfront income booked on direct assignments supporting the
same.

Industry Trends

Key updates

Steps taken at systemic level to support HFCs
LIFT Scheme

To infuse liquidity into HFCs and to cater to the demand of HFCs and the affordable housing segment, a new scheme, viz the
Liquidity Infusion Scheme was launched in August 2019. The objective of the Scheme is to support HFCs in creating
individual housing loan portfolios that fall under the priority sector as defined by the RBI.

EXHIBIT 1: Key Features of LIFT Scheme

Parameters Features

Eligible institutions All HFCs with minimum internal rating of B from National Housing Bank (NHB)

Pirpois To create individual housing loan portfolio for HFCs within the next three months. HFCs will be utilising the facility for financing individual housing leans enly,
which fall under the priority sector as defined by the RB|

Total amount allocated under the scheme would be Rs. 10,000 crore. Maximum of 15% of net owned funds (MOF) of the HFC or 50% of the individual housing

loan portfolio of the HFC, whichever is lower. Maximum amount that can be drawn cannot exceed Rs. 500 crore per HFC

Eligible amount for refinance

Period of loan Maximum period will be 60 months from the date of drawdown

Source: NHB, ICRA research

The overall amount of refinancing by NHB has been further increased to Rs. 30,000 crore. In ICRA’s opinion, this is likely to
support the funding requirements of the smaller HFCs, especially those operating in the affordable housing segment.
However, the cap of Rs. 500 crore per HFC may not be sufficient to meet the needs of larger HFCs.

Gol scheme for incomplete housing projects should be a positive for HFCs

The Gol has announced a special window worth Rs. 10,000 crore for the last-mile funding of non-NPA and non-National
Company Law Tribunal (NCLT) housing projects. This is expected to provide some relief to HFCs and homebuyers stuck in
incomplete projects totalling nearly 3.5 lakh units across the country.

GoI’s PCG Scheme a positive step to enhance liquidity in NBFC sector

The guidelines issued by the Ministry of Finance for the Partial Credit Guarantee (PCG) Scheme offered by the Gol to public
sector banks (PSBs) for purchasing high-rated pooled assets from financially sound NBFCs and HFCs are meant to provide
additional liquidity to the NBFC/HFC sector. ICRA notes that the introduction of this Scheme displays the positive intent of
the Gol to support NBFCs/HFCs to overcome any temporary cash flow mismatches and to give the PSBs a push to extend
support to such NBFCs/HFCs. It recognises the role of NBFCs and HFCs in taking forward the Government’s agenda of
financial inclusion as these entities have a farther reach than most banks and also cater to customers of varied credit profiles
who otherwise may have been unable to get credit from banks. Over the past few years, PSBs have become increasingly
comfortable with the direct buyout of retail loan pools (from NBFCs/HFCs) as a strategy to maintain/build their loan books,
at a time when corporate credit growth is muted®. The Gol’s PCG Scheme can provide further comfort to the PSBs in this
regard.

4 For transactions evaluated by ICRA, PSBs had 38 % participation in securitisation/direct assignment (DA) in FY 2018-
19.
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Key aspects of the scheme

Gol will provide a one-time guarantee on a pool of assets purchased by banks from NBFCs and HFCs

The Gol guarantee would be available for the first loss up to a cap of 10 % and would be valid for the first 24
months from the date of purchase

The Scheme would be available for a period of six months from its date of issuance or till such date the Scheme
covers Rs. 1 lakh crore of purchases by banks

The Scheme also sets forth guidelines for eligibility of NBFCs and HFCs as well as eligibility of the assets that are
being pooled

Claims can be raised once any account has unpaid dues for a period of more than 90 days. All claims will be settled
by the Gol within 5 working days and all subsequent recoveries from the assets would be passed on to the Gol to the
extent of the guarantee drawn

The underlying seller would have to bear an annual fee of 0.25 % of the fair value of the initial purchase which
would be paid to the Gol

Eligibility criteria for NBFCs and HFCs

1.

7.

NBFCs registered with RBI under the Reserve Bank of India Act, excluding those registered as microfinance
institutions (MFIs) and core investment companies (CICs)

HFCs registered with NHB under the National Housing Bank Act

CRAR of NBFCs/CAR of HFCs should not be below the regulatory minimum (i.e. 15 % for NBFCs and 12 % for
HFCs) as on March 31, 2019

Net NPAs should not exceed 6 % as on March 31, 2019

They should have made a net profit in at least one of the last two preceding financial years (i.e. FY2017-18 and
FY2018-19)

NBFCs/HFCs should not have been reported under special mentions account (SMA) category by any bank for their
borrowings during the last one year prior to 1.8.2018

MFIs and CICs are not covered under the Scheme

Eligibility criteria for pool of assets

1.

2.

Only assets originated up to March 31, 2019 will be eligible under this Scheme
Assets should be standard in the books of NBFCs/HFCs on the date of sale

The pool of assets should have minimum rating of AA or equivalent at fair value prior to the partial credit guarantee
by Gol

Each account under the pooled assets should have been fully disbursed and security charge should have been created
in favour of the originating NBFCs/HFCs

NBFCs/HFCs can sell up to a maximum of 20 % of their standard assets as on March 31, 2019 subject to a cap of
Rs. 5,000 crore at fair value. Any additional amount above the cap of Rs. 5,000 crore will be considered on a pro rata
basis, subject to the availability of headroom

The underlying assets should represent the debt obligations of a homogeneous pool of obligors and individual asset
size in the pool is capped at Rs. 5 crore (i.e. asset pool should be sufficiently granular)

Originating NBFCs/HFCs cannot assign the following assets under this Scheme:

a. Revolving credit facilities
b. Assets purchased from other entities
c. Assets with bullet repayment of both principal and interest
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More clarity may be required before the Scheme picks up

In India, financial institutions are allowed to securitise their receivables and down-sell them through two routes, viz. i) rated
transactions where the assets are assigned to a trust that issues pass-through certificates (PTCs) or ii) unrated bilateral loan
direct assignments where the assets are directly purchased by the buyer. The securitisation of assets has to be in compliance
with the guidelines issued by the RBI, initially in February 2006 and later in May 2012 (for banks) and August 2012 (for
NBFCs) as well as subsequent amendments/notifications. This raises the question as to whether the PCG Scheme is meant for
direct assignments or securitisation or a separate product altogether. Notwithstanding its positive intent, the Gol’s Scheme is
also ambiguous in certain areas, as highlighted in Exhibit 2.

EXHIBIT 2: ICRA’s Observation on Certain Sections of the Scheme

As per the Scheme ICRA’s observation

Credit ratings are assigned only in case of securitisation transactions. Direct assignment transactions are unrated as there is no
O G RS S D L AR RSEL L L BTG I EIVSER G IRl credit enhancement permissible for such transactions. This would effectively mean that such a transaction can achieve the said
(e UL VN T TR R TR i E R = LD L EL T CO STl rating requirement only if all the underlying assets are rated at a similar level (which is highly unlikely). Thus, the issuer would be
the Gol required to furnish a first loss support to enhance the rating to at least AA, which would be contrary to the RBI's guidelines on
securitisation through direct assignment

The option introduced by the Gol would allow NBFCs/HFCs to use the securitisation route for raising funds for a relatively shorter
11 de Tl L EIER U NG GL B GE TV Bl SO ISR TS Ol period to tide over the current liquidity crunch in the market, and subsequently repurchase their assets if the liquidity situation
after a period of 12 months improves. Nonetheless, the said option is contrary to the RBI's guidelines on the securitisation of assets for NBFCs introduced in
August 2012, which do not allow the issuer to re-purchase the already sold securitised pool

The Scheme document does not specify whether the first loss up to 10% means the first 10% loss on each defaulting loan or ‘all the
loss’ on defaulting loans subject to a cap of 10% of the loan pool. Additionally, it is unclear whether the claim would cover only the
[IETE LRI RN EL R G IS ER TE S CE NI R Gl unpaid dues for each contract or if it would be made on aggregate amount basis i.e. past dues as well as future unamortised
10% principal. Assuming the presence of other credit enhancement (as discussed above) that enhances the ‘pre-PCG rating’ to AA, the
question arises whether such credit enhancement will be the first loss-absorbing piece or will the first loss be absorbed by the Gol's
PCG

ILEITEGEHLR TR TR G SR GERE BN SRRl The meaning of the term ‘when liability is crystallised for the underlying borrower’ is not clear, it might mean the declaration of
GERIEER ST CAT TR EHI SO EI I ETRE event of default (EoD) by the lender against the underlying borrower and a demand to pay the entire amount outstanding
(I TER TN L RGRUR CRU PG EITR (VI  (acceleration); however, this is not inherently clear from the text of the guidelines, which might potentially cause a conflict at the
liability is crystallised for the underlying borrower) claims stage

Limited tenure coverage could be another constraint

The Gol guarantee would be available for the first 24 months from the date of purchase of the assets. As the underlying loans
typically tend to have a tenure anywhere between 3-5 years (car loans, truck loans, business loans) and 15-20 years (home
loans, home equity loans), the contracts may slip into delinquency even after 2 years, which is not covered by the PCG. Also,
even within 2 years, if the intent is to cover only the overdue portion (and not the entire unbilled amount outstanding on a 90+
delinquent loan), the utility of the PCG would be considerably reduced.

Budget proposals a positive for HFCs

The Union Budget proposals are an overall positive for HFCs. The regulatory powers of NHB are proposed to be transferred
to the RBI. Further, a one-time six-month partial guarantee for first loss up to 10 % will be provided to PSBs for the purchase
of high-rated pool assets of financially sound NBFC/HFCs. Moreover, the requirement of creating a debenture redemption
reserve (DRR) has been done away with. The Gol has also proposed an additional deduction of up to Rs. 1,50,000 for the
interest paid on loans borrowed up to March 31, 2020 for the purchase of affordable housing valued up to Rs. 45 lakh.

Overall, ICRA expects a positive impact on HFCs. The regulatory supervision of NBFCs is expected to increase. Also, with
regulatory authority over HFCs shifting to the RBI from NHB, there would be greater parity in regulations for NBFCs and
HFCs. The partial credit guarantee from the Gol would help NBFCs/HFCs raise funds from PSBs thus providing funding
support to NBFC/HFCs. However, with the guarantee being available for only six months, the preference could be for
relatively shorter-term retail assets. The negative carry for NBFCs/HFCs raising money through retail issuances is expected to
reduce following the removal of DRR requirements. The focus on Housing for All continues with sizeable allocation (Rs.
25,853 crore in FY2020 against Rs. 26,405 crore for FY2019) under the Pradhan Mantri Awas Yojana (PMAY) and extra
budgetary allocation of Rs. 20,000 crore for PMAY-Urban. This, coupled with the higher tax incentives for self-occupied
properties worth up to Rs. 45 lakh, could push housing demand and augurs well for banks and HFCs. Also, measures to
promote rental housing could support overall housing demand.

Floating rate linked home loans

The RBI, through its notification dated September 4, 2019, directed banks that all new floating rate personal or retail loans
(housing, auto, etc) and floating rate loans to micro and small enterprises (MSEs) extended by banks from October 1, 2019
shall be benchmarked to one of the following:

. RBI policy repo rate
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. Gol 3-months treasury bill yield published by Financial Benchmarks India Private Ltd (FBIL)
. Gol 6-months treasury bill yield published by the FBIL
. Any other benchmark market interest rate published by the FBIL

EXHIBIT 3: Movement in Repo Rate Vs 1-Yr MCLR since April 2016
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Source: RBI, ICRA research

As can be seen in Exhibit 3, repo rates of 5.40 % are the lowest since February 2010. In ICRA’s view, this change is likely to
bring more volatility to the equated monthly instalments (EMIs) of the borrower in case the instalments are changed on every
reset of the repo rate. If the instalments remain unchanged, as is the case usually, interest rate volatility is expected to be high
for borrowers.

HFCs’ on-balance sheet portfolios shrink marginally; overall housing credit growth declines to 13 %

EXHIBIT 4: Growth in Housing Credit

Mar-15 Mar-16 Mar-17  Jun-17 Dec-17 Mar-18 Jun-18 Sep-18 Dec-18 Mar-19
HFCs and NBFCs 26 3.1 38 4.4 5.2 5.4 5.6 6.0 6.3 6.5 6.7 6.7 6.9 6.7
Scheduled Commercial Banks 4.3 5.7 6.6 7.9 9.1 9.1 9.6 9.9 10.3 10.5 11.1 115 12.2 12.5
Total Housing Credit 74 88 104 123 14.2 14.5 15.2 15.8 16.6 17.0 17.8 18.2 19.1 19.2
Growth
Credit Growth - HFCs and NBFCs 26% 20% 21% 17% 17% 20% 19% 19% 22% 20% 19% 13% 9% 3%
Credit Growth ~ SCBs 15% 18% 17% 18% 15% 11% 13% 14% 13% 16% 16% 17% 19% 19%
Overall Housing Credit Growth 19% 19% 18% 18% 16% 15% 15% 16% 17% 17% 17% 16% 15% 13%
% Share
HFCs and NBFCs 35% 35% 36% 36% 36% 37% 37% 38% 38% 38% 38% 37% 36% 35%
Banks 65% 65% 64% 64% 64% 63% 63% 62% 62% 62% 62% 63% 64% 65%
Total 100% 100% 100% 100% 100% 100% 100% 100% 100% 100% 100% 100% 100% 100%
Amounts in Rs. lakh crore; Source: RBJ, ICRA research; Note: Total home loan portfol, In Exhibit4 ders a larger set of entitfes than the calculation presented in Exhibit 5

In line with the estimates as per ICRA’s last research report, the overall on-book housing loan portfolio growth of HFCs and
NBFCs reduced significantly to 3 % YoY for the period ended June 2019. However, on a sequential basis, the on-book
portfolio shrunk from March 2019 levels primarily because of two key reasons - the first being lower disbursements in the
first quarter, coupled with the liquidity crisis faced by HFCs since September 2018, and the second being portfolio sales made
by HFCs through securitisation. Banks continue to increase their retail home loan portfolios and their growth increased to 19
% YoY (16 % for the same period last year), leading to overall market growth of 13 % (17 % for the same period last year).
ICRA estimates that the total housing credit outstanding stood at Rs. 19.2 lakh crore as on June 30, 2019. While ICRA
expects the long-term prospects of the segment to remain good, disbursements in Q2 FY2020 are also expected to be muted
with housing credit growth likely to be 12-14 % in FY2020. A modest shift in the market share was also seen in FY2019
between the key lender segments with the share of banks increasing to 65 % as on June 30, 2019 from 62 % as on March 31,
2018. This trend could continue for a couple of quarters.
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Share of on-book housing loan book continues to decline owing to higher securitization

EXHIBIT 7: Trends in On-book Portfolio Mix of HFCs EXHIBIT 8: Comparison of On-book Portfolio Mix across HFC Groups as on June 30, 2019
el B | ! 2 |
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Source: F / P of varfous HFCs, ICRA research
Note: The data in Exhibit 7 and 8 is for o smaller set of HFCs than that used for Exhibit 5 as a detailed ition was not for all the entities

porsy P

. Owing to the higher securitisation of retail loan portfolios (mostly seasoned home loans), the share of on-book home
loans for HFCs declined to 62 % for the period ended June 2019. Large HFCs had the maximum share of
construction finance (including the lease rental discounting (LRD) portfolio among the HFC groups).

. Unlike their larger counterparts, the non-housing loan book of small HFCs mainly consists of LAP. LAP constituted
19 % of the total loan book of small HFCs as on June 30, 2019. Further, in terms of the borrower mix, small HFCs
have a larger proportion of self-employed customers who tend to borrow against property for their business or
personal needs, thus providing small HFCs with better opportunities for originating LAP.

. However, as can be seen from Exhibit 8, new HFCs operating in the affordable segment have a negligible share in

construction finance and remain focussed on the home loan segment, given the good growth potential and
expectations of higher yields from this segment.
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Asset Quality
Asset quality deteriorates due to deterioration in wholesale segment

EXHIBIT 10: Trends in Asset Quality Indicators

Mar-16 Mar-17 Sep-17 Mar-18 Sep-18 Mar-19 Jun-19
Overall Gross NPA% - HFCs

All 0.7% 0.8% 1.2% 1.1% 1.3% 1.6% 1.8%

Large 0.7% 0.7% 1.0% 0.9% 1.0% 1.5% 1.6%

Small 1.0% 1.5% 2.3% 2.1% 2.9% 2.5% 3.1%
Affordable Housing - New Players 2.6% 3.1% 4.4% 4.0% 5.3% 4.7% 5.3%
Housing Loan Segment Gross NPA% - HFCs

All 0.5% 0.6% 0.8% 0.7% 1.0% 1.0% 1.2%

Large 0.4% 0.4% 0.5% 0.5% 0.6% 0.7% 0.8%

Small 1.2% 1.5% 2.1% 1.9% 2.5% 2.2% 2.6%
Affordable Housing - New Players 2.4% 3.2% 4.5% 4.0% 6.0% 4.6% 5.6%
Affordable Housing - New Players (Excluding 1 Player) 0.8% 1.3% 1.8% 2.2% 2.6% 2.2% 2.0%

LAP Segment Gross NPA% - HFCs

All 1.0% 1.1% 1.3% 1.0% 1.1% 1.1% 1.3%
Large 0.5% 0.6% 0.7% 0.6% 0.8% 1.0% 1.3%
Small 2.2% 2.6% 3.2% 2.6% 2.5% 1.3% 1.2%
Affordable Housing - New Players 0.7% 2.2% 2.5% 2.8% 2.6% 1.7% 1.9%
Affordable Housing - New Players (Excluding 1 Player) 0.7% 2.2% 2.5% 2.8% 2.6% 1.7% 2.1%
Construction Finance/ Corporate Loans Segment Gross NPA% - HFCs
All 1.7% 1.6% 2.3% 2.2% 2.2% 2.4% 3.5%
Large 1.8% 17% 2.3% 2.2% 2.2% 2.3% 3.6%
Small 0.2% 1.3% 2.1% 2.2% 2.1% 3.1% 2.6%
Source: f I/l P of various HFCs, ICRA research
Asset quality outlook

The asset quality could be under some pressure due to the challenging operating environment and the risk factors discussed
above. Further, under-construction properties sold by builders under subvention or buyback/assured return schemes could be
more vulnerable as some of the builders are facing a liquidity crunch and their ability to honour these obligations may be
limited. Certain geographies like Surat and Pune, in the affordable segment, could show higher slippages owing to delays in
construction and challenges being faced by some projects in these areas. In ICRA’s opinion, GNPAs in the HFC home loan
segment are likely to increase to around 1.2-1.5 % over the medium term from the current level of 1.2 %. Moreover, given the
tight liquidity faced by some developers with delayed projects, reduced fund availability to the developers could lead to some
stress in the construction finance portfolio of the HFCs, leading to an increase in the overall GNPAs for HFCs to around 1.8-
2.2 % over the medium term.

Emerging risk factors

Segment Emerging Risk Factors
Home Loans - Salaried Significant delays in construction by various developers. So far, homebuyers are continuing to service the EMIs, even for delayed projects, though this
could change if the delays continue for an extended period
Properties sold by builders under subvention schemes or buyback/assured return schemes could be vulnerable as some of the builders are facing a
liquidity crunch and their ability to honour these obligations may be limited
Owing to likely higher volumes of securitisation, the overall on-book portfolio mix could change in favour of a higher share of the less-seasoned portfolio,
which could deteriorate as the portfolioc matures

Home Loans — Self-employed As market liquidity remains tight, the self-employed segment could face longer working capital cycles and increased borrowing costs. Thus, delays in fresh
and LAP financing/refinancing are expected to impact the business performance of these borrowers and the asset quality of the lenders, which could be more

visible in FY2020
Construction Finance Book Given the tight liquidity faced by some developers with delayed projects, reduced fund availability for the developers could lead to some stress on the

construction finance portfolio of the HFCs

Further, the treatment of homehuyers as financial creditors under the Insolvency and Bankruptey Code (IBC) framewaork has increased the default risk
for real estate developers, espedially those with legacy projects that have been delayed for long periods. As the amounts paid by homebuyers now
constitute a financial debt, any delay in the handover of the property as per the commitments in the sale agreement can be grounds for initiating
corporate insolvency resolution proceedings under the I1BC

If admitted, the 3 it of the company will pass on to a resolution professional and this can lead to a standstill in debt servicing, even if liquidity
is available for the same. In recent months, there have been various instances of aggrieved homebuyers initiating corporate insolvency proceedings
against developers who have delayed project execution

The time-bound nature of the insolvency process provides a limited window for developers to reach settlements with the claimants, failing which the
resolution professional takes over the management. Even a single buyer in a single project pursuing such a remedy could put the company at risk of
defaulting on loan obligations, irrespective of its liquidity position

Managing such risks will be a challenge for the developers, especially those who have |legacy projects where completion has been affected by factors such
as weak sales, declining prices or inadequate funds. Initially, homebuyers were treated neither as financial nor operational creditors under the IBC. Asa
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result, they were unable to initiate corporate insolvency proceedings and did not have a say in the committee of creditors, Moreover, there was a lack of
clarity on their relative standing vis-a-vis the financial and operational creditors

To address the concerns of homebuyers, considering the increasing instances of project delays, the IBC was amended in June 2018 to classify homebuyers
as financial creditors by treating the amounts paid by them under the sale agreements as financial debt. With this amendment, homebuyers can initiate
insolvency proceedings against developers who have not completed projects within the dates specified in the sale agreements

In some of these cases, the ¢ y was sub ly able to reach settlements with the claimants, resulting in the closure of the insolvency
proceedings. In another case, the company was able to obtain a stay on the proceedings from the Supreme Court. However, if such remedies are not in
place before the insolvency resolution professional (IRP) takes over the management, the debt servicing could be at risk as the IRP may decide to enforce
moratorium on any such payments while the resolution proceedings are ongoing

As per ICRA, new projects launched after the implementation of the Real Estate (Develop t and Regulation) Act (RERA) may not face similar issues as
the developers are taking abundant caution in committing completion dates, However, the risk of insol y proceedings will conti to be an overhang
for developers with delayed projects that were launched before the implementation of RERA

Funding & Liquidity
Share of CP borrowings continues to decline

EXHIBIT 12: Borrowing Profile of all HFCs as of June 30, 2019 EXHIBIT 13: Trends in CP Outstanding for HFCs
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The share of CP borrowings reduced to 5 % of overall borrowings for HFCs as on June 30, 2019 (6 % of the overall funding
as on March 31, 2019 from 10 % as on September 30, 2018). The CP borrowings have largely been refinanced by raising
long-term bank funding as well as securitisation. While the share of long-term bank funding remained at 24 % as on June 30,
2019 (24 % as on March 31, 2019 and 21% as on September 30, 2018,) the share of securitisation increased to 14 % from 9 %
during this period. Some of the larger HFCs also resorted to external commercial borrowing (ECB) issuances in Q4 FY2019
with ECBs accounting for 2.2 % of the borrowings as on March 31, 2019. In ICRA’s estimates, HFCs would require around
Rs. 4-4.5 lakh crore in FY2020 to meet the growth requirement of 10-14 %. Part of this requirement could also be met
through the securitisation of portfolios.

Tight credit flow keeps cost of funds elevated
Liquidity gaps reduce with reduction in share of CP borrowings

EXHIBIT 15: Liquidity Profile as on December 31, 2018 EXHIBIT 16: Liquidity Profile as on March 31, 2019
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Source: Structural liquidity statements of ICRA rated HFCs, ICRA research; For Exhibit 16, liquidity position as on December 31, 2018 has been taken for Dewan Housing and Reliance Home Finance

ICRA had analysed the structural liquidity statements of 17 entities as on December 31, 2018 and 27 entities as on March 31,
2019 accounting for over 85 % of the HFC portfolio. With the decline in the share of CP borrowings in the overall funding
mix, the liquidity profile of HFCs in the short-term buckets improved in Q4 FY2019 and the gaps in the up to 1-year bucket
reduced to 4 % as on March 31, 2019 from around 6 % as on December 31, 2018 (6 % as on March 31, 2018). Further, as
most of the HFCs started building on-balance sheet liquidity buffers for meeting debt obligations, the gaps in the up to 3-
month buckets have also reduced. However, the HFCs would require additional funds for making incremental disbursements.

Note: The liquidity profile is based on the structural liquidity statements of various entities. These may include behavioural assumptions
such as prepayment trends, rollover of bank lines, fixed deposits by some HFCs
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Capitalisation & Profitability

Adequate capitalisation indicators; NHB’s proposed guidelines a positive from risk perspective

EXHIBIT 17: Gearing for HFCs
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. Aggregate on-balance sheet gearing remained at a similar level of 6.0 times as on June 30, 2019 (6.1 times as on
March 31, 2019)
. Despite the high leverage of many HFCs, the reported capital adequacy remained good with a median CRAR of 18.3

% as on June 30, 2019, supported by the relatively lower risk weights for home loans and commercial real estate

loans for residential projects

. While the overall capitalisation indicators are comfortable for the sector, the economic capitalisation indicators for
some HFCs weakened due to the increased vulnerability of the wholesale book leading to higher capital
requirements. Further, some HFCs in the affordable segment would need additional capital to meet their growth

EXHIBIT 18: Capitalisation Indicators for HFCs

plans. In ICRA’s opinion, the overall capital requirement for FY2020 remains at Rs. 8,000-Rs. 10,000 crore

EXHIBIT 19: Key Changes Proposed by NHB; Comparison with Existing Norms and Expected Impact

Present Guidelines Ap

Yirahl

Proposed Guidelines

CRAR - 12%
Tier | - 6%
Tier Il - 6%

Present Norm

Maximum of 16 times

Public Deposits

No ceiling

Source: NHB, ICRA research; NOF — Net owned funds

The NHB’s proposed amendments for capital adequacy, deposit mobilization and leverage norms for HFCs are a positive
from a risk perspective. In ICRA’s opinion, most of the HFCs would be able to meet the revised norms on CRAR as most of
them are nearing a CRAR of 15-16 % and would have adequate cushion to raise Tier Il capital and shore up the CRAR, if
required. Also, the capital adequacy of HFCs is supported by the lower risk weights on smaller ticket size home loans, which
are a growth area for most HFCs. It is also proposed to bring down the maximum permissible leverage for HFCs to 12 times
by March 2022 from 16 times currently. While this is below the proposed ceiling limit, well-rated HFCs are expected to
maintain a cushion over and above the regulatory limits and may need additional capital. As for the ceiling on deposits, none
of the deposit-taking HFCs had deposits more than 2 times the NOF as on March 31, 2019. Thus, the proposed guidelines

may not impact the HFCs on this

count.

13% by March 31, 2020
14% by March 31, 2021
15% by March 31, 2022

14 times of NOF by March 31, 2020
13 times of NOF by March 31, 2021
12 times of NOF by March 31, 2022

3 times of NOF

72

RBI Norms for NBFCs

CRAR of 15%
(Tier 1 of 10%)

No ceiling; however, risk
weights are 100%

1.5 times of NOF

Expected Impact on HFCs

Few HFCs would be at a CRAR level of ¥14%;
however, in most cases, enough headroom is
available to raise Tier Il capital

None of the HFCs had leverage levels of 16
times; however, six are close to the leverage
level of 10-12 times and may need to build a
cushion and hence raise capital

None of the HFCs had deposits more than 2
times of NOF as on March 31, 2019



Some moderation in profitability indicators; however, non-interest income supported by upfront income booking on
assignment of loans

EXHIBIT 20: Trends in Return on Equity for HFCs EXHIBIT 21: Trends in Income Break-up for HFCs
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The overall profitability indicators for HFCs moderated in Q1 FY2020 owing to some squeeze in the interest spreads because
of the additional liquidity buffer maintained by many entities and the repricing of debt. Going forward, as most of the HFCs
have increased their lending rates by 20-30 bps, the overall impact on net interest margins (NIMs) could be lower by around
15-25 bps. Further, a slowdown in growth is likely to impact the operating expense ratios.

Further, a slowdown in growth is likely to impact the operating expense ratios. While the profitability indicators for FY2020
are likely to remain with RoEs estimated at 13-15 %, (partly supported by the upfront income booking on assignments), a

prolonged slowdown in growth could impact the operating expense ratios and the quality of some asset classes, which could
lead to a moderation in the profitability indicators over the medium term.

Market Dynamics

Mortgage penetration levels remain stagnant

EXHIBIT 25: Trends in Mortgage Penetration in India EXHIBIT 26: Housing Credit as % of GDP for Various Countries
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PMAY Progress
Pradhan Mantri Awas Yojana

The Gol launched the Housing for All Mission under the Pradhan Mantri Awas Yojana (PMAY) in June 2015. The Mission
attempts to address the demand and supply-side constraints that had affected the sector’s growth in the past. On the demand
side, the Gol proposed a credit-linked subsidy capital, which could be as high as 44 % (Rs. 2,67,000) for a loan of up to Rs.
6,00,000. On December 31, 2016, the Prime Minister introduced two new middle-income categories under the scheme — loans
of up to Rs. 9,00,000 and Rs. 12,00,000 with subvention of 4 % and 3 %, respectively. The income eligibility criteria for
these two categories are overall household income of Rs. 12,00,000 and Rs. 18,00,000, respectively. These categories are
likely to improve affordability for a wider set of borrowers, leading to increased growth potential in the affordable housing
segment. However, the success of this action would hinge on the availability of supply of such houses. Initiatives taken by
state governments and urban local bodies to provide land to keep the prices affordable, while ensuring adequate returns for
the developers, would be critical for ensuring the adequate supply of low-cost housing.

The Union Budget has maintained its focus on Housing for All by 2022. Although the allocation is marginally lower
compared to the last fiscal, it remains sizeable, which is likely to support the growth momentum in the affordable housing
sector. On the supply side, the extension of tax benefits for affordable housing projects is likely to ensure adequate developer
interest in the segment. On the demand side, the disposable income for low to middle income segment borrowers is expected
to improve through tax exemptions. This could have a positive impact on HFCs, especially those operating in the affordable
housing segment where typically the median income level of the borrower is between Rs. 3 lakh and Rs. 6 lakh. The
allocation for PMAY was Rs. 25,853 crore for FY2020 vs Rs. 26,405 crore for FY2019.

EXHIBIT 28: Highlights of Additions to CLSS

Progress of PMAY-Urban

EXHIBIT 29: Trends in Progress on No. of Houses Involved EXHIBIT 30: Trends in Progress on No. of Houses Completed
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Though the progress in implementing the Scheme has been limited so far, the pace has started to pick up with around 80 lakh
houses being sanctioned across various states. In addition, an amount of Rs. 52,367 crore was released under the PMAY
Urban Scheme up to September 16, 2019. The Scheme is picking pace with an increase in the number of houses sanctioned as
well as the number of beneficiaries of the subsidy. The top-performing states in the Credit Linked Subsidy Scheme (CLSS),
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as per the number of houses completed as on September 16, 2019, are Uttar Pradesh, Gujarat, Madhya Pradesh, Andhra
Pradesh, Tamil Nadu and Maharashtra.

The number of houses completed as a proportion of the number of houses involved, though relatively low, has improved
consistently to 30 % as on September 2019 from 24 % as of March 2019 and 6 % as of July 2017. However, the occupancy of
the completed houses remained good at 95 % as of March 2019. As per ICRA’s outlook, the affordable housing segment
would continue to benefit from the Government’s focus on the Housing for All initiative.

Key regulatory changes
Steps taken at systemic level to support HFCs
LIFT Scheme

To infuse liquidity into HFCs and also cater to the demand of HFCs that the demands of the affordable housing segment
should be addressed, a new scheme, viz the Liquidity Infusion Facility Scheme for HFCs was launched in August 2019. The
objective of the Scheme is to support HFCs in creating individual housing loan portfolios that fall under the priority sector, as
defined by the RBI.

EXHIBIT 36: Key features of LIFT Scheme

Parameters Features

Eligible institutions All HFCs with minimum internal rating of B from NHB

To create individual housing loan portfolio for HFCs within the next three months; HFCs will be utllising the facllity for financing only those individual housing

P
NPeE Inans that fall under the priority sector as defined by RBI

Total amount allocated under the scheme would be Rs. 10,000 crore; Maximum of 15% of NOF of the HFC or 30% of the individual housing loan portfolio of
the HFC, whichever is lower; Maximum amount that can be drawn cannot exceed Rs. 500 crore per HFC

Eligible amount for refinance

Period of loan Maximum period will be 60 months from date of drawdown

Overall amount of refinancing by NHB has been further increased to Rs. 30,000 crore. In ICRA’s opinion, this is likely to
support the funding requirements for the smaller HFCs, especially those operating in the affordable housing segment.
However, the cap of Rs. 500 crore per HFC may not be sufficient to meet the needs of larger HFCs.

Budget proposals of July 2019 a positive for HFCs

The Union Budget proposals of July 2019 are an overall positive for HFCs. The regulatory powers of NHB are proposed to be
transferred to the RBI. Further, a one-time six months partial guarantee for first loss up to 10 % will be provided to PSBs for
the purchase of high-rated pool assets of financially sound NBFCs/HFCs. Moreover, the requirement of creating DRRs for
public debt issues has been done away with. The Gol has also proposed an additional deduction of up to Rs. 1,50,000 for the
interest paid on loans borrowed up to March 31, 2020 for the purchase of affordable housing valued up to Rs. 45 lakh.

Overall, ICRA expects a positive impact on HFCs. The regulatory supervision of NBFCs is expected to increase. Also, with
regulatory authority over HFCs shifting to the RBI from NHB, there would be greater parity of regulations for NBFCs and
HFCs. The partial credit guarantee from the Gol would help NBFCs/HFCs raise funds from PSBs thus providing them with
funding support. However, with the guarantee being available for only six months, the preference could be for relatively
shorter-term retail assets. The negative carry for NBFCs/HFCs raising money through retail issuances is expected to reduce
following the removal of the DRR requirements. The focus on Housing for All continues with sizeable allocation (Rs. 25,853
crore in FY2019-20 against Rs. 26,405 crore for FY2018-19) under PMAY and extra budgetary allocation of Rs. 20,000 crore
for PMAY -Urban. This, coupled with higher tax incentives on self-occupied properties up to Rs. 45 lakh, could push housing
demand and augurs well for banks and HFCs. Also, measures to promote rental housing could support overall housing
demand.

Relaxation in ECB norms

In April 2018, the RBI eased the norms for ECBs and allowed HFCs to raise ECBs under Track 1, i.e. without prior approval,
provided the exposure is completely hedged. This is likely to enable HFCs to diversify their funding mix and expand the
investor base to meet large funding requirements. However, the proportion of funds raised through the ECB route will depend
on the competitiveness of the overall landed cost of these ECBs compared to domestic borrowing rates. Between April 2018
and August 2019, HFCs have raised north of Rs. 520 crore via the ECB route with the weighted average tenor of the loans
being around five years.

Temporary relaxation of MHP criteria this was extended in May 2019

The RBI, through its circular released on November 29, 2018, has temporarily relaxed the MHP, which is the period for
which the asset needs to reside on the books of the seller before it becomes eligible for securitisation. As per the revised
criteria, loans with an original maturity of more than five years now become eligible for securitisation once the underlying
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borrower has been billed six monthly instalments (against the earlier requirement of 12 monthly instalments). In ICRA’s
view, this would benefit HFCs as a greater proportion of their loan books would now become eligible for securitisation.
Accordingly, these entities can raise more funds through the securitisation route, thereby providing them with additional
liquidity. For mortgage financiers, the maximum benefit would accrue to entities that are either very active in the
securitisation market (therefore, have a dearth of assets on their books that can incrementally be securitised) or entities that
have a limited track record in the business (therefore, a large portion of the book is not highly seasoned). As per ICRA’s
estimates, the retail housing loan portfolio amounting to ~Rs. 75,000 crore and retail non-housing loan portfolio amounting to
~Rs. 40,000 crore for NBFCs and HFCs taken together would now additionally qualify for securitisation under the
dispensation provided by the RBI. However, not all of this would move to the securitisation market. Additional funds raised
by HFCs through portfolio sell-downs would depend on the appetite of the buyers, and the ability of these entities to raise
money directly on their books through other funding avenues available to them.

NHB proposes changes in CRAR, leverage and ceiling on public deposits

As per its circular dated March 04, 2019, the NHB’s proposed amendments for the capital adequacy and leverage norms for
HFCs are a positive from a risk perspective. In ICRA’s opinion, most HFCs would be able to meet the revised norms for
CRAR as most of them are nearing a CRAR of 15-16 % and would have adequate cushion to raise Tier Il capital and shore up
the CRAR, if required. Also, the capital adequacy for HFCs is supported by the lower risk weights on smaller ticket size
home loans.

EXHIBIT 37: Key Changes in Guidelines Proposed by NHB as per March 04, 2019 circular

Parameters Present Guidelines Applicable Proposed Guidelines

Present Norm CRAR - 12% 13% by March 31, 2020

RBI Norms for NBFCs Expected Impact on HFCs
Few HFCs would be at 15-16% CRAR

levels; however, in most cases, enough

(CRAR) Tier |- 6% 14% by March 31, 2021 CRAR of 15% headroom is available to raize Tiar I}
Tier Il - 6% 15% by March 31, 2022 :
capital
14 times of NOF by March 31,2020 None of the HFCs had leverage levels of 16
) . 13 times of NOF by March 31, No ceiling; however, risk times; however, six are nearing the
Leverage Maximum of 16 times !
2021 weights are 100% leverage level of 10-12 times and may need
12 times of NOF by March 31, 2022 to build a cushion and hence raise capital

None of the HFCs had deposits more than

Public D t N il i (
ublic Depesits o ceiling 3 times of NOF 1.5 times NOF 2 times NOF as on March 31, 2019

Source; NHB, ICRA research
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OUR BUSINESS
Overview

We are one of India’s leading non-deposit taking housing finance companies registered with the NHB. We were incorporated
in 2008 as a wholly-owned subsidiary of TCL and accordingly are part of the Tata Capital Group which is part of the larger
Tata group. Our promoter, TCL is majority-owned by Tata Sons Private Limited (formerly known as Tata Sons Limited), the
holding company of Tata group. We focus primarily on providing affordable home loans, home equity and construction
finance. For Fiscal 2019, we made total loan disbursements of ¥ 11,10,111 lakh. As of September 30, 2019, our gross Non-
Performing Assets (“NPAS”) in terms of value and as a percentage of our outstanding loans were X 40,059 lakh or 1.45 %,
respectively and our net NPAs in terms of value and as a percentage of our net outstanding loans were T 14,506 lakh or 0.53
%, respectively.

Since 2009, we have grown to become one of the key HFC in India based on our loans and advances from financing activity
of % 27,83,875 lakh as of September 30, 2019. We have a strong marketing and distribution network in 88 branches
throughout India as of September 30, 2019. Our network provides us with a pan-India presence across Tier I, Tier Il and Tier
111 cities in India. Credit decisions are taken in accordance with the defined internal parameters and procedures. We believe
that we have an adequate sized direct sales team of employees located across the geographies where we operate. We also rely
on external channels such as direct sales agents for referring potential customers to us.

Our focus growth areas for the business are (i) affordable housing through increasing our reach into Tier 1l and Tier IlI cities,
(ii) developing partnerships with property developers, (iii) leveraging the “Tata” brand and (iv) increasing our utilization of
alternate business channels, including digital platforms.

The majority of our AUM comprises home loans, including in the affordable housing segment. As of March 31, 2017, March,
31, 2018, March 31, 2019 and September 30, 2019 mortgage loans (comprising home loans and home equity) constituted
88.03 %, 89.54 %, 88.77 % and 87.79 % respectively, of our AUM and construction finance loans constituted 11.97 %, 10.46
%, 11.23 % and 12.21 % respectively, of our AUM. As of March 31, 2017, March 31, 2018, March 31, 2019 and September
30, 2019, our Gross NPAs as a percentage of our outstanding loans were 0.91 %, 1.22 %, 0.90 % and 1.45 % respectively.

Our borrowings as of September 30, 2019 were X 26,12,017 lakh. We rely on long-term and medium-term borrowings from
banks and other financial institutions, refinance assistance from the NHB and issuances of non-convertible debentures and
commercial papers in capital markets. We believe we have a diversified and stable lender base, comprising banks in the
public and private sectors, mutual funds, insurance companies, provident funds, pension funds, multilateral agencies and other
financial institutions including NHB.

Organisational structure

The following diagram sets out an overview of our shareholding structure as of this Shelf Prospectus™:

Tata Capital Limited {TCL")

Tata Capital Finanial Services Tata Capial o Tata Capital
Limited Housing Finance Limited

*  The above structure excludes ‘Trusts’ which are subsidiaries of TCL, as they are not body corporates under the provisions of the
Companies Act, 2013.

Our Strengths

We believe that the following are our key strengths:
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Respected “Tata” brand

We believe our success as a provider of financial services is built upon the reputation and client trust of the “Tata” brand. The
“Tata” brand was recognised as one of the most valuable brands in the world in a brand survey undertaken by Brand Finance
Plc, which was released in January 2019. We believe that the “Tata” name is associated with trust, knowledge, leadership and
high quality services and solutions for our customers and stakeholders. The reputation of the “Tata” brand is pivotal to our
ability to reach out to our customers and to access capital for our business. We believe that we have been able to build and
strengthen our own brand and increase our brand awareness through quality customer service and various marketing and
advertising campaigns in print and digital media. As of September 30, 2019, our current customer base was approximately
1,02,093 customers.

Unified financial services platform across Tata group and customer potential

We believe, our customers benefit from Tata group’s integrated financial services platform, which offers a cross section of
financial services and products including home loans, home equity and construction finance. Our management structure
enables us to leverage relationships across all lines of our businesses within Tata group. We believe our product knowledge
derived from the multi-channel platform within Tata Capital Group, enhances our ability to cross-sell our financial services to
a wide group of customers.

In addition, Tata group has approximately, 7,00,000 employees worldwide, a significant proportion of which reside within
India. As part of the Tata Capital Group which is part of the Tata group, we believe we are in a prime position to market our
financial products to the Tata group employees and family members who reside in India, and to encourage tie-ups and
promotions with Tata group companies in order to capture a larger share of customers. We believe that we will be able to
attract additional customers within Tata group as we implement our marketing strategies tailored to target such customers.
Such strategies may include offering loan products with interest rates at or more competitive than market rates.

Strong internal controls and risk management systems

We believe that we have strong internal controls and risk management systems that allow us to assess and monitor risks
across our business lines. Our Board has constituted various committees, including the Audit Committee, Asset Liability
Committee, Risk Management Committee and Lending Committee, to monitor and manage risks at various levels. We place
an emphasis on risk management measures to ensure an appropriate balance between risk and return and have taken steps to
implement robust and comprehensive policies and procedures to identify, measure, monitor and manage risks. All new lines
of business and product launches follow a rigorous internal approval process that requires assessing of risk and client
suitability, understanding regulations and ensuring compliance with regulatory and internal policy prior to launch. We believe
that we have effective procedures for evaluating and managing the market, credit and other relevant risks.

We are currently required to make provisions in respect of NPAs. We have implemented the provisions of the SARFAESI
Act for our recovery process of NPAs. Our branch managers, sales/ credit teams and staff interact closely with customers at
the time of loan disbursal. Their involvement extends to the collection process, thus ensuring both higher collection efficiency
and stronger relationships. Our strict adherence to regulatory and supervisory norms, our systems-driven framework of
supervisory committees and our Board are a few examples of how our corporate culture and policies contribute to our strong
corporate governance and management of our NPAs.

Prudent credit and information technology policies and processes

Our credit policies specify the types of loans to be offered, the documentary requirements and limits on loan amounts, all
aimed at ensuring underwriting of low risk, good quality and profitable loans. We have also established protocols and
procedures to be followed when engaging with customers, as well as to determine the authority and levels to which credit
decisions can be taken at our various offices. Over the past ten years, we have developed expertise in mortgage loan
underwriting and this expertise forms the cornerstone of our business.

We believe our experienced credit team, with the support of our legal team, enable us to maintain effective mortgage loan
underwriting through economic cycles. The credit policies are in place to help mitigate risks, formalise procedures for
determining acceptable risks and monitoring and handling credit relationships. We believe that credit policies are of equal
importance to our sales and customer services functions. Credit policies serve as a frontier when we engage in new business
opportunities and allow us to capitalise from such business opportunities. Our credit policies are not designed to be
necessarily restrictive but are built to ensure that our credit departments are well-structured and operate with efficiency.
Additionally, through the adoption of various information security measures, we believe we are able to maintain our
competitiveness, customer confidence and brand value. For further details on our Company’s information security measures,
see “— Liability Management — Operational Risk Management” at page 88 of this Shelf Prospectus.

Strong management team

Our senior management team consists of professionals with experience in the banking and housing finance industries. The
management team members share the common vision of excellence in execution and the team promotes a result-oriented
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culture that rewards our employees on the basis of merit. Our management team is supported by employees from a diverse set
of backgrounds who bring significant expertise in our respective lines of business. Our management team has a continued and
strong focus on identifying opportunities in the housing finance business that are capable of providing steady returns. We
believe that the substantial experience and financial acumen of our management and employees provides us with a distinct
competitive advantage across our large, diverse and branch network. For further details, see “Our Management” beginning on
page 93 of this Shelf Prospectus.

Diversified funding mix and access to capital

We use a variety of funding sources to optimise funding costs, protect interest margins and maintain a diverse funding
portfolio that enables us to further achieve funding stability and liquidity.

As of September 30, 2019, our sources of funding were primarily from banks and financial institutions (42 %), debt securities
(non-convertible debentures and other debt instruments) (15 %), refinancing from NHB (21 %), commercial papers (11 %),
and subordinated debt (2 %), borrowings outside India (ECBS) (2 %), inter corporate deposits (1 %) and CCCPS (6 %). We
diversify our resources profile by accessing various sources of funds as permitted by the NHB and the RBI from time to time.

We are subject to the capital adequacy requirements prescribed by the NHB. We are required to maintain a minimum Capital
Adequacy Ratio (“CAR”) of 13 % on or before March 31, 2020. Our CAR as of March 31, 2019 and as of September 30,
2019 stood at 16.23 % and at 16.97 % respectively. We are adequately capitalised to cater to our business growth plans. As of
this Shelf Prospectus, we have received rating for our short-term instruments and long-term instruments as set forth:

Rating Agency Rating Nature of Securities
CRISIL CRISIL A1+ 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 our financial
obligations and allow us to access debt financing at competitive rates of interest. We believe that our strong financial
performance, credit rating, risk containment measures and brand help us to access capital at competitive rates.

Strong growth opportunity supported by the Government’s housing policy agenda

We believe that the rapidly growing housing finance industry in India provide us with a strong growth opportunity to service
people in diverse geographical regions and across income spreads, in particular the low income segment. The growth in
demand for housing construction and houses has resulted and is expected to lead to an increase in demand for mortgages. The
Government has announced its plans to provide housing for all by 2022. The Governments focus on affordable housing and
extending benefits of economic growth to the broader population are expected to lead to its support in providing low
mortgage rates to the lower income segment of the Indian population on which we focus. We believe that being able to assess
the credit quality of the lower income segment, including customers in Tier I, Tier Il and Tier Il cities and towns, and those
private salaried persons, public servants, entrepreneurs, traders and other professionals, provides us with a significant
competitive advantage and we believe will assist in our future growth.

Strong network and pan-India presence

Our geographical reach within India across Tier I, Tier Il and Tier Il cities allows us to target and grow our customer base.
We offer loans to our target customer base of salaried and self-employed individuals across India. Our presence in 88
branches throughout India as of September 30, 2019, allows us to undertake loan processing, appraisal and management of
customer relationships in an efficient and cost effective manner. We believe that we have an adequate sized direct sales team
of employees located across the locations where we operate, and such sales team is responsible for sourcing the majority of
our mortgage loans. We also rely on external channels, such as direct sales agents and connectors, for referring potential
customers.

Our Strategies
Continue our expansion by focusing on home loans and the affordable housing segment

According to the ICRA, demand for housing in India is expected to grow at the rate of approximately, 12 % to 14 % in FY
2020 due to increasing population, income levels, urbanisation and a growing trend towards nuclear families. We intend to
continue to grow as a home loan provider, with a focus on the affordable housing segment. We believe that there is a
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significant potential for growth in the housing finance industry in light of favourable government policies in the affordable
housing segment.

We believe that a continued focus on home loans and the affordable housing segment, with an emphasis on growing our
customer base across Tier I, Tier Il and Tier Il cities, will allow us to maintain a steady rate of growth and robust
profitability, while maintaining our cautious approach to credit underwriting.

Leverage our technology capabilities

We believe that continuous investments and improvements in our platform will continue to enable us to increase customer
satisfaction and reduce costs and overheads.

We will aim to use our technological capabilities to reduce our operational costs and improve productivity of our employees.

Leverage our financial strength and improved ratings to increase our competitiveness, diversify our funding mix and
reduce our funding costs

Our cost of borrowings is driven by our credit ratings, financial discipline and business performance. As of this Shelf
Prospectus, we have received rating for our short-term instruments and long-term instruments as set forth:

Rating Agency Rating Nature of Securities
CRISIL CRISIL A1+ 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 ratings indicate a highest degree of safety with regard to timely payment of interest and principal on the instrument. We
therefore are able to source funds at competitive rates. Any reduction in our cost of borrowing will in turn allow us to reduce
our cost of lending and competitively price our products to our customers. We believe that this competitive pricing combined
with our loan service levels, will allow us to attract more customers with good credit records, to grow our portfolio and attain
a higher market share. We also seek to continue to use a variety of funding sources to optimise our funding costs, protect
interest margins and maintain a diverse funding portfolio that will enable us to further achieve funding stability and liquidity.

Our funding mix is as follows:

Source of Funding As of March 31 As of September 30
2017 | 2018 | 2019 2019
(in % lakh)
Loans from banks and 2,91,672 4,61,428 10,60,098 11,01, 609
financial institutions
Debt  Securities (Non- 5,05,260 4,27,420 4,01,921 3,77, 648
convertible debentures
and other debt
instruments)
Borrowings outside India - - 51,048 51,940
(External Commercial
Borrowing)
Commercial papers 3,00,691 3,03,373 2,50,572 2,90, 601
Subordinated debt 64,870 64,870 62,283 62,289
Inter-corporate deposit 10,000 - 20,118 17,800
Refinancing from NHB 3,48,285 5,67,375 5,84,659 5,51,969
Compulsorily convertible - - 1,27,200 1,57,200
cumulative preference
shares
Lease liability - - - 961
Total 15,20,778 18,24,466 25,57,899 26,12,017
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Continue to maintain prudent risk management policies for our AUM

We believe that the success of our business is dependent on our ability to consistently implement and streamline our risk
management policies. As we focus on building a large AUM with low credit risk, we will continue to maintain strict risk
management standards to reduce credit risks and promote a robust recovery process. We also intend to further develop and
strengthen our technology platform to support our growth and improve the quality of our risk management. We plan to
continue to update our systems and use the latest available technology to streamline our credit approval, administration and
monitoring processes, in order to meet customer requirements on a real-time basis. We believe that improvements in
technology will also reduce our operational and processing time, thereby improving our efficiency and allowing us to provide
better service to our customers.

Expand our network and leverage digital media

We believe that there are opportunities to grow our network and expand our reach within India. We believe that our low
income group customers in Tier Il and Tier Il cities are presently under-served by existing financial institutions, which
presents us with significant opportunities for growth. In addition, we intend to significantly increase our online and digital
presence.

We believe that our target customer base is increasingly relying on online platforms to make financial decisions. Furthermore,
with more users using social networking sites, we aim to use such digital platforms in the future to provide relevant
information to our customers at all times, instantaneously.

Continue to leverage our business relationships with Tata companies and alternative distribution channels to build
our existing customer base

We intend to increase our credit portfolio in the retail and corporate segments by strengthening and expanding our
relationship with retail and corporate clients, and leveraging our connection to the wider Tata group’s network of vendors,
dealers and customers. We believe we can incorporate this wider business network into our existing customer base through
the launch of new products and services, and developing new distribution channels that cater to our customers’ specific needs.
Tata group has approximately 7,00,000 employees worldwide, a significant proportion of which reside within India. We
believe that we will be able to attract additional customers within Tata group as we implement our marketing strategies
tailored to target such customers.

Products

We are an HFC with a focus on providing housing finance and related products for our eligible customers, primarily through
affordable home loans, home equity and construction finance. As of March 31, 2017, 2018 and 2019 and September 30, 2019,
mortgage loans (comprising home loans and home equity) constituted 88.03 %, 89.54 %, 88.77 % and 87.79 % respectively,
of our AUM and construction finance loans constituted 11.97%, 10.46%, 11.23 % and 12.21 % respectively, of our AUM.

Generally, we determine the actual loan amount for each loan by taking into account various factors including the property
value, repayment capacity, age, educational qualifications, stability and continuity of income, number of dependents, co-
applicant’s income, assets, liabilities and historical savings habits. Loans are generally repaid in equated monthly instalments.
The size of EMIs depends on the quantum of loan, interest rate and tenure of the loan. Prepayment of the loan, ahead of the
contracted schedule in part or full, is permitted. Our retail prime lending rate as of September 30, 2019 was 17.45 %.

Home Loans
We offer secured mortgage-backed home loans to salaried and self-employed individuals. We provide home loans for:

. the purchase of flats, houses and bungalows from real estate developers and existing freehold properties or a lease
hold property;

. the purchase of properties in an existing co-operative housing society or apartment owner’s association;
. the construction of residential dwelling units on any plots already owned;

. the purchase of residential plots and/or construction thereon;

. the extension of existing residential properties such as adding floors or new rooms; and

. the renovation of existing residential properties.

We offer customised home loan plans to suit our customers’ needs. We engage with our customers on an on-going basis to
ensure a high degree of customer satisfaction.
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Home loans can be applied for either by individual owners or by co-owners. Proposed owners of the property will have to be
co-applicants. Approval for loans may be granted even if the property is yet to be selected by the customer, as the final
approval will only be granted once the collateral is finalised and the collateral satisfies our allowed loan-to-value ratios.

For loans up to X 30.00 lakh, the NHB allows a loan-to-value ratio of up to 90.00 %, of the value of the property. For loans of
% 30.00 lakh to X 75.00 lakh, the NHB allows a loan-to-value ratio of up to 80.00 % and for loans of greater than X 75.00 lakh,
a maximum loan-to-value ratio of 75.00 % applies. As of September 30, 2019, the majority of our home loans were granted
on floating rates of interest.

Home Equity

In addition to our home loans, we also provide home equity (residential and commercial), primarily to self-employed
individuals, proprietorships and small businesses for working capital or business expansion needs, which are secured by
mortgages against, among others, the self-occupied residential properties owned by our customers.

Construction finance to developers

We also provide construction finance by way of working capital assistance and term loans to housing developers to finance
the construction of residential and commercial complexes which are disbursed in instalments benchmarked against a schedule
of construction progress or completed inventory. The primary security is a registered or equitable mortgage on the project
land or construction thereon and hypothecation of receivables from the project. Other security may include personal
guarantees from the promoters, partners or directors of the borrower and a mortgage of other land or buildings or a pledge of
shares in a developer.

Sales, marketing and distribution offices
Sales and marketing
Our marketing strategy revolves around the following:

= Positioning ourselves as one of the leading housing finance companies, especially in the affordable housing segment,
offering home loans with fast processing and quick turn around times;

L] Building high levels of awareness and consideration for our brand across all customer segments;

= Ensuring sustained visibility through television, print, social and digital media targeted at our relevant customer
segments;

L] Ensuring sustained presence on-ground through activities at events, exhibitions, corporate offices and other venues;

= Creating digital assets and digitising existing processes to reach out to newer customer segments; and

L] Strengthening visibility at point-of-sale with builders through maintaining an optimum presence in and around our

pre-approved residential projects.

Our Company carries out various marketing and branding activities, implements our marketing strategy in order to ensure that
our brand objectives are met. At certain instances, we may also engage third party agencies to support the marketing and
branding team in achieving our objectives.

We adopt a comprehensive marketing approach across various media platforms to achieve sustained and strategic visibility
and effective and efficient communication with potential customers. Our communication channels generally include the
following:

. above-the-line communication: advertise through television, national and vernacular dailies, radio and outdoor
advertising structures;

. below-the-line communication: conduct and/or participate in sponsored events, property exhibitions, customer
awareness events and co-branded builder site events promotions; and

. digitalisation and digitisation: digitalisation and digitisation are key areas of emphasis for us. We intend to utilize
advances in technology and data analytics to further our strategic objectives. We believe that we can increase our
growth and efficiency while reducing costs through the adoption of advanced digital technology to provide new
products and services to consumers.

Our sales efforts primarily involve loans provided to customers purchasing (i) homes in under-construction projects or (ii)
homes being resold. We enter into tie-ups with real estate developers, pursuant to which we can pre-approve their projects.
We also enter into tie-ups with other corporate houses for the referral of our products to their employees. Our direct sales
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team employees operating at the project sites service the customers intending to purchase homes from pre-approved
construction projects. We also have a dedicated call-centre to address enquiries generated from various media and to resolve
customer complaints.

Direct Sales Team

Our customers are sourced through our in-house direct sales team and branch walk-ins. Our direct sales team covers and
penetrates the urban and semi-urban customer segments. We believe that we have an adequate sized direct sales team of
employees located across the locations where we operate. For Fiscal 2019 and for the period ended September 30, 2019, 49 %
and 39 % of our mortgage loans were respectively sourced in-house through our direct sales team and walk-in customers.

The direct sales team employees supervise approved and under-construction residential projects across India. They engage
with customers at the time that the customers are selecting housing units for purchase. Often the direct sales team employees
show various developments to the customers and help the customers with the purchase decision. Once the sale is ready to
close, the direct sales team employees also assist the customers in obtaining a home loan.

We also rely on external direct sales agents for referring potential customers. Business sourced by a direct sales agent is
appraised by us in accordance with our underwriting standards and requirements. Our employees undertake the loan
processing, appraisal and management of customer relationships after the disbursement of the loan. The direct sales agents
pass on leads of any loan requirements to us. These direct sales agents do not work exclusively with us, and may also work
with other lenders, including our competitors. For Fiscal 2019 and for the period ended September 30, 2019, direct sales
agents sourced 51 % and 61 % of our mortgage loans respectively.

Distribution

Our distribution network, which includes our branches and third party direct selling associates, plays an important role in
sourcing home loans. We also have distribution tie-ups with alternate channels such as co-operative banks and digital
aggregators.

Our distribution network across Tier I, Tier Il and Tier Il cities is designed to reach out to the low and moderate income
segment and tap the growing potential customer base throughout India. We maintain a pan-India marketing and distribution
network with a presence in 88 branches throughout India as of September 30, 2019.Our distribution network in India is spread
over Tier I, Tier Il and Tier I cities and towns. We believe our business model allows us to deliver improved turnover time
and to improve customer satisfaction while maintaining asset quality.

Lending Policies and Procedures
Overview

We are an HFC, registered with the NHB. The NHB stipulates prudential guidelines, directions and circulars in relation to
HFCs. For further details, see “Regulation and Policies” beginning on page 180 of this Shelf Prospectus. Within the NHB
guidelines, directions and circulars, HFCs can establish their own credit approval processes. As such, once a company has
obtained an HFC licence, the terms, credit levels, and interest rates of loans and any credit approvals would be based upon the
HFCs established internal credit approval processes framed in accordance with applicable regulations by the NHB. Each HFC
undergoes annual inspections by the NHB. The inspections are exhaustive and can last for a period of three to four weeks,
during which the regulators review the HFCs adherence to regulatory guidelines, scrutinise the loan book and individual loan
files (including security documents), review the functioning of the Board and its committees and our adherence to minutes of
various internal meetings, review the NPAs and delinquent cases, review and evaluate the credit approval policies and credit
assessment standards, review implementation of decisions and policies of the Board and review adherence to prescribed
formats in the filing of regulatory reports.

We believe, we have a strong team of experienced officers in our credit appraisal and risk management teams to develop and
implement our credit approval policies. Our credit approval policies focus on credit structure, credit approval authority,
customer selection and documentation provided by the customer. Our risk management and appraisal systems are regularly
reviewed and upgraded to address changes in the external environment.

Our customers are required to submit a duly signed application form, a processing fee cheque, and required KYC documents,
including proof of name, date of birth, address and signature, as well as documents relating to the property to be purchased.
To be eligible for a retail mortgage loan, each prospective customer must either be presently employed and receiving a salary
from a corporation or be self-employed with an established business track record and sufficient earnings. Each such
prospective customer is also required to provide requisite documentation for income verification purposes. If salaried,
prospective customers are required to submit salary slips, bank statements and Form 16, a certificate issued to salaried
personnel in India by their respective employers certifying the TDS from salary disbursements for such employees. If they are
self-employed, prospective customers are required to submit income tax returns along with financial statements and bank
statements. Borrowers that are proprietorships or companies are also required to submit certain approvals maintained by them
in respect of their business and operations.
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Once a prospective customer has submitted a completed application, credit officers in the branch office verify various details,
and empanelled third-party agencies conduct various on-site checks to verify the prospective customer’s work and home
addresses, as well as telephone numbers. We check the credit history and creditworthiness of the customer with various credit
bureaus to ascertain the financial obligations of the customer and to ensure that the customer has a clean repayment track
record. We obtain documents such as consumer credit reports from Credit Bureaus for delays/defaults by the borrower. We
also carry out various reference checks with the customer’s bankers, debtors and creditors, as well as with the customer’s
neighbours. Internally, we check databases for any information and feedback on the customer. We carry out title and legal
checks on the collateral to ensure that we have the first and sole charge on it. Additionally, we conduct property valuations
internally and also engage external property valuers to assess the property. The lower of the two valuations is reviewed by the
credit officer. Additional checks are also undertaken by our fraud control unit to ensure that the customer is genuine.

Once the application review process is completed, the loan is sanctioned by the mandated approval authority. A credit
decision is then communicated to the customer.

Before disbursing the loan, we must receive either electronic clearance instructions from the customer for EMI payments. We
also receive an additional cheque for the principal amount of the loan, which we can present if the loan becomes pre-payable
for any reason.

Once the direct debit authorisations and/or cheques have been received, the funds are disbursed to the customer.
Portfolio Monitoring

Our risk and collection departments review and monitor our loan portfolio. This department monitors debt repayment levels
of particular loan exposures on a monthly basis. This allows us to identify potentially problematic loans at an early stage and
prepare for immediate actions if any principal or accrued interest repayment problems arise. The portfolio is monitored by
way of various analyses consisting of:

. Reviewing of banking and repayment of EMIs;

. bucket-wise ageing analysis (i.e. number of days past due) of the outstanding portfolio;

. concentration risk monitoring in segments of the portfolio;

. early warning delinquency analysis; and

. historical case review on a periodical basis, including review of credit risks and operational risks.

The NHB Directions, 2010 stipulate requirements for HFCs for assessing the quality of their assets including preparation of
financial statements. We follow applicable accounting guidelines and the NHB Directions, 2010 for preparation of our
financial statements and prudential norms prescribed by the NHB for the purpose of asset classifications.

Provisions for contingencies have been made on non-performing loans and other assets as per the prudential norms prescribed
by the NHB for the financial year ended March 31, 2018 and for the financial year ended March 31, 2019, the Company has
made provision for expected credit loss for loan portfolios as per Ind AS 109 and as per prudential norms prescribed by the
NHB.

Asset Recovery and Non-Performing Assets

We believe that we have a defined, fair and systematic process for the collection of delinquent dues. When a customer
initially misses the payment of any instalment on its due date, we contact the customer via telephone to ascertain the reason
for non-payment and to determine the likelihood of the collection of the overdue instalment from the borrower. If the default
remains outstanding for a period of 30 days or longer, we send a written demand notice setting out the amount in arrears and
simultaneously send our in-house collection team to the borrower to collect the arrears in person. If a borrower defaults on
two consecutive instalments, we typically send a further demand notice indicating the legal consequences of failing to make
two consecutive instalment payments while ensuring that our in-house collection team continues to follow-up with the
borrower in person. Once, the account of customer is classified as NPA, the Company initiates legal actions, including action
under SARFAESI Act, 2002.

The following table sets out details of our NPAs (in absolute terms and also as a percentage of our AUM) and our provision
as of March 31, 2017, 2018 and 2019 and the period ended September 30, 2019:

Particulars As of March 31 As of September 30
2017 | 2018 | 2019 2019
(in ¥ lakh, except percentages)
Gross NPAs 15,553 24,851 23,904 40,059
Provisions* 7,132 15,182 13,871 25,553
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Particulars As of March 31 As of September 30
2017 | 2018 | 2019 2019
(in ¥ lakh, except percentages)
Percentage of gross NPAs to 0.91 % 1.22% 0.90 % 1.45%
AUM
Net NPAs 7,821 9,669 10,033 14,506
Percentage of net NPAs to 0.46 % 0.48 % 0.38 % 0.53 %
AUM
NPA Coverage ratio 49.71 % 61.09 % 58.03 % 63.79 %
Total cumulative provision — 16,732 25,144 32,528 44,199
loans and other assets (Standard
asset + NPA provision)

*  Impairment loss allowance in respect of assets under Stage 3
Provisioning Policy

Under Indian GAAP, the provisioning for standard loan assets (assets with days past due less than or equal to 89 days) is
provided at rates ranging from 0.25 % to 1 % as on March 31, 2018 (0.4 % to 1 % as on March 31, 2017) as prescribed by
NHB norms. For NPA assets (assets with days past due equal to 90 days or more as on March 31, 2018 and March 31, 2017
respectively), the minimum provisioning is made as per the NHB norms and additional provisioning is made as per
management judgement and estimates.

As per Ind AS 109, the company is required to apply expected credit loss model for stage 1 assets (days past due less than or
equal to 29 days), stage 2 assets (days past due equal to 30 days and less than or equal to 89 days) and stage 3 assets (days
past due equal to 90 days or more) based on assessment of level of credit risk and recognise the impairment allowance on
loans.

As of September 30, 2019, our Gross NPAs were X 40,059 lakh, representing 1.45 % of our AUM. As of September 30, 2019,
we made provisions for NPAs of % 25,553 lakh, representing 63.79 % of our gross NPAs.

The following table is a summary of the risk classification of our gross NPAs (in absolute terms and as a percentage of our
gross NPA) and our provision for probable losses as of March 31, 2017, 2018 and 2019 and for the period ended September
30, 2019:

NPAs As of March 31 As of September 30
2017 2018 2019 2019
Amount % of total | Amount | % of total | Amount | %o of total | Amount % of total
(in % lakh) NPAs |(in%lakh)| NPAs (inZ lakh) | NPAs | (in % lakh) NPAs
Home
Loans
Substandar 6,443 41.43 % 14,041 56.50 % 17,619 73.71 % 30,046 75.00 %
d assets
Doubtful 2,956 19.01 % 4,621 18.59 % 471 1.97 % 532 1.33%
assets
Loss asset 1,850 11.89 % 327 1.32% 543 2271 % 59 0.15%
Total home 11,249 72.33% 18,989 76.41 % 18,633| 77.95% 30,637 76.48 %
loans (A)
Non-
housing
Loans
Substandar 3,279 21.08 % 4,033 16.23 % 4975| 20.81% 8,553 21.35%
d assets
Doubtful 615 3.95% 1,829 7.36 % 296 1.24 % 869 2.17%
assets
Loss asset 410 2.64 % - 0.00 % - 0.00 % - 0.00 %
Total non- 4,304 27.67 % 5,862 23.59 % 5,271 22.05 % 9,422 23.52 %
housing
loans (B)
Total NPA 15,553 100.00 % 24,851 100.00 % 23,904 | 100.00 % 40,059 100.00 %
(A+B)
Total | 7,732]  49.71%| 15182]  61.09 %] 13,871] 58.03% 25,553 63.79 %
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NPAs As of March 31 As of September 30

Provisions | | | | | |

Further, historically, we have maintained a higher provisioning for NPAs than the norms prescribed by the NHB.
Loan operations

Loan sanctions during Fiscal 2019 were X 17,30,411 lakh as against ¥14,38,897 lakh in the previous Fiscal, representing a
growth of 20.26 %. Loan disbursements during Fiscal 2019 were X 11,10,111 lakh as against < 9,37,783 lakh in the previous
Fiscal, representing a growth of 18.38 %.

The following table sets out the value of loan sanctions and disbursements as of March 31, 2017, 2018 and 2019:

As of March 31
2017 | 2018 | 2019 | CAGR %
(in ¥ lakh, except percentages)
Loan Disbursements 8,23,558 9,37,783 11,10,111 16.10 %
Loan Sanctions 11,80,379 14,38,897 17,30,411 21.08 %

In value terms, our loan sanctions have grown at a CAGR of 21.08 % and disbursements have witnessed a CAGR of 16.10 %
over Fiscals 2017, 2018 and 20109.

Sources of funding

We strive to maintain diverse sources of funds in order to reduce our funding costs, maintain adequate interest margins and
achieve liquidity goals. For details of our sources of funding see, “Disclosures on Financial Indebtedness” beginning on page
105 of this Shelf Prospectus.

Liability management

As a lending entity, we are exposed to various risks such as credit risk, market risk, liquidity risk, legal risks, interest rate risk,
and operational risk. We are conscious of these factors and place an emphasis on risk management practices to ensure an
appropriate balance between risks and returns. We have put in place a comprehensive risk management policy to identify,
assess and monitor various risks. Risk management is driven by the Board of Directors with the overall responsibility of risk
management assigned to the Risk Management Committee and Asset Liability Committee of the Board of Directors. At an
operational level, the risk management function is led by the Chief Risk Officer.

We believe we have a robust liability management programme that leads to stable borrowings at reasonable costs. We have
lending relationships with Indian public sector banks, private banks, mutual funds, provident funds, pension funds, insurance
companies and other financial institutions.

Our borrowing is mainly in the form of term loans from banks, non-convertible debentures and commercial paper, issued on a
private placement basis and refinance loans from the NHB.

Risk and Asset-Liability Management

Our Board has formed the Risk Management Committee and the Asset Liability Committee to help prudently manage major
risks within our company.

The Risk Management Committee is composed of five members who are responsible for, among other things:

. To assist the Board in its oversight of various risks viz., credit risk, liquidity and interest rate risk, operational risk
(process, human resource, technology and fraud), strategic risks (including emerging and external risks) and
compliance and reputation risk;

. To approve and review compliance with risk policies, monitor breaches/triggers of risk tolerance limits and direct
action;

. To review and analyse risk exposure related to specific issues and provides oversight of risk across organisation;

. To review reports of significant issues prepared by internal risk oversight functional groups, including risk exposure

related to specific issues, concentrations and limits excesses;
. To nurture a healthy and independent risk management function in our Company;

. To inculcate risk culture within the organization; and
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. To approve the Enterprise wide Risk Management (ERM) framework.

. The Asset Liability Committee is composed of four members who are responsible for, among other things:
. Compliance with NHB prudential norms/directions/guidelines for asset liability management;

. Debt composition and fund raising plan of our Company;

. Resource Raising Policy of our Company;

. Pricing of loans; and

. Interest rate risk/liquidity risk analysis.

Our Board has established various other committees, namely the Audit Committee, Nomination and Remuneration
Committee, Working Committee, Corporate Social Responsibility Committee, Information Technology Strategy Committee
and Lending Committee, which act in accordance with the terms of reference determined by the Board. These committees
comprise Independent Directors on our Board, along with experienced members of our senior management team who have
put in place preventative measures to mitigate various risks. We have a robust mechanism to ensure the on-going review of
systems, policies, processes and procedures to mitigate risks that arise from time to time. The key principles we apply to
address and mitigate interest rate risk, liquidity risk, credit risk and operational risk are summarised below.

Interest Rate Risk

We are in the business of lending. We borrow funds at floating and fixed rates of interest, while primarily extending credit at
floating rates of interest. Our profitability is linked to interest rates, which exposes us to an interest rate risk. Consequently,
exposure to interest rate fluctuations, particularly any increases, needs to be managed in order to mitigate the risk.

Our business is impacted by a change in interest rates, although the floating rate loans only re-price on a periodic basis. Our
balance sheet consists of Indian Rupee-denominated assets and liabilities. Consequently, movements in domestic interest rates
constitute the primary source of interest rate risk.

This risk is managed on the balance sheet by the management team, with the guidance of our Asset Liability Committee. The
committee actively reviews our assets and liabilities positions, and gives directions to the finance and treasury teams in
managing the same.

Liquidity Risk

Liquidity risk arises when there is an asset-liability mismatch caused by the difference in the maturity profile of our assets and
liabilities, resulting in inability to liquidate a position in a timely manner at a reasonable price. This risk may lead to
unexpected increases in the cost of funding. HFCs in particular are exposed to liquidity risk in view of the fact that the assets
generated by HFCs are of an average tenor of seven to eight years while the liabilities contracted are of an average tenor of
less than five years. We actively monitor our liquidity position to ensure that we can meet all requirements of our borrowers,
while also meeting the requirements of our lenders and to be able to consider investment opportunities as they arise. As
average loan tenors change due to market conditions, we may be exposed to more liquidity risk during certain market
conditions as opposed to others.

We seek diverse sources of liquidity to facilitate flexibility in meeting funding requirements. Our operations are principally
funded by borrowings from banks and financial institutions, while we also obtain funding from NHB, and the domestic debt
markets. In addition, due to our stable short-term and long-term credit ratings, we have access to fundraising opportunities in
the capital markets.

We classify our assets and liabilities as current and non-current based on our contracted maturities. However, our
classification of assets and liabilities into various maturity profiles reflects various adjustments for prepayments and renewals
in accordance with the guidelines issued by the NHB. We manage our balance sheet while drawing new debts and extending
credits so as to minimise potential asset-liability mismatches. Please see Annexure A, "Financial Information” beginning on
page 199 of this Shelf Prospectus.

Capital Adequacy

HFCs are required to maintain a minimum CRAR norm of 13.00 % of the risk-weighted assets and risk-adjusted value of off-
balance sheet items before declaring any dividends on or before March 31, 2020. In addition, the NHB also requires HFCs to
transfer a minimum of 20.00 % of their annual profits to a reserve fund. The table below sets forth our standalone CRAR As
of March 31, 2017, 2018 and 2019 and the period ended September 30, 2019:
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Particulars March 31 September 30
2017 | 2018 | 2019 2019
(in percentages)
CRAR! 16.01 17.22 16.23 16.97
CRAR - Tier | Capital 10.19 12.10 11.94 13.06
CRAR - Tier Il Capital 5.82 5.12 4.30 3.91

1 CRAR is defined as a capital ratio consisting of Tier | and Tier Il Capital to our aggregated risk weighted assets (as per the NHB
Regulations) and risk adjusted value of off-balance sheet items.

Credit Risk

Credit risk is the risk of loss that may result from a borrower’s or counterparty’s failure to meet the contractual obligation of
repaying debt as per the agreed terms. Credit risk is actively monitored and controlled by our Risk Management Committee.
The committee reviews and updates the credit policy, which is strictly adhered to by our underwriting teams. We also employ
advanced credit assessment procedures, which include verifying the identity and checking references of prospective
customers thoroughly at the generation stage. Our extensive local presence also enables us to maintain regular direct contact
with our customers. The underwriting team works closely with our fraud control unit, which uses internal and external
sources to identify all possible fraudulent loan applications.

The Risk Management Committee is composed of five members, including members of our senior management team with
significant experience in the industry. The Risk Management Committee meets once in each quarter and reviews our
Company’s risk profile.

Operational Risk Management

Operational risk is the risk of loss resulting from (i) inadequate or failed internal processes, (ii) people and systems, or (iii)
external events. Operational risk is associated with human errors, system failures, and inadequate procedures and controls.
We follow the operational risk management framework that our Board has approved. We have also put in place key risk
indicators to monitor and identify key risks on an ongoing basis and corrective actions are implemented accordingly.

We have identified certain types of operational risk events that are more likely to result in substantial losses to our business.
These include (i) credit risk, (ii) technology risk, (iii) employee risk, (iv) regulatory risk, and (v) the risks arising from fraud
and anti-money laundering transactions.

The operational risk management committee is composed of six members, including members of our senior management
team. The operational risk management committee meets once in each quarter and reviews our company’s risk profile.

Key Performance Indicators

The following tables set forth certain information relating to the financial performance and key performance indicators of our
lending business as carried out by us.

The summary for March 31, 2018 and March 31, 2017 under Indian GAAP is, as under:

Parameters Fiscal 2017 | Fiscal 2018
(X lakh, except number of accounts / groups)
Net worth 1,28,121 1,69,878
Total debt 15,20,778 18,24,466
i) Non-current long term borrowings 8,65,745 10,41,115
ii)  Short term borrowings 3,567,918 5,40,745
iii)  Current maturities of long term borrowings 2,97,115 2,42,606
Net fixed assets 1,860 2,796
Non-current assets* 2,445 4,662
Cash and cash equivalents 8,303 6,931
Current investments - -
Current assets** 310 1,158
Current liabilities 48,440 40,973
AUM 17,00,322 20,43,939
Off-balance sheet assets - -
Interest income from funding activities 1,70,696 1,94,690
Interest expense 1,13,743 1,24,664
Provisioning and write — offs 7,040 12,832
PAT 17,817 21,420
Gross NPA (%) 0.91 % 1.22 %
Net NPA (%) 0.46 % 0.48 %
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Parameters

Fiscal 2017 |

Fiscal 2018

(X lakh, except number of accounts / groups)

Tier | Capital Adequacy Ratio (%) 10.19 % 12.10 %
Tier 1l Capital Adequacy Ratio (%) 5.82 % 512 %
Yield 10.76 % 10.28 %
Cost Of Borrowing 8.50 % 7.79 %
Net Interest Margin 3.36 % 3.50 %
Cost to Net Total Income 40.60 % 36.92 %
ROA 1.15% 1.16 %
ROE 14.27 % 13.99%

*  Non-current asset is calculated after deferred revenue and unamortised loan sourcing costs, which are considered in net worth.

**  Current assets is calculated after deducting prepaid expenses, deferred revenue and unamortised loan sourcing costs considered in net

worth.

The summary for September 30, 2019, March 31, 2019 and March 31, 2018 under Ind AS is, as under:

Parameters Fiscal 2018 Fiscal 2019 Half year ended Sep
30, 2019
(X lakh, except number of accounts / groups)

Net worth* 1,59,300 2,17,077 2,49,250
Total borrowings of which
i) Debt Securities 4,27,420 4,02,157 3,77,859
ii) Borrowings (other than debt securities) 13,32,175 19,67,636 20,16,036
iii) Subordinated liabilities 64,870 62,370 62,370
Property, plant and equipment 1,481 1,827 2,768
Investment Property 416 397 387
Capital work in progress 174 66 129
Intangible assets under development 725 9 -
Other intangible assets - 714 659
Loans 20,32,904 26,34,805 27,54,588
Other Financial assets 566 1,147 3,204
Other Non-financial assets 11,546 12,882 14,135
Cash and cash equivalents 6,952 13,276 2,925
Bank balance other than above 26 51,708 10,051
Investments 281 369 381
Other Financial liabilities 33,068 30,705 37,271
Non-Financial liabilities 38,238 37,255 46,442
Total income 1,92,701 2,44,001 1,49,489
Revenue from operations 1,89,229 2,38,761 1,47,540
Finance cost 1,35,165 1,77,451 1,10,632
Impairment on financial instruments 13,915 20,210 17,190
Profit for the year from continuing operations 8,761 5,049 2,370
Total Comprehensive Income 8,794 5,000 2,828
Gross NPA (%) 1.22 % 0.90 % 1.45 %
Net NPA (%) 0.41 % 0.38 % 0.53 %
Tier | Capital Adequacy Ratio (%) 10.82 % 11.94 % 13.06 %
Tier Il Capital Adequacy Ratio (%) 5.65 % 4.30 % 3.91 %
Yield 10.28 % 10.19 % 10.56 %
Cost Of Borrowing 7.95 % 8.20 % 8.31 %
Net Interest Margin 2.97 % 2.66 % 2.66 %
Cost to Net Total Income 45.92 % 51.84 % 44.57 %
ROA 1.00 % 0.60 % 0.63 %
ROE 13.65 % 7.68% 6.79 %

*  Networth has been calculated as per Section 2(57) of Companies Act, 2013 and includes Compulsorily Convertible Cumulative
Preference Share (CCCPS) held entirely by the Holding Company of ¥ 1,57,200 lakh as on September 30, 2019, of ¥ 1,27,200 lakh as
on March 31, 2019 and ¥ 1,12,500 lakh as on March 31, 2018.

In addition, our Loan Book also increased at a CAGR of 24.52 % from Fiscal 2017 to Fiscal 2019.
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Competition

We face competition in all of our lines of business. Our primary competitors are commercial banks and other HFCs. Local
public and private sector banks with a large deposit base, technological sophistication and extensive branch network may
have greater reach to the retail clients. Foreign banks, although having small market penetration, have significant presence
among non-resident Indians. As personnel is the prime asset of any service-orientated business such as is, there is also a
competition in recruitment and retention of skilled and professional human resources.

We compete in the market with fast turnaround time, service quality, diversified product lines, clear focus on the identified
markets and good human resource practices to attract and retain talents.

Information technology

We recognise the importance of information technology and use both internally developed and externally subscribed tools to
improve our overall productivity. Data is processed and analysed using various tools, enabling us to manage our nationwide
network of branches efficiently and cost-effectively and monitor various risks appropriately.

Our IT systems have the capability of end-to-end customer data capture, computation of income, collateral data capture and
repayment management. Loan approval is controlled by the loan application system and the monthly analytics reports,
including through-the-door and credit information tracking to ensure risk management control and compliance. For our
employees, day-to-day activities and collection workflow processes are accessible through hand-held devices and mobile
applications.

We believe we have also implemented security tools to ensure data security for our scale of operations.
Insurance

We currently maintain a money insurance coverage for cash that is maintained in our offices and cash in transit. We also
maintain a directors’ and officers’ liability policy covering the Directors, officers and employees against claims arising out of
legal and regulatory proceedings and monetary demands for damages.

Intellectual property

We conduct our operations under the “Tata” brand name which is registered in the name of the ultimate holding company of
our Promoter, Tata Sons Private Limited (formerly known as Tata Sons Limited), with a certificate of registration of
trademark dated November 3, 2009. Our Company has also subscribed to the Tata Brand Equity and Business Promotion
Agreement executed between Tata Sons Private Limited (formerly known as Tata Sons Limited) and Tata Capital Limited
(“BEBP Agreement”). For further details see, “History and Main Objects” on page 91 of this Shelf Prospectus.

Property

Our Registered Office is situated at 11 Floor, Tower A, Peninsula Business Park, Ganpatrao Kadam Marg, Lower Parel,
Mumbai 400 013. Our Promoter has issued a no objection certificate dated March 30, 2018 allowing our Company to use the
premises as our registered office from April 1, 2018. Further, as on September 30, 2019, we have 88 branches located
throughout India which have been mostly leased by us.

Employees

TCHFL recognizes people as its most valuable asset. As on September 30, 2019, we had 1,575 permanent employees on the
rolls of TCHFL. We consider talent management as the key tool that provides an integrated means of identifying, selecting,
developing and retaining top talent within the organization. TCHFL continuous endeavor is on creating a high performance
culture that has been further strengthened through areas like building a capability model. Focus on behavioural and leadership
traits through learning and development interventions and job rotations are planned for the employees who constitute our
talent pool. Our learning and development initiatives include executive development programs, e-learning and various
classroom based training programs.

Corporate social responsibility

We believe, we are firmly committed to taking corporate social responsibility (“CSR”) initiatives. As per Section 135 of the
Companies Act, 2013, we have constituted a Corporate Social Responsibility Committee. Our CSR policy outlines four areas
for development, namely the livelihood of people, employability, health, education and environment. During Fiscal 2019 we
spent approximately ¥ 641.60 lakh in our CSR initiatives, which constituted 2.00 % of our average net profit in the three
immediately preceding Fiscals calculated as per Section 198 of the Companies Act, 2013 in projects covered under Schedule
VI of the Companies Act, 2013.
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HISTORY AND MAIN OBJECTS
Brief background of our Company

Our Company was incorporated as Tata Capital Housing Finance Limited on October 15, 2008 at Mumbai, Maharashtra, as a
public limited company, under the provisions of the Companies Act, 1956 with corporate identity number
U67190MH2008PLC187552. Our Company also received a certificate for commencement of business on November 10,
2008. Our Company has obtained a certificate of registration dated April 2, 2009, bearing registration number 04.0073.09 by
the NHB to carry on the business of a housing finance institution without accepting public deposits in accordance with
Section 29A of NHB Act.

Registered Office and changes to Registered Office of our Company

The Registered Office of our Company is situated at 11" Floor, Tower A, Peninsula Business Park, Ganpatrao Kadam Marg,
Lower Parel, Mumbai 400 013. The Board of Directors of our Company at its meeting held on October 26, 2017 had, inter
alia, approved shifting of the Registered Office of our Company from One Forbes, Dr. V. B. Gandhi Marg, Fort, Mumbai 400
001, Maharashtra, India, to the present address, with effect from April 1, 2018.

Amalgamation, acquisition, re-organisation or reconstruction undertaken by our Company in the last one year

There have been no amalgamations, acquisitions, re-organisations or re-constructions undertaken by our Company in the last
one year, preceding the date of this Shelf Prospectus.

Key events, milestones and achievements

The table below sets forth the key events in the history of our Company:

Year Particulars

2008 Our Company was incorporated as Tata Capital Housing Finance Limited

2017 Our Company received the award for ‘Best Housing Finance Company’ as part of the ‘National
Awards For Best Housing Finance Companies’ endorsed by CMO Asia and World Federation of
Marketing

2018 Our Company received the award for ‘Best Housing Finance Company’ as part of the BFSI Awards

presented by ET Now

Our Company’s management system for, inter alia, providing loans for home purchase (home loans)
and loans to real estate developers for funding project construction (construction finance), was
certified to conform to the Quality Management System standard: 1ISO 9001:2015

Key terms of material agreements

Tata Brand Equity and Business Promotion Agreement executed between Tata Sons Private Limited (formerly known as Tata
Sons Limited) and Tata Capital Limited

Tata Sons Private Limited (formerly known as Tata Sons Limited) and TCL (herein defined to include TCL as a party and its
existing subsidiaries, including our Company as a subscriber) entered into a Brand Equity and Business Promotion
Agreement on October 4, 2013 (“BEBP Agreement”), setting out the terms and conditions in relation to the subscription of
the ‘Tata Brand Equity and Business Promotion Scheme’ and usage and association with the mark “TATA” by TCL (herein
defined to include TCL as a party and its existing subsidiaries, including our Company as a subscriber). The BEBP
Agreement also contains certain key provisions which, inter alia, provides for the grant and use of marks, business name
subscription, term, termination and confidentiality.

Main objects of our Company
The main objects of our Company as contained in our Memorandum of Association are:

To carry on the business of providing long term finance to any person or persons, company or corporation, society or
association of persons with or without interest and with or without any security for the purpose of enabling such borrower to
construct / purchase any house or any part or portions thereof in India for residential purposes on such terms and conditions as
our Company may deem fit.

To provide finance for enlargement or repairs of any house or any part or portions thereof on such terms and conditions as our
Company may deem fit.

To negotiate loans of every description and to finance or assist in financing on long term basis, the sale or purchase of houses,
buildings, flats, either furnished or otherwise by way of hire purchase or deferred payment or similar transactions and to
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institute, enter into, carry on, subsidise, finance or assist in subsidizing, financing the sale or maintenance of any such houses,
buildings, flats, furnished or otherwise, upon any terms whatsoever.

To render services as brokers, commission agents and to carry on the business of retail and institutional distribution/referral of
the schemes, membership, units of the mutual funds, insurance policies or any other products of/issued by banks, mutual
funds, insurance companies, financial institutions or any other Company or body corporates, such as may be lawfully
permissible, on the basis of a commission, remuneration, fee or any other consideration or to provide for and furnish or secure
to any member or customer of our Company, any convenience, advantage, benefit or special privilege, as may be legally
permissible, either gratuitously or otherwise.

Subsidiaries or associate companies

As on the date of this Shelf Prospectus, our Company has no subsidiary or associate company.
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OUR MANAGEMENT

Board of Directors

The general superintendence, direction and management of our affairs and business are vested in our Board of Directors.

As of the date of this Shelf Prospectus, we have five Directors on the Board, of which two Directors are Independent

Directors and one Managing Director.

Details relating to Directors

Name, Designation, DIN, Term, Nationality, Age Other Directorships
Date of appointment and Address (years)

Mr. Rajiv Sabharwal 54 Tata Asset Management Limited
Non-Executive Director and Chairman Tata Capital Advisors Pte. Limited
DIN: 00057333 Tata Capital Financial Services Limited
Nationality: Indian Tata Capital Limited
Term: Liable to retire by rotation Tata Capital Pte. Limited
Date of appointment: January 11, 2018 Tata Cleantech Capital Limited
Address:  C-183,  Kalpataru  Sparkle  N. Tata Realty and Infrastructure Limited
Dharmadhikari Road Gandhinagar, Bandra East,
Mumbai - 400 051 Tata Securities Limited
Mr. Mehernosh B. Kapadia 65 HDFC ERGO General Insurance Company Limited
Independent Director HDFC Trustee Company Limited
DIN: 00046612 Tata Capital Limited
Nationality: Indian Siemens Limited
Term: Five years commencing from October 24,
2017 up to October 23, 2022
Date of appointment: October 24, 2017
Address: F/8, Godrej Baug, Off Napean Sea Road,
Mumbai - 400 026
Ms. Anuradha E. Thakur 72 Tata Asset Management Limited
Independent Director Tata Capital Financial Services Limited
DIN: 06702919 Patnaik Steels and Alloys Limited
Nationality: Indian Privi Organics India Limited
Term: Five years commencing from February 16, Privi Organics Limited
2015 up to February 15, 2020
Date of appointment: February 16, 2015
Address: B-7, 3rd Floor, Bageshree Co-operative
Housing Society, Shankar Ghanekar Marg,
Prabhadevi, Mumbai — 400 025
Mr. Ankur Verma 43 Tata AIA Life Insurance Company Limited

Non-Executive Director

Tata AutoComp Systems Limited
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Name, Designation, DIN, Term, Nationality, Age Other Directorships

Date of appointment and Address (years)
DIN: 07972892 3. Tata Elxsi Limited
Nationality: Indian 4. Tata Sky Limited
Term: Liable to retire by rotation 5. Tata Teleservices Limited
Date of appointment: April 12, 2018 6. Tata Teleservices (Maharashtra) Limited

Address: A-501, Attria, Akruti Housing Society,
Saiwadi Andheri East, Mumbai — 400 069

Mr. Anil Kaul 54 |-
Managing Director

DIN: 00644761

Nationality: Indian

Term: Five years commencing from July 18, 2018
Date of appointment: July 18, 2018

Address: B — 305, Ashok Towers, Dr. Babasaheb
Ambedkar Road, Parel, Mumbai — 400 012

Profile of Directors

Mr. Rajiv Sabharwal is a Non-Executive Director and Chairman of our Company. Mr. Sabharwal holds a bachelor’s degree
in mechanical engineering from the Indian Institute of Technology, Delhi and has a post graduate diploma in management
from the Indian Institute of Management, Lucknow. Mr. Sabharwal has over 27 years of experience in the banking and
financial services industry. Currently, he is the managing director and chief executive officer of our Promoter. Prior to joining
Tata Capital Limited, he was the partner in True North Managers LLP which was mainly involved in investing and managing
businesses with a focus on certain sectors including the financial service sector. He has also served as an executive director on
the board of directors of ICICI Bank Limited where he was responsible for several businesses including retail banking,
business banking, rural banking, financial inclusion business, digital banking and technology.

Mr. Mehernosh B. Kapadia is an Independent Director of our Company and has over 35 years of experience. Mr. Kapadia
holds a master’s degree in commerce from the University of Bombay and is a member of the Institute of Chartered
Accountants of India and the Institute of Company Secretaries of India. He has served as the senior executive director,
finance director and company secretary of GlaxoSmithKline Pharmaceuticals Limited (“GSK”). During his tenure of over 27
years with GSK, in addition to his finance and accounting responsibilities, he has also held management responsibility for
other functions including company secretarial matters, legal, compliance, corporate communications, administration and
information technology.

Ms. Anuradha E. Thakur is an Independent Director of our Company. Ms. Thakur holds a bachelor’s degree in Arts in
English Literature from the Pune University and is a certified associate from the Indian Institute of Bankers. Ms. Thakur has
over 34 years of experience in loan syndications, international banking, project financing and liquidity management in various
sectors such as petrochemicals, engineering goods and equipment, non-conventional energy, textiles and pharmaceuticals.
She started her career as a probationary officer with State Bank of India in 1973 and retired in 2007, as the chief general
manager, corporate accounts group of State Bank of India. She is currently associated with the National School of Banking.

Mr. Ankur Verma is a Non-Executive Director of our Company. Mr. Verma holds a bachelor’s degree in mechanical
engineering from the Delhi College of Engineering and holds a post-graduate diploma in management from the Indian
Institute of Management, Calcutta. Mr. Verma has over 16 years of experience in investment banking, capital markets and
corporate strategy. Currently, Mr. Verma is the senior vice president, chairman’s office at Tata Sons Private Limited
(formerly known as Tata Sons Limited), prior to which, Mr. Verma was the managing director (investment banking division)
at Bank of America Merrill Lynch.

Mr. Anil Kaul is the Managing Director of our Company. Mr. Kaul holds a bachelor’s degree in physics from Punjab
University and holds a post-graduate diploma in management from the University of Lucknow. Mr. Kaul has over of 30 years
of experience in banking and financial services industry. Prior to joining our Company Mr. Kaul was the senior general
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manager at ICICI Bank Limited. Over the years, he has been responsible for an extensive range of functions such as
institutional banking, sales, credit, collections and operations.

Relationship between the Directors
None of the Directors are related to each other.
Remuneration of the Non-Executive and Independent Directors

Pursuant to a resolution passed by the Board of Directors at their meeting held on March 30, 2015, sitting fees payable to
Non-Executive Directors and Independent Directors for attending the meetings of the Board and Committees are, as under:

a. Sitting fees payable to Independent Directors, Woman Directors and Non-Executive Directors who are not
employees of Tata companies*: ¥ 30,000;

b. Sitting fees payable to Non-Executive Directors who are employees of other Tata companies*: X 20,000;
c. Sitting fees payable to Independent Directors for their Independent Director meetings: T 30,000.

*  Tata companies, in this context, includes employees of Tata Sons Private Limited (formerly known as Tata Sons Limited), our
Promoter and other subsidiaries of our Promoter.

The Shareholders at the AGM held on August 21, 2017, have approved the payment of Commission of upto 1 % of the Net
Profits calculated under Sections 197 and 198 of the Companies Act, 2013 to the Non-Executive Directors and Independent
Directors of our Company, as may be approved by the Board of Directors each year. The distribution of Commission is to be
decided by taking into account, our Company’s performance, profits, returns to investors, as also the criteria combining
attendance at Meetings, contribution thereat and contribution other than at Meetings. The remuneration paid to the current
Non-Executive and Independent Directors for the past financial year is set forth:

(Amount in )
Name of Directors Financial Year
2019
Commission Sitting Fees
Mr. Mehernosh B. Kapadia 15,00,000 15,00,000
Ms. Anuradha E. Thakur 15,00,000 11,40,000
Mr. Ankur Verma - 4,60,000

Remuneration of the Managing Director

The Board of Directors had, at their meetings held on February 28, 2018 and June 26, 2018, approved the appointment of and
payment of remuneration to Mr. Anil Kaul as the Managing Director of our Company, with effect from July 18, 2018 and also
approved a basic salary of %7,76,770 per month upto to maximum limit of such basic salary of % 20,00,000 per month. The
annual increments will be effected on April 1 of each year, to be decided by the Board of Directors or a Committee thereof
and will be merit based and will take into account our Company’s performance as well. Pursuant to the aforesaid resolution,
Mr. Kaul is entitled to perquisites, allowances, commission, incentive remuneration, long term incentive pay and other
benefits mutually agreed with our Company, from time to time.

Other understandings and confirmations

No Director of our Company is a director or is otherwise associated in any manner with, any company that appears in the list
of the vanishing companies as maintained by the MCA, Wilful Defaulter list maintained by the RBI or Export Credit
Guarantee Corporation of India Limited or any other regulatory or governmental authority.

Borrowing powers of the Board

Pursuant to a resolution passed by the Shareholders at their EGM held on March 27, 2019 and in accordance with Section
180(1)(c) and other applicable provisions of the Companies Act, 2013, our Board has been authorised to borrow from time to
time, as the Board may think fit, any sum or sums of money, notwithstanding that the moneys to be so borrowed together with
the moneys already borrowed by our Company (apart from temporary loans obtained from our Company’s bankers in the
ordinary course of business) may exceed the aggregate of the paid-up share capital of our Company and its free reserves. The
aggregate of the moneys that may be thus borrowed by our Company together with the moneys already borrowed and
remaining outstanding shall not at any time exceed % 40,00,000 lakh.

Interest of the Directors

Our Non-Executive Directors and Independent Directors, may be deemed to be interested to the extent of fees, if any, payable
to them for attending meetings of the Board or a Committee thereof, to the extent of commission, other remuneration and
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reimbursement of expenses payable to them. The Managing Director may be deemed to be interested to the extent of
remuneration paid to him for services rendered as an “Officer” of our Company. The Directors may also be deemed to be
interested to the extent of Equity Shares, if any, held jointly by them with our Promoter in our Company.

All of the Directors may be deemed to be interested in the contracts, agreements/ arrangements entered into or to be entered
into by the Company with any company in which they hold directorships or any partnership firm in which they are partners as
declared in their respective capacity.

Our Directors may also be deemed to be interested to the extent of Equity Shares, if any, held by them, and also to the extent
of any dividend payable to them and other distributions in respect of the said Equity Shares. Our Directors, excluding
independent directors, may also be regarded as interested in the Equity Shares, if any, held by the companies, firms and trusts,
in which they are interested as directors, members, partners or trustees and promoters.

In addition to disclosures in the “Related Party Transactions” segment of the Financial Statements of our Company, available
at Annexure A, beginning on page 199 of this Shelf Prospectus, our Company has entered into certain contracts, agreements
or arrangements during the two years immediately preceding the date of this Shelf Prospectus in which the Directors are
interested directly or indirectly to the extent of any related party transactions between the entities in which they are directors.
However, no payments have been made to them in respect of these contracts, agreements or arrangements and none of the
Directors have taken any loans from the Company.

Some of the Directors may be deemed to be interested to the extent, of any loans or advances provided to or received from
anybody corporate, including companies, firms, and trusts, in which they are interested as directors, members, partners or
trustees.

Except as disclosed in this Shelf Prospectus, and except to the extent of shareholding in our Company, the Directors do not
have any economic interest in our Company. As of September 30, 2019, there were no outstanding transactions other than in
the ordinary course of business undertaken by our Company in which the Directors were interested parties.

Except as stated in Annexure A, "Financial Information" beginning on page 199 of this Shelf Prospectus and to the extent of
compensation and commission if any, and their shareholding in our Company, the Directors do not have any other interest in
our business. Additionally, the Directors do not have an interest in any venture that is involved in any activities similar to
those conducted by our Company.

None of the Directors are interested in their capacity as a member of any firm or company and no sums have been paid or are
proposed to be paid to any Director or to such firm of company in which he is interested, by any person, in cash or shares or
otherwise, either to induce them or to help them qualify as a director or for services rendered by him or by such firm or
company, in connection with the promotion or formation of our Company.

The Directors have no interest in any immovable property acquired or proposed to be acquired by our Company in the
preceding two years of filing this Shelf Prospectus with the Stock Exchanges nor do they have any interest in any transaction
regarding the acquisition of land, construction of buildings and supply of machinery, etc. with respect to our Company. No
benefit/interest will accrue to our Promoter/Directors out of the objects of this issue. Further, the Directors may deem to have
no interest in the formation or promotion of our Company.

Debentures/Subordinated Debt holding of Directors
The Directors do not hold any debentures/subordinated debt in our Company.
Changes in the Directors of our Company during the last three years

The changes in the Board of Directors in the three years preceding the date of this Shelf Prospectus are, as follows:

Name Designation DIN Date of Date of resignation/ Remarks
appointment cessation/ retirement

Mr. Janki Ballabh Independent 00011206 March 25, 2011 October 23, 2017 Retirement
Director

Mr. Mehernosh B. Independent 00046612 | October 24, 2017 NA Appointment

Kapadia Director

Mr. Shailesh H. Non-Executive 00020465 | October 15, 2008 December 1, 2017 Resignation

Rajadhyaksha Director

Mr. Rajiv Sabharwal | Director and 00057333 | January 11, 2018 NA Appointment
Chairman

Mr. Praveen P. Non-Executive 00016814 | October 15, 2008 March 31, 2018 Resignation

Kadle Director

Mr. Ankur Verma Non-Executive 07972892 April 12, 2018 NA Appointment
Director
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Name Designation DIN Date of Date of resignation/ Remarks
appointment cessation/ retirement

Mr. R. Vaithianathan | Managing Director | 05267804 June 1, 2012 May 21, 2018 Retirement
Mr. Anil Kaul Managing Director | 00644761 July 18, 2018 NA Appointment
Mr. Govind Non-Executive 01951880 | October 15, 2008 August 24, 2018 Resignation

Sankaranarayanan Director

Holding of Securities by the Directors

Apart from Mr. Rajiv Sabharwal and Mr. Anil Kaul who hold one Equity Share jointly with our Promoter, respectively, none
of the Directors hold any securities in our Company as on the date of this Shelf Prospectus.

Relatives of directors

No persons, who are relatives of directors, hold office or place of profit in our Company.
Key Managerial Personnel

Following are the Key Managerial Personnel:

Mr. Anil Kaul is the Managing Director of our Company since July 18, 2018. He holds a bachelor’s degree in physics from
Punjab University and a post graduate diploma in management from the University of Lucknow.

Mr. S. Balakrishna Kamath is the Chief Financial Officer of our Company since August 8, 2013. He is a member of the
Institute of Chartered Accountants of India and is a member of the Institute of Company Secretaries of India.

Mr. Jinesh Meghani is the Company Secretary of our Company since June 1, 2018. He holds a bachelor’s degree in
commerce and law and is a member of the Institute of Company Secretaries of India.

Corporate Governance
Our Company believes that good corporate governance is an important constituent in enhancing stakeholder value.

Our Company has in place, processes and systems whereby it complies with the requirements of the Housing Finance
Companies — Corporate Governance (National Housing Bank) Directions, 2016. Our Company is in compliance with the
requirements in relation to the composition of the Board of Directors and constitution of committees such as Audit
Committee, Nomination and Remuneration Committee and Corporate Social Responsibility Committee, as mandated in the
Companies Act, 2013.

Currently, our Board has constituted the following Committees
@ Audit Committee;

(b) Asset Liability Committee;

(© Risk Management Committee;
(d) Nomination and Remuneration Committee;
(e Corporate Social Responsibility Committee;

) Working Committee;

(9) Information Technology Strategy Committee; and
(h) Lending Committee.

Audit Committee

The Audit Committee of our Board was constituted by way of a resolution passed by the Board at its meeting held on March
23, 2009. Further, the Audit Committee was last reconstituted by way of a Board circular resolution passed on April 17, 2018
and as on the date of this Shelf Prospectus, it comprises:

Name of the Director Designation in the Committee Nature of Directorship
Mr. Mehernosh B. Kapadia Chairman Independent Director
Ms. Anuradha E. Thakur Member Independent Director
Mr. Ankur Verma Member Non-Executive Director
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Terms of reference of the Audit Committee are in compliance with applicable law and inter alia include:

. To recommend the appointment and removal of the auditors and their remuneration, nature and scope of
audit;

° To ensure adequacy of internal controls and compliances and recommend remedial measures;

° To review adequacy of the internal audit function;

° To review and monitor the auditors’ independence and performance and effectiveness of the audit process;

° To oversee financial reporting process and disclosure of financial information;

° To examine the financial statements and the auditors’ report thereon;

° To evaluate internal financial controls and the risk management systems;

° To act as a link between the Statutory Auditors, Internal Auditors and the Board of Directors;

° To review accounting policies;

° To monitor compliance with the ‘Tata Code of Conduct’;

° To approve any transactions of our Company with related parties or any subsequent modifications thereof;

° To scrutinize inter-corporate loans and investments;

o To evaluate the valuation of undertakings or assets of our Company, if necessary;

° To monitor the end use of funds raised through public offers and related matters;

° To review findings of internal investigations, frauds, irregularities, etc.;

o To carry out additional functions as contained in the SEBI LODR Regulations or other regulatory

requirements applicable to our Company or in the terms of reference of the Audit Committee; and

. To carry out the responsibilities under the Code of Conduct for Prevention of Insider Trading and Code of
Corporate Disclosure Practices.

Asset Liability Committee

The Asset Liability Committee was constituted by way of a resolution passed by the Board at its meeting held on July 28,
2010. Further, the Asset Liability Committee was last reconstituted by way of a Board circular resolution passed on May 30,
2018 and as on the date of this Shelf Prospectus, it comprises:

Name of the Director Designation in the Committee Nature of Directorship
Mr. Mehernosh B. Kapadia Chairman Independent Director
Mr. Rajiv Sabharwal Member Non-Executive Director and Chairman
Mr. Ankur Verma Member Non-Executive Director
Mr. Anil Kaul Member Managing Director

Terms of reference of the Asset Liability Committee are in compliance with applicable law and inter alia include:

. Compliance with NHB prudential norms/directions/guidelines for asset liability management;
. Debt composition and fund raising plan of our Company;

. Resource raising policy of our Company;

. Pricing of loans; and

. Interest rate risk/liquidity risk analysis.
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Risk Management Committee

The Risk Management Committee was constituted by way of a resolution passed by the Board at its meeting held on January
7, 2011. Further, the Risk Management Committee was last reconstituted by way of a Board circular resolution passed on
November 30, 2018 and as on the date of this Shelf Prospectus, it comprises:

Name of the Director Designation in the Committee Nature of Directorship
Mr. Mehernosh B. Kapadia Chairman Independent Director
Ms. Anuradha E. Thakur Member Independent Director
Mr. Rajiv Sabharwal Member Non-Executive Director and Chairman
Mr. Ankur Verma Member Non-Executive Director
Mr. Anil Kaul Member Managing Director

Terms of reference of Risk Management Committee are in compliance with applicable law and inter alia include:

. To assist the Board in its oversight of various risks viz., credit risk, liquidity and interest rate risk, operational risk
(process, human resource, technology and fraud), strategic risks (including emerging and external risks) and
compliance and reputation risk;

. To approve and review compliance with risk policies, monitor breaches/triggers of risk tolerance limits and direct
action;

. To review and analyse risk exposure related to specific issues and provides oversight of risk across organisation;

. To review reports of significant issues prepared by internal risk oversight functional groups, including risk exposure

related to specific issues, concentrations and limits excesses;

. To nurture a healthy and independent risk management function in our Company;
. To inculcate risk culture within the organization; and
. To approve the Enterprise wide Risk Management (ERM) framework.

Nomination and Remuneration Committee

The Nomination and Remuneration Committee was constituted by way of a Board circular resolution passed on May 2, 2014.
Further, the Nomination and Remuneration Committee was last reconstituted by way of a Board circular resolution passed on
April 17, 2018 and as on the date of this Shelf Prospectus, it comprises:

Name of the Director Designation in the Committee Nature of Directorship
Mr. Mehernosh B. Kapadia Chairman Independent Director
Ms. Anuradha E. Thakur Member Independent Director
Mr. Rajiv Sabharwal Member Non-Executive Director and Chairman

Terms of reference of the Nomination and Remuneration Committee are in compliance with applicable law and inter alia
include:

. Board composition and succession related matters;

. Evaluation related matters;

. Remuneration related matters;

. Board development related matters;

. Review of human resource strategy, philosophy and practices; and
. Other functions as requested by the Board, from time to time

Corporate Social Responsibility Committee

The Corporate Social Responsibility Committee was constituted by way of a Board circular resolution passed on April 2,
2014. Further, the Corporate Social Responsibility Committee was last reconstituted by way of a Board circular resolution
passed on November 30, 2018 and as on the date of this Shelf Prospectus, it comprises:
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Name of the Director

Designation in the Committee

Nature of Directorship

Ms. Anuradha E. Thakur

Chairperson

Independent Director

Mr. Rajiv Sabharwal Member Non-Executive Director and Chairman
Mr. Ankur Verma Member Non-Executive Director
Mr. Anil Kaul Member Managing Director

Terms of reference of the Corporate Social Responsibility Committee are in compliance with applicable law and inter alia
include:

. To formulate and recommend to the Board, a corporate social responsibility policy which shall indicate the activities
to be undertaken by our Company as specified within Companies Act, 2013 (“CSR Activities”);

. To recommend the amount of expenditure to be incurred on CSR activities;

. To monitor the corporate social responsibility policy of our Company from time to time and institute a transparent
monitoring mechanism for implementation of the corporate social responsibility projects or programs or activities
undertaken by our Company;

. To oversee our Company’s conduct with regard to its corporate and societal obligations and its reputation as a
responsible corporate citizen;

. To oversee activities impacting the quality of life of the beneficiaries of corporate social responsibility projects; and
. To carry out such other functions as may be delegated by the Board from time to time.

Working Committee

The Working Committee was constituted by way of a resolution passed by the Board at its meeting held on January 29, 2018.

Further, the Working Committee was last reconstituted by way of the Board resolution passed on August 27, 2018 and as on
the date of this Shelf Prospectus, it comprises:

Name of the Director

Designation in the Committee

Nature of Directorship

Mr. Mehernosh B. Kapadia

Member

Independent Director

Mr. Rajiv Sabharwal

Member

Non-Executive Director and Chairman

Mr. Anil Kaul

Member

Managing Director

Terms of reference of the Working Committee are in compliance with applicable law and include:

. To explore and evaluate market appetite, potential pricing, structure of the proposed issuance and timing, negotiation
of various other terms in connection with the issuance of masala bonds, non-convertible debentures to public and
raising of funds through external commercial borrowings;

. To incur any expenditure for carrying out the above activities;
. To delegate the above powers, as may be felt necessary; and
. To recommend to the Board of Directors the findings of the Working Committee.

Information Technology Strategy Committee

The Information Technology (“IT”) Strategy Committee was constituted by way of a resolution passed by the Board at its
meeting held on April 30, 2018. Further, the IT Strategy Committee was last reconstituted by way of a Board resolution
passed on November 26, 2018 and as on the date of this Shelf Prospectus, it comprises the following Directors among other

employees of the Company:

Name of the Director

Designation in the Committee

Nature of Directorship

Mr. Mehernosh B. Kapadia

Chairman

Independent Director

Mr. Rajiv Sabharwal

Member

Non-Executive Director and Chairman

Mr. Anil Kaul

Member

Managing Director

Terms of reference of the IT Strategy Committee are in compliance with applicable law and inter alia include:

. To approve IT strategy and policy documents and ensure that the management puts an effective strategic planning

process in place;
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To ascertain that the management had implemented processes and practices that ensure that the IT delivers value to
the business;

To ensure IT investments represent a balance of risks and benefits and that budgets are acceptable;

To monitor the method that the management used to determine the IT resources needed to achieve strategic goals
and provide high-level direction for sourcing and use of IT resources;

To ensure proper balance of IT investments for sustaining our Company’s growth and being aware about exposure
towards IT risks and controls;

To constitute the Steering Committee and review the discussions of the said Committee periodically;

To institute an effective governance mechanism and risk management process for all outsourced IT operations and to
do all such acts as may be required under the NHB IT Guidelines in respect of the outsourced IT operations;

To do any or all things that may be done by the Board of Directors in accordance with the NHB IT Guidelines, as
amended from time to time;

To do such other things related to IT as may be recommended by the Board of Directors to the Committee;

To review the IT / Information Systems (“IS”) Audit report and provide its observation/recommendations to the
Audit Committee; and

To recommend the appointment of I1T/IS auditor to the Audit Committee.

Lending Committee

The Lending Committee was constituted by way of a resolution passed by the Board at its meeting held on April 30, 2018.
Further, the Lending Committee was last reconstituted by way of a Board circular resolution passed on November 18, 2019
and as on the date of this Shelf Prospectus, it comprises:

Name of the Director Designation in the Committee Nature of Directorship
Mr. Rajiv Sabharwal Chairman Non-Executive Director and Chairman
Mr. Mehernosh B. Kapadia Member Independent Director
Ms. Anuradha E. Thakur Member Independent Director
Mr. Ankur Verma Member Non-Executive Director
Mr. Anil Kaul Member Managing Director

Terms of reference of the Lending Committee inter alia include:

To approve financing proposals related to Developer Funding above 60 crore;
To approve financing proposals related to home loans and home equity above X 15 crore;
To recommend to the Board any financing proposal above the authority of the Lending Committee; and

To carry out such other functions as may be delegated by the Board from time to time.
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OUR PROMOTER
Profile of our Promoter
Details of our Promoter are below:
Tata Capital Limited
(@) Our Promoter, Tata Capital Limited (“TCL”) was incorporated as a public limited company under the name of

Primal Investments and Finance Limited on March 8, 1991 under the Companies Act, 1956. TCL received its
certificate of commencement of business on April 1, 1991. On May 8, 2007, the name of the company was changed

to TCL.

(b) TCL has been classified as a systemically important non-deposit accepting core investment company (CIC-ND-SI)
in accordance with the certificate of registration issued by the RBI dated May 10, 2012, under Section 45-1A of the
RBI Act.

(©) TCL is the flagship financial services company of the Tata group providing a range of financial services. It is a one-

stop financial solutions partner, catering to the diverse needs of retail, corporate, and institutional customers through
a comprehensive suite of product and service offerings.

(d) TCL has its registered office at 11" Floor, Tower A, Peninsula Business Park, Ganpatrao Kadam Marg, Lower Parel,
Mumbai — 400 013 and bears the CIN U65990MH1991PLC060670.

(e The board of directors of TCL as on the date of filing of this Shelf Prospectus are:

Name Designation
Mr. Saurabh Agrawal Non-executive director and Chairman
Mr. Nalin Mansukhlal Shah Independent director
Mr. Mehernosh Behram Kapadia Independent director
Ms. Varsha Vasant Purandare Independent Director
Mr. Farokh Nariman Subedar Non-executive director
Ms. Aarthi Subramanian Non-executive director
Mr. Rajiv Sabharwal Managing director and chief executive officer

Other understandings and confirmations
Our Promoter has confirmed that it has not been identified as Wilful Defaulter.

No violation of securities laws has been committed by our Promoter in the past or are currently pending against it. Our
Promoter or its directors are not debarred or prohibited from accessing the capital markets or restrained from buying, selling,
or dealing in securities under any order or directions passed for any reasons by the SEBI or any other authority or refused
listing of any of the securities issued by any such entity by any stock exchange in India or abroad.

Our Promoter is not in default of payment of interest or repayment of principal amount in respect of debt securities issued by
it to the public, if any, for a period of more than six months.

Common Pursuits of Promoter

Our Promoter is interested as a shareholder/promoter in Tata Capital Financial Services Limited that is engaged in businesses
similar to ours and this may result in potential conflicts of interest with our Company. For further details on potential conflicts
of interest, see “Risk Factors - There may be potential conflicts of interest with our Promoter and its affiliates” on page 23 of
this Shelf Prospectus.

For further details on the related party transactions, to the extent of which our Company is involved see, Annexure A,
“Financial Information” beginning on page 199 of this Shelf Prospectus.

Interest of Promoter in our Company

Except as disclosed below, and as stated in Annexure A, “Financial Information” beginning on page 199 of this Shelf
Prospectus, other than as our shareholder, our Promoter, does not have any other interest in our Company. Further, apart from
the guarantee amounting to X 1,200 crore to NHB in relation to refinancing our existing debt facilities, our Promoter has not
given any personal guarantees in relation to loan facilities availed by our Company. For further details see “Disclosures on
Financial Indebtedness” beginning on page 105 of this Shelf Prospectus.

Our Promoter does not propose to subscribe to this Issue.
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Details of Shares allotted to our Promoter during the last three Financial Years

On February 1, 2019, 40,80,00,000 CCCPS of % 10 each held by our Promoter were voluntarily converted into 5,63,76,968
Equity Shares of X 10 each. For details of the Equity Shares and the CCCPS allotted to our Promoter in the last three
Financial Years, see “Capital Structure” beginning on page 48 of this Shelf Prospectus.

Details of shares pledged or encumbered by our Promoter as of the date of this Shelf Prospectus
No shares have been pledged or encumbered by our Promoter as of the date of this Shelf Prospectus.
Payment of benefits to our Promoter during the last two years

Other than as disclosed under the “Related Party Transactions” segment of the Financial Statements of our Company,
available at Annexure A, beginning on page 199 of this Shelf Prospectus, our Company has not made payments of any
benefits to its Promoter during the last two years preceding the date of this Shelf Prospectus.

Interest of our Promoter in property, land and construction

Except as stated in Annexure A, “Financial Information” beginning on page 199 of this Shelf Prospectus, our Promoter does
not have any interest in any property acquired by our Company within two years preceding the date of filing of this Shelf
Prospectus or any property proposed to be acquired by our Company or in any transaction with respect to the acquisition of
land, construction of building or supply of machinery.

Details of Equity Shares held by our Promoter as on September 30, 2019

Sr. No. Name of Number of No. of Equity Percentage of No. of Equity Percentage of
Promoter Equity Shares Shares held in issued Equity | Shares pledged | Equity Shares
held dematerialized | Share Capital pledged
form
1. Tata Capital 30,97,10,300 30,97,10,300 100 - -
Limited
Shareholding Pattern of our Promoter as on September 30, 2019:
Summary Statement Holding of Equity Shareholders
Particulars Total number of | Number of shares Total Number of | Percentage of
equity shares in dematerialized | shareholding pledged Shares pledged
form as % of total shared with respect to
number of shares owned
equity shares
Promoters
Bodies Corporate | 312,855,090  3,12,85,05,090 | 94.23] NIL | NIL
Non Promoters
Bodies Corporate 11,67,21,517 11,67,21,517 3.51 NIL NIL
TCL Employee Welfare Trust 5,13,35,193 5,13,35,193 1.55 NIL NIL
(ESOP Trust)
Individuals 2,35,27,514 2,35,27,514 0.71 NIL NIL
Total 3,32,00,89,314 3,32,00,89,314 100 NIL NIL
Summary Statement Holding of Preference Shareholders
Particulars Total Number of Total Number of Percentage of
Number of Preference Shareholding Preference Preference
Preference Shares in as % of 