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SECTION I-GENERAL

DEFINITIONS AND ABBREVIATIONS

Unless the context otherwise indicates, all references in this Shelf Prospectus to “the Issuer”, “our Company”,
“the Company” or “DHFL” are to Dewan Housing Finance Corporation Limited, a public limited company
incorporated under the Companies Act, 1956, as amended and replaced from time to time, having its registered
office at Warden House, 2" Floor, Sir P.M. Road, Fort, Mumbai — 400 001, Maharashtra, India. Unless the context
otherwise indicates, all references in this Shelf Prospectus to “we” or “us” or “our” are to our Company, its
Subsidiaries, its Joint Ventures and Associate Companies, on a consolidated basis.

Unless the context otherwise indicates or implies, the following terms have the following meanings in this Shelf
Prospectus, and references to any legislation, act, regulation, rules, guidelines or policies shall be to such
legislation, act, regulation, rules, guidelines or policies as amended from time to time.

Company related terms

Term
AFSL
AHFL

Acrticles/ Articles of
Association/ AoA
Associate Companies

Board/ Board of
Directors

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

Consortium Members
Corporate Office

CrPC

DAIPL
DBAMC
DHFL Holdings
DHFL Ventures
DBMF
DPAMPL
DPLIC

DPTPL

DIL

DCLF

Director

Equity Shares
First Blue

IPC

Joint Ventures

Description
Avanse Financial Services Limited
Aadhar Housing Finance Limited (Formerly DHFL Vysya Housing Finance
Limited)
Articles of Association of our Company

The associate companies of our Company, namely Avanse Financial Services
Limited, DHFL Ventures Trustee Company Private Limited and Aadhar Housing
Finance Limited (Formerly known as DHFL Vysya Housing Finance Limited)
Board of Directors of our Company

The Lead Managers and Consortium Members

Consortium Agreement dated May 14, 2018 among our Company and the
Consortium

As specified in the relevant Tranche Prospectus

TCG Financial Centre, 10" Floor, BKC Road, Bandra Kurla Complex, Bandra
(East), Mumbai — 400 098, Maharashtra, India

Code of Criminal Procedure, 1973, as amended from time to time
DHFL Advisory & Investments Private Limited

Deutsche Asset Management (India) Private Limited

DHFL Holdings Private Limited

DHFL Ventures Trustee Company Private Limited

Deutsche Mutual Fund

DHFL Pramerica Asset Managers Private Limited

DHFL Pramerica Life Insurance Company Limited

DHFL Pramerica Trustees Private Limited

DHFL Investments Limited

DHFL Changing Lives Foundation

Director of our Company, unless otherwise specified

Equity shares of our Company of face value of ¥ 10 each

First Blue Home Finance Limited

Indian Penal Code, 1860, as amended from time to time

The joint ventures of our Company, namely:

1. DHFL Pramerica Life Insurance Company Limited
(50% held through DIL)
2. DHFL Pramerica Asset Managers Private Limited
(17.12% held directly and 32.88% held through DAIPL)
3. DHFL Pramerica Trustees Private Limited (50% held directly by the Company)



Term
Memorandum/
Memorandum of
Association/ MoA

NCD Public Issue

Committee

Pramerica

Reformatted Consolidated

Financial Information

Reformatted Standalone

Financial Information

Reformatted Financial
Statements

Registered Office
RoC

Statutory
Auditors/Auditors
Subsidiaries

WGCL

Issue related terms
Term
Allotment/ Allot/
Allotted
Allotment Advice
Allottee(s)

Applicant/ Investor

Application

Application Amount

Application Form

Description
Memorandum of Association of our Company

The committee constituted and authorised by our Board of Directors to take
necessary decisions with respect to the Issue by way a board resolution dated April
30, 2018

Prudential Financial, Inc.

The statement of reformatted consolidated assets and liabilities as at March 31,
2016, March 31, 2017 and March 31, 2018 and the statement of reformatted
consolidated statement of profit and loss for the Fiscals 2016, 2017 and 2018 and
the statement of reformatted consolidated cash flow for the Fiscals 2016, 2017 and
2018 as examined by the Statutory Auditors

Our audited consolidated financial statements as at and for the years ended March
31, 2016, March 31, 2017 and March 31, 2018 form the basis for such Reformatted
Consolidated Financial Information

The statement of reformatted standalone assets and liabilities as at March 31, 2014,
March 31, 2015, March 31, 2016, March 31, 2017 and March 31, 2018 and the
statement of reformatted standalone statement of profit and loss for the Fiscals
2014, 2015, 2016, 2017 and 2018 and the statement of reformatted standalone cash
flow for the Fiscals 2014, 2015, 2016, 2017 and 2018 as examined by the Statutory
Auditors

Our audited standalone financial statements as at and for the years ended March
31, 2014, March 31, 2015, March 31, 2016, March 31, 2017 and March 31, 2018
form the basis for such Reformatted Standalone Financial Information
Reformatted Consolidated Financial Statements and Reformatted Standalone
Financial Statements

Warden House, 2" Floor, Sir P.M. Road, Fort, Mumbai — 400 001, Maharashtra,
India

Registrar of Companies, Maharashtra at Mumbai

The statutory auditors of our Company, namely M/s Chaturvedi and Shah,
Chartered Accountants

The subsidiaries of our Company, namely DHFL Advisory & Investments Private
Limited, DHFL Investments Limited and DHFL Changing Lives Foundation
Wadhawan Global Capital Limited (formerly known as Wadhawan Global Capital
Private Limited)

Description
The issue and allotment of the NCDs to successful Applicants pursuant to the Issue

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

The successful Applicant to whom the NCDs are Allotted either in full or part,
pursuant to the Issue

A person who applies for the issuance and Allotment of NCDs pursuant to the
terms of this Shelf Prospectus, relevant Tranche Prospectus and Abridged
Prospectus and the Application Form for any Tranche Issue

An application to subscribe to the NCDs offered pursuant to this Issue by
submission of a valid Application Form and payment of the Application Amount
by any of the modes as prescribed under the respective Tranche Prospectus

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

The form in terms of which the Applicant shall make an offer to subscribe to the
NCDs through the ASBA or non-ASBA process, in terms of this Shelf Prospectus
and respective Tranche Prospectus



Term
“ASBA” or “Application
Supported by Blocked
Amount” or “ASBA
Application”
ASBA Account

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

Base Issue Size
Basis of Allotment
Brickwork

BSE

Category | Investor

Category Il Investor

Category Il Investor

Category IV Investor

Credit Rating Agencies
CARE
CRISIL

Description
The application (whether physical or electronic) used by an ASBA Applicant to
make an Application by authorizing the SCSB to block the bid amount in the
specified bank account maintained with such SCSB

An account maintained with an SCSB which will be blocked by such SCSB to the

extent of the appropriate Application Amount of an ASBA Applicant

Any Applicant who applies for NCDs through the ASBA process

The banks which are clearing members and registered with SEBI as bankers to the

issue, with whom the Escrow Accounts and/or Public Issue Accounts will be

opened by our Company in respect of the Issue, and as specified in the relevant

Tranche Prospectus for each Tranche Issue

As will be specified in the relevant Tranche Prospectus for each Tranche Issue

As will be specified in the relevant Tranche Prospectus for each Tranche Issue

Brickwork Ratings India Private Limited

BSE Limited

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

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

e  Mutual Funds registered with SEBI

e Venture Capital Funds/ Alternative Investment Fund registered with SEBI;

e Insurance Companies registered with IRDA;

e  State industrial development corporations;

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

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

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

¢ National Investment Fund set up by resolution no. F. No. 2/3/2005-DDI| dated
November 23, 2005 of the Government of India published in the Gazette of
India;

e 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;

e  Co-operative banks and regional rural banks;

e  Public/private charitable/ religious trusts which are authorised to invest in the
NCDs;

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

e Partnership firms in the name of the partners;

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

e Association of Persons; and

e Any other incorporated and/ or unincorporated body of persons.

Resident Indian individuals or Hindu Undivided Families through the Karta

applying for an amount aggregating to above ¥ 10 lakh across all series of NCDs

in Issue

Resident Indian individuals or Hindu Undivided Families through the Karta

applying for an amount aggregating up to and including ¥ 10 lakh across all series

of NCDs in Issue

For the present Issue, the credit rating agencies, being CARE and Brickwork

CARE Ratings Limited

CRISIL Limited






Term
Issue Opening Date

Issue Period

Lead Managers/ LMs

Market Lot
NCDs
Offer Document

Public Issue Account

Record Date

Redemption Amount
Redemption Date

Refund Account

Refund Banks
Register of Debenture
Holders

Registrar to the Issue/
Registrar

Registrar Agreement

Security
Self Certified Syndicate
Banks or SCSBs

Shelf Limit

Shelf Prospectus

Stock Exchange(s)
Syndicate or Members of
the Syndicate

Syndicate ASBA
Application Locations

Description
Issue Opening Date as specified in the relevant Tranche Prospectus for the relevant
Tranche Issue
The period between the Issue Opening Date and the Issue Closing Date inclusive
of both days, during which prospective Applicants may submit their Application
Forms
YES Securities (India) Limited, Edelweiss Financial Services Limited, A.K.
Capital Services Limited, Axis Bank Limited, Green Bridge Capital Advisory
Private Limited, ICICI Bank Limited, ICICI Securities Limited, Indusind Bank
Limited, IIFL Holdings Limited, SBI Capital Markets Limited and Trust
Investment Advisors Private Limited
One NCD
Secured Redeemable Non Convertible Debentures of face value of ¥ 1,000
The Draft Shelf Prospectus, this Shelf Prospectus and the relevant Tranche
Prospectus
An account opened with the Banker(s) to the Issue to receive monies for allotment
of NCDs from the Escrow Accounts for the Issue and/ or the SCSBs on the
Designated Date
15 (fifteen) days prior to the relevant Interest Payment Date, relevant Redemption
Date for NCDs issued under the relevant Tranche Prospectus. or as may be
otherwise prescribed by the Stock Exchanges. In case of redemption of NCDs, the
trading in the NCDs shall remain suspended between the record date and the date
of redemption. In event the Record Date falls on a Sunday or holiday of
Depositories, the succeeding working day or a date notified by the Company to the
stock exchanges shall be considered as Record Date
As specified in the relevant Tranche Prospectus
The date on which our Company is liable to redeem the NCDs in full as specified
in the relevant Tranche Prospectus
The account opened with the Refund Bank(s), from which refunds, if any, of the
whole or part of the Application Amount shall be made (excluding all Application
Amounts received from ASBA Applicants)
As specified in the relevant Tranche Prospectus
The Register of Debenture Holders maintained by the Issuer in accordance with
the provisions of the Companies Act, 2013
Karvy Computershare Private Limited

Agreement dated May 3, 2018 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 the Issue

As specified in the relevant Tranche Prospectus and Debenture Trust Deed

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

The aggregate limit of the Issue, being ¥ 15,00,000 lakh to be issued under this
Shelf Prospectus through one or more Tranche Issues

This Shelf Prospectus dated May 14, 2018, which shall be filed by our Company
with the SEBI, NSE, BSE and the RoC in accordance with the provisions of the
Companies Act, 2013 and the SEBI Debt Regulations

This Shelf Prospectus shall be valid for a period as prescribed under section 31 of
the Companies Act, 2013

NSE and BSE

Collectively, the Consortium Members appointed in relation to the Issue

ASBA Applications through the Lead Managers, Consortium Members or the
Trading Members of the Stock Exchanges only in the Specified Cities



Term
Syndicate SCSB
Branches

Tier | capital

Tier 11 capital

Tenor

Transaction Registration
Slip or TRS

Trading Members

Tranche Issue
Tranche Prospectus

Tripartite Agreements

Working Day(s)

Description

In relation to ASBA Applications submitted to a Member of the Syndicate, such

branches of the SCSBs at the Syndicate ASBA Application Locations named by

the SCSBs to receive deposits of the Application Forms from the members of the

Syndicate, and a list of which is available on

https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes or at

such other website as may be prescribed by SEBI from time to time

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, ten percent of the owned fund

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

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

Prospectus

The acknowledgement slip or document issued by any of the Members of the

Consortium, the SCSBs, or the Trading Members as the case may be, to an

Applicant upon demand as proof of registration of his application for the NCDs

Intermediaries registered with a Broker or a Sub-Broker under the SEBI (Stock

Brokers and Sub-Brokers) Regulations, 1992 and/or with the Stock Exchanges

under the applicable byelaws, rules, regulations, guidelines, circulars issued by

Stock Exchanges from time to time and duly registered with the Stock Exchanges

for collection and electronic upload of Application Forms on the electronic

application platform provided by the Stock Exchange

Issue of the NCDs pursuant to the respective Tranche Prospectus

The Tranche Prospectus(es) containing, inter alia, the details of NCDs including

interest, other terms and conditions

Tripartite agreement dated July 8, 2016 among our Company, the Registrar and

CDSL and tripartite agreement dated July 8, 2016 among our Company, the

Registrar and NSDL

Working Day 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

Closure to listing of the securities, Working Days shall mean all days excluding

Sundays or a holiday of commercial banks in Mumbai or a public holiday in India

Conventional and general terms or abbreviation

Term/Abbreviation
< or Rupees or Rs. or
Indian Rupees or INR
AGM
AS
ASBA
CDSL
Companies Act/ Act
Companies Act, 2013

CRAR

Description/ Full Form
The lawful currency of India

Annual General Meeting

Accounting Standards issued by the Institute of Chartered Accountants of India
Application Supported by Blocked Amount

Central Depository Services (India) Limited

Companies Act, 1956

The Companies Act, 2013 (18 of 2013), to the extent notified by the MCA and in
force as on the date of this Shelf Prospectus

Capital to Risk-Weighted Assets Ratio



Term/Abbreviation
CSR
ECS
ESAR
ESOS
DIN
DRR
FDI
FDI Policy

FEMA

Financial Year/ Fiscal/
FY

FIR

GDP

Gol or Government
HFC

HNI

HUF

ICAI

IFRS

Income Tax Act
India

Indian GAAP

IB Code

IRDA

IT

MCA

MoF

NACH

NBFC

NEFT

NHB

NHB Act

National Housing Bank
Directions” or “NHB
Directions” or
“Directions”

NPA

NRI or “Non-Resident”
NSDL

NSE

p.a.

PAN

PAT

PCG

RBI

RBI Act

RTGS

SARFAESI Act

SEBI
SEBI Act
SEBI ICDR Regulations

Description/ Full Form
Corporate Social Responsibility
Electronic Clearing Scheme
Employee Stock Appreciation Rights Plan
Employee Stock Option Scheme
Director Identification Number
Debenture Redemption Reserve
Foreign Direct Investment
Consolidated FDI policy dated August 28, 2017 issued by DIPP and the applicable
regulations (including the applicable provisions of the Foreign Exchange
Management (Transfer or Issue of Security by a Person Resident Outside India)
Regulations, 2017) made by the RBI prevailing on that date in relation to foreign
investments in our Company’s sector of business as amended from time to time.
Foreign Exchange Management Act, 1999 and the regulations made thereunder.
Period of 12 months ended March 31 of that particular year

First Information Report

Gross Domestic Product

Government of India

Housing Finance Company

High Networth Individual

Hindu Undivided Family

Institute of Chartered Accountants of India

International Financial Reporting Standards

Income Tax Act, 1961

Republic of India

Generally Accepted Accounting Principles followed in India
Insolvency and Bankruptcy Code, 2016

Insurance Regulatory and Development Authority

Information Technology

Ministry of Corporate Affairs, Gol

Ministry of Finance, Gol

National Automated Clearing House

Non Banking Financial Company, as defined under applicable RBI guidelines
National Electronic Fund Transfer

National Housing Bank

National Housing Bank Act, 1987 or as amended from time to time
Housing Finance Companies (NHB) Directions, 2010 as amended from time to
time

Non-Performing Assets

A person resident outside India, as defined under the FEMA

National Securities Depository Limited

National Stock Exchange of India Limited

Per annum

Permanent Account Number

Profit After Tax

Partial Credit Enhancement Guarantee

Reserve Bank of India

Reserve Bank of India Act, 1934

Real Time Gross Settlement

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

Securities and Exchange Board of India

Securities and Exchange Board of India Act, 1992

Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2009



Term/Abbreviation
SEBI Debt Regulations

SEBI LODR
Regulations

Description/ Full Form
Securities and Exchange Board of India (Issue and Listing of Debt Securities)
Regulations, 2008
Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015

Business/ Industry related terms

Term/Abbreviation
ALCO
AUM
BOM
Chola MS
DSA
EMI
Fair Practices Code

LMI
LTV
SLR

Description/ Full Form
Asset Liability Management Committee
Assets Under Management
Branch Operations Manager
Cholamandalam MS General Insurance Company Limited
Direct Selling Agents
Equated monthly instalment
The guidelines on fair practices code for HFCs issued by the NHB on September
9, 2015 as updated through the master circular issued by the NHB bearing reference
no. NHB(ND)/DRS/REG/MC-03/2017 dated July 1, 2017
Low and Middle income
Loan-to-value ratio
Statutory Liquidity Ratio

Notwithstanding anything contained herein, capitalised terms that have been defined in the chapters titled “Capital
Structure”, “Regulations and Policies”, “History and other Corporate Matters”, “Statement of Tax Benefits”,
“Our Management”, “Financial Indebtedness”, “Outstanding Litigation and Defaults ” and “Issue Procedure”
on pages 40, 95, 90, 47, 106, 340, 386 and 425 respectively will have the meanings ascribed to them in such

chapters.



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

Certain Conventions
All references in this Shelf Prospectus to “India” are to the Republic of India and its territories and possessions.

Unless stated otherwise, all references to page numbers in this Shelf Prospectus are to the page numbers of this
Shelf Prospectus.

Presentation of Financial Information

Our Company publishes its financial statements in Rupees. Our Company’s financial statements for the year ended
March 31, 2014, March 31, 2015, March 31, 2016, March 31, 2017 and March 31, 2018 have been prepared in
accordance with Indian GAAP including the Accounting Standards notified under the Companies Act read with
General Circular 8/2014 dated April 4, 2014.

The Reformatted Standalone Financial Statements and the Reformatted Consolidated Financial Statements are
included in this Shelf Prospectus and collectively referred to hereinafter as the (“Reformatted Financial
Statements”). The examination reports on the Reformatted Financial Statements as issued by the Statutory
Auditors of our Company, are included in this Shelf Prospectus in the chapter titled “Financial Statements”
beginning at page 121.

Currency and Unit of Presentation

In this Shelf Prospectus, references to “¥”, “Indian Rupees”, “INR”, “Rs.” and “Rupees” are to the legal currency
of India, references to “US$”, “USD”, and “U.S. dollars” are to the legal currency of the United States of America,
as amended from time to time. Except as stated expressly, for the purposes of this Shelf Prospectus, data will be
given in ¥ in lakh.

Industry and Market Data

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

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



FORWARD-LOOKING STATEMENTS

Certain statements contained 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,
strategies 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 to differ materially from our
expectations include, among others:

* our inability to maintain our growth;

e any increase in the level of non-performing assets on our loan portfolio, for any reason whatsoever;

* our ability to manage our credit quality;

* interest rates and inflation in India;

e volatility in interest rates for our lending and investment operations as well as the rates at which our Company
borrows from banks/financial institution;

¢ general, political, economic, social and business conditions in Indian and other global markets;

¢ our ability to successfully implement our strategy, growth and expansion plans;

¢ competition from our existing as well as new competitors;

¢ change inthe government policies, regulations and/or directions issued by the NHB in connection with HFCs;

¢ availability of adequate debt and equity financing at commercially acceptable terms;

¢ performance of the Indian debt and equity markets;

¢ ourability to comply with certain specific conditions prescribed by the Gol in relation to our business changes
in laws and regulations applicable to companies in India, including foreign exchange control regulations in
India; and

e other factors discussed in this Shelf Prospectus, including under the chapter titled “Risk Factors” on page 11.

The abovementioned list of important factors is not exhaustive. Additional factors that could cause actual results,
performance or achievements to differ materially include, but are not limited to, those discussed in the chapters
titled “Our Business” and “Outstanding Litigations and Defaults” on pages 69 and 386 respectively of this Shelf
Prospectus. 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 as of the
date of this Shelf Prospectus, our Company cannot assure investors that such expectations will prove to be correct.
Given these uncertainties, investors are cautioned not to place undue reliance on such forward-looking statements.
If any of these risks and uncertainties materialize, or if any of our underlying assumptions prove to be incorrect,
our 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 us are
expressly qualified in their entirety by reference to these cautionary statements.

Neither the Lead Managers, our Company, its Directors and its officers, nor any of their respective affiliates or
associates 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 the SEBI Debt Regulations, our Company, the Lead Managers will ensure that
investors in India are informed of material developments between the date of filing this Shelf Prospectus and
relevant Tranche Prospectus with the RoC and the date of the Allotment.
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SECTION II-RISK FACTORS

Prospective investors should carefully consider all the information in this Shelf Prospectus, including the risks
and uncertainties described below, and under the section titled “Our Business” on page 69 and under “Financial
Statements” on page 121, before making an investment in the NCDs. 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 prospects, results of operations
and financial condition. If any of the following or any other risks actually occur, our business prospects, results
of operations and financial condition could be adversely affected and the price of and the value of your investment
in the NCDs could decline and you may lose all or part of your redemption amounts and/ or interest amounts.

The financial and other related implications of risks concerned, wherever quantifiable, have been disclosed below.
However, there are certain risk factors where the effect is not quantifiable and hence has not been disclosed in
the below risk factors. The numbering of risk factors has been done to facilitate ease of reading and reference
and does not in any manner indicate the importance of one risk factor over another.

In this section, unless the context otherwise requires, a reference to “our Company”, is a reference to Dewan
Housing Finance Corporation Limited on a standalone basis and references to “we”, “us”, and “our” are to our
Company, Subsidiaries, Joint Ventures and Associates on consolidated basis. Unless otherwise specifically stated
in this section, financial information included in this section have been derived from our Reformatted Financial
Statements.

Internal Risks and Risks Associated with our Business

1. Our business has been growing 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 three-fiscal year-period ended March 31, 2016, 2017 and 2018. As at
March 31, 2016, 2017 and 2018, our total outstanding loans stood at ¥ 61,77,502 lakh, ¥72,09,618 lakh and ¥
91,93,232 lakh, respectively.

For the fiscal years ended March 31, 2016, 2017 and 2018, our revenue from operations was ¥ 7,29,510 lakh, ¥
8,85,176 lakh and ¥ 10,45,016 lakh, respectively, and our profit after tax was ¥ 72,920 lakh, ¥ 2,89,645 lakh and
¥ 1,17,213 lakh, respectively. The Company’s revenue from operations and profit after tax grew at a CAGR of
19.7% and 26.8%, respectively, during the three fiscal years ended March 31, 2016, 2017 and 2018.

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 the 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 appropriate 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. Our sales and marketing efforts are mainly
conducted by third party social media marketing providers. Our advertisement and business promotion expenses
amounted to ¥ 9,836 lakh, ¥ 9,104 lakh and X 8,053 lakh in the fiscal years ended March 31, 2016, 2017 and 2018,
respectively. Our business sourcing expenses amounted to I 15,041 lakh, ¥ 14,762 lakh and ¥ 31,660 lakh,
respectively, for the same periods. If we fail to supervise and control the sales and marketing activities of such
third party service providers, the quality of our marketing initiatives may deteriorate. There can be no assurance
in relation to the impact of such initiatives and any failure to achieve the desired results may negatively impact
the Company’s ability to leverage its 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 and capital at an
appropriate rate, 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
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of our loan portfolio which may in turn have a material adverse effect on our business, results of operations and
financial condition.

2. Our business is particularly vulnerable to volatility in interest rates.

A significant component of our income is the interest income that we receive from the loans we disburse. Our
interest income is affected by any volatility in interest rates in our lending operations. 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, we may find it difficult to compete with our competitors, who may have access to funds sourced at a
lower cost. 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. Fluctuations in interest rates may also
adversely affect our treasury operations. 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 and other fixed income securities.

Further, we may lend money on a long-term, fixed interest rate basis, typically without an escalation clause in our
loan agreements. Any increase in interest rates over the duration of such loans may result in our losing potential
interest income. 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 results 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 restructure loans, it could adversely affect our profitability. If borrowers prepay loans, the return on our capital
may be impaired if we are not able to deploy the received funds at similar interest rates.

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.

3. Anyincrease in the levels of non-performing assets 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 at March 31, 2018, our gross NPAs as a percentage of our outstanding loans was 0.96% and our net NPAs, as
a percentage of our outstanding loans, was 0.56%. The provisioning in respect of our outstanding loan portfolio
has been undertaken in accordance with the NHB guidelines and other applicable laws. 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 results of operation and financials may get adversely affected including our ability to raise
additional capital and debt funds at favourable terms.

In addition, provisioning norms may be revised by the NHB from time to time and become more stringent for
HFCs. The NHB has amended the provisioning norms in the NHB Directions 2010 pursuant to notification no.
NHB.HFC.DIR.3/CMD/2011 dated August 5, 2011, notification no. NHB.HFC.DIR.4/CMD/2012 dated January
19, 2012, and notification no. NHB.HFC.DIR.9/CMD/2013 dated September 6, 2013. Further, NHB’s Master
Circular bearing No. NHB(ND)/DRS/REG/MC-01/2015 dated September 9, 2015 has incorporated the
provisioning norms for housing finance companies in one place, which has subsequently been updated by the
NHB’s Master Circular bearing No. NHB(ND)/DRS/REG/MC-01/2017 dated July 1, 2017 (updated up to June
30, 2017) and the subsequent notifications issued by the NHB bearing Notification
No.NHB.HFC.DIR.18/MD&CEO/2017 dated August 2, 2017, Notification
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No.NHB.HFC.DIR.19/MD&CEOQ/2017 dated September 28, 2017 and Notification
No.NHB.HFC.DIR.20/MD&CEO/2017 dated December 8, 2017. As a result of the aforesaid notifications, we
have had to revise our provisioning in accordance with these norms as they changed. For further details, refer to
the chapter “Regulation and Policies” on page 95.

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 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.

If our customers are unable to meet their financial obligation in a timely manner, then it could adversely affect
our results of operations. Any negative trends or financial difficulties particularly among our borrowers could
increase the level of non-performing assets 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.

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

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, amongst 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 the assets or receivables of the Company and any alteration to the
Memorandum of Association or Articles of Association. In addition, upon the occurrence of an event of default,
we would be restricted from declaring dividends. Certain of the loan agreements also give the lenders the right to
nominate up to two directors to the Board to protect the interest of the lenders. Our financing agreements 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 had breached any terms in the past which is 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.
Furthermore, our financing arrangements contain cross-default provisions which could automatically trigger
defaults under other financing arrangements.

We cannot assure you that our business will generate sufficient cash to enable us to service our debt or to fund
our other liquidity needs. In addition, we may need to refinance all or a portion of our debt on or before maturity.
We cannot assure you that we will be able to refinance any of our debt on commercially reasonable terms or at
all.

5. We have undertaken, and may undertake in the future, strategic acquisitions and alliances, which
may be difficult to integrate, and may end up being unsuccessful.

We have in the past pursued and may from time to time pursue in the future, strategic acquisitions and alliances
in order to increase our market presence. In Fiscal 2004, we and our Promoters acquired a majority stake in Vysya
Bank Housing Finance Limited to strengthen our presence in the southern and western parts of India. After the
acquisition, Vysya Bank Housing Finance Limited changed its name to “DHFL Vysya Housing Finance Limited”.
In Fiscal 2011, we set up Aadhar Housing Finance Limited (AHFL) in partnership with IFC to focus on low-cost
housing and financial inclusion in the northern and eastern parts of India. In Fiscal 2013, the Company established
Avanse Financial Services Limited in participation with IFC to provide affordable educational loans. In January
2013, the Company also completed the amalgamation of its subsidiaries, First Blue, which the Company acquired
in March 2011, and DHFL Holdings (the Company’s wholly owned subsidiary through which it held its
shareholding in First Blue) into the Company to diversify its customer base and extend its geographical reach.

In Fiscal 2014, we acquired 50% stake in DLF Pramerica Life Insurance Company Limited subsequently re-
named as DHFL Pramerica Life Insurance Company Limited, to provide life insurance solutions in India. In Fiscal
2015, we entered into a joint venture with PGLH of Delaware, Inc. pursuant to which we acquired a 50% stake in
each of DPAMPL (erstwhile Pramerica Asset Managers Private Limited) and DPTPL (erstwhile Pramerica
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Trustees Private Limited), the asset management company and trustee company of DHFL Pramerica Mutual Fund
(erstwhile Pramerica Mutual Fund). Further, in Fiscal 2016, DPAMPL and DPTPL along with others, entered into
definitive agreements with DBAMC, Deutsche Trustee Services (India) Private Limited, the asset management
company and trustee company of DBMF and Deutsche India Holdings Private Limited, sponsor of DBMF, to
acquire (i) the rights to manage the schemes of DBMF, and (ii) portfolio management accounts of DBAMC. On
March 4, 2016, the said acquisition was completed.

The Company’s ability to achieve the benefits it anticipates from recent and future acquisitions and alliances will
depend in large part upon whether it is able to integrate the acquired businesses into the rest of the Company in
an efficient and effective manner. The integration and the achievement of synergies requires, among other things,
coordination of business development and procurement efforts, manufacturing improvements and employee
retention, hiring and training policies, as well as the alignment of products, sales and marketing operations,
compliance and control procedures, research and development activities and information and software systems.
Any difficulties encountered in combining operations could result in higher integration costs and lower savings
than expected. The failure to successfully integrate an acquired business or the inability to realize the anticipated
benefits of such acquisitions could materially and adversely affect the Company’s business, results of operations,
financial condition and prospects.

Further, acquired businesses may have unknown or contingent liabilities, including liabilities for failure to comply
with relevant laws and regulations, and we may become liable for the past activities of such businesses. Although
we have policies in place to ensure that the practices of newly acquired facilities conform to our standards, and
generally will seek indemnification from prospective sellers covering these matters, we may become liable for
past activities of any acquired business. Further, we may be subject to various obligations or restrictions under the
relevant transaction agreements or shareholders’ agreement such as restrictions on the transfer of shares, tag-along
rights, drag-along rights, option agreement, right-of-first refusal for existing shareholders, lock-in clauses etc.
These provisions may, as the case may be, prevent the Company from disposing or acquiring shares in the subject
entities, or force the Company to sell or acquire shares in the subject entities against its better judgment.

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

We regularly 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.

7.  We may experience difficulties in expanding our business into new regions and markets.

As part of our growth strategy, we continue to evaluate attractive growth opportunities to expand our business
into new regions and markets. 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 unorganized or semi-organized 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 standardized 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. To address these 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.

14



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

The NHB Directions require a minimum capital adequacy ratio comprising of Tier | and Tier Il capital aggregating
to 12.00% of the aggregate risk weighted assets and of risk adjusted value of off-balance sheet items of the
Company. The NHB Directions assign weightages to balance sheet assets. We must maintain this minimum capital
adequacy level to support our continuous growth. Our capital adequacy ratio, calculated in accordance with Indian
GAAP, was 15.29% as on March 31, 2018. Our ability to support and grow our business could be limited by a
declining capital adequacy ratio if we are unable to or have difficulty accessing the capital markets.

Similarly, pursuant to the NHB guidelines, HFCs are required to maintain a statutory liquidity ratio in respect of
public deposits raised. As at March 31, 2018, the SLR requirement was 12.5% which is divided into 6.0% of
government bonds and 6.5% of fixed deposits. As at March 31, 2018, the Company has invested ¥ 63,095 lakh in
approved securities comprising government securities, government guaranteed bonds etc. and ¥ 65,014 lakh in
bank fixed deposits and NHB bonds, being 7.33% and 7.55%, respectively, which are well within the limits
prescribed by the NHB. Additionally, there is no assurance that the NHB will not increase the current capital
adequacy ratio and SLR requirements.

9. As a HFC, we face the risk of default and non-payment by borrowers. 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 22.0% from ¥ 61,77,502 lakh as of March 31, 2016 to ¥
91,93,232 lakh as of March 31, 2018. 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 non-performing assets in
our portfolio and adversely affect our business and financial performance. The borrowers may default in their
repayment obligations due to various reasons including insolvency, lack of liquidity, etc. 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.

10. We are a listed HFC and are 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 a HFC in India are subject to various regulations framed by
the Ministry of Corporate Affairs and the NHB, amongst others. We are also subject to the corporate, taxation and
other laws in effect in India 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 12.00% of their
aggregate risk weighted assets and their risk adjusted value of off-balance sheet items.

In particular, according to the NHB Directions, 2010, at no point can our total Tier 11 capital exceed 100% of the
Tier I capital. For further details, please see the section titled “Regulation and Policies”. This ratio is used to
measure an HFC’s capital strength and to promote the stability and efficiency of the housing finance system. Our
capital adequacy ratio, calculated in accordance with Indian GAAP, was 15.29% as at March 31, 2018. 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 favorable terms, in a timely manner or at
all. Additionally, under Clause 29C of the NHB Act, our Company is required to create a reserve fund and transfer
to such fund an amount of no less than 20% of its net profits every year before any dividend is declared. 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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Further, as a listed company, we are subject to continuing obligations pursuant to the SEBI Listing Regulations.
The SEBI Listing Regulations came into force on December 1, 2015, replacing the equity listing agreement, and
are applicable to listed companies in India. The SEBI Listing Regulations provide broad principles in relation to
disclosures and obligations of the listed entities.

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 the business of the Company could be adversely affected.

Furthermore, we are also subject to changes in Indian laws, regulations and accounting principles. There can be
no assurance that the laws and regulations governing companies in India 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 our Company will be in compliance with the various regulatory and legal requirements
in a timely manner or at all. Further, 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 in
India.

11. 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 NHB conducts periodic inspections of 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 on being called upon to do so. Inspection by the NHB is a
regular exercise and is carried out periodically by the NHB for all housing finance institution accepting deposits
under Section 34 of the NHB Act.

In the past, the NHB had made certain observations during its periodic inspections in connection with our
operations and had imposed penalties, including for non-maintenance of reserve fund during the Fiscal 2012,
failure to separately disclose the reserve fund under the provisions of the NHB Act, hon-submission of quarterly
statement on asset liability management and failure to notify the NHB about the change or closure of an office.
Even though we have provided the NHB with necessary clarifications, paid some of the requisite penalties under
protest and taken necessary steps to comply with the NHB’s observations, any adverse notices or orders by the
NHB during any future inspections could adversely affect our reputation, business, financial condition, results of
operations and cash flows.

We are currently in receipt of the annual inspection report of NHB for Fiscal 2017 and we are in the process of
the responding to the specific observations of the NHB. In the event we are unable to satisfactorily address the
observations of the NHB or are unable to comply with any specified NHB requirements for any reason, we may
also be restricted in our ability to conduct our business. In the event we are unable to resolve the observations of
the NHB, including inter alia alleged overstatement of net owned funds as on March 31, 2017, NHB may take
appropriate action against our Company which could have a material and adverse effect on our business, financial
condition and reputation.

12. 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 requirement for loan disbursements
and maturity of our liabilities.

As at March 31, 2018, our assets maturing within one year exceeded our liabilities maturing within the same
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period by ¥ 7,96,548 lakh. As at March 31, 2018, our assets maturing between one year and three years exceeded
our liabilities maturing during the same period by ¥ 3,97,549 lakh and our assets maturing between three and five
years exceeded our liabilities maturing during the same period by ¥ 1,71,17,452 lakh, while our liabilities maturing
in over five years exceeded our assets maturing in the same period by ¥ 17,82,905 lakh.

We maintain diverse sources of funding and liquid assets to facilitate flexibility in meeting our liquidity
requirements. Liquidity is provided principally by long-term borrowings from banks and mutual funds, short and
long-term general financing through the domestic debt markets, international debt markets, commercial borrowing
from international debtors and retained earnings, proceeds from securitization and equity issuances.

Our liquidity position could be adversely affected, and we may be required to pay higher interest rates in order to
attract or retain our borrowings in order to meet our liquidity requirements in the future, which could have a
material adverse effect on our business and financial results.

13. 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. Please refer to the chapter titled “Our Business” on page 69. 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 behavior. As a result, these methods may not accurately predict future risk exposures,
which could be significantly greater than those indicated by the historical measures.

To the extent any of the instruments and strategies we use to hedge or otherwise manage our exposure to market
or credit risk are not effective, we may not be able to mitigate effectively our risk exposures in particular market
environments or against particular types of risk. 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 investment and interest rate risk are dependent upon our ability to properly identify, and mark-to-market
changes in the value of financial instruments caused by changes in market prices or rates. Our earnings are
dependent upon the effectiveness of our management of changes in credit quality and risk concentrations, the
accuracy of our valuation models and our critical accounting estimates and the adequacy of our allowances for
loan losses.

To the extent our assessments, assumptions or estimates prove inaccurate or not predictive of actual results, we
could suffer higher than anticipated losses. See also the Risk Factor titled “If the level of non-performing assets
in our loan portfolio were to increase, our financial condition would be adversely affected”.

If we fail to effectively implement our risk management policies, it could materially and adversely affect our
business, financial condition, results of operations and cash flows.

14. Any decrease in revenue we earn from the distribution of insurance products may have an adverse
effect on our results of operations.

Prior to our participation in DPLIC we served as the master policy holder of MRTA of a few leading life insurers.
These MRTA insurance products are single premium and are designed to cover the life-risk of the borrowers (i.e.,
our housing loan customers), who may opt for MRTA products to the extent of the loan availed. As per the
arrangement with DPLIC, we became a master policy holder for DHFL Pramerica’s MRTA products effective
January 2014. We will continue to service our customers who opted for other MRTA products with our pre-
existing insurance associates until such time as they repay their loans with us. However, effective January 2014,
we primarily focuson distribution of insurance products of DPLIC. New customers will have the option to
purchase MRTA products from other insurers while availing a loan with us, provided that the premiums for such
policies will need to be paid up-front by the customer to the relevant insurer. We have been registered with the
IRDA as a “Corporate Agent — Composite” until March 31, 2019. With such registration, we are authorized to
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solicit customers and serve the businesses of both life and general insurance companies. In this regard, we have
entered into corporate agency agreements with DPLIC, Chola MS and DHFL General Insurance Limited. We also
act as group administrator and manager for group credit life, group health and/or personal accident insurance
cover for our customers, including DPLIC, Chola MS and DHFL General Insurance. To ensure adequate insurance
coverage for the properties financed during the tenure of the loan, we advise our customers on appropriate
insurance products.

Since the commission rates are regulated by the IRDA, any adverse change affecting the insurance companies’
ability to fix premiums based on the prevailing economic, regulatory, taxation-related and competitive factors
could result in decrease in commission rates which may significantly affect our profitability. Further, any inability
on our part or the part of DPLIC, Chola MS or DHFL General Insurance Limited to introduce policies suited to
the needs of our customers could affect our Company’s ability to distribute the policies successfully and in turn
result in lesser commissions being earned.

15. We may not be successful in our asset management and mutual funds business which could have a
material adverse effect on our business, results of operations and financial condition.

In Fiscal 2015, we entered into a joint venture with PGLH of Delaware, Inc. pursuant to which we acquired
a 50% stake in each of DPAMPL and DPTPL, the asset management company and trustee company of DHFL
Pramerica Mutual Fund (erstwhile Pramerica Mutual Fund). DPAMPL develops, manages, markets and
operates an asset management business headquartered in Mumbai with a presence in 23 cities in India as of
March 31, 2018. We believe that DPAMPL and DPTPL will help us to extend our philosophy of financial
inclusion by increasing product offerings to the LMI segment that we have profitably served over the years.
DPAMPL had approximately ¥ 22,32,492 lakh of discretionary and advisory assets under management at
March 31, 2018. DPTPL provides trusteeship services and ensures that the activities of DPAMPL are in
compliance with the SEBI (Mutual Funds) Regulations, 1996, as amended. In August 2015, DPAMPL and
DPTPL along with others, entered into definitive agreements with DBAMC, Deutsche Trustee Services
(India) Private Limited, the asset management company and trustee company of DBMF and Deutsche India
Holdings Private Limited, sponsor of DBMF, to acquire (i) the rights to manage the schemes of DBMF, and
(i) portfolio management accounts of DBAMC. On March 4, 2016, the said acquisition was completed.

Through these joint ventures and acquisitions, we aim to provide asset management services to customers in the
LMI segment by leveraging on our pan-India distribution network, including our branches, staff and sales force,
for the marketing, distribution and sale of mutual funds products. In addition, the acquisition of Deutsche Bank’s
asset management business in India allows us to expand our distribution platform and product portfolios
significantly in India. During the fiscal year ended March 31, 2018, DPAMPL had net profit of ¥ 776.03 lakh We
do not have a significant track record of operating mutual funds business. We cannot assure you that we will be
successful in our asset management and mutual funds business. Any failure in our new asset management and
mutual funds business could have a material adverse effect on our business, results of operations and financial
condition.

16. We have entered into tie-ups with commercial banks which may be terminated or may restrict our
ability to recover outstanding loans which have been disbursed.

We have entered into tie-ups with commercial banks, including public and private sector banks. Our tie-ups with
such banks provide us with access to our ally banks’ customers and branch networks and provide our ally banks
with the option to participate in our loan syndication programs. Our agreements with the ally banks can be
terminated by either party with notice. Since we entered into such tie-ups with the objective to expand our
customer base in strategic geographical locations by leveraging the respective reach of our tie-up partners, in the
event any such agreement is terminated by the counterparty bank, we may not be able to identify an alternative
strategic partner to replace the geographic coverage provided by the terminating party in a timely manner or at
all. In such case, our business and results of operations could be materially and adversely affected.

Additionally, under the terms of our tie-up agreements, in most cases, the loans are to be disbursed to the selected
customer by our Company and the ally banks in a 50:50 ratio. As a result, consent of our ally banks would be
required for initiating enforcement proceedings. Any delay in obtaining such consent may restrict our ability to
recover dues in a timely manner.
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17. We may be unable to realize 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 which, inter alia, include a
periodic assessment of loan to security value on the basis of conservative market price levels and ageing analysis,
amongst others. However, we may not be able to realize the full value of the collateral as a result of the following
(among other factors):

e delays in bankruptcy and foreclosure proceedings;

defects or deficiencies in the perfection of collateral (including due to inability to obtain any approvals that
may be required from third parties);

destruction/ material damage to the underlying property.

fraud by borrowers;

errors in assessing 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 realize the full value of collateral, which could
have an adverse effect on our financial condition, results of operations and cash flows.

18. As a 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.

Our lending products include retail mortgage loans and residential project loans. Retail loans are bifurcated into
housing loans and property (hon-housing) loans. Housing loans include home purchase loans, home improvement
loans, home construction loans, home extension loans, home loans for self-employed customers, plot/land loans
and plot and construction loans, NRI home loans. Property (non-housing) loans include loans against property
(mortgage loans), commercial loans, lease rental finance, project loans and SME loans and are availed for working
capital and other business needs and construction of residential projects.

The primary security for the loans disbursed by the Company 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 the Company 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 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 the Company 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 we will be able
to realize the full value of our collateral, due to, among other things, delays on our part in taking action to secure
the property, delays in bankruptcy foreclosure proceedings, stock market downturns, defects in the perfection of
collateral and fraudulent transfers by borrowers.

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 (RERaD Act) is expected to
have the biggest impact over the long term. After notification of certain sections of the Act with effect from May
20186, 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 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 RERA, 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, resulting in adverse
effect on our business.
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19. 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
housing 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, and thus affecting the value of our investments. 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.

20. We operate in a highly competitive industry in India

We operate in a highly competitive industry in India. Our housing finance operations face competition from local
operators on factors such as service and price. We also compete with local companies in capturing new business
operations in India. Some of these companies have significant financial resources, marketing and other
capabilities. In India, some of the local companies have extensive local knowledge, business relationships and a
longer operational track record in the relevant local markets than us. As a result, there can be no assurance that
we will be able to compete successfully against our existing or potential competitors. Increased competition in
relation to the Issuer’s activities may have an adverse effect on our financial condition and operating results.

21. We may not be able to secure the requisite amount of financing at competitive rates for our growth
plans and continue to gain undisrupted access to our funding sources, which could adversely
affect our business, results of operations and financial condition.

Our liquidity and ongoing profitability are, in large part, dependent upon our timely access to, and the costs
associated with, raising capital. Our funding requirements historically have been met predominantly from a
combination of borrowings such as loans from banks and financial institutions (including external commercial
borrowings), refinancing from the NHB, public (fixed) deposits, and issuance of commercial papers and non-
convertible debentures and other debt instruments on private placement basis. Thus, our continued growth 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.

As of March 31, 2018, the refinancing availed by us from the NHB under the NHB’s refinancing scheme was ¥
2,84,820 lakh. Pursuant to the refinancing arrangement, we have provided to NHB certain standard documents
such as a non-disposal undertaking from our Promoters and Promoter Group with respect to their shareholdings
and corporate guarantee from WGCL. The refinancing facilities availed by our Company contribute to 3.07 % of
our indebtedness as on March 31, 2018. Any failure to obtain such refinancing facilities due to inter alia change
in the regulatory environment could have an adverse impact our loan portfolio.

Our inability to secure requisite financing could have an adverse effect on our business, results of operations and
financial condition. Changes in Indian laws and regulations, our obligations to lenders or under debt instruments
can disrupt funding sources which would have a material adverse effect on our liquidity and financial condition.
Further, any inability on our part to secure requisite financing or continue with our existing financing arrangement
could have an adverse effect on our business, results of operations and financial condition.

22. Any downgrade in our credit ratings may increase interest rates for refinancing 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 have received the following credit ratings for our domestic fund raising:

Nature of borrowing Rating / Outlook
CARE Brickwork ICRA CRISIL
Short-term debt / CARE Al+ - ICRA Al+ CRISIL A1+
Commercial Paper
Public (fixed) Deposits/ = CARE AAA (FD); Stable BWR FAAA - CRISIL Al+
Short Term Deposits (Outlook: Stable)
Subordinated debt CARE AA+; Stable BWR AAA - -

20



Nature of borrowing Rating / Outlook

CARE Brickwork ICRA CRISIL
(Outlook: Stable)
NCDs CARE AAA,; Stable BWR AAA - -
(Outlook: Stable)
IPDIs CARE AA,; Stable BWR AA+ - -

(Outlook: Stable)
Long-term bank loans CARE AAA,; Stable - - -
Structured obligations CARE AAA(SO) - ICRA AAA(SO) CRISIL AAA(SO)

These ratings indicate the highest or very strong degree of safety regarding timely servicing of financial
obligations and allow us to access debt financing at competitive rates of interest. Any downgrade in our credit
ratings may increase interest rates for refinancing 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, which may
adversely affect our business, results of operations and financial condition.

23. Our ability to raise foreign 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 limit our financing sources and hence could constrain our ability to obtain financing on
competitive terms and refinance existing indebtedness. In addition, we cannot assure you that the required
approvals will be granted without onerous conditions, or at all. Limitations on raising foreign debt may have an
adverse effect on our business, results of operations and financial condition.

24. Our investments are subject to market risk and our exposure to capital markets is subject to certain
regulatory limits.

As part of our treasury management, we invest a portion of our public deposits in certain long-term fixed income
securities in order to meet our SLR requirements. We also invest surplus funds out of our borrowings and
operations in such securities. These securities include government securities, bonds carrying sovereign guarantee,
bonds issued by state governments or public sector enterprises, debt mutual funds, fixed deposits with banks and
other highly rated bonds. Our investment policy prescribes investment limits for each of these securities. Certain
of these investments are unlisted, offering limited exit options. The value of these investments depends on several
factors beyond our control, including the domestic and international economic and political scenario, inflationary
expectations and the RBI’s monetary policies. Any decline in the value of the investments may have an adversely
effect on our business, financial condition and results of operations. Further, pursuant to the NHB Directions, we
are not permitted to have an aggregate exposure to capital markets (both fund and non-fund based) in excess of
40.00% of our net worth as of the end of the previous financial year. Within the overall ceiling, direct investments
in shares, convertible bonds or debentures, units of equity-oriented mutual funds and all exposures to venture
capital funds should not exceed 20.00% of our net worth. Such restrictions may limit our investments or access
to capital, which may have an adverse effect on our business, financial condition and results of operations.

25. We have contingent liabilities as at March 31, 2018 and our financial condition may be adversely affected
if these contingent liabilities materialize.

The table below sets forth our contingent liabilities on a consolidated basis not provided for in our financial
statements as at March 31, 2018:

(Tin lakh)
Particulars Amount as at March 31, 2018
Bank Guarantees 10,730
Claims against the Company not acknowledged as debts 1,891

The contingent liabilities have arisen in the normal course of our business and are subject to the prudential norms
as prescribed by the NHB. If any of the above contingent liabilities materialize, our financial condition may be
adversely affected.

26. We are party to certain legal proceedings and any adverse outcome in these or other proceedings
may adversely affect our business.

We are involved in several legal proceedings in the ordinary course of our business such as consumer disputes,
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debt-recovery proceedings, proceedings under the SARFAESI Act, income tax proceedings and civil disputes.
These proceedings are pending at different levels of adjudication before various courts, tribunals and appellate
tribunals. A significant degree of judgment is required to assess our exposure in these proceedings and determine
the appropriate level of provisions, if any. Although we expect that none of these legal proceedings, either
individually or in the aggregate, will have a material adverse effect on us or our financial condition, 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 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.

27. 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 license 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
license 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 licenses from authorities such as the SEBI, the IRDA, local
government authorities, etc.

Failure by us to renew, maintain or obtain the required permits, licenses or approvals, including those set out
above, may have a material adverse effect on our business, results of operations and cash flows.

28. Our business is dependent on relationships with our clients established through, amongst others, our
branches. Closure of branches or loss of our key branch personnel may lead to damage to these
relationships and a decline in our revenue and profits.

Our business is dependent on the key branch personnel who directly manage client relationships. We encourage
dedicated branch personnel to service specific clients since we believe that this leads to long-term client
relationships, a trust based business environment and, over time, better cross-selling opportunities. While no
branch manager or operating group of managers contributes a meaningful percentage of our business, our business
may suffer materially if a substantial number of branch managers either become ineffective or leave the Company.

29. 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 adversely affect our business,
results of operations and financial condition.

30. Our business and operations significantly depend on our Promoters and any change in control of
our Company may correspondingly adversely affect our business, results of operations and
financial condition.

Our principal shareholders, including our Promoters and Promoter Group, owned 39.23% of our issued share
capital as at March 31, 2018. We rely on our Promoters for their know-how and experience in the housing finance
industry. Further, our Promoters, Mr. Kapil Wadhawan and Mr. Dheeraj Wadhawan, have provided personal
guarantees to the bank lenders for all of the Company’s term loans and to the NHB for all of the Company’s
borrowings from the NHB. Pursuant to the refinancing arrangement, Mr. Kapil Wadhawan, Mr. Dheeraj
Wadhawan, WGCL, Kyta Advisors Private Limited and Ms. Aruna Wadhawan have provided non-disposal
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undertakings to the NHB. WGCL has also provided Corporate Guarantee for the same.

There can be no assurance that our Promoters and Promoter Group will continue to provide such guarantees or
undertakings in relation to our debt obligations in the future or that we will be in a position to maintain our current
debt facilities or to otherwise obtain any additional debt facilities in the absence of such guarantees provided by
our Promoters. A leave of our Promoters or any change of control of our Promoters could adversely affect our
business, results of operations and financial condition.

31. Joint ventures and associate companies that are not wholly owned by us present risks that we
would not otherwise face.

Our business and our strategy involve the use of joint ventures and associate companies in which we do not own
100%, including our joint ventures with Pramerica formed to provide life insurance products and to provide asset
management products; and our participation in associate companies together with IFC, among other shareholders,
which brings risks that we would not otherwise face. Our joint ventures and associate companies that are not
wholly owned by us are generally less well-capitalized than we are. In addition, there are specific risks applicable
to the failure to control activities of joint ventures and associate companies and these risks, in turn, add potential
risks to us. Such risks include greater risk of joint venture partners or other investors failing to meet their
obligations under related joint venture or other agreements, conflicts with joint venture partners/investors, the
possibility of a joint venture partner/investors taking valuable knowledge from us and the inability of a joint
venture/associate company to access the capital markets, which could lead to resource demands on us in order to
maintain or advance our strategy.

On March 2, 2015, the Indian government increased the sectoral cap on foreign investment in the insurance sector
from 26% to 49%. Subsequently, on August 11, 2016, Pramerica sought and obtained approval from the IRDA to
increase its shareholding in DHFL Pramerica from 26% to 49% pursuant to the shareholder’s agreement. On
October 24, 2016, our promoters’ entities transferred to Pramerica shares aggregating to 23% of the total share
capital of DHFL Pramerica. During Fiscal 2017, we sold our entire stake in DHFL Pramerica, representing 50%
of the paid up equity share capital of DHFL Pramerica, to our wholly owned subsidiary DIL. DIL raised funds
from WGCL in the form of Compulsory Convertible Debentures in order to fund the aforementioned acquisition.
Therefore, following such transaction and as of March 31, 2018, the percentage shareholding in DHFL Pramerica
held by us (through our wholly owned subsidiary DIL), Pramerica and our promoters’ entities amounted to 50%,
49% and 1% respectively. As per the IRDA Guidelines dated October 19, 2015, an insurance company is required
to be Indian owned and controlled. Consequently, we have appointed directors to mitigate any adverse effect of
any potential change of control in the event that our shareholding is diluted. However, there is no assurance that
there will be no material adverse effect to the current joint venture and our ability to influence the decision-making
of the joint venture should our shareholding be diluted. Further, in Fiscal 2015, we entered into a joint venture
with PGLH of Delware Inc. pursuant to which we acquired a 50% stake in each of DPAMPL and DPTPL.

Our business and our strategy with the use of joint ventures and associate companies are also restricted by the
NHB Directions and other regulatory restrictions. For example, we are not able to hold more than 15% in other
housing finance companies such as AHFL. Under the guidelines for entry of housing finance companies into the
insurance business, we are permitted to hold only 50% in an insurance joint venture and such percentage can be
increased only with NHB approval.

32. Our business is subject to operational risks, including fraud.

We are exposed to many types of operational risks, including the risk of fraud or other misconduct by employees
or outsiders, unauthorized transactions by employees, inadequate training and operational errors, improperly
documented transactions, failure of operational and information security procedures, computer systems, software
or equipment. We attempt to mitigate operational risk by maintaining a comprehensive system of internal controls,
establishing systems and procedures to monitor transactions, maintaining key back-up procedures, undertaking
regular contingency planning and providing employees with continuous training. Although we carefully recruit
all our employees, we have in the past been subject to the fraudulent acts committed by our employees or third
parties. As a result, we have suffered monetary losses and may suffer further monetary losses, which may not be
covered under our insurance and may thereby adversely affect our profitability and results of operations. Further,
our reputation could be adversely affected by significant frauds committed by employees, customers or outsiders.
Any failure to mitigate such risks could adversely affect our business and results of operations.

In order to prevent frauds in loan cases involving multiple lending from different banks or HFCs, the Gol has set
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up the CERSAI under Section 20 of the SARFAESI Act 2002 in order to create a central database of all mortgages
given by and to lending institutions. We are registered with CERSAI and we submit the relevant data to CERSAI
from time to time and also comply with the quarterly fraud reporting requirement of NHB in accordance with its
circular bearing Circular No. NHB(ND)/HFC(P&D)/2391/2003 dated September 23, 2003. We also appoint a
number of providers of credit verification and investigation services to obtain information on the credit worthiness
of our prospective customers. However, there can be no assurance that these measures will be effective in
preventing frauds.

We seek to protect our computer systems and network infrastructure from physical break-ins as well as fraud and
system failures. Computer break-ins and power and communication disruptions could affect the security of
information stored in and transmitted through our computer systems and network infrastructure. We employ
security systems, including firewalls and password encryption, designed to minimize the risk of security breaches.
Although we intend to continue to implement security technology and establish operational procedures to prevent
fraud, break-ins, damage and failures, there can be no assurance that these security measures will be adequate. A
significant failure of security measures or operational procedures could have a material adverse effect on our
business and our future financial performance.

Further, we may need to regularly upgrade our technology systems, at substantial cost, to increase efficiency and
remain competitive. There can be no assurance that such technology upgrades will be successful and that we will
recover the cost of our investments. For instance, our Company delayed on payment of fixed deposits from April
26, 2017 till May 10, 2017 due to issues in migration of our fixed deposit portfolio to new technology platform.
Although our Company had adequate liquidity and cash and cash equivalents to service such payments, the
payments were delayed due to technical issues faced during migration. Our Company has made necessary
payments alongwith interest for the delayed period.

Although since March 31, 2014, we have initiated the exercise to convert all loan documentation into electronic
files, we continue to maintain all loan documentation, including original security documents, in physical custody
using third party services for storage. Loss of the original documents could impede enforcement of our security
interest and expose us to liability towards our customers.

33. 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 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 unauthorized 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 operations and financial condition.

We have recently introduced a new program to support our growth, improve operational efficiency and optimize
costs through the use of technology. This program is expected to establish a scalable and flexible technology
landscape, align it with the Company’s evolving business needs, improve customer centricity and bring the
Company’s technology platform to a new level. We are dependent on various external vendors for the
implementation of the program and certain other elements of our operations, including implementing information
technology infrastructure and hardware, industry standard commercial off-the-shelf products, branch roll-outs,
networking, managing our data-center and back-up support for disaster recovery. We are, therefore, exposed to
the risk that external vendors or service providers may be unable to fulfill their contractual obligations to us (or
will be subject to the risk of fraud or operational errors by their respective employees) and the risk that their (or
their vendors’) business continuity and data security systems prove to be inadequate or fail to perform. Failure to
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perform any of these functions by our external vendors or service providers could materially and adversely affect
our business, results of operations and cash flows.

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 unauthorized 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.

34. 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 credit worthiness 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 on CIBIL for
creditworthiness of our borrowers. We also verify information with registrar and sub-registrar of assurances for
encumbrances on collateral. We follow the KY C 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. Further, our
Company has a well-established and streamlined credit appraisal process. 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 CIBIL and NHB will be accurate, and our reliance on such information given by
potential borrowers may affect our judgment of the credit worthiness of potential borrowers, and the value of and
title to the collateral, which may affect our business, results of operations and financial condition.

35. 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, however, may not provide adequate coverage in certain circumstances and
may be subject to certain deductibles, exclusions and limits on coverage. In addition, there are various types of
risks and losses for which we do not maintain insurance because they are either uninsurable or because insurance
is not available to us on acceptable terms. 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.

36. We are yet to receive certain registrations in connection with the protection of our trademarks. Failure to
protect our intellectual property rights could adversely affect our competitive position, business, financial
condition and profitability.

We have applied for certain registrations in connection with the protection of our trademarks, which are currently
pending. The registration of any intellectual property right is a time-consuming process, and there can be no
assurance that any such registration will be granted. Unless our trademarks are registered, we may only get passing
off relief, in case of infringement of our Trademarks, which could materially and adversely affect our brand image,
goodwill and business.
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37. We depend on third party selling agents for referral of a certain portion of our customers, who do not work
exclusively for us.

We depend on external direct selling agents (DSAs), who are typically proprietorships and self-employed
professionals, to source a portion of its customers. Such DSAs pass on leads of any loan requirements of these
small businesses to our Company. Our Company’s agreements with such DSAs typically do not provide for any
exclusivity, and accordingly, such DSAs can work with other lenders, including our Company’s competitors.
There can be no assurance that our Company’s DSAs will continue to drive a significant number of leads to our
Company, and not to its competitors, or at all.

38. We have not entered into formal license agreements with certain of our associate companies with respect
to the use of our registered trademarks. Any misuse of our logo and other registered trademarks may have
an adverse effect on our reputation and goodwill, business and results of operations.

Certain of our associate companies are currently using our registered trademarks without any written license
agreements with our Company. As a result, in the event of any misuse of our registered trademarks by any other
party, we may not have any contractual right to prevent the use of our name or variations thereof, nor ensure that we
will continue to have a right to use it. We further cannot assure you that our goodwill in such hame or logo will not
be diluted or harmed by misuse of our hame or logo, which could have a material adverse effect on our reputation,
goodwill, business, results of operations and financial condition.

39. Public companies in India, including us, may be required to prepare financial statements under
Ind-AS. The transition to Ind-AS in India is still unclear and we may be adversely affected by this
transition.

The MCA modified the “Companies (Indian Accounting Standards) Rules, 2015 on February 16, 2015 (“lAS
Rules”). The IAS Rules provide that the financial statements of the companies to which they apply (as more
specifically described below) shall be prepared and audited in accordance with Ind-AS. Under the IAS Rules, any
company may voluntarily implement Ind-AS for the accounting period beginning from April 1, 2015. Further, the
IAS Rules prescribe that any company having a net worth of more than ¥ 50,000 lakh, and any holding company,
subsidiary, joint venture or an associate company of such company, would have to mandatorily adopt Ind-AS for
the accounting period beginning from April 1, 2016 with comparatives for the period ending March 31, 2016. These
IAS Rules were initially not applicable to banking companies, insurance companies and NBFCs/ HFCs. However,
MCA published its press release dated January 18, 2016 and laid down the road map for implementation of Ind-AS
for scheduled commercial banks, insurance companies and NBFCs/ HFCs (with net worth of ¥ 50,000 lakh or more)
from April 1, 2018 onwards.

On January 19, 2016, we submitted a request to the National Housing Bank seeking their clarification on whether
Housing Finance Companies, are exempted from the applicability of Ind-AS for fiscal 2016-17. However, there is
a possibility that the applicability of such rules may change, and we may not be able to ascertain the impact of such
rules on the Company’s financial reporting. There can be no assurance that the Company’s financial condition,
results of operations, cash flows or changes in shareholders’ equity will not appear materially worse under Ind-AS
than under Indian GAAP. In the Company’s transition to Ind-AS reporting, our Company may encounter difficulties
in the ongoing process of implementing and enhancing its management information systems. Moreover, there is
increasing competition for the small number of Ind-AS experienced accounting personnel available as more Indian
companies begin to prepare Ind-AS financial statements. Further, there is no significant body of established practice
on which to draw in forming judgments regarding the new system’s implementation and application. There can be
no assurance that our Company’s adoption of Ind-AS will not adversely affect its reported results of operations or
financial condition and any failure to successfully adopt Ind-AS could adversely affect our Company’s business,
results of operations and financial condition.

40. Our registered office and certain of our branch offices are not owned by us.

Our registered office is not owned by us. In addition, we do not own most of the offices from which our branches
conduct our operations. All such non-owned properties are leased or licensed to us. If the owners of these properties
do not renew the agreements under which we occupy the premises or only agree to renew such agreements on terms
and conditions that are unacceptable to us, or if the owners of such premises withdraw their consent to our occupancy,
our operations may suffer a disruption. We may be unable to locate suitable alternate facilities on favorable terms,
or at all, and this may have a material adverse effect on our business, results of operations and financial condition.
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41. We have entered into a number of related party transactions and may continue to enter into related
party transactions, which may involve conflicts of interest.

We have entered into a number of related party transactions, within the meaning of AS-18. Such transactions may
give rise to current or potential conflicts of interest with respect to dealings between us and such related parties.
Additionally, there can be no assurance that any dispute that may arise between us and related parties will be resolved
in our favor. For details of the related party transactions, please refer to the chapter “Financial Statements” on page
121.

42. 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 India.
We, in the course of our operations, 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. We in certain of our activities and in our
pursuit of business, run the risk of inadvertently offering our financial products and services ignoring customer
suitability and appropriateness despite having a Board-approved Know Your Customer and Anti-Money Laundering
measures and associated processes in place. Such incidents may adversely affect our business and our reputation.

43. A substantial portion of our loans have a tenor exceeding one year, which may expose us to risks
associated with economic cycles.

As of March 31, 2018, 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 project 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
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. There can also be no
assurance that these projects, once completed, will perform as anticipated. Risks arising out of a recession in the
economy, a delay in project implementation or commissioning could lead to a rise in delinquency rates and in turn,
may materially and adversely affect our business, financial condition and results of operations.

44, We are exposed to fluctuations in foreign exchange rates.

We have external commercial borrowings in the form of foreign currencies. We undertake various foreign
exchange transactions to hedge the various risks we are exposed to including but not limited to credit risk, market
risk and exchange risk. Volatility in foreign exchange rates could adversely affect our future financial performance
and the market price of the NCDs. Although we have adopted certain market risk management policies to mitigate
such risks, there is no assurance that such measure will be fully effective in mitigating such risks.

External Risks

45. Any 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 Indian economy, the gross domestic product growth rate and the economic cycle in India. A substantial
portion of our assets and employees are located in India, and we intend to continue to develop and expand our
facilities in India.

Our performance and the growth of our business depends on the performance of the Indian economy and the
economies of the regional markets we currently serve. These economies could be adversely affected by various
factors, such as political and regulatory changes including adverse changes in liberalization 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. Any slowdown in these economies could
adversely affect the ability of our customers to afford our services, which in turn would adversely affect our
business, results of operations and financial condition.
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46. The Indian 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 in India was dominated by HFCs. We now face increasing competition
from commercial banks. Interest rate deregulation and other liberalization measures affecting the housing finance
industry, together with increased demand for home finance, have increased our exposure to competition. 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. If we are unable to compete effectively with other participants in the housing finance
industry, our business, results of operations and financial condition may be adversely affected.

Furthermore, as a result of increased competition in the housing finance industry, home loans are becoming
increasingly standardized 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
the Company will be able to react effectively to these or other market developments or compete effectively with
new and 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.

47. 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 ongoing 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.

48. If inflation were to rise significantly in India, 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.

Inflation rates in India have been volatile in recent years, and such volatility may continue in the future. According
to the Monthly Economic Report for February 2018 prepared by the Department of Economic Affairs, Ministry of
Finance, Gol, the year-on-year inflation in terms of the CPI1 (NS-Combined) was 4.4 % for the month of February
2018 as compared to 3.7% in February 2017. The RBI’s Monetary Policy Statement released in April 2018 stated
that CPI inflation is expected to pick up from 4.4% in February 2018 t0 5.1% in Q1 - Fiscal 2019 and then moderate
to 4.7% in Q2 - Fiscal 2019 and 4.4% in Q3 and Q4 - Fiscal 2019. The main risks to the outlook are uncertainties
such as crude and other commaodity prices, increase in house rent allowance (including by state governments),
proposed revision to the minimum selling price for Kharif crops and fiscal slippages at both central and state levels,
according to the RBI.

In the event of increasing inflation in India, our costs, such as operating expenses, may increase, which could have
an adverse effect on our business, results of operations and financial condition.

49. Our business and activities may be affected by the recent amendments to the Companies Act, 2013.

The Companies (Amendment) Act, 2017 (the “Amendment Act”) (post approval of both houses of the Parliament
of India) received the assent of the President of India on January 3, 2018. The provisions of the Amendment Act,
which proposes to introduce significant changes to the Companies Act, 2013, shall come into force on such date
as notified by the Central Government. While, certain provisions of the Amendment Act have been notified, the
remaining provisions are yet to be notified and may be notified and brought into force by the Central Government
in the future. The provisions of the Amendment Act may have an adverse impact on the business and activities of
our Company. However, at this juncture it is unclear as to how the provisions of the Amendment Act would be
implemented and hence, we cannot ascertain the impact the Amendment Act could have on our business and
activities.

50. Our business and activities may be affected by the amendments to the competition law in India.

The Competition Act, 2002 was enacted for the purpose of preventing practices having an adverse effect on
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The rapid growth in the housing finance industry in India 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 Gol 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 Gol will not introduce tax efficient inve stment 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.

54. 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 governments of India and neighboring countries have recently been
engaged in conciliatory efforts, any deterioration in relations between India and neighboring countries might
result in investor concern about stability in the region, which could materially and adversely affect our
business, results of operations and financial condition.

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

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

56. Any downgrading of India’s debt rating by an international rating agency could adversely affect our
business, results of operations and financial condition.

In November 2017, Moody’s Investor Service upgraded the Indian Sovereign Rating from Baa3 (stable) to Baa2
(positive). The rating upgrade by Moody’s was the first in 14 years.

In 2017, Standard & Poor’s retained Indian’s sovereign rating with a stable outlook. While both Moody’s and
Standard & Poor’s have taken a favourable view of the economic growth, Government reforms including fiscal
consolidation, yet Standard & Poor’s has also highlighted that the ratings were constrained by fiscal deficit, high
government debt and low wealth levels with GDP per capital estimated to be US$ 2,000 in 2017.

Any adverse revisions to India’s credit ratings for domestic and international debt by international rating agencies
may adversely affect our business, results of operations and financial condition.

57. Natural disasters and other disruptions could adversely affect the Indian 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 labor 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 operations and financial condition.
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Risks pertaining to this Issue

58. If we do not generate adequate profits, we may not be able to maintain an adequate DRR for the NCDs
issued pursuant to this Shelf Prospectus, which may have a bearing on the timely redemption of the NCDs
by our Company.

Regulation 16 of the SEBI Debt Regulations and Section 71 of the Companies Act 2013 states that any company
that intends to issue debentures must create a Debenture Redemption Reserve out of the profits of the company
available for payment of dividend until the redemption of the debentures. Further, the Companies (Share Capital
and Debentures) Rules, 2014, as amended, states that the Company shall create Debenture Redemption Reserve
and ‘the adequacy’ of DRR will be 25% of the value of the debentures outstanding as on the date, issued through
public issue as per present SEBI Debt regulations. Accordingly, if we are unable to generate adequate profits, the
DRR created by us may not be adequate to meet the 25% of the value of the debentures outstanding as on the date.
Further, every company required to create Debenture Redemption Reserve shall on or before the 30th day of April
in each year, invest or deposit, as the case may be, a sum which shall not be less than fifteen percent, of the amount
of its debentures maturing during the year ending on the 31st day of March of the next year, in any one or more
of the following methods, namely:(i) in deposits with any scheduled bank, free from any charge or lien;(ii) in
unencumbered securities of the Central Government or of any State Government; (iii) in unencumbered securities
mentioned in sub-clauses (a) to (d) and (ee) of Section 20 of the Indian Trusts Act, 1882; (iv) in unencumbered
bonds issued by any other company which is notified under sub-clause (f) of Section 20 of the Indian Trusts Act,
1882; (v) the amount invested or deposited as above shall not be used for any purpose other than for redemption
of debentures maturing during the year referred above provided that the amount remaining invested or deposited,
as the case may be, shall not at any time fall below fifteen percent of the amount of the debentures maturing during
the year ending on the 31st day of March of that year, in terms of the Applicable Law. If we do not generate
adequate profits, we may not be able to maintain an adequate DRR for the NCDs issued pursuant to this Shelf
Prospectus, which may have a bearing on the timely redemption of the NCDs by our Company.

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

All securities where a fixed rate of interest is offered, such as our NCDs, are subject to price risk issue. 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 tend to fall and when interest rates drop, the prices tend to 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.

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

Our ability to pay interest accrued on the NCDs and/or the principal amount outstanding from time to time in
connection therewith would be subject to various factors inter-alia including our financial condition, profitability
and the general economic conditions in India and in the global financial markets. We cannot assure you that we
would be able to repay the principal amount outstanding from time to time on the NCDs and/or the interest accrued
thereon in a timely manner or at all. Although our Company will create appropriate security in favour of the
Debenture Trustee for the NCD holders on the assets adequate to ensure minimum 100.00% asset cover for the
NCDs, which shall be free from any encumbrances, 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
NCDs. A failure or delay to recover the expected value from a sale or disposition of the assets charged as security
in connection with the NCDs could expose you to a potential loss.

61. 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 Indian law and practice, permissions for listing and trading of the NCDs issued pursuant to
this Issue will not be granted until after the NCDs have been 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, without interest, all monies received from the Applicants in accordance with
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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.

62. Our Company may raise further borrowings and charge its assets after receipt of necessary consents from
its existing lenders.

Our Company may, subject to receipt of all necessary consents from its existing lenders and the Debenture Trustee
to the Issue, raise further borrowings and charge its assets. Our Company is free to decide the nature of security
that may be provided for future borrowings. In such a scenario, the NCD holders will rank pari passu with other
charge holder and to that extent, may reduce the amounts recoverable by the NCD holders upon our Company’s
bankruptcy, winding-up or liquidation.

63. 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.

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

64. You may be subject to taxes arising on the sale of the NCDs.

Sales of NCDs by any holder may give rise to tax liability, as discussed in section titled ‘Statement of Tax
Benefits’ on page 47.

65. There may be no active market for the non-convertible debentures on the WDM segment of the stock
exchange. As a result, the liquidity and market prices of the non-convertible debentures may fail to develop
and may accordingly be adversely affected.

There can be no assurance that an active market for the NCDs will develop. If an active market for the NCDs fails
to develop or be sustained, the liquidity and market prices of the NCDs may be adversely affected. The market
price of the NCDs would depend on various factors inter alia including (i) the interest rate on similar securities
available in the market and the general interest rate scenario in the country; (ii) the market 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.

66. The fund requirement and deployment mentioned in the Objects of the Issue have not been appraised by
any bank or financial institution

We intend to use the proceeds of the Issue, after meeting the expenditures of and related to the Issue, for the
purpose of onward lending, financing, and for repayment of interest and principal of existing borrowings of the
Company. For further details, see the section titled “Objects of the Issue”. The fund requirement and deployment
is based on internal management estimates and has not been appraised by any bank or financial institution. The
management will have significant flexibility in applying the proceeds received by us from the Issue. Further, as
per the provisions of the Debt Regulations, we are not required to appoint a monitoring agency and therefore no
monitoring agency has been appointed for the Issue.

67. 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, (ii) withdrawal of the Issue, or (iii)
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.
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SECTION I1I-INTRODUCTION
GENERAL INFORMATION

Our Company was incorporated on April 11, 1984, as Dewan Housing Finance & Leasing Company Limited as
a public limited company under the provisions of the Companies Act, 1956, as amended and was granted a
certificate of incorporation by the RoC. The name was subsequently changed to “Dewan Housing Development
Finance Limited” on September 26, 1984 and later to Dewan Housing Finance Corporation Limited on August
25, 1992.

Registered Office

Warden House, 2" Floor
Sir P.M. Road, Fort
Mumbai — 400 001
Maharashtra, India.

Tel: +91 22 6106 6800
Fax: +91 22 2287 1985
Email: response@dhfl.com
Website: www.dhfl.com

Corporate Office

10™ Floor, TCG Financial Centre
BKC Road, Bandra Kurla Complex
Bandra (East)

Mumbai — 400 098

Maharashtra, India.

Tel: +91 22 6600 6999

Fax: +91 22 6600 6998

Email: response@dhfl.com
Website: www.dhfl.com

Registration no.: 032639
Corporate Identification Number: L65910MH1984PLC032639.

We received a certificate of registration from the NHB to carry on the business of a housing finance institution in
1999 and subsequently renewed it in 2001. We are also licensed to act a Corporate Agent (Composite) by the
IRDA.

Chief Financial Officer:

Mr. Santosh R Sharma

DHFL House, 3-7" Floor, 19 Sahar Road
Off Western Express Highway

Vile Parle (East)

Mumbai — 400 099

Maharashtra, India

Tel: +91 22 7158 3333

Fax: +91 22 7158 3344

Email: santosh.sharma@dhfl.com

Compliance Officer and Company Secretary
The details of the person appointed to act as Compliance Officer for the purposes of this Issue are set out below:
Ms. Niti Arya

Company Secretary & Compliance Officer
DHFL House, 19 Sahar Road
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Off Western Express Highway
Vile Parle (East)

Mumbai — 400 099
Mabharashtra, India.

Tel: +91 22 7158 3333

Fax: +91 22 7158 3344
Email: secretarial@dhfl.com

Investors may contact the Registrar to the Issue or the Compliance Officer in case of any pre-issue or post Issue
related issues such as non-receipt of Allotment Advice, demat credit, refund orders, non-receipt of Debenture
Certificates, transfers, or interest on application money etc.

All grievances relating to the Issue may be addressed to the Registrar to the Issue, giving full details such as name,
Application Form number, address of the Applicant, 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 Stock Exchanges Mechanism or

through Trading Members may be addressed directly to the respective Stock Exchanges

Lead Managers

YES Securities (India) Limited

IFC, Tower 1 & 2, Unit no. 602 A

6th Floor, Senapati Bapat Marg
Elphinstone Road

Mumbai — 400 013

Maharashtra, India

Tel: +91 22 7100 9829

Fax: +91 22 2421 4508

E-mail: dhflncd2018@yessecuritiesltd.in
Investor Grievance e-mail: igc@yessecuritiesltd.in
Website: www.yesinvest.in

Contact Person: Mr Mukesh Garg
Compliance Officer: Dr. Dhanraj Uchil
SEBI Regn. No: MB/INM000012227

A. K. Capital Services Limited

30-39, Free Press House, 3rd Floor, Free Press Journal
Marg, 215, Nariman Point

Mumbai — 400 021

Maharashtra, India.

Tel: +91 22 6754 6500

Fax: +91 22 6610 0594

E-mail: dhflncd2018@akgroup.co.in

Investor Grievance e-mail:
investor.grievance@akgroup.co.in

Website: www.akgroup.co.in

Contact Person: Mr. Malay Shah / Mr. Krish Sanghvi
Compliance officer: Mr. Tejas Davda

SEBI Regn. No.: INM000010411

Green Bridge Capital Advisory Private Limited
519-520, The Summit Business Bay, Behind
Gurunanak Petrol Pump, Andheri Kurla Road Andheri
(East), Mumbai — 400 093

Edelweiss Financial Services Limited
Edelweiss House

Off CST Road, Kalina

Mumbai — 400 098

Maharashtra, India.

Tel: +91 22 4086 3535

Fax: +91 22 4086 3610

Email: dhfl.ncd@edelweissfin.com
Investor Grievance Email:
customerservice.mb@edelweissfin.com
Website: www.edelweissfin.com
Contact Person: Mr. Mandeep Singh/Mr. Lokesh Singhi
Compliance Officer: Mr. B. Renganathan
SEBI Regn. No.: INM0000010650

AXxis Bank Limited

Axis House, 8" Floor

C-2 Wadia International Centre

P.B. Marg, Worli

Mumbai — 400 025

Maharashtra, India

Tel: +91 22 2425 3803

Fax: +91 22 2425 3800

E-mail: dhfljune2018@axisbank.com
Investor Grievance e-mail:
sharad.sawant@axisbank.com
Website: www.axisbank.com
Contact Person: Mr Vikas Shinde
Compliance officer: Mr Sharad Sawant
SEBI Regn. No: INM000006104
ICICI Bank Limited

ICICI Bank Towers

Bandra Kurla Complex, Bandra East
Mumbai — 400 051
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Maharashtra, India

Tel: +91 22 4928 9600

Fax: +91 22 4928 9650

E-mail: prashant.chaturvedi@greenbridge.in
Investor Grievance e-mail:
investor.complaints@greenbridge.in
Website: NA

Contact Person: Mr. Prashant Chaturvedi
Compliance officer: Mr. Chirag Chaturvedi
SEBI Regn. No: INM000012430

CIN: U74999MH2015PTC269866

ICICI Securities Limited

ICICI Centre, H.T. Parekh Marg
Churchgate

Mumbai- 400 020,

Maharashtra, India

Tel: +91 22 2288 2460

Fax: +91 22 2282 6580

Email: dhfl.ncd@icicisecurities.com
Investor Grievance E-mail:
customercare@icicisecurities.com
Website: www.icicisecurities.com
Contact Person: Mr. Arjun A Mehrotra
Compliance officer: Mr. Ripujit Chaudhuri
SEBI Regn.: INM000011179

IIFL Holdings Limited

10" Floor, IIFL Centre, Kamala City
Senapati Bapat Marg, Lower Parel (West)
Mumbai — 400 013

Maharashtra, India

Tel: +91 22 4646 4600

Fax: +91 22 2493 1073

E-mail: dhfl.ncd@iiflcap.com

Investor Grievance e-mail: ig.ib@iiflcap.com

Website: www.iiflcap.com

Contact Person: Mr. Sachin Kapoor/ Mr. Rajshekhar

Swamy
Compliance officer: Mr. Sourav Roy
SEBI Regn. No: INM000010940

Trust Investment Advisors Private Limited
109/110, Balarama, Bandra Kurla Complex,
Bandra (E), Mumbai — 400 051

Maharashtra, India

Tel: +91 22 4084 5000

Fax: +91 22 4084 5007

Email: mbd.trust@trustgroup.in

Mabharashtra, India

Tel: +91 22 4008 6757

Fax: +91 22 2653 1089

E-mail: rohan.pillai@icicibank.com

Investor Grievance e-mail:
merchantbanking@icicibank.com

Website: www.icicibank.com

Contact Person: Mr. Ritesh Tatiya/ Mr. Sanket Jain/ Mr.
Rohan Pillai

Compliance officer: Ms. Shanthi Venkatesan
SEBI Regn. No: INM000010759

Indusind Bank Limited

11% Floor, Tower 1, One Indiabulls Centre
841, Senapati Bapat Marg, Elphinstone Road
Mumbai — 400 013

Mabharashtra, India

Tel: +91 22 7143 2208

Fax: +91 22 7143 2270

E-mail: joshi.rahul@indusind.com
Investor Grievance e-mail:
investmentbanking@indusind.com
Website: www.indusind.com

Contact Person: Mr Rahul Joshi
Compliance officer: Mr Rahul Joshi
SEBI Regn. No: INM000005031

SBI Capital Markets Limited

202, Maker Tower ‘E’, Cuffe Parade
Mumbai — 400 005

Maharashtra, India

Tel: +91 22 2217 8300

Fax: +91 22 2218 8332

E-mail: dhflncd2018@shicaps.com
Investor Grievance e-mail:
investor.relations@sbicaps.com
Website: www.shicaps.com
Contact Person: Mr. Sanjay Sethia
Compliance officer: Mr. Bhaskar Chakraborty
SEBI Regn. No: INM000003531

Investor Grievance Email: customercare@trustgroup.in

Website: www.trustgroup.in
Contact Person: Mr. Vikram Thirani
Compliance Officer: Mr. Ankur Jain
SEBI Regn. No: INM000011120

Consortium Members

As specified in relevant Tranche Prospectus.
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Debenture Trustee

Catalyst Trusteeship Limited*
‘GDA House’, Plot No. 85
Bhusary Colony (Right)

Kothrud, Pune — 411 038
Mabharashtra, India

Tel: +91 20 2528 0081

Fax: +91 20 2528 0275

Email: dt@ctltrustee.com
Website: www.catalysttrustee.com

Contact Person: Ms. Shamala Nalawade
Investor Grievance e-mail: grievance@ctltrustee.com
SEBI Regn. Number: IND000000034

*Formerly GDA Trusteeship Limited.
Bankers to the Company

YES Bank Limited

IFC, Tower 2, 8™ Floor

S.B Marg, Elphinstone (w)

Mumbai 400015

Maharashtra, India

Tel: +91 22 3347 7251

Fax: +91 22 2421 4504

E-mail: dlbtiservices@yesbank.in
Website: www.yesbhank.in

Contact Person: Mr Shankar Vichare

Standard Chartered Bank
Crescenzo, 5F, Behind MCA Club
Bandra Kurla Complex, Bandra (East)
Mumbai 400051

Maharashtra, India

Tel: +91 22 4265 8211

Fax: +91 22 2675 9099

E-mail: praveen.agarwal @sc.com
Website: www.sc.com

Contact Person: Mr Praveen Agarwal

Union Bank of India

Union Bank of India, Industrial Finance Branch

Union Bank Bhavan, 1% Floor

239, Vidhan Bhavan Marg, Nariman Point

Mumbai 400 021
Maharashtra, India
Tel: +91 22 22896725
Fax: +91 22 22855037

E-mail: ksbabu@unionbankofindia.com

Website: unionbankofindia.com
Contact Person: Mr K. Sridhar Babu

Registrar

Karvy Computershare Private Limited

Karvy Selenium Tower B
Plot 31-32, Financial District
Nanakramguda, Gachibowli
Hyderabad — 500 032
Telangana, India

Kotak Mahindra Bank Limited
27BKC, G Block, Bandra Kurla Complex
Bandra (East)

Mumbai 400051

Mabharashtra, India

Tel: +91 22 6166 0363

Fax: +91 22 6713 2416

E-mail: vikash.chandak@kotak.com
Website: www.kotak.com

Contact Person: Mr Vikash Chandak

Federal Bank Limited

2" Floor, C Wing, Laxmi Towers
Bandra Kurla Complex, Bandra (East)
Mumbai 400051

Maharashtra, India

Tel: +91 22 6174 8613

Fax: NA

E-mail: shilpi.jain@federalbank.co.in
Website: www.federalbank.co.in
Contact Person: Ms Shilpi Jain
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Tel: +91 40 6716 2222
Fax: +91 40 2300 1153
Email: einward.ris@karvy.com

Investor Grievance Email: dhflncd.ipo@karvy.com

Website: www.karisma.karvy.com
Contact Person: Mr. M Muralikrishna

Compliance Officer : Mr. Rakesh Santhalia

SEBI Regn. Number: INR000000221
CIN: U72400TG2003PTC041636

Statutory Auditor

Chaturvedi and Shah

Chartered Accountants

714 - 715, Tulsiani Chambers

212, Nariman Point

Mumbai — 400 021

Mabharashtra, India.

Tel.: +91 22 4009 0583

Fax.: +91 22 4009 0666

Email: cas@cas.ind.in

Firm registration number: 101720W
Contact Person: Mr. Amit Chaturvedi

Date of appointment as Statutory Auditors: July 20, 2016

Credit Rating Agencies

CARE Ratings Limited

4™ Floor, Godrej Coliseum,

Somaiya Hospital Road

Off Eastern Express Highway

Sion East, Mumbai — 400 022
Maharashtra, India.

Tel: +91 22 6754 3456

Fax: +91 22 6754 3457/67

Email: mitul.budhbhatti@careratings.com
Website: www.careratings.com
Contact Person: Mr. Mitul Budhbhatti
SEBI Regn. No.: IN/CRA/004/1999

Legal Advisor to the Issue

Khaitan & Co

One Indiabulls Centre

13" Floor, Tower 1

841 Senapati Bapat Marg

Mumbai- 400 013

Mabharashtra, India.

Tel: +91 22 6636 5000

Fax: +91 22 6636 5050

Bankers to the Issue/ Refund Banks

As specified in relevant Tranche Prospectus.

Self Certified Syndicate Banks

Brickwork Ratings India Private Limited
C-502, Business Square

151 Andheri Kurla Road

Chakala, Andheri East

Mumbai- 400 093

Maharashtra, India.

Tel: +91 22 6745 6632

Fax: +91 22 2838 9144

Email: kn.suvarna@brickworkratings.com
Website: www.brickworkratings.com
Contact Person: Mr. K.N. Suvarna

SEBI Regn. No.: IN/CRA/005/2008
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The banks which are registered with SEBI under Securities and Exchange Board of India (Bankers to an Issue)
Regulations, 1994 and offer services in relation to ASBA, including blocking of an ASBA Account, a list of which
is available on https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes or at such other
website as may be prescribed by SEBI from time to time.

Syndicate SCSB Branches

In relation to ASBA Applications submitted to the Members of the Syndicates or the Trading Members of the
Stock Exchanges only in the Specified Cities (Mumbai, Chennai, Kolkata, Delhi, Ahmedabad, Rajkot, Jaipur,
Bengaluru, Hyderabad, Pune, Vadodara and Surat), the list of branches of the SCSBs at the Specified Cities named
by the respective SCSBs to receive deposits of ASBA Applications from such Members of the Syndicate or the
Trading Members of the Stock Exchanges is provided on
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes or at such other website as may be
prescribed by SEBI from time to time. For more information on such branches collecting ASBA Applications
from Members of the Syndicate or the Trading Members of the Stock Exchanges only in the Specified Cities, see
the above-mentioned web-link.

Impersonation

As a matter of abundant caution, attention of the Investors is specifically drawn to the provisions of sub-section
(1) of Section 38 of the Companies Act, 2013 which is reproduced below:

“Any person who- (a) makes or abets making of an application in a fictitious name to a company for acquiring,
or subscribing for, its securities; or (b) makes or abets making of multiple applications to a company in different
names or in different combinations of his name or surname for acquiring or subscribing for its securities; or (c)
otherwise induces directly or indirectly a company to allot, or register any transfer of, securities to him, or to any
other person in a fictitious name, shall be liable for action under section 447”.

Underwriting
This Issue has not been underwritten.
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 and
any rules thereto, the entire subscription amount shall be refunded to the Applicants within 12 days from the date
of closure of the Issue. 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 does not have the necessary information for making such refunds, our Company
and/or Registrar will follow the guidelines prescribed by SEBI in this regard including its circular (bearing
CIR/IMD/DF-1/20/2012) dated July 27, 2012.

Credit Rating and Rationale

The NCDs proposed to be issued under this Issue have been rated ‘CARE AAA; Stable (Triple A; Outlook:
Stable)’ for an amount of ¥ 15,00,000 lakh, by CARE Ratings Limited (“CARE?”) vide their letter dated April 27,
2018 and ‘BWR AAA (Pronounced as BWR Triple A), Outlook: Stable’ (for an amount of ¥ 15,00,000 lakh, by
Brickwork Ratings India Private Limited (“Brickwork™) vide their letter dated April 27, 2018. The rating of
CARE AAA; Stable by CARE and BWR AAA, Outlook: Stable’ by Brickwork indicate that instruments with this
rating are considered to have the highest degree of safety regarding timely servicing of financial obligations. Such
instruments carry the lowest credit risk. This rating is not a recommendation to buy, sell or hold securities and
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investors should take their own decision. This rating is subject to revision or withdrawal at any time by the
assigning rating agencies and should be evaluated independently of any other ratings.

For the rationale for these ratings, see Annexure A and B to this Shelf Prospectus.

Utilisation of Issue proceeds

For details on utilization of Issue proceeds please refer to the chapter titled “Objects of the Issue” on page 45.
Issue Programme

ISSUE PROGRAMME*
ISSUE OPENS ON As specified in the relevant Tranche Prospectus
ISSUE CLOSES ON As specified in the relevant Tranche Prospectus

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

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

*The Issue shall remain open for subscription on Working Days from 10 a.m. to 5 p.m. during the period indicated
above, except that the Issue may close on such earlier date or extended date as may be decided by the Board of
Directors of our Company (“Board”) or the NCD Public Issue Committee. In the event of an early closure or
extension of the Issue, our Company shall ensure that notice of the same is provided to the prospective investors
through an advertisement in a daily national newspaper with wide circulation on or before such earlier or initial
date of Issue closure. On the Issue Closing Date, the Application Forms will be accepted only between 10 a.m.
and 3 p.m. (Indian Standard Time) and uploaded until 5 p.m. or such extended time as may be permitted by the
Stock Exchanges.
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CAPITAL STRUCTURE

Details of Share Capital and Securities Premium account

The following table lays down details of our authorised, issued, subscribed and paid up share capital and securities
premium account as of the date of this Shelf Prospectus:

(in 9
Aggregate value

Authorised share capital

57,80,00,000 equity shares of face value ¥ 10 each 578,00,00,000
25,00,000 Redeemable non-convertible preference shares of face value ¥ 1,000 each 250,00,00,000
Total Authorised Share Capital 828,00,00,000

Issued, subscribed and paid up Equity Share capital

31,36,58,847 Equity Shares of face value ¥ 10 each 313,65,88,470
Paid up equity share capital after the Issue

31,36,58,847 Equity Shares of face value ¥ 10 each 313,65,88,470
Securities premium account

Existing Securities Premium Account 21,04,81,00,000

1. Details of change in Authorized share capital of our company as on the date of this Shelf Prospectus for

last five years:

Date of AGM/
EGM
Scheme of
Amalgamation
(Effective date
January 1, 2013)

Postal Ballot
notice dated
January 16,
2017

Alteration

In terms of the Scheme of Amalgamation (“the Scheme”) sanctioned by the Hon’ble High
Courts of Bombay and Delhi, the Authorised Capital of First Blue Home Finance Limited and
DHFL Holdings Private Limited, the Transferor Companies stood combined with that of our
Company. Consequently, the Authorised Capital of our Company was increased from X
250,00,00,000 divided into 17,50,00,000 Equity Shares of ¥ 10 each and 7,50,00,000
Preference Shares of ¥ 10 each to 8,28,00,00,000 divided into 74,80,00,000 Equity Shares of ¥
10 each, 7,50,00,000 Preference Shares of ¥ 10 each and 5,00,000 Preference Shares of ¥ 100
each

Pursuant to the approval of the Members of the Company through postal ballot on February
20, 2017, the Authorised Share Capital of our Company was re-classified from 74,80,00,000
Equity Shares of ¥ 10 each, 7,50,00,000 Preference Shares of ¥ 10 each and 5,00,000 Preference
Shares of ¥ 100 each to 57,80,00,000 Equity Shares of ¥ 10 each, and 25,00,000 Non-
Convertible Redeemable Cumulative Preference Shares of ¥ 1,000 each

2. Equity Share capital of our Company

The Equity Share capital history of our Company for the last five years up to the quarter ended March 31,
2018 are as mentioned below:

Date of allotment ~ No. of Equity Face Issue Nature of  Cumulative Cumulative
Shares value price allotment  No. of Equity Equity Share
® ® Shares capital )

June 17, 2013 76,066 10.0 53.7 Cash!  12,82,94,775  1,28,29,47,750.0
June 17, 2013 31,492 10.0 141.0 Cash®  12,83,26,267  1,28,32,62,670.0
February 05, 2014 5392 10.0 53.7 Cash! = 12,83,31,659  1,28,33,16,590.0
February 05, 2014 88,581 10.0 141.0 Cash®  12,84,20,240  1,28,42,02,400.0
May 12, 2014 24,324 10.0 53.7 Cash! 12,84,44,564 1,28,44,45,640.0
May 12, 2014 49,442 10.0 141.0 Cash® = 1284,94,006  1,28,49,40,060.0
May 28, 2014 1,12,674 10.0 141.0 Cash® = 12,86,06,680  1,28,60,66,800.0
August 14, 2014 12,518 10.0 53.7 Cash! = 12,86,19,198  1,28,61,91,980.0
August 14, 2014 31,396 10.0 141.0 Cash®  12,86,50,594  1,28,65,05,940.0
February 02, 2015 12,770 = 10.0 53.7 Cash! = 12,86,63,364  1,28,66,33,640.0
February 02, 2015 82,276  10.0 141.0 Cash® = 12,87,45,640  1,28,74,56,400.0
March 04, 2015 1,69,31,102 10.0 478.2 Cash? = 14,56,76,742  1,45,67,67,420.0

40



Date of allotment

April 20, 2015
August 20, 2015
September 15, 2015
October 23, 2015
January 12, 2016
February 19, 2016
September 30, 2016
November 4, 2016
February 22, 2017
March 30, 2017
May 12, 2017

June 8, 2017
October 24, 2017
December 22, 2017

No. of Equity  Face Issue Nature of
Shares value price allotment
® ®

1,18,110 10.0 141.0 Cash®
61,678 10.0 141.0 Cash®
14,58,56,530  10.0 10.0  Bonus Issue
54,000 10.0 70.5 Cash*
12,880 @ 10.0 70.5 Cash*
18,048 @ 10.0 26.8 Cash*
2,12,30,070 = 10.0 235.5 Cash®
97,686 10.0 10.0 Cash®
12,665 10.0 10.0 Cash®
13,796 = 10.0 10.0 Cash®
2,00,000 10.0 70.5 Cash*
1,98,432 10.0 10.0 Cash®
55,715 10.0 10.0 Cash®
52,495 10.0 10.0 Cash’

L Equity Shares allotted pursuant to ESOS 2008.
2 Equity Shares allotted pursuant to the Qualified Institutional Placement in Fiscal 2015
3 Equity Shares allotted pursuant to ESOS 2009 Plan 1.

4 Equity Shares allotted pursuant to ESOS 2009 Plan Il

5 Equity Shares issued pursuant to conversion of 2,12,30,070 Warrants to WGCL
6 Equity Shares allotted pursuant to DHFL ESAR 2015-Grant |

" Equity Shares allotted pursuant to DHFL ESAR 2015 — Grant I

Cumulative Cumulative
No. of Equity Equity Share
Shares capital )

14,57,94,852  1,45,79,48,520.0
14,58,56,530  1,45,85,65,300.0
29,17,13,060  2,91,71,30,600.0
29,17,67,060  2,91,76,70,600.0
29,17,79,940  2,91,77,99,400.0
29,17,97,988  2,91,79,79,880.0
31,30,28,058 313,02,80,580
31,31,25,744 313,12,57,440
31,31,38,409 313,13,84,090
31,31,52,205 313,15,22,050
31,33,52,205 313,35,22,050
31,35,50,637 313,55,06,370
31,36,06,352 31,36,06,3520
31,36,58,847 31,36,58,8470

3. Details of Promoter’s shareholding in our Company as on March 31, 2018

Kapil Wadhawan
Dheeraj Wadhawan

Names of Directors

4. Shareholding of Directors in our Company as on March 31, 2018

Number of Equity Shares held

18,00,000
18,00,000

For details of Shareholding of our Directors in our Company (including options), please refer to “Our
Management - Shareholding of Directors” on page 112.

5. Shareholding of Directors in our Subsidiaries, Associates and Joint Ventures as on March 31, 2018

Sr. Name of
No. Director
1.  Kapil
Wadhawan
2. Dheeraj
Wadhawan

Name of Subsidiary/ Associates/Joint Venture

DHFL Advisory & Investments Private Limited
DHFL Pramerica Life Insurance Company Limited
DHFL Ventures Trustee Company Private Limited
Avanse Financial Services Limited

Aadhar Housing Finance Limited

DHFL Advisory & Investments Private Limited
DHFL Ventures Trustee Company Private Limited
Avanse Financial Services Limited

Aadhar Housing Finance Limited

DHFL Pramerica Life Insurance Company Limited

*as nominee of Dewan Housing Finance Corporation Limited
** as nominee of DHFL Investments Limited
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No. of Equity
Shares

10*

2**

9,000

22,736

1,34,017

1**

1,500

22,736

1,34,017

1**

%

Negligible
Negligible
18.0
Negligible
0.5
Negligible
3.0
Negligible
0.5
Negligible



Sr.
No.

M

(A) Promoter &
Promoter Group

6. Shareholding pattern of our Company

The following is the shareholding pattern of our Company, as of quarter ended March 31, 2018:

Category of Number No. of fully No. of No.of Total nos. Shareholdi
shareholder of paidup Partly shares shares ngasa%
sharehol equity shares paid- underlyi  held of total no.
ders held up ng of shares
equity Deposit (calculated
shares ory as per
held Receipts SCRR,
1957)
() (U] (v ) (V) (Vi)=  (VIIDAsa
(IV)+(V)+ % of
(V1) (A+B+C2)

4 123049714 0 01123049714

Number of Voting Rights held in each No. of Shares

class of securities

No of Voting Rights

Class e.g.:

X

39.23 123049714

(B) Public 148066 190609133 0 0190609133 60.77 190609133
(C) Non-Promoter -
Non-Public
(C1) Shares 0 0 0 0 0 0.00 0
Underlying DRs
(C2) Shares Held by 0 0 0 0 0 0.00 0
Employee Trust
Total 148070 313658847 0 0313658847 100.00 313658847

* issued pursuant to conversion of warrants and locked in for a period upto November 2, 2019.

Class Total

eg.y
(1X)
0 123049714

0 190609133

0 0
0 0

0 313658847
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Total as
a % of

(A+B+C) Warrants)

39.23

60.77

0.00

0.00

100.00

Total Number of

Underlying
Outstanding asa %
convertible  assuming full
securities  conversionof  No.(a) Asa%
(including convertible of total
securities Shares
(as a percentage held (b)
of diluted share
capital)
X) XN)= (VI)+(X) (X1
As a % of
(A+B+C2)
0 39.23 21230070  17.25
0 60.77 0 0.00
0 0.00 0 0.00
0 0.00 0 0.00
0 100.00 21230070 6.77

Number of

Number of

Shareholding, Locked in shares* Shares pledged equity shares

or otherwise held in
encumbered dematerialised
No. Asa% form
(a) of total
Shares
held (b)

(XI111) (X1V)

0 0.0000 123049714
NA NA 189548999
NA NA 0
NA NA 0

0 0.00 312598713



7.

Top 10 Equity Shareholders of our Company as on March 31, 2018

Sr. Shareholder’s name Equity Shares Percentage (%)
No.
1.  Wadhawan Global Capital Limited 1,170,49,714 37.32
2. | Hemisphere Infrastructure India Private Limited 107,17,778 3.42
3. | Galaxy Infraprojects and Developers Private Limited 104,35,404 3.33
4.  Silicon First Realtors Private Limited 100,95,562 3.22
5. | Jhunjhunwala Rakesh Radheshyam 10000,000 3.19
6. | Life Insurance Corporation of India 61,78,626 1.97
7. | Vanguard Emerging Markets Stock Index Fund, A Series of 34,27,288 1.09
Vanguard International Equity Index Funds
8. | Lazard Emerging Markets Small Cap Equity Trust 30,21,367 0.96
9. | Copthall Mauritius Investment Limited 26,43,195 0.84
10.  Vanguard Total International Stock Index Fund 24,92,983 0.79
Total 17,60,61,917 56.13
8. Top 10 debenture holders (secured and unsecured) of our Company

1
2
3.
4
5

For details of top 10 debenture holders our Company please refer to the chapter “Financial Indebtedness”
on page 383.

Long term debt to equity ratio.

(Tin lakh)
Particulars Prior to the Issue Post-Issue **
(as of March 31, 2018)
Debt
Short term debt 2 8,91,584 8,91,584
Long term debt 3 83,79,961 98,79,961
Total debt 92,71,545 10,771,545
Shareholders’ fund
Share capital 31,366 31,366
Reserves and surplus excluding revaluation reserve 8,48,198 8,48,198
Total shareholders’ funds 879,564 879,564
Long term debt/ equity (In times)® 9.19 10.90
Total debt/ equity (In times)* 10.21 11.91

- Assuming the Issue is fully subscribed.
- Short term debt = Short term borrowings + Unclaimed Matured Deposits and Interest Accrued thereon.

Long term debt = Long term borrowings + Current Maturities of Long term borrowings.
- Total Debt-Equity = Total debt outstanding at the end of the year — total cash and bank balance networth
- Long term Debt-Equity = Total long term debt outstanding at the end of the year — total cash and bank balance Networth

* Figures are rounded off to nearest <in lakh

10.

11.

12.

Statement of the aggregate number of securities of our Company and its Subsidiaries purchased or sold
by our Promoters, our Directors and/or their relatives within six months immediately preceding the date
of filing the Draft Shelf Prospectus:

Except as provided below, none of the Directors of our Company, our Promoters including their relatives as
defined under Section 2(77) of the Companies Act, 2013 have undertaken purchase and/or sale of the Equity
Shares of our Company and our Subsidiaries during the preceding 6 (six) months from the date of filing of
the Draft Shelf Prospectus.

e Ms. Vijaya Sampath, Independent Director, purchased 1,000 Equity Shares of the Company on February
23,2018

None of the Equity Shares are pledged or otherwise encumbered by our Promoters.

Details of any acquisition or amalgamation in the last one year:
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13.

14,

15.

16.

There are no acquisition or amalgamation undertaken by our Company 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.

For details of the outstanding borrowing of our Company, please see the chapter titled “Financial
Indebtedness” on page 340.

Employee Stock Option/Employee Stock Appreciation Right:

Employee Stock Option Scheme 2008 (ESOS-2008) was implemented by our Company in Fiscal 2008-09
and 1,422,590 options were granted to the employees as approved by the remuneration and compensation
committee of directors of the Company at ¥ 53.65 per share as approved in the EGM dated March 31, 2009.
Consequent to the Bonus Issue, the exercise price has been revised t0326.83 per share.

Our Company further implemented the Employee Stock Option Scheme 2009 (ESOS-2009) in Fiscal 2010
and 12,34,670 options were approved to be granted under ‘ESOS-2009, Plan III’ in Fiscal 2011 by the
remuneration and compensation committee of directors of the Company at ¥ 141 per Equity Share, the price
approved in the remuneration and compensation committee meeting held on November 25, 2009. Consequent
to the Bonus Issug, the exercise price has been revised to ¥ 70.50 per Equity Share.

The Shareholders of the Company, vide special resolution dated February 23, 2015, approved the Dewan
Housing Finance Corporation Limited Employee Stock Appreciation Rights Plan 2015 (“DHFL ESAR Plan
2015”) and grant of Employee Stock Appreciation Rights (“ESAR”) in accordance with the provisions of
Securities and Exchange Board of India (Share Based Employee Benefits) Regulations, 2014, exercisable
into not more than 51,46,023 fully paid up Equity Shares in aggregate. Consequent to the Bonus shares issued
by the Company to its shareholders in the ratio 1:1 during the Fiscal 2016, the total number of ESARs also
increased in the same ratio to 1,02,92,046 Equity Shares and the grant price for Grant | under the DHFL
ESAR Plan 2015 was revised to ¥ 190 per Equity Share. The shareholders of the Company vide special
resolution passed by means of Postal Ballot on March 3, 2018 approved an amendment to the DHFL ESAR
Plan 2015 which entitled us to allot 2,67,82,046 Equity Shares in aggregate (taken together with the equity
shares already allotted to the eligible employees by the Company upon exercise of ESARs granted to them
from time to time under DHFL ESAR Plan 2015).

As on March 31, 2018, the total number of options that have been granted but not vested and vested but not
exercised areas follows.

Plan Options/ SARs  Bonus Effect/ Option Options Option

Granted* Reissued exercised Lapsed exercisable
ESOS 2008* 14,22,590 54,408  11,39,744  2,52,466 30,380
ESOS 2009 Plan 11* 12,75,000 80,254 = 11,47,953  1,27,047 0
ESOS 2009 Plan I11* 12,34,670 2,54,000 3,72,110 = 8,62,560 0
DHFL ESAR 2015 — Grant I* 15,50,100 29,10,400 7,86,720  9,25,680  11,98,000
DHFL ESAR 2015 — Grant 11 20,81,545 0 85,194 518916  14,77,435
DHFL ESAR 2015 — Grant 111 32,47,100 0 0 3,98500  28,48,600
DHFL ESAR 2015 — Grant IV 5,50,000 0 0 0 5,50,000
DHFL ESAR 2015 — Grant V 1,50,800 0 0 0 1,50,800
DHFL ESAR 2015 — Grant VI 71,900 0 0 0 71,900
DHFL ESAR 2015 — Grant VII 1,17,35,600 0 0 0  1,17,35,600

*The total number of ESAR granted was increased in the ratio of 1:1 subsequent to the Bonus Issue.
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OBJECTS OF THE ISSUE
Our Company proposes to utilise the funds which are being raised through the Issue, after deducting the Issue
related expenses to the extent payable by our Company (“Net Proceeds”), towards funding the following objects
(collectively, referred to herein as the “Objects”):

1. For the purpose of onward lending, financing, and for repayment/ prepayment of interest and principal of
existing borrowings of the Company; and

2. General corporate purposes.
The Main Obijects clause of the Memorandum of Association of our Company permits our Company to undertake
the activities for which the funds are being raised through the present Issue and also the activities which our

Company has been carrying on till date.

The details of the Proceeds of the Issue are set forth in the following table:

(Tin lakh)
Sr. Description Amount
No.
1. Gross Proceeds of the Issue As per relevant Tranche Prospectus
2. Issue Related Expenses As per relevant Tranche Prospectus
3. Net Proceeds As per relevant Tranche Prospectus

Requirement of funds and Utilisation of Net Proceeds

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

Sr. Objects of the Fresh Issue Percentage of amount proposed to
No. 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 the Company?*
2. | General Corporate Purposes* Maximum of up to 25%
Total 100%

# Our Company shall not utilise the proceeds of the 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 the Issue, in compliance
with the SEBI Debt Regulations.

Funding plan

NA

Summary of the project appraisal report

NA

Schedule of implementation of the project

NA

Interim Use of Proceeds

Our Board of Directors, in accordance with the policies formulated by it from time to time, will have flexibility
in deploying the proceeds received from the Issue. Pending utilization of the proceeds out of the Issue for the
purposes described above, our Company intends to temporarily invest funds in high quality interest bearing liquid
instruments including money market mutual funds, deposits with banks or temporarily deploy the funds in

investment grade interest bearing securities as may be approved by the Board. Such investment would be in
accordance with the investment policies approved by the Board or any committee thereof from time to time.
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Monitoring of Utilization of Funds

There is no requirement for appointment of a monitoring agency in terms of the SEBI Debt Regulations. The
Board shall monitor the utilization of the proceeds of the Issue. For the relevant Financial Years commencing
from Financial Year 2018-19, our Company will disclose in our financial statements, the utilization of the net
proceeds of the Issue under a separate head along with details, if any, in relation to all such proceeds of the Issue
that have not been utilized thereby also indicating investments, if any, of such unutilized proceeds of the Issue.
Our Company shall utilize the proceeds of the Issue only upon the execution of the documents for creation of
security and receipt of final listing and trading approval from the Stock Exchanges.

Other Confirmation

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

No part of the proceeds from this Issue will be paid by us as consideration to our Promoters, our Directors, Key
Managerial Personnel, or companies promoted by our Promoters.

The Issue proceeds shall not be utilized towards full or part consideration for the purchase or any other acquisition,
inter alia by way of a lease, of any immovable property. The Issue proceeds shall not be used for buying, trading
or otherwise dealing in equity shares of any other listed company.

Our Company confirms that it will not use the proceeds of the 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, directly or indirectly in the acquisition of any immovable
property or acquisition of securities of any other body corporate.

Variation in terms of contract or objects
The 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 under
Section 27 of the Companies Act, 2013.
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STATEMENT OF TAX BENEFITS
To,

Dewan Housing Finance Corporation Limited
DHFL House, 19 Sahar Road

Off Western Express Highway

Vile Parle (East)

Mumbai — 400 099

Mabharashtra, India

(the “Company”)
and

Edelweiss Financial Services Limited
Edelweiss House,

Off C.S.T. Road,

Kalina, Mumbai — 400 098,
Maharashtra, India

(Edelweiss Financial Services Limited together with all other managers appointed by the Company shall be
referred to as the ""Lead Managers' or "LMs™")

Dear Sirs,

Sub: Proposed public issue of Secured Redeemable Non-convertible debentures (“NCDs”) with a shelf limit
of up to Rs 15,000 crore (“Issue”) by Dewan Housing Finance Corporation Limited (“Company”)

1. We have performed the procedures agreed with you, vide the engagement letter dated April 24, 2018, and
enumerated in paragraph 2 below with respect to the possible tax benefits available to the Debenture Holder(s),
under the Income Tax Act, 1961, as amended (the “IT Act”), presently in force in India, in the enclosed
Annexure I. Our engagement was performed in accordance with the Standard on Related Services (SRS) 4400,
“Engagements to Perform Agreed-upon Procedures regarding Financial Information”, issued by the Institute
of Chartered Accountants of India.

2. We have performed the following procedures:
(i) Read the statement of tax benefits as given in Annexure I, and

(if) Evaluated with reference to the provisions of the IT Act to confirm that statements made are correct in all
material respect.

3. Because the above procedures do not constitute either an audit or a review made in accordance with the
Standard on Related Services (SRS) 4400, “Engagements to Perform Agreed-upon Procedures regarding
Financial Information”, issued by the Institute of Chartered Accountants of India, we do not express any
assurance on the Statement of Tax Benefits , as set out in Annexure |.

4. Had we performed additional procedures, or had we performed an audit or review of the financial information
in accordance with the generally accepted auditing standards of India, other matters might have come to our
attention that would have been reported to you.

5. We confirm that the Statement of Tax Benefits as set out in Annexure | materially covers all the provisions of
the IT Act as amended with respect to Debenture Holder(s).

6. Several of these benefits are dependent on the Debenture Holder(s) fulfilling the conditions prescribed under
the relevant tax laws. Hence, the ability of the Debenture Holder(s) to derive the tax benefits is dependent
upon fulfilling such conditions, which are based on business imperatives the Debenture Holder(s) would face
in the future. The Debenture Holder(s) may or may not choose to fulfill such conditions.
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7. The benefits discussed in the enclosed annexure 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 their own tax consultant with respect to the specific tax implications arising out of their
participation in the issue.

8. The contents of the enclosed annexure 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.

9. No assurance is given that the revenue authorities/ Courts will concur with the views expressed herein. Our
views are based on existing provisions of law and its interpretation, which are subject to change from time to
time. We do not assume any responsibility to update the views consequent to such changes.

We hereby consent to inclusion of the extracts of this certificate in the Draft Shelf Prospectus, Shelf Prospectus,
relevant Tranche Prospectus or any other document in relation to the Issue.

This certificate has been issued at the request of the Company for use in connection with the Proposed Public Issue
of secured, redeemable NCDs and may accordingly be furnished as required to the National Stock Exchange of
India Limited and the BSE Limited or any other regulatory authorities, as required, and shared with and relied on
as necessary by the Company’s advisors and intermediaries duly appointed in this regard.

For Chaturvedi & Shah
Chartered Accountants
Firm Registration No. 101720W

Jignesh Mehta
Partner

Mem. No. 102749
Mumbai ,

Date: May 3, 2018
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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.

A

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

To the Resident Debenture Holder

Interest on NCD 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:

a)

b)

c)

d)

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.

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 ¥ 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.

(i)  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 dividend
income referred to in section 194, interest on securities, interest, withdrawal from NSS and
income from units of mutual fund or of Unit Trust of India 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 01.04.2018 -

e 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;

e 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

e 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 2018-
19.

1 3Refer Section 2(18)(b)(B) of the I.T. Act.
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Further, section 87A provides a rebate of 100 percent of income-tax or an amount of Rs. 2,500
whichever is less to a resident individual whose total income does not exceed Rs. 3,50,000.

(if)  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.

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 1.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% of capital gains calculated after reducing indexed cost of
acquisition or 10% 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 third 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. 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 described at
para 3 above would also apply to such short term capital gains.

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 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 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 characterisation (especially considering the provisions explained
in Para V 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.

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-
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term capital gains. Long-term capital loss on debentures 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.

To the Non Resident Debenture Holder

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:

a) 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.

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 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.

¢) 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 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 XVII-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 X11-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 XI11-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 1151 of the I.T. Act, a Non-Resident Indian may

opt not to be governed by the provisions of Chapter XI1-A of the I.T. Act. In that case,

a) 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 I.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 (other than the long-term capital assets whose gains are exempt under
Section 10(38) of the I.T. Act) 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.

10. The income tax deducted shall be increased by a surcharge as under:
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11.

12.

13.

14.

15.

16.

17.

a) In the case of non-resident Indian surcharge at the rate of 10% of such tax where the income or the
aggregate of such income paid or likely to be paid and subject to the deduction exceeds Rs. 50,00,000
and 15 % of such tax where the income or the aggregate of such income paid or likely to be paid and
subject to the deduction exceeds Rs. 1,00,00,000.

b) In case of foreign companies, where the income paid or likely to be paid exceeds Rs. 1,00,00,000 but
does not exceed Rs. 10,00,00,000 a surcharge of 2% of such tax liability is payable and when such
income paid or likely to be paid exceeds Rs. 10,00,00,000, surcharge at 5% of such tax is payable.

c) Incase of domestic companies, where the income paid or likely to be paid exceeds Rs. 1,00,00,000 but
does not exceed Rs. 10,00,00,000 a surcharge of 7% of such tax liability is payable and when such
income paid or likely to be paid exceeds Rs. 10,00,00,000, surcharge at 12% of such tax is payable.

Further, 4% health and education cess on the total income tax (including surcharge) is also deductible.

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 alongwith 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 non deduction or lower 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. However, an application
for the issuance of such certificate would not be entertained in the absence of PAN as per the provisions of
section 206AA.

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 characterisation (especially
considering the provisions explained in Para V 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.

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 Flls 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 indexation
will not be available. Further, benefit of provisions of the first proviso of section 48 of the I.T. Act will

not apply.

Short Term capital gains arising out of debentures is taxable at 20% in accordance with and subject to the
provisions of Section 115AD.

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 an Indian company to FlIs/FPIs
and Qualified Foreign Investor in respect of rupee denominated bond of an Indian company between June
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VI.

VII.

18.

19.

20.

21.

1, 2013 and July 1, 2020 provided such rate does not exceed the rate as may be notified? by the Government.

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.

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.

To the Other Eligible Institutions

All mutual funds registered under Securities and Exchange Board of India or set up by public sector banks
or public financial institutions or authorised 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 I.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.

General Anti-Avoidance Rule (‘GAAR)

In terms of Chapter XA of the L.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 interalia denial of tax benefit, applicable w.e.f 1-04-2017. 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.

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

Under section 54EC of the I.T .Act, long term capital gains arising to the Debenture Holder(s) on transfer
of their debentures in the company shall not be chargeable to tax to the extent such capital gains are invested
in certain notified bonds within six months after the date of transfer. If only part of the capital gain is so
invested, the exemption shall be proportionately reduced. However, if the said notified bonds are transferred
or converted into money within a period of three years from their date of acquisition, the amount of capital
gains exempted earlier would become chargeable to tax as long term capital gains in the year in which the
bonds are transferred or converted into money. However, the amount of exemption with respect to the
investment made in the aforesaid notified bonds during the financial year in which the debentures are
transferred and the subsequent financial year, should not exceed Rs. 50 lacs. Where the benefit of section
54EC of the I.T. Act has been availed of on investments in the notified bonds, a deduction from the income
with reference to such cost shall not be allowed under section 80C of the I.T. Act. However, Union Budget
2018 has discontinued for the above benefit on all asset except Land and Building.

As per the provisions of section 54F of the I.T. Act, any long-term capital gains on transfer of a long term
capital asset (not being residential house) arising to a Debenture Holder who is an individual or Hindu
Undivided Family, is exempt from tax if the entire net sales consideration is utilized, within a period of one
year before, or two years after the date of transfer, in purchase of a new residential house, or for construction
of a residential house within three years from the date of transfer. If part of such net sales consideration is
invested within the prescribed period in a residential house, then such gains would be chargeable to tax on
a proportionate basis.

Requirement to furnish PAN under the I.T. Act

Sec.139A(5A)

2 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 exceed 500 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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Section 139A(5A) requires every person from whose income tax has been deducted at source under chapter
XVII-B of the I.T. Act to furnish his PAN to the person responsible for deduction of tax at source.

2. Sec.206AA

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

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

However, new rule 37BC of the Income Tax Rules provides that the provisions of section 206 AA of the Act
shall not apply on payments made to non-resident deductee who do not have PAN in India. The non-resident
deductee in this regard, shall be required to furnish few prescribed details inter alia TRC and Tax
Identification Number (TIN).

(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.

(c) Where awrong PAN is provided, it will be regarded as non furnishing of PAN and Para (a) above will apply
apart from penal consequences.

VIIIl. Taxability of Gifts received for nil or inadequate consideration

As per section 56(2)x) of the 1.T. Act, where an Individual or Hindu Undivided Family 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;

(ii) 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 on section 56(2)(x) of the Act.

IX. Where the Debenture Holder is a person located in a Notified Jurisdictional Area (‘NJA’) under section
94A of the I.T. Act

Where the Debenture Holder is a person located in a NJA, as per the provisions of section 94A of the I.T. Act

e All parties to such transactions shall be treated as associated enterprises under section 92A of the I.T. Act
and the transaction shall be treated as an international transaction resulting in application of transfer pricing
regulations including maintenance of documentations, benchmarking, etc.

e No deduction in respect of any payment made to any financial institution in a NJA shall be allowed under
the I.T. Act unless the assessee furnishes an authorisation in the prescribed form authorizing the CBDT or
any other income-tax authority acting on its behalf to seek relevant information from the said financial
institution [Section 94A(3)(a) read with Rule 21AC and Form 10FC].

e No deduction in respect of any expenditure or allowance (including depreciation) arising from the
transaction with a person located in a NJA shall be allowed under the I. T. Act unless the assessee maintains
such documents and furnishes such information as may be prescribed (Section 94A(3)(b) read with Rule
21AC).

e |f any assessee receives any sum from any person located in a NJA, then the onus is on the assessee to

54



B.

satisfactorily explain the source of such money in the hands of such person or in the hands of the beneficial
owner, and in case of his failure to do so, the amount shall be deemed to be the income of the assessee
(Section 94A(4)).

Any sum payable to a person located in a NJA shall be liable for withholding tax at the highest of the
following rates:

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

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.

Notes

1.

10.

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.

The above statement covers only certain relevant benefits under the Income-tax Act, 1961 and does not cover
benefits under any other law.

The above statement of possible tax benefits is as per the current direct tax laws relevant for the Assessment
Year 2019-20 (considering the amendments made by Finance Act, 2018).

Further, several of these benefits are dependent on the Debenture Holder fulfilling the conditions prescribed
under the relevant provisions.

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.

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

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.

In respect of non-residents, taxes paid in India could be claimed as a credit in accordance with the provisions
of the relevant tax treaty.

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 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 OUR COMPANY

INDUSTRY OVERVIEW

The information in this section has been extracted from publicly available documents, including CRISIL Research
— NBFC Report, November 2017 (“Report”) and its various ministries, trade, industry or general publications
and other third-party sources as cited in this section. Industry websites and publications generally state that the
information contained therein has been obtained from sources believed to be reliable, but their accuracy and
completeness are not guaranteed, and their reliability cannot be assured. While we have exercised reasonable
care in compiling and reproducing such official, industry, market and other data in this document, it has not been
independently verified by us or any of our advisors, or any of the Lead Managers or any of their advisors and
should not be relied on as if it had been so verified.

Disclaimer of CRISIL Research

CRISIL Research, a division of CRISIL Limited (CRISIL), has taken due care and caution in preparing this Report
based on the Information obtained by CRISIL from sources which it considers reliable (Data). However, CRISIL
does not guarantee the accuracy, adequacy or completeness of the Data/Report and is not responsible for any
errors or omissions or for the results obtained from the use of Data/Report. This Report is not a recommendation
to invest/disinvest in any company covered in the Report. CRISIL especially states that it has no liability
whatsoever to the subscribers/users/transmitters/distributors of this Report. CRISIL Research operates
independently of and does not have access to information obtained by CRISIL’s Ratings Division/CRISIL Risk
and Infrastructure Solutions Ltd (CRIS), which may, in their regular operations, obtain information of a
confidential nature. The views expressed in this Report are that of CRISIL Research and not of CRISIL s Ratings
Division/CRIS. No part of this Report may be published/reproduced in any form without CRISIL’s prior written
approval.

Overview of the Indian Economy
GDP and Disposable Income

The Indian economy is one of the largest economies in the world, with a GDP at current price of an estimated ¥
167.2 trillion for the fiscal year 2016-2017 (Source: The International Monetary Fund’s World Economic Outlook
as of October 2017). Growth in India was revised down to 6.7 percent in 2017, given the lingering disruptions
from demonetisation i.e. currency exchange initiative introduced in November 2016, as well as transition costs
related to national Goods and Services Tax (GST).

The introduction of GST, which promises the unification of India’s vast domestic market, is among several key
structural reforms under implementation by the Government that are expected to help push growth above 8 percent
in the medium term. (Source: The International Monetary Fund’s World Economic Outlook as of October 2015).
The following table represents a comparison by calendar year of real GDP growth rates of certain countries:

(%)
Country 2013 2014 2015 2016 2017P  2018P  2022P
Australia 2.1 2.8 2.4 2.5 2.2 2.9 2.7
Brazil 3.0 0.5 (3.8) (3.6) 0.7 15 2.0
China 7.8 7.3 6.9 6.7 6.8 6.5 5.8
India 6.4 75 8.0 7.1 6.7 7.4 8.2
Japan 2.0 0.3 1.1 1.0 15 0.7 0.6
Russian Fed 1.8 0.7 (2.8) (0.2) 18 1.6 15
United Kingdom 1.9 3.1 2.2 18 17 15 17
United States 17 2.6 2.9 15 2.2 2.3 17

Note: Years refer to calendar years; data for 2017, 2018 and 2022 are projections
(Source: The International Monetary Fund’s World Economic Outlook as of October 2017)

Despite an overall slowdown in India’s rate of GDP growth since 2011, per capita GDP at constant prices in India
nevertheless grew from an estimated US$ 5,190 in 2013 to an estimated US$6,538 for the year of 2017 (Source:
IMF World Economic Outlook Database Oct 2017).

The following graph illustrates the size of India India’s GDP amongst other macro parameters to drive the growth
going forward:
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(Source: Euromonitor International India Country Factfile (www.euromonitor.com/india/country-factfile))

Investors’ perceptions of India improved in early 2014, due to a reduction of the current account deficit and
expectations of post-election economic reform, resulting in a surge of inbound capital flows and stabilization of
the rupee (Source: CIA Factbook).

GDP growth slowed down in the year 2016-2017, rising 7.1% as compared to a growth of 8.0% in the year 2015-
2016. The growth moderated due to slowdown in gross capital formation as waning business confidence and
flagging entrepreneurial energies took their toll on the appetite for new investment, even as government and
private consumption accelerated and held up aggregate demand (Source: RBI’s Annual Report 2016-2017).

Population

India had an estimated population of 1.281 billion as of July 2017. Approximately 66.5% of the entire population
in India in 2015 lived in rural and remaining 33.5% lived in urban areas, respectively. The estimated rate of
urbanization in India is 2.28% between 2015 and 2020 (Source: CIA Factbook).

The outlook for India’s long-term growth is moderately positive due to a young population and corresponding
low dependency ratio, healthy savings and investment rates, and increasing integration into the global economy.
The median age of its population is only 27.9 years as of 2017 (Source: CIA Factbook)

In the current decade, India’s population is expected to grow at 1.1%. Any increase in population directly impacts
the demand for housing units. The number of householders is likely to increase as well with the change in age
mix, growing number of nuclear families, increasing urbanisation and penetration of financing.

CRISIL expect urbanisation to accelerate, translating into a CAGR of 2.8-3.0% in urban population between 2016-
17 and 2020-21, compared with the overall population growth of 1.1% during the same period. Urbanisation has
a twin impact on housing demand. On the one hand, it reduces the area per household, and on the other, there is a
rise in the number of nuclear families, leading to the formation of more households. (Source: CRISIL Research,
Housing Finance: Industry Information Report, November 2017)

The following graph sets out the share of the urban population as percentage of the total population for the years
2012 to 2016:

Urban Population (% of total)

34%
33%
33%
32%
32%
31%
31%

2012 2013 2014 2015 2016

u Urban Population (% of total)

(Source: World Bank data files; https://data.worldbank.org/indicator/SP.URB.TOTL.IN.ZS)
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Indian Housing Finance Industry
Overview

The Indian housing finance market has grown rapidly, with mortgage lending significantly contributing to growth
in construction and demand for housing. Housing finance companies (HFCs) have been at the forefront, clocking
CAGR of approximately 22% in loan outstanding between 2011-12 and 2016-17 vis-a-vis the industry’s (banks
+ HFCs) 18-19%. This is due to higher growth in non-metro cities supported by government’s support, rising
finance penetration, lower interest rates, easing inflation, increasing demand from Tier-lIl cities as well as
improved transparency and higher focus by HFCs.

The following graph illustrates the growth of India’s mortgage book along with the growth during the period
2011-19:

30.0 e [ 5%
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/ 21% [ 20%
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10.0 8.6
5.0 . | 5%
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s Mortgage Market (INR Trillion) e Growth

Note: Includes the overall port folio of HFC and only housing loans and developer loans of banks
(Source: CRISIL Research — NBFC Report, November, 2017)

Long Term housing finance growth on a strong footing

India’s mortgage-to-GDP ratio has seen strong growth since 2010 having improved from 7.4% in March, 2010 to
10% as of March 2016.

Despite the strong growth in outstanding housing loans in India in recent years, India’s housing finance sector
remains underpenetrated in comparison to other advanced economies, as evidenced by its low mortgage-to-GDP
ratio. India’s mortgage-to-GDP ratio stood at 10% in the year 2015-2016, which is significantly lower than the
levels achieved in most of the advanced economies. Some developed economies (for example, Denmark) have
mortgage markets that are close to 88% of GDP, while others (such as the United States and the United Kingdom)
average around 56% and 67% respectively. (Source: CRISIL Research — NBFC Report, November 2017)

The following graph shows the mortgage-to-GDP ratio for certain countries:
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Note: India data for FY16, Other countries data for CY15
(Source: CRISIL Research — NBFC Report, November, 2017)
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The mortgage penetration in India is estimated to be 9-11 years behind the regional emerging markets e.g. China,
Thailand etc. (Source: CRISIL Research — NBFC Report, November 2017)

Housing Finance Companies

Given the strong growth in outstanding housing loans by non-banking financial companies (“NBFCs”), NBFCs
over the years have played a vital role in the Indian economy. They have been at the forefront of catering to the
financial needs of the un-bankable masses in the rural and semi-urban areas through their strong linkage to these
segments.

Driven by the increased government support, lower interest rates and easing inflation, the Housing Finance sector
have grown by a CAGR of 18% during the period FY11-FY17. The rising urbanisation, increased nuclearisiation
of families and increase in affordable housing is driving the growth in the Housing Loan sector.

HousingL oansOutstanding(INR br)

25,000 CAGR 16% - 18%
S 3 19,608
3 CAGR 18% 16,617
14,449
15,000 12,445
10,542

2,887

10,000 7,471

6,193
- ._. .
u]
2011-12 2012-13 2013-14 2014-15 2015-16 2016-17E 2017-18F 2018-19P

(Source: CRISIL Research — NBFC Report, November, 2017)

With respect to the housing finance market in India, the scheduled commercial banks hold ~ 60% of the share in
this market for the year 2016-2017E. The market share of banks can be attributed to extensive networks, broad
customer bases and access to stable low-cost funds.

Over the years, however, HFCs, as a category of NBFCs, have gained market share at the expense of banks and
are one of the major players in the mortgage market in India. HFCs are specialized lending institutions for housing
registered with the National Housing Bank (“NHB”).

Despite banks showing healthy growth in their lending portfolios, HFCs are able to gain market share due to their
strong origination skills, focused approach, niche marketing, customer service orientation and diverse channels of
sourcing business. Some HFCs have built strong brands over the years.

The recent growth in HFCs market share has been mainly supported by the sharper focus on loan against property
(LAP) and developer loan segment. Going forward, as HFCs are likely to get more aggressive, their share is likely
to expand in long term.

The following graph illustrates the growth of India’s HFCs in the housing finance industry from the year 2010-
11 to the year 2018-2019E:
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Note: Includes the overall port folio of HFC and only housing loans and developer loans of banks.
(Source: CRISIL Research, NBFC Report, November 2017)
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The branch network of HFCs has grown at a CAGR of 26% over the last 4 years. CRISIL expects this growth to
continue over the next two years as new players enter the market, and existing ones expand their geographical
presence across the country while increasing the focus on digital channels as well.
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Note: Branch expansion data includes data for 11 housing finance companies for all years (DHFL, HDFC Ltd, Indiabulls,
GICHF, Canfin Homes, Aptus Value, Gruh Finance, HDBFS, Aadhar Housing, Aspire and Magma Housing)
(Source: NHB, RBI, CRISIL Research)

Key Growth Drivers for Housing Finance Industry
Affordability, Housing Unit Shortfalls and Tax Benefits
Affordability

Housing demand is positively correlated with increases in household income. During the past years, there has
been an increasing movement of households into higher income categories.

The income levels of the households in India have been increasing steadily over the years. The 'less than Rs 0.2
million’ household income category represented an estimated 78% of the total population in 2015-16, compared
with to 86% in 2009-10.

The share of the ¥ 0.2-0.5 million’ income bracket, which constituted 18% of total households in 2015-16, is
increasing at a faster pace. More households are estimated to have entered the ‘¥ 0.2-0.5 million’ and ‘greater than
% 0.5 million” income brackets. (Source: CRISIL Research, Housing Finance: Industry Information Report,
November 2017)

Housing Unit Shortfall

Despite a flourishing housing finance industry, India still faces a huge shortage of houses, especially in the urban
areas. Consequently, India continues to face a huge shortage of houses especially in urban areas which will
continue to drive the huge boost for housing finance industry.

In FY 14, the housing shortage was estimated to be 59 million units and is projected to be ~113 million units in
2022. The Government aims to provide Housing for All by 2022 which entails development of ~113 million
housing units including the existing shortage. The total investment required to meet the housing unit shortfall will
be over US$ 2tn.
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According to KPMG estimates, there would be a total requirement of ~48 million units of urban housing to fulfil
urban housing requirements by 2022.

EWS 18
38%

LIG 15
31% —

(Source: KPMG, Decoding Housing for all-2022)
Tax Incentives

The Tax incentives have traditionally being a key instrument used by the Government to promote the growth in
housing sector. The Tax incentives have also been instrumental in driving the housing demand in India with few of
the tax benefit being as follows:

- For individual borrowers, tax deductions are available for home loan interest payments and home loan principal
payments. In respect of interest payments, annual interest payments on housing loans of up to ¥ 0.2 million can
be claimed as a deduction from taxable income under Section 24(B) of the Income Tax Act, 1961.

- Inaddition, under Section 80C (read with Section 80 CCE) of the Income Tax Act, 1961, principal payments of
up to ¥ 0.15 mn on home loans are allowed as a deduction from gross total income. As per Section 80 EE, an
additional deduction in respect of interest of ¥ 50,000 p.a has been provided exclusively for first-time home
buyers, provided the following: (1) Property value is up to ¥ 5 million; (2) Loan is up to ¥ 3.5 million; and (3)
Loan has been sanctioned between April 1, 2016, and March 31, 2017.

- Under the Government mission “Housing for All by 2020, the Cabinet Committee on Economic Affairs has

approved to increase the interest subsidy to 6.5% for loans of up to ¥ 0.6 mn for the economically weaker section
(EWS) and lower income group (LIG) beneficiaries under affordable housing through Credit-Linked Subsidy
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Scheme (CLSS). In February 2017, benefits of the CLSS were extended to include middle-income group
households as well.

- The Government also provides exemption from capital gains from the transfer of residential property, if invested
in acquiring a residential building.

(Source: CRISIL Research, Housing Finance: Industry Information Report, November 2017)
Population Growth, Increasing Urbanisation and Favourable Demographics

In the current decade, India’s population is expected to grow at 1.1%. Any increase in population directly impacts
the demand for housing units. The number of householders is likely to increase as well with the change in age mix,
growing number of nuclear families, increasing urbanisation and penetration of financing.

CRISIL expect urbanisation to accelerate, translating into a CAGR of 2.8-3.0% in urban population between 2016-
17 and 2020-21, compared with the overall population growth of 1.1% during the same period.

CRISIL expects urbanisation to accelerate, driven the factors such as the large number of employment opportunities
created by IT/ITeS companies in urban areas, which has led to the migration of the younger workforce. The
proportion of urban population to reach ~40% in CY2030. Urbanisation has a twin impact on housing demand. On
the one hand, it reduces the area per household, and on the other, there is a rise in the number of nuclear families,
leading to the formation of more households.

1,600 40% - 45%
1,400 - 40%
1,200 - 35%
- 0,
1,000 80%
- 25%

800
- 20%
600 | 159
200 L 5%
0 L 0%

1991 2001 2011 2016 2030E
s Population (In million) === Jrban Population (% of total)

(Source: CRISIL Research, Housing Finance: Industry Information Report, November 2017; NHB, Report on Trend and
Progress of Housing in India, 2014)

In addition, the trend of the reduction in household size and the corresponding increase in nuclear families is driving
the demand for housing units as well as detailed in the figure below.

Avg. Household Size

5.6
5.4
5.2
5.0
4.8
4.6
4.4

1971 1981 1991 2001 2011

According to the Census data 2011, ~43% of the population is in the age group of 5yrs — 24yrs which will drive the
increase in workforce and the rise in demand for housing units in future.
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Increasing Finance Penetration

An increase in the finance penetration is expected to support the industry’s growth. The increasing demand for
housing units from tier-11 and tier-I11 cities, and a subsequent surge in the construction activity, has increased the
focus of financiers on these geographies. Consequently, finance penetration in urban areas is estimated to have
increased to ~43% in fiscal 2017, from ~39% in fiscal 2012, while penetration in rural areas is estimated to have
risen only slightly.

However, even in urban areas, the self-employed population is not catered to by several HFCs. The finance
penetration is expected to increase gradually from these levels, driven by the thrust on affordable housing improved
data availability, and rising competition. Moreover, rural areas are expected to witness considerable improvement
in finance penetration, led by the government’s efforts to provide housing for all.

Finance penetration in rural and urban areas
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(Source: CRISIL NBFC Report, November 2017 & CRISIL HFC Report, November 2017)
Government and Regulatory Initiatives for Affordable Housing
Pradhan Mantri Awas Yojana (PMAY): Housing for all by 2022
The push by the Government of India to provide ‘Housing for All” by 2022 will boost sales of affordable, low-cost
housing units and consequently, their financing. Under PMAY, the government plans to target construction of 20
million houses across India by 2022. The implementation of PMAY is expected to boost sales of affordable, low-

cost housing units and their financing.

The key features of PMAY as divided into four components as detailed below:

Slum Redevelopment Affordable Housing in Partnership
- Land as a resource with private participation - With private sector or public-sector agencies
- GOl grant of ¥ 1 lakh per house - Central assistance of ¥ 1.5 lakh per economically
- Developers to benefit from free sale component weaker section (EWS) houses in projects where the
- Extra floor space index (FSI)/floor area ratio and project has at least 250 houses and 35% of houses
transfer of development rights eligible for EWS category Affordable
Affordable housing through credit linked subsidy Subsidy for beneficiary — led housing
- The government has implemented the credit-linked - For individuals of EWS category for own house
subsidy scheme (CLSS) under ‘Housing for All’ construction or enhancement
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mission as a demand-side intervention to expand - Credit assistance of ¥ 1.5 lakh per beneficiary
institutional credit flow to meet housing requirements
of people residing in urban regions.

Under the mission, affordable housing through Credit-Linked Subsidy Scheme (CLSS) will be implemented
through banks or financial institutions.

The subsidy will be provided on home loans availed of by eligible urban population for acquisition and construction
of houses with Housing and Urban Development Corporation (HUDCO) and National Housing Bank (NHB) being
the central nodal agencies to direct this subsidy to the lending institutions and monitor the progress of this
component.

The details of the CLSS are below:

Category Annual Household Income = Loan Amount Interest Size of the Proposed House
® ® Subsidy (sg.m — carpet area)
EWS Up to 300,000 600,000 6.50% 30
LIG 300,000 - 600,000 600,000 6.50% 60
MIG 1 600,000 - 1,200,000 900,000 4.00% 120
MIG 2 1,200,000 — 1,800,000 1,200,000 3.00% 150

(Source: CRISIL NBFC Report, November 2017 & CRISIL HFC Report, November 2017)

Infrastructure status to affordable-housing companies

The Government granted infrastructure status to affordable-housing sector, which implies lower financing costs for
the same while enabling a new funding source for HFCs in form of External Commercial Borrowings as well as
institutional credit which will reduce the cost of borrowing.

Atal Mission for Rejuvenation and Urban Transformation (AMRUT)

The purpose of AMRUT is to provide basic services i.e. water supply, sewerage, urban transport etc. to households
and build amenities in cities and to improve quality of life for all, especially the poor and the disadvantaged.

Limit raised for Priority sector lending credit and affordable housing

To promote the affordable housing segment, the Reserve Bank of India (RBI) has revised the risk weightage criteria
for lenders and reduced it to even below 50% for low ticket housing loans. This will help in the conservation of
capital and increase lending to the smaller-ticket home loan segment.

Real Estate (Regulatory & Development) Act, 2016 (RERA)

The Government has implemented the Real Estate (Regulatory & Development) Act, 2016 to protect the interests
of home buyers while boosting the investments in real estate sector. While RERA will have a short term negative
impact on the sector given it will drive developers to complete existing projects, it will streamline the structure,
improve discipline and transparency in the real estate sector in the long term.

SEBI Prudential limits in sector exposure for Housing Finance Companies (HFCs)

SEBI has allowed Debt Mutual Funds to invest in AA and above rated HFCs up to 40% exposure limit against 25%
for other sectors.

(Source: CRISIL NBFC Report, November 2017 & CRISIL HFC Report, November 2017)

100% Tax benefit on profit to affordable housing project Builder / Developers and Service Tax Exemption

With a view to incentivise affordable housing sector as a part of larger objective of 'Housing for All', the

Government has provided a 100% deduction of the profits of an Company developing and building affordable
housing projects. In addition, it has also provided a service tax exemption on the construction of affordable housing.
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Housing Finance Companies — Characteristics
By Product Segments
Generally, HFCs’ housing loans can be categorized into two segments: housing loans and non- housing loans.

Housing loans represent housing loans to individuals, which is the focus of HFCs whereas Non- housing loans
include construction finance, corporate loans, loan against movable property (LAP) and lease rental discounting.

Over the last 2-3 years, HFCs focus has moved to higher yield segments i.e. Non-Housing loans. It is expected that
the HFCs will continue to focus on high yielding assets as competition is increasing in housing finance both within
sectors and from the banks.

The following graph shows the composition of housing and non-housing loans of HFCs from the year 2011-2012
to the year 2016-2017E:
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mHousing Loans ™ LAP = Developer Loans = Others
(Source: CRISIL Research, NBFC HFC Report, November 2017)
By Purpose
Among the housing loans portfolio in the year 2013-2014, approximately 74% of the loans were for constructing
or buying new houses, 2% were for upgrades and repairs of existing houses, and the remaining 24% were for
acquisition of old or existing houses (resale transactions).

The data demonstrates that new assets creation was the main activity financed by housing loans disbursed by HFCs.

The following table sets out the disbursements of housing loans by HFCs, by purposes of the housing loans, for the
year 2012-2013 and the year 2013-2014:

Purposes 2013 (in bn) % to Total 2014 (inbn) 9% to Total
New houses 670.7 72.4% 767.0 73.7%
Upgrades and repairs 21.8 2.4% 24.0 2.3%
Old/existing houses 233.3 25.2% 249.5 24.0%
Total 925.8 100.0% 1,040.6 100.0%

(Source: NHB, Report on Trend and Progress of Housing in India 2014)
By Ticket Size and Income of Borrowers
The Indian Housing Finance market can be split into 3 categories on the basis of the ticket size as described below:

> INR 2.5 million INR 1.0-2.5 million < INR 1.0 million
a. Generally, metro/urban markets ' a. Semi-urban and satellite towns | a. Least serviced segment with low
b. Dominated by large banks and around large cities income housing
HFCs b.Large and Mid size HFCs b.Rural and Semi urban towns
dominate this segment ¢. Customers with cash income
d. Niche HFCs and NBFCs
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> INR 2.5 million
c. Most competitive segment with
bulk of the lending to salaried
individuals
d. Standard and easy underwriting
process

INR 1.0-2.5 million
c. Salaried or self-employed
customers
d.Pricing competition limited to
upper end of the segment
e. Lower competition with yields

< INR 1.0 million
e. Needs specific underwriting skills
for the segment
f. Lending Rates are 150-350bps
higher than >INR 2.5million

e. Mortgage vyield difference to
bank MCLR is almost “nil”

~50bps higher than >INR 2.5
million segment

(Source: CRISIL Research, NBFC Report, November 2017)

Out of total housing loan disbursements of ¥ 1,040,570 million to individuals in 2013-14, ¥ 28,170 million was
disbursed towards housing loan up to ¥ 500,000, which contributed to 2.71% of the total. Among these small ticket
size loans, approximately 92% were disbursed to borrowers having income per month of more than ¥ 10,000 per
month.

The following table sets out the breakdown of small ticket size loans by size of loans and by monthly income of
borrowers in the year 2013-2014:

Size of Loan Income <¥ 5,000 Income ¥ 5,000 to Income >% Total
per month 10,000 per month 10,000 per month
Amount %to Amount %to Amount %to Amount % to
®mn)  Total ®mn)  Total ®mn)  Total ®mn)  Total
Up to ¥ 3mn 80 80% 1,790 86.5% 9,040 34.8% 10,920 = 38.8%
T 3mn -3 5mn 20 20% 280 13.5% 16,960 65.2% 17,250  61.2%
Total 100 100.0% 2,070 100.0% 26,000 100.0% 28,170 100.0%

(Source: NHB, Report on Trend and Progress of Housing in India 2014)

Housing Finance Companies — Operating Metrics

Asset quality of housing loan portfolios performed better than any other retail asset class

Given that the demand for home loans largely comes from first-time buyers, the asset quality in this segment has
remained strong historically. The NPAs of financiers have improved in past two years driven by the adequate

appraisal systems and effective recovery mechanisms as well as better availability of information (CIBIL data).

However, for many of the growing HFCs, given the focus on self-employed customers and due to the seasoning of
portfolios, there is a potential risk of a rise in delinquency.

NPAs are likely to show a marginal uptick in fiscal 2018 but expected to remain stable in long term, led by an
economic recovery, lower interest rates, better control, system checks, follow-ups and an expected improvement in
job security.

The following graph illustrates the trend of gross NPA of HFCs from the year 2010-2011 to the year 2018-2019:
Gross NPAs of HFCs

0.9% 0.9%
0.7% 0.7% 0.7% 0.7% 0.7% 0.8% ° 0
L 2 . . 2
0.7%
FY11 FY12 FY13 FY14 FY15 FY16 FY17E FY18P FY19P

—— Gross NPA

Note: GNPA is calculated based on weighted average of 15 HFCs accounting for more than 95% of market share. P:
Projected.
(Source: CRISIL Research, NBFC Report, November 2017)

Well-diversified, stable resource base for HFCs with growing reliance on capital markets

HFCs have a well-diversified and stable resource base with a mix of fixed deposits, bank borrowings, debentures,
bonds and foreign currency borrowings which helps HFCs to optimise costs
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The share of borrowings from debt funds has increased in fiscal 2017, driven by a ~80 bps reduction in government
security yield (difference between average yield during the year) in March 2017 compared with the previous year,
which has reduced the borrowings costs for higher-rated HFCs.

The HFCs are increasingly raising funds through non-bank routes, particularly bonds/non-convertible debentures
to help them maintain their spreads.

CRISIL believes that HFCS access to funds will improve, as the government and the Reserve Bank of India (RBI)
have announced several measures to ensure adequate funding.

The new MCLR scheme has reduced borrowing costs wherein we have observed bank lending for housing loans
reduce by 100-120 bps since banks switched to MCLR from the previous base-rate system.

Over the past few years, HFCs have adjusted their funding mix in a proportion to optimise costs as illustrated

below:
-
0,
8A)

16%

FY13 FY14 FY15 FY16 FY17

m Bank Borrowings ®Bonds/ NCDs = Deposits = Refinance from NHB ® Commercial Paper ® Securitization ® Others

Note: borrowings include financials of; Aadhar Housing Finance Limited, Aptus Value Housing Finance India Limited, Aspire
Home Finance Corporation Limited, Can Fin Homes Ltd, Capital First Home Finance Private Limited, Dewan Housing
Finance Corporation Ltd, DHFL Vysya Housing Finance Limited, Edelweiss Housing Finance Limited, GIC Housing Finance
Ltd, Gruh Finance Ltd, Housing Development Finance Corporation Limited (HDFC), India Infoline Housing Finance Limited,
Indiabulls Housing Finance Limited, L&T Housing Finance Ltd, LIC Housing Finance Ltd, Magma Housing Finance,
Mahindra Rural Housing Finance Limited, Manappuram Home Finance Private Limited, Manipal Housing Finance Syndicate
Limited, Micro Housing Finance Corporation Limited, PNB Housing Finance Limited, REPCO Home Finance Ltd., Sahara
Housing Finance Corporation Limited, Shriram Housing Finance Ltd, Sundaram BNP Paribas Home Finance Limited, and
Tata Capital Housing Finance Limited

(Source: CRISIL Research, NBFC Report, November 2017)

RoAs to stay stable as lower cost of funds offsets yields

The NIMs for HFCs are expected to remain stable as the overall cost of borrowings for HFCs decline faster than
the reduction in yield due to the higher borrowing share of capital markets.

HFCs are increasingly raising funds through non-bank routes, particularly bonds and non-convertible debentures,
which will help HFCs maintain their spreads as cost of debenture is less than the bank borrowings.

The following table sets forth the profitability of HFCs:
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OUR BUSINESS

In this chapter only, any reference to “we”, “us”, “our” or “our Company” refers to DHFL. Unless stated
otherwise, the financial data in this chapter is as per our Reformatted Financial Statements and Audited Financial
Results prepared in accordance with Indian GAAP set forth elsewhere in this Shelf Prospectus.

The following information should be read together with the more detailed financial and other information included
in this Shelf Prospectus, including the information contained in the chapter “Risk Factors” beginning on page 11.

Overview

We are a deposit-taking housing finance company registered with the NHB and focused on providing financing
products for the LMI segment in India primarily in Tier 1l and Tier 111 cities and towns. We have been active in
the housing finance sector in India since 1984. We provide secured finance primarily to individuals, partnership
firms and companies for the purchase, self-construction, improvement and extension of homes, new and resalable
flats, commercial properties and land. We also provide certain categories of non-housing loans, asset management
services, mutual fund products and insurance products.

We have a robust marketing and distribution network, with a presence across 347 locations including 187
branches, 135 micro branches, 20 zonal/ regional / CPU offices, two disbursement hubs, one collection center,
one Corporate office and One National office, as at March 31, 2018. In addition to our network within India, we
have international representative offices located in London and Dubai. To broaden our customer base and to
penetrate further geographically, we have entered into tie-up with a public sector bank.

We have received a number of awards and recognitions in the past, including, amongst others “Most Trusted
Housing Finance Brand” in the National Awards for Best Housing Finance Companies organised by CMO Asia
and the World Federation of Marketing (Fiscal 2018), “The Best Performing Primary Lending Institution under
CLSS for MIG” by My Liveable City and knowledge partner National Housing Bank (Fiscal 2018) and “One of
India's Dream Companies to Work in the Housing Finance Sector by the World HRD Congress” (Fiscal 2018).
For further details regarding awards and recognitions in the past, please refer to the chapter “History and Other
Corporate Matters” on page 90.

Our direct wholly owned subsidiaries, DHFL Advisory and Investments Private Limited, DHFL Investments
Limited and DHFL Changing Lives Foundation were incorporated on February 12, 2016, February 13, 2017 and
December 1, 2017, respectively.

Further, we also offer life insurance products through DHFL Pramerica Life Insurance Company Limited. We
currently own 50.0% shareholding in DHFL Pramerica through our wholly owned subsidiary, DHFL Investments
Limited, with Pramerica and our promoter group entities holding the remainder 49.0% and 1.0% shareholding of
DHFL Pramerica, respectively.

We provide asset management services to customers in the LMI segment through our joint venture entities
DPAMPL and DPTPL, the asset management company and trustee company of DHFL Pramerica Mutual Fund
(formerly Pramerica Mutual Fund). DPAMPL develops, manages, markets and operates an asset management
business headquartered in Mumbai with a presence in 23 cities in India as on March 31, 2018 and also leverages
on our pan-India distribution network, including our branches, staff and sales force, for the marketing, distribution
and sale of mutual funds products. In addition, the acquisition of Deutsche Bank’s asset management business in
India allows us to expand our distribution platform and product portfolios significantly in India.

As at March 31, 2016, March 31, 2017 and March 31, 2018, our loan book stood at ¥ 61,77,502 lakh, ¥ 72,09,618
lakh and ¥ 91,93,232 lakh, respectively and our assets under management were ¥ 69,52,388 lakh, ¥ 83,55,992
lakh and ¥ 1,11,08,583 lakh, respectively. As at March 31, 2016, March 31, 2017 and March 31, 2018 our gross
NPAs as a percentage of our loan book was 0.93%, 0.94% and 0.96%, respectively and our net NPAs as a
percentage of our loan book was 0.58%, 0.58% and 0.56%, respectively.

For the Fiscals 2016, 2017 and 2018, our total revenue from operations was % 7,29,510 lakh, ¥ 8,85,176 lakh and
¥ 10,45,016 lakh, respectively on a standalone basis and ¥ 7,83,487 lakh, ¥ 9,60,990 lakh and ¥ 10,51,474 lakh,
respectively on a consolidated basis. Our profit after tax for the Fiscals 2016, 2017 and 2018 was ¥ 74,930 lakh,
¥ 2,80,630 lakh and ¥ 1,16,565 lakh, respectively on a consolidated basis and ¥ 72,920 lakh, ¥ 2,89,645 lakh and
¥ 1,17,213 lakh, respectively on a standalone basis. Our standalone revenue from operations and profit after tax
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grew at a CAGR of 19.7% and 26.8%, respectively and our consolidated revenue from operations and profit after
tax grew at a CAGR of 15.8% and 24.7%, respectively, over the last three Fiscals.

Set out below is the structure chart of our Group as at March 31, 2018.

Wadhawan Global Capital Limited
69.98%
37.32% 100.00%
v
Dewan Housing Finance Corporation Limited
52.03%
9.15% ilO0.00% lO0.00%i 100.00%l 32.49%1
\4 v v
: DHFL Advisory DHFL Avanse DHFL
pachar v || & Iuesimens
Private Limited Lives Services Insurance
500 iy Foundation Limited Limited
32.88% 17.12% v 0 v 5%
y DHFL DHFL
) Pramerica Ventures
DHFL Pramerica Life Trustee
Asset Managers Insurance Company
Private Limited Company Private
Limited Limited

* Wadhawan Global Capital Limited holds 190,10,00,000 CCDs of 10 each convertible into equal number of equity shares
of DIL of &10 each

Our shares have been listed on BSE and NSE since 1985 and 2002, respectively.

Key Strengths

We believe that the following key credit strengths will enable us to maintain a conservative risk profile while
taking advantage of what we believe to be significant opportunities for growth.

Long track record of leadership in the LMI segment

The Company was established in 1984 with the main objective to provide loans to satisfy the housing needs of
the LMI segment. As at March 31, 2016, March 31, 2017 and March 31, 2018, housing loans made up 79.51%
78.61% and 72.8%, respectively, of our total outstanding assets. Through our focus on the LMI segment, we
have evolved our loan sourcing expertise over a period of more than 30 years to better identify the needs of
customers in the LMI segment and estimate their income and repayment capabilities. Our business strategies
have been aligned to serve these segments effectively. We have developed a suite of products that caters to all
segments with a focus on the LMI segment in various geographical territories of India. Moreover, we have
recently created separate business verticals for housing loans and non-housing loans in order to allow each
vertical to focus on its core business and use its expertise in underwriting loans.

We believe that our experience shows our ability to identify opportunities of housing finance demand,
particularly in the LMI segment, and to meet such demand with flexible products to suit our customers’ needs.
In addition, we believe that our years of experience have also established strong customer awareness of and
loyalty to our brand and contributed to new and repeat business via word-of-mouth marketing. We believe that
we have effectively established a uniform brand identity across a broad spectrum of consumer touch points, from
corporate stationary to outdoor advertising. During Fiscals 2016, 2017 and 2018, we disbursed loans in the
amount of ¥ 24,20,222 lakh, ¥ 28,58,190 lakh and ¥ 44,80,031 lakh, respectively.
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We believe that our focus on, and experience working with, the LMI segment provide us with a significant
competitive advantage in an area of the market that we expect to continue to grow and aligns us with the expected
general economic and population growth trends and the Gol’s focus on improving the economic situation of this
segment of the population.

We have also established two Central Processing Units (CPUs) at Mumbai and Hyderabad on or around March
2017 and September 2017, respectively, for our home loan underwriting business which aims to deliver superior
customer experience to our home mortgage customers. These CPUs will serve all the zones across India.

Strong growth opportunity supported by Government critical policy agenda

The housing finance industry in India is growing rapidly and is served by multiple institutions that cater to people
in diverse geographies and across income spreads. An increase in finance penetration is expected to support the
industry’s growth. Rising demand for housing from tier Il and tier |11 cities, and a subsequent surge in construction
activity, have contributed to an increase in finance penetration in urban areas from an estimated 41.2% in 2012-
1310 43.2% in 2016-17. In addition, the average size of loans disbursed by housing finance companies increased
in line with the rapid rise in urban property prices, fuelling growth in the sector. While average ticket size of loans
grew 7-8% to ¥ 22.4 lakh in 2014-16, it declined marginally in 2016-17. Finally, the push by the government to
provide ‘Housing for All’ by 2022 via the ‘Pradhan Mantri Awas Yojana’ scheme and its implementation may
boost sales of affordable, low cost housing units and, consequently, their financing. (Source: CRISIL Housing
finance: Industry Information report November 2017.)

We target the LMI segment of the Indian population. We believe that these segments present significant potential
as the Gol has turned its focus towards inclusive growth to extend the benefits of economic prosperity to the
broader population, as evidenced by the abovementioned ‘Housing for All’ policy. We have developed credit
appraisal mechanisms targeting the LMI segment of customers in Tier Il and Tier 111 cities and towns, including
private salaried persons, public servants, entrepreneurs, traders and other professionals. We believe that our credit
appraisal mechanisms provide us with a significant competitive advantage in the LMI segment in which the credit
quality of potential customers is difficult to assess.

The four components of the ‘Pradhan Mantri Awas Yojana’ scheme involves slum redevelopment, affordable
housing in partnership with private sectors or public-sector agencies, affordable housing through credit linked
subsidies and subsidies for beneficiary-led housing. Affordable housing through credit linked subsidies will be
implemented through banks and financial institutions. The scheme is intended to reduce equated money
installments on homeowners by providing interest subsidies ranging between 3.0% to 6.5%, depending on the
recipient’s annual household income; under the scheme, there is no maximum loan limit, the maximum eligible
housing loan amount for interest subsidy is ¥ 12.0 lakh, the maximum annual household income to benefit from
the scheme is ¥ 18.0 lakh, and the repayment tenor is 20 years.

In addition, the Gol has introduced other regulatory incentives including viability gap funding, increased limit for
priority sector lending, grant of licenses under the Securitisation and Reconstruction of Financial Assets and
Enforcement of Security Interest Act, 2002 to housing finance corporations to help minimize losses and
encouraging lending to borrowers in small towns and the revision of interest-spread caps for the Rural Housing
Fund and implementation of the Atal Mission for Rejuvenation and Urban Transformation.

Diversified funding mix with focused ALM

We use a variety of funding sources to optimize funding costs, protect interest margins and maintain a diverse
funding portfolio that will enable us to further achieve funding stability and liquidity. Our weighted average
borrowing cost as at March 31, 2017 and March 31, 2018 was 8.83% and 8.44%, respectively. As at March 31,
2018, our sources of funding were primarily from banks and financial institutions (42.28%), non-convertible
debentures (31.08%), public (fixed) deposits (11.15%), refinancing from the NHB (3.07%), commercial papers
(6.53%), subordinated debt (1.44%), External Commercial Borrowings (“ECB™) (3.20%) and perpetual debt
(1.25%). We diversify our resources profile by accessing funds from multilateral agencies. We aim to continue to
gradually reduce our reliance on the borrowings from banks and financial institution and focus on capital market
instruments with lower funding costs subject to compliance with conditions prescribed by the NHB from time to
time.
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Because of the composition of our credit portfolio, which qualifies for priority sector lending, we are one of the
preferred sources in the securitization market. We securitize a pool of certain housing and non-housing loans and
manage servicing of such loan accounts under the securitization agreements with investors. As at March 31, 2017
and March 31, 2018, the balance outstanding against the pool aggregated to ¥ 11,46,374 lakh and ¥ 19,15,351
lakh, respectively.

We have received the following credit ratings for domestic fund raising:

Nature of borrowing Rating / Outlook
CARE Brickwork ICRA CRISIL

Short-term debt / CARE Al+ - ICRA Al+ CRISIL A1+
Commercial Paper
Public (fixed) Deposits/ | CARE AAA (FD); Stable BWR FAAA - CRISIL A1+
Short Term Deposits (Outlook: Stable)
Subordinated debt CARE AA+; Stable BWR AAA - -

(Outlook: Stable)
NCDs CARE AAA,; Stable BWR AAA - -

(Outlook: Stable)
IPDIs CARE AA; Stable BWR AA+ - -

(Outlook: Stable)
Long-term bank loans CARE AAA; Stable - - -
Structured obligations CARE AAA(SO) - ICRA AAA(SO) CRISIL AAA(SO)

These ratings indicate the highest or a very strong degree of safety regarding timely servicing of financial
obligations and allow us to access debt financing at competitive rates of interest. Based on our ratings, we expect
to source funding at competitive rates from the capital markets and reduce our proportion of bank financing to
bring down our overall funding costs.

Healthy asset quality reinforced by strong risk management framework

We maintain quality loan portfolios through careful targeting of customers, a comprehensive risk assessment
process and diligent risk remediation procedures. We place 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 risk. Our risk management procedure in the loan
approval process begins with our sales team where we conduct initial interviews. Our credit team assesses key
documents and we also conduct mandatory KYC on the customer. Our legal or empanelled legal team prepares
relevant loan documentation and conducts due diligence on the property while our technical or empanelled
technical operations team will conduct site visits to examine the structure of property and prepare valuations. If
all necessary criteria are met, the loan will be approved for disbursement or otherwise the proposal will be sent
to the head office for further evaluation. Our gross NPAs as a percentage of outstanding loans were 0.93%, 0.94%
and 0.96% as at March 31, 2016, 2017 and 2018, respectively. Our net NPAs as a percentage of outstanding
loans were 0.58%, 0.58% and 0.56% as at March 31, 2016 2017 and 2018, respectively.

Being a housing finance company, the operations of our Company are regulated by the NHB. Our Company is
presently required by the NHB under the NHB Regulations to maintain a minimum capital adequacy ratio
consisting of Tier-1 and Tier-11 capital which shall not be less than 12% of its aggregate risk weighted assets and
of risk adjusted value of off-balance sheet items. In addition, under Section 29C of the NHB Act, our Company
is required to create a reserve fund and transfer to such fund an amount of not less than 20% of its net profits
every year as disclosed in the profit and loss account and before any dividend is declared. The NHB also requires
us to make provisions in respect of NPAs. As a prudent practice, we make additional provisioning for NPAs at a
higher rate than that prescribed by the NHB. Our capital adequacy ratio as at March 31, 2016, 2017 and 2018
was 16.74%, 19.12% and 15.29%, respectively.

We have implemented the provisions of the SARFAESI Act to our advantage for recovery of NPAs. We also
engage outsourced collection agencies in a few markets. Our branch managers and staff interact closely with
customers at the time of loan disbursal. Their involvement extends to the collection process, thus ensuring higher
collection efficiency and stronger relationships. Our stringent recovery procedures help us ensure good
collections and low NPAs. As at March 31, 2018, the NPA amount stood at ¥ 88,094 lakh. We have adopted a
three-pronged approach that includes: (i) effective monitoring of all standard accounts to capture early alert
signals and recover overdue installments; (ii) persuasion with all NPA borrowers through personal contacts for

72



recovery of the overdue amount, to upgrade the account to standard category; and (iii) within one to two months
of the account turning NPA, initiation of the process under the SARFAESI Act to recover the outstanding
amounts.

Strong financial profile

We have shown consistent, stable financial growth. As at March 31, 2016, 2017 and 2018 our loan book stood at,
% 61,77,502 lakh, ¥ 72,09,618 lakh and %91,93,232 lakh, respectively. As at March 31, 2016, 2017 and 2018, our
assets under management were ¥69,52,388 lakh, ¥83,55,992 lakh and ¥ 1,11,08,583 lakh, respectively,
representing a CAGR of 26.4%. As at March 31, 2016, 2017 and 2018, our gross NPAs as a percentage of
outstanding loans were 0.93%, 0.94% and 0.96%, respectively, and our net NPAs as a percentage of outstanding
loans were 0.58%, 0.58% and 0.56%, respectively. For the years ended March 31, 2016, 2017 and 2018, our total
revenue from operations was ¥ 7,29,510 lakh, ¥ 8,85,1761 akhs and ¥ 10,45,015 lakh, respectively, and our PAT
was T 72,920 lakh, ¥ 2,89,645 lakh and ¥ 1,17,213 lakh, respectively. Our revenue from operations and PAT grew
at a CAGR of 19.7% and 26.8%, respectively, over the three Fiscals ended March 31, 2018.

The following table summarizes certain key financial data and ratios as at and for the Fiscals 2016, 2017 and
2018.

Operational & Financial Parameters As at and for the Fiscal ended March 31
2016 2017 2018

Capital Adequacy Ratio (%) 16.74] 19.12 15.29
Tier 1 Capital Adequacy Ratio (%) 12.97 14.75 11.52
Debt to Equity Ratio 11.12 7.72 8.78
Net Interest Margin (%) 2.96 2.99 3.04
Loan Book (% lakh) 61,77,502 72,09,618 91,93,232
Return on Average Assets (%)** 1.52 1.56 1.72
Return on Average Equity (%)*** 17.78 16.10 16.83
Net NPA (%) 0.58 0.58 0.56
Borrowings (X lakh) 61,10,367 81,34,125 92,71,545
Loan to Value Ratio (%) 56.13 60.20 58.90
Cost to Income Ratio (%) 26.13 23.63 23.06
Average ticket size (3°000) 1,240 1,399 15,20

** Return on Average Assets is calculated as — Net Profit before provisions/average total assets
*** Return on Average Equity is calculated as — Net profit before provisions/average total shareholders’ funds

Our strong financial profile has allowed us to successfully raise equity capital from international institutional
investors since 2009. We have raised qualified institutional placements in 2009, 2010, 2012 and 2015.

Strong Management Team and Corporate Governance

The Company has an experienced Board that oversees and guides our strategy and operations. Our Board has
constituted several Board committees including the Risk Management Committee, the Finance Committee, the
the Review Committee, for taking decisions with respect to wilful defaulters, the Audit Committee, the
Stakeholders’ Relationship Committee, the Corporate Social Responsibility Committee, the Nomination and
Remuneration Committee and NCD Public Issue Committee for timely decision-making and to ensure effective
governance. Our directors include individuals experienced in a wide range of subjects relevant to our business
including banking, finance, corporate law, insurance law and real estate. In addition, our promoter Directors, Mr.
Kapil Wadhawan and Mr. Dheeraj Wadhawan, have over 22 and 11 years of experience, respectively, in the
housing finance and the development and construction industries. Similarly, the members of our experienced
management team and our employees share our common vision of excellence in execution and exhibit a diverse
set of backgrounds with substantial experience including credit evaluation, technical evaluation, risk management,
treasury, technology and marketing. We are supported by members of Group Management Team, including Mr.
G. Ravishankar, Mr. Srinath Sridharan, and Mr. Suresh Mahalingam, who are advisers that provide strategic
direction and enhance cohesion across groups in the Company. The diversity of experience helps us adapt a
creative and cross-functional approach. For further details on our Board, see the chapter “Management” on page
106.

Our Company believes that good corporate governance is an important constituent in enhancing stakeholder
value. The corporate governance framework is based on an effective independent Board, separation of the
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supervisory role of the Board from the executive management team and constitution of the committees of the
Board, as required under applicable law. For details regarding our corporate policies, as approved by the board
of directors of our Company please refer to https://www.dhfl.com/investors.

Our Business Strategy

Our objective is to continue to service the needs of the LMI segment while growing profitability and increasing
shareholder value by pursuing and executing the following business strategies:

Maintain strong asset quality and earnings growth

We seek to maintain high quality loan portfolios through continued targeting of our customer base, comprehensive
risk assessment processes, diligent risk monitoring and remediation procedures and the services of our employees,
DSAs and online sourcing platform providers for loan origination. Our in-house credit team conducts a credit
check and verification procedure on each customer, ensuring consistent quality standards in an effort to minimize
future losses. Our centralized processing system, through which credit appraisals and monitoring functions are
conducted from centralized locations, ensures greater standardization and consistency in underwriting quality.
Our net NPAs as a percentage of our loan book were 0.58%, 0.58% and 0.56% as at March 31, 2016, 2017 and
2018, respectively. Our revenue from operations has grown at a CAGR of 19.7% from Fiscal 2016 to 2018 and
our net profit (excluding exceptional income) grew at a CAGR of 26.8% during the same period. We believe we
can continue to maintain strong asset quality appropriate to the loan portfolio composition, while achieving steady
earnings growth, through our disciplined risk management strategies and because of our controlled cost of
funding.

Leverage on existing network with selective expansion

We expect that we will be able to explore latent opportunities in the LMI segment to our advantage. We operate
primarily in the LMI segment and we target private/Government salaried persons, public servants, entrepreneurs,
traders and other professionals, which are underserved by conventional financial institutions and where we expect
significant opportunities for growth. We work on evolving techniques to improve credit assessment for this
segment, as well as run a pilot funding program to evaluate behavioural trends and credit performance in such
segments, in order to discover latent opportunities within our target segment. Further, considering our widespread
geographical reach, we plan to dig deeper into the target customer base of our geographies and increase our market
share in each of these locations. As and when we believe that sufficient potential exists in a particular location we
plan to selectively add new locations to our distribution network of 347 locations across India as at March 31,
2018. We plan to continue to expand our pan-India presence by setting up new offices across regions with the
focus on the LMI segment and through tie-ups with public and private sector banks which can provide us with the
necessary infrastructure and a readily available client portfolio. We also plan to continue to widen our distribution
network through addition of the DSAs and online sourcing platform providers. For a discussion of certain risks
relating to our expansion strategy, please see the chapter “Risk Factor — We may experience difficulties in
expanding our business into new regions and markets” on page 14. We will also utilize emerging syntec tools
and data analytics for increased operational efficiency and risk management.

Continue to engage in competitive loan pricing and customize and cross-sell products and services to attract
more customers

We seek to participate actively in the market through competitive offering both from the products and pricing
perspective. Even though the LMI segment will continue to be our primary target markets, we seek to achieve
higher growth and a diversified portfolio by providing access to our services to the broader population. This will
also help us to optimally utilize our wide distribution network that encompasses the largest metro cities to Tier Il
and Tier I cities and towns.

We seek to continue to introduce, customize and cross-sell new and existing products and services. We specially
design our products and services to suit the needs of varied customer segments. We have developed a wide range
of housing-related loans designed to cater to a variety of customers depending on demand and needs. In addition,
in order to cater to a larger potential customer base, we offer other property (non-housing) loans and secured and
unsecured SME loan products. We intend to continue to expand the marketing of our other property (non-housing)
loans as well as secured and unsecured SME loan products as we believe that there is significant demand in our
target customer segments for such products.

74



We will also continue to cross-sell products and services in order to increase our fee-based income. For instance,
we offer, at the discretion of the customer, the life insurance products of DHFL Pramerica and general insurance
products of DHFL General Insurance. In addition, we also propose to offer the asset management services of
DPAMPL and DPTPL. Generating additional fee-based income will help increase profitability and provide
additional opportunities for customer interaction.

Strengthen the IT platform and optimize cost of operations

We have an integrated LMS, which has been developed in-house. We have outsourced our data centre operations
to one of the leading IT companies. Our in-house system has been customized to meet the requirements for lending
to the LMI segment and captures the legacy expertise that we have created over 33 years. This has helped us
particularly in launching new products. We have initiated a technology transformation program in association
with a leading IT company to support our growth, improve operational efficiency and optimize costs through the
use of technology. This program is expected to establish a scalable and flexible technology landscape, improve
customer centricity, enable faster decision-making through automation of certain processes and analytics and
bring our technology platform to a new level. We aim to align our technology landscape to evolving business
needs, which would support us in our growth targets. Under this project we plan to replace our legacy systems
and business application platforms with proven commercial off-the-shelf product solutions, which provide best
fit solutions to the objectives mentioned above. We will continue to assess our technology and update it according
to business needs on an on-going basis. See “— Information Technology.” on page 88.

We seek to reduce our operating costs as a percentage of top-line revenue through the efficient implementation
and utilization of our technical resources and infrastructure. We aim to reduce our operating costs by leveraging
on our existing fixed costs while simultaneously increasing our business and manpower productivity. We seek to
staff the organization with individuals capable of driving this growth by enabling them with greater delegation of
authority and de-centralizing our decision-making processes. In addition, we aim to continue to manage our NPA
levels to reduce losses and recovery costs.

We have an integrated branch network, which we believe contributes to the optimization of our operational costs
and improves our delivery mechanism. We have linked all branch offices to a central database that helps in
periodic assessments of our portfolio and provides specific advantages in terms of efficiency and cost savings.
The Company, as a deposit-taking housing finance company, accepts deposits from retail and corporate investors.
We centralized the processes related to the end-to-end management of fixed deposits including those related to
acceptance of fixed deposits, issuance of deposit receipts and interest warrants, and repayment and renewal of the
matured deposits in a compliant manner. The centralization of the above processes has helped the Company to
reduce transactional costs and achieve higher productivity.

Conservative Financial Policies

We maintain conservative financial policies reflecting management’s strong commitment to maintaining strong
credit profile. These policies include:

Budgeting Policy. For our budgeting and financial planning each year, our MIS and control department will work
with each business unit to devise a budget based on the strategic directions and performance target of the Company
as a whole. The budget is required to be sent to management, the Audit Committee and the Board of Directors for
review.

Hedging Policy. We have company-wide hedging risk guidelines implemented to control our foreign exchange
and interest rate mismatch risks.

Credit Policy. We have risk guidelines across the organization with risk limits implemented to control our overall
credit risk, such as counterparty risk limits, single industry concentration limits and credit quality minimum
requirements.

Financial Leverage. Our Board of Directors currently targets a conservative financial leverage, subject to the
relevant financial covenants requirements set by our creditors.

Liquidity Policy. We strive to maintain liquidity to the extent of meeting all of our financial commitments and
liabilities, including disbursements and operating expenses, for the period between 3 months to 6 months,
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depending on the nature of such commitment and liabilities. As a policy, we do not intend to maintain any

unfunded liability for each subsequent three-month period.

Investment Policy. We have an investment policy intended to effectively utilise our liquidity. Our investment
policy is framed and implemented based on liquidity, credit risk and duration risk.

Key Operational and Financial Parameters on standalone basis are:

Parameters

Net worth
Total Debt
of which
- Non-Current Maturities of Long Term Borrowing
- Short Term Borrowing
- Current Maturities of Long Term Borrowing
- Unclaimed Matured Deposits and Interest Accrued thereon
Net Fixed Assets
Non-Current Assets (Excluding Fixed Assets &Other Non-
current assets)
Cash and Bank Balances(Including Non-current portion)
Current Investments
Current Assets ( Excluding Cash and Bank Balances current
portion & Current Investments)
Current Liabilities ( Excluding Short term borrowing , Current
Maturities of Long Term Borrowing & Matured Deposits and
Interest thereon)
Assets Under Management (i.e. Housing and Property Loans
,including Securitised and Syndicated Portion)
Off Balance Sheet Assets
Interest Income (Including Treasury Income)
Interest Expense
Provisioning & Write-offs
PAT
Gross NPA (%) **
Net NPA (%) ***
Tier | Capital Adequacy Ratio (%)
Tier 1l Capital Adequacy Ratio (%)
* Figures are rounded off to nearest X In lakh

Fiscal

2018*
8,79,564

92,71,545

70,21,431
8,81,243
13,58,530
10,341
97,884
88,01,390

2,95,582
6,00,165
9,62,226

4,83,275
1,11,08,583

10,00,565
7,56,492
41,980
1,17,213
0.96

0.56
11.52
3.77

Fiscal

2017*
7,99,580

81,34,124

66,75,391
4,26,866
10,24,193
7,674
84,267
69,58,538

3,62,041
12,58,733
5,66,219

2,01,405
83,55,991

8,63,112
6,65,361
21,800
2,89,645
0.94
0.58
14.75
4.37

** Gross NPA % = Gross NPA / (Assets Under Management — Off Balance Sheet Assets)
*** Net NPA % = (Gross NPA — NPA Provision) / (Assets Under Management — Off Balance Sheet Assets)

Gross Debt Equity Ratio of the Company:

Parameters
Before Issue of the Debt Securities (In Times)
After Issue of the Debt Securities (In Times) *

(Tin lakh)
Fiscal
2016*
5,01,700

61,10,366

45,11,947
6,43,660
9,49,349

5,410
78,052
59,42,411

362211
17,346
3,86,449

111206
69,52,388

7,13,947
5,49,003
17,500
72,920
0.93
0.58
12.97
3.77

10.21
11.91

*The debt-equity ratio post the Issue is indicative on account of the assumed inflow of &15,000 crore from the
proposed Issue in the secured debt category as on March 31, 2018 only. The actual debt-equity ratio post the

Issue would depend on the actual position of debt and equity on the Deemed Date of Allotment.
Debt/Equity Ratio = (Total Debt outstanding at the end of year — Total Cash & Bank Balances)/Networth

Our Associates, Joint Ventures and Subsidiaries

As at March 31, 2018, we had shareholdings in three subsidiaries and three associate companies. Details of our

subsidiaries and associate companies are set forth in the table below.
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Subsidiaries, Joint Ventures and Associate Fiscal Year of acquisition of Company’s shareholding

company shareholding by our Company  as at March 31, 2018
DHFL Advisory and Investments Private 2016 100.0%
Limited (DAIPL)*
DHFL Investments Limited (DIL)* 2017 100.0%
DHFL Changing Lives Foundation 2018 Section 8 Company
promoted by DHFL
Aadhar Housing Finance Limited (AHFL) $ 2004 9.2%
Avanse Financial Services Limited (AFSL) 2013 32.5%
DHFL Ventures Trustee Company Private 2006 45.0%

Limited*

#In Fiscal 2016 DAIPL acquired 32.88% stake in DPAMPL for a consideration of €30,000 lakh. DAIPL issued optionally
convertible debentures (“OCDs ) to our promoter group entity, WGCL, raised €22,500 lakh to fund the above acquisition.
If WGCL exercises the right of conversion under OCDs, DAIPL will become a subsidiary of WGCL.

# DHFL Investments Limited have issued €190,100 lakh of compulsorily convertible debentures (“CCDs”) convertible into
equivalent number of shares in DHFL Investments Limited to WGCL, a promoter group entity to fund acquisition of DHFL
Pramerica Life Insurance Company Limited from our Company. These CCDs are convertible into equivalent number of
shares of DIL after the expiry of 100 months from the date on which the CCDs were issued and are mandatorily convertible
upon the expiry of 110 months from such issue date. DHFL Investments Limited will thus become a subsidiary of WGCL
after such CCDs are converted into the shares of DHFL Investments Limited.

$ In Fiscal 2018 Aadhar Housing Finance Limited got merged with DHFL Vysya Housing Finance Limited pursuant to the
scheme of amalagamation duly approved by National Company Law Tribunal (“NCLT ”). Subsequently the name of the
amalagamated Company was changed to Aadhar Housing Finance Limited.

* through our wholly owned subsidiary DHFL Investments Limited

As at March 31, 2018, we have three Joint Venture companies. Details of our Joint Venture companies are set
forth in the table below.

Joint Venture company Fiscal Year of acquisition of Company’s shareholding
shareholding by our Company  as at March 31, 2018
DHFL Pramerica Life Insurance Company Limited 2015* 50.0%"
DHFL Pramerica Asset Managers Private Limited 2016 DHFL 17.12% & DAIPL
- 32.88%
DHFL Pramerica Trustees Private Limited 2016 50.0%

* through our wholly owned subsidiary DHFL Investments Limited

#During Fiscal 2017, we sold our entire shareholding in DHFL Pramerica at €2,00,050 lakh to our wholly owned subsidiary,
DHFL Investments Limited. DHFL Investments Limited have in turn issued 190,10,00,000 compulsorily convertible
debentures of face value of 10 each(“CCDs ") for £1,90,100, lakh to WGCL, a promoter group entity, to fund acquisition
of DHFL Pramerica Life Insurance Company Limited from our Company. These CCDs are convertible into equivalent
number of shares of DIL after the expiry of 100 months from the date on which the CCDs were issued and are mandatorily
convertible upon the expiry of 110 months from such issue date. DHFL Investments Limited will thus become a subsidiary of
WGCL after such CCDs are converted into the shares of DHFL Investments Limited.

Our Products and Services

We are a housing finance company with a focus on providing housing finance and related products for the
underserved majority, primarily through home loans provided to the LMI segment in India. We provide secured
finance primarily to individuals, partnership firms and companies for the purchase, self-construction, improvement
and extension of homes, new and resalable flats, commercial properties and plots. We also provide certain
categories of non-housing loans.

Credit Appraisal and Approval

We follow a centralised Housing Loan Credit Policy (last updated on September 1, 2016) to assess home loan
applications on the basis of uniform parameters. With standardized credit norms, we are able to apply uniform
rules to applicants with similar credit characteristics from any part of the country. We also have a separate policy
for project finance i.e. “DHFL Project Loan Policy” (last updated on July 20, 2017).

Loan Products

We offer a range of home-related loans which we offer to a variety of customers depending on demand and needs.
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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
EMI. The size of the EMI depends on the quantum of loan, interest rate and tenure of loan.

We also offer a payment scheme for home loan seekers who are due for retirement within the term of the loan and
have applied jointly with an eligible younger co-applicant. Prepayment of the loan, ahead of the contracted
schedule in part or full, is permitted. Our loans vary in tenure, though most loans are generally not extended beyond
the borrower’s retirement age or 60 years (70 years for self-employed individuals), whichever is earlier. Our retail
prime lending rate as at March 31, 2018 was 18.2%.

Loans given by us are generally secured by equitable mortgages, registered mortgages of the property and assets
financed assignments of life insurance policies, personal guarantees, and undertakings to create a security and/or
hypothecation of assets.

We offer the following housing loan products:

Loan Product Purpose

Housing Loans Purchase of a built-up or under construction home

Home improvement loans Home renovation and repainting

Home construction loans Self-construction of a home on a land plot owned by a customer

Home extension loans Extension of the existing accommodations

Home loans for self-employed = Satisfaction of housing needs of self-employed professionals and non-

customers professionals such as retailers, small scale business men, doctors, architects,
chartered accountants, etc.

Plot/land loans and plot and Purchase of non-agricultural plot land situated within municipal/local

construction loans development authority limits and, in case of plot and construction loans,
construction of a home

NRI Home Loans Purchase, construction, improvement, plot purchase, composite loan and
extension of residential properties in India NRIs

Home loan balance transfer Transfer of customers’ existing home loans obtained from other providers to
the Company

Other Loan Products (non-housing)
We also offer other loan products including the following:

Loan Products Purpose
Loans against property Loans against mortgage of customers’ residential or commercial property
availed for working capital and other business needs and construction of
residential projects

Purchase of Commercial For the purchase of ready or under construction Commercial property by Self
Property Employed Professionals /Self Employed Non-Professionals
Lease Rental Discounting For setting up arrangements on the discounting of cash flow/lease rentals from

the lessee to be received by a renowned corporate (lessor) from leasing of
commercial or residential properties held by it

SME Loans
Business Loans Unsecured loans to SMEs to finance business needs
Property term loans Loans to SMEs to finance working capital and business expansion requirements
Plant and Machinery Loans to SMEs to finance purchase of new / used industrial machinery;
Medical Equipment Loans Loans to SMEs (doctors / hospitals / clinics / nursing homes) to finance purchase of
new / used medical equipment
Project Loans Loans to companies, partnership firms etc. to finance construction of

residential and commercial complexes. Such loan is disbursed in instalments
benchmarked against a schedule of construction progress. 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 includes 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
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Other Products and Services

We also operate in fee-based verticals that complement our core business. By cross-selling various products,
including insurance, to our customers, we retain our present customer base and generate additional fee-based
income resulting in higher returns.

Insurance services

We have entered into a joint venture, DHFL Pramerica, with Pramerica and Yardstick Developers Private Limited,
a Promoter Group company to provide life insurance services. We currently hold 50% shareholding in DHFL
Pramerica through our wholly owned subsidiary, DIL. DHFL Pramerica is a registered life insurance company in
India regulated by the IRDA.

Our Company is registered with the IRDA as a “Corporate Agent — Composite” until March 31, 2019. With such
registration, we are authorized to solicit customers and serve the businesses of both life and general insurance
companies. In this regard, we have entered into corporate agency agreements with DHFL Pramerica, Chola MS
and DHFL General Insurance Limited. Pursuant to these agreements, we act as DHFL Pramerica’s corporate
agents for distribution of DHFL Pramerica’s life insurance products in addition to Chola MS’ and DHFL General
Insurance Limited’s general insurance products. As such, we provide insurance services leveraging on the
Company’s pan-India distribution network. We have entered into a trademark licensing agreement with DHFL
Pramerica with respect to the use of our name by the joint venture, as part of our co-branding.

Prior to our participation in DHFL Pramerica, we served as the master policy holder of MRTAs of a few leading
life insurers. These MRTA insurance products are single premium and are designed to cover the life-risk of the
borrowers (i.e., our housing loan customers), who may opt for MRTA products to the extent of the loan availed.
In the case of the death of the borrower who has purchased an MRTA product, the insurer would pay an amount
equivalent to the outstanding loan balance as on the date of the death of the borrower to the Company and the
balance, if any, to the nominee/legal heir. Any outstanding loan amount over and above the claim settlement is
required to be paid by the borrower’s nominee/legal heir to us. This is expected to help reduce the likelihood of
loans going bad (and, therefore, increase NPAS).

As per the arrangement with DHFL Pramerica, we became a master policy holder for DHFL Pramerica’s MRTA
products effective January 2014. We will continue to service our customers who opted for other MRTA products
with our pre-existing insurance associates until such time as they repay their loans with us. However, effective
January 2014, we have primarily focused on distribution of insurance products of DHFL Pramerica. New
customers will have the option to purchase MRTA products from other insurers while availing a loan with us,
provided that the premiums for such policies will need to be paid up-front by the customer to the relevant insurer.

Asset Management Services

In Fiscal 2015, we entered into a joint venture with PGLH of Delaware, Inc. pursuant to which we acquired a 50%
stake in each of DPAMPL and DPTPL, the asset management company and trustee company of DHFL Pramerica
Mutual Fund (formerly Pramerica Mutual Fund). DPAMPL develops, manages, markets and operates an asset
management business headquartered in Mumbai with a presence in 23 cities in India as of March 31, 2018. We
believe that DPAMPL and DPTPL will help us to extend our philosophy of financial inclusion by increasing
product offerings to the LMI segment that we have profitably served over the years.

In August 2015, DPAMPL and DPTPL, along with others, entered into definitive agreements with DBAMC,
Deutsche Trustee Services (India) Private Limited, the asset management company and trustee company of DBMF
and Deutsche India Holdings Private Limited, sponsor of DBMF, to acquire (i) the rights to manage the schemes
of DBMF, and (ii) the portfolio management accounts of DBAMC. On March 4, 2016, the said acquisition was
completed. Through these joint ventures and acquisitions, we aim to provide asset management services to
customers in the LMI segment by leveraging on our pan-India distribution network, including our branches, staff
and sales force, for the marketing, distribution and sale of mutual funds products. In addition, the acquisition of
Deutsche Bank’s asset management business in India allows us to expand our distribution platform and product
portfolios significantly in India. DAIPL invested ¥ 30,000 lakh and acquired 32.88% equity stake in DPAMPL in
Fiscal 2016. DAIPL issued optionally convertible debentures (“OCDSs”) to our promoter group entity, WGCL
raised ¥ 22,500 lakh to fund the above acquisition. If the OCDs are converted, then DAIPL will become a
subsidiary of WGCL. In Fiscal 2017 pursuant to approval from the Honorable High Court of Bombay, the Joint
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Venture entity DHFL Pramerica Asset Managers Private Limited reduced and consolidated its issued and paid up
equity share capital. Consequent to which the number of equity shares held by the Company stood reduced and
consolidated to 1,85,68,825 equity shares of ¥ 10 each from 15,61,36,360 equity shares of ¥ 10 each.

Loan Operations

Loan sanctions during the fiscal year ended March 31, 2018 were ¥ 65,93,578 lakh as against T 39,84,628 lakh in
the previous fiscal year, representing a growth of 66%.

Loan disbursements during the fiscal year ended March 31, 2018 were ¥ 44,80,031 lakh as against ¥ 28,58,190
lakh in the previous fiscal year, representing a growth of 57%.

The table below sets out our loan sanctions and disbursements for the past three fiscal years.

(in Tlakh)
Particulars For the Fiscal
2016 2017 2018
Sanctions 37,60,813 39,84,628 65,93,578
Disbursements 24,20,222 28,58,190 44,80,031

In value terms, our loan sanctions have grown at a CAGR of 32.4% and disbursements have witnessed a CAGR
of 36.1% over the last three fiscal years ended March 31, 2018. The average size of loans by the Company has
increased from ¥ 12.4 lakh in Fiscal 2016 to ¥ 15.2 lakh in Fiscal 2018. In Fiscal 2018, housing loans made up
72.8% of our loan book.

The following table sets out our total loans by principal categories and principal categories as a percentage
of total loans as at March 31, 2016, 2017 and 2018.
(in Tlakh, except percentages)

Description As at March 31
2016 2017 2018
% Amount % Amount % Amount
Housing loans 79.5% 49,11,851 78.6% 56,66,951 72.8% 66,94,308
Other property (non-housing) loans 20.5% 12,65,651 21.4% 15,42,667 27.2% 24,98,924
Total 100.0% 61,77,502 100.0% 72,09,618 100% 91,93,232

Funding Sources

We strive to maintain diverse sources of funds in order to reduce our funding costs maintain adequate interest margins
and achieve liquidity goals. The following table sets out our sources of funding and their respective percentages of our
total funding as at March 31, 2016, 2017 and 2018:

Source of funding As at March 31,
2016 2017 2018

Loans from banks and financial institutions 52.7% 41.9% 42.3%
Non-convertible debentures and other debt instruments 23.2% 35.4% 31.1%
Public(fixed) deposits 8.3% 8.4% 11.2%
Refinancing from NHB 2.4% 4.0% 3.1%
Commercial papers 7.6% 3.7% 6.5%
Subordinated debt 2.0% 1.9% 1.4%
External Commercial Borrowings 3.7% 3.9% 3.2%
Perpetual Debt 0.3% 0.8% 1.3%

Total 100.0% 100.0% 100.0%

The table below sets forth the amount and weighted average cost of our borrowings as at March 31, 2016, 2017
and 2018.
(Tin lakh)
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Funding source Borrowings as at

March 31, 2016 March 31, 2017 March 31, 2018
Rlakh  Borrowing <Rlakh Borrowing Rlakh  Borrowing
cost, % cost, % cost, %
Banks & financial institutions 32,17,328 10.1% 34,05,356 8.9% 39,20,074 8.3%
NHB 1,48,089 7.6% 3,28,850 7.6% 2,84,820 7.6%
Capital Markets 2,017,117 9.3% 33,99,201 8.8% 37,36,229 8.7%
External Commercial Borrowings 2,23,566 8.7% 3,17,354 8.9% 2,96,476 8.7%
Fixed deposit 5,04,266 9.5% 6,83,361 8.9% 10,33,949 8.2%
Total / Weighted Average Cost 61,10,367 9.7% 81,34,125 8.8% 92,71,545 8.4%

Credit Ratings

Our borrowings have received the following credit ratings as at March 31, 2018, which help us obtain debt
financing at competitive rates of interest:

Nature of borrowing Rating / Outlook
CARE Brickwork ICRA CRISIL

Short-term debt / CARE Al+ - ICRA Al+ CRISIL Al+
Commercial Paper
Public (fixed) Deposits/ = CARE AAA (FD); Stable BWR FAAA - CRISIL A1+
Short Term Deposits (Outlook: Stable)
Subordinated debt CARE AA+; Stable BWR AAA - -

(Outlook: Stable)
NCDs CARE AAA,; Stable BWR AAA - -

(Outlook: Stable)
IPDIs CARE AA,; Stable BWR AA+ - -

(Outlook: Stable)
Long-term bank loans CARE AAA; Stable - - -
Structured obligations CARE AAA(SO) - ICRA AAA(SO) CRISIL AAA(SO)

For a discussion of certain risks relating to our funding and funding costs including losing our existing credit
ratings, please refer to the chapter titled “Risk Factors - Internal Risks and Risks Associated with our Business
- We may not be able to secure the requisite amount of financing at competitive rates for our growth plans and
to continue to gain undisrupted access to our funding sources, which could adversely affect our business,
results of operations and financial condition” on page 20.

Statutory Liquidity Ratio

Housing finance companies are required to maintain a SLR of not less than 12.50% with respect to public deposits
outstanding at the close of business and the last working day of preceding quarter. Housing finance companies
are required to maintain a SLR of not less than 12.50% with respect to public deposits outstanding at the close of
business on the last working day of the second preceding quarter. As at March 31, 2016, March 31, 2017 and
March 31, 2018, we invested ¥ 32,285 lakh, ¥ 43,084 lakh and % 65,014 lakh, in bank deposits and ¥ 29,652 lakh,
T 40,407 lakh and ¥ 63,095 lakh in approved securities comprising government securities and government-
guaranteed bonds, respectively. As at March 31, 2016, March 31, 2017 and March 31, 2018, our SLR was 13.9%,
13.7% and 14.9%, respectively, which was within the limits prescribed by the NHB.

We classified our investments across current and long-term investments. In respect of long-term investments, we
made provisions to reflect permanent diminution in investment value. Our investment decisions are taken within
the limits set out by the Board. Our investment function supports the core housing finance business to ensure
adequate liquidity and maintain statutory liquidity.

Capital Adequacy

The Company is presently required by the NHB to maintain a minimum capital adequacy consisting of Tier-1 and
Tier-11 capital which shall not be less than 12.00% of our aggregate risk weighted assets and of risk adjusted value
of off-balance sheet items. The following table sets out our capital adequacy ratios as at March 31, 2016, 2017
and 2018.
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Particulars As at March 31,
2016 2017 2018
Capital Adequacy Ratio 16.74% 19.12% 15.29%

The Company’s capital adequacy ratio was 16.74%, 19.12% and 15.29% as at March 31, 2016, March 31, 2017
and March 31, 2018, respectively, which we believe provides an adequate cushion to withstand business risks and
exceeds the minimum requirement of 12.00% stipulated by the NHB. Our capital adequacy ratio is calculated in
accordance with Indian GAAP.

Distribution Network

We have a robust marketing and distribution network, with a presence across 347 locations including 187
branches, 135 micro branches, 20 zonal/ regional / CPU offices, two disbursement hubs, one collection center,
one Corporate office and One National office, as at March 31, 2018

Our distribution network is designed to reach out to the LMI segment and tap a growing potential customer base
throughout India. We maintain a pan-India marketing and distribution network with a presence across 347 locations
including 187 branches, 135 micro branches, 20 zonal/ regional / CPU offices, two disbursement hubs, one
collection center, one Corporate office and One National office as at March 31, 2018. Our network is grouped into
zones and regions located pan-India. Our distribution network in India is spread over Tier Il and Tier Il cities and
towns. We believe our business model allows us to deliver improved turnover time and to improve customer satisfaction
while maintaining asset quality.

Our distribution network includes direct selling teams (i.e. staff working with us on a contract basis), DSAs and other
business referral partners. Direct selling teams work under supervision of our employees and our payment for their
services is a combination of fixed fee and variable commission based on the disbursement of loans sourced by them.
The majority of our loans are sourced through the direct selling teams.

We engage DSAs on a commission basis payable upon disbursement of loans sourced by them. Business sourced
by the DSAs is appraised by us in accordance with our underwriting standards and requirements. Our employees
undertake loan processing, appraisal and management of customer relationships post disbursement of loans. We
have also engaged third party web-based loan origination and lead management systems to originate and manage
home loan applications. Such third-party provider is engaged on a commission fee on the leads and also based on
the amount of loans disbursed to customers who have been originated or led from the loan origination and lead
management system.

We have tied up with a public-sector bank (“PSB”) to provide its customers with access to our home loan
solutions. Our tie-up with the PSB allows us access the PSB’s customers and branch networks while providing
them with the option to participate in our loan syndication programs. Under the terms of our tie-up agreement, in
most cases, the loans are to be disbursed to the selected customer by the Company and the PSB in a 50:50 ratio.
As a result, the consent of the PSB would be required for initiating enforcement proceedings. Our tie-up
agreements with the ally banks can be terminated by either party with notice.

Additionally, we have international representative offices located in London and Dubai.

Sales, Marketing and Branding

Our marketing and branding activities are conducted by our in-house marketing team, which is responsible for all
the product marketing and branding initiatives. We also engage third party creative and media marketing partners
for conducting specialized activities to aid our marketing campaigns. We create visibility and customer awareness
of the Company through dynamic search ads, online sourcing platform providers, direct sourcing, channel
partners, builder tie-ups and TV advertisements with the objective to build our brand, increase sales, create
relevance at points of purchase and emerge as the point-of-first-recall. We initiated activities such as spot loan
sanctions offer, sponsorship events, mall activations, society activations, business meetings with our channel
partner and business associates and retail channel tie-ups. We also enhanced our presence on Google, Facebook,
Twitter, LinkedIn and YouTube to create a strong presence in the digital media. We have also set up a call centre
which plays an important role assisting prospective customers.
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We use various other mediums including the TV, print, radio and outdoors to promote our brand, products and
services. In Fiscal 2015, we engaged with Mr. Shah Rukh Khan, an Indian film actor, as our brand ambassador
and launched an integrated media campaign ‘Ghar Jaisa Loan’ in January 2015. In Fiscal 2016, we re-launched
this campaign with a refreshed message ‘Say No to Bahanas. Own Your Dream Home’. In Fiscal 2017, we
extended the thought of the campaign to ‘Home loan Kab. Aapka Dil Chahe Tab’. And in Fiscal 2018, we launched
‘Aisa Desh Ho Mera’ with an objective to amplify our founder chairman’s vision of enabling home ownership for
every Indian. This was also in line with the Indian government’s objective of housing for all by 2022.

Further we launched an education initiative with the objective of educating customers about home loans, its
process and the various benefits attached to it. The initiative allowed our customers to learn about the entire
process of a home loan thereby enabling them to make well informed decisions when buying their home. Our
infomercials target low to middle income customers in tier Il and tier 11l cities in India. The duration of each
infomercial is close to three minutes and is available in various digital mediums. We also launched a unique
initiative called ‘Griha Utsav’ wherein we got builders and aspiring homeowners under one roof to enhance
awareness and to create a market place which can help generate leads for us as well as builders. We categorically
target smaller markets wherein such initiatives have never been conducted and this increased the turnout at our
events.

Provisioning, Write-Offs and Asset Recovery

Asset classification, Provisioning and Write-offs

The NHB Directions, 2010, stipulate requirements for HFCs for assessing the quality of their assets including
preparation of financial statements. We follow the NHB Directions, 2010 for preparation of our financial statements in
accordance with prudential norms prescribed by the NHB for the purpose of asset classifications. Provisions for
contingencies have been made for diminution in investment value and on non-performing loans and other assets as per
the prudential norms prescribed by the NHB. We also make certain additional provisions to meet unforeseen
contingencies.

The following table is a summary of the risk classification of our aggregate loan portfolio (as a percentage of total
outstanding loans) and our provision for probable losses as at March 31, 2016, 2017 and 2018.

(in ¥lakh, except percentages)

Particulars As at March 31
2016 2017 2018
Amount % Amount % Amount %

Housing

Standard 4875732  789%  56,34,177 78.1% @ 66,34,555 72.2%
Sub Standard 8,665 0.1% 5,624 0.1% 21,084 0.2%
Doubtful 27,454 0.4% 27,150 0.4% 38,669 0.4%
Loss Assets - 0.0% - 0.0% - 0.0%
Total housing loans (A) 49,11,851 795%  56,66,951  78.6% @ 66,94,308 72.8%
Other Property Loans

Standard 12,44463 20.1%  15,07,596 20.9% @ 24,70,583 26.9%
Sub Standard 4,230 0.1% 2,644 0.0% 8,981 0.1%
Doubtful 16,958 0.3% 32,427 0.4% 19,360 0.2%
Loss Assets - 0.0% - 0.0% 0.0%

Total other property (non-housing) =~ 12,65,651 20.5%  1542,667  21.4%  24,98,924 27.2%
loans (B)

Total loan book (A+B) 61,77,502 1 100.0% @ 72,09,618 100.0% @ 91,93,232  100.0%
Provisions 58,302  0.94% 71,419 0.99% 97,408 1.1%

Asset Recovery

Our asset recovery process starts with reminders to delinquent borrowers and proceeds to our taking appropriate legal
action. Employees of the Company conduct the recovery process. We also engage outsourced collection agencies in a
few markets. We place telephone calls to customers when loan repayments are one month overdue and also send written
repayment demands when loan repayments are two to three months overdue. We make field visits right from when
customers become overdue. We also seek to take extensive actions under the SARFAESI Act by issuing demand notices
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to defaulting borrowers and guarantors and give notice to anyone who has acquired any of the assets securing our loans,
taking possession of the mortgaged properties in the defaulted loans. We initiate actions under Section 138 of the
Negotiable Instrument Act, 1881 on case to case basis. We also extensively take actions under the SARFAESI Act by
issuing demand notices to defaulting borrowers and guarantors and give notice to anyone who has acquired any of the
assets securing our loans, taking possession of the mortgaged properties in the defaulted loans and recovering the dues
by disposal of assets in the open market.

Non-performing Assets
The following table sets forth details of our non-performing loans, defaulting loans and write-offs for loan losses as at

March 31, 2016, 2017 and 2018.
(in Tlakh, except percentages)

Particulars As at March 31
2016 2017 2018
Gross NPAs 57,306 67,844 88,094
Total loans 61,77,502 72,09,618 91,93,232
Gross NPAs to total loans (%) 0.93% 0.94% 0.96%
Provision for probable losses 58,302 71,419 97,408
Provision for probable losses to gross NPAs (%) 101.7% 105.3% 110.6%
Net NPAs 36,101 41,942 51,466
Net NPAs to total loans (%) 0.58% 0.58% 0.56%
Loans — written off 2,146 8,749 15,991

Loans are classified as non-performing if the default is greater than 90 days. We adhere to NHB Directions, 2010 on
the classification of NPAs, and to provisioning guidelines, which require us to set aside a portion or the entire
outstanding loan amount depending on the asset quality.

Risk Management

As a lending entity, the Company is exposed to various risks such as credit risk, market risk, liquidity risk, legal
risks, interest rate risk and operational risk. The Company is conscious of these factors and places an emphasis on
risk management practices to ensure an appropriate balance between risks and returns. The Company has put in
place a comprehensive risk management policy to identify, assess and monitor various risks. Risk management is
driven by the board with the overall responsibility of risk management assigned to the Risk Management
Committee of the Board of Directors. At the operational level, the Company has set up an independent risk
management function that is led by Head — Risk.

For further details on the risk associated with our Risk Management operations, please see the chapter “Risk
Factors” on page 11.

Liquidity risk management

The Company is susceptible to market-related risks such as liquidity risk, interest rate risk, funding risk etc. Such
risk management is assigned to the ALCO to monitor these risks on an ongoing basis.

Liquidity risk arises when there is an asset-liability mismatch caused by the difference in the maturity profile of
our assets and liabilities. This risk may arise from the unexpected increases in the cost of funding an asset portfolio
at the appropriate maturity and the risk of being unable to liquidate a position in a timely manner at a reasonable
price. 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 6 to 8 years while the liabilities contracted are of an average tenor of 4 to 6 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. Our ALCO,
composed of senior management and headed by our joint managing director and chief executive officer, lays down
policies and quantitative limits and appraises the Audit Committee and the Board periodically on our asset-liability
mismatch and liquidity issues.

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.

The Company seeks 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
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funding from the NHB and public (fixed) deposits. In addition, due to our stable short-term and long-term credit
ratings, we have access to fundraising opportunities in the capital markets.

The following table sets forth the asset-liability gap position for our operations as at March 31, 2016, 2017 and
2018, respectively.

(in Tlakh)
Asset - Liability Situation As at March 31,
2016 2017 2018

Due in 1 year or less

Inflows (Assets) 18,94,995 36,89,348 38,56,542

Outflows (Liabilities) 17,84,343 18,01,076 30,59,994
Due in 1 - 3 years

Inflows (Assets) 20,54,862 25,67,952 35,47,949

Outflows (Liabilities) 16,51,550 25,28,963 31,50,400
Due in 3 - 5 years

Inflows (Assets) 20,59,333 25,74,954 33,22,271

Outflows (Liabilities) 14,95,284 18,57,975 16,04,819
Due after 5 years

Inflows (Assets) 14,04,073 12,19,011 14,73,926

Outflows (Liabilities) 19,25,932 31,18,979 32,56,831
Total

Inflows (Assets) 74,13,262 10,05,126 1,22,00,688

Outflows (Liabilities) 68,57,108 93,06,993 1,10,72,044

Note: The asset liability gap is calculated considering the prepayments on the loan book and includes all assets and liabilities
including off-balance sheet items.

Because of the composition of our credit portfolio, which qualifies for priority sector lending, we are one of the
preferred sources in the securitization market. We securitize/assign a pool of certain housing and non-housing
loans and manage the servicing of such loan accounts under the securitization/assignment agreements with
buyers/investors. For example, we have entered into securitization/assignment agreements with various banks. As
at March 31, 2017 and March 31, 2018, the balance outstanding in the pool aggregated to ¥ 11,46,374 lakh and ¥
19,15,351 lakh, respectively. We are responsible for the collection and servicing of this loan portfolio on behalf
of buyers/investors in return for a fee. Under the securitization/assignment agreements, we pay to buyers/investors
on a monthly basis the pro rata collection amount as per the agreement terms.

In Fiscal 2014, we entered into a mortgage guarantee agreement with India Mortgage Guarantee Corporation
Private Limited to obtain a guarantee of repayment on the pool of assets extended by us to retail borrowers. As
part of this transaction, we securitized a pool of certain identified housing loan receivables along with a security
interest to a designated trust. The pool has been rated ‘AAA(SO)’ by CARE. This enables us to reduce the level
of credit enhancement (cash collateral) that would have otherwise been required for our loan transactions and is
expected to result in an increase of capital, which can be redeployed to earn higher returns.

Interest rate risk management

The borrowings of HFCs like the Company are largely linked to benchmarks such as the base rate and hence the
debt of the Company is mainly floating in nature. This exposes HFCs to interest rate risk. Consequently, exposure
to interest rate fluctuations and increases needs to be managed in order to mitigate the risk.

As at March 31, 2018, 99.0% of our assets were floating rate loans and 44.3% of our liabilities were floating rate
borrowings. Our business is impacted by a change in interest rates although the floating rate loans only re-price
on a periodic basis. Exposure to fluctuations in interest rates is measured primarily by way of asset-liability gap
analysis, providing a static view of the maturity profile of balance sheet positions. An interest rate gap is prepared
by classifying all assets and liabilities into various time period categories according to contracted maturities or
anticipated re-pricing dates. The difference in the amount of assets and liabilities maturing or being re-priced in
any time period category would then give an indication of the extent of exposure to the risk of potential changes
in the margins on new or re-priced assets and liabilities.

The Company’s strategy is to optimize its borrowings between short-term and long-term debt as well as between

floating and fixed rate instruments. The Company prepares interest rate risk reports periodically and reports to the
NHB regarding the same. The Company follows a prudent policy in respect of managing its assets and liabilities
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to ensure that exposure to fluctuations in interest rates is kept within acceptable limits. The Company uses interest
rate swaps on a limited basis for the purpose of hedging interest rate mismatches. The ALCO periodically reviews
the treasury operations and the pricing of products at specific intervals.

Credit risk management

Credit risk is a risk of loss due to failure of a borrower/counterparty to meet the contractual obligation of repaying
debt as per the agreed terms, which is also commonly known as a risk of default. The Company manages credit
risk by using a set of credit norms and policies, including a standard credit appraisal policy based on customer
credit criteria approved by the Board. These criteria vary between loan products and typically include factors such
as the applicant’s income and certain stability factors such as the employment and dependency details, age,
educational status and other financial obligations of the applicant and the loan-to-cost ratio. The Company has a
structured and standardized credit approval process including a comprehensive credit risk assessment, which
encompasses analysis of relevant quantitative and qualitative information to ascertain the creditworthiness of the
borrower. The credit policy and loan delivery process are put in place by the Company prescribing ideal portfolio
configuration in terms of customer profile, such as whether the customer is an individual, a company, or whether
such individual is salaried or self-employed. We also consider factors such as exposure limits, segmented net
interest margins (interest rates vis-a-vis default propensity in a segment) and its impact on the loan book, risk-
based pricing on the basis of probability of default, sanctioning powers, appraisal standards and collateral
management. We efficiently manage credit risk on both a portfolio as well as on a transactional level.

The Company’s credit evaluation and credit portfolio management methodologies are designed to ensure
consistent underwriting and early identification of problematic loans using techniques, such as early default
analysis, product analysis and probability of default. The Company has established 20 zonal/ regional / CPU
offices as of March 31, 2018 to bring uniformity and minimize local subjectivities in the credit appraisal and credit
delivery processes. The Company’s branches act as a sourcing point while the zonal and regional offices each act
as a centralized operations centre for a set of branches.

The Company has developed internal legal and technical evaluation teams with independent functions to make
credit decisions more robust and in line to manage collateral risk. Under our end-to-end business model, our
employees are involved throughout the entire loan process and are able to consult with customers from loan
origination through disbursement. Our in-house operations team conducts a credit check and verification
procedure on each customer, ensuring consistent quality standards in an effort to minimize future losses. The
Company’s independent internal audit team conducts a regular review of credit files on a sample basis to ensure
adherence to policies and processes, and its dedicated collection and recovery team manages the lifecycle of
transactions and monitors the credit quality. We believe that this model is especially valuable in the LMI segment
where credit risk may be more difficult to assess.

Operational risk management

Operational risk can result from a variety of factors, including failure to obtain proper internal authorizations,
improperly documented transactions, failure of operational and information security procedures, computer
systems, software or equipment, fraud, inadequate training and employee errors. We have implemented a
comprehensive operational risk management policy with a framework to identify, assess and monitor risks,
strengthen controls, improve services and minimize operating losses. The Company attempts to mitigate
operational risk by maintaining a system of internal controls, establishing systems and procedures to monitor
transactions, maintaining key back-up procedures, undertaking regular contingency planning and providing
employees with continuous training. We have strengthened our technology platform across systems and processes
and set up a disaster recovery site for the retrieval of data to operating units in case of an eventuality or system
failure as a part of our business continuity plan. We also set up a data centre in Bengaluru to ensure that all
transactions are separately kept on a real time basis. We have formulated the contingency plan to address data
recovery in case of a natural disaster and periodically review vigilance and fraud reports, recovery reports and
audit reports to detect failures with the objective of systemic remediation. We have also related risk controls to
manage legal risks, compliance risks and risks relating to our reputation and brand name.

Management assurance and internal audit function
Our Management Assurance and Audit function is headed by a senior management personnel with reporting lines

to the Audit Committee of the Board and a dotted line reporting to the Joint Managing Director and Chief
Executive Officer. The head of management assurance and audit is accountable to the Board of Directors through
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the Chairman of the Audit Committee. The Management Assurance and Audit function is responsible for
providing comprehensive audit coverage of all divisions within the Company and for assisting management in
ensuring proper control over Company assets and liabilities. The Management Assurance and Audit function is
an independent and objective assurance and consulting activity designed to add value and improve DHFL's
operations. It helps the Company accomplish its objectives by bringing a systematic, disciplined approach to
valuate and improve the effectiveness of risk management, control and governance processes. The Management
Assurance and Audit function adopts a risk-based audit approach and conducts an audit of all branches and
functions and also proactively recommends improvements in operational processes and suggests streamlining of
controls to mitigate various risks.

The Audit Committee of the Board reviews the performance of the internal audit function on a quarterly basis, gives
direction to its functionaries and reviews effectiveness of internal control systems. The internal auditors undertake a
comprehensive audit of all functional areas and operations, with their findings being outlined in the report to the Audit
Committee of the Board.

Customer Service and Grievance Redressal Processes

The Company has established a multi-level customer query and grievance resolution process for customers to approach
us through various channels such as through our branches, our call centers, emails, letters, social media etc. At branch
level, dedicated customer service (CS) managers are appointed at each zonal/ regional office. The CS manager and
branch operations manager ensure timely resolution of the complaints/queries received at the zonal/ regional office. In
addition to customer walk-ins, phone calls and emails, the secure suggestion boxes and complaint registers are made
available at every branch and customers are encouraged to submit their feedback and complaints. We accept customer
complaints through request letters and/or customer request forms available at our branches whereby we can verify the
customer’s details. We ascertain the nature of the customer request and subsequently assign a unique service request
number. We strive to provide a prompt resolution based on a template response mechanism. If necessary, we engage
our legal team in the response process. The customer service managers coordinate the respective vertical team members
of branches and other units for resolution of complaint. Upon resolution of the complaint, the branch MIS system is
updated, and communication is sent to the customer by telephone or by email using standard templates.

Since November 2015, we have partnered with Rural Shores Business Services (P) Limited, Kopargaon to handle our
customer service related calls and emails at our call centers. The call centre services queries related to home loans, SME,
mortgages, insurance and deposits. Apart from Hindi and English, calls are also being answered in Marathi which we
believe will achieve a higher level of customer satisfaction. All customer interactions are recorded in CRM and assigned
a unique reference number. These requests/complaints are subsequently assigned to DHFL teams (operations/ sales/
credit/ etc.) for resolution. Once the complaint has been resolved, the details are updated in CRM, the case is closed
once the customer is informed of the resolution.

At Head Office level, all customer complaints are received through a designated email available on the Company’s
website or through letters and phone calls. All customer grievances received at Head Office level are handled centrally
by our Customer Center located in Gurgaon and as well at our Corporate Office. The customer care centre handles all
emails, letters, social media and NHB complaints. The Corporate Office team handles all customer walk-ins, calls,
letters and emails, and legal notices received by senior management. Once a customer complaint/grievance is received,
it is forwarded to the appropriate function for redressal and resolution through CRM. The resolution is then
communicated to the customer by email, post or through the NHB site, depending on the mode of receipt of the
complaint.

The Company strives to address customer grievances within three days of receipt and resolve customer complaints
within one to two weeks from the date of complaint. During the financial year ended March 31, 2018, the Company
received 94 complaints, all of which were resolved.

The Company has also taken new initiatives to improve its customer service such as adopting ‘A Guide to Customer
Service Etiquettes,” conducting customer service satisfaction surveys and appointing an authorized official to redress
grievances of the Company’s customers.

Insurance

Our Company has insured its various properties and facilities against the risk of fire, theft, risk of financial loss due to

fraud and other perils, etc. and has also obtained Directors’ and Officers’ Liability Insurance Policy which covers the
Directors and Officers (employees in managerial or supervisory position) against the risk of financial loss including the
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expenses pertaining to defense cost and legal representation expenses arising in the normal course of business. Also,
the Public Liability policy availed covers the legal liability arising out of third party bodily injury or third party property
damage in company premises.

Further, our Company has obtained money policy to cover “money in safe and till counter and money in transit” for the
branches and various offices. All the vehicles owned by our Company are also duly insured.

Our Company also has in place a group mediclaim policy for its employees and their dependent family members, group
term life and group personal accident policies, which provide uniform benefits to all the employees.

For a discussion of certain risks relating to our insurance coverage, please refer to the chapter titled “Risk Factors -
Internal Risks and Risks Associated with our Business - 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 on page 25.

Human Resources

We have experienced promoters and a management team whom we rely upon to anticipate industry trends and to
capitalize on new business opportunities that may emerge. We believe that a combination of our reputation in the market,
our working environment and competitive compensation programs help us to attract and retain talented people.

We offer eligible employees the right to participate in our Employee Stock Option Schemes in order to reward
employees for their performance and motivate them to contribute to the growth and profitability of the Company. We
introduced Employee Stock Option Schemes in Fiscal 2009 (ESOS 2008) and in Fiscal 2010 and 2011, respectively
(ESOS 2009, Plan Il and Plan I1). Share options under these schemes are granted to the employees as approved by the
Nomination and Remuneration Committee of the Board. In January 2015, we also sought approval of our shareholders
for an employee stock appreciation rights scheme (DHFL ESAR 2015) and obtained such approval on February 23,
2015. The shareholders of the Company vide special resolution passed by means of Postal Ballot on March 3,
2018 approved an amendment to the DHFL ESAR 2015 which entitled us to allot 2,67,82,046 Equity Shares in
aggregate (taken together with the equity shares already allotted to the eligible employees by the Company upon
exercise of ESARs granted to them from time to time under DHFL ESAR 2015). For details on ESOS 2008, ESOS
2009 and DHFL ESAR 2015, see the “Capital Structure” on page 44. Pursuant to the resolution passed by the
Nomination and Remuneration Committee on November 25, 2015, the ESOS 2009 Plan Il lapsed.

As at March 31, 2018, we had 3,582 permanent employees. The average service tenure of our employees is
approximately 3.6 years. The growth in our employee headcount is in line with our strategy for growing our operations
and expanding our geographical reach. The table below sets forth our employees by category as at March 31, 2018.

Category No. of employees as at March 31, 2018

Head Office 331
Other locations 3,251
Total 3,582

Our employees are non-unionised, and we are not a party to any collective bargaining agreement.

Information Technology

Our branch offices are electronically linked to the central server to facilitate operational efficiency and provide cost-
effective service. We have upgraded our existing information technology systems with newer application packages
which have enhanced connectivity resulting in the development of a centralized credit information database which can
be accessed online on a real time basis resulting in increased efficiency.

The Company's IT systems have the capability of an 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.

In Fiscals 2016, 2017 and 2018, the Company continued to strengthen its IT platform by:

88



o establishing a disaster recovery site at a seismically less active zone to avoid data loss and termination of business
operations in case of a national disaster;

e setting up portals for the fixed deposit brokers to help with access to the information about customers which saves
time and manpower allocation for the transactions;

¢ strengthening our network with the back-up facilities and improved connectivity via a fast speed network;

o setting up enterprise mobility solution for the collection of staff; and

o rolling out a new platform for fixed deposits.

In Fiscal 2015, we initiated a technology transformation program in association with a leading IT company to support
our growth, improve operational efficiency and optimize costs through the use of technology.

As part of this program, we have identified solutions in such areas as: (i) customer relationship management, in
particular in marketing, sales and customer service, to achieve higher customer satisfaction and enhanced marketing
and sales effectiveness; (ii) digital channels to provide for effective interaction between the Company and its customers
and business partners/agents, which will include creation of a customer portal and an agent portal; (iii) a collaboration
and employee communication portal to provide for internal communication, knowledge sharing and collaboration
between employees; (iv) a new FD management system which will replace the current system to facilitate FD-related
activities; (v) imaging, workflow and DMS to facilitate the centralization of data capture and validation of the
Company's loan, project finance and FD applications; (vi) collections management, project finance and property
information management systems for a specific region; (vii) a financial accounting and treasury system to implement
the current customized software and establish unified accounting, financial management and business processes at the
Company; (viii) enhanced loan origination and management; (ix) business systems (enterprise) integration; (X) business
intelligence and advanced analytics to build a platform and an operational data store to generate systematic, consistent
and near real-time MIS reports and dashboards; and (xi) the integration with fintech solutions for improving operational
efficiency.

This transformation program has been rolled out for liabilities business in Fiscal 2017 and is being extended to assets
business.

Intellectual Property

Our trademarks “Dewan Housing Finance Corporation Ltd.,” “DHFL” with its logo and “DHFL Changing Rules
Changing Lives” are registered in the name of the Company, in addition to a number of other trademarks, including
those used in our insurance and financial services businesses and advertising campaigns such as “Ashray Deposits” and
“The Friendly Housing Loan People.” We also applied for registration with the Trade Mark Registry but do not own
some of the trademarks, trade names or other intellectual property rights such as certain classes of our “DHFL” logos
and copyright of our “DHFL” logo. We entered into a trademark licensing agreement with DHFL Pramerica, DPAMPL,
DPTPL and DHFL General Insurance Limited with respect to the use of our name by these joint ventures. Our associate
companies also use some or all of our trademarks, although no written licensing agreements are in place. For further
details, please refer to the chapter “Risk Factors” on page 26.

Property

Our registered office is located at Warden House, 2nd floor, Sir P.M. Road, Fort, Mumbai — 400 001. The registered
office is not owned by the Company and the premises are currently on a tenancy basis from Life Insurance Corporation
of India Limited (LIC). Our corporate office is located at TCG Financial Center, 10th floor, BKC Road, Bandra Kurla
Complex, Bandra (East), Mumbai — 400 098, Maharashtra, India. Our Corporate Office as well as another premises i.e.
Unit No.901 at 9" floor, TCG Financial Center, BKC Road, Bandra Kurla Complex, Bandra (East), Mumbai — 400 098,
Mabharashtra, India belong to the Company and both the premises have been acquired by the Company on leasehold
basis for a period of 80 years. We also own 12 other properties used for various purposes by our Company.

For our branches located throughout India, we have entered into lease or leave and license agreements for terms ranging
from one to nine years.
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HISTORY AND OTHER CORPORATE MATTERS

Our Company was incorporated at Mumbai as “Dewan Housing Finance and Leasing Company Limited” on April
11, 1984. Our name was subsequently changed to “Dewan Housing Development Finance Limited” on September
26, 1984 and later to “Dewan Housing Finance Corporation Limited” on August 25, 1992.

Our Company was promoted by late Mr. Dewan Kuldeep Singh Wadhawan and late Mr. Rajesh Kumar
Wadhawan. Our Company’s current Promoters and Promoter Group comprise of Mr. Kapil Wadhawan, Mr.
Dheeraj Wadhawan, Ms. Aruna Wadhawan and WGCL. The registered office of our Company is Warden House,
2nd Floor, Sir P. M. Road, Fort, Mumbai, Maharashtra — 400 001, Maharashtra, India. The original signatory to
the MOA are Mr. Dewan Rajesh Kumar Wadhawan, Mr. Dewan Rakesh Kumar Wadhawan, Ms. Damyanti Rani
K., Mr. Dewan Kuldip Singh, Ms. Aruna Wadhawan, Ms. Malti Wadhawan and Mr. Bipan Kuldip Dewan who
were allotted 100 equity shares each at the time of incorporation of our Company. The liability of the members of
the Company is limited.

Change in registered office of our Company

There has been no change in the registered office of our Company.

Main objects of our Company

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

e Toadvance money to any person or persons or co-operative society or A.O.P Company or Corporation, jointly
or individually, for long term, either at interest or without and/or with or without any security for the purpose
of enabling the person borrowing the same to erect or purchase, any house or building or any part or portion
thereof for residential purposes in India upon such terms and conditions as the Company may think fit.

e To solicit and procure Insurance business as Corporate Agent in respect of all classes of insurance and to
undertake such other activities as are incidental or ancillary thereto.

e To set-up, create, float, promote, sponsor, co-sponsor and manage assets, trusts or funds including mutual
funds, growth funds, investment funds, income or capital funds, venture capital funds, alternative investment
funds, real estate investment trust, infrastructure investment trust, taxable or tax exempt funds, provident,
pensions, gratuity and superannuation funds, charitable funds, trusts or consortium funds, or any other funds,
trusts or pooled investment vehicles, by whatever name called, whether in India or outside India, and to
promote, establish, manage, organise, handle, operate or float an asset management company, a trustee
company or any other type of entity to manage and administer all such types of trusts, funds and pooled
investment vehicles and to carry on the business of retail and institutional distribution of the units of mutual
funds or other trusts, funds or pooled investment vehicles or any other financial products issued by banks,
mutual funds, non-banking financial companies, asset reconstruction companies or any financial
intermediary.

We have received a number of awards and recognitions in the past, including, amongst others

Fiscal Particulars
2013 | Excellence in Innovative Marketing at MCHI
2014 | Best Employer Brand Award at IPE BFSI Awards
Asia’s Most Promising Brand Award
2015 | Certificate of appreciation from the NHB for the Company’s commitment to and support in the Energy
Efficient Homes program
The Most Promising Brand of the Year (NRI Home Loan Services) in Finance & Banking Sector (UAE)
2016 = 6th CMO Asia Award for excellence in Branding and Marketing
India’s Most Trusted Brand 2015 in the Housing Finance Category by International Brand Consulting
Ranked 38th in the Business World’s India’s 50 Biggest Financial Companies
Ranked as India’s Most Trusted Housing Finance Brand by The Brand Trust Report
Best Housing Finance Company in the BFSI Sector by ABP News and World HRD Congress
Best Corporate Brand Award 2015 by Economic Times
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Fiscal Particulars
Most Creative AD on TV/Print/Outdoor/Radio In Banking, Financial Services & Insurance (BFSI) at
the 10" Indys Awards for Excellence in Mass Communication, Marketing Communication, Public
Relations, Advertising, Branding, Corporate Social Responsibility

2017 = Golden Peacock Innovative Product and Service Award, 2016
Marketing Campaign of the Year for the ‘DHFL Bahana Campaign’ by the National Awards for
Marketing Excellence
Brand Extension Award for ‘DHFL Wealth2Health Fixed Deposit’ by the National Awards for
Marketing Excellence
Awarded the Best Housing Finance Company in the Financial Services Sector by CMO Asia and Stars
Group
‘Best Use of Celebrity Endorsement’ and ‘Effective Use of Customer Feedback’ for the ‘Bahana
Campaign’ by the Asia Pacific CEF
“Dream Companies to work in Housing Finance Sector” organised by Times Ascent and World HRD
Congress
Industry Award for the excellence in the Home Loan Banking
DHFL Home Loan Dilse Campaign won the 11th Indy's award for the most creative Ad on television in
the banking, financial shares and insurance listed (BFSI) sector
Awarded the Marketing Campaign of the year for its "Home Loan Dilse" Campaign at the Global
Marketing Excellence Awards endorsed by World Federation of Marketing Professionals and CMO
Asia
'‘Gold' at the Asia Pacific Customer Engagement Forum & Awards for the Most Admired Customer
Engaged Brand
Gold Award at the Asia Pacific Customer Engagement Forum & Awards for Excellence in CSR
Mr. Kapil Wadhawan was honored with the India’s Greatest Brands and Leaders Award 2015-2016
organised by AsiaOne and URS Media Consulting Private Limited

2018  “Most Trusted Housing Finance Brand” in the National Awards for Best Housing Finance Companies
organised by CMO Asia and the World Federation of Marketing
Marketing campaign of the year at the ET NOW BFSI Awards
12th Indy's award for the most creative Ad on television in the BFSI sector
Mr Kapil Wadhawan awarded as the Best CEO in Financial Service by Business Today
“Best Housing Finance Company” of the year at the ET NOW BFSI award
Awarded as Leading Housing Finance Company in the National Awards for Best Housing Finance
Companies organised by CMO Asia and World Federation of Marketing
“The Best Performing Primary Lending Institution under CLSS for MIG” by My Liveable City and
knowledge partner National Housing Bank
DHFL Griha Utsav initiative won Gold at Asian Customer Engagement Forum for its use of below the
line activities to drive financial inclusion
DHFL Home Loan Dilse campaign won the Grand Prix Award for the marketing campaign of the year
at the Asian Customer Engagement Forum
“One of India's Dream Companies to Work in the Housing Finance Sector” by the World HRD Congress
“Dream Companies to work for” in the Housing Finance Sector by World HRD Congress and CHRO
Asia
Awarded the marketing campaign of the year for its campaign “Home Loan Dilse” at the National
Awards for Marketing Excellence presented by Times Network
Gold Award for the CSR Campaign Delivering Hope at the Asia Pacific Customer Engagement Forum
Gold award at the ACEF awards for the best use of Celebrity Endorsement for Home Loan Dilse
campaign
Golden Globe Tigers Award 2017 as the Most Admired Service Provider in the Financial Sector held in
Kuala Lumpur, Malaysia
Marketing campaign of the year for the campaign ‘Aisa Desh Ho Mera’ at the Global Marketing
Excellence presented by CMO Asia

Key terms of our Material Agreements
1. InFiscal 2014, we have also entered into a joint venture with PGLH of Delaware, Inc. (indirect wholly owned

subsidiary of Prudential Financial Inc.) (“Pramerica”) pursuant to which we and our Promoters’ entities have
50.00% and 24.00% stakes, respectively, in DLF Pramerica Life Insurance Company Limited, a registered
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life insurance company in India regulated by the IRDA that has subsequently changed its name to DHFL
Pramerica Life Insurance Company Limited (“DPLIC”).

2. In August 2015, we acquired 50.00% stake in each of Pramerica Asset Managers Private Limited (PAMPL)
and Pramerica Trustees Private Limited (PTPL) from PGLH of Delaware, Inc., which is a wholly-owned,
indirect subsidiary of Pramerica. PAMPL (now renamed as DHFL Pramerica Asset Managers Private
Limited) develops, manages, markets and operates an asset management business. PTPL (now known as
DHFL Pramerica Trustees Private Limited) provides trusteeship services and ensures that the activities of
PAMPL are in compliance with the SEBI (Mutual Funds) Regulations, 1996, as amended.

We believe that the acquisitions of PAMPL and PTPL, will help us to extend our philosophy of financial
inclusion by increasing product offerings to the LMI segment that we have profitably served over the years.
Through these entities, we aim to provide asset management services and solutions specially designed for
customers in the LMI segment by leveraging on our pan-India distribution network. We also believe that we
can significantly enhance financial inclusion and wealth building at the grass roots level by distributing these
products through our wide network.

3. During the Fiscal 2016, DPAMPL, acquired Deutsche Asset Management (India) Private Limited
(‘DBAMC’), Deutsche Trustee Services (India) Private Limited, the asset Management Company and
Trustee Company of DBMF and Deutsche India Holdings Private Limited, sponsor of DBMF.

4. WGCL has funded the acquisition of the CCDs issued by DIL through its internal accruals and through market
borrowings. The CCDs issued by DIL was pledged by WGC as collateral in favour of its lenders. Our
Company, in order to ensure that the underlying shares of DPLIC remain within the group, has entered into
an option agreement dated March 30, 2017 with WGCL where under WGCL has certain options which may
be exercised requiring the CCDs to be transferred to our Company.

Our Subsidiaries
As on the date of this Shelf Prospectus our Company has the following subsidiaries
DHFL Advisory & Investments Private Limited (“DAIPL”)

DAIPL was incorporated pursuant to a certificate of incorporation dated February 12, 2016 issued by the RoC as
an advisory/consultancy service and investment activities based business having its Registered Office situated at
DHFL House, 3-7" Floor, 19 Sahar Road, Off. Western Express Highway, Vile Parle East, Mumbai — 400 099,
Maharashtra, India.

DAIPL is a wholly owned subsidiary of our Company with nominees of our Company holding 15 equity shares
of DAIPL.

DHFL Investments Limited (“DIL”)

DIL was incorporated pursuant to a certificate of incorporation dated February 13, 2017 issued by the RoC as
investment activities based business having its Registered Office situated at DHFL House, 3'9-7" Floor, 19 Sahar
Road, Off Western Express Highway, Vile Parle (East), Mumbai — 400 099, Maharashtra, India.

Our Company holds 100% shareholding in DIL, with nominees of our Company holding 60 equity shares of DIL.

In Fiscal 2017, DIL issued 190,10,00,000 compulsorily convertible debentures of face value of ¥ 10 each,
amounting to ¥ 190,100 lakh, convertible into equivalent number of equity shares in DIL to WGCL, our promoter
group entity to fund the acquisition of our share in DPLIC i.e. 50% of the paid-up equity share capital of DPLIC.
The CCDs issued to WGCL are convertible into equivalent number of shares of DIL after the expiry of 100 months
from the date on which the CCDs were issued and are mandatorily convertible upon the expiry of 110 months
from such issue date. Upon conversion of the CCDs to DIL will become a subsidiary of WGCL.

DHFL Changing Lives Foundation (“DCLF”)

DCLF a Non-Profit Company, limited by guarantee, registered under Section 8 of the Companies Act, 2013 was
incorporated pursuant to a certificate of incorporation dated December 1, 2017 issued by the RoC to take forward
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our Company’s CSR vision and implement social programmes in a far more collaborative and participative way.
The Registered Office of DCLF situated at Unit No. 1001, 10" Floor, TCG Financial Centre Plot-C-53, G-Block,
Bandra Kurla Complex, Bandra East Mumbai, Mumbai — 400 051, Maharashtra, India.

DCLF is wholly owned subsidiary of our Company.

Our Joint Ventures

DHFL Pramerica Life Insurance Company Limited (“DPLIC”) (through our wholly owned subsidiary DIL)
We had acquired 50% equity stake in DPLIC, a life insurance Company registered with Insurance Regulatory and
Development Authority of India, from DLF Limited in December 2013, and entered into a joint venture with
Prudential International Insurance Holdings Limited. During the Fiscal 2017 we sold our entire shareholding in
DPLIC at ¥ 2,00,050 lakh to our wholly owned subsidiary, DIL.

Shareholding pattern

The Shareholding Pattern of DPLIC as on date of this Shelf Prospectus is as follows:

Sr. Name of Shareholder Number Face Amount
No. of Shares  Value (in%)
(in)
1. DHFL Investments Limited 18,70,30,931 10 1,87,03,09,310
2. Yardstick Developers Private Limited 37,40,619 10 3,74,06,190
3. Kapil Wadhawan 2 10 20
(as nominee of DIL)
4, Dheeraj Wadhawan 1 10 10
(as nominee of DIL)
5. Prudential International Insurance Holdings Limited 18,32,90,312 10  1,83,29,03,120
6. Kenneth Yukuta Tanji (as nominee of Prudential International 1 10 10
Insurance Holdings Limited)
7. Jan van den Berg (as nominee of Prudential International 1 10 10
Insurance Holdings Limited)
Total 37,40,61,867 3,74,06,18,670

During Fiscal 2017, we sold our entire shareholding in DPLIC at ¥ 2,00,050 lakh to our wholly owned subsidiary,
DIL. DIL had, in turn, issued to WGCL 190,10,00,000 CCDs amounting ¥ 190,100 lakh convertible into
equivalent number of shares of DIL to fund the acquisitions. DIL will become a subsidiary of WGCL after such
CCDs are converted into the shares of DHFL Investments Limited. Such CCDs are convertible into equivalent
number of shares of DIL after the expiry of 100 months from the date on which the CCDs were issued and are
mandatorily convertible upon the expiry of 110 months from such issue date.

WGCL has funded the acquisition of the CCDs issued by DIL through its internal accruals and through market
borrowings. The CCDs issued by DIL was pledged by WGC as collateral in favour of its lenders. Our Company,
in order to ensure that the underlying shares of DPLIC remains within the group, has entered into an option
agreement dated March 30, 2017 with WGCL where under WGCL has certain options which may be exercised
requiring the CCDs to be transferred to our Company.

DHFL Pramerica Trustees Private Limited (“DPTPL”)
We acquired 50.00% stake in Pramerica Trustees Private Limited (now renamed as DHFL Pramerica Trustees
Private Limited) from PGLH of Delaware, Inc., which is a wholly-owned, indirect subsidiary of Pramerica.

DPTPL provides trusteeship services and is the Trustee of DHFL Pramerica Mutual Fund.

The Shareholding Pattern of DPTPL as on date of this Shelf Prospectus is as follows:

Sr. Name of Shareholder Number Face Value  Amount
No. of Shares (in®) (in®
1. PGLH of Delaware Inc. 50,000 10 5,00,000
2. Dewan Housing Finance Corporation Limited 50,000 10 5,00,000
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Sr. Name of Shareholder Number Face Value  Amount
No. of Shares (in) (in)
Total 1,00,000 10,00,000

DHFL Pramerica Asset Managers Private Limited (“DPAMPL”)

We acquired 50.00% stake in Pramerica Asset Managers Private Limited (now renamed as DHFL Pramerica Asset
Managers Private Limited) from PGLH of Delaware, Inc. DPAMPL develops, manages, markets and operates an
asset management business. During the Fiscal 2016 our wholly owned subsidiary, DAIPL, acquired 32.88% stake
in DPAMPL.

Shareholding pattern

The Shareholding Pattern of DPAMPL as on date of this Shelf Prospectus is as follows:

Sr. Name of Shareholder Number Face Value Amount
No. of Shares (in) (in)
1. PGLH of Delaware Inc. 5,42,46,918 10 54,24,69,180
2. DHFL Advisory and Investments Private Limited 3,56,78,093 10 3,56,78,0930
3. Dewan Housing Finance Corporation Limited 1,85,68,825 10 1,85,68,8250
Total 10,84,93,836 1,08,49,38,360
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REGULATIONS AND POLICIES

The following description is a summary of the relevant regulations and policies as prescribed by the Government
of India and other regulatory bodies that are applicable to our business. Taxation statutes such as the IT Act, the
applicable goods and services tax statutes, labour regulations such as the Employees State Insurance Act, 1948
and the Employees Provident Fund and Miscellaneous Act, 1952, and other miscellaneous regulations such as
the Trade and Merchandise Marks Act, 1958 and applicable Shops and Establishments statutes apply to us as
they do to any other Indian company and therefore have not been detailed below. The information detailed below
has been obtained from various legislations, including rules and regulations promulgated by regulatory bodies,
and the bye-laws of the respective local authorities that are available in the public domain. The regulations set
out below may not be exhaustive and are merely intended to provide general information to the investors and are
neither designed nor intended to substitute for professional legal advice. The statements below are based on the
current provisions of Indian law, which are subject to change or modification by subsequent legislative,
regulatory, administrative or judicial decisions.

For the purposes of this section, references to any legislation, act, regulation, rule, guideline, policy, circular,
notification or clarification are to such legislation, act, regulation, rule, guideline, policy, circular, notification
or clarification as amended from time to time.

Investors shall carefully consider the information described below, together with the information set out in other
sections of this Shelf Prospectus including the financial statements before making an investment decision relating
to the Notes, as any changes in the regulations and policies could have a material adverse effect on our Company’s
business.

Laws in relation to housing finance companies

The National Housing Bank Act, 1987 (the “NHB Act”)

The NHB Act was enacted to establish NHB to operate as a principal agency to promote HFCs both at the local
and regional levels and to provide financial and other support to such institutions for matters connected therewith
or incidental thereto. The business of the NHB, among others, includes promoting, establishing, supporting or
aiding in the promotion, establishment and support of HFCs; making loans and advances or other forms of
financial assistance for housing activities of HFCs, scheduled banks, state cooperative agricultural and rural
development banks or any other institution or class of institutions as may be notified by the Central Government;
guaranteeing the financial obligations of HFCs and underwriting the issue of stocks, shares, debentures and other
securities of HFCs; formulating one or more schemes for the purpose of mobilization of resources and extension
of credit for housing; providing guidelines to the HFCs to ensure their growth on sound lines; providing technical
and administrative assistance to HFCs and exercising all powers and functions in the performance of duties
entrusted to the NHB under the NHB Act or under any other law for the time being in force.

Under the NHB Act, every HFC is required to obtain a certificate of registration and meet the requirement of net
owned funds of ¥ 200 lakh or such other higher amount as the NHB may specify for commencing or carrying on
the business of HFCs. Further, every deposit accepting HFC is required to invest and continue to invest in India
in unencumbered approved securities, an amount which, at the close of business on any day, is not less than 5%
(or such higher percentage as the NHB may specify, not exceeding 25%) of the deposits outstanding at the close
of business on the last working day of the second preceding quarter.

Additionally, every deposit accepting HFC is required to maintain in India an account with a scheduled bank in
term deposits or certificate of deposits (free of charge or lien) or in deposits with the NHB or by way of
subscription to the bonds issued by the NHB, or partly in such account or in such deposit or partly by way of such
subscription, a sum which, at the close of business on any day, together with the investment as specified above,
shall not be less than 10% (or such higher percentage as the NHB may specify, not exceeding 25%), of the deposits
outstanding in the books of the HFC at the close of business on the last working day of the second preceding
quarter. Pursuant to the NHB Act, every HFC is also required to create a reserve fund and transfer therein a sum
not less than 20% of its net profit every year as disclosed in the profit and loss account and before any dividend
is declared.

Under the terms of the NHB Act the NHB may, and on the direction of the RBI the NHB shall, cause an inspection

of the book of accounts and other documents of any institution to which the NHB has provided a loan, advance
or granted any other financial assistance. Further, the NHB is required to provide a copy of its report to such an
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institution. Also, the NHB in order to efficiently discharge its function, is empowered to direct and collect the
credit information from any HFC, at any time.

The Housing Finance Companies (National Housing Bank) Directions, 2010, as amended upto Master
Circular, 2017 (the “NHB Directions”)

The objectives of the NHB Directions is to consolidate and issue directions in relation to the acceptance of deposits
by the housing finance companies, provide the prudential norms for income recognition, accounting standards,
asset classification, provision for bad and doubtful assets, capital adequacy and concentration of credit/investment
to be observed by the housing finance institutions.

In accordance with the prudential norms mentioned in the NHB Directions, income recognition shall be based on
recognized accounting principles. Every HFC shall, after taking into account the degree of well defined credit
weaknesses and extent of dependence on collateral security for realization, classify its lease/hire purchase assets,
loans and advances and any other forms of credit into certain specified classes, viz. standard assets, substandard
assets, doubtful assets and loss assets. Every HFC shall, after taking into account the time lag between an account
becoming non-performing, its recognition as such, the realization of the security and the erosion over time in the
value of the security charged, to make provision against substandard assets, doubtful assets and loss assets as
provided under the NHB Directions, 2010.

The NHB has amended the provisioning norms in the NHB Directions, from time to time. The provisioning
requirement in respect of loans, advances and other credit facilities including bills purchased and discounted are
required to be:

a) loss assets - the entire assets are required to be written off. If assets are permitted to remain in the books for
any reason, then 100% of the outstanding should be provided for;

b)  doubtful assets - 100% provision to the extent to which the advance is not covered by the realizable value of
the security to which a HFC has a valid recourse shall be made (and such realizable value is to be estimated
on a realistic basis), and in addition, depending upon the period for which the asset has remained doubtful
provision to the extent of 25% to 100% of the secured portion i.e. the estimated realisable value of the
outstanding shall be made in the following manner: i) 25% up to the period of one year; ii) 40% for the
period of one year to three years and, iii) 100% for the period more than three years;

c) substandard assets — general provision of 15% of the total outstanding should be made; and

d) standard assets-(i) standard assets with respect to housing loans at teaser/special rates - provision of 2% on
the total outstanding amount of such loans and the provisioning of these loans to be re-set after one year at
the applicable rates from the date on which the rates are re-set at higher rates if the accounts remain standard,;
(i1) (a) standard assets in respect of Commercial Real Estates Residential Housing (“CRE-RH”) (consisting
of loans to builders/developers for residential housing projects (except for captive consumption)). Such
projects do not include non-residential commercial real estate. However, integrated housing projects
comprising some commercial space (e.g. shopping complex, school etc) can be classified as CRE-RH,
provided that the commercial space in the residential housing project does not exceed 10% of the total floor
space index (FSI) of the project. In case the FSI of the commercial area in a predominantly residential
housing complex exceeds the ceiling of the project loans, the entire loan should be classified as Commercial
Real Estate (CRE) (and not CRE-RH) - provision of 0.75% on the total outstanding amount of such loans;
(b) standard assets in respect of all other Commercial Real Estates (“CRE”) (consisting of loans to
builders/developers/others for office buildings, retail space, multipurpose commercial premises multi-
tenanted commercial premises, industrial or warehouse space, hotels, land acquisition, development and
construction etc, other than those covered in (ii)(A). Loans for a third dwelling unit onwards to an individual
will also be treated as CRE exposure) - provision of 1% on the total outstanding amount of such loans; and
(iii) standard assets in respect of all loans other than (i) and (ii) - a general provision of 0.4% of the total
outstanding amount of loans which are standard assets is required to be made.

Pursuant to the notification no. NHB.HFC.DIR.17/MD&CEO/2015 dated October 9, 2015, no HFC shall grant

housing loans to individuals (i) up to ¥ 30.0 lakh with LTV ratio exceeding 90%, (ii) above ¥ 30.0 lakh and up to
¥ 75.0 lakh with LTV exceeding 80%, and (iii) above ¥ 75.0 lakh with LTV exceeding 75%.
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Every HFC shall maintain a minimum capital ratio consisting of Tier | and Tier Il capital which shall not be less
than 12% of its aggregate risk weighted assets and of risk adjusted value of off-balance sheet items.

Under the NHB Directions, degrees of credit risk expressed as percentage weighting have been assigned to balance
sheet assets. Hence, the face value of each asset is multiplied by the relevant risk weights to arrive at its risk
adjusted value of the asset. The aggregate shall be taken into account for calculating the minimum capital
adequacy ratio of a housing finance institution.

Further, in terms of the NHB Directions, no HFC shall invest in land or buildings, except for its own use, an
amount exceeding 20% of its capital fund (aggregate of Tier I capital and Tier Il capital), provided that such
investment over and above 10% of its owned funds is required to be made only in residential units. Provided that
the land or buildings acquired in satisfaction of its debts shall be disposed of by the housing finance company
within a period of three years or within such a period as may be extended by the NHB, from the date of such
acquisition if the investment in these assets together with such assets already held by the housing finance company
exceeds the above ceiling.Additionally, no HFC shall lend to any single borrower an amount exceeding 15% of
its owned funds, and to any single group of borrowers, an amount exceeding 25% of its owned funds. A HFC is
not allowed to invest in the shares of another company an amount exceeding 15% of its owned funds; and in the
shares of a single group of companies an amount exceeding 25% of its owned funds. A HFC shall not lend and
invest (loans/investments together) amounts exceeding 25% of its owned funds to a single party and 40% of its
owned funds to a single group of parties. Additionally, a HFC is not allowed to lend against its own shares and
any outstanding loan granted by a HFC against its own shares on the date of commencement of the NHB
Directions shall be recovered by the HFC in accordance with the repayment schedule.

The NHB Directions provide for exposure limits for HFC to the capital market. Pursuant to the NHB Directions,
2010, the aggregate exposure of a HFC to the capital market in all forms, both fund based and non-fund based,
should not exceed 40% of its net worth as on March 31 of the previous year. Within this overall ceiling, direct
investment in shares, convertible bonds/debentures, units of equity-oriented mutual funds and all exposures to
venture capital funds (both registered and unregistered) should not exceed 20% of its net worth.

The NHB vide circular no NHB(ND)/DRS/POL-No. 36/2010 dated October 18, 2010 has directed all HFCs not
to charge any prepayment levy or penalty on pre-closure of housing loans by the borrowers out of their own
sources. Further, NHB, vide circular no NHB(ND)/DRS/POL-No. 43/2011-2012 dated October 19, 2011 has
directed all HFCs to discontinue the pre-payment levy or penalty on preclosure of housing loans when (a) the
housing loan is on a floating rate basis and pre-closed by the borrower from funds received from any source and
(b) the housing loan is on a fixed rate basis if preclosed by the borrowers from their "own sources" which means
any source other than by borrowing from a bank, HFC, NBFC and/or a financial institution. It has been clarified
vide circular no NHB(ND)/DRS/Pol-N0.48/2011-12 dated April 4, 2012 that the instruction applicable to fixed
interest rate housing loans referred to in the circular dated October 19, 2011 will be applicable to such loans which
carry fixed rate of interest at the time of origination. Further, it has been directed vide circular no
NHB(ND)/DRS/Pol-N0.51/2012-13 dated August 7, 2012 that all dual/special rate (combination of fixed and
floating) housing loans will attract the preclosure norms applicable to the fixed/floating rate depending on whether
at the time of pre-closure, the loan is on fixed or floating rate. A fixed rate loan shall be considered to be a loan
where the rate is fixed for the entire duration of the loan. Thus, in the case of a dual/special rate housing loans,
the pre-closure norm for the floating rate will be applicable once the loan has been converted into a floating rate
loan, after the expiry of the fixed interest rate period. This shall be applicable to all such dual/special rate housing
loans being foreclosed hereafter. Further NHB (ND)/DRS/Policy Circular No. 63/2014-15 dated August 14, 2014
directed that HFCs shall not charge foreclosure charges/pre-payment penalties on all floating rate term loans
sanctioned to individual borrowers, with immediate effect. Subsequently, it was clarified vide
NHB(ND)/DRS/Policy Circular 66/2014-15 dated September 3, 2014 that the provisions of the circular issued on
August 14, 2014 are applicable in respect of all floating rate term loans sanctioned to individual borrowers by
HFCs, irrespective of the date of sanction and prepaid on or after August 14, 2014. The provisions of the said
circular cover part as well as full prepayment. It was also clarified that the aforesaid circular is applicable to term
loans sanctioned to individual borrowers and loans in which company, form etc is a borrower or co-borrower,
therefore is excluded from its purview.

The NHB vide circular no NHB(ND)/DRS/POL-No. 58/2013-14 dated November 18, 2013 has directed all HFCs
to ensure that disbursement of housing loans sanctioned to individuals should be closely linked to the stages of
construction of the housing projects/houses and upfront disbursal should not be made in cases of
incomplete/under-construction/greenfield housing projects/houses.
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National Housing Bank Directions on Corporate Governance

The Housing Finance Companies-Corporate Governance (National Housing Bank) Directions, 2016 apply to
every non-public deposit accepting Housing Finance Company (HFC) with assets size of ¥ 5,000 lakh and above,
as per the last audited balance sheet and all public deposit accepting/holding HFCs.

The Directions provide for constitution of Audit Committee, consisting of not less than three members of its Board
of Directors, which will have the same powers, functions and duties as laid down in Section 177 of the Companies
Act, 2013. The Audit Committee has to ensure that an Information System Audit of the internal systems and
processes is conducted at least once in two years to assess operational risks faced by the HFCs. The HFCs shall
also form a Nomination Committee to ensure fit and proper status of proposed/ existing directors, which will have
same powers, functions and duties as set out under Section 178 of the Companies Act, 2013. In addition, the HFCs
shall form a Risk Management Committee to manage the integrated risk, besides the Asset Liability Management
Committee.

The HFCs shall have a policy in place with the approval of the Board of Directors for ascertaining the fit and
proper criteria of the directors at the time of appointment and on a continuing basis. The guidelines for a policy
on the fit and proper criteria are mentioned in the Directions. A declaration and undertaking has to be obtained
from the directors giving additional information on the directors. In addition, Deed of Covenant has to be signed
by the directors, as per the format mentioned in the Directions. A quarterly statement on change of directors, and
a certificate from the Managing Director of the HFC stating that fit and proper criteria in selection of the directors
has been followed has to be furnished to the National Housing Bank within 15 days of the close of the respective
quarter. The statement submitted by HFCs for the quarter ending March 31, should be certified by the auditors.
As per the Directions, certain disclosures have to be made in the Annual Financial Statements as well. The
partner/s of the Chartered Accountant firm conducting the audit has to be rotated every three years. The HFCs are
also required to have their internal guidelines on corporate governance with the approval of the Board of Directors.

Laws related to money laundering

The Prevention of Money Laundering Act, 2002 (the “PMLA”) was enacted to prevent money laundering and to
provide for confiscation of property derived from, and involved in, money laundering. In terms of the PMLA,
every financial institution, including housing finance institutions, is required to maintain record of all transactions
including the value and nature of such transactions, furnish information of such transactions to the director defined
under PMLA and verify and maintain the records of the identity of all its clients, in such a manner as may be
prescribed. The PMLA also provides for power of summons, searches and seizures to the authorities under the
PMLA. In terms of PMLA, whosoever directly or indirectly attempts to indulge or knowingly assists or knowingly
is a party or is actually involved in any process or activity connected with the proceeds of crime and projecting it
as untainted property shall be guilty of offence of money laundering.

The NHB vide circular NHB(ND)/DRS/POL No. 13/2006 dated April 10, 2006 introduced anti-money laundering
measures wherein the HFCs were advised inter-alia to follow the customer identification procedure, maintenance
of records of transactions and period of preservation of such record keeping in view of the provisions of PMLA.
Further, the aforesaid circular introducing anti-money laundering measures were reviewed and revised vide a
circular dated October 11, 2010 (the “2010 Notification”) in light of amendments in the PMLA and the rules
framed there under. Further the 2010 Notification requires the HFC to verify identity of non-account based
customer while carrying out transaction of an amount equal to or exceeding 50,000. Further, it was directed vide
a circular dated January 20, 2014, that the HFCs shall ensure that the documents are not given directly to the
customers for verification, etc. to obviate any frauds. Subsequently, vide a circular dated February 6, 2014, Aadhar
card issued by the Unique ldentification Authority of India has been mandated as a valid legal document within
the meaning of Rule 2(1)(d) of the Prevention of Money Laundering (Maintenance of Records) Rules, 2005.
Pursuant to this circular, Aadhar card is a valid identity as well as proof of address for every applicant (if the
address on the application matches that on the Aadhar card), for the purpose of KYC. Additionally, vide a circular
dated April 23, 2015, in order to reduce the risk of identity fraud and document forgery, the paperless version of
e-KYC has been accepted as a valid process for KYC under Prevention of Money Laundering (Maintenance of
Records) Rules, 2005. Pursuant to circular dated December 8, 2017, HFCs may provide an option to the customer
for e-KYC through Aadhaar based One Time Pin (OTP), subject to certain conditions.

Anti-Money Laundering Guidelines 2013, as amended (AML Guidelines)

On February 7, 2013, the Insurance Regulatory Development Authority of India (IRDALI) issued AML Guidelines
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pertaining to anti-money laundering and counter-financing of terrorism in relation to the general insurance sector.
The AML Guidelines, inter alia, lay down the adoption of anti-money laundering/counter-financing of terrorism
program in order to discharge the statutory responsibility through internal policies, procedures and controls,
recruitment and training of employees/agents on anti-money laundering program, and internal controls to combat
any possible money laundering attempts. Further, the AML Guidelines prescribe the reporting obligations to track
any money laundering attempts for further investigation and action. The IRDAI issued a Master Circular on
antimony laundering and counter-financing of terrorism dated September 28, 2015 consolidating all the guidelines
issued from time to time.

Implementation of Indian Accounting Standards (“Ind AS”)

As per circular dated April 16, 2018, every HFC shall follow the provisions of paragraph 24 of the Housing
Finance Companies (NHB) Directions, 2010 on Accounting Standards, in terms of the Accounting Standards and
Guidance Notes issued by the Institute of Chartered Accountants of India to implement the Indian Accounting
Standards by them.

Refinance Scheme for Housing Finance Companies, 2003

Pursuant to Refinance Scheme for Housing Finance Companies, 2003 (“Refinance Scheme”), as amended vide a
circular dated April 15, 2005, HFCs registered with the NHB are eligible to obtain refinance from the NHB in
respect of their direct lending to individuals for the purchase, construction, repair and upgrade of housing units.

In addition, the HFCs are required to provide long-term finance for purchase, construction, repair and upgrading
of dwelling units by home-seekers. The HFCs are also required to have specific levels of capital employed and
net owned funds to be eligible to avail refinance facilities under the Refinance Scheme. The financial assistance
can be drawn by HFCs in respect of loans already advanced by them and also for prospective disbursements. The
security for refinance from the NHB may generally be secured by a charge on the book debts of a HFC. If at any
time the NHB is of the opinion that the security provided by the HFC has become inadequate to cover the
outstanding refinance, it may advise the HFC to furnish such additional security including, inter-alia, charges on
immovable/moveable property or a requisite guarantee.

Guidelines for Asset Liability Management System for HFCs vide a circular NHB/ND/DRS/Pol- No. 35/2010-
11 dated October 11, 2010

The guidelines for introduction of asset liability management system by HFCs was issued by NHB vide a circular
dated October 11, 2010 (“ALM Guidelines”). NHB has since revised the guidelines. The revised guidelines
would be applicable to all HFCs irrespective of whether they are accepting/holding public deposits or not. The
ALM Guidelines for HFCs lays down broad guidelines for HFCs in respect of systems for management of liquidity
and interest rate risks. The ALM Guidelines provide that the board of directors of a HFC should have overall
responsibility for management of risks and should decide the risk management policy and set limits for liquidity,
interest rate, exchange rate and equity price risks. Additionally, an asset-liability committee is required to be
constituted consisting of the HFC’s senior management including the chief executive officer for ensuring
adherence to the limits set by the board as well as for deciding the business strategy of the HFC (on the assets and
liabilities sides) in line with the HFC’s budget and decided risk management objectives. Asset-liability
management support groups to be constituted of operating staff are required to be responsible for analysing,
monitoring and reporting the risk profiles to the asset-liability committee.

The ALM Guidelines also recommended classification of various components of assets and liabilities into
different time buckets for preparation of gap reports (liquidity and interest rate sensitive). The gap is the difference
between rate sensitive assets and rate sensitive liabilities for each time bucket. In accordance with the ALM
Guidelines, HFCs which are better equipped to reasonably estimate the behavioural pattern of various components
of assets and liabilities on the basis of past data/empirical studies could classify them in the appropriate time
buckets, subject to approval by the asset-liability committee/board of the HFC.

The NHB revised the ALM guidelines in 2010 vide its policy NHB/ND/DRS/Pol-No. 35/2010-11 dated October
11, 2010, as amended (the ALM Guidelines 2010). The ALM Guidelines 2010 is applicable to all HFCs
irrespective of whether they are accepting / holding public deposits or not. All HFCs are required to put in place
the ALM System. HFCs meeting the criteria of asset base of ¥ 10,000 lakh (whether accepting/holding public
deposits or not) or holding public deposits of 20 crore or more (irrespective of their asset size) as per the audited
balance sheet as of March 31, 2010 would be required to submit the quarterly statement of short-term dynamic
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liquidity and half-yearly statements of structural liquidity and interest rate sensitivity. The quarterly statement
shall be submitted within ten days of the close of the quarter and half yearly statements within 20 days of the close
of the half year. It further provided that a board approved comprehensive ALM policy and risk management policy
be sent to the NHB before December 31, 2010. The Asset-Liability Committee (ALCO) consisting of the HFC's
senior management including the chief executive officer should be responsible for ensuring adherence to the limits
set by the board as well as for deciding the business strategy of the HFC (on the assets and liabilities sides) in line
with the HFC's budget and decided risk management objectives. The chief executive officer/president or the
executive director should head the ALCO. A copy of the policy note recorded by the HFCs on the treatment of
the investment portfolio for the purpose of ALM and approved by their board of directors/ALCO should be
forwarded to the NHB. ALM Guidelines 2010 further provide guidelines for equipping HFC to manage and
minimize liquidity risk, currency risk and interest rate risk.

Guidelines on Fair Practices Code for HFCs

The Guidelines on Fair Practices Code for HFCs (“Fair Practices Code”) were issued by the NHB vide a circular
NHB(ND)/DRS/POL-N0-16/2006 dated September 5, 2006 and were revised by the NHB vide circulars
NHB/ND/DRS/Pol No. 34/2010-11 dated October 11, 2010 and circular NHB (ND)/DRS/Pol. No. 38/2010-11,
dated April 25, 2011, to bring more clarity and transparency and to cover all aspects of loan sanctioning, disbursal
and repayment issues. The Fair Practices Code seeks to promote good and fair practices by setting minimum
standards in dealing with customers, increase transparency, encourage market forces, promote fair and cordial
relationship between customer and HFCs and foster confidence in the housing finance system.

The Fair Practices Code provides for provisions in relation to providing regular and appropriate updates to the
customer, prompt resolution of grievances and confidentiality of customer information. Further, the HFCs are
required to disclose information on interest rates, common fees and charges through notices etc. HFCs are required
to ensure that all advertising and promotional material is clear and not misleading, and that privacy and
confidentiality of the customers’ information is maintained. Further, whenever loans are given, HFCs should
explain to the customer the repayment process by way of amount, tenure and periodicity of repayment. However,
if the customer does not adhere to repayment schedule, a defined process in accordance with the laws of the land
shall be followed for recovery of dues. The process will involve reminding the customer by sending him/her notice
or by making personal visits and/or repossession of security, if any.

Vide circular NHB (ND)/DRS/Policy Circular No.74/2015, any guarantor refusing to comply with the demand
made by the creditor/lender to make payment of dues despite having sufficient means to do so, will be treated as
a wilful defaulter.

Vide circular NHB(ND)/DRS/Policy Circular No.73/2015-16 and NHB(ND)/DRS/Misc. Circular N0.16/2015-16
dated December 3, 2015, the HFCs shall not discriminate visually impaired or physically challenged applicants
on the ground of disability in extending products, services, facilities etc.

Guidelines for Recovery Agents Engaged by HFCs

The Guidelines for Recovery Agents Engaged by HFCs (“Recovery Agents Guidelines”) bearing no.
NHB(ND)/DRS/Pol-N0.25/2008 were issued on July 14, 2008 by the NHB in relation to the practices and
procedures regarding the engagement of recovery agents by the HFCs. Under of the Recovery Agents Guidelines,
HFCs are required to have a due diligence process in place for engagement of recovery agents, which should cover
inter-alia, individuals involved in the recovery process. HFCs are required to ensure that the agents engaged by
them in the recovery process carry out verification of the antecedents of their employees and HFCs may decide
the periodicity at which re-verification should be resorted to. HFCs are required to ensure that the recovery agents
are properly trained to handle with care and sensitivity their responsibilities, in particular, aspects like hours of
calling and privacy of customer information, among others. HFCs are also required to inform the borrower of the
details of recovery agency firms/companies while forwarding default cases to the recovery agency.

Under the Recovery Agents Guidelines, any person authorized to represent a HFC in collection and/or security
repossession should follow guidelines which includes inter-alia contacting the customer ordinarily at the place of
his/her choice; interaction with the customer in a civil manner and assistance to resolve disputes or differences
regarding dues in a mutually acceptable and orderly manner. Each HFC should have a mechanism whereby the
borrower’s grievances with regard to the recovery process can be addressed. The details of the mechanism should
also be furnished to the borrower. HFCs have been advised to constitute grievance redressal machinery within the
company and give wide publicity about it through electronic and print media.
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HFCs are required to, at least on an annual basis, review the financial and operational condition of the service
providers to assess their ability to continue to meet their outsourcing obligations. Such due diligence reviews,
which can be based on all available information about the service provider, should highlight any deterioration or
breach in performance standards, confidentiality and security, and in business continuity preparedness.

Guidelines on Know Your Customers and Anti Money Laundering measures for Housing Finance Companies

The KYC Guidelines issued by NHB vide a circular NHB/ND/DRS/Pol-N0.33/2010-11 dated October 11, 2010
(“NHB KYC Guidelines”) mandate the KYC policies and anti-money laundering measures for HFC to have
certain key elements, including inter-alia a customer acceptance policy, customer identification procedures,
monitoring of transactions and risk management, adherence to NHB KYC Guidelines and the exercise of due
diligence by the NBFC, including its brokers and agents. The NHB KYC Guidelines were amended vide
NHB(ND)/DRS/Pol. N0.60/2013-14 dated February 6, 2014 and NHB (ND)/DRS/Policy Circular No.72/2014-
15 dated April 23, 2015 to provide an indicative list of the nature and type of documents/information that may be
relied upon for customer identification.

Further, the NHB introduced various reforms vide circular no. NHB (ND)/DRS/Policy Circular N0.85/2017-18
dated December 8, 2017 that HFC can now carry out their e-KY C verification through Aadhaar based One Time
Pin (OTP). The process involves verification by input of OTP that has been sent at the time of registration to the
mobile number of the customer which is linked with his/her Aadhaar. Accounts opened in terms of this proviso
are subject to certain conditions like the explicit consent from the customer for authentication through OTP. The
aggregate amount of all the deposit accounts taken together for a customer must not exceed ¥ 10,00,000. Only
term loans not exceeding ¥ 50,000 in a year will be sanctioned. The payment of deposits in terms of accounts
opened on-line through OTP based e-KYC, shall be accepted only through internet banking from a designated
bank account of the customer. A declaration is also required to be obtained from the customer to the effect that
no other account has been opened nor will be opened using OTP based KYC either with the same entity or with
any other HFC. The circular also provides for reforms to the biometric authentication for e-KYC verification. The
customer can now provide the same to an authorized person of the HFC by complying certain criteria while before
he/she was required to visit the branch office of the HFC.

The Government of India has authorised the Central Registry of Securitisation Asset Reconstruction and Security
Interest of India (“CERSAI”), to act as, and to perform the functions of the Central KYC Record Registry vide
its notification dated November 26, 2015. In terms of the NHB circular NHB(ND)/DRS/Policy Circular
No0.76/2016-17 dated November 1, 2016, HFCs were advised to upload the KYC data with CERSAI in respect of
new individual accounts opened on or after November 1, 2016. Further, HFCs are required to capture the KYC
information for sharing with CERSAI in the manner prescribed under the Prevention of Money-Laundering
(Maintenance of Records) Rules, 2005, issued under the PMLA.

Guidelines on Wilful Defaulters

Pursuant to the advice of the RBI and recommendations of the Puri Committee, the NHB vide a circular dated
December 31, 2015 (“Wilful Defaulters Guidelines”) has laid down the mechanism for identification and
reporting requirements of wilful defaulters by the HFCs to all Credit Information Companies (“CICs”). Every
instance above ¥ 25.0 lakh limit of siphoning or diversion of funds along with all instances of default by wilful
defaulters above this threshold shall merit a disclosure and intimation to all CICs. The penal provisions envisaged
under the Wilful Defaulters Guidelines include: (a) restriction of any further facilities being advanced to a listed
wilful defaulter; (b) legal proceedings for recovery along with foreclosure for recovery of dues to be initiated
expeditiously along with pursuing criminal proceedings wherever necessary; (c) a proactive approach towards
seeking a change of management of a wilful defaulter entity; and (d) a covenant to be included in the lending
terms restricting any entity to whom financing is provided, to refrain from inducting a listed wilful defaulter on
its board. The HFCs are required to put in place transparent mechanisms so that the penal provisions are not
misused and timely intimation to the CICs may be made as required.

Norms for excessive interest rates
The NHB vide circular no. NHB(ND)/DRS/POL-N0-29/2009 dated June 2, 2009, has advised all HFCs to revisit
internal policies in determining interest rates, fee and other charges. According to this notification, the board of

each HFC was required to revisit its policies on interest rate determination, fees and other charges, including
margins and risk premiums charged to different categories of borrowers and approve the same. HFCs were advised
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to put in place an internal mechanism to monitor the process and operations in relation to disclosure of interest
rates and charges in view of the guidelines indicated in the Fair Practices Code, to ensure transparency in
communications with borrowers.

Guidelines for Entry of Housing Finance Companies into Insurance Business

The NHB vide circular NHB (ND)/DRS/Policy Circular No0.71/2014-15 dated April 22, 2015 has issued the
guidelines on entry of HFCs into Insurance Business. As per the Guidelines, HFCs registered with the NHB and
having net owned fund of not less than ¥ 1,000.0 lakh may take up insurance agency business on fee basis and
without any risk participation, without the approval of the NHB. However, it has to comply with the following
conditions:

a) The HFC should obtain requisite permission from Insurance Regulatory and Development Authority and
comply with the IRDA regulations for acting as ‘composite corporate agent' with insurance companies;

b) The HFC should not adopt any restrictive practice of forcing its customers to go in only for a particular
insurance company in respect of assets financed by it.

c) As the participation by a HFC's customer in insurance products is purely on a voluntary basis, it should be
stated in all publicity material distributed by it in a prominent way. There should be no 'linkage' either direct
or indirect between the provision of financial services offered by the HFC to its customers and use of the
insurance products;

d) The premium should be paid by the insured directly to the insurance company without routing through the
HFC; and

e) The risks, if any, involved in insurance agency should not get transferred to the business of the HFC.

The HFCs registered with NHB should satisfy the eligibility criteria mentioned in the Guidelines to set up an
Insurance JV Company for undertaking insurance business with risk participation. The maximum equity
contribution such an HFC can hold in the JV Company will normally be 50 per cent of the paid-up capital of the
insurance company. HFCs registered with NHB, which are not eligible as joint venture participants, as above or
otherwise can make investments up to 10 per cent of the owned fund of the HFC or ¥ 5,000 lakh, whichever is
lower, in the insurance company. The HFCs registered with NHB entering into insurance business as joint venture
participant or investor or on risk participation basis will be required to obtain prior approval of the NHB

Laws in relation to foreign investment and external commercial borrowing

Foreign Investment in HFCs

Foreign Investment in India is governed primarily by the provisions of FEMA and the rules, regulations and
notifications there-under, read with the presently applicable Consolidated FDI Policy, effective from August
28, 2017 (“Consolidated FDI Policy”) (provisions of the Circular 2017) issued by the Department of Industrial
Policy and Promotion from time to time. As per the provisions of the Consolidated FDI Policy, 100% FDI under
the automatic route is permitted for investment in the financial services activities regulated by NHB.

External Commercial Borrowings for Low Cost Affordable Housing

Pursuant to RBI master circular on “External Commercial Borrowings, Trade Credit, Borrowing and Lending in
Foreign Currency by Authorised Dealers and Persons other than Authorised Dealers” dated January 1, 2016 and
last updated on April 27, 2018, HFCs are eligible to avail of external commercial borrowings (“ECB”) for
financing low cost affordable housing units. In order to avail ECB, (a) The minimum Net Owned Funds (“NOFs”)
of HFCs for the past three Fiscals should not be less than ¥ 30,000 lakh; (b) borrowing through ECB should be
within overall borrowing limit of 16 (sixteen) times of their NOF and the net non-performing assets (NNPA)
should not exceed 2.5 % of the net advances; (c) The maximum loan amount sanctioned to the individual buyer
will be capped at ¥ 25 lakh subject to the condition that the cost of the individual housing unit shall not exceed ¥
30 lakh; and (d) HFCs while making the applications, shall submit a certificate from NHB that the availment of
ECB is for financing prospective owners of individual units for the low cost affordable housing and ensure that
the interest rate spread charged by them to the ultimate buyer is reasonable. Housing Finance Companies,
regulated by the National Housing Bank, as eligible borrowers can now avail of ECBs under all tracks (1, Il and
I11). Such entities shall have a board approved risk management policy and shall keep their ECB exposure hedged
100 per cent at all times for ECBs raised under Track I.

Laws in relation to securing and recovering debts
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Registration of a charge

Under the Companies Act 2013, our Company is required to register a charge on its property or assets or any of
its undertakings, whether tangible or otherwise by filing the relevant form with the RoC along with the instrument
creating this charge within 30 days of its creation by paying a prescribed fee. No charge created by a company
will be taken into account by the liquidator or any other creditor unless it is duly registered and a certificate of
registration of such charge is given by the RoC.

If the particulars of a charge are not filed within the aforesaid period but filed within a period of 300 days of such
creation or modification, an additional fee shall be levied. Further, our Company is required to keep at its
registered office a register of charges and enter therein particulars of all the charges registered with the RoC on
any of the property, assets or undertakings of our Company as well as particulars of any modification of a charge
and satisfaction of charge. The entries in the register of charges of the Company shall be made forthwith after the
creation, modification or satisfaction of charge, as the case may be.

Where a charge is registered with the RoC, they will issue a certificate of registration of such charge to the person
in whose favour the charge is created.

Securitisation and Reconstruction of Financial Assets and Enforcement of Security Interest Act, 2002
(“Securitisation Act”)

The Securitisation Act grants certain special rights to banks and financial institutions to enforce their security
interests upon non-payment of a secured debt. The Securitisation Act provides that a secured creditor may, in the
case of a default in payment of a debt or an instalment thereof, classify the account of the borrower as a NPA, and
give notice in writing to the borrower requiring it to discharge its liabilities within 60 days, failing which the
following rights accrue to the secured creditor:

i. taking possession of the assets constituting the security for the loan, including the right to transfer the assets
by way of lease, assignment or sale of the asset;

ii. taking over the management of the business of the borrower, including the right to sell or otherwise dispose
of the assets, in case a significant portion of the debtor’s business is held as security;

iii. appointment of a manager to manage the secured assets; and

iv. requiring that any person who has acquired any of the secured assets from the borrower and from whom any
money is or may become due to the debtor, to pay the secured creditor instead.

Where a secured creditor seeks to take a secured asset into its possession or sell or transfer the same under the
provisions of the Securitisation Act, the secured creditor may make a written request to the Chief Metropolitan
Magistrate or the District Magistrate within whose jurisdiction the secured asset or relevant documents may be
situated or found. Upon such request, the Chief Metropolitan Magistrate or District Magistrate may take
possession of such assets and/ or relevant documents and forward the same to the creditor, using or directing the
use of such force as may be necessary. In addition, the secured creditor may file an application before a DRT or
a competent court for recovery of balance amounts, if any, and may take any other measures for the recovery of
debts.

Further, the Securitisation Act provides for the creation of a central database by the Central Government for
recording rights over any property or creation, modification or satisfaction of any security interest thereon. This
registry is to be integrated with registration records under various central registrations, including the Companies
Act, 2013, the Registration Act, 1908 and the Motor Vehicles Act, 1988. Any registration of transactions of
creation, modification or satisfaction of security interest by a creditor or filing of attachment orders shall be
deemed to constitute a public notice. Where a security interest or attachment order upon property in favour of a
creditor is filed for registration, the claim of such creditor has priority over any subsequent security interest,
transfer or attachment order upon the property.

In addition, the Securitisation Act regulates ‘asset reconstruction companies’, which are companies intended to

carry on the business of securitisation or asset reconstruction. An asset reconstruction company, upon being
registered by the RBI, may acquire the financial assets of a bank or financial institution, whereupon it shall be
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deemed to become the lender in place of the bank in relation to such financial assets, and all rights of the bank or
financial institution in relation to such financial assets shall vest in the asset reconstruction company. For the
purposes of asset reconstruction, an asset reconstruction company may inter alia provide for the management of
the business of a borrower (including a change in or takeover of its management), sale or lease of the business of
a borrower, rescheduling payment of debts, settlement of dues, enforcement or possession of security interests, or
conversion of debt of a borrower into shares.

Insolvency and Bankruptcy Code, 2016 (the “IB Code”)

The IB Code primarily enables time-bound reorganisation and insolvency resolution of debtors. The primary
objectives of the IB Code are:

i.  toconsolidate and amend the laws relating to reorganisation and insolvency resolution of corporate persons,
partnership firms and individuals in a time bound manner for maximisation of value of assets of such persons;

ii. to promote entrepreneurship, availability of credit and balance the interests of all the stakeholders, including
alteration in the order of priority of payment of Government dues; and

iii. to establish an Insolvency and Bankruptcy Board of India.

The IB Code specifies two different sets of adjudicating authorities to exercise judicial control over the insolvency
and liquidation processes:

i.  In case of companies, limited liability partnerships and other limited liability entities, National Company
Law Tribunals (“NCLT”) shall act as the adjudicating authority; and appeals therefrom shall lie with the
National Company Law Appellate Tribunal (“NCLAT”).

ii. In case of individuals and partnerships, Debt Recovery Tribunal (“DRT”) shall act as the adjudicating
authority; and appeals therefrom shall lie with the Debt Recovery Appellate Tribunal (“DRAT”).

The Supreme Court of India shall have appellate jurisdiction over NCLAT and DRAT. The IB Code governs two
corporate insolvency processes, i.e. (i) insolvency resolution; and (ii) liquidation:

i.  Insolvency resolution: Upon a default by a corporate debtor, a creditor or the debtor itself may initiate
insolvency resolution proceedings. The IB Code prescribes a timeline of 180 days for the insolvency
resolution process, subject to a single extension of 90 days, during which there shall be a moratorium on the
institution or continuation of suits of the debtor, or interference with its assets. During such period, the
creditors and the debtor will be expected to negotiate and finalise a resolution plan, with the assistance of
insolvency resolution professionals to be appointed by a committee of creditors formed for this purpose.
Upon approval of such a plan by the adjudicating authority, the same shall become binding upon the creditors
and the debtor.

ii.  Liquidation: In the event that no insolvency resolution is successfully formulated, or if the adjudicating
authority so decides, a liquidation process may be initiated against the debtor. A liquidator is appointed, who
takes the assets and properties of the debtor in his custody and verifies claims of creditors, before selling
such assets and properties and distributing the proceeds therefrom to creditors.

The bankruptcy of an individual can be initiated by the debtor, the creditors (either jointly or individually) or by
any partner of a partnership firm (where the debtor is a firm), only after the failure of the Insolvency Resolution
Process (IRP) or non-implementation of repayment plan. The bankruptcy trustee is responsible for administration
of the estate of the bankrupt and for distribution of the proceeds on basis of the priority set out in the Code.

In addition, the 1B Code establishes and provides for the functioning of the Insolvency and Bankruptcy Board of
India (“IBBI”) which functions as the regulator for matters pertaining to insolvency and bankruptcy. The IBBI
exercises a range of legislative, administrative and quasi-judicial functions, inter alia in relation to the registration,
regulation and monitoring of insolvency professional agencies, insolvency professionals and information utilities;
publish information, data, research and studies as may be specified; constitute committees as may be required,;
and make regulations and guidelines in relation to insolvency and bankruptcy.

Recovery of Debts due to Banks and Financial Institutions Act, 1993 (“Debts Recovery Act”)
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The Debts Recovery Act provides for establishment of Debts Recovery Tribunals (“DRT”) for expeditious
adjudication and recovery of debts due to a bank or financial institution, or a consortium of banks or financial
institutions. The Debts Recovery Act is only applicable to such debts as are for a sum that is greater than ¥ 10.0
lakh, or in the case of particular debts that the Central Government may specify, greater than ¥ 1.0 lakh. Under
the DRT Act, the procedures for recovery of debt have been simplified and time frames have been fixed for speedy
disposal of cases. The DRT Act lays down the rules for establishment of DRTSs, procedure for making application
to the DRTs, powers of the DRTs and modes of recovery of debts determined by DRTSs. These include attachment
and sale of movable and immovable property of the defendant, arrest of the defendant and defendant’s detention
in prison and appointment of receiver for management of the movable or immovable properties of the defendant.

A DRT established under the Debts Recovery Act exercises jurisdiction over applications from banks and
financial institutions for the recovery of debts due to them, and no court or other authority can exercise jurisdiction
in relation to matters covered by the Debts Recovery Act, except the higher courts in India in certain
circumstances. The Debts Recovery Act also provides for the establishment of Debts Recovery Appellate
Tribunals (“DRAT”), and any appeal from any order of a DRT lies with a DRAT. Further, the Debts Recovery
Act provides for the procedure to be followed in proceedings before a DRT or DRAT.

Laws Relating to Employment

Shops and Establishments legislations in various states

The provisions of various Shops and Establishments legislations, as applicable, regulate the conditions of work
and employment in shops and commercial establishments and generally prescribe obligations in respect of inter-
alia registration, opening and closing hours, daily and weekly working hours, holidays, leave, health and safety
measures and wages for overtime work.

Labour Laws
Our Company is required to comply with various labour laws, including the Minimum Wages Act, 1948, the
Payment of Bonus Act, 1965, the Payment of Wages Act, 1936, the Payment of Gratuity Act, 1972 and the

Employees’ Provident Funds and Miscellaneous Provisions Act, 1952.

Laws relating to Intellectual Property

The Trade Marks Act, 1999 and the Indian Copyright Act, 1957 inter-alia govern the law in relation to intellectual
property, including brand names, trade names and service marks and research works.

Other Applicable Acts

In addition to the above, our Company is required to comply with the provisions of the Companies Act, 2013, the
Foreign Exchange Management Act, 1999, various tax related legislations and other applicable statutes.

Disclaimer Clause of NHB

The Company has a valid Certificate of Registration dated July 31, 2001 bearing registration no. 01.0014.01
issued by the National Housing Bank (NHB) under Section 29A of the NHB Act, 1987. However, the NHB does
not accept any responsibility or guarantee about the present position as to the financial soundness of the Company
or for the correctness of any of the statements or representations made or opinions expressed by the Company
and for repayment of deposits/ discharge of liabilities by the Company.
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OUR MANAGEMENT

Board of Directors

The general supervision, direction and management of our Company, its operations and business are vested in the
Board, which exercises its power subject to the Memorandum and Articles of Association of our Company and
the requirements of the applicable laws. The Articles of Association set out that the number of Directors in our

Company shall be no less than three and not more than 15.

The composition of the Board is in conformity with section 149 of the Companies Act, 2013 and Regulation 17
of the SEBI Listing Regulations. As on date our Company has seven Directors including two Executive Directors
i.e. one Chairman and Managing Director and one Joint Managing Director and Chief Executive Officer. Out of
the seven Directors, two are Executive Directors, one is a Non-Executive Non-Independent Director and four are

Independent Directors (including one woman Director).

The following table sets forth details regarding the Board at the date of this Shelf Prospectus:

Details relating to Directors
Name, Designation, Occupation, DIN
Term, Address and Nationality
Kapil Wadhawan

Age
44 00028528

Designation: Chairman and
Managing Director

Occupation: Business

Term: 5 (five) years commencing
from October 04, 2015 (not liable to
retire by rotation)

Address: 22/23, Sea View Palace
Pali Hill, Bandra (West),

Mumbai — 400 050,

Maharashtra, India

Nationality: Indian

Dheeraj Wadhawan 39 | 00096026

Designation: Non- Executive Non-
Independent Director

Occupation: Business

Term: Liable to retire by rotation
(last appointed on July 20, 2016)

Address: 22/23, Sea View Palace
Pali Hill, Bandra (West),
Mumbai — 400 050,
Maharashtra, India

Nationality: Indian
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Other Directorships

Aadhar Housing Finance Limited

Arthveda Fund Management Private Limited,;
DHFL Investments Limited

DHFL Changing Lives Foundation

DHFL Pramerica Life Insurance Company
Limited;

Wadhawan Global Capital Limited;

Avanse Financial Services Limited;

DHFL Advisory & Investments Private Limited;
KYTA Productions Private Limited;

DHFL Pramerica Asset Managers Private Limited;
Wadhawan Wealth Managers Private Limited;
and

DHFL General Insurance Limited.

Wadhawan Global Capital Limited;

WGC Management Services Private Limited;
DHFL Advisory & Investments Private Limited;
RKW Developers Private Limited;

KYTA Productions Private Limited;

WGC Advisory Services Private Limited;
Rochester Wadhawan Foundation for Learning;
R K Wadhawan Institute for Universal Learning
Private Limited,;

Wadhawan Sports Private Limited; and

Kyta Hospitality Private Limited.



Guru Prasad Kohli

Designation: Independent Director
Occupation: Management Consultant
Address: 1403/1404, Dheeraj Enclave,
Tower A/1, Opp. Bhor Industries, Off.
Western Express Highway, Borivali
(East), Mumbai-400 066, Maharashtra,
India

Term: 5 (five) years commencing from
April 01, 2014

Nationality: Indian
Vijay Kumar Chopra 72 | 02103940
Designation: Independent Director

Occupation: Professional

Term: 5 (five) years commencing from
April 1, 2014

Address: 4 - A, 4th Floor, Harmony
Tower, Dr. E Moses Road, Worli
Naka, Worli Mumbai — 400 018
Maharashtra, India

Nationality: Indian

Mannil Venugopalan 73 00255575
Designation: Independent Director

Occupation: Professional

Term: 5 (five) years commencing from
April 1, 2014

Address: Mannil House

House No. 17/229

Thalakkoly Desom Ernakulum
Aluva, Kerala — 683 102
Kerala, India

Nationality: Indian

Vijaya Sampath 64 00641110
Designation: Independent Director

Occupation: Professional

Term: 5 (five) years commencing from
August 26, 2014

Address: Flat No - 403, Block -14,
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Aadhar Housing Finance Limited,;

DHFL Investments Limited;

DHFL General Insurance Limited

DHFL Advisory & Investments Private Limited

Greenlam Industries Limited;

Havells India Limited;

Future Enterprises Limited

Pegasus Assets Reconstruction Private Limited;
India Infoline Finance Limited;

Milestone Capital Advisors Limited,;

Invesco Asset Management (India) Private
Limited,;

IIFL Facilities Services Limited;

DHFL Investments Limited; and

Sheela Foam Limited.

Shreyas Shipping and Logistics Limited;
Shivalik Agro Poly Products Limited,;

Shri Kailash Logistics (Chennai) Limited

Au Small Finance Bank Limited (Formerly AU
(India) Financiers Limited)

LICHFL Asset Management Company Limited;
L&T Finance Limited;

Shaolin Trusteeship Private Limited,;

DHFL Advisory & Investments Private Limited
and

IL&FS Environmental Infrastructure and
Services Limited.

L&T-MHPS Boilers Private Limited;
L&T-MHPS Turbine Generators Private Limited;
L&T Power Development Limited;

Nabha Power Limited;

Safari Industries (India) Limited;

GVS Envicon Technologies Private Limited;
Suzlon Energy Limited;

Varroc Engineering Limited;

Eris Lifesciences Limited; and

Craftsman Automation Private Limited



Heritage City, Mehrauli Gurgaon
Road, Gurgaon — 122 002,
Haryana, India

Nationality: Indian

Harshil Rajnikant Mehta 51 03038428 1.DHFL Pramerica Life Insurance Company Limited

Designation: Joint Managing Director
& Chief Executive Officer

Occupation: Service

Term: 5 (five) years commencing from
September 1, 2017. Liable to retire by
rotation.

Address: 2101, Clover Regency
Ramji Ashar Lane

Off. M.G. Road, Ghatkopar (East)
Mumbai — 400 077

Maharashtra, India

Nationality: Indian

Profile of Directors

Mr. Kapil Wadhawan, is our Chairman and Managing Director. He is also the Promoter of our Company. He holds
a Master’s degree in Business Administration from Edith Cowan University, Australia and a bachelor’s degree in
commerce from the University of Mumbai. He has over 22 years of experience in housing finance industry. He has
been on the Board of our Company as a Director since September 1996.

Mr. Dheeraj Wadhawan, is our Non-Executive Non Independent director. He has over 11 years of experience in
the real estate and construction industry. He has been on the Board of our Company as a Non-Executive Director
since May 12, 2008.

Mr. Guru Prasad Kohli, is our Independent Director. He holds a master’s degree in English literature and has
acquired a Diploma in Labour Laws, Labour Welfare and Personnel Management from Punjab University. He was
also the former Managing Director of Life Insurance Corporation of India. He has been on the Board of our
Company as an Independent Director since May 23, 2001.

Mr. Vijay Kumar Chopra, is our Independent Director. He is a fellow member of the Institute of Chartered
Accountants of India. He was the Chairman and Managing Director of Corporation Bank and SIDBI. He was also
an Executive Director with Oriental Bank of Commerce. He has also served with SEBI as a whole-time member for
two years until March, 2008. He has been on the Board of our Company as an Independent Director since May 12,
2008.

Mr. Mannil Venugopalan, is our Independent Director. He holds a bachelor’s degree in commerce from University
of Kerala and has vast experience as a commercial banker. He was the Chairman and Managing Director of Bank
of India and Managing Director & Chief Executive Officer of Federal Bank. He was also an Executive Director of
Union Bank of India. He has been on the Board of our Company as an Independent Director since February 25,
2013.

Ms. Vijaya Sampath, is our Independent Director. She holds a bachelor’s degree in Arts from Faculty of Arts,
University of Madras and a bachelor’s degree in law from University of Mysore. She is a fellow member of the
Institute of Company Secretaries of India and is currently a partner at M/s. Lakshmikumaran & Sridharan,
Advocates. She had worked as a Group General Counsel and Company Secretary for Bharti Group. She has also
served on the boards of Bharti Infratel Limited, Bharti AXA General Insurance Company Limited, Bharti
Enterprises Limited and Bharti Telemedia Limited. She has been on the Board of our Company as an Independent
Director since August 26, 2014.
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Mr. Harshil Rajnikant Mehta, is our Joint Managing Director and Chief Executive Officer. He holds a Master’s
degree in science from Mumbai University and a Master’s Degree in Business Administration (Finance) from
Graduate School of Business, Mississippi State University, USA. He was the managing director and chief
executive officer of Aadhar Housing Finance Limited. Prior to this, he was associated with ICICI Bank Limited
as CEO. He was appointed as our CEO on January 17, 2015 and has been on the Board of our Company as a
Whole-time Director since September 1, 2017.

Confirmations

None of our Directors have been identified as a ‘wilful defaulter’ by the RBI, ECGC, any government/regulatory
authority and/or by any bank or financial institution.

Compensation of Directors

The Nomination and Remuneration Committee determines and recommends to the Board the compensation to
Directors. The Board of Directors or the shareholders, as the case may be, approve the compensation to Directors.

The table below sets forth the details of the remuneration (including sitting fees, salaries, commission and
perquisites) pertaining to the last three financial years which has been paid or was payable to the existing Directors
by the Company, its subsidiary and associate companies:

(Tin lakh)
Name Fiscal 2016  Fiscal 2017 Fiscal 2018
DHFL
Kapil Wadhawan 239.5 325 398.00
Dheeraj Wadhawan 19.0 195 16.2
Guru Prasad Kohli 22.2 234 215
Vijay Kumar Chopra 16.2 16.9 16.8
Mannil Venugopalan 15.2 155 14.2
Vijaya Sampath 12.0 13.1 12.7
Rajiv Kumar 7.9 114 4.9
Harshil Mehta - - 394.5
DHFL Advisory and Investments Private Limited
Kapil Wadhawan - Nil Nil
Dheeraj Wadhawan - 0.2 Nil
Guru Prasad Kohli - 0.7 1.6
Mannil Venugopalan - - 1.6
DHFL Investments Limited
Kapil Wadhawan - Nil Nil
Guru Prasad Kohli - Nil 0.3
Vijay Kumar Chopra - Nil 0.3
Aadhar Housing Finance Limited (erstwhile)
Kapil Wadhawan 2.5 2.4 -
Guru Prasad Kohli 1.8 3.9 -
Aadhar Housing Finance Limited (formerly DHFL Vysya
Housing Finance Limited)
Kapil Wadhawan 1.9 1.4 2.1*
Guru Prasad Kohli 6.5 7.0 11.8*
Avanse Financial Services Limited
Kapil Wadhawan Nil Nil Nil
DHFL Pramerica Life Insurance Company Limited
Kapil Wadhawan Nil Nil Nil
Harshil Mehta Nil Nil Nil
DHFL Pramerica Asset Managers Private Limited
Kapil Wadhawan Nil Nil Nil

*Aadhar Housing Finance Limited merged with DHFL Vysya Housing Finance Limited in Fiscal 2018

Terms and Conditions of employment of Executive Directors
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Mr. Kapil Wadhawan has been reappointed for a period of 5 (five) years, with effect from October 4, 2015 as the
Chairman and Managing Director of our Company and is not liable to retire by rotation. The terms of appointment
and remuneration was revised by way of an ordinary resolution passed through Postal Ballot on November 27,
2017. The remuneration payable to him shall be as mentioned below:

Sr. Category Remuneration
No.

1. Basic Salary % 175.0 lakh per annum
2. Perquisites/ Allowances ¥ 125.0 lakh per annum

(Allowances shall include (a)rent-free accommodation (furnished or
otherwise) or house rent allowance, in lieu thereof; (b)house
maintenance allowance together with reimbursement of expenses and
/ or allowances for utilisation of gas, electricity, water, furnishing &
repairs, (c) leave travel concession for self and family including
dependents, (d) fees for club membership, (e) payment of insurance
premium on policies relating to Health Insurance, Personal Accident
Insurance and others, (f) reimbursement of medical expenses.)
3. Commission As may be decided by Nomination
and Remuneration Committee/
Board of Directors of the Company
Basic salary, perquisites/ allowances and commission payable to the Chairman and the Managing Director shall
not exceed in aggregate, 1.0% (one percent) of the net profits of the Company

Mr. Harshil Rajnikant Mehta

Mr. Harshil Rajnikant Mehta has been appointed as the Whole Time Director (designated as Joint Managing
Director and Chief Executive Officer) of the Company w.e.f. September 1, 2017 for a period of five years by the
Shareholders of the Company by way of Ordinary Resolution passed through Postal Ballot on November 27, 2017
and is liable to retire by rotation. The remuneration payable to him shall be as mentioned below:

Sr. Category Remuneration
No.

1. Basic Salary ¥ 135.0 lakh per annum
2. Perquisites/ Allowances % 122.3 lakh per annum

(Allowances shall include (a) house rent allowance; (b) Medical
Reimbursement as per the policy of the Company (c) Leave
Travelling Allowance: as per the policy of the Company and as may
be approved the Nomination & Remuneration Committee of the
Board of Directors of the Company (d) Chauffer driven Company’s
car for both business and personal use. Fuel cost, repairs,
maintenance and operating and running expenses of the car (on
actual basis) (e) Travelling expenses as per the policy of the
Company (f) Leave enchashment as per the policy of the Company
(9) Club membership of two clubs (annual membership fee)- one
time entrance/ admission fee to be in Company’s cname/ cost- Upto
an amount of ¥ 5,00,000 per annum) (h) Medical through medical
insurance covering compressively all facilities including Dental and
Opthalmic for self and family (premium amount to be capped at X
1,00,000 per annum) (i) Maintenance cost of own residence
including taxes, Gas and electricity, telephonea and broad band
charges or rent free furnished accommodation maintained by the
Company- upto an amount of ¥ 2,50,000 per annum (j) Soft
furnishing once a year if in own accommodation including Furniture
and Fixtures at own accommodation (once during the contract
period, upto an amount of ¥ 15,00,000)

One-time expenses shall be amortized over the life of the contract
to arrive at annual perquisite value or as per Income Tax Act as is
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Sr. Category Remuneration
No.
relevant.
3. Annual Performance Bonus Upto a maximum of 100.0% of the
basic salary subject to the
Company’s policy, as applicable
from time to time. The performance
criteria  and the amount of
performance bonus shall be decided
by the Nomination & Remuneration
Committee
4, Grant of ESARs under Dewan Housing Finance Corporation Upto a maximum of 200.0% of
Limited- Employee Stock Appreciation Rights Plan 2015 basic salary subject to the
Company’s policy as applicable
from time to time. The criteria and
grant size shall be decied by the
Nomination and Remuneration
Committee.
5. Retirals (a) Provident Fund (Employers’
Contribution - 12% of Basic
Salary
(b) Gratuity- as per the payment of
Gratuity Act.
6. | Other terms No separate provision for payment
of Severance fees.

Relationship with other Directors
Other than the directors mentioned below, none of the directors of the Company are related to each other:

Name of Director Nature of relationship
Kapil Wadhawan and Dheeraj Wadhawan Brothers

Borrowing powers of the Board

Our Shareholders have at the AGM held on July 21, 2017, passed a resolution under section 180(1)(c) of the
Companies Act, 2013 and authorised the Board of Directors to borrow money upon such terms and conditions as
the Board may think fit in excess of aggregate of paid up share capital and free reserves of the Company up to an
amount of ¥ 2,00,00,000 lakh provided that the total amount so borrowed shall be within the limits as prescribed
under the Housing Finance Companies (NHB) Directions, 2010.

Interest of Directors

All of the Directors, other than the Chairman and Managing Director and Joint Managing Director and Chief
Executive Officer, may be deemed to be interested to the extent of fees payable to them for attending Board or
Board committee meetings and commission as well as to the extent of reimbursement of expenses payable to them.
The Chairman and Managing Director and Joint Managing Director and Chief Executive Officer, may be deemed
to be interested to the extent of remuneration paid to him for services rendered as the officer of our Company.

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

Except as disclosed in this Shelf Prospectus, and except to the extent of shareholding in our Company, our
Directors do not have any economic interest in our Company. As of March 31, 2018, there were no outstanding
transactions other than in the ordinary course of business undertaken by our Company in which the Directors were
interested parties.

Further, except as otherwise stated in this Shelf Prospectus, our Company has not entered into any contract,
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agreement or arrangement, other than in ordinary course of business, during the preceding two years from the date
of this Shelf Prospectus in which any of the Directors are interested, directly or indirectly, and no payments have
been made to them in respect of any such contracts, agreements, arrangements which are proposed to be made
with them. Further, as on March 31, 2018, no Director has taken any loans from 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 the Company.

None of the Directors have any interest in immovable property acquired or proposed to be acquired by the
Company in the preceding two years as of the date of this Shelf Prospectus.

For details relating to contracts, agreements or arrangements entered into by our Company during the last three
fiscal years, in which the Directors are interested directly or indirectly and for payments made to them in respect
of such contracts, agreements or arrangements and for other interest of Directors in respect to other related party
transactions, please refer to the chapter “Financial Statements” on page 121.

Shareholding of Directors

As on March 31, 2018, our Directors held the following number of the Equity Shares:

Names of Directors Number of Equity Shares held
Kapil Wadhawan 18,00,000
Dheeraj Wadhawan 18,00,000
Guru Prasad Kohli 6,800
Mannil Venugopalan 1,000
Vijaya Sampath 5,000
Harshil Mehta 5,110

As on March 31, 2018, our Directors did not hold any outstanding options other than as mentioned below:

Name of Key Plan Options Options  Options Outstanding
Managerial Personnel Granted vested  ason March 31, 2018
Harshil Mehta ESOS 2008 Nil Nil Nil

ESOS 2009 Plan 111 Nil Nil Nil
DHFL ESAR 2015- | 2,00,000*  1,20,000 2,00,000
DHFL ESAR 2015- 11 2,24,700 22,470 2,24,700
DHFL ESAR 2015- 111 2,67,200 - 2,67,200
DHFL ESAR 2015- VII 9,00,000 - 9,00,000

*The total number of ESAR granted was increased in the ratio of 1:1 subsequent to the Bonus Issue.
Debenture holding of directors
Except as disclosed below, as on March 31, 2018, our directors do not hold any debentures of the Company.

e 1000 non-convertible secured debentures (series 1V category 11l and IV — Annual interest payment) held by
Ms. Vijaya Sampath, Independent Director, originally allotted on August 16, 2016.

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 to the corporate
governance provided in SEBI Listing Regulations and NHB CG Directions. The corporate governance framework
is based on an effective independent Board, separation of the supervisory role of the Board from the executive
management team and constitution of the committees of the Board, as required under applicable law.

Our Company believes that its Board is constituted in compliance with the Companies Act and 2013, SEBI Listing
Regulations. The Board functions either as a full Board or through various committees constituted to oversee
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specific operational areas.

Appointment of any relatives of Directors to an office or place of profit

Except our Promoter Directors, none of our Directors’ relatives have been appointed to an office or place of profit.

Committees of Board of Directors-

1.

Audit Committee

Audit Committee was last reconstituted on October 21, 2014. The terms of reference of this committee were last
amended on May 3, 2017. The Audit Committee comprises of 3 (three) members: Mr. Mannil Venugopalan, Mr.
Vijay Kumar Chopra and Mr. Guru Prasad Kohli. Mr. Mannil Venugopalan is the Chairman of the Audit
Committee.

The terms of reference of the Audit Committee, inter alia, include:

a)
b)

c)
d)

9)

h)

)

k)

m)

n)

0)
p)

To oversee the Company’s financial reporting process and the disclosure of its financial information to ensure
that the financial statement is correct, sufficient and credible;
To recommend to the Board, the appointment, re-appointment and, if required, the replacement or removal
of the statutory auditors and the fixation of audit fees;
To approve the payment to statutory auditors for any other services rendered by them;
To review with the management, the annual financial statements before submission to the board for approval,
with particular reference to:
i. Matters required to be included in the Director’s Responsibility Statement to be included in the Board’s
report.
ii. Changes, if any, in accounting policies and practices and reasons for the same.
iili. Major accounting entries involving estimates based on the exercise of judgment by management.
iv. Significant adjustments made in the financial statements arising out of audit findings.
v. Compliance with listing and other legal requirements relating to financial statements
vi. Qualifications in the draft audit report.
vii. Disclosure of any Related Party Transaction(s);
To review with the management, the financial statements/business operations before submission to the Board,;
To review with the management, the statement of uses / application of funds raised through an issue (public
issue, rights issue, preferential issue, etc.), the statement of funds utilized for purposes other than those stated
in the offer document/prospectus/ notice and the report submitted by the monitoring agency monitoring the
utilization of proceeds of a public or rights issue, and making appropriate recommendations to the Board to
take up steps in this matter;
To review with the management, performance of statutory and internal auditors, and monitor auditor’s
independence and performance and effectiveness of the audit process and adequacy of the internal control
systems;
To review the compliance of the Fair Practices Code and the functioning of the grievance redressal
mechanism at various levels of management;
To ensure that the Information System Audit of the internal systems and processes is conducted to assess the
operational risks faced by the Company;
To review the adequacy of internal audit function, if any, including the structure of the internal audit
department, staffing and seniority of the official heading the department, reporting structure coverage and
frequency of internal audit;
To review the findings of any internal investigations by the internal auditors into matters where there is
suspected fraud or irregularity or a failure of internal control systems of a material nature and reporting the
matter to the Board;
To discuss with statutory auditors before the audit commences, about the nature and scope of audit as well as
post-audit discussion to ascertain any area of concern;
To look into the reasons for substantial defaults in the payment to the depositors, debenture holders, members
(in case of nonpayment of declared dividends) and creditors;
To approve the appointment of CFO (i.e., the whole-time Finance Director or any other person heading the
finance function or discharging that function) after assessing the qualifications, experience & background,
etc. of the candidate;
To consider, suggest, modification and or recommend/approve, the related party transactions of the Company:
To scrutinize inter corporate loans and investments;
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