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SECTION I: GENERAL

DEFINITIONS & ABBREVIATIONS

CONVENTIONAL / GENERAL TERMS AND ABBREVIATIONS

This Prospectususes certain definitions and abbreviations which, unless the context indicates or implies
otherwise, have the meaning as provided below. References to any legislation, act or regulation shall be to such

term as amended frommrie to time.

Term Description

AGM Annual General Meeting

AS Accounting Standard

BSE BSE Limited

CAGR Compounded Annual Growth Rate

CDSL Central Depository Services (India) Limited

Companies Act 1956 / Act

The Companies Act, 1956, as amenderkptaced

Companies Act 2013/ Act 2013

The Companies Act, 2013 to the extent notified by the MCA and in for
of the date of thiProspectus

Competition Act

Competition Act, 2002, as amended

CPC

Civil Procedure Code, 1908

CrPC

Code of CriminaProcedure, 1973

Debt Regulations /
SEBI Debt Regulations

SEBI (Issue and Listing of Debt Securities) Regulations, 2008 as am¢
from time to time

Depositories Act

Depositories Act, 1996, as amended

DIN Directords Il dentification Number
DRR DebentureRedemption Reserve

ECB External Commercial Borrowings

EGM Extraordinary General Meeting

EPS Earnings Per Share

FDI Foreign Direct Investment

FEMA Foreign Exchange Management Act, 1999, as amended

FEMA Regulations

Foreign Exchange Managemémtansfer or Issue of Security by a Persor
Resident Outside India) Regulations, 2000, as amended from time to ti

FERA

Foreign Exchange Regulation Act, 1973

FII/FII (s)

Foreign Institutional Investor(sas defined under the Securities 4
ExchangeBoard of India (Foreign Institutional Investors) Regulatio
1995) registered with SEBI which term shall include the Foreign Port
Investors as defined under the Securities and Exchange Board of
(Foreign Portfolio Investors) Regulations, 2014 registered with SEBI.

FPI

Foreign Portfolio Investor as defined under the Securities and Exch
Board of India (Foreign Portfolio Investors) Regulations, 2014, as amer|

FIPB

Foreign Investment Promotion Board

Financial Year / FY/ Fiscal Yea

Financial Year ending March 31

GDP

Gross Domestic Product

GIR General Index Registration Number

G-Sec Government Securities

HUF Hindu Undivided Family

Indian GAAP Generally Accepted Accounting Principles in India
IPC Indian Penal Code, 1860

IRDA Insurance Regulatory and Development Authority
I.T. Act / Income Tax Act Income Tax Act, 1961, as amended

Mn/Mio Million

MCA Ministry of Corporate Affairs, Government of India
MNC Multi-National Corporation / Company

N.A. Not Applicable

NAV Net Asset Value

NECS National Electronic Clearing System




Term Description

NEFT National Electronic Fund Transfer

N.I. Act Negotiable Instruments Act, 1881

NII(s) NortInstitutional Investor(s)

NSDL National Securities Depository Limited

NSE National Stock Exchange tidia Limited

PAN Permanent Account Number

PSSA Payment and Settlement Systems Act, 2007

RBI Reserve Bank of India

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

ROC Registrar of Companies, West Bengal

* / Rs/INR / Rupees The lawful currencyf the Republic of India

RTGS Real Time Gross Settlement

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

SCRR The Securities Contracts (Regulation) Rules, 1957, as amended
SEBI Securities and Exchange Board of India constituted undesEiBs Act
SEBI Act Securities and Exchange Board of India Act, 1992, as amended
TDS Tax Deducted at Source

COMPANY / INDUSTRY RELATED TERMS

Term Description

Al ssueEFbo, NABt he Srei Equipment Finance Limited, @ompany incorporated under tl

iwe o, flus o, and i Companies Act 1956 and registered as a -Banking Financial
Company within the meaning of Reserve Bank of India Act, 14
having its Registered Office
(South), Kolkata 700 046

AFC Asset Finance Company

ALM Asset Liability Management

Articles / Articles of Association |
AOA

Articles of Association of the Issuer, as amended

Auditors / Statutory Auditors

Deloitte Haskins & Sells,
auditors of ou Company

Chartered Accountantsthe statutory|

Board / Board of Directors

The Board of Directors of the Issuer

BPLG Means BNP Paribas Lease Group, one of the promotersour
Company
CcC Underwriting and Credit Committee and Receivable Manager

Committee

Committee of Directors

ExecutiveCommittee of Directors of the Issuer

CAR Capital Adequacy Ratio

CIC Core Investment Company

CP Commercial Paper

CRAR Capitatto-Risk-Weighted Assets Ratio

Earning Assets Assets under financing activities and assets given on operating le|

Exposure Exposure includes credit exposure (funded and-fooded credit
limits) and investment exposure.

Equity Shares Equity shares of face value uf0 each of our Company

FIMMDA Fixed Income, Money Markets and Derivatives Association

FinancialStatements

Includes (i) Reformatted standalone statement of assets

liabilities, Reformattedtandalone statement of profit and loss and
formatted standalonstatement of cash flow as at or for the ye
ended March 312014 March 31,2013 March31, 2012, March 31
2011, March 31, 200 and six months ended September 30, 2
derived from theaudited financial statements of the respec
yeargperiodand (ii) Limited review for the period endézecember
31,2014

IDF-NBFC Infrastructure Debt FundNon Banking Financial Company
LC Loan Company
IFC 6l nfrastructure Finance Compa




Term

Description

guidelines

KYC

Know Your Customer

Memorandum / MOA

Memorandum of Association of the Issuer, as amended

NBFC

Non-Banking FinancialCompany as defined under Sectior| & of
the RBI Act, 1934

NBFC-MFI Non-Banking Financial CompanyMicro Finance Institution

NBFC-ND-SI Systemically Important NeDeposit Taking NBFC
As per Sec 2(57) of the Companies Act, 2013, Net worth mean
aggregate value of the paigh share capital and all reserves creg
out of the profits and securities premium account, after deductin

Net worth aggregate value of the accumulated losses, defexpenditure ang
miscellaneous expenditure not written off, as per the audited ba
sheet but does not include reserves created out of revaluati
assets, write back of depreciation and amalgamation

NPA Non-Performing Asset

NRI Non Resident India

Portfolio Our aggregate outstanding loans and advances

PFI Public Financial Institution as defined under Section 2(72) of

Companies Act 2013

Promoter / our Promoter

The Promoter of our Company, beir@rei Infrastructure Financ
Limited and BNPParibas Lease Group

Registered Office

6Vi shwakarmaé, 86C, Tof804& RO

RC

Risk Committee of the Board

Srei Infra

MeansSrei Infrastructure Finance Limited, one of the promotdr
our Company

Senior Debt/ Senior Loans

Debt secured by exclusive charge or first charge

USD

United States Dollar, the official currency of the United State
America

WCDL

Working Capital Demand Loan

ISSUE RELATED TERMS

Term

Description

Allotment / Allotted / Allot

Unless the contexbtherwise requires, the issue and allotment of
NCDs pursuant to the Issue to the Allottees

Allottee(s)

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

Allotment Advice

The comnmunication sent to the Allottees conveying the details of N(
allotted to the Allottees in accordance with the Basis of Allotment

Applicant(s) / Investor(s)

A person who makes an offer to subscribe to the NCDs pursuant {
terms of the Prospectus aAgplication Form for the Issue

Application

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

Application Amount

Shall mean the amount of money that is paid by the Applicant v
making the Application in the Issue by way of a cheque or demand
or the amount blocked in the ASBA Account

Application Form

Form in terms of which an Applicant shall keaan offer to subscribe t
NCDs through the Direct Online Application, ASBA or RASBA
process and which will be considered as the Application for Allotmel
NCDs in terms of the Prospectus

Application Supported by Blocke
Amount/ ASBA/ ASBA

The Application (whether physical or electronic) used by an AS
Applicant to make an Application authorizing the SCSB to block

Application amount payable on Application in its specified bank account maintg
with such SCSB.
ASBA Account An account maintaied by an ASBA Applicant with a SCSB which w

be blocked by such SCSB to the extent of the Application Amour
relation to the Application Form made in ASBA mode.

ASBA Applicant

Any Applicant who applies for the NCDs through the ASBA Process




Term

Description

Banker(s) to the Issue/ Escroy
Collection Banks

The bank(s), which are clearing members and registered with SE
bankers to the Issue with whom Escrow Accounts and/or Public
Accounts and/or Refund Accounts will be opened

Base Issue

Public Issue of NCDsyoour Company aggregating upt@500 million

Basis of Allotment

The basis on which NCDs will be allotted to successful Applicants u

the | ssue and whieenh ofithe Isstlieé Basis ioff
Allotmentd o n pl&sQpEthisPrspectus

BRICKWORK Brickwork Ratings India Private Limited

CARE Credit Analysis & Research Limited

Category | Persons

Shall mean persongho are Institutional Investors.

Category Il Persons

Shall mean persons who are Nimstitutional Investors.

Category Ill Persons

Shall mean persons who are Individual Category Investors.

Credit Rating Agencies

CARE and BRICKWORK

Collection Centres

Collection Centres shall mean those branches of the Bankers to the
Escrow Collection Banks that are authorized to collect the Applicg
Forms (other than ASBA) as per the Escrow Agreement.

Consolidated NCD Certificate

The certificate that shallebissued by the Company to the NCD Holder
the aggregate amount of the NCDs that are allotted to the NCD Holg
physical form for the aggregate amount of NCDs as allotted to the

Holder or issued upon rematerialisation of NCDs held in dematexda
form.

Debentures / NCDs

Secured, Redeemable, NQonvertible Debentures of face valuk 000/
each aggregating upto 5000 million to be issued by our Compa
pursuant to the Prospectus

Debenture Holder (s) / NCD
Holder(s)

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

Debenture Trust Deed

Trust deed to be entered inbetween the Debenture Trustee and
Company which shall be executed within the time limit prescribed
applicable statutory and/or regulatory requirements, for creg
appropriate security, in favour of the Debenture Trustee for the |
Holders on theassets adequate to ensure 100% asset cover for the
and the interest due thereon issued pursuant to the Issue.

Debenture Trusteeship Agreeme

Agreement datedarch 13, 2015 entered into between the Debenty
Trustee and the Company wherein the apjpoént of the Debentur
Trustee to the Issue, is agreed as between our Company and the De
Trustee, and the time frame within which appropriate security for ens
100% asset cover for the NCDs and the interest due thereon i
pursuant to the e are created in favour of the Debenture Trustee

Debt Listing Agreement

The listing agreement between our Company and the Stock Exchal
in connection with the listing of debt securities of our Company.

Deemed Date of Allotment

The Deemed Date of litment for the NCDs shall be the date on wh
the Board of Directors or duly authorized committee thereof approve
allotment of NCDs or such date as may be determined by the Board

Company and/or a duly authorized committee thereof and notdi¢e

Stock Exchange. All benefits under the NCDs including paymen
interest will accrue to the NCD Holders from the Deemed Datgq
Allotment. The actual allotment of NCDs may take place on a date

than the Deemed Date of Allotment.

Demographidetails

Details of the investor such as address, occupation, category, Pern
Account Number and bank account details for printing on refund or
which are based on the details provided by the Applicant in
Application Form.

Depositories Act

TheDepositories Act, 1996, as amended from time to time

Depository(ies)

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




Term

Description

Direct Online Application

The Application made using the online interface and online payr
facility of the Stock Exchanges, as applicable. This facility is avail
only for demat account holders who wish to hold the NCDs pursua
the Issue in dematerialized form

DP / Depository Participant

A depository participant as defined under the B#poies Act

Designated Branches

Such branches of the SCSBs which shall collect the Application F
used by the ASBA Applicants and a list of which is available
http://www.sebi.gov.in or such other website as may be prescribed [
SEBI from time 6 time.

Designated Date

The date on which the Application Amounts are transferred from
Escrow Account(s) to the Public Issue Account or the Refund Accoul
appropriate, the amount blocked by the SCSBs is transferred fron
ASBA Accounts specifiedy the ASBA Applicants to the Public Issy
Account, as the case may be, following which the Board approve
Allotment of the NCDs, provided that Application Amounts received

be kept in the Escrow Account(s) up to this date and our Company
hawe access to such funds only after creation of adequate security f
NCDs.

Designated Stock Exchange / DS

BSE Limited

Draft Prospectus

The Draft Prospectus datedarch 19, 2015iled by our Company with
the Stock Exchange for receiving public conmise in accordance wit
the provisions of the Act, Act 2013 and the Debt Regulations.

Edelweiss

Edelweiss Financial Services Limited

Escrow Agreement

Agreement datetflarch 27, 2015entered into amongst our Company, {
Registrar, the Escrow Collection Bank(s), Lead Managers for collecti
the Application Amounts (other than by ASBA Applicants) and
remitting refunds, if any, of the amounts collected, to the Applicant
the erms and conditions contained thereof.

Escrow Account(s)

Accounts opened in connection with the Issue with the Escrow Colle
Bank(s) and in whose favour the Applicants (other than AS
Applicants) will issue cheques or bank drafts in respect of theidgtion
Amount while submitting the Application.

Individual Category

Category lll Persons which includes:
A Resident Indian individuals; and
A Hindu undivided families through the karta

Interest/Coupon Payment Date

For NCDs subscribed, in respect $eries |,SerieslV and Series VIl

where the interest is to be paid on a monthly basis, relevant intereg
be calculated from the first day till last day of every month during
tenor of such NCDs, and paid on the first day of every subsequent.n
For the first interest payment for NCDs under the monthly opti
interest from the Deemed Date of Allotment till the last day of
subsequent month will be clubbed and paid on the first day of the n
next to that subsequent month.

For NCDs subschied, in respect to Serieg SeriesV, Series VIII and
Series IXwhere the interest is to be paid on an annual basis, relg
interest will be made on April 1st every year for the amount outstan
The first interest payment will be made on April 1180for the period
commencing from the Deemed Date of Allotment till March 31,62(
The last interest payment will be made at the time of maturity of the

on a pro rata basis.




Term

Description

Institutional Investor(s)

Category | Persons which includes:

A Public financid institutions, statutory corporations, commerc
banks, ceoperative banks and regional rural banks, which

authorized to invest in the NCDs;

Provident funds, pension funds, superannuation funds and gr
fund, which are authorized to invest in tREDs;

Venture capital funds and / or alternative investment funds regis
with SEBI;

Insurance companies registered with the IRDA,

National investment fund;

Insurance funds set up and managed by the Indian army, navy

air force of the Union olindia or by the Department of Posts, India;
A State industrial development corporations; and

A Mutual fundsregistered with SEBI

ToToIo o T

Institutional Portion

Applications received from Institutional Investors grouped together a
all Series of NCDs, as specifigdthe Prospectus

Issue/lssue size

Public Issueof Secured, Redeemable N@onvertible Debenturesf our
Company aggregating upto2,500 million with an option to retain ove
subscription upto 2,500 million aggregating to a total of upto5,000
million

Issue Agreement

The issue agreement datdthrch 16, 2015 entered into between th
Company and the Lead Managers

Issue Closing Date

The date on which the Issue shall close for subscription and
prospective Applicants shall not lalowed to submit their Applicatior
Forms, thereafter, as specified in the Prospectus or such other date
be decided by the Board of Directors or a duly authorised comm
thereof.

Issue Opening Date

The date on which the Issue shall open for sstption and the
prospective Applicants may submit their Application Forms as speqg
in the Prospectus.

Issue Period

Shall mean the period between the Issue Opening Date and Issue (
Date, both dates inclusive, during which a prospective Apylicaay
submit their Application Form.

Lead Managers

Edelweiss Financial Services Limited and Srei Capital Markets Limite

Lead Brokers

A. K. Stockmart Private LimitedAUM Capital Market Private Limited
Axis Capital Limited, Edelweiss Broking Limited,HDFC Securities
Limited, IDBI Capital Market Services Limited, India Infoline Limite
Integrated Enterprises (India) Limited, JM Financial Services Pri
Limited, Just Trade Securities Limited (Formerly known as Bajaj Caj
Investor Services Ltd)Karvy Stock Broking Limited, Kotak Securitie
Limited, RR Equity Brokers Private Limite8MC Global Securities Ltd
SPA Securities LimitedTipsors Stock Brokers Private Limited

Lead Broker MOU

Agreement dated March 27, 2015 entered into amongst our Cgnthar
Lead Brokers and Lead Managers

Market Lot

One (1) NCD

Maturity Amount or Redemption
Amount

Repayment of the Face Value plus any interest that may have accr,
the Maturity Date for Individual and / or Institutional and /or N
Institutionallnvestors, as the case may be.

Maturity Date or Redemption Dat

Shall mear86 monthdrom Deemed Date of Allotment for SeriesSeries
II and SerieslIl, 39 monthsfrom Deemed Date of Allotment for Serig
IV, Series V and Series Y60 monthsfrom Deemed Date of Allotmen
for SeriesVIl and SeriesVIIIl and 84 months from Deemed Date
Allotment for SeriesIX NCDs. If the Redemption Date/Maturity Date
any Series of the NCDs falls on a day that is not a Working Day
redemption/maturityproceeds shall be paid on the immediately prece
Working Day along with interest accrued on the NCDs until but exclu
the date of such payment.




Term

Description

Members of Syndicate

Members of Syndicate include Lead Managers, Lead Brokers to the
and sulbrokers.

NonInstitutional Investors

Category Il Persons eligible to apply for the issue which includes:
Companies, bodies corporate and societies registered undg
applicable laws in India and authorized to invest in the NCDs;

A Public/private charitalelreligious trusts which are authorized
invest in the NCDs;

A Scientific and/or industrial research organizations, which
authorized to invest in the NCDs;

A Educational institutions and associations of persons and/or b
established pursuant to orgistered under any central or std
statutory enactment; which are authorized to invest in the NCDg

A Partnership firms in the name of the partners;

A Limited liability partnerships formed and registered under

provisions of the Limited Liability Partnergp Act, 2008 (No. 6 of
2009); and
A Any other incorporated and/ or unincorporated body of persons

Non-Institutional Portion

Applications received from Non Institutional Investors grouped toge
across all Series of NCDs as specified in the Prospectus.

OCB or Overseas Corporate Bod

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

Public Issue Account

Account(s) opened with the Bankers to the Issue to receive monies
the Escrow Account(s) and from the ASBA Accounts on the Design
Date.

Record Date

In connection with Seried, SeriesV, Series VIl and Series IXNCDs,
15 (Fifteen) Days prior to the date on which interest is due and payak
the date of redemption, or as may be prescribed by the Stock Exch
and in connection with Seri¢ésSeries Y and Series VINCDs, 7 (Seven
working Days prior to the daton which interest is due and payable, or
date of redemption, or as may be prescribed by the Stock Exchangg
in connection with Seriedl and SeriesVl NCDs, 15 (Fifteen) Dayy
prior to the Maturity Date or as may be prescribed by the S
Exchanges. If the Record Date fallsfaiis on a day that is not a Workin
Day, then immediate subsequéfforking Daywill be deemed as Recof
Date

Refund Account

Account opened with the Refund Bank from which refunds, if any, of
whole or any part of the Application Amount shall be made (exclu
Application Amounts from ASBA Applicants).

Refund Bank

The bank which is a clearing member and registered with Ské@ér the
SEBI (Bankers to an Issue) Regulations, 1994 with whom the Reg
Account will be opened, in this case bel@jCl Bank Limited

Registrar to the Issue/Registrar

Karvy Computershare Private Limited.

Registrar Agreement

Memorandum of understaimdj dated March 16, 2015entered into
between the Company and the Registrar to the Issue, in relation
responsibilities and obligations of the Registrar to the Issue pertaini
the Issue.

Resident Indian Individuals

Individual who is a person rekent in India as defined under the Forei
Exchange Management Act, 1999




Term Description

Self-Certified Syndicate Banks g The banks registered with the SEBI under the Securities and Exc
SCSB(s) Board of India (Bankers to an Issue) Regulations, 1994 offeséngices
in relation to ASBA, a list of which is available at http://www.sebi.go
or such other website as may be prescribed by the SEBI from time to
A list of the branches of the SCSBs where Application Forms wil
forwarded by such Members tife Syndicateand or Trading Membes

available at http://www.sebi.gov.in.

Series Collectively the Series I, Series Il, Series lll, Series IV, SerieSafies
VI, Series VI, Series Vlllandor Series 1X being offered to the
Applicants as st at sshe Relatedtinioematién
beginning on pag#36 of this Prospectus

Prospetus The Prospectus datddarch 31, 2015ssued and filed with the ROC i
accordance with the SEBI Debt Regulations, Companies Act 195€
Companies Act 2013 (to the extent notified and applicable).

Srei Caps Srei Capital Markets Limited
StockExchange/s BSE Limited and National Stock Exchange of India Limited
Specified Cities Centres at Mumbai, Chennai, Kolkata, Delhi, Ahmedabad, Rajkot, Jg

Bengaluru, Hyderabad, Pune, Vadodara and Surat where the Mem}
the Syndicate or the Trading khbers of the Stock Exchange shall acc|
ASBA Applications in terms of the SEBI Circular N
CIR/CFD/DIL/1/2011 dated April 29, 2011.

Syndicate ASBA ASBA Applications through thiembers of the Syndicate the Trading
Members of the Stock Exchange oimythe Specified Cities.
Trading Member Intermediaries registered with a Lead Broker or atsalker under the

SEBI (Stock Brokers and Stirokers) Regulations, 1992 and/or with t
Stock Exchange under the applicable byelaws, rules, regula
guidelires, circulars issued by Stock Exchange from time to time and
registered with the Stock Exchange for collection and electronic uplo
Application Forms on the electronic application platform provided
Stock Exchange.

iTransacti on Re| The acknowledgement slip or document issued by any of the Memb

Si pd or ATRSO the Syndicate, the SCSBs, or the Trading Members as the case may
an Applicant upon demand as proof of registration of his Applicatior
the NCDs.

Tripartite Agreemats Tripartite Agreementboth datedMarch 27, 2015 among our Company

the Registrar to the Issue and NSDL and CDSL respectively for off
depository option to the NCD Holders.

Trustees / Debenture Trustee Trustees for the holders of the NCDs, instiease being Axis Truste
Services Limited.

Working Day(s) All days excluding Sundays and a public holiday in Mumbai or Kolkat
at any other payment centre notified in terms of the Negoti
Instruments Act, 1881, except with reference to IsBegiod, where
Working Days shall mean all days, excluding Saturdays, Sundays
public holiday in India or at any other payment centre notified in terni
the Negotiable Instruments Act, 1881.

Not withstandi ng t Bunmanoaf kKegPmovisions,of Attieles of Assaciatia@dti Staf@ment
of Tax Benefit® , Regulations and Policie Our Busines® on page<10, 61, 201 and80 respectively, and
fiFinancial Information6 on page233 shall have the meanings given to such terms in these respective sections.

10



FORWARD-LOOKING STATEMENTS

This Prospectugontains certain forwmartd oo ki ng st atements such as #dAai mo, f
continueo, Awould pursueo, Awil | l'ikely resulto, e x|
Afutureo, figoal o, fifipirno j ma &g e niiecnotudl sd 0, u diignmaeynot, 0O , fobj e
ii ntendso, fibel i eveso, fexpectso and other similar
statements are primarily meant to give dndasthepvestor
currently stand. Our Company operates in a highly competitive, dynamic and regulated business environment,

and a change in any of these variables may necessita:

plans are not static, buteasubject to continuous internal review and policies, and may be altered, if the altered
plans suit our Companyod6s needs better.

Further, many of the plans may be based on one or more underlying assumptions (all of which may not be
contained in thifProspetus) which may not come to fruition. Thus, actual results may differ materially from
those suggested by the forwdabking statements. Our Company and all intermediaries associated with this
Prospectuslo not undertake to inform the investor of any changeny matter in respect of which any forward
looking statements are made.

All statements contained in thirospectus hat ar e not statements ddobkingi storic
statementso and are not f oGoentpaasntysd so rf ipnraonjceicatli-opnesr froerln
looking statements are subject to risks, uncertainties and assumptions that may cause actual results to differ
materially from those contemplated by the relevant fordaofing statement. Important factors timaay cause

actual results to differ materially from our Company?@
1 General economic and business environment in India;
f OQur Companyds ability to successfully implement i
T Our Co mp a ntycbmpeta dffecliveélyt apd access funds at competitive cost;
9 Effectiveness and accuracy of internal controls and procedures;
1 Changes in domestic or international interest rates and liquidity conditions;
91 Defaults by end customers resulting in an incréasee level of norperforming assets in its portfolio;
1 Rate of growth of its loan assets and ability to maintain concomitant level of capital;
1 Downward revision in credit rating(s);
1 Performance of the Indian debt and equity markets;
1 Potential mergers, aagitions or restructurings and increased competition;
1 Changes in tax benefits and incentives and other applicable regulations, including various tax laws;
f OQur Companyds ability to retain its management t e
1 Changes in laws and reatibns that apply to NBFCs in India, including laws that impact its lending

rates and its ability to enforce the assets financed/secured to it;

We are involved in a number of legal proceedings that may be determined against us;
Changes in political conditns in India; and

We have incurred significant indebtedness and may incur substantial additional borrowings in
connection with our business;

=A =4 =

By their nature, certain market risk disclosures are only estimates and could be materially different from what
actually occurs in the future. As a result, actual future gains or losses could materially differ from those that

have been estimated. Neither our Company nor any of its Directors have any obligation, or intent to update or
otherwise revise any statemergfl@cting circumstances arising after the date hereof or to reflect the occurrence

of underlying events, even if the underlying assumptions do not come to fruition. For further discussion of the
factors that could affect oopmancCe,mpaaygod sRiskkkadaesc ¢ i 6 h n & |
beginning on page nd4 of this Prospectus

For further discussion of factors that could cause our actual resudliffeiofrom our expectations, please refer
to the s eRiskRacdansd t ah d edh @ilpdustryos at@uitBuBnes® i begi nni Mg on paq
68 and80respectivelyof this Prospectus

By their nature, certain market risk disclosures are only estimates and could be materially different from what
actually occurs in the future. As a result, actual future gains or losses could materially differ from those that
have been estimated. Forwambking statements speak only as on the date offtdspectusThe forward

looking statements contained in thospectusare based on the beliefs of management, as well as the
assumptions made by and information currently available to management. ghitlveal believe that the
expectations reflected in such forwdodking statements are reasonable at this time, it cannot assure investors
that such expectations will prove to be correct or will hold good at all times. Given these uncertainties, investors
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are cautioned not to place undue reliance on such foreatdng statements. If any of these risks and
uncertainties materialise, or if any of our underlying assumptions prove to be incorrect, our actual results of
operations or financial condition couldffégr materially from that described herein as anticipated, believed,
estimated or expected. All subsequent forwlaking statements attributable to us are expressly qualified in
their entirety by reference to these cautionary statements. Neither oua@ppthe Lead Managers, nor any

of their respective affiliates has any obligation to, and do not intend 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. Our Company and Lead Managers will
ensure that investors in India are informed of material developments until the time of the grant of listing and
trading permission by the Stock Exchange(s).

12



PRESENTATION OF FINANCIALS & USE OF MARKET DATA

Unless stated otherwise, the financial information used inRhispectus s deri ved from our
audited financial statements as apf&mber 30, 2014, March 31, 2014, March 31, 2013, March 31, 2012,
March 31, 2011, March 31, 2014nd limited review for the period ended December 31, 2@¥epared in
accordance with Indian GAAP and the Companies Act 2013 and are in accordance with 3&dfj(b) of the
Companies Act 2013, the Debt Regul ati ons, as
Deloitte Haskins & Sells, Chartered Accountants, included in t#sospectus In this Prospectus any
discrepancies in any tahbetween the total and the sum of the amounts listed are due to rcoffding

stated

Except as specifically disclosed, all financial / capital ratios and disclosures regarding NPAPmoshisctus
are in accordance with the applicable RBI norms.

Unless statedtherwise, macroeconomic, growth rates, industry data and information regarding market position
contained in thisProspectushave been obtained from publications prepared / compiled by professional
organisations and analysts, data from other external syuote knowledge of the markets in which we
compete, providers of industry information, government sources and multilateral institutions, with their consent,
wherever necessary. Such publications generally state that the information contained thereém lddatined

from sources believed to be reliable but that their accuracy and completeness are not guaranteed and their
reliability cannot be assured.

The extent to which the market and industry data used ifPtbispectuss meaningful depends on theard e r 6 s
familiarity with and understanding of the methodologies used in compiling such data. The methodologies and
assumptions may vary widely among different industry sources.

While we have compiled, extracted and reproduced data from external souctedingthird parties, trade,

industry or general publications, we accept responsibility for accurately reproducing such data. However,
neither we nor the Lead Managers have independently verified this data and neither we nor the Lead Managers
make any regesentation regarding the accuracy of such data. Similarly, while we believe our internal estimates

to be reasonable, such estimates have not been verified by any independent sources and neither we nor the Lead
Managers can assure potential investors #seio accuracy.

Currency and units of Presentation

In this Prospectus a |l | referencels GloNRRupresHd bBndi an Rupees,
Republic of India and to O6U. S. Dol |l ar 6/ 6USDO6 are to
States.

Except where stated otherwise in tRi®spectusall figures have beemx pr essed i n O6Millionsé6.
Omillion / Million / Mn / Miob refer to one million,
6Lakhs/ Lacs/ Lacd means ©6éone hundred thousanamsdand 0
means O6one hundred croresbo.

Certain of our funding is by way of US Dollar loans. Amounts set out irPitispectusand particularly in the
section ADisclosure on Existing Financi al I ndebt edne

conwerted into Indian Rupees for the purposes of the presentation.

Exchange Rates

Currency September | March 28, March 28, March 30, March 31, March 31, 2010
30, 2014 2014* 2013* 2012* 2011

1 US$ 61.61 60.09 54.39 51.15 44.65 45.14

1 a 78.20 82.00 69.54 68.34 63.24 60.56

*March 28, 2014 was a Friday and March 31, 2014 was a holiday, March 29, 2013 was a holiday and

March 31, 2013 was a Sunday and March 31, 2012 was a Saturday

(Source :www.rbi.org.in)
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SECTION II: RISK FACTORS

An investment in NCDs involves certain degree of risk. Prospective investors should carefully consider the risks
and uncertainties described below, in addition to the other information contained iRritspectusbefore

meking any investment decision relating to the Issue. The risk factors set forth below do not purport to be
complete or comprehensive in terms of all the risk factors that may arise in connection with our business or any
decision to purchase, own or disposkthe NCDs. If any of the following risks or other risks that are not
currently known or are deemed immaterial at this time, actually occur, our business, financial condition and
results of operation could suffer, the trading price of the NCDs couldn#ealid you may lose all or part of

your maturity amounts and / or interest amounts. Unless otherwise stated in the relevant risk factors set forth
below, we are not in a position to specify or quantify the financial or other implications of any of the risk
mentioned herein. The order of the risk factors appearing hereunder is intended to facilitate ease of reading and
reference and does not in any manner indicate the importance of one risk factor over another. Unless the
context requires otherwise, thekitactors described below apply to us / our operations only.

This Prospectuslso contains forward oo ki ng st atements that involve risk:
actual results could differ materially from those anticipated in these foreanking statements as a result of
certain factors, including the considerations described below and elsewhere Rrdbjsectus

Investors are advised to read the following risk factors carefully before making an investment in this Issue. You
must rely on your own examination of our Company and this Issue, including the risks and uncertainties
involved.

INTERNAL RISKS

1. There are outstanding legal proceedings involving our Company, Promoters and Directors. Any
adverse outcome in such legal proceedings may affect our business, results of operations and financial
condition.

Thereare outstanding legal proceedings involving our Corngp&nomoters and Directors. These proceedings

are pending at different levels of adjudication before various courts, tribunals, enquiry officers, appellate
tribunals and arbitrators. If there are any rulings against us by the appellate courts or trikeimatsy face

losses and may have to make provisions in our financial statements, which could increase our expenses and our
liabilities. In addition, further liability may arise out of these claims. Decisions in such proceedings adverse to

our interests mawffect our reputation and standing and may have a material adverse effect on our business,
results of operations and fi nanci aOutstangingditigatomand For f |
Statutory Default® o n 186 af this Prospectus

2. As an NBFC, we have to adhere to several regulatory norms prescribed by RBI from time to time. Any
non-compliance with such norms or any adverse change in the norrasla negatively affect our
Companyds o p e raadfinaocialconditou s i ne s s

NBFCs in India are subject to strict regulation and supervision by the RBI. We require certain approvals,
licenses, registrations and permissions for operating our busidesb approvals, licenses, registrations and
permissions must be maintainé@newed over time and we may have to comply with certain conditions in
relation to these approvals. Moreover the applicable requirements may change and we may not be aware of or
may comply with all requirements all of the time. We are required to obtain and maintain a certificate of
registration for carrying on business as an NBFC that is subject to numerous conditions (for further details, see
the section ti tPlodd ci Re @ WR0daftthipdnyseectasnddve fail to obtain or retain

any of these approvals or licenses, or renewals thereof, in a timely manner, or at hlisioess may be
adversely affected. RBI has the authority to change these norms/criteria as and when required. Inability to meet
the prescribed norms/criteria, can adversely affect the operations and profitability of our CoBiganythe
extensive regution of the financial services industry, it is possible that we could be found, by a court,
arbitration panel or regulatory authority not to have complied with applicable legal or regulatory requirements
and in that event we may suffer punitive measukesitnposition of penalties and/or suspension or cancellation

of our certificate of registration. We may also incur substantial costs related to litigation if we are subject to
significant legal action, which may materially and adversely affect our busiiuésee financial performance

and results of operations.

3. Our statutory auditors have expressed certain opinion in their audit report on our financial statements
in the past and any qualifications in the auditor's report in the future may impact our resudf
operations.

Our statutory auditors have made remarks in their audit report with respect to certain matters in the financial
statements for the Fiscal 2Q1The Auditor has drawn attention to nei&(b) of Schedule 19 (Il) without
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qualifying its opinia , whereby it was stated in the accounts the
project loans amounting to 1,074.90 million There has been considerable delay in executing these projects.
The company is in the process of assessing the sththese projects. However in view of the company, the

principal amounts in these | oans are recoverable as p
Subsequently, the same had been clarified inthe icfe( b) t o Schedul e 20, by the Al
financi al year ended Mar c h 31, 2011 without any no

commencement of the year included certain long term project loans aggregatidg#!.9 milliongiven in
earlier years. Against the above, during theryttee Company has recovered an amourit HP00 million and
the balance amount 0¥4.90 milionc onsi dered as doubtful of recovery ha:

4, Volatility in interest rates affects our lending and treasury operations, whictuldocause our net
interest income to decline and adversely affect our return on assets and profitability.

Our results of operations are predominantly dependent on interest income from our lending operations. Income
from financial assetis the largest component of our total income, and consti@®etfl% and 80.8% of our

total income for the financial years ending of March 31, 28f4d 2013, respectivel\Being a nordeposit

taking NBFC, we are exposed to greater interest rate riskmagated to banks or deposit taking NBFCar

primary source of funds includes NCDs, term loans from banks and financial institwiorisng capital
facilities, commercial paper and securitization and assignment of loan parWédidoorrow funds on botlixed

and floating rate basiS§ome of our liabilities, such as our secured NCDs, and short term borrowings carry fixed
rates of interest and the remaining are linked to the respective banks' benchmark prime lending rateAsse rate
of September 30, 2014pproximately23.01% of our borrowings were at fixed rates angl99 % were at

floating interest ratesMost of our loan assets are at floating interest rates, whi%#of our loan financing

as of September 30, 2014 related to loans made at fldatergst ratesThere can be no assurance that we will

be able to adequately manage our interest rate risk in the future and be able to effectively balance the proportion
and maturity of our interestarning assets and interdsaring liabilities in thefuture. Further, despite this
balancing, changes in interest rates could affect the interest rates charged oneatanegtassets and the
interest rates paid on interdstaring liabilities in different ways. Thus, our results of operations could be
affected by changes in interest rates and the timing of apyicig of our liabilities compared with the-re

pricing of our assets.

If interest rates rise we may have greater difficulty in maintaining a low effective cost of funds compared to our
competitors, who may have access to-tmst deposit funds. Further, with respect to our borrowings that are
linked to market rates, we magve to pay interest at a higher rate as compared to other lenders. Fluctuations in
interest rates may also adversely affect our treasury operations. When interest rates decline, we are subject to
greater repricing and prepayment risks as borrowers talketadye of the attractive interest rate environment. If

we reprice loans, our results may be adversely affected in the period in which the repricing occurs. If borrowers
prepay loans, the return on our capital may be impaired as any prepayment premiweiveemay not fully
compensate us for the redeployment of such funds elsewhere. In addition, the value of any interest rate hedging
instruments we may enter into in the future may be affected by changes in interest rates. Our inability to
effectively and #iciently manage interest rate variations may adversely affect our result of operations and
profitability. Interest rates are typically correlated with inflation rates, as the RBI has historically sought to
mitigate rising inflation by raising interesttes. India encountered significant increases in inflation rates in
fiscal 2014.There can be no assurance that we will be able to maintain our current levels of profitability should
borrowing costs continue to increase.

5. Our business requires substantiglpital, and any disruption in the funding sources would have a
material adverse effect on our liquidity and financial condition.

As equipment and other asset finance company, our liquidity and ongoing profitability are, in large part,
dependent upon ouintely access to, and the costs associated with, raising capital. Our primary sources of
funding include rupee term loans and foreign currency term loans from banks, our working capital facilities
(including working capital demand loans) and issue of redb@YNCDs. Thus, our business operations depend

and will continue to depend on our ability to access diversified funding so@aesbility to raise funds on
acceptable terms and at competitive rates continues to depend on various factors includedjtoatiogs, the
regulatory environment and policy initiatives in India, developments in the international markets affecting the
Indian economy, investors' and/or lenders' perception of demand for debt and equity securities of NBFCs, and
our current anduture results of operations and financial condition.

Any adversechanges in economic conditions in India could make it difficult for us to access funds at
competitive rates. As an NBFC, we also face certain restrictions on our ability to raise momaytdroational
markets which may further constrain our ability to raise funds at attractive Aattgslisruption in our primary
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funding sources at competitive costs would have a material adverse effect on our liquidity and financial
condition.

6. Our business is focused on the infrastructure equipment financing sector, with a particular focus on
construction and mining equipment and any adverse economic or regulatory developments in the
infrastructure including construction and mining sectors may adversel§feat our results of
operations. If loans made to borrowers in these sectors becomepaoforming or there are defaults
on such loans, our business, financial condition and results of operations may be materially and
adversely affected.

As we primarily povide financing for infrastructure equipment, with a particular focus on construction and
mining equipment, our asset and NPA portfolios have, and will likely continue in the future to have, a high
concentration of borrowers who belong to the infrastmectsector including the construction and mining
sectors. For the foreseeable future, we expect to continue to have a significant concentration of loans in these
sectors. Our business is, therefore, largely dependent on various factors that impactdinecinfra sector in

India, in particular the demand for construction and mining equipment, changes in Indian regulations and
policies affecting the core infrastructure sector and macroeconomic environment in India and globally.
Correspondingly, the demarfol finance for these equipments may decline, which in turn could adversely affect
our financial condition and results of our operations. Accordingly, any factor which adversely impacts this
segment may have a disproportionate impact on our operatioqsaitdbility.

Infrastructure development in India is dependent on the formulation and effective implementation of state and
central government programs and policies that facilitate and encourage private sector investment in
infrastructure projects in tha. Many of these programs and policies are developing and evolving and their
success will depend on whether they are properly designed to address the issues facing infrastructure
development in India and are effectively implemented. If the central atel gbvernments' initiatives and
regulations in the infrastructure industry do not proceed in the desired direction, or if there is any downturn in
the macroeconomic environment in India or in specific sectors, our business, future financial performance an
results of operations could be materially and adversely affected.

7. We derive majority/substantial of our revenues from our top customers. Our inability to maintain
relationship with such customers or any default and npayment in future or credit lossesf our
single borrower or group exposure where we have a substantial exposure could materially and
adversely affect our business, future financial performance and results of operations

We primarily cater tovariousretail customers, SME, strategic, namehgstitutional and corporate customers.

Our largest customers belong to the infrastructure and construction sé@tordusiness and results of
operations would be adversely affected if we are unable to maintain or further develop relationships with our
significant customers. We are dedicated to earning and maintaining the trust and confidence of our customers,
and we believe that the good reputation created thereby, and inherent in our brand name, is essential to our
businessAs such, any damage to owaputation could substantially impair our ability to maintain or grow our
businessThere can be no assurance that we will be able to maintain the historic levels of business from these
customers or that we will be able to replace these customers irweakxse any of them. The loss of any
significant customer could have a material adverse effect on our results of openeibwesver failure to

maintain sufficient credit assessment policies, particularly for small and medium enterprise borrowers, could
adversely affect our credit portfolio, which could have a material and adverse effect on our results of operations
and/or financial condition.

8. High levels of retail and SME customer defaults could adversely affect our business, financial
condition and resuis of operations.

Any lending or investment activity is exposed to credit risk arising from the risk of default asmhypoent by
borrowers and other counterparties. Our total loan portfolio ‘'wA44,692million as of September 30, 2014

Our customer ppt f ol i o al so includes retail borr oboreowess and sn
which constituted0.62%, and 10.38 respectively, of our total loan portfolio as of September 30, 2014. Our
retail borrowers typically comprise individual borrowevko generally are less financially resilient than larger
corporate borrowers, and, as a result, they can be more adversely affected by declining economic conditions. In
addition, certain of our SME borrowers may be dependent on receiving timely paynmemhéio customers for

the services they provide in order to repay the principal and interest on the loans we provide to them. As such,
any material delay in receipt of payment from their customers, whether as a result of a natural disaster, terrorist
attadk or a change in government, could adversely affect the ability of our borrowers to meet their obligations to
us.
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Some of the retail borrowers may not have adequate credit history with supported documents, which could
increase our credit riskn addition we may not receive updated information regarding any change in the
financial condition of our customers or may receive inaccurate or incomplete information as a result of any
fraudulent misrepresentation on the part of our custorfershermore, unlikeertain developed economies, a
nationwide credit bureau has only recently become operational in India, so there is less financial information
available about individuals or SMEs. It is therefore difficult to carry out precise credit risk analyses on our
customers. Although we follow certain policies and procedures to evaluate the credit profile of our customers at
the time of sanctioning a loan including credit worthiness checks and providing information as ksowhe
your customer ( A KYalyorgly onm the wakie of the releyann equipment as underlying
collateral. Although we believe we have effective risk management controls, we cannot be certain that they will
continue to be effective in the future or that additional risk management pdticieur borrowers will not be
required. Failure to continuously monitor the loan contracts, particularly for individual borrowers, could
adversely affect our loan asset portfolio which could have a material and adverse effect on our results of
operationsand financial condition.

9. Being a 50:50 joint venture company, any matter which may not be mutually agreeable if not resolved
in a timely manner may delay decisions thereby affecting the operations of the Company

Srei Infra and BPLG presently hold equétigares in the ratio of 50:50 in our Company. The Chairman does not

have any casting vote. Thus, the operations of the Company may be affected if there is any matter which are not
mutually agreeable by both the parties and cannot be resolved or takes teselving.For details regarding

the rights and obligations ofSuSmagyiof KeynProvisonseohAdticleBP L G, p
of Associatio® o n p2algandssaot i o nHistoiyd | fihaliKeyfiAgreements between Srei Infra and

BPLG on page n®4 of thisProspectus

10. We may not be able to recover, on a timbbsis or at all, the full value of collateral or amounts which
are sufficient to cover the outstanding amounts due under defaulted loans.

As a security interest for the financing facilities provided by us to our customers, the equipment purchased by

our customers are hypothecated in our favour. The amount of credit facility sanctioned to any customer is less
than the value of the equipment, and we typB®mally ma
to 90%depending on the kind of equipment financed and the proposed use of such equipment. The value of the
equipment, however, is subject to depreciation, deterioration, and/or reduction in value on account of other
extraneous reasons, over the course of tintms€quently, the realizable value of the collateral for the credit

facility provided by us, when liquidated, may be lower than the outstanding loan from such customers.

Any default in repayment of the outstanding credit obligations by our customers Ipageens to losses.
Furthermore, in the case of a default, we typically repossess the equipment financed and sell such equipment
through individually negotiated sales with either potential new customers or other existing customers or through
a public auctia process, including through industry fairBhe hypothecated equipment, being movable
property, may be difficult to locate or seize in the event of any default by our custémedslition, there may

be delays associated with such process. A failureetover the expected value from sale of the collateral
security could expose us to a potential loss. Any such losses could adversely affect our financial condition and
results of operations. Furthermore, enforcing our legal rights by litigating againdefdagting customers is
generally a slow and potentially expensive process in India. Accordingly, it may be difficult for us to recover
amounts owed by defaulting customers in a timely manner or at all.

11. If we are unable to manage the level of NPAs, oundicial position and results of operations may
suffer.

We are primarily governed by the N@anking Financial (NoiDeposit Accepting or Holding) Companies
Prudenti al Norms (Reserve Bank) Directions,ea007 (AP
regulated by various circulars, notifications, guidelines and directions issued by the RBI from time to time. For
further information, sediRegulations and Policies b e gi n ni 20§ of this PrgsgecgsOur current

provisioning and writeoff policies and principles exceed the minimum required standard for NBFCs set by the

RBI, however, there can be no assurance that we will continue to implement such pryisi@ms in the

future. For further information, sé®ur Business- Classification of Assets anBrovisioning and Write offé

on page39 of this Prospectus.

The net NPA as a percentage of t&ainingsassets have been decreased fo@7%as on March 31, 2014 to
3.60%as on September 30, 20Ihere can be no assurance that we will be able to improve our collections and
recoveries in relatioto our NPAs, or otherwise adequately control our level of NPAs in fuMiogeover, as

our loan portfolio matures, we may experience greater defaults in principal and/or interest repayments. Thus, if
we are not able to control or reduce our level of NRAs,overall quality of our loan portfolio may deteriorate
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and our results of operations may be adversely affected. Moreover, there can be no assurance that there will be
no further deterioration in our provisioning coverage as a percentage of gross NBWsraise, or that the
percentage of NPAs that we will be able to recover will be similar to our past experience of recoveries of NPAs.
In the event of any further deterioration in our NPA portfolio, there could be an adverse impact on our results of
opem@tions.

12. We have not been able to procure all the consents from all the lenders to our Company.

As required under Rule 3 of Companies (Prospectus and Allotment of Securities) Rules, 2014, our Company is
required to disclose that Debenture Trustee, Legah&slulLead Managers, Registrar, Experts and the lenders

of our Company have given their consents. We had duly applied to all the lenders of our Company for their
respective consents as required under the said Rule 3 of Companies (Prospectus and Afl@emntties)

Rules, 2014. In cases of consortium/syndicate lending by lenders to our Compdrayenapplied for consents

from the lead bank of such consortium/syndicate for this Issue and have obtained the Asnseithe date of

this Prospectuswe are yet to receive consents from the following lenders of our Company for inclusion of their
name in theProspectus

Allahabad Bank, Andhra Bank, Canara Bank, Punjab National Bank, Syndicate Bank, Small Industries
Devel opment Bank ofBarknitd,iSmgagore NorBidBlhvesyment BaBkSHSBC, Standard
Chartered Bank Singapore

However, our inability to obtain such consents from other lenders in a timely manner or at all, may adversely
affect timely raising of funds.

13.  We have entered into relategarty transactions and may continue to enter into related party
transactions, which may involve conflict of interest.

We have entered into related party transactions, within the meaning of AS 18 as issued by the Companies
(Accounting Standards) Rules, B0Buch 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 wilsbkved in our favour. For further details, please
refer to statement ofFinaneid bformationp lzeginipg oh pagenn@3Boftthiso ns i n
Prospectus.

14. Some of our Directors may have interests in entities, which are in businesses similar to ours and this
may result in conflicts of interest with us.

Some of our Diretors may have interests in entities that are engaged in businesses similar to ours. Commercial
transactions in the future between us and related parties may result in conflicting interests which could have an
adverse effect on our operations.

15. Our loan patfolio may no longer continue to be classified as priority sector advances by the RBI.

The RBI currently mandates domestic commercial banks operating in India to maintggragate 40.0%

(32.0% for foreign banks having less than 20 branabieajljustel net bank credit or credit equivalent amount

of of-fbal ance sheet exposur e, whi chever i s higher as fAp
agriculture, micro and small enterprises, micro enterprises within the micro and small enterpiise s qaart

credit, advances to weaker sections where the Government seeks to encourage flow of credit for developmental
reasons. Banks in India that have traditionally been constrained or unable to meet these requirements
organically, have relied on spatized institutions like us that are better positioned to or exclusively focus on
originating such assets through-lemding or purchase of assets or securitized and assigned pools to comply

with these targets.

In the event that any part of our lopartfolio is no longer classified as a priority sector advance by the RBI, or

if the laws relating to priority sector lending as applicable to the banks undergo a change, our ability to
securitize our asset pool will be hampered, which may adversely affiectinancial condition, results of
operations and/or cash flows.

16. Insurance of relevant assets obtained by our borrowers may not be adequate to protect them against
all potential losses, which could indirectly affect our ability to recover our loans tohsborrowers.

Pursuant to our loan agreements, where loans are extended on the basis of a charge on assets, our borrowers are
required to create a charge on their assets in our favor in the form of hypothecation or mortgage, or both. In
addition, terms anatonditions of the loan agreements require our borrowers to maintain insurance against
damage caused by any disasters including floods, fires and earthquakes or theft on the assets charged, primarily
as collateral against the loan granted by us. Howewar,borrowers may not have obtained the required
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insurance coverage, or may not renew the insurance policies, or the amount of insurance coverage may be less
than the replacement cost of the relevant assets and therefore insufficient to cover all fiossesathat our
borrowers may suffer. In the event the assets charged in our favor are damaged, it may affect our ability to
recover the loan amounts due to us.

17.  This Prospectusncludes certain unaudited financial information, which has been subject tmited
review, in relation to our Company. Reliance on such information should, accordingly, be limited.

This Prospectudncludes certain unaudited financial information in relation to our Company, for the three
months ended December 31, 2014, in respect of which the Statutory Auditors of our Company have issued their
Limited Review Report dateBlebruary 10, 2015As this fnancial information has been subject only to limited
review and not to an audit, any reliance by prospective investors on such unaudited financial information for the
three months endddecember 31, 201ghould, accordingly, be limited. Moreover, our fic#l results for any

given fiscal quarter or period, including the three months ermdstember 31, 2014may not be directly
comparable with our financial results for any full fiscal or for any other fiscal quarter or period. Accordingly,
prospective investors in the Issue are advised to read such unaudited financial information for the three months
Decembe 31, 2014in conjunction with the audited financial information provided elsewhere irPtioispectus

i nFindincial Informationo .

18. Our significant indebtedness and the conditions and restrictions imposed by our financing
arrangements could restrict our aliy to conduct our business and operations in the manner we
desire.

As of September 30, 2014ve had outstanding secured debt 0116,551.20million and unsecured debt of
©21,130.90 million and we will continue to incur additional indebtedness ifuthee. Most of our borrowings

are secured by our immovable and other assets. Our significant indebtedness could have several important
consequences, including but not limited to the following:

91 a portion of our cash flow may be used towards repaymentrafxasting debt, which will reduce the
availability of our cash flow to fund working capital, capital expenditures, acquisitions and other
general corporate requirements;

1 our ability to obtain additional financing in the future at reasonable terms magtoieted or our cost
of borrowings may increase due to sudden adverse market conditions, including decreased availability
of credit or fluctuations in interest rates;

91 fluctuations in market interest rates may affect the cost of our borrowings, as soardrafebtedness
are at variable interest rates;

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

1 we may be more vulnerable to economic downturns, may be limited in our ability to withstand
competitive pressures and may have reduced flexibility in responding to changing business, regulatory
and economic conditian

Some of our financing agreements also include various conditions and covenants that require us to obtain lender
consents prior to carrying out certain activities and entering into certain transactions. Failure to meet these
conditions or obtain these msents could have significant consequences on our business and operations.
Specifically, under some of our financing agreements, we require, and may be unable to obtain, consents from
the relevant lenders for, among others, the following mattéemge irthe capital structure of our Company or
management; formulating any scheme for merger, amalgamatioroggamization; entering into any borrowing

or nontborrowing arrangements; either secured or unsecured; with any other lender or financial institution;
creating or forming a subsidiary of our Company; undertaking guarantee obligations on behalf of any other
company, firm or person, including in certain cases, to our Subsidiary; and making any fundamental changes
such as the financial year of our Compamnyaddition, under certain facility agreements and sanction letters, the
facilities availed of by our Company, are repayable on demahdse covenants vary depending on the
requirements of the financial institution extending the loan and the conditgugiated under each financing
document. Such covenants may restrict or delay certain actions or initiatives that we may propose to take from
time to time.

A failure to observe the covenants under our financing arrangements or to obtain necessary reoubets
thereunder may lead to the termination of our credit facilities, acceleration of all amounts due under such
facilities and the enforcement of any security provided. Any acceleration of amounts due under such facilities
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may also trigger cross defaprovisions under our other financing agreements. If the obligations under any of
our financing documents are accelerated, we may have to dedicate a substantial portion of our cash flow from
operations to make payments under such financing documentehyheducing the availability of cash for our
working capital requirements and other general corporate purposes. Further, during any period in which we are
in default, we may be unable to raise, or face difficulties raising, further finantingddition, other third

parties may have concerns over our financial position and it may be difficult to market our financial products.
Any of these circumstances could adversely affect our business, credit rating and financial condition and results
of operationsMoreover, any such action initiated by our lenders could result in the price of the Equity Shares
being adversely affected.

19. We face assetability mismatches which could expose us to interest rate and liquidity risks that may
have a material and adversffect on our business, financial condition and results of operations.

We face the liquidity risk due to varying periods over which are assets and liabilities mature. As typical in
NBFC, part of our funding requirement met through short term borrowinge®wsuch as bank loans, working

capital demand loan, cash credit and commercial papers. However each of our financial assets have varying
average tenor, average yield, average maturity. Though we take utmost care of the maturity of liabilities, while
creaing the financial assets, it may happen that maturity of assets will not match the liabilities. Consequently
our inability to raise further credit facilities or renew our existing facilities in a timely and cost effective manner

or at all, may lead to misaches our assets and liabilities, which in turn may adversely affect our operations,
financial performance and/or cash flows. Further, mismatches between our assets and liabilities are compounded
in case of prgpayments of the financing facilities we gtao our customers.

The following tabledescribes the ALM as on March 31, 2014

C in Million)

1 day to| Over one | Over 2 [ Over 3 | Over 6 | Over 1| Over 3 | Over 5 | Total

30/31 month to | months to [ months to | monthsto | year to 3 | years to 5 | years

days (one | 2 months | 3months | 6 months | 1year years years

month)
Liabilities
Borrowings from Banks [ 6,647.00 [ 6,107.40 [ 4,562.50 [ 8,277.00 | 15,765.90 | 49,906.50 | 12,240.60 [ 1,372.10 | 104,879.00
Market Borrowings | 528.20 | 2,600.50 | 2,850.50 | 2,950.70 | 1,856.40 | 3,643.00 | 1,318.00 | 0.00 | 15,747.30
Assets
Advances [ 13,136.90 | 9,337.90 [ 6,428.10 [ 12,871.40 | 23,527.10 | 64,999.50 | 15,430.00 [ 4,346.60 | 150,077.50
Investments | 1.60 | 1.50 [ 1.50 [ 4.40 | 8.00 | 11.30 [ 0.10 | 0.00 | 28.40
Note:

1. The borrowings indicated above do not include unsecured subordinated perpetual debentures and
unsecured subordinated debentures/loan amountingl@333 millions since the same forms part of
Tier | / Tier Il Capital.

2. The maturity pattern of working capltfacilities sanctioned by the banks has been apportioned in
proportion to the maturity pattern of the financial assets.

20. As part of our growth strategy, we intend to strategically expand our operations in other business
segments and subegments, in partiular, technology and solutions, healthcare, agriculture, logistics,
and other financial productsOur diversification led growth initiatives are susceptible to various risks
that may limit our growth and diversification.

In addition toproviding infrasructure equipment financinge intend to continue to strategically expand our
operations in other business segments andsegments, in particular, technology and solutions, healthcare,
agriculture, logistics, and other financial products. Our aim ispteserve our market position as an
infrastructure equipment financier of choice and to also increase business from our other segments and sub
segments. Our growth initiatives carry execution risks, and factors that may limit the success of our growth and
diversification include:

1 significant demands on our management as well as financial, accounting and operating resources. As we
grow and diversify, we may not be able to implement our business strategies effectively and our new
initiatives could divert managnent resources from areas in which they could be otherwise better utilized:;

our inability to develop and launch suitable products for these business segments seghsenits;

our limited experience in these new businesses, which may prevent us frontingnaffectively with
established and new competitors in these areas. As we seek to diversify our business operations, we will
face the risk that some of our competitors may be more experienced in or have a deeper understanding of
these businesses or hayatter relationships with potential clients; and
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9 diversified business operations may make forecasting revenue and operating results difficult, which
impairs our ability to manage businesses and shareholders ability to assess our prospects.

If we are unabldéo overcome these obstacles and are unsuccessful in executing our diversification and growth
strategy, our business, prospects, results of operations and financial condition could be adversely affected.

21. If we are unable to successfully expand, maintainr deverage our strategic alliances and
arrangements with various OEMs and vendors, our business prospects, results of operations and
financial conditions may be adversely affected.

As an integral part of our relationsHiyased customer strategy, we hawieeed into strategic alliances and
arrangements with various OEMs (Original Equipment Manufacturer) and vendors to further expand our
customer origination network and establish ourselves as preferred financiers for customers of such OEMs and
vendors. We &ave entered into various arrangements with OEMs and vendors in the infrastructure sector,
particularly for construction and mining equipment, as well as in the logistics sector, including OEMs and
vendors of trucks and other transportation vehicles. Wanéhto develop similar strategic alliances in other

business segments and sdgments that we intend to increase our focus on in the future, including technology

and solutions, heal t hcar e an dOuaBysiness GtrategicrAiancesdwithh  f ur t h
OEMs and Vendors on pageB2 of this Prospectus

There can be no assurance that the OEMs and vendors will faithfully comply wigratedural and other
conditions specified by us in connection with our alliances and arrangements with them in the context of
customer origination or that they will not act in any manner that could adversely affect our reputation, brand,
customer relatioships or business interests. There can also be no assurance that we will be able to leverage and
benefit from these arrangements to effectively source a sufficient volume of new customers and business
commensurate to the revensiearing and other incentisgrovided to us by the OEMs and vendors under our
arrangements with them.

22. We are subject to credit, market and liquidity risks and, if any such risk were to materialize, our credit
ratings and our cost of funds may be adversely affected.

We may not be able to effectively mitigate our risk exposures in particular market environments or against
particular types of risks. Our revenues and interest rate risk are dependent upon our ability to properly identify,
and mark to market, changes irethalue of financial instruments caused by changes in market prices or rates.
Our earnings are dependent upon our effectiveness in managing credit quality and risk concentrations, the
accuracy of our valuation models and our critical accounting estimadetha adequacy of our allowances for

loan losses. To the extent our assessments, assumptions or estimates prove inaccurate or are not predictive of
actual results, we could incur higher than anticipated losses. The successful management of credinanarket
operational risk is an important consideration in managing our liquidity risk because it affects the evaluation of
our credit ratings by rating agencies.

Further, the cost and availability of capital is also dependent on ourtshariand longerm aedit ratings.
Ratings reflect a rating agencyo6s opinion of our finasa
ability to meet our obligationdn relation to our longerm debt instruments, we currently enjoy long term

ratings of AAA (SO) rated by CRISILH C A R E -/AA&®from CARE and BWR AA from Brickwork. In

relation to our shosterm debt instruments, we have currently received the rating ICRA Al+ from ICRA

Limited.

23.  Aninability to effectively address the increasing competition weamter in our business may result
in declining margins.

Our primary competition historically has been private unorganized financiers that principally operate in the local
market. However, the significant growth in the infrastructure equipment finagoeese in recent periods,
particularly, in the construction and mining equipment sector, has resulted in various private and public sector
commercial banks and other financial institutions increasing their focus on this sector. Potentially, these NBFCs,
paticularly the larger ones, could compete with us for business as well as procurement of funds at competitive
rates. In addition to NBFCs, we believe that the competition we face from banks is increasing as more banks are
targeting products and services ganto ours.

Our ability to compete effectively will depend on our ability to raise-tmst funding in the futureCompetition

in our industry also depends on, among other things, the ongoing evolution of government policies relating to
the industry, te entry of new participants into the industry and the extent to which there is consolidation among
banks and financial institutions in Indi&urthermore, as a result of increased competition products are
becoming increasingly standardized and variabler@st rate and payment terms and lower processing fees are
becoming increasingly common in the equipment finance sector in India. There can be no assurance that we will
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be able compete effectively with new and existing players in the increasingly comepétiince 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.

In addition, wealso intend to continue to strategically exgawur operations in other business segments and
subsegments, in particular, technology and solutions, healthcare, agriculture, logistics, and other financial
products.We also facecompetition from banks and NBF®gho arein similar segments andubsegmentsas

ours

24.  We assign or securitize a portion of our loans to banks and oihstitutions. Any deterioration in the
performance of any pool of receivables assigned or securitized to banks and other institutions may
adversely impact oufinancial performance.

As part of our means of raising and/or managing our funds, we assign or securitize a portion of the receivables
from our loan portfolio to banks and other institutions. Such assignment of receivables and securitization
transactions r@ conducted on the basis of our internal estimates of our funding requirements, which may vary
from time to time. For financial years endeidrch 31, 2014, 2013, 2012, 2011 and 2Ghe,total book value

of contracts securitizedias ™ 8,731 million,” 6,741 million, ~ 1,956 million,” 2,737 million and” 5,845

million, respectively. As on September 30, 2014 the total book value of contracts securitised)2@9.50

million. Further, for financial years ended March 31, 2014, 2013, 2012, 2011 andwatd€signed receivables
amounting to~ 5,000 million, © Nil million, = 41,380 million,~ 14,432 million and™ 8,444 million,
respectively. As on September 30, 2014 we assigned receivables amountih@38.50million. Any change

in the statutory and/or theegulatory requirements in relation to assignments or securitizatiofinaogial
institutions, including the requirements prescribed by the RBI and the Gol, could have an adverse impact on our
assignment and securitization transactions.

We are also redred to provide credit enhancement for the securitization and assignment transactions by way of
fixed deposits and the aggregate credit enhancement amount outstanding as on September 30; Z)Q2@8vas
million. In the event a relevant bank or institutidoes not realize the receivables due under such loan assets,
such bank or institution would have recourse to such credit enhancement, which could have a material adverse
effect on our results of operations and financial condition.

25.  We may not be able tmmanage rapid growth effectively and successfully implement our growth
strategy which may have an adverse impact on our business and financial condition.

We have experienced significant growth in recent years. Our growth strategy primarily includeglatingol

our infrastructure equipment financing business through strategic business alliances and marketing initiatives,
continuing to expand and diversify our product portfolio, growing our operations and network across India,
entering into strategic alliwes and arrangements with various OEMs and vendors and growing our loan book
and expanding our customer base across various business segmentssauirmaitts in India. If we grow our

loan book too rapidly or fail to make proper assessments of crdditassociated with new borrowers, a higher
percentage of our loans may become-performing, which would have a negative impact on the quality of our
assets and our financial condition.

We also face a number of operational risks in executing our groratiegy. There can be no assurance that we

will be able to implement our growth strategy effectively or that we will be successful in growing our new
business segments and sdgments.. Our rapid growth exposes us to a wide range of increased riskignclud
business risks, such as the possibility that a number of our impaired loans may grow faster than anticipated, as
well as operational risks, fraud risks and regulatory and legal risks. Moreover, our ability to sustain our rate of
growth depends signifimtly upon our ability to manage key issues such as selecting and retaining key
managerial personnel, maintaining effective risk management policies, continuing to offer products which are
relevant to our target base of clients, developing managerialierperto address emerging challenges and
ensuring a high standard of client service. We will need to recruit new employees, who will have to be trained
and integrated into our operations. We will also have to train existing employees to adhere proptentgab
controls, credit policies and risk management procedures. Failure to train our employees properly may result in
an increase in employee attrition rates, require additional hiring, erode the quality of customer service, divert
management resourcéscrease our exposure to higkk credit and impose significant costs on us.

26.  We are significantly dependent on our Promoters, for the growth of our business.

Our Company is a joint venture betwe8reiInfraand BPLG, a part of the BNP Paribas grougafpanies

and we are dependent significantly reiInfraand BPLG for growing and supporting our busin&¥s. believe that

the extensive experience, goodwill and industry relationshigreifinfra significant competitive advantages

that have contributed to the growth of our business. We believe that our relationship with our Promoters and
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their strategic involvement in our business have enabled us to access funds at competitive rates, identify
busiress opportunities, access management talent, and develop our wide operational networklagid pan
presence.

In the event of our Promoter cease to be the significant shareholders in our Company and refrains from
participating in the growth of our busis® our business prospects, financial condition and results of operations
may be materially and adversely affected.

27. Weuse the ‘REI il PP PARIBAS trademark and logovide brand licensing agreement with
both Sreilnfra and BPLG

Third parties may infringe our intellectupftoperty, causing damage to our business prospects, reputation and
goodwill. Our efforts to protect our intellectual property may not be adequate and any third party claim on any
of our unprotected brands may lead to erosion of our business value angecatioms could be adversely
affected. We may need to litigate in order to determine the validity of such claims and the scope of the
proprietary rights of others. Any such litigation could be time consuming and costly and a favourable outcome
cannot be garanteed. We may not be able to detect any unauthorised use or take appropriate and timely steps to
enforce or protect our intellectual property. We cannot assure you that any unauthorised use by third parties of
the trademarks will not similarly cause dage to our business prospects, reputation and goodwill.

As per the brand licensing agreement, b8tki Infra and BPLG have licensed their respectivgosto our
Company providing the right to use these brands without incurring any additionallteats brand logos are
withdrawn by either or botlsrei Infra and BPLG or they demand payment of royalty charges, our Company
may incur additional financial liabilities.

28. Volatility in foreign currency exchangerates and urthedged foreign currencyexposurescould
adversely affect our financial conditions and results of operations.

We have a policy to manage risks associated with foreign currency borrowings. We enter into hedging
transactions to cover exchange rate and interest rate risk through variouseénmss;isuch as currency forwards,
options, principal swaps, interest rate swaps and forward contracts. We currently engage in borrowing from the
international market in foreign currency. Our foreign currency borrowings expose us to fluctuations in foreign
exchange rates, which may have adverse effects on our financial résufis.September 30, 2014, we had
foreign currency borrowings outstandingfS.$ 172.04 million, JPY 707.1@illion, SGD 24.41million, Euro

12.59 million and AUD 0.97million. As of September 30, 2014 12,384.25 million has been hedged through
currency options,swaps and forward contragithough we have in place a policy to manage risks associated
with foreign currency borrowings there is no assurance that it will remain effestdrea period of time or that

we will enter into effective hedging with respect to any foreign currency borrowing. We may be exposed to
fluctuations in foreign currency rates with the increased foreign currency borrowings. Volatility in currency
exchangeates could adversely affect our business, financial condition and results of operations and the price of
our Equity Shares.

In addition, although we engage in hedging transactions to manage interest rate and foreign exchange currency
rate risks, our hedgg strategy may not be successful in minimizing our exposure to these fluctuations. We face
the risk that the counterparties to our hedging activities may fail to honor their contractual obligations to us. This
may result in us not being able to net off gositions and hence reduce the effectiveness of our hedges. Non
performance of contracts by counterparties may lead to us, in turn, not being able to honor our contractual
obligations to third parties which may subject us to, among others, legal clainpeaalties.

29. We may fail to obtain regulatory approvals to operate or expand our business in a timely manner or at
all, or to comply with the terms and conditions of our existing regulatory approvals and licenses,
which may impede our operations in thetfure.

We require certain regulatory approvals, sanctions, licenses, registrations and permissions for operating and
expanding our business. We may not receive or be able to renew such approvals in the time frames anticipated
by us, or at all, which coulddaersely affect our business. If we do not receive, renew or maintain the regulatory
approvals required to operate our business it may have a material adverse effect on the continuity of our
business and may impede our effective operations in the future.

NBFCs in India are subject to various regulations, guidelines and supervision by the RBI. These laws and
regulations impose numerous requirements on us, including those relating to asset classification and prescribed
levels of capital adequacy, cash ressrand liquid assets. In addition to the numerous conditions required for

the registration as a NBFC with the RBI, we are required to maintain certain statutory and regulatory permits
and approvals for our business. In the future, we will be requiredntavrsuch permits and approvals and
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obtain new permits and approvals for any proposed operations. There can be no assurance that the relevant
authorities will issue any of such permits or approvals in the-tiamae anticipated by us, or at all. Also we

recquired to comply with various regulatory norms and regulations which can be amended, supplemented or
changes at any time. There can be no assurance that we will be able to comply with these regulations or norms
or provisions. Failure by us to comply, renemgintain or obtain the required permits or approvals may result in

the interruption of our operations and may have a material adverse effect on our business, financial condition
and results of operati ons . ReguatimsfandrPolitiedr o e2fiafighss , see
Prospectus

30. The funding requirements of our Company and the deployment of a portion ofrteeproceeds are
based on managememistimates and have not been independently appraised by any bank or financial
institution and may be revised from time to time.

The funding requirements of our Company and the deployment of the Net Proceeds are based on management
estimates and have not Ineappraised by any bank, financial institution or other independent institution. Our
management will have discretion in the application of the Net Proceeds and investors will not have the
opportunity, as part of their investment decision, to assess wheg¢hare using the proceeds in a manner that

they believe enhances our market value. In view of the highly competitive nature of the industry in which we
operate, we may have to revise our management estimates from time to time and, consequently, gur fundin
requirements may also change. Expenditure of the Net Proceeds in our business may not lead to an increase in
the value of your investment. Various risks and uncertainties, including those set forth in this section, may limit
or delay our efforts to usédné Net Proceeds to achieve profitable growth in our business. For example, our
growth plans and any other future plans could be delayed due to various reasons including failure to receive
regulatory approvals, technical difficulties, human resources, ¢démfiical or other resource constraints, or for

other unforeseen reasons, events or circumstances. For further information, see risk fastor p ar t of 0L
growth strategy, we intend to strategically expand our operations in other business segmentssagirsutis,

in particular, technology and solutions, healthcare, agriculture, logistics, and other financial products. Our
diversification led growth initiatives are susceptible to various risks that may limit our growth and

di ver sidnipage2q of tbi;mRyospectusAccordingly, use of the Net Proceeds to meet our future capital
requirements, fund our growth and for other purposes identified by our managementtmasulidn actual

growth of our business, increased profitability or an increase in the value of our business and your investment.
For further Objettoofthedssui o o n 5okthgseProspectus

31. Adecline in our capital adequacy ratio could restrict our future business growth.

As per RBI Notification dated May 26, 2009, all nemleposit taking NBFCs have to maintain a minimum
capital ratio, consisting of Tier | and Tier Il capital, which shall not be less than 15% of its aggregate risk
weighted assets on balance sheet and risk adjusted valueballarite sheet items w.e.f. March 31, 2012. Our
capital adequacy ratio computed on theibaf applicable RBI requirements was 16.15% as at for the six
months ended September 30, 2014, with Tier | capital comprising 12.49% as at September 30, 2014. If we
continue to grow our loan portfolio and asset base, we will be required to raise adidiienl and Tier Il

capital in order to continue to meet applicable capital adequacy ratios with respect to our business. There can be
no assurance that we will be able to raise adequate additional capital in the future on terms favourable to us or at
all, and this may adversely affect the growth of our business.

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

As at September 30, 2014, we had the following contingent liabilities not provided for:

(' in Million)
Nature of contingent liability As at September 30, 2014

Disputed demands

Sales Tax 215

Service Tax 5.50

Value Added Tax (VAT) 68.0

Income Tax 123.2

Bank guarantees against receivables securitised/assigned 48

Total 266.2

In the event that any of these contingent liabilities materialize, our financial condition may be adversely
affected.

33.  We do not own our Registered Offiaa any of the premises where our branch offices and regional
offices are located and in the event our rights over these properties are not renevesd i@voked or
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arerenewed on terms less favourable to us, our business activities mégnig@orarily disrupted.

We do not own the premises on which our Registered Officny of our branch offices and regional offices
aresituated In the event if thaenancy isnot renewedr renewecdbn terms that may not be favourable toous
the owner of the premises revokes the consent granted, tthare may be temporary disruptidn our
operations,

34. Wedo nothave certain licence$or our Head Office and some of our branch officemd/or some of
themmayhave expired. In the absence of these statutory licenses, we may not be in a position to carry
on our operations in future andhat may affect our performance or we may have to face penalties and
action can be taken against us by the concerned authorities for carrying on the operations without the
requisite licenses.

While we have endeavoured to obtain or apply for all applidad#ases including renewals thereof, to operate

our businesses, certain licenses may have expired or are still pending before the concerned authorities or the
applications for the same are yet to be made (or for renewals thereof). Suislsuate or nerenewal may

result in the interruption of our business operations and may have a material adverse effect on our results of
operations and financial conditions.

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

We continue to evaluate attractive growth opportunities to expand our business into new regioaskatglin

India. Factors such as competition, culture, regulatory regimes, bugirsetices and custonand customer
requirements in these new markets may differ from those in our current markets aexpewence in our
current markets may not be applicable to these new markets. In addition, as we entearketg and

geographical egions, we are likely to compete with other banks and financial institutionaltkatly have a
presence in those geographies and markets and are therefore more familiar witedolzdions, business
practices and customs and have stronger relationstith customers.

Our business may be exposed to various additional challenges including obtaining necessary governmental
approvals, identifying and collaborating with local business and partners with whom we may lpegiows

working relationship; suassfully gauging market conditions in local markets with whichhese no previous
familiarity; attracting potential customers in a market in which we do not have signitizgetience or
visibility; being susceptible to local taxation in additional gepdpical areas of India anddapting our
marketing strategy and operations to different regions of India in which different langaragegoken. Our

inability to expand our current operations may adversely affect our business prdameetsal conditios and

results of operations.

36. An inability to develop or implement effective risk management policies and procedures could expose
us to unidentified risks or unanticipated levels of risk.

Although we follow various risk management policies and procedur&teitify, monitor and manage risks,

there can be no assurance that such policies and procedures will be effective in addressing all risks that we
encounter in our business and operations or that such policies and procedures are as comprehensive as those
implemented by banks and other financial institutions. Our risk management policies and procedures are based,
among other considerations, on historical market behavior, information regarding borrowers, and market
knowledge. Consequently, these policies prmtedures may not predict future risk exposures that could vary
from or be greater than that indicated by historical measures. In addition, information available to us may not be
accurate, complete, tp-date or properly evaluated. Unexpectedly largeapid movements or disruptions in

one or more financial markets or other unforeseen developments could have a material adverse effect on our
results of operations and financial condition. Our risk management policies and procedures are also influenced
by gpplicable Gol policies and regulations, and may prove inadequate or ineffective in addressing risks that arise
as a consequence of any development in Gol policies and regulations that adversely affect our business and
operations.

In addition toproviding infrastructure equipment financipgve intend to continue to strategically expand our
operations in other business segments andsegiments, in particular, technology and solutions, healthcare,
agriculture, logistics, and other financial produdikese lisiness initiatives may involve operational and other

risks that are different from those we currently encounter or anticipate, and there can be no assurance that we
will be able to effectively identify and address any additional risks that apply to ssaebs initiatives. An

inability to develop, modify and implement effective and dynamic risk management policies and procedures
may adversely affect our growth strategy. Management of operational, legal and regulatory risk requires, among
other matters, glicies and procedures to accurately record and verify transactions and events. There can be no
assurance that our policies and procedures will effectively and accurately record and verify such information.
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Failure of our risk management policies and pdares or exposure to unanticipated risks could lead to losses
and adversely affect our business, financial condition and results of operations.

37. The security of our IT systems may fail and adversely affect our business, operations, financial
condition and reputation.

We are dependent on the effectiveness of our information security policies, procedures and capabilities to
protect our computer and telecommunications systems and the data such systems contain or transmit. An
external information security breach, such &meker attack, fraud, a virus or worm, or an internal problem with
information protection, such as failure to control access to sensitive systems, could materially interrupt our
business operations or cause disclosure or modification of sensitive ateruiai information. Our operations

also rely on the secure processing, storage and transmission of confidential and other information in our
computer systems and networks. Our computer systems, software and networks may be vulnerable to
unauthorized acces computer viruses or other malicious code and other events that could compromise data
integrity and security. Although we maintain procedures and policies to protect our IT systems, such as data
backup system, disaster recovery and business contingsters, any failure of our IT systems as mentioned
above could result in business interruption, material financial loss, regulatory actions, legal liability and harm to
our reputation. Further, any delay in implementation or disruption of the functioniogrdf systems could

disrupt our ability to track, record, process financial information or manage creditors/debtors or engage in
normal business activities. In particular, we are currently in the process of upgrading our enterprise resource
pl anni Rg) ( § grdaridytosimprove operational efficiency and to keep abreast with the growth of

our business, our organization and general technological innovafiogssuch delay or problems in transition

to the new system or any disruptions in its fumgithg may adversely impact our business, financial condition

and results of operations.

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

Our ability to sustain our ratef growth depends significantly upon our ability to manage key issues such as
selecting and retaining key managerial personnel, developing managerial experience to address emerging
challenges and ensuring a high standard of client service. In orderstacbessful, we must attract, train,
motivate and retain highly skilled employees, especially branch managers and product executives. If we cannot
hire additional qualified personnel or retain them, our ability to expand our business will be impaired and ou
revenue could decline. We will need to recruit new employees, in particular, to manage our other business
segments and stgegments, who will have to be trained and integrated into our operations. We will also have to
train existing employees to adhem@jperly to internal controls and risk management procedures. Failure to train
and motivate our employees properly may result in an increase in employee attrition rates, require additional
hiring, erode the quality of customer service, divert managememiirees, increase our exposure to higpk

credit and impose significant costs on us. Hiring and retaining qualified and skilled managers are critical to our
future, as our business model depends on our eapgitaisal and asset valuation mechanism, hvlzoe
personnedriven operations. Moreover, competition for experienced employees in the infrastructure equipment
finance sector can be limited. Our inability to attract and retain talented professionals, or the resignation or loss
of key management perseel, may have an adverse impact on our business, future financial performance.

39. We are exposed to fluctuations in the market values of our investment and other asset portfolio.

We are currently experiencing various developments adversely affecting thed glmnomy such as rising
national fiscal deficits, the downgrading of credit ratings of various significant financial institutions and
developed countries, , and bailouts for various EU member states, which have damaged investor confidence and
caused ineased volatility in global and Indian securities mark€msntinued deterioration of the credit and

capital markets could result in volatility of our investment earnings and impairments to our investment and asset
portfolio, which could negatively impaour financial condition and reported income.

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

As on date our total employee strength was approximatel971&dmployees. Currently, none of our employees

are membersf any labour unionWhile we believe that we maintain good relationships with our employees,
there can be no assurance that we will not experience future disruptions to our operations due to disputes or
other problems with our work force, which may adedysffect our business and results of operations.

41. We face the risk of misappropriation or fraud and other misconduct by our employees.

Our operations expose us to the risk of fraud, misappropriation or unauthorized transactions by our employees
responsible for dealing with our customer which may include cash transactions. While we have taken measures
to detect and prevent any unauthorizeainsaction, fraud or misappropriation by our representatives and
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officers, this may not be sufficient to prevent or deter such activities in all cases, which may adversely affect our
operations and profitability. Further, we may be subject to regulatoother proceedings in connection with

any unauthorized transaction, fraud or misappropriation by our representatives and employees, which could
adversely affect our goodwill.

42.  Ourinsurance coverage may not adequately protect us against losses.

We maintén such insurance coverage that we believe is adequate for our operations. Our insurance policies,
however, may not provide adequate coverage in certain circumstances and are subject to certain deductibles,
exclusions and limits on coverage. We maintainegal liability insurance coverage, including coverage for
errors or omissions. We cannot, however, assure you that the terms of our insurance policies will be adequate to
cover any damage or loss suffered by us or that such coverage will continue tildél@leaon reasonable terms

or will be available in sufficient amounts to cover one or more large claims, or that the insurer will not disclaim
coverage as to any future claim.

A successful assertion of one or more large claims against us that exceeadailairle insurance coverage or
changes in our insurance policies, including premium increases or the imposition of a larger deductible or co
insurance requirement, could adversely affect our business, financial condition and results of operations and
could cause the price of our equity shares to decline.

43. There can be no assurance that we will be able to pay dividends in the fatsithe Company has not
yet paid dividend

We currently intend to invest our future earnings, if any, to fund our growth. We have not declared any
dividendstill date. The declaration and payment of dividends, if any, will depend on a number of factors,
including our earningsfinancial conditionsworking capital requirementsesults of operations, contractual
obligations applicable Indian legal restrictiongerformance of our Subsidiagnd other factors as considered
relevant by the Board

In addition, our ability to pay dividends may be irofel by a number of factors, including restrictive covenants
under the loan or financing arrangements we may enter into to finance our various projects and also the fund
requirements for our projects. We cannot assure you that we will generate sufficiemieito cover our
operating expenses and pay dividends to our shareholders, or at all, in the future.

EXTERNAL RISKS
Risks Relating to India

1. Governmental and statutory regulations, including the imposition of an interest rate ceiling, may
adverselyaffect our operating results and financial position.

As a nondeposit taking NBFC, our Company is subject to regulation by Indian governmental authorities,
including the RBI. These laws and regulations impose numerous requirements on us, including asset
classifications and prescribed levels of capital adequacy, cash reserves and liquid assets. There may be future
changes in the regulatory system or in the enforcement of the laws and regulations that could adversely affect
us.

For instance, a number of stati@ India have enacted laws to regulate money lending transactions. These state

laws establish maximum rates of interest that can be charged by a person lending money. For unsecured loans,
these maximum rates typically range from 20.0% to 24.0% per aandnare subject change to from time to

time. Currently, the RBI requires that the board of all NBFCs adopt an interest rate model taking into account
relevant factors such as the cost of funds, margin and risk premium. It is unclear whether NBFCsratktoequi

comply with the provisions of state money lending laws that establish ceilings on interest rates. In October,
2004, the Honourable High Court at Calcutta observe
NBFCs. However, in January 2010, theghl Court of Gujarat held that the provisions of the RBI Act have an
overriding effect upon state money lending laws. The subject matter is pending before the Supreme Court of
India in a different case and the final decision has not been passed.

In the evat that the Supreme Court of India and/or the government of any state in India requires us to comply
with the provisions of their respective state money lending laws, or imposes any penalty against us, our
Directors or our officers, including for prior naompliance, our business, future financial performance and
results of operations may be materially and adversely affected.

2. Political instability or changes in the Government in India or in the Government of the states where
we operate could cause us sifinant adverse effects.
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We are incorporated in India and all of our operations, assets and personnel are located in India. Consequently,
our performance and the market price and liquidity of our NCDs may be affected by changes in exchange rates
and contrad, interest rates, government policies, taxation, social and ethnic instability and other political and
economic developments affecting India. The central government has traditionally exercised, and continues to
exercise, a significant influence over maagpects of the economy. Our business is also impacted by regulation
and conditions in the various states in India where we operate. Our business, and the market price and liquidity
of our NCDs may be affected by interest rates, changes in central govepuotiey, taxation, social and civil

unrest and other political, economic or other developments in or affecting India. Since 1991, successive central
governments have pursued policies of economic liberalization and financial sector reforms. Howeveanthere

be no assurance that such policies will be continued. A significant change in the central government's policies
could adversely affect our business, financial condition and results of operations and could cause the price of
our NCDs to decline.

3. Financial difficulties and other problems in certain financial institutions in India could cause our
business to suffer and adversely affect our results of operations.

We are exposed to the risks of the Indian financial system, which in turn may be affectathriayafi

difficulties and other problems faced by certain Indian financial institutions. Certain Indian finiasttations

have experienced difficulties in recent years. Someparative banks (which tend to operaterural sector)

have also faced deus financial and liquidity crises. There has been a trend towardslidation with weaker

banks and NBFCs being merged with stronger entities. The problems fadediwgiual Indian financial

institutions and any instability in or difficulties facdxy the Indian financiakystem generally could create

adverse market perception about Indian financial institutions, bankBIBREs. This in turn could adversely

affect our business, our future financial performancesobrar e h ol der s 6 fpucaafsurNCDsl t he me

4, Regional hostilities, terrorist attacks, civil disturbances or social unrest, regional conflicts could
adversely affect the financial markets and the trading price of our NCDs could decrease.

Certain events that are beyond our contsoich as terrorist attacks and other acts of violence or war, may
adversely affect worldwide financial markets and could potentially lead to a severe economic recession, which
could adversely affect our business, results of operations, financial conditibrcash flows, and more
generally, any of these events could lower confidence in India's economy.

India has also experienced social unrest in some parts of the country. If such tensions occur in other parts of the
country leading to overall political an&@omic instability, it could have a materially adverse effect on our
business, future financial performance, results of operations and the trading price of the NCDs.

5. Our growth depends on the sustained growth of the Indian economy. An economic slowdown in
India and abroad could have a direct impact on our operations and profitability.

Macroeconomic factors that affect the Indian economy and the global economic scenario have an impact on our
business. The growth in our business is primarily driven byhdesl for financing infrastructure development.

Any slowdown in the Indian economy may have a direct impact on the growth in our business and a slowdown

in the economy as a whole can increase the | evel of
profitability and growth plans.

6. Any downgrading of India's debt rating by an international rating agency could have a negative
impact on the trading price of the NCDs.

Any adverse revisions to India's credit ratings for domestic and international debtehyafional rating
agencies may adversely impact our ability to raise additional financing, and the interest rates and other
commercial terms at which such additional financing may be available. This could have an adverse effect on our
business and futufinancial performance, its ability to obtain financing for capital expenditures and the trading
price of the NCDs.

7. Companies operating in India are subject to a variety of central and state government taxes and
surcharges.

Tax and other levies imposed khetcentral and state governments in India that affect our tax liaibitilyde:
(i) central and state taxes and other levies; (ii) income tax; (iii) value added tax; (iv) turnov@) seqvice
tax; (vi) stamp duty; and (vii) other special taxes anctlsarges which are introduced onteamporary or
permanent basis from time to time. Moreover, the central and state tax scheme inértBasi/e and subject
to change from time to time.

The statutory corporate income tax in India, which includssreharge on the tax and an education oasthe
tax and the surcharge, is currently 32.45 %. The central or state government may in thendtgase the
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corporate income tax it imposes. Any such future increases or amendments may affeetatea efficiency
of companies operating in India and may result in significant additional bexcesning payable. Additional tax
exposure could adversely affect our business and results of operations.

8. Financial instability in other countries could disrupt oubusiness.

The Indian market and the Indian economy are influenced by economic and market conditions in other
countries. Al t hough economic conditi on sdevelopmentdinf f er en |
one country may have adverse effemtsthe economy as a whole, in other countiieduding India. A loss of

investor confidence in the financial systems of other emerging markets may cause volatility in Indian financial
markets and indirectly, in the Indian economy in general. wosldwide financial instability could also have a

negative impact on the Indian economy, includingrtteyement of exchange rates and interest rates in limdia.

the event that the current difficult conditions in the global credit markets continue or if themecsiower

than expected or if there any significant financial disruption, this could have an adverse effactcost of

funding, loan portfolio, business, prospects, results of operations and financial condition.

9. Trading of the NCDs may be limitedybtemporary exchange closures, broker defaults, settlement
delays, strikes by brokerage firm employees and disputes.

The Indian stock exchanges have experienced temporary exchange closures, broker defaults, settlement delays
and strikes by brokerage firnrmployees. In addition, the governing bodies of the Indian stock exchanges have
from time to time imposed restrictions on trading in certain securities, limitations on price movements and
margin requirements. Furthermore, from time to time, disputes hauered between listed companies and

stock exchanges and other regulatory bodies, which in some cases may have had a negative effect on market
sentiment.

Risks Associated with the NCDs

1. There is no guarantee that the NCDs issued pursuant to this Issuehillisted on BSE and NSE 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.apprdisting and trading

will require all relevant documents authorising the issuing of NCDs to be submitted. There could be a failure or
delay in listing the NCDs on the Stock Exchange. Any failure or delay in obtaining the approval would restrict
anivestordéds ability to trade in the NCDs.

2. 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 NCsl/ar the principal amount outstanding from time to time in
connection therewith would be subject to various factors -alter including our financial condition,
profitability and the general economic conditions in India and in the global financial mafketcannot 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.

3. There is no active market for the NCDs on the stock exchanges. Assaltr¢he liquidity and market
prices of the NCDs may fail to develop anthy 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 sustainedethquidity 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 sdarthe country, (ii) the market price of our
Equity Shares, (iii) the market for listed debt securities, (iv) general economic conditions, and, (v) our financial
performance, growth prospects and results of operations. The aforementioned factors msajyaalfffect 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.

4. Debenture Redemption Reserve would be created up to an extent of 25% for the NCDs and i& we ar
unable to generate adequate profits, we may not be able to provide for the DRR even to the extent of the
stipulated 25 per cent.

The Companies (Share Capital and Debentures) Rules, 2014 inter alia provides as follows:

(@) the Debenture Redemption Reseslall be created out of the profits of the company available for
payment of dividend;
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(o)  the company shall create Debenture Redemption Reserve equivalent totatdagsfive percent of the
amount raised through the debenture issue before debenture redemption commences.

The said Companies (Share Capital and Debentures) Rules, 2014 further provides that the amount credited to the
Debenture Redemption Reserve shall not be edilisy the company except for the purpose of redemption of
debentures.

Therefore our Company will be maintaining debenture redemption reserve to the extent of 25 per cent of the
NCDs issued and the NCD Holders may find it difficult to enforce their intereghe event of or to the extent

of a default. In the case we are unable to generate adequate profits, we may not be able to provide for the DRR
even to the extent of the stipulated 25 per cent.

As per Companies (Share Capital and Debentures) Rule4, 80dry company required to create or maintain

DRR shall before the 30th day of April of each year, deposit or invest, as the case may be, a sum which shall not
be less than 15.00% of the amount of its debentures maturing during the year ending ondhg &flslarch,

following any one or more of the following methods, namely:(a) in deposits with any scheduled bank, free from
charge or lien (b) in unencumbered securities of the Central Government or of any State Government; (c) in
unencumbered securiti@sentioned in clauses (a) to (d) and (ee) of section 20 of the Indian Trusts Act, 1882;
(d) in unencumbered bonds issued by any other company which is notified under clause (f) of section 20 of the
Indian Trusts Act, 1882. The amount deposited or investedhe case may be, shall not be utilized for any
purpose other than for the repayment of debentures maturing during the year referred to above, provided that the
amount remaining deposited or invested, as the case may be, shall not at any time fdlbbelofithe amount

of debentures maturing during the 3Ist day of March of that year. This may have a bearing on the timely
redemption of the NCDs by our Company.

5. Any downgrading in credit rating of our NCDs may affect the trading price of the NCDs.

The NCD» proposed to be issued under this Issue have beenG#8eE A A ( D oftolm CARE anél) 6
ABWR AAO0 (BWR Doubl ¢frolBRICKWORK Wedannd guarantee that these ratings

will not be downgraded. The ratings provided ®RE and BRICKWORKmay be suspended, withdrawn or
revised at any time. Any revision or downgrading in the above credit ratings may lower the value of the NCDs
and may also affect our Companyds ability to raise

6. Changes in interest rates may affect the price ofou Company 6s NCDs.

f u

Al | securities where a fixed rate of interest i s off

The price of such securities will vary inversely with changes in prevailing interest rates, i.e. when interest rates

rise, pices of fixed income securities fall and when interest rates drop, the prices increase. The extent of fall or

rise in the prices is a function of the existing coupon, days to maturity and the increase or decrease in the level
of prevailing interest ratesncreased rates of interest, which frequently accompany inflation and/or a growing

economy, are |ikely to have a negative effect on the

7. Payments made on the NCDs is subordinated to certain tax and other liabilities preferréby

The NCDs will be subordinated to certain liabilities preferred by law such as to claims of the Government on
account of taxes. In particular, in the event of bankruptcy, liquidation or winding our Companyo6s
be available to pay obliganhs on the NCDs only after all of those liabilities that rank senior to these NCDs
have been paid. In the event of bankruptcy, liquidation or windmgthere may not be sufficient assets
remaining, after paying amounts relating to these proceedingaytamounts due on the NCDs.

8. There may be a delay in making refunds to Applicants.

We cannot assure you that the monies refundable to you, on account of (a) withdrawal of your Applications, (b)
withdrawal of the Issue, or (c) failure to obtain the fingbrwal from theStock Exchangefor 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.

PROMINENT NOTES
1. This is a public issue of NCDs by our Company aggregating u@&00 million with an option to retain

oversubscription upto 2,500 million for issuance of additional NCDs, aggregating to a total %000
million.

a s

2. Fordetailsonthe nt er est of our Companyds Di r@ucMaoagemenbpl|l eas e

a n cCapfial Structur® b e g i n n i 97 gnd58 respecavglyefshis Prospectus
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3. Our Company has entered into certain related party transactions, within the meaning of AS 18 as notified by
the Companies (Accounting Standards) Rules, 2006, di sclosed i n Finadltiel chapte
Informationd b e g i n n i2839f thes RProspextgse

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

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

6. In the event of oversubscription to the Issue, allocatiod 6fDs wi | | bBasis@fAllopnend sl é
out i n tTeens o thalgstee ro nfilgdaf this Prospectus

7. Our Equity Shares are currently unlisted.

8. Most of our earlier secured naonvertible debentures issued by our Company on private placéasint
are listed on BSErd NSE

9. For further informati on oFRnandgal lnformatiomtan ipagel®3roftthisl i abi | i
Prospectus

10.For further information relating to certain significant legal proceedings that we are involved in, see
Outstanding Litigatiod b e g i n n i186@f ths Rrogpextgse

31



SECTION IIIl: INTRODUCTION
GENERAL INFORMATION

Srei Equipment Finance Limited

Our Company was incorporated on June 13, 2006 as a public limited Company under the provisions of the
Companies Act, 1956 and received the certificate of commencement of busiimeeonber 28, 2006.

Registered Office of the Isger

6Vi shwakar maod, 86 C Topsia Road (Sout h)
Kolkatai 700 046 West Bengal, India

Tel: +91 33 6639 4700

Fax: +91 33 22857542

CIN: U70101WB2006PLC109898

Emailid: sreibnpncd@srei.com

Corporate Office of the Issuer

7th Floor, OLISA House, No. 4, Governmenaé& (North)
Kolkata 700 00MWest Bengal, India

Head Office of the Issuer

Plot No Y-10, Block BP, SectotV, Salt Lake City
Kolkata-700091West Bengal, India

Tel: +91 33 6160 7734

Fax: +91 33602 2600

Company Secretary and Compliance Officer of the Issuer

Name : Mr. Naresh Mathur

Address : Plot No. Y-10, BlockEP, Sectoi/, Salt Lake City
Kolkata 700091, West Bengal, India

Telephone +91 33 6160 7734

Fax : +91 336602 2600

E-Mail : naresh.mathu@srei.com

Compliance Officer to the Issue

Name : Mr. C. R. Sudharsanam

Address : Plot No. Y-10, BlockEP, Sectoi, Salt Lake City
Kolkata 700091, West Bengal, India

Telephone +91 33 6160 7734

Fax : +91 336602 2600

Toll Free No. : 18004197734

E-Mail : srebnpncd@srei.coptonnect@sreibonds.com

Chief Financial Officer of the Issuer

Name : Mr. C. R. Sudharsanam

Address : Plot No. Y-10, BlockEP, Sectoi/, Salt Lake City
Kolkata 700091, West Bengal, dia

Telephone +91 33 6160 7734

Fax : +91 336602 2600

E-Mail : CR.Sudharsanam@srei.com

Debenture Trustee

Axis Trustee Services Limited

2nd Floor, EWing, Axis House,

Bombay Dyeing Mills Compound

Pandurang Budhkar Marg, Worli

Mumbai 400 025

Tel: +91 22 2425 5206

Fax: +91 22 2425 4200

Email: debenturetrustee@axistrustee.com

Investor Grievance Email : complaints@axistrustee.com
Website:www.axistrustee.com
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Contact Person: Mr Jayendra Prasad Shetty, Chief Operating Officer
Compliance Officer: MD J Bora

SEBI Registration No.: INDO00000494

CIN : U74999MH2008PLC182264

Axis Trustee Services Limitedas, pursuant to regulation 4(4) of SEBI Debt Regulations, by its letter dated
March 11, 2015jiven its consent for its appointment as Debenture &eust the Issue and for its name to be
included in thisProspectusand in all the subsequent periodical communications sent to the holders of the
Debentures issued pursuant to this Issue.

All the rights and remedies of the Debenture Holders under this Esall vest in and shall be exercised by the

appointed Debenture Trustee for this Issue without having it referred to the Debenture Holders. All investors
under this Issue are deemed to have irrevocably given their authority and consent to the Déhestageso

appointed by our Company for this Issue to act as their trustee and for doing such acts and signing such
documents to carry out their duty in such capacity. Any payment by our Company to the Debenture
Holders/Debenture Trustee, as the case neayshall, from the time of making such payment, completely and
irrevocably discharge our Compapyo tantofrom any liability to the Debenture Holders. For details on the
terms of the Debenture Tr ust IsBue Ralafednfoimatare ome fpearg et ;m ot
136 of this Prospectus

Registrar of the Issue

Karvy Computershare Private Limited
Plot No. 17 to 24, Vithalrao Nagar
Madhapur, Hyderabad 500 081

Tel: +91 40 4465 5000

Fax: +91 40 2343551

Email: einward.ris@karvy.com

Investor Grievance Email: sreiequip.ncdipo@karvy.com
Website: www.karisma.karvy.com
Contact Person: Mr M. Murali Krishna
Compliance OfficerMr Rakesh Santhalia
SEBI Registration No.: INRO00000221
CIN: U74140TG2003PTC041636

Applicants or prospective investors may contact the Registrar to the Issue or the Compliance Officer to the Issue
in case of any préssue or postssue related problems, such as-neceipt of Allotment Advice, demat credit or
RefundOrders.

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 Particippn ( A DP 0 ) and the collection centre of
Managers, brokersand sbbr ok er s appointed in relation to the | ssu
submitted.

All grievances relating to the ASBA process may be addresséeé ®egistrar to the Issue with a copy to either

(a) the relevant Designated Branch of the SCSB where the Application Form was submitted by the ASBA
Applicant, or (b) the concerned member of the Syndicate and the relevant Designated Branch of the SCSB in th
event of an Application submitted by an ASBA Applicant at any of the Syndicate ASBA Centres, giving full
details such as name, address of Applicant, Application Form number, number of NCDs applied for and amount
blocked on Application.

All grievances asing out of Applications for the NCDs made through Trading Members of the Stock
Exchanges may be addressed directly to the relevant Stock Exchange.

Credit Rating Agencies

Credit Analysis and Research Limited

3" Floor, Prasad Chambers (Shagun Mall Buildiing
10A, Shakespeare Sarani, Kolkata 700 071

Tel: (+91 33) 4018 1600 / 1601 / 1602

Fax: (+91 33) 4018 1603

E-mail: care@careratings.com

Brickwork Ratings India Private Limited
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3rd Floor, Raj Alkaa Park

29/3 & 32/2 Kalena Agrahara,
Bannerghatta Road, Bengal 560076
Tel: (+91 80) 4040 9940

Fax: 91 80) 4040 9941

E-mail: info@brickworkratings.com

Statutory Auditors

Deloitte Haskins & Sells

Chartered Accountants

Bengal Intelligent Park, Building Alpha, 1st Floor
Plot No- A2, M2 & N2, Block- EP & GP, SectorV
Salt Lake Electronics Complex

Kolkata- 700 09Tel: +91 33 6615 3400

Fax: +91 33 2281 7750

ContactPersonMr. Arunabha Bhattacharya
Membership No054110

Firm registration no302009E

Registration

- Corporate Identification NumbetJ70101WB2006PLC10989&sued by the Registrar of Companies,

West Bengal.

Certification of Incorporation dated June 13, 2006 issued by the Registrar of Companies, West Bengal and
Certificate for Commencement of Business dated November 28, 2006

Certificate of Registration no.-85.06694 dated June 12, 2007 issued by the RBI allowing our Company
to commence/carry on the business asmadeposit taking notbanking financial institution, under Section
45-1A of the RBI Act, 1934.

Certificate of Regitration no. N05.06694 dated January 1, 2008 issued by the RBI consequent on
conversion of our Company to private limited company and change of name to Srei Infrastructure
Development Finance Private Limited allowing our Company to commence/carry busihess as aon
deposit taking notbanking financial institution, under Section-#%5of the RBI Act, 1934.

Certificate of Registration no.-85.06694 dated September 3, 2008 issued by the RBI consequent on
change of name to Srei Equipment Finance Rritamited and reclassifying our Company as an Asset
Finance Company Non - Deposit Taking under Section4A of the RBI Act, 1934.

Certificate of Registration no. -85.06694 dated February 19, 2014 issued by the RBI consequent on
change of name to Sr&quipment Finance Limited, classifying our Company as an Asset Finance

Companyi’ Non- Deposit Taking under Section4A of the RBI Act, 1934.

Income-Tax Registration
Permanent Account Number: AAKCS3431L

Lead Managers

Edelweiss Financial Services Limited
Edelweiss House

Off CST Road, Kalina

Mumbai 400 098

Tel: +91 22 4086 3535

Fax: +91 22 4086 3610

Email: sreibnpncd@edelweissfin.com
Investor Grievance Email:
cusbmerservice.mb@edelweissfin.com
Website: www.edelweissfin.com
Contact Person: Mr Lokesh Singhi
Compliance Officer: Mr. B Renganathan
SEBI Registration No.: INM0000010650

CIN:L99999MH1995PLC094941

Srei Capital Markets Limited*

6Vi shwakar mabéb,

86C, TopsidRoad (South)

Kolkatai 700 046

Tel: +91 33 6602 3845

Fax: +91 33 6602 3861

Email: capital@srei.com

Investor Grievance E mail: scmlinvestors@srei.com
Website: www.srei.com

Contact Person: Mr Manoj Agarwal
Compliance Officer: Mr Manoj Agarwal
SEBI Registration No.: INM0O00003762
CIN : U67190WB1998PLC087155
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*Srei Capital Markets Limited is a wholly owned subsidiary of Srei Infrastructure Finance Limited, which is

oneof the Promoters of the Compamsall only be involved in marketing of the lssu

Legal Advisor to the Issue

Khaitan & Co LLP
Emerald House

1B Old Post Office Street, Kolkata 700 001

Tel: +91 332248 7000
Fax: +91 33 2248 7656

E-mail: project.srei@khaitanco.com

Escrow Collection Banks / Bankers to the Issue

Axis Bank Limited

Kolkata Man Branch

7, Shakespeare Sarani
Kolkata- 700071

Tel: +91 98364 37700

Fax: +91 33 2282 7611
Contact Person: Mr Saurav
Bhattacharyya

Website: www.axisbank.com

SEBI Reg. No. : INDP-NSDL-49-98

HDFC Bank Ltd.

Lodha, F Think Techno Campus|
Office floor 3 Opp. : Crompton
Greaves Ltd.

Next to Kanjurmarg Railway
Station, Kanjurmarg East
Mumbai- 400 042

Tel: +91 22 3075 2927

Fax: +91 22 2579 9801/809
Contact Person: Mr Uday Dixit
Website: www.hdfcbank.com
SEBI Reg. No. : INBIOO000063

ICICI Bank Lim ited

Capital Market Division

18t Floor, 122 Mistry Bhavan,
Dinshaw Vachha Road,
Backbay Reclamation,
Churchgate

Mumbai- 400 020

Tel: +91 22 2285 9932

Fax: +91 22 2261 1138
Contact Person: Mr Rishav
Bagrecha

Website: www.icicibank.com
SEBI Reg. No. :NBI00000004

Indusind Bank Limited
PNA House, 4th Floor,

Plot No57&57/1, Near SRL, MIDC, Andheri East,

Mumbaii 400 093
Tel: +91 22 6106 9234

Fax: +9122 6106 9315Contact Person: Suresh Esaki

Website: www.indusind.com
SEBI Reg. No. : INBIOO000002

Refund Bank

ICICI Bank Limited

Capital Market Division

18t Floor, 122Mistry Bhavan
Dinshaw Vachha Road,
Backbay Reclamation
Churchgate

Mumbai- 400 020

Tel: +91 22 2285 9932
Fax: +91 22 2261 1138

Contact Person: Mr Rishav Bagrecha

Website:www.icicibank.com
SEBI Reg. No. : INBIOO0O00004

Bankers to our Company

Bank of Baroda

India Exchange Branch,
4, India Exchange Place,
Kolkata 700 001

Tel: +91 33 2231 4467
Fax: +91 33 2230 8775
Email Id: indiae @bankof
baroda.com

Bank of India

5, B.T.M Sarani,

Kolkata700 001

Tel: 491 33 2231 1296

Email id-
LCB.kolkata@bankofindia.com

Bank of Maharashtra

Chowringhee Road Branch

60C, Chowringhee Road,

Kolkatai 700 020

Tel: +91 33 2283 2095

Emal id- bom376@mahabank.co.in
brmgr376 @mahabank.co.in

Central Bank of India
Corporate Finance Branch

Corporation Bank
Corporate Banking branch

DENA Bank
Beck Bagan Branch
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33, N.S Road, %Floor,
Kolkatai 700 001
Tel: +91 33 2262654/2230 3606
Email ic-
Agmcfb3842@centralbank.co.in

21 H B Sarani, Centre Point

15t Floor,

Kolkata-700 001

Tel: +91 33 2262 5442/2262 5443
Email id- ch1127@corpbank.co.in

3, Mrigendra Lal Mitra Road,
Kolkatai 700 017

Tel: +91 33 2287 7033

Email id- parkci@denabank.co.in

DEG i Deutschelnvestitions-
und Entwicklungsgesellschaft
mbH

Kammergasse 22, 50676 Cologr
Germany

Tel: +49 (0)221 4986 1475
Email id- info@deginvest.de

Deutsche Bank

Corporate Banking Coverage
Brooke House

9 Shakespear@arani

Kolkatai 700 071

Tel: +91 33 7100 9400

Email id- Jitesh.saboo@db.com

Indian Overseas Bank
International Business Branch

2, Wood Street,

Kolkatai 700 016

Tel: 91 33 2283 4231/ 2280 1177
Email id- iob0585@iob.in

ICICI Bank Limited
2B Gorky Terrace,
Kolkata- 700 017
Tel: +91 33 2283 2209/4402 53(
Email id
suraj.bathwal@icicibank.com

Karnataka Bank Limited
KolkataOverseas Branch
Shubham Building, tFloor,
No.1. Sarojini Naidu Sarani,
Park Street , Kolkata700 017
Tel: +91 33 2283
1611/1619(G)/2283 7903(CM)
Email id- calcutta@ktkbank.com
Calcutta.forex@ktkbank.com

Oriental Bank of Commerce
Large Corporate Branch

6" Floor, Om Tower,

32, J.L Nehru Road

Kolkata - 700 071

Tel: +91 33 2226 8303/4006 0750
Email id bm0171@obc.co.in

State Bank of Bikaner & Jaipur
CNW Branch,

20B, Part Street,

Kolkatai 700 016

Tel: +91 33 2229 3032/2249
3310/4001 1447

Email id sbbj10604@sbbj.co.in

State Bank of Hyderabad
Commercial Branch,

Trinity Tower, Ground Floor,
83, Topsia Road(S),
Kolkata-700 046

Tel: +91 33 2285 2061

Fax: +91 33 2285 2059
Email 1d:
brabourneroad@sbhyd.co.in

Standard Chartered Bank
Crescenzo, BFloor,

3A/F Plot No. G38/39, GBlock,
Bandra Kurla Complex,

Bandra (East)

Mumbaii 400 051

Tel: 491 22 2675 7892/6115 8281

The Karur Vysya Bank Limited
Ground Floor, SB Towers,

37, Shakespeare Sarani Branch,
Kolkatai 700 017

Tel: +91 33 2283 6387

Email id-
shakespeare@kvbmail.com

The Lakshmi Vilas Bank
Fort Branch, Bharat House,
104, B.S. Marg, Fort,
Mumbai400 001

Tel: +91 22 2267 2255/2247
Fax: 491 22 2267 0267
Email Id:

mumbaifort bm@Ivbank.in

The South Indian Bank

Corporate Branch, Oswal Chambers
Church Lane,

Kolkata700 001

Tel: +91 33 2262 4816

UCO Bank

Flagship Corporate Branch

2, India Exchange place
Kolkatai 700001

Tel: +91 33 2248 0698/6450447
Email id calind@ucobank.co.in

Union Bank of India

1/1, Camac Street, 1st Floor,
Kolkatai 700 016

Tel: 491 33 2229 7908

Emailid-
ifbkolkata@unionbankofidia.com

Vijaya Bank

Brabourne Road Branch

Martin Burn Building,

1 R.N. Mukherjee Road

Kolkatai 700 001

Tel: +91 33 2243 5625

Email id-
brabournecal7213@vijayabank.co.in

Lead Brokers to the Issue

A. K. Stockmart Private Limited
30-39, Free Press House, Free
Press Journal House, 215 Narimg
Point, Mumbaii 400 021

Tel No. + 91 22 6754 4666

Fax No. + 91 22 6634 9300
E-mail: ankit@akgroup.co.in,
Contact Person: Mr Ankit Gupta/
Mr Sanjay Shah

AUM Capit al Market Private
Limited

5, Lower Rawdon Street,
Akashdeep Building, $LFloor
Kolkatai 700 020

Tel : +91 33 2486 1040

Fax: +91 33 2476 0191

E-mail:
navin.rustagi@aumcap.com
Contact Person: Mr Navin Rustag

Axis Capital Limited

Axis House, Level 1, @, Wadia
International Centre, P.B. Marg,
Worli, Mumbat400 025, India
Tel No. +91 22 4325 2525

Fax No. +91 22 4325 3000
Email: Ajay.sheth@axiscap.in
/Vinayak.ketkar@axiscap.in
Contact Person: Ajay
Sheth/Vinayak Ketkar
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Edelweiss Broking Limited
Edelweiss lduse, Off C.S.T. Road
Kalina, Mumbai 400 098

Tel: +9122 6747 1341/67471342
Fax: +91 22 6747 1347

Email:
amit.dalvi@edelweissfin.com/prak
ash.boricha@ edelweissfin.com
Contact Person: Mr Amit Dalvi
/Mr Prakash Boricha

HDFC Securities Limited

| Think TechnoCampus Building
B, AAl phao, Off
Crompton Greaves, Near
Kanjurmarg Station, Kanjurmarg
(East), Mumbai 400 042

Tel: +91 22 3075 3400

Fax: + 91 22 3075 3435

E-mail:
sharmila.kambli@hdfcsec.com/
Contact Person: Ms Sharmila
Kambli/Mr Jyotheesh Kumar

IDBI Capital Market Services
Limited

3rd Floor, Mafatlal Centre,
Nariman Point, Mumbdi 400 021
Tel: + 91 22 4322 1375

Fax: + 91 22 2285 0785

E-mail:
anurag.singh@idbicapital.com
Contact Person: Mr Anurag Singh

India Infoline Limited

IIFL House, Sun Infotech Parkd3
Floor, Road No. 16V, Plot No.-B
23, MIDC, Thane Industrial Area,
Wagle Estate, Thane Weast00
604

Tel : + 91 22 4103 5274/73/4103
0211

Fax : + 91 22 2580 6654

E-mail: ncd@indiainfoline.com
Contact Person: Mr Anwar Ahme(

Integrated Enterprises (India)
Limited

15, *'Floor, Modern House,

Dr. V. B. Gandhi Marg, Fort,
Mumbaii 400 023

Tel: +91 22 4066 1800

Fax: +91 22 2287 4676

Email: krishnan@integratedindia.i
Contact Person: Mr V Krishnan

JM Financial Services Private
Li mited

2,3 & 4, Kamanwala Chambers,
Sir. P M Road, Fort, Mumba400
001

Tel: +91 22 3021 3500

Fax: +91 22 2266 5902

E-mail: rohit.singh@jmfl.com
Contact Person: Mr Rohit Singh

Just Trade Securities Limited
(Formerly known as Bajaj

Capital Investor Services Ltd)
Bajaj House, 97, Nehru Place, Ne
Delhi-110 019

Tel : +91 11 4169 3000/6616 111
Fax :+91 11 2647 6638

Email : sumitd@bajajcapital.com
Contact Person : Mr Sumit Dudan

Karvy Stock Broking Limited
"Karvy House", 46, Avenue 4,
Street No.1, Banjara Hills,
Hyderabad 500 034

Tel : +91 40 2331 2454

Fax : +91 40 6662 1474
E-mail : ksbldist@karvy.com
Contact Person: Mr P.B.
Ramapriyan

Kotak Securities Limited

Nirlon House. 3 Floor, Dr. Annie
BasantRoad, Nr. Passport Office,
Worli, Mumbair400 025

Tel : +91 22 6740 9431

Fax:+ 91 22 6661 7041

E-mail: Umesh.Gupta@kotak.com
Contact Person: Mr Umesh Guptg

RR Equity Brokers Private
Limited

47, MM Road, Rani Jhansi Marg,
Jhandewalan, New Delhil10 055
Tel : +91 11 2363 6362

Fax : +91 11 2363 6746

E-mail : jeetesh@rrfcl.com
Contact Person: Mr Jeetesh Kumj

SMC Global Securities Ltd

17, Netaji Subhash Marg, Opp
Golcha CinemaDaryaganj , New
Delhi-110 002

Tel: +91 9818620470 /
9810059041

Fax: +91 11 2326 3297

E-mail: mkg@smcindiaonline.conm|
neerajkhanna@smcindisonline.cc
Contact Person : Mr Mahesh

Gupta, Mr Neeraj Khanna

SPA Securities Limited

101-A, 10" Floor, Mittal Court,
Nariman Point, Mumbadi 400 021
Tel : +91 22 4043 9000/2280 124
49

Fax : +91 22 2287 1192/2284 631
E-mail : cms@spacapital.com
Contact Person: Mr Swati
Maheshwari

Tipsons Stock Brokers Private
Limited,

Sheraton House " loor, Opp:
Ketav Petrol Pump, Polytechnic
Road, Ambawadi, Ahmedab&80
015

Tel: +91 79 3061 1134/35/37/39/4
Fax: +91 79 3061 1134

Email ID:
hiren.chandarana@truevalueindig
om

Contact Person: Mr Hiren
Chandarana/ Mr Avinash Kothari

Self-Certified Syndicate Banks

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
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which is available on hit//www.sebi.gov.in 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 Lead Managers, Lead Brokerbrskérs or the Trading
Members of the Stock Exchangedyoim 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 ASBiBafipps from such Lead
Managers Lead Brokers, stibokers or the Trading Members of the Stock Exchanges is provided on
http://www.sebi.gov.inor at such other website as may be prescribed by SEBI from time toRonenore
information on such branchesliecting ASBA Applications from Members of the Syndicate or the Trading
Members of the Stock Exchanges only in the Specified Cities, see the above mentiotiall.web

Impersonation

As a matter of abundant caution, attention of the Investors is spdgificalvn to the provisions of stsection
(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, itsecurities; 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 compdnyallot, 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 of the Companies Act, 2013

Minimum Subscription

If our Company does not receive the minimum subscription of 75% of the Base IssL&75%.million, prior to
Allotment, the entire subscription shall be refunded to the Applicants within fifteen (15) Days from the date of
closure of the Issue. If thers delay in the refund of subscription by more than eight (8) days after our
Company becomes liable to refund the subscription amount, our Company will pay interest for the delayed
period, atthe rate of 15 (fifteen) percent per anntmthe same bank acaatufrom which the Application
Money was received by our Company.

Underwriting

The Issue is not underwritten.

Arrangers to the Issue

There are no arrangers to the Issue.

Expert Opinion

Except the following, our Company has not obtained any expert opimi@asinection with thi®rospectus

Vide letter datedMarch 16, 20150ur Company has received consent from Deloitte Haskins & Sells, Chartered
Accountants, Statutory Auditors of our Company to include their name as an expert under Section 26(5) of the
Conpanies Act 2013 ithe Draft Prospectusnd Prospectusn relation to the examination report datddrch

19, 2015and statement of tax benefits datddrch 19, 2015ncluded inthe Draft Prospectusnd Prospectus

and such consent has not been withdrawn as on the date Bfdbectusvide letter dated March 12, 2015 and
March 13, 2015, our Company has received consent from GKREBRICKWORK?to include their name as an
expert under Section 26(5) of the Compamet 2013 inthe Draft ProspectugandProspectusind such consent

has not been withdrawn as on the date ofRhéspectus

Credit Ratings and Rationale

By its letter datedlarch 11, 2015CARE has assigned a rating of COsCARE AA
by the Issuer to the extent 6f3300million with a minimum tenure of (one yeas & maximum tenure ofl0
(ten) years.

By its letter dated MarcBO, 2015 CARE has assigned a rating of O0CA|
by the Issuer to the extent 0f1732.80 million with a minimum tenure of (ong years & maximum tenure of
10 (ten) years.

All the Instruments with this rating are considetechave high degree of safety regarding timely servicing of
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financial obligations. Such instruments carry very low credit risk. Set out below is an extract of the rating
rationale adopted by CARE:

AThe above ratings cont i blishedpbsihiondnd aatisfastdryrtrack pdord of batho m t h e
the joint venture partners (the Srei group and the BNP Paribas Lease group), well established business network

with large customer base, diversified credit portfolio, comfortable asset liability rhatpriofile and
satisfactory financi al performance. The ratings also
The long term rating is, however, constrained by the risk associated with the volatility in interest rates,
moderation in assajuality and increasing competition in tigrastructureequipmenfinancingbusinessThe

ability of the Company to maintain its business growth with simultaneous protection of spreads as also improve

its asset quality by containing the incremental NEvould remain the key ratirggnsitivitiesd

By its letter dated Jun20, 2014 and revalidation letter datdthrch 11, 2015BRICKWORK has assigned a
rating of #ABWR A AOutlopkBStiBleXdtloeusbue ef N@Ds by the Issuer to the extent of
10,000 million. The said rating is valid till Jul®, 2015.

Instruments withthis rating are considered to haeehigh degree of safety regarding timely servicing of
financial obligations. Such instruments carry very low credit risk. Set out below is an extract of the rating
rationale adopted by BRICKWORK:

ABrickwork Ratings (BWR) h a sWRaDouble ¢g)nwathd stabblehoaitlodR ot then g o f
proposed secured NCDs (Public Issue) ‘0500 croresof Srei EquipmentFinance Limited €rstwhile Srei
Equipment Finance Private Limited

The rating, inter alia, factorgxperience of the promoter group in equipininancing business, its dominant

mar ket share, adequate financi al performance in FY ¢
classification and provisioning norms followed. The rating is, however, constrained by concerns on asset
quality as reflected by increasing NPAs and provision costs, decline in PAT, pressure on capital adequacy for
future growth, and funding profile of the Company wit

Statement of Inter Se Allocation of Responsiltities for the Issue

The following table sets forth the distribution of responsibility and coordination for various activities amongst
the Lead Managers:

No  Activities Responsibility Coordinator
1. Structuring of various issuance options with relati : .
. Edelweiss Edelweiss
components and formalities etc.
2. Due diligence of Company

business plans/ legal etc.

Drafting and design of the Offering Document and

statutory  advertisement including  memorandu

containing salient features of the Offering Documen Edelweiss Edelweiss
(The Merchant Bankers shall ensure compliance w

stipulated requirements and completion of prescrit

formalities with the BSE NSE and SEBI including

finalization of Offering Document and filing)

3. Drafting and approval of all publicity material other the
statutory advertisement as mentioned in (2) abc Edelweiss Edelweiss
including corporate advertisement, brochure, etc.

4, Appointment of other intermediaries viZRegistrar(s), : .
Printers, Advertising Agency and Bankers to the Issue Edelweiss Edelweiss

5. Finalization of agreement with stock exchanges (if ar

for using their platform, completing other necessa
formalities in this regard and coordination ditaining
user id, password etc. from exchanges
6. Preparation of road show presentation, FAQs Edelweiss, Srei Caps Edelweiss
7. Marketing Strategy for Institutional and Ndmstitutional
Investor(s) which will coveinter alia:
1 Finalize media, marketing and public relation strate
and publicity budget,
i Finalize centers for holding conferences for broke
etc.

Edelweiss Edelweiss

Edelweiss, Srei Caps Edelweiss
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No  Activities Responsibility Coordinator

1 Finalize collection centers,

1 Follow-up on distribution of publicity and Issue
material including form, Rspectus and deciding or
the quantum of the Issue material

8. Marketing Strategy for Individual Category Investor(:
which will cover inter alia:

1 Finalize media, marketing and public relation strate
and publicity budget,

9 Finalize centers for holding conferences for broke

etc.

Finalize collection centers,

Follow-up on distribution of publicity and Issue

material including form, Prospectus addciding on

the quantum of the Issue material

9. The Post Issue activities for the Issue will invol
essential follow up steps, which include the managem
of escrow accounts, finalization of the basis of allotme
dispatch of refunds, demat and delivery of securitit
finalization of listing and traidg of instruments with the Edelweiss Edelweiss
various agencies connected with the work such as

Registrar(s) to the Issue and Bankers to the Issue anc

redressal of investor grievances in relation to post is:

activities.

Edelweiss, Srei Caps Edelweiss

f
f

Utilisation of | ssue proceeds
Our Board / Committee of Directors, as the case may be, certifies that:

1  All monies received out of the Issue shall be credited/transferred to a separate bank raagutamed
with a Scheduled Bankther than the bank account referred teséttion 40(3) of the Companies Act
2013;

1 details of all monies utilised out of the Issue referred above shall be disclosed under an appropriate
separate head in our balance sheet indicating the purpose for which such monies have been utilised along
with deails, 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;

1 Details of all unutilised monies out of the Issue, if any, shall be disclosider @m appropriate separate
head in our balance sheet indicating the form in which such unutilised monies have been invested;

1  We shall utilize the Issue proceeds only upon creation of Security, receipt of the listing and trading
approval from the Stock Exchanges as stated inRhispectus n t he s elsstuel Structurd i t | ed
beginning on page nd36of thisProspectusand

1  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 iovable property.

Issue Programme

ISSUE OPENS ON April 09, 2015
ISSUE CLOSES ON April 30, 2015

The Issue shall remain open for subscription from 10 A.M. to 5 P.M. (Indian Standard Time) during banking
hours for the period indicated above, except that the Issue may close on such earlier date or extended date as
may be decided by the Board/ CommittdeDirectors, as the case maybe, subject to necessary approvals. 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 advertisements in a leadingnalatiaily newspaper on or before such

earlier date of Issue Closure or initial date of Issue closure, as the case may be.

Applications Forms for the Issue will be accepted only between 10.00 a.m. and 5.00 p.m. (Indian Standard
Time) or such extended timas may be permitted by the Stock Exchange(s), during the Issue Period as

mentioned above on all days between Monday and Friday (both inclusive barring public holiday), (i) by the

Members of the Syndicate or the Trading Members of the Stock Exchangél(®,cse maybe, at tikentres

40



mentioned in Application Form through the RABBA mode or, (ii) in case of ASBA Applications, (a) directly

by the Designated Branches of the SCSBs or (b) bgahtresof the Members of the Syndicate or the Trading
Membersof the Stock Exchange, as the case may be, only at the Specified Cities. On the Issue Closing Date the
Application Forms will be accepted only between 10.00 a.m. and 3.00 p.m. (Indian Standard Time) and
uploaded until 5.00 p.m. or such extended time ashmgyermitted 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 not later than 3.00 p.m
(Indian Standard Time) on the Issue Closing Date. Applicants are cautioned that in the event if a large number
of Applications are received on the Issue Closing Date, there may be some Applications which may not
uploaded due to lack of sufficient time fagploading. Any such Applications which are not 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 Members of the Syndicate ordlrMdmbers of the Stock
Exchange(s) shall be liable for any failure in uploading the Applications due to failure in any software/ hardware
systems or otherwise.
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THE ISSUE

The following is a summary of the lgs. This summary should be read in conjunction with, and is qualified in

its entirety by, mor e det alssteeRelatad inforoatiota t b eogni N mi ntgh eo nc hy

no. 136 of this Prospectus

Common Terms of NCDs

Issuer Srei Equipment Finance Limited

Lead Managers Edelweiss Financial Services Limited and Srei Capital Markets Limit

DebentureTrustee AXxis Trustee Services Limited

Registrar to the Issue Karvy Computershare Private Limited

Issue Public Issueof Secured, Redeemable N@wonvertible Debentures ¢
our Company of NCDs aggregating upt@500million with an option to
retain oversubscription upto 2500million aggregating to a total of upt
* 5000 million.

Type of Instrument secured redeemable noanvertible debentures

Nature of Instrument Secured

Nature of Indebtedness an The claims of the NCD Holders shall be superior to the claims of

Ranking /Seniority unsecured creditors of the Company and subject to applicable stg

and/or regulatory requirements, rank pari passu inter se to the clai
other creditors of the Company hag the same security.

Mode of Issue

Public Issue

Eligible Investors

The following categories of persons are eligible to apply in the Issue

Category | (Institutional Category)

1. Public financial institutions, statutory corporations, commer
banks, co-operative banks and regional rural banks, which
authorized to invest in the NCDs;

2. Provident funds, pension funds, superannuation funds and gr
fund, which are authorized to invest in the NCDs;

3.  Venture capital funds and / or Alternative Investind-unds
registered with SEBI;

4. Insurance companies registered with the IRDA,;

5. National Investment Fund;

6 Insurance funds set up and managed by the Indian army, ng
the air force of the Union of India or by the Department of Pg
India;

7. State industriatlevelopment corporations; and

8. Mutual fundsregistered with SEBI

Category 1l (Non-Institutional Category)

1. Companies, bodies corporate and societies registered undg
applicable laws in India and authorized to invest in the NCDs;

2. Public/private charitable/religious trusts which are authorized
invest in the NCDs;

3. Scientific and/or industrial research organizations, which
authorized to invest in the NCDs;

4. Educational institutions and associations of persons and/or b
established pursuartb or registered under any central or st
statutory enactment; which are authorized to invest in the NCD

5. Partnership firms in the name of the partners;

6. Limited Liability Partnerships formed and registered under
provisions of the Limited LiabilityPartnership Act, 2008 (No. 6 ¢
2009); and

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

Category 1l (Individual Category)

1. Resident Indian individuals; and

2. Hindu undivided families through the karta.

Pl ease see t Whoca Applioi ounn dteirt Ilesds U

page nol67 of thisProspectus

Listing

The NCDs are proposed to be listed on BSE and NSE. The NCDs
be listed within 12 Working Days from the date of Issue Closure.
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mor e i nf or @tlket Regutatory And Statuiory Disclosurés
Listingd o n pl&GpkthisProspectus

Rating of the Instrument

The NCDs have beenratéedCARE AA ( Dhy CARE eursbaf
to letters datedarch 11, 2015 and MarcBO, 2015 andfi B WR 4
(BWR Double A) (OutlookStablg by BRICKWORK pursuant to letter|
dated June 20, 2014 and revalidation letter dateMarch 11, 2015
Instruments with aratingaiff6 CARE AA ( Doubl e

0BWR AAO0 (BWR Doubl earéAcpnside@d tb hag
high degree of daty regarding timely servicing of financial obligatior
The rating provided by CARE and BRICKWORK may be suspen
withdrawn or revised at any time by the assigning rating agency o
basis of new information etc., and should be evaluated independér
any other rating. The rating is not a recommendation to buy, sell or
securities and investors should take their own investment decisions.

Base Issue * 2500 million.

Option to retain Oversubscriptig * 2500 million.

Amount

Total Issue Size * 5000 million.

Objects of the Issue Pl e a s @bjestseobtthefissue o0 n p5d of this Rraspectus
Details of the utilization of thq Plea s e Gbjects ofithe Issue o n  p5& of thisRraspectus

Proceeds

Coupon Rate Pl ease see t Teanssfthe lssueolimerestiort NCBsl
page nol53of thisProspectus

Step Up/Step Down Coupon Rate| N.A.

Coupon Payment Frequency Pl ease see t Teesd thelssueolmerestiort NCBsl
page nol53of thisProspectus

Coupon payment dates Pl ease see tTeenssfthecldsieolmerestiort NCBsal

page nol53of this Prospectus

Coupon Type

Fixed Coupon Rates

Coupon Reset Process

N.A.

Day Count Basis

Actual/Actual

Interest on Application Amount

Pl e a s lateresstoa Application & Refund Amourit
of this Prospectus

on pldg

Default Interest Rate

In the event of any default in fulfilment of obligations by our Comp
under the Debenture Trust Deed, the Default Interest Rate Ipagathe
Applicant shall be as prescribed under the Debenture Trust Deed.

Tenor

Pl ease see t heans efthe lssuedimterestiort NCBsl
page nol53of thisProspectus

Maturity Date

Shall mean36 monthsfrom Deemed Date of Allotment for Seridés
Series lland Seriedll NCDs and39 monthsfrom Deemed Date o
Allotment for SeriedV, Series V and Series VWCDs and 60 months
from Deemed Date of Allotment for Seri®dl and Series VIIINCDs
and 84months from Deemed Date of Allotment for Series IX NCDs
the Redemption Date/Maturity Daté any Series of the NCDs falls on
day that is not a Working Day, the redemption/maturity proceeds sh
paid on the immediately preceding Working Day along with inte
accrued on the NCDs until but excluding the date of such payment.

Maturity Amount

Repayment of the Face Value plus any interest that may have accr
the Maturity Date for Individual and / or Institutional and /or N
Institutional Investors, as the case may be.

Maturity Premium/Discount N.A.
Issue Price’(per NCD) > 1,000¢
Face Value(per NCD) * 1,000#
Discount at which security is issug¢ N.A.
and the effective yield as a result

such discount

Call /Put N.A.

Minimum  Application and in

multiples of 1(one) NCD thereafts

10 (ten) NCDs for all the Series of NCDs, dak individually or
collectively
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In Multiples of

1 (one) NCD

Issue Opening Date

April 09, 2015

Issue Closing Date

April 30, 2015

The Issue shall remain open for subscription from 10 A.M. to 5
(Indian Standard Time), except that the Issue may close on such

date or extended date as may be decided by the Board/ Commit
Directors, as the case maybe, subject to negeapgrovals. In the ever
of an early closure or extension of the Issue, our Company shall €
that notice of the same is provided to the prospective investors th
advertisements in a leading national daily newspaper on or before
earlier date blssue Closure or initial date of Issue closure, as the

may be.

Payin Date

The date of Application. The entire Application Amount is payable
Application.

Deemed Date of Allotment

The Deemed Date of Allotment for the NCDs shall be the datehich

the Board of Directors or duly authorized committee thereof approve
allotment of NCDs or such date as may be determined by the Bosg
our Company and/or a duly authorized committee thereof and notifi
the Stock Exchangell benefits undetthe NCDs including payment ¢
interest will accrue to the NCD Holders from the Deemed Dats
Allotment. The actual allotment of NCDs may take place on a date

than the Deemed Date of Allotment.

Issuance mode of the Instrument

Compulsorily in dematerialized form to all categories of investors ¢
than Individual Category Investors who have opted for allotmen
NCDs in the physical form in accordance with Section 8 (1) of
Depositories Act, 1996. Only Category Il Investocan apply for
allotment of NCDs in the physical form. However SefieSeries Y and
Series VIINCDs would be allotted compulsorily in dematerialized fqg
to all categories of Investors.

Trading Lot

1(one) NCD

Tradingmode of the Instrument

The trading of the NCDs on the Stock Exchange shall be|
dematerialized form only.

Settlement mode of the Instrumen

Through various modes.
Please see page rih8of this Prospectus

Depositories

Centr al Depository S8SkBSl¥) casd (N
Securities DempsdMo)Yory Limited

Working Day Convention

If any Coupon/Interest Payment Date falls on a day that is not a Wo
Day, the paymerghall be made on the immediately succeeding Wor
Day along with interest for such additional period. Such additi
interest will be deducted from the interest payable on the next dé
payment of interest. If the Redemption Date/Maturity Date gf%eries
of the NCDs falls on a day that is not a Working Day,
redemption/maturity proceeds shall be paid on the immediately prec
Working Day along with interest accrued on the NCDs until
excluding the date of such payment.

Record Date

In connection with Seriesl ) Series V,SeriesVIIl and SeriesIX NCDs,
15 (Fifteen) Days prior to the date on which interest is due and pay
or the date of redemption, or as may be prescribed by the
Exchanges, and in connection with SerieSerieslV and Series VI
NCDs, 7 (Seven) Working Days prior to the date on which intere
due and payable, or the date of redemption, or as may be prescril
the Stock Exchanges and in connection with Sdilesand Series VI
NCDs, 15 (Fifteen) Days prior to the date of redemption or as me
prescribed by the Stock Exchanges. If the Record Date falisday that
is not a Working Daythen immediate subsequéftorking Daywill be
deemed as Record Date.

Security

The principal amount of the NCDs to be issued in terms of the Prosf
together with all interest due on the NCDs in respect thereof shg
secured by way of first charge in favour of the Debenture Trustee
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identified immovable property and spécifuture receivables/assets
our Company as may be decided mutually by our Company an
Debenture Trustee. Our Company will create appropriate securi
favour of the Debenture Trustee for the NCD Holders on the &
adequate to ensure 100% assever for the NCDs (along with th
interest due thereon), which shall be free from any encumbrance
further details please refer it
Secur i t yld9ofahis Prpspegtes

Issue Agreement datddarch 16, 201%hetween our Company and t
Lead Managers; Registrar Agreement dakéarch 16, 2015with the
Registrar to the Issue; Debenture Trusteeship Agreementdatet 13,
2015executed between our Company and the Debenture TrEste®mw
Transaction Documents Agreement dated March 27, 2015 between the Company, the Reg
the Escrow Collection Banks and the Leéddnagers, Lead Broker MO
dated March 27, 2015 between the Company, the Lead Brokers a
Lead Managerand the agreed form of the Debenture Trust Deed t
executed between our Company and the Debenture Trustee.

Other than the conditions specified in the SEBI Debt Regulations,
are no conditions pr eeremrlénfotmatiomn
Utilisation of Issue Proceeds o0 n p48 gf this Praspectus

Conditions Precedent t
Disbursement

Other than the conditions specified in the SEBI Debt Regulations,
are no conditions s ub Seneralleformatidan
- Utilisation of Issue Proceeds o0 n p48 of this Praspectus

Condition Subsequent t
Disbursement

Events of Default S e dermis of the Issué Events of Defauld  page no.162 of this

Prospectus
Provisions related to Cross Defal As provided in the Debenture Trust Deed.
Clause
Debenture Trustee Axis Trustee Serviceksimited

Role and Responsibilities d S e dermis of the Issue Debenture Truste@ o n p B6§d thim
Debenture Trustee Prospectus

The NCDs are governed by andhBlbe construed in accordance with t
Governing Law existing Indian laws. Any dispute between the Company and the
Holders will be subject to the jurisdiction of competent courts in Kolk

The courts at Kolkata will have exclusive jurisdiction floe purposes o

Jurisdiction the Issue.

Market Lot & Trading Lot: The trading of the NCDs on the Stock Exchange shall be in dematerialized form
only. Since trading of the NCDs is in dematerialized form on the Stock Exchange, the tradable lot is one NCD.
Please note #i the NCDs shall cease to trade from the Record Date (for payment of the principal amount and
the applicable premium for such NCDs) prior to redemption of the NCDs. NCDs shall be allotted Compulsorily
in dematerialized form to all categories of investatiger than Individual Category Investors who have opted for
allotment of NCDs in the physical form in accordance with Section 8(1) of the Depositories Act, 1996. Only
Category Il Investors can apply for allotment of NCDs in the physical form. Howevass§eBeries V and

Series VIINCDs would be allotted compulsorily in dematerialized form to all categories of Investors. Such
NCDs which are allotted in the physical form shall not be eligible for being traded on the Stock Exchange unless
such NCDs are gwerted into the dematerialized form, but shall be freely transferable otherwise, subject to
applicable statutory and/or regulatory requirements. For details of allotment refer to chaptefildgiesl
Procedured under s éssué Retated Infarmdiors degifining on page nd.36 of this Prospectus

Specific terms of each Instrument

We are offering NCDs which shall have a fixed rate of interest. The NCDs will be issued at a face value of
1,000/ per NCD. Interest on the NCDs shall be payable as set out hereinafter. The terms of the NCDs offered
pursuant to the Issue are as follows:

Series I# Il ** Il IV# V \| VII # VI IX

Frequency | Monthly | Annual | Cumulative | Monthly | Annual | Cumulative | Monthly | Annual | Annual
of Interest
Payment

Category of | LILIII 1L 1L L LI 1L 1L LI 1L
investor
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Series | # Il ** Il IV# \ VI VII # Vi IX

who can
apply

Minimum * 10000¢
Application (10 NCDs) across all series of NCDs taken individually or collectively

In * 1000F | © 1000+ * 1000+ * 1000f | © 1000+ * 1000+ * 1000F | ©~ 1000 | ° 1000+
Multiples | (LNCD) | (1NCD)| (L NCD) | (1NCD) | (1NCD)| (LNCD) | (L NCD)| (1 NCD) | (1 NCD)
of

Face Value 1,000 1,000 1,000 1,000 1,000 1,000 1,000 1,000 1,000
of NCDs (
/ NCD)

Issue Price | 1,000 1,000 1,000 1,000 1,000 1,000 1,000 1,000 1,000
( /NCD)

Tenor from 36 36 36 months 39 39 39 months 60 60 84
Deemed months | months months | months months | months | months
Date of
Allotment

Coupon 9.75% | 10.20% N.A. 9.75% | 10.20% N.A. 9.75% | 10.25% | 10.25%
(%) for

Individual,
Institutional
& Non

Institutional
Investor(s)

Effective 10.19% | 10.22% 10.21% 10.19% | 10.24% 10.20% 10.19% | 10.26% | 10.26%
Yield (per
annum) for
Individual,
Institutional
& Non

Institutional
Investor(s)

Mode of Through various modes available.
Interest
Payment

Amount ( 1,000¢ 1,000¢ 1,339- 1,000¢ 1,000¢ 1,372- 1,000¢ 1,000¢ 1,000¢
/ NCD) on
Maturity
for
Individual,
Institutional
& Non
Institutional
Investor(s)*

Maturity 36 36 36 months 39 39 39 months 60 60 84
Date (from | months | months months | months months | months | months
Deemed
Date of
Allotment)

* Subject to applicable tax deducted at sourcaniy.

** Qur Company kall allocate and allot Seried NCDs wherein the Applicants have not indicated their choice of the
relevant NCD Series or have applied for wrong Series.

# Seried, IV and VIINCDs would be allotted compulsorily in dematerializedrfdo all categories of Investors.

Investors in the proposed NCD who fall under Category Ill and who are senior citizens on the Deemed Date of
Allotment shall be eligible for additional coupon of 0.25% p.a. provided the proposed NCDs are held by the

investas on the relevant record date applicable for payment of respective coupon and/or redemption of NCDs
across all series.

For Investors who fall under Category Il and who are permanent resident employees of Srei Equipment Finance
Limited, Srei Infrastructte Finance Limited and BNP Paribas Leasing Group, (resident in lodi&eemed

Date of Allotment shall be eligible for additional coupon of 0.25% p.a. provided the proposed NCDs are held by
the investors on relevant record date applicable for paymeespéctive coupon and or/redemption across all
series.
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For Investor who fall under Category Il and who are senior citizen and/or permanent resident employees of Srei
Equipment Finance Limited, Srei Infrastructure Finance Limited and BNP Paribas Leagg (esident in

India) on Deemed Date of Allotment applying in Series Ill and Series VI NCDs, the maturity amount at
redemption along with additional yield would b#,348f per NCD and 1,382/ per NCD respectively.

The additional coupon will be maximum of 0.25% p.a. for Category Il investor in the proposed Issue, who are
senior citizen and/or permanent resident employees of Srei Equipment Finance Limited (irrespective the
Category Il Investor is a senior citizenddar an employee), Srei Infrastructure Finance Limited and BNP
Paribas Lease Group, (resident in India) on Deemed Date of Allotment.

On any relevant Record Date the Registrar and/or our Company shall determine the list of the Primary holder(s)
of this Issue and identify such Investor/ NCD Holders, (based on their DP identification and /or PAN and/or
entries in the Register of NCD Holders), and make applicable coupon/interest payments.

The additional coupon will be given only on the NCDs allotted is kéue i.e. to the Primary holder(s) falling
under Category Il (senior citizens amuployees of Srei Equipment Finance Limited, Srei Infrastructure
Finance Limited and BNP Paribas Lease Groupkase if any NCD is bought/acquired from secondary market
or from open market, additional coupon will not be paid on such bought/acquired NCD.

In case the Primary holder(s) sells/gifts/transfer any NCDs allotted in this public issue, additional coupon will
not be paid on such sold/gifted/transferred NCD exdeptase where NCDs are transferred to the Joint
holder/Nominee in case of death of the primary holder.

Senior Citizen(s) have to provide selfattested copy of PAN as additional KYC document irrespective of
the mode of application either through demat omphysical for the eligibility of additional coupon of 0.25%
per annum. In case of non receipt of copy of PAN along with the application form while applying for the
NCDs of the Proposed Issue, the additional coupon of 0.25% p.a. will not be applicableEmployees have
to provide a copy of the employee ID card along with the application form to avail additional coupon of
0.25% p.a.

For details of the interest payment please refer to pagé5®of this Prospectus.
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SUMMARY FINANCIAL INFORMATION

Srei Equipment Finance Limited

Statement of Assets and Liabilities, AReformatted

" in Million
As at As at As at As at As at As at
30.09.2014| 31.03.2014| 31.03.2013| 31.03.2012| 31.03.2011| 31.03.2010
EQUITY AND LIABILITIES
Shareholders' Funds
Share Capital 596.60 596.60 596.60 532.20 500.00 500.00
Reserves and Surplus 21,391.70 | 20,369.00 | 18,115.20 | 13,484.00 | 10,545.70 9,237.80
21,988.30 | 20,965.60 | 18,711.80 | 14,016.20 | 11,045.70 9,737.80
Non-Current Liabilities
Long- Term Borrowings 34,485.60 | 40,923.80 | 43,288.60 | 35,139.80 39,473.40 33,015.50
Deferred Tax Liabilities (Net) 1,491.40 1,569.40 1,528.70 1,113.30 608.90 784.50
Other LongTerm Liabilities 1,094.00 1,455.00 1,531.50 1,239.20 830.90 205.70
Long-Term Provisions 2,208.50 1,643.50 1,412.60 1,304.60 1,228.80 879.00
39,279.50 | 45,591.70 | 47,761.40 | 38,796.90 42,142.00 34,884.70
Current Liabilities
ShortTerm Borrowings 89,314.80 | 73,952.10 | 74,363.80 | 46,615.70 | 24,607.80 14,234.20
Trade Payables 3,860.30 2,770.40 3,805.60 6,604.50 5,431.70 5,570.40
Other Current Liabilities
- Current Maturities of Long erm Borrowings 13,881.70 | 16,083.40 | 17,811.30 | 21,367.90 | 13,635.60 9,517.90
- Others Current Liabilities 2,421.20 2,238.70 1,631.80 967.80 535.00 526.10
ShortTerm Provisions 1,387.40 1,069.60 794.20 468.30 836.10 15.10
110,865.40| 96,114.20 | 98,406.70 | 76,024.20 | 45,046.20 29,863.70
Total 172,133.20| 162,671.50| 164,879.90| 128,837.30| 98,233.90 74,486.20
ASSETS
Non-Current Assets
Fixed Assets
- Tangible Assets 15,572.30 | 12,535.82 | 12,428.30 | 12,401.40 5,260.80 3,846.20
- Intangible Assets 355.50 378.60 181.00 171.60 176.70 189.00
Non-Current Investments 6.90 11.30 18.40 - 25.00 25.00
Long-Term Loans and Advances
- Financial Assets 86,269.20 | 76,931.40 | 84,100.60 | 61,579.20 | 49,246.10 33,210.00
- Other LongTerm Advances 450.40 347.90 802.70 621.80 500.20 218.80
Other NorCurrent Assets 2,855.80 2,597.80 1,908.40 3,093.70 2,918.10 544.50
105,510.10| 92,802.80 | 99,439.40 | 77,867.70 | 58,126.90 38,033.50
Current Assets
Current Investments 12.60 297.10 295.30 - - -
Trade Receivables 396.40 659.70 402.00 255.40 46.10 64.00
Cash and Bank Balances 3,480.20 6,173.60 10,289.40 | 9,628.90 2,822.40 3,598.70
ShortTerm Loans anddvances
- Financial Assets 19,934.10 | 17,048.20 | 10,342.90 | 8,108.80 9,313.00 6,453.30
- Other Short Term Advances 235.90 207.90 235.80 217.30 259.90 700.60
Other Current Assets - - - - - -
- Current Maturities of Lond erm Financial Assets | 42,215.50 | 44,828.20 | 42,771.00 | 31,761.40 27,279.70 25,186.20
- Other Current Assets 348.40 654.00 1,104.10 997.80 385.90 449.90
66,623.10 | 69,868.70 | 65,440.50 | 50,969.60 | 40,107.00 36,452.70
Total 172,133.20| 162,671.50| 164,879.90| 128,837.30| 98,23390 74,486.20
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Srei Equipment Finance Limited

Statement of Profit and Loss, As Reformatted

" in million
Half Year | Yearended| Year ended |Year ended Year ended | Year ended
ended 31.03.2014| 31.03.2013 | 31.03.2012 31.03.2011| 31.03.2010
30.09.2014
INCOME
Revenue from Operations 12,887.90 | 26,179.30 | 23,732.00 | 18,177.90| 12,359.70 9,271.40
Other Income 78.50 14.00 5.70 7.30 31.80 25.60
Total | 12,966.40 | 26,193.30 | 23,737.70 | 18,185.20| 12,391.50 9,297.00
EXPENSES
Employee Benefits Expense 647.80 960.30 1,152.10 1,009.80 653.70 427.70
Finance Costs 7,221.10 15,328.90 | 13,666.00 | 10,439.20| 6,552.90 5,359.70
Depreciation / Amortisation / Impairment 1,307.90 2,423.40 2,239.40 1,566.60 805.20 621.10
Other Expenses 713.50 1,302.70 1,185.50 1,075.40 779.10 527.00
Miscellaneous expenditure written off 2.80 8.40 8.40 8.50 43.60 14.50
Total 9,893.10 20,023.70 | 18,251.40 | 14,099.50| 8,834.50 6,950.00
Profit before Bad Debts,Provisions & Tax 3,073.30 6,169.60 5,486.30 4,085.70 3,5657.00 2,34700
Bad Debts written off 1,005.30 2,308.30 1,319.10 976.80 1,022.00 1,003.20
Provision for NorPerforming Assets 487.20 289.20 45.70 26.20 194.30 -
Contingent Provisions againStandard Assets 25.10 (3.40) 86.70 36.50 208.20 -
1,517.60 2,594.10 1,451.50 1,039.50 1,424.50 1,003.20
Profit Before Tax 1,555.70 3,575.50 4,034.80 3,046.20 2,132.50 1,343.80
Tax Expense :
-Current Tax 604.40 1,281.00 920.20 538.70 788.40 225.40
-Deferred Tax (75.80) 40.70 415.40 504.40 (175.60) 247.90
Total Tax for current year 528.60 1,321.70 1,335.60 1,043.10 612.80 473.30
Profit After Tax for current year 1,027.10 2,253.80 2,699.20 2,003.10 1,519.70 870.50
Income taxfor earlier years - - - 49.5 211.80 -
Less : MAT credit entitlement for earlier years - - - (18.7) - -
Profit After Tax 1,027.10 2,253.80 2,699.20 1,972.30 1,307.9 870.50
Earnings per Equity Share (Basic and Diluted)in
[Nominal Value of Equity Shares of 10/- each] 17.22 37.78 47.60 37.60 26.16 1741
* Not Annualised
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Srei Equipment FinanceLimited
Cash Flow Statement, As Reformatted

( in Million)
Particulars Haed;&(:;r Year ended | Year ended Year ended Year ended | Year ended
31.03.2014| 31.03.2013 31.03.2012 31.03.2011 | 31.03.2010
30.09.2014
A. Cash Flows from Operating Activities
Net Profit Before Tax 1,555.70 3,5675.50 4,034.80 3,046.20 2,132.50 1,343.80
Adjustment for :
Depreciation /Amortisation / Impairment 1,307.90 2,423.40 2,239.40 1,566.60 805.20 621.10
Bad Debts written off 1,005.30 2,308.30 1,319.10 976.80 1,022.00 1,003.2
Provision for Non Performing Assets 487.20 289.20 45.70 26.20 194.30 -
Contingent Provisions against Standard Assets 25.10 (3.40) 86.70 36.50 208.20 -
Loss on sale of Fixed Assets(net) 2.40 18.40 8.60 14.60 100.40 17.80
Miscellaneous Expenditure Written off 2.80 8.40 8.40 8.50 43.60 14.50
Interest & Financ€harge 7,221.10 15,328.90 13,666.00 10,439.20 6,552.90 5,359.70
Profit on sale from Current investments (75.40) - - - - -
Profit on sale from Non Current investments - - - (3.10) - -
Dividend Income from Current Investments (Non
Trade) (3.00) (13.50) (4.40) (3.40) (1.20) -
Operating Profit before Working Capital Changes | 11,52910 23,93520 21,404.30 16,108.10 11,057.90 8,360.D
Movements in working capital :
(Increase) / Decrease in Trade Receivables/Othery  274.90 313.90 (327.30) (211.70) (9.50) (84.0)
(Increase) in Financial Assets (10,616.30)| (3,901.60) (37,084.10) (16,587.40) (22,111.70) | (4,121.20)
Decrease in Trade payables / others 1,302.10 (582.00) (2,540.30) 1,711.50 606.30 357.80
Decrease in Fixed Deposit (Deposits vatiginal 1,296.70 | 3,670.70 526.90 (4,906.40) (788.00) 1838
maturity period of more than three months)
Cash generated from /(used in) operations 3,78650 23,436.20 (18,020.50) (3885.90) (11,245.00) 4,531.50
Interest paid (net of foreign excharfyectuation) (7,582.50) | (15,262.10)| (12,949.10) (10,109.00) (6,519.40) (5,981.50
Advance taxes paid (including Tax deducted at So| (267.80) (1,047.00) (653.20) (903.00) (292.50) (90.50)
ggtlvif‘essh (used in) / generated from operating (4,06380) | 712710 | (31622.80) | (14897.90) | (18056.90) | (1,540.50)
B. Cash Flows from Investing Activities
Purchase of Fixed Assets (4,341.00) | (2,854.10) (2,301.71) (8,731.10) (2,399.50) (820.40)
Purchase of Investments - - (313.70) - - -
Proceeds from Redemption of Investments 364.30 5.30 - - - -
_Il?rlgléis)nd Income from Current Investments (Non 3.00 13.50 4.40 } } )
Proceeds from Sale of Fixed Assets 10.79 107.20 17.40 5.10 100.90 16.80
Purchase of Mutual Funds - - - (5,500.00) (2,000.00) -
Sale of Investments - - - 28.10 - -
Proceeds from Sale of Mutual Funds - - - 5,503.40 2,001.20 -
Net Cash (Used) / Generated in Investing Activitiey (3,962.90) | (2,728.10 (25,936.00) (86,945.00) (22,974.00) (803.60Q
C. Cash Flows fromFinancing Activities
Increa}se in Equity Share Capital (including Securit ) ) 1,966.40 098.20 ) )
Premium)
Proceeds from issuance of debentures 2,100.00 1,268.00 6,620.00 52,18.0 431,14.0 840,96.6
Repayment on redemption of debentures (3,112.40) | (5,728.90) (6,151.90) (39,73.1) (396,06.5) (809,90.5)
Increase / (Decrease) in Working Capital facilities 7,438.90 (1,980.5) 26176.70 23,159.50 11,980.30 (2,254.10)
Increase in Other Loans (net) 171.80 1,624.90 6,019.40 (8,24.0) 5,099.70 2049.30
Net Cash (Used) / Generated in Financing Activitig  6,598.30 (4,816.50) 34660.60 24578.60 20587.50 2901.30
Net Increase / (Decrease) in Cash & Cash (1,428.40) | (417.50) 444.18 986.20 233.20 557.20
Equivalents
5:;“ & Cash Equivalents athe beginning of the | 5 47720 | 249520 |  2,051.00 1,064.80 831.60 274.40
Cash and Cash Equivalents at the end of the perio]  649.30 2,077.70 2,495.20 2,051.00 1,064.80 831.60
Note:
Components of Cash and Cash Equivalents:
Cash on hand 49.80 67.80 44.80 22.20 14.00 8.00
In Current Account 599.50 2,009.90 2,349.30 1,831.40 844.80 283.00
Fixed Deposits with original maturity period being ) ) 101.10 197 40 206.00 540.60
three months or less3
649.30 2,077.70 2,495.20 2,051.00 1,064.80 831.60
#Receipts under lien with banks - - 101.10 87.40 206.00 540.60
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Cash and Bank Balances are represented by :

649.30

2,077.70

2,495.20

2,051.00

1,064.80

831.60

Cash and Cash Equivalents
Fixed Deposits with original maturity period 3,026.00 | 432270 | 7,993.40 8,520.30 361390 | 2:825.90
exceeding three months* e e e e T T
3,675.30 6,400.40 10,488.60 10,571.30 4,678.70 3,657.50
*Receipts under lien with banks as security 3,018.50 4,279.80 7,982.20 8,496.70 3,607.90 2,825.90
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FINANCIAL HIGHLIGHTS OF OUR COMPANY

( in Million)
Particulars As on for the As onfor the year | As on for the yean  As on for the year
period ended ended March 31, | ended March 31, ended March 31, 201
30.09.2014 2014 (Audited) 2013 (Audited) (Audited)
(Audited)
Net worth 21,988.30 20,962.80 18,700.60 13,996.D
Total Debt 137,682.0 130,959.8 135,463.0 103,123.40
of which

- Non current maturities of Long Term 34,485.0 40,923.8 43,288.0 3,5139.8
Borrowings

- Short Term Borrowings 89,314.8 73,952.0 74,363.8 46,615.70

- Current Maturities of Long Term 13881L.D 16,083.0 17,8118 21,367.90
Borrowings
Net Fixed Assets 15,927.8 12,914.9 12,609.8 12,573.00
l\_lon—CL_Jrrent Assetsather than Net Fixed Assets 89,582.8 79,888.0 86,830.D 65,294.70
(including norcurrent investment)
Cash & Bank Balance 3,480.2 6,173.0 10,289.9 9,628.90
Current Investments 12.80 297.0 2953 -
Other Current Assets 63,130.8 63,398.0 54,855.8 41,340.70
Current Liabilities (Excluding Short Term
Borrowing and Current Maturities of Long Term 7,668.9 6,078.D 6,231.0 8,040.0
Borrowing)
Assets Under Management 18,0514.9 1,76,699.2 1,86,378.8 168,673.80
Off Balance Sheet Assets (Securitized Portfolio) 13,11800 20,391.9 28,28100 45.923.80
Revenue from Operations 12,887.9 2,61,79.8 2373200 18,177.90
Finance Cost 7,221.D 1,53,28.9 13,66600 10,439.20
Provisioning & Writeoffs 1517.® 2,594.0 1,451.9 1,039.9
PAT 1,027.D 2,253.8 2,699.D 19723
Gross NPA (%) 4.74 4.97 2.96 294
Net NPA (%) 3.6 4.07 2.25 2.06
Tier | Capital Adequacy Ratio (%) 12.49 12.63 11.47 11.08
Tier Il Capital Adequacy Ratio (%) 3.66 45 4.72 5.84
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Details of Share Capital

CAPITAL STRUCTURE

The share capital of our Company as at date oRtospectuss set forth below:

Share Capital

Amount (in = Mn)

Authorised Capital

7,50,00,000 Equity Shares 0.0/ each 750.00
Total 750.00
Issued and Subscribed Capital

5,96,60,000 Equity Shares 0fL.0/- each 596.60
Paid-up Capital

5,96,60,000 Equity Shares 0fL.0/- each 596.60
Total 596.60
Securities Premium Account 10,398.00

Details of Share Capital as on the date of thiBrospectus

Share Capital

Amount (in = Mn)

Authorized Share Capital

750.00

Issued, Subscribed afhidup Share Capital

596.60

Changes in the authorised capital of our Company as on the date of tH’sospectusis set forth below:

Sl. Dat e of Sh gAleration of authorized share capital of our Company

No. | Resolution

1. May 12, 2007 The authorised share capital of our Company was increased" fra00
million divided into 2 million of Equity Shares of 10/ each to® 50.00
million divided into 5 million of Equity Shares 0f.0/- each.

2. February 26, 2008 The authorised share capital of our Company was increased" frod00
million divided into 5 million of Equity Shares ofl0- each to® 500.00
million divided into 50 million of Equity Shares o6f10/- each

3. June 22, 2011 The authorised share capital @ir Company was increased fromb00.00
million divided into 50 million of Equity Shares 0fl0- each to® 532.20
million divided into 53.22 million of Equity Shares of0/- each.

4. June 25, 2012 The authorised share capital of our Company was increased fia32.20

million divided into 53.22 million of Equity Shares vf0/ each to' 750.00
million divided into 75 million of Equity Shares 010/ each.

Changes in the issued and subscribed cdpl (equity capital) of our Company till the date of this

Prospectusare set forth below:

Date of | Number of | Face | Issue | Consideration | Nature of Cumulative Remarks
Allotment Equity value | price | (cash or other | allotment No. of Equity Equity Share
shares per per than cash) Equity Share Premium ()
Equity | Equity Shares Capital
Share | Share Cin
(in") (in") million)
November| 20,00,000 10 10 Cash Subscribers 20,00,000 | 20.00 - [Ref Note 1]
16, 2006 to the
Memorandum
of
Association
May 15, 50,000 10 10 Cash Preferential 20,50,000 | 20.50 - [Ref Note 2]
2007 allotment
April 2, | 2,50,00,000 10 310 Cash Pursuant  to|l 2,70,50,000, 270.50 | 750,00,00,000| [Ref Note 3]
2008 Shareholders
Agreement
dated May
31, 2007
executed
between BNP|
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Date of
Allotment

Number of

Equity
shares

Face
value
per
Equity
Share
(in")

Issue
price
per
Equity
Share
(in")

Consideration
(cash or other
than cash)

Nature of

Cumulative

allotment

No. of

Equity
Shares

Equity
Share
Capital
Cin
million)

Equity Share
Premium ()

Remarks

Paribas Leass
Group, Srei
Infrastructure
Finance
Limited,
Company,
Hemant
Kanoria and
Sunil Kanoria

our

April 2,

2008

2,29,50,000

10

10

Cash

Pursuant to
Shareholders
Agreement

dated May
31, 2007
executed

between BNP]
Paribas Leass
Group, Srei
Infrastructure
Finance
Limited,
Company,
Hemant
Kanoria and
Sunil Kanoria

our

5,00,00,000

500.00

750,00,00,000

[Ref Note 4]

June
2011

27,

32,20,000

10

310

Cash

Further issue
made on
Rights basis
to Srei
Infrastructure
Finance
Limited and
BNP Paribas|
Lease Group

5,32,20,000

532.20

846,60,00,000

[Ref Note 5]

August
31, 2012

32,20,000

10

310

Cash

Further issue
made on
Rights basis
to Srei
Infrastructure
Finance
Limited and
BNP Paribas|
Lease Group

5,64,40,000

564.40

943,20,00,000

[Ref Note 6]

October 1,

2012

32,20,000

10

310

Cash

Further issue
made on
Rights basig
to Srei
Infrastructure
Finance

Limited and
BNP Paribas|

Lease Group

5,96,60,000

596.60

1039,80,00,000

[Ref Note 7]

Notes

1. 19,99,400 Equity Shares were allotted to Srei Infrastructure Finance Limited and 100 Equitye8bhres
were allotted to Arun Kedia, Shashi Bhushan Tiwari, Bajrang Kumar Choudhury, Sandeep Lakhotia, A.D.
Rozario and Manoj Beriwalavho were holding the said 100 equity shares each as nominees of Srei
Infrastructure Finance Limited.

2. 50,000 Equity Sharesexe allotted to Hemant Kanoria.
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3. 2,50,00,000 Equity Shares were allotted to BNP Paribas Lease Group.

2,29,50,000 Equity Shares were allotted to Srei Infrastructure Finance Limited.

5. 16,10,000 Equity Shares each were allotted to Srei Infrastructure FinanitedLand BNP Paribas Lease
Group.

6. 16,10,000 Equity Shares each were allotted to Srei Infrastructure Finance Limited and BNP Paribas Lease
Group.

7. 16,10,000 Equity Shares each were allotted to Srei Infrastructure Finance Limited and BNP Paribas Lease
Group

e

Equity shares issued for consideration other than cash

None

Details of any Acquisition or Amalgamation in the last 1 year

None

Details of any Reorganization or Reconstruction in the last 1 year

None

Statement of purchase and sale of securities of our Company by (i) the Promoter of our Company, (ii) the
Promoter Group of our Company and (iii) Directors of our Company and their immediate relatives
within six months immediately preceding the date of thi$rospectus

There has been no purchase or sale of securities of our Company within six (6) months immediately preceding

the date of thifrospectudby (i) the Promoter of our Company, (ii) The Promoter Group of our Company and
(iii) the Directors of our Cmpany and their immediate relatives defined under Section 2(77) of the
Companies Act, 2013.

Det ai

|l s of

Srei Infrastructure Finance Limited:

Promoter6s

contri

buti on

n our

Company:

Transaction

Date of
Allotment/Sale

Shares

No. of
Shares

Share
Capital ()

Face
Value

@)

Issue
Price

@)

Total Sale
Consideration

)

Cumulative
Shareholding

Source of Funds

Subscription to
Memorandum  of
Association

November 16,
2006

19,99,400

1,99,94,000

10

10

19,99,400

Oown

Transfer

May 25, 2007

50,000

5,00,000

10

10

20,49,400

Oown

Pursuant to
Shareholders
Agreement dated
May 31, 2007
executed betwee
BNP Paribas Leas
Group, Srei
Infrastructure
Finance Limited,
our Company,
Hemant Kanoria|
and Sunil Kanoria

April 2, 2008

2,29,50,000

22,95,00,000

10

10

2,49,99,400

Oown

Transfer

QOctober 29, 2008|

100

1000

10

10

2,49,99,500

Oown

Transfer

QOctober 29, 2008|

100

1000

10

10

2,49,99,600

Oown

Transfer

October 29, 2008|

100

1000

10

10

2,49,99,700

Oown

Transfer

QOctober 29, 2008|

100

1000

10

10

2,49,99,800

own

Transfer

QOctober 29, 2008|

100

1000

10

10

2,49,99,900

Oown

Transfer

QOctober 29, 2008|

100

1000

10

10

2,50,00,000

Oown

Further issue mad
on Rights basis tg
Srei Infrastructure
Finance  Limited
and BNP Paribag
Lease Group

June 27, 2011

16,10,000

1,61,00,000

10

2,66,10,000

Oown

Further issue mad
on Rights basis tg
Srei Infrastructure|
Finance  Limited
and BNP Paribag

Lease Group

August 31, 2012

16,10,000

1,61,00,000

10

310

2,82,20,000

Oown
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Transaction Date of Shares Source of Funds
Allotment/Sale No. of Share Face | Issue Total Sale Cumulative
Shares Capital (*) Value | Price Consideration Shareholding
@) @) @)
Further issue mad{ October 1, 2012 16,10,000 1,61,00,000 10 310 - 2,98,30,000 Oown
on Rights basis tg
Srei Infrastructure
Finance  Limited
and BNP Paribag
Lease Group
Transfer October 15, 2013 (1) (10) 10 - 10 2,98,29,999 Not Applicable
Transfer October 15, 2013 (1) (10) 10 - 10 2,9829,998 Not Applicable
Transfer October 15, 2013 (1) (10) 10 - 10 2,9829,997 Not Applicable
Net Shares 2,98,29,997 | 29,82,99,970 2,98,29,997
BNP Paribas Lease Group :
Transaction Date of Shares Source of
Allotment/Sale No. of Share Face | Issue Total Sale Cumulative Funds
Shares Capital (*) Value | Price Consideration Shareholding
@) @) @)

Pursuant to| April 2, 2008 2,50,00,000 | 25,00,00,000 10 310 - 2,50,00,000 Own
Shareholders
Agreement dated
May 31, 2007
executed betwee
BNP Paribas Leas
Group, Srei
Infrastructure Finance
Limited, our
Company, Heman
Kanoria and Sunil
Kanoria
Further issue made o June 27, 2011 16,10,000 1,61,00,000 10 310 - 2,66,10,000 Own

Rights basis to Sre
Infrastructure Finance
Limited and BNP
Paribas Lease Group

Further issue made o|  August 31, 2012 16,10,000 1,61,00,000 10 310 - 2,82,20,000 Own
Rights basis to Sre|
Infrastructure Finance
Limited and BNP
Paribas Lease Group

Further issue made o October 1, 2012 16,10,000 1,61,00,000 10 310 - 2,98,30,000 Own
Rights basis to Sre|
Infrastructure Finance
Limited and BNP
Paribad_ease Group

Transfer October 11, 2013 Q) (10) 10 - 10 2,98,29,999 Not Applicable
Transfer October 11, 2013 1) (10) 10 - 10 2,98,29,998 Not Applicable
Transfer October 11, 2013 1) (10) 10 - 10 2,98,29,997 | Not Applicable
Net Shares 2,98,29,997 | 29,82,99,970 2,98,29,997
Details of Promoterés shareholding in our Companyds s

Not Applicable

Except as set forth below, none of our Directors hold any Equity Shares as &®cember 31, 2014:

Sl. No. | Name of the Director Total No. of Equity % of total number of
Shares Equity Shares

1. Mr. Hemant Kanoria(As nominee of Sre 01 0.0033
Infrastructure Finance Limited)

2. Mr. Sunil Kanoria (As nominee of Sre 01 0.0033
Infrastructure=inance Limited)

3. Mr. Didier Jean Chappe{As nominee of 01 0.0033
BNP Paribas Lease Group)

As per the Articles of Association of our Company, the Directors are not required to hold any qualification
shares in our Company.
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Shareholding pattern of our Company as on date of thiBrospectusis set forth below:

Category of Shareholder No. of | Total No. | Total No. of | Total Shareholding as a| Sharespledged or otherwise
Shareholde | of Shares | Shares held in| % of Total No. of Shares | encumbered
= Dematerialized [ Asa%of | Asa%of | Numberof | Asa % of
Form (A+B) (A+B+C) | shares Total No. of
Shares
() () (D) (V) V) (V1) () VI=(VIn/(
111)*100
(A) Shareholding of Promoter and Promoter Group
(1) Indian
Individuals /Hindu Undivided 3* 3 0 0 0 0 0
Family
Bodies Corporate 1 29829997 29829997 50.00 50.00 0 0
Sub Total (A)(1) 4 29830000 29829997 50.00 50.00 0 0
(2) Foreign
Individuals 3** 3 0
Bodies Corporate 1 29830000 29829997 50.00 50.00 0 0
Sub Total (A)(2) 4 29830000 29829997 50.00 50.00 0 0
Total shareholding of Promoter 8 59660000 59659994 100.00 100.00 0 0
and Promoter Group(A) =
AD+AE@)
(B) Public Shareholding
(1) Institutions N. A. N. A.
Mutual Funds / UTI 0 0 0 0 0
Financiallnstitutions / Banks 0 0 0 0 0
Foreign Institutional Investors 0 0 0 0 0
Sub Total (B)(1) 0 0 0 0 0
(2) Non-Institutions N. A. N. A.
Bodies Corporate 0 0 0 0 0
Individuals-
Individual shareholders holdin 0 0 0 0 0
nominal share capital up td lakh
Individual shareholders holdin 0 0 0 0 0
nominal share capital in excess
1 lakh
Any Others (Specify)
Non Resident Individual 0 0 0 0 0
Trusts 0 0 0 0 0
Clearing Members 0 0 0 0 0
Foreign Corporate Bodies 0 0 0 0 0
Sub Total (B)(2) 0 0 0 0 0
Total Public shareholding (B) = 0 0 0 0 0 N. A. N. A.
BD)+(B)2)
Total (A)+(B) 59660000 | 59660000 59659994 100.00 100.00 0 0
(C) Shares held by Custodians N. A. N. A. N. A.
and against which
Depository Receipts have
been issued
(1) Promoter and Promoter 0 0 0 0
Group
(2) Public 0 0 0 0
Sub Total (C) 0 0 0 0
GRAND TOTAL (A)+(B)+(C) 59660000 | 59660000 59659994 N. A. 100.00 0 0

*Mr Hemant Kanoria, Mr Sunil Kanoria and Mr Sanjeev Sancheti holds 1 (one) shelneas nominee of Srei Infra.
™ Mr Didier Jean Chappet, Mr Thierry Bonetto and Mr Jean Michel Vendassi holds 1 (one) share each as nominee of BPLG.

None of
of theProspectus

t he

shares

hel d

by

t he

Promoter/ Prondate er s 6

Top 10 Holders of Equity Shares of the Company as on date Bfospectus
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Name of the Shareholder Total No. of No. of Shares in | Total Shareholding
Shares DEMAT Mode? as a percentage of
total number of
equity shares
1. | Sreilnfrastructure Finance Limited 2,98,29,997 2,98,29,997 49.999
2. | BNP Paribas Lease Group 2,98,29,997 2,98,29,997 49.999
3. | Mr. Hemant Kanoria (As Nominee of SIFL| 01 0 0.0033
4. | Mr. Sunil Kanoria (As Nominee of SIFL) 01 0 0.0033
5. | Mr. Sanjeev SanchefAs Nominee of SIFL) 01 0 0.0033
6. | Mr. Didier Jean Chappet (As Nominee 01 0 0.0033
BPLG)
7. | Mr. Thierry Bonetto (As Nominee of BPLG 01 0 0.0033
8. | Mr. Jean Michel Vendassi (As Nominee 01 0 0.0033
BPLG)

Debti Equity Ratio:

The long term debequity ratio of our Company prior to this Issue is based on a total long term outstanding debt

of * 48,367.30 million and shareholder funds amounting ®1,988.30 million, which wag.20times, as on

September 30, 2014. The long term dequity ratio post the Issue (assuming subscription 000million)

will be 2.43times, assuming total long term outstanding debt8{367.30mi | | i on and sharehol de
21,988.30million ason September 30,2014.

(" In million)
Pre Issue as at
Particulars Septtzagwlbf r3o Post Issue*
(Audited)
Debt
Long Ternt* 48,367.3 53,367.30
Short Term 89,314.80 89,314.80
Total Debt 1,37,682.10 1,42,682.10
Shareholders Fund
Share Capital 596.60 596.60
Reserves & Surplus
Special Reserve under sectionl@sof Reserve Bank of India 2,199.40 2,199.40
Act, 1934
General Reserve - -
Capital Reserve 3.1 3.1
Securities Premium Account 10,398.00 10,398.00
Debenture Redemption Reserve 4,832.10 4,832.10
Surplus in Profit and Loss Account 3,959.10 3,959.10
Tot al Shareholders6 Fund 21,988.30 21,988.30
Long Debt-Equity Ratio (Number of times) 2.20 2.43

* The debtequity ratio post the Issue is indicative on account of the assumed inflod,@JOmillion from the
proposed Issue in the secured debt category aSeptember 302014. The actual deletquity ratio post the
Issue would depend on the actpakition of debt and equity on the Deemed Date of Allotment.

** | ong Term includes the Current Maturities of Long Term Borrowing.

Note

1. Our Company has not issued any debt securities issued for consideration other than cash, whether in whole
or part, sincéts incorporation.

2. For details of the outstanding borr owDisclpsmireonf t he C
Existing Financial Indebtedness o n  pl&0gfé¢his Rrospectus

Employee Stock Option Scheme:
Our Company does not have any employee stock option scheme
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OBJECTS OF THE ISSUE

Our Company has filed thiBrospectugor a public issue of Secured Redeemable -Sonvertible Debentures
aggregating uptd 5,000million

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

(C_in million)
Sr. No. Description Amount
1 Gross proceeds of the Issue 5,000
2 Issue related expenses 170
3 Net Proceeds of the Issue 4,830

The Net Proceeds raised through this Issue (in tranches) will be utilized for following activities in the ratio
provided as below:

I For the purpose of lending/ repayment of leaninimum 75% of the Net Proceeds of the Issue.

1. For General Corporate Purposesp to 25% of the Net Proceeds of the Issue. The unutilized amount if
any will be used for purpose of lending/ repayment of loan.

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

Further, in accordance with the Debt Regolas, our Company will not utilize the proceeds of the Issue for
providing loans to or acquisition of shares of any person or company who is a part of the same group as our
Company or who is under the same management as our Company or any subsidiaGoohpanyNo part of

the proceeds from this Issue will be paid by us as consideration to our Promoter/our Directors nor will any
interest out of the proceeds from this Issue accrue to our Promoter/our Directors.

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

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

The fund requirement as above is based on our current business plan and is subject to change in light of
variations in external circumstances or costs, or in our financial condition, sisimestrategy. Our
management, in response to the competitive and dynamic nature of the industry, will have the discretion to
revise its business plan from time to time and consequently our funding requirements and deployment of funds
may also change.

General Corporate Purposes

Our Company intends to deploy up to 25% of the amount raised and allotted in the Issue for general corporate
purposes, including but not restricted to routine capital expenditure, renovations, strategic initiatives, meeting
any expaditure in relation to our Company as well as meeting exigencies which our Company may face in the
ordinary course of business, or any other purposes as may be approved by the Board of Directors.

Issue related expenses

The expenses of this Issue includenoamg others, fees for the Lead Managers, printing and distribution
expenses, legal fees, advertisement expenses and listing fees. The estimated Issue expenses for the Total Issue
Size of® 5,000 million (assuming the full subscription) aas follows:

( In million)
Activity Expenses % of Issue Size of
5,000 million

Fees paid to the Lead Managers 10.00 0.20%
Advertising and Marketing Expensg@acluding brokerage) 142.50 2.85%
Printing and Stationery 5.00 0.10%

Others (Debenture Trustee Fees, Registrar Fee, Credit Rating Feq 12.50 0.25%

Legal FeesCommission/processing fee to SCSBS&tamp Duty &

Registration expense etc.)
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Activity Expenses| % of Issue Size of
5,000 million
Total 170.00 3.40%

*SCSBs would be entitled to a processing feeldf- per Application Form for processing the Application
Forms procured by the Members of Syndicate or registered brokers and submitted to SCSB.

The above expenses are indicative and are subject to change depending on the actual level of subscription to the
Issue ad the number of Allottees, market conditions and other relevant factors

Interim Use of Proceeds

The management of our Company, in accordance with the policies formulated by it from time to time, will have
flexibility in deploying the proceeds receivediftahe 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 datgmporarily 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.

Monitori ng of Utilization of Funds

There is no requirement for appointment of a monitoring agency in terms of the SEBI (Issue and Listing of Debt
Securities) Regulations, 2008, as amended. Our Board shall monitor the utilization of the proceeds of the Issue.
For the relevant quarters commencing from the financial year ending March 31, 2015, our Company will
disclose in our quarterly financial statements, the utilization of the net proceeds of the Issue under a separate
head along with details, if any, in relatiom &ll such proceeds of the Issue that have not been utilized thereby
also indicating investments, if any, of such unutilized proceeds of the Issue.

Variation in terms of contract or objects in Prospectus

Our Company shall not, in terms of Section 27 of @wmnpanies AcR013, at any time, vary the terms of a
contract referred to in th@rospectusor objects for which thdProspectuss issued, except subject to the
approval of, or except subject to an authority given by the Shareholders in general meetang dfyspecial
resolution and after abiding by all the formalities prescribed in Section 27 Gbthpanies Ac2013

Details regarding lending done out of the issue proceeds of previous public issues
Not Applicable
Benefit / interest accruing toPromoters/Directors out of the object of the Issue

Neither the Promoter nor the Directors of our Company are interested in the Objects of the Issue.
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STATEMENT OF TAX BENEFITS

To

The Board of Directors of

Srei Equipment Finance Limited

6Vi shwakar madé, 86C, Topsia Road (South)
Kolkata 700 046

Dear Sirs,

Sub: Certification of statement of Possible Tax Benefits available to Debenture Holders of Srei
Equi pment Finance Limited (herein after referred t

We hereby confirm that the enclosed Statement states the possible Tax Benefits availablBdbenture

holders of the Company under the Incomea x Act |, 1961 (6Actd) and the Wea
force in India. The benefits are dependent on Company and its debenture holders fulfilling the conditions
prescribed under the relevambvisions of the Act. Hence, the ability of the debenture holders to derive the tax

benefits is dependent upon fulfilling such conditions, which based on the business imperatives, the Company or

its debenture holders may or may not choose to fulfill.

We are informed that the debentures of the Company will be listed on a recognized stock exchange in India. The
Annexure has been prepared on that basis.

The benefits discussed in the enclosed Annexure are not exhaustive and the preparation of thetatmuésts s

the responsibility of the Companyb6s management. We
provide general information to the investors and hence, is neither designed nor intended to be a substitute for
professional tax advice. In wieof the individual nature of the tax consequences and the changing tax laws, each
investor is advised to consult his or her own tax consultant with respect to the specific tax implications arising
out of their participation in the issue.

Deloitte acceptsio responsibility to debenture holders or any third party and this should be stated in the public
offer document. Our confirmation is based on the information, explanations and representations obtained from
the Company and on the basis of our understgndfrthe business activities and operations of the Company.
We do not express and opine or provide any assurance as to whether:

1 the Company or its debenture holders will continue to obtain these benefits in future; or
9 the conditions prescribed for avaiithe benefits, where applicable have been/would be met.

This statement is provided solely for the purpose of assisting the Company in discharging its responsibilities
under the Securities and Exchange Board of India (Issue of Capital and DisclosumeiRenqts) Regulations,
2009.

For DELOITTE HASKINS & SELLS
Chartered Accountants
(Firmbés Registration

A Bhattacharya
Partner
Membership N0.054110

Kolkata
Date: Marchl9, 2015
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STATEMENT OF POSSIBLE TAX BENEFITS AVAILABLE TO THE DEBENTURE HOLDERS

The information relating to income tax implications discussed below are not exhaustive and it is only intended
to provide general information to the investors and is neither designed nor intended to be substitute for
professional tax advice. In view of tirdividual nature of the implications, each investor is advised to consult
his or her own tax advisors with respect to the specific amount of tax and other implications arising out of his or
her participation in the Offer.

Any income tax informatiomcluded in this written communication was not intended or written to be used, and
it cannot be used by the taxpayer, for the purpose of avoiding any penalties that may be imposed by any
governmental taxing authority or agency.

The incometax implicationsare given as per the prevailing tax laws and may vary from time to time in
accordance with amendments to the law or enactments thereto including retrospective amendments /
enactments. Any such future increases or amendments may affect the overallcdiercgffof companies

operating in India and may result in significant additional taxes becoming payable. Additional tax exposure
could adversely affect the Companydés business and res

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

A. Income Tax Implications under the IncomeTax Act, 1961 (61 .T. ACTO)

. To the Resident Debenture Holder

1. Interest on NCD received by Debenture Holders would be subject to tax at the normal rates of tax in
accordance with and subjectttte 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 193 of the I.T. Act. However, no income tax is
deductible at source in respect of the following:

a) In case the payment oftarest on debentures to a resident individual or a Hindu Undivided Family
(6HUFOB) Debenture Holder does not or is not i ke
financial year and the interest is paid by an account payee cheque.

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

c) When tle 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 thettidicate is filed with the Company before the
prescribed date of closure of books for payment of debenture interest.

d) (i) When the resident Debenture Holder with PAN (not being a company or a firm) submits a
declaration as per the provisions of sectioi(29 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 previous year in
which such income is to be included in computing his total income will be NIL . However; unde
section 197A (1B) of the I.T. Act, Form 15G cannot be submitted nor considered for exemption from
deduction from tax at source if the aggregate of income of the nature referred to in the said section, viz.
dividend, interest on securities, interest omsgiven on interest, income from mutual fund units and
withdrawal from National Savings Scheme, 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
charga bl e to t ax, as may be prescribed in each year

To illustrate, as on 01.04.2014, 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. 2,50080@aise 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 in the case of every individual
being a resident in India, whis 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 A®BL4

Further, section 87A provides a rebate of 100 percent of indarer an amount of Rs. 2,000 whichever
is less to aesident individual whose total income does not exceed Rs. 500,000.
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(i) Senior citizens, who are 60 or more years of age at any time during the financial year, enjoy the special
privilege to submit a selfeclaration in the prescribed Form 15H for famduction 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 ondtal income of the person is NIL.

(i) In all other situations, tax would be deducted at source as per prevailing provisions of the I.T. Act. Form
No0.15G with PAN / Form No.15H with PAN / Certificate issued u/s 197(1) has to be filed with the
Company bedre the prescribed date of closure of books for payment of debenture interest without any tax
withholding.

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

3. Under 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. Under section 112 of the I.T. Act, capital gains arising on the transfer of long term capital assets
being listed securities are subject to tax at the rate of 20% of capital gains calculated after reducing indexed
cost of acquisition or 10% of p#al 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 coneiterati

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. Thus, long term ciggl gains arising out of listed debentures would be subject to tax at the rate of 10 %
computed without indexation.

In case of an individual or HUF, being a resident, where the total income as reduced by sdehriorapital

gains is below the maximuamount which is not chargeable to incotag, 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 incorex and the tax on the balance otlsuongterm capital gains shall be
computed at the rate mentioned above.

In addition to the aforesaid tax, a surcharge of 10% of such tax liability, in the case of firms and a surcharge of
5% (if net income is in the range of Rs. 10,000,000 to Rs. 10@00) & 10% (if net income exceeds Rs.
100,000,000) of such tax liability, in case of domestic companies is also payable. A 2% education cess and 1%
secondary and higher education cess on the total income tax (including surcharge) is payable byrakazftego
taxpayers.

4. Shortterm 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. ActThe provisions relating to maximum amount not chargeable to tax described at
para 3 above would also apply to such short term capital gains.

5. 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.

To the Non Resident Debenture Holder
1. A nonresident Indian has an option to be governed by ChapteAXif the I.T. Act, subject to the
provisions contained therewhich are given in brief as under:

a) As per 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 sut Debentures will be taxable at 10% of such capital gains without indexation of cost
of acquisition. Shorterm capital gains will be taxable at the normal rates of tax in accordance with and
subject to the provisions contained therein.

b) As per section 115lf the I.T. Act, long term capital gains arising to a {mesident 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 investéihvgiix 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.
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c) As per section 115G of theTl. Act, it shall not be necessary for a r@sident 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 ofertrahsuch investment
acquired out of convertible foreign exchange, and the tax has been deducted at source from such
income under the provisions of Chapter XMlof the I.T. Act in accordance with and subject to the
provisions contained therein.

d) Under ection 115H of the I.T. Act, where a noasident 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 whishalssessable as a resident, to the effect
that the provisions of Chapter XN 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 andsubject to the provisions contained therein. On doing so, the provisions of Chaptesbdll
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 (otbeitwan by transfer) into money of such assets.

. In accordance with and subject to the provisions of section 1151 of the I.T. Act,-Résicent Indian may

opt not to be governed by the provisions of ChapterAdif the I.T. Act. In that case,

a) Long termcapital gains on transfer of listed debentures would be subject to tax at the rate of 10%
computed without indexation.

b) Investment income and Shddrm capital gains on the transfer of listed debentures, where debentures
are held for a period of not moreain 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

c) 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.

. 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 lofigrm capital gains as per sectibb5E, and at the normal rates for Short Term
Capital Gains if the payee Debenture Holder is a Non Resident Indian.

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

a) In the case of neresident Indian surcharge at the rate of 10% of $aghwhere 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 the case of nedomestic company, at the rate of 2%of such income tax where the income or the
aggregate of such incomaid or likely to be paid and subject to deduction exceeds Rs. 1,00,00,000 but
does not exceed Rs. 10,00,00,000.

c) In the case of nodomestic company, at the rate of 5% of such income tax where the income or the
aggregate of such income paid or likely to paid and subject to the deduction exceeds Rs.
10,00,00,000. 2% education cess and 1% secondary and higher 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. @@&d October 30, 1995 issued by the

Central Board of Direct Taxes, in the case of a remittance to a country with which a Double Tax Avoidance
Agreement (DTAA) is in force, the tax should be deducted at the rate provided in the Finance Act of the
relevantyear or at the rate provided in the DTAA, whichever is more beneficial to the assessee. However,
submission of tax residency certificate, is a mandatory condition for availing benefits under any DTAA.

. Alternatively, to ensure non deduction or lower deiturcof tax at source, as the case may be, the Debenture

Holder should furnish a certificate under section 197(1) of the L.T. Act, from the Assessing Officer before
the prescribed date of closure of books for payment of debenture interest. However, catiapgbr the
issuance of such certificate would not be entertained in the absence of PAN as per the provisions of section
206AA.

To the Foreign Institutional Investors (FIIs)

. In accordance with and subject to the provisions of section 115AD of th&dt,Tlong term capital gains on

transfer of debentures by Flls are taxable at 10% (plus applicable surcharge and education and secondary
and higher education cess) and stterin capital gains are taxable at 30% (plus applicable surcharge and
education andecondary and higher education 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.

64



iv.

Vi.

2. Income other than capital gains arising out of debenturesablaat 20% in accordance with and subject to
the provisions of Section 115AD.

3. 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 interdst [paan Indian company to Flls and
Qualified Foreign Investor in respect of rupee denominated bond of an Indian company between June 1,2013
and June 1, 2015 provided such rate does not exceed the rate as may be notified by the Government.

4. In accordancevith 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 Fllis.

5. The provisions at para Il (4, 5 and 6) above would also appfi$o

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 brdi@xempt from tax on all theincome,
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.

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

1. Under section 54EC dhe I.T .Act, long term capital gains arising to the debenture holders on transfer of
their debentures in the company shall not be chargeable to tax to the extent such capital gains are invested in
certain notified bonds within six months after the datdransfer. 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, thetarhoapital
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 exemption is subject to a limit of investment of
Rs 50 lacs during any finaial year in the notified bonds. 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.

2. As per the provisions of section 54F of the I.T. Act, any lengn 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 th@t@&e 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 residential house within three years from the date of transfer. If partch 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. This exemption is available, subject to the condition that the Debenture Holder does not
own more than one residential house at the time of such transfer. If the residential house in which the
investment has been made is transferred within a period of three years from the date of its purchase or
construction, the amount of capital gains tax exeu earlier would become chargeable to tax as long term
capital gains in the year in which such residential house is transferred. Similarly, if the Debenture Holder
purchases within a period of two years or constructs within a period of three yeatheftate of transfer
of capital asset, another residential house (other than the new residential house referred above), then the
original exemption will be taxed as capital gains in the year in which the additional residential house is
acquired.

Requirement to furnish PAN under the I.T. Act
1. Sec.139A(5A)
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 (6deductee6) to furnish his
deducted at the higher of tfalowing rates:

i. atthe rate specified in the relevant provision of the I.T. Act; or
i. atthe rate or rates in force; or
iii. atthe rate of twenty per cent.
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Vii.

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

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

d) No certificate under section 197 would deanted unless the application made under that section contains
the PAN of the applicant

Taxability of Gifts received for nil or inadequate consideration
As per section 56(2)(vii) of the I.T. Act, where an individual or Hindu Undivided Family receals=ntlres
from any person on or after 1st October, 2009:

(a) 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;

(b) for a consideration which ise$s 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 normaif tabe

However, this provision would not apply to any receipt:
a) From any relative; or

b) On the occasion of the marriage of the individual; or

¢) Under a will or by way of inheritance; or

d) In contemplation of death of the payer or donor, as the case may be;
e) From any local authority as defined in Section 10(20) of the I.T. Act; or

f) From any fund or foundation or university or other educational institution or hospital or other medical
institution or any trust or institution referred to in Section 10(23C); or

g) From any trust or institution registered under section 12AA.

B. Implications under the Wealth Tax Act, 1957

Wealthtax is not levied on investment in debentures under section 2(ea) of the \fs@altt, 1957.

1. The above Statement sets out the provisionsawfih 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.
2. The above statement covers only certain relevant benefits under the {tacomet, 1961 ad Wealth Tax
Act , 1957(collectively referred to as O6direct tax

3. The above statement of possible tax benefits are as per the current direct tax laws relevant for the
assessment year 2016. Several othese benefits are dependent on the Debenture Holder fulfilling the
conditions prescribed under the relevant provisions.

4. This statement is intended only to provide general information to the Debenture Holders and is neither
designed nor intended to be dstitute 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 tiEaGp.

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

6. Inrespect of nomesidents, the tax rates and consequent taxation mentioned above will be further subject to
any benefits avable under the relevant tax treaty, if any, between India and the country in which the non
resident has fiscal domicile.

7. In respect of nomesidents, taxes paid in India could be claimed as a credit in accordance with the
provisions of the relevant taxeiaty.

8. 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 Secti®fAl/ 195 of the I.T. Act

9. 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. . 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
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to this assignment, as finally judicially deterad to have resulted primarily from bad faith or intentional
misconduct. We will not be liable to any other person in respect of this statement.
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SECTION IV: ABOUT THE ISSUER AND THE INDUSTRY
INDUSTRY

The information in this section has not been independently verified by us, the Lead Manager or any of our or
their respective affiliates or advisors. The information may not be consistertativithinformation compiled by

third parties within or outside India. Industry sources and publications generally state that the information
contained therein has been obtained from sources it believes to be reliable, but their accuracy, completeness
and urderlying assumptions are not guaranteed and their reliability cannot be assured. Industry and
Government publications are also prepared based on information as of specific dates and may no longer be
current or reflect current trends. Industry and Governmsources and publications may also base their
information on estimates, forecasts and assumptions which may prove to be incorrect. Accordingly, investment
decisions should not be based on such information.

GLOBAL ECONOMY

The world economy is in the middi# a balancing act. On the one hand, countries must address the legacies of
the global financial crisis, ranging from debt overhangs to high unemployment. On the other, they face a cloudy
future. Potential growth rates are being revised downward, and th@sened prospects are in turn affecting
confidence, demand, and growth today.

The interplay of these two forcethe crisis legacies provingtougher to resolve than expected and potential
growth turning lowefi has resulted in several downward revisida the forecast during the past three years.
World growth is mediocre . At the same time, because these two forces operate to different degrees in various
countries, the evolution of the global economy has become more differentiated.

In advanced econors, the legacies of the peeisis boom and the subsequent crisis (including high private and
public debt) still cast a shadow on the recovery. Emerging markets are adjusting to rates of economic growth
lower than those reached in the resis boom andhe posicrisis recovery. Overall, the pace of recovery is
becoming more country specific. Global growth in 206 is projected at 3.5 and 3.7 percent, downward
revisions of 0.3 percent relative to the October 2014 World Economic Outlook (WEQ). Thenwviiect a
reassessment of prospects in China, Russia, the euro area, and Japan as well as weaker activity in some major oil
exporters because of the sharp drop in oil prices. The United States is the only major economy for which growth
projections havéeen raised.

(Source:http://www.imf.org/external/pubs/ft/weo/2015/update/01/pdf/0115.pdf

Downside risks have increased since the spring. $éort risks includes a worsening of geopolitical tensions
and a reversal of recent risk spread and volatility compression in financial markets. Medwunsks include
stagnation and low potential gwth in advanced economies and a decline in potential growth in emerging
markets.

Given these increased risks, raising actual and potential growth must remain a priority. In advanced economies,
this will require continued support from monetary policy aisddl adjustment attuned in pace and composition

to supporting both the recovery and letegm growth. In a number of economies, an increase in public
infrastructure investment can also provide support to demand in thetestmrand help boost potentialtput in

the medium term. In emerging markets, the scope for macroeconomic policies to support growth if needed
varies across countries and regions, but space is limited in countries with external vulnerabilities. And in
advanced economies as well as enmgrgnarket and developing economies, there is a general, urgent need for
structural reforms to strengthen growth potential or make growth more sustainable.

(Source:http://www.imf.org/external/pubs/ft/weo/2014/02/
Four key developments have shaped thealoutlook since the release of the October 2014, WEO.

First, oil prices in U.S. dollars have declined by about 55 percent since September. The decline is partly due to
unexpected demand weakness in some major economies, in particular, emerging nuertetie® also
reflected in declines in industrial metal prices. But the much larger decline in oil prices suggests an important
contribution of oil supply factors, including the decision of the Organization of the Petroleum Exporting
Countries (OPEC) to matiain current production levels despite the steady rise in production fror®@RBC
producers, especially the United States. Oil futures prices point to a partial recovery in oil prices in coming
years, consistent with the expected negative impact of loilverices on investment and future capacity growth

in the oil sector.

Second, while global growth increased broadly as expected to 3% percent in the third quarter of 2014, up from
3Ya percent in the second quarter, this masked marked growth divergenoeg amajor economies.
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Specifically, the recovery in the United States was stronger than expected, while economic performance in all
other major economiésmost notably Jap@nfell short of expectations. The weakbanexpected growth in

these economies isrlely seen as reflecting ongoing, protracted adjustment to diminished expectations
regarding mediunterm growth prospects, as noted in recent issues of the WEO.

Third, with more marked growth divergence across major economies, the U.S. dollar has @ppsecis 6

percent in real effective terms relative to the values used in the October 2014 WEO. In contrast, the euro and the
yen have depreciated by about 2 percent and 8 percent, respectively, and many emerging market currencies have
weakened, particulayithose of commodity exporters.

Fourth, interest rates and risk spreads have risen in many emerging market economies, notably commodity
exporters, and risk spreads on higeld bonds and other products exposed to energy prices have also widened.
Long-term government bond yields have declined further in major advanced economies, reflecting safe haven
effects and weaker activity in some, while global equity indices in national currency have remained broadly
unchanged since October.

(Source:http:/lwww.imf.org/external/pubs/ft/weo/2015/update/01/pdf/0115.pdf)
THE INDIAN ECONOMY
Overview

While the global environment remains challenging, policy action in India has rebuilt buffers to cushion it against
possible spill overs. These buffers effeety bulwarked the Indian economy against the two recent occasions of
spill over to EMDEs (Emerging Market and Developing Econonmdeghe first, when the US Fed started the
withdrawal of its large scale asset purchase programme and the second, whiekdfadecalation of the
Ukraine crisis. On both these occasions, Indian markets were less volatile than most of its emerging market
peers. With the narrowing of the twin deficitboth current account and fisdahs well as the replenishment of
foreign extiange reserves, adjustment of the rupee exchange rate, and more importantly, setting in motion
disinflationary impulses, the risks of ndarm macro instability have diminished. However, this in itself
constitutes only a necessary, but not a sufficiesnidition for ensuring economic recovery. Much more efforts

in terms of removing structural impediments, building business confidence and creating fiscal space to support
investments will be needed to secure growth.

Since H2 of 20123, demand managementdhgh monetary and fiscal policies has been brought in better sync
with each other with deficit targets being largely met. Monetary policy had effectively raised operational policy
rates by 525 basis points (bps) during March 2010 to October 2011. Téereatfising till April 2012, the
Reserve Bank cut policy rates by 75 bps during April 2012 and May 2013 for supporting growth. Delayed fiscal
adjustment materialised only in H2 of 2012, by which time the current account deficit (CAD) had widened
consideably.

The easing course of monetary policy was disrupted
outflows and exchange rate pressures amid unsustainable CAD, as also renewed inflationary pressures on the
back of the rupee depreciation and getable price shock. The Reserve Bank resorted to exceptional policy
measures for further tightening the monetary policy. As a first line of defence;tstmorinterest rates were

raised by increasing the marginal standing facility (MSF) rate by 200rupsuatailing liquidity available under

the liquidity adjustment facility (LAF) since July 2013. As orderly conditions were restored in the currency
market by September 2013, the Reserve Bank quickly moved to normalise the exceptional liquidity and
monetay measures by lowering the MSF rate by 150 bps in three steps. However, with a view to containing
inflation that was once again rising, the policy repo rate was hiked by 75 bps in three steps.

Recent tightening, especially the last round of hike in Jar@ly, was aimed at containing the second round
effects of the food price pressures felt during INogember 2013. Since then, inflation expectations have
somewhat moderated and the temporary relative price shock from higher vegetable prices hasaBybstanti
corrected along with a seasonal fall in these prices, without further escalatioffioimdeand fuel CPI inflation.

While headline CPI inflation receded over the last three months from 11.2 per cent in November 2013 to 8.1 per
cent in February 2014hé¢ persistence of éood and fuel CPI inflation at around 8 per cent for the last 20
months poses difficult challenges to monetary policy.

Against this background there are three important considerations for the monetary policy ahead. First, the
disinflatonary process is already underway with the headline inflation trending down in line with the glide path
envisaged by the Urjit Patel Committee, though inflation stays well above comfort levels.

Second, growth concerns remain significant with GDP growth stayines quér cent for seven successive
qguarters and index of industrial production (lIP) growth stagnating for two successive years. Third, though a
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negative output gap has prevailed for lotiggre is clear evidence that potential growth has fallen considerably
with high inflation and low growth. This means that monetary policy needs to be conscious of the impact of
supplyside constraints on loAgin growth, recognising that the negative atitgap may be minimal at this
stage.

Growth in the Indian economy had been shifting down from 9.6 per cent in Q4 of 2D1® troughed around

4.4 per cent for three quarters from Q3 of 20B2to Q1 of 2013l4. Since then there are signs of growth
bottaming out with marginal improvement recorded during Q2 and Q3 of-2@1® 4.8 and 4.7 per cent
respectively. However, this improvement has been feeble and clear signs of recovery are yet to emerge, even as
the economy seems to be gearing for a modesteegaluring 201415.

(Source:http://rbidocs.rbi.org.in/rdocs/Publications/PDFs/MM01042014D84537B376.pdf

The Reserve Banko6s 27th round of t he Survey of Pr
(http://lwww.rbi.org.in/SPF2)/showed that a modegcovery in 201415 is expected with growth at around 5.5

per cent. The expected CPI (Consumer Price Index) inflation for-261¥as been revised downwards to 8.0 per

cent from 8.5 per cent in the previous round of the survey. The forecast for CAD {CAroenint Deficit) in

201415 is also now significantly lower at 2.4 per cent of GDRbje VI.1).

Table VI.1: Growth expected to be higher in 20145

Median Forecasts of Select Macroeconomic Indicators by Professional Forecasters 2058d 201415

Actual Annual forecasts Quarterly Forecast
2012 201314 201415 201314 201415
13 4 1 2 3 Q4
E L E L E L E L E L E L E L
1 2 3 4 5 6 7 8 9 10 11 12 13 14 15 16
1. Real GDP growth rate at factor cost (%) 4.5 4.8 4.7 5.6 55| 52| 49 5.3 5.0 5.6 5.3 5.6 5.7 - 5.9
a. Agriculture and Allied Activities 1.4 4.1 4.0 2.9 30| 48| 48 3.4 3.1 3.0 3.0 3.0 3.3 - 3.0
b. Industry 0.9 1.5 0.6 3.6 3.5 2.0 1.0 3.0 2.0 3.2 2.0 3.7 3.5 - 3.9

c. Services 6.2 6.2 6.5 7.0 69 | 63| 6.2 6.5 7.0 6.8 6.8 7.2 7.2 - 7.4
2. Gross Domestic Saving (% of GDP at curre 30.1 30.5 304 | 310 31.0 - - - - - - - - -
market price)

3. Average WRinflation 7.4 6.4 6.0 6.0 5.8 6.6 5.2 6.8 5.8 6.0 4.6 5.5 4.9 - 6.0
4. Average CRCombined Inflation 10.2 9.9 9.5 8.5 8.0 | 9.7 8.3 9.5 8.2 8.9 7.6 8.0 7.3 - 8.4
5. Exchange Rate ('/ US$ end period) 54.4 - - - - - - 61.5 61.0 61.5 61.0 61.0 60.0 - 59.8
6. Current Account Deficit (% of GDP) 4.8 2.7 2.0 2.8 2.4 - - - - - - -
7. Central Government Fiscal Deficit (% of 4.9 5.0 4.6 4.7 4.3

GDP)

E: Previous Round Projection. L: Latest Round ProjectiarNot Available.
Note: The latest round refers to 27th Round.
Source: Survey of Professional Forecasters, 27th Round.

(Sourcehttp://www.rbi.org.in/scripts/PublicationsView.aspx?id=1573@Bl-Macroeconomic and Monetary
Developments 20145)

A rise in investment is critical for a sustained pigk in overall economic activity. While low capacity
utilisation in some sectors is a dampener, the recent strong improvement in business confidence and in
investment intentions should help. In this @t} the still slow pace of reviving stalled projects, despite
government efforts, warrants policy priority, even as ongoing efforts to ease stress in the financial system
unlock resources for financing the envisaged investment push.

The fiscal outlook shuld brighten because of the fall in crude prices, but weak tax revenue growth and the slow
pace of disinvestment suggest some uncertainty about the likely achievement of fiscal targets, and the quality of
eventual fiscal adjustment. The government, howen@pears determined to stay on course.

(Source: http://rbidocs.rbi.org.in/rdocs/PressRelease/PDFs/IEPRFB6CBBBDB8FDFL.pdf)
The Salient Features of Indian Economy in November, 2014 are as follows,

i. The GDP growth in the first half of the 2014 is estimatd at 5.5 per cent as against 4.9 per cent
during the same period of previous year. GDP growth in the second quarteséptiymber 2014) was
estimated at 5.3 per cent as against 5.2 per cent in Q2 ofl201g the sectoral level growth rates are
3.2 pe cent for agriculture and allied sectors, 2.2 per cent for industry sector and 7.1 per cent for
service sector in Q2 of 20116

ii. Overall growth in the Index of Industrial Production (lIP) was 3.8 per cent during November 2014 as
compared to decline of 18 r cent in November 2013. During ApNlovember, 20145, IIP growth
was 2.2 per cent as compared to 0.1 per cent growth in the same period last year

iii. Eight core infrastructure industries registered 6.7 per cent growth in November 2014 as compared to
growth of 3.2 per cent in November 2013. During AfNibvember, 20145, these sectors grew by 4.6
per cent as compared to 4.1 per cent growth in the same period last year.

70



iv. During 201415 (up to December 26, 2014) broad money (M3) increased by 7.9 per cem@zered
to 9.9 per cent during the corresponding period of the last year. Theoryeaar growth, as on
December 26, 2014 was 11.1 per cent as compared to 14.8 per cent in the previous year.

V. Exports and imports declined by 3.8 per cent and 4.8 per cgpeatively in US$ terms in December
2014 over December 2013.

Vi. Foreign Currency Assets stood at US$ 295.9 billion atl@ecember 2014 as compared to US$ 293.8
billion at endDecember 2013.

Vii. The rupee depreciated against US dollar, Pound sterling and Euappretiated against Japanese yen
in the month of December 2014 over November 2014.

viil. The WPI inflation for all commodities for the month of December 2014 increased to 0.1 per cent from
0.0 per cent in November 2014.

iX. Gross tax revenue for the financial yea1415 (April-November) at = 635583 crore, recorded growth
of 6.5 per cent over (ApriNovember) 20134.

X. As proportion of Budget estimate, fiscal deficit and revenue deficit during-28@pril-November)
was 98.9 per cent and 108.6 per aespectively.

(Source:http://finmin.nic.in/stats_data/monthly_economic_report/2014/inddec14.pdf)
Construction Equipment Finance

Domestic demand for Construction Equipment (CE) to decline during-PB4 as agai ns-fi4 | CRAOGSs
expectations of low singldigit recovery.

The revision in outlook factors in pan India ground reality checks (OEM and dealer points) and the slow pace of
implementation of new policy measure. Despite several positive announcements in recewhtohdsave the
potential to provié a multiplier effect to CE demand, actual movement on the ground has been weak so far. »
This said, ICRA believes that the potential and ground map for recovery is in place and the actual translation to
demand pick up in the CE industry will happen oves hext 1624 months, starting in H2,20455. ICRA

expects the CE industry to grow by around 10% in 20a.%&nd by a sharper Z5% during 201617 (albeit on

a low base).

As expected, demand for Mining Equipment (ME) continued to languish and is expectedract by over 15
20% during 201415.

Mired in a more complex regulatory issues (relative to the CE industry), demand for ME is also set to recover
slowly.

On a positive note, the recent moves by the Gol to allamation of coal blocks and ensureethame is
completed by Marcii5, improve coal evacuation infrastructure and increase levels of merchanization using
new technology at Coal India Limited, are expected to provide an impetus for ME inl80dad 2016L7.
Assuming the auction are concludedtime, and three months for procedural clearance, the demand for mining
equipment to start picking up by mid01516.

Demand Drivers to improve industry sentiments:
Recent initiatives by Gol:

1. Improving Financing EnvironmenAllowing banks to raiséong-term funds for lending to infrastructure
sector with minimum regulatory pemption CRR, SLR and priority sector lending requirements
announced in budget 2044. Further, setting up of Infrastructure Investment Trusts (InviT®)
provide funding fo Public Private Partnership (PPP) and other infrastructure projects is a positive move

2. Premium Reschedulinfpr road and highway projects (first proposed in October 2013 and approved in
March 2014), likely to provide the much needed liquidity to the pragects sector.

3. Awarding of Projects on EPC basi&nnounced in Q2/Q3 20145, is likely to provide the much needed
respite to the road sector

4. Delinking forest clearance from environment clearan&érst proposed in March 2013 and approved in
July 20H4enabling commencement of project execution fian forest stretch) which have received
environmental clearance.

5. Easing of exit norms (roadsFirst proposed in February 2013. An initiative that is likely to stimulate
interest from pure play constructimompanies which may choose to focus on project execution and
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subsequently divest stake to investors interested in holding the asset for a longer duration. Easing of exit
norms would also aid road developers / projects which have faced financing comgtriaave been
stalled for want of funds.

6 E-auctioning of deallocated coal blocks

7 Fast tracking of coal evacuation corridors

8. Expediting Dedicated Freight Corridors (DFCs)

9 Allowing 100% FDI in certain rail infrastructure projects
10. Boost for Low Cosiffordable Housing

11. Development of 100 smart cities

12.  An institution to provide support to mainstreaming PPPPs called 4PIndia to be set up with a corpus of °
500 crores.

13. Scheme for development of new airports in Tier | and Tier Il Cities to be launched.

14. An investment of an amount of ~ 37,880 crores in NHAI and State Roads is proposed which includes °
3000 crores for the North East.

15, 100 <crore is all ocat-ddderf Super Gritical Eval Basec Thenmal Hower t r a
Technol ogy. 0

(Sourcehttp://indiabudget.nic.infub2014 5/ bh/ bh 1. pdf and | CRA report titled

Equi pment I ndustry, Dec 20140
Mining and Construction Equipment Usage across Sectors:
No of Estimated MCE Estimated _
Sectors Projects* Inve;tments Industry demand for Key Equipment types
(Rs in Bn)* MCE
Power 93 4189 1% 42 Cranes, Excavators and Dumpe
among others
Petroleum  ang 14 388 7% 27 Excavators, Backhoe loader
Natural Gas Cranes and specialized Pifgging
equipment among others
Coal Mining 29 124 30% 37 Heavy tonnage Excavator
Draglines, Rope shovels, Dumpe
Dozers and Drills among others
Roads and 10 128 1520% 22 Excavators, Backhoe loaders, Mot
Highways Graders, Compaction equipme
Dozers and Dumpers among othe
Railways 7 138 3% 4 Excavators, Backhoe loade
Cranes, Compaction equipme
Dozers and Dumpers among othe
Ports 6 73 16% 12 Excavators, Cranes, Backh
loaders, Dump trucks and Doze
among others
Total 159 5040 3% 144

Note: As of October 2014; * Projects AcceptedConsideration by PMG where all issues have been resolved
(Source:ICRA report titled: India Mining and Construction Equipment Industry, Dec 014
Challenges:

Contrary to general expectations on the change in political tide towards a perceiretbpnoGovernment,
several legacy issues continued to hinder recovery in H1-2814

1. Past aggressively bid infrastructure projects which have since become unviable

2. Debt laden balance sheets of infrastructure companies which hinder further fund raising ltimétielgy
their ability to bid for new projects.
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3. With the Gol actively pushing for road infrastructure via. the EPC mode, this will strain the Gol fiscal
deficit, leading to a slowdown in progress

4 Several power projects stalled for want of environmenégrances and coal linkages.
5 Environmental clearances and land acquisition for project.

6. Outdated technology in domestic mining limiting output.
7

Evacuation logistics for coal and power

Outlook:

1. Increased commitment from the global financing community talsvarvestments in India; Significantly
higher investments pledged by Asian Development Bank and Japanese financing gdéBAaiesnd
JBIC).

2. Banks being permitted to raise funds through #ergn infrastructure bonds to support low cost and

tenure matchethfrastructure investments
3. Easing bureaucratic procedures by increased delegation;

a) Road Transport and Highway Ministry (RoTHM) authorized to ease the rigid Model Concession
Agreement (MCA)

b) Gol empowerment to Ministries to clear project up to INR 10dpilas against INR 3 billion before

4. New bids for INR 750 billion for 4,000 kms of roads invited by NHAI; equipment ordering will start
only post successful tendering

5. Metro projects worth INR 800 billion announced
6. Land acquisition for infrastructure projeand broader labor reforms
7. Successful completion of theagiction and starting of coal mining by the public sector followed by

commercial mining
8. Private sector participation in mining

9. Facilitation of change of hands of stressed and derailed road pr@eets260 projects worth INR 600
billion)

10. The GST game changer; resolution of Cei8tate differences related to GST to ensure implementation
by April 1, 2016

11. Fleshing out of proposals announced by the Gol such as Smart Cities, investment in rail aagshigh
and the FDI in construction as well as adequate allocations for the same in tHE62Bd8get.

12. Propping up the PPP mode of development in infrastructure as measure such as EPC while beneficial in
the immediate term can only be used as stop gap neeasurgi ven t he Gol 6s fiscal d

(Source:ICRA report titled: India Mining and Construction Equipment Industry, Dec 2014)
STRUCTURE OF | NDI A8S FI NANCI AL SERVICES | NDUSTRY
The RBI is the central regulatory and supervisory authority for the Indian fihesystem. The Board for

Financi al BRSp py vicoinen i (6t ed i n November 19914, i s th
enf orcement of the RBIG&6s statutory regulatory and su
Development Authority IRDAG) r egul ate the capital markets and the
A variety of financial institutions and intermediari e
financial services industry. These are:

1. Commercial banks;

2. NonrBanki ng Fi nanNBECsCompani es (i

3. Specialized financial institutions, such as the National Bank for Agriculture and Rural Development,

the Exportimport Bank of India, the Small Industries development Bank of India and the Tourism
Finance Corporationfdndia;

4, Securities brokers;

Investment banks;
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Insurance companies;
Mutual funds;

6
7.
8. Alternative Investment Funds; and
9

Venture capital funds.

NON-BANKING FINANCE COMPANIES

The structure and operations of NBFCs are regulated by the RBI, within the framdv@hkper Il B of the
RBI Act and the directions issued by i-Bankingkinancialt he RBI
Companyo is defined as:

1 a financial institution which is a company;

i a nonbanking institution which is a company and whités as its principal business the receiving of
deposits, under any scheme or arrangement or in any other manner, or lending in any manner; or

i such other notbanking institution or class of such institutions, as the bank may, with the previous
approval othe central Government and by notification in the Official Gazette, specify.

Under the provisions of the RBI Act, it is mandatory for a NBFC to be registered with the RBI. For such
registration with the RBI, a company incorporated under the Companies 9&ét dnd which wishes to
commence business as a NBFC, mu SOFO h a v@,003000mA NOFmu m Ne't
refers to funds (paidp capital and free reserves, less accumulated losses, deferred revenue expenditure and
other intangible assets)skg (i) investments in shares of subsidiaries/companies in the same group or all other
NBFCs; and (ii) the book value of debentures/bonds/outstanding loans and advances, inclugiongése

and lease finance made to, and deposits with, subsidiarigsooes in the same group, in excess of 10% of the

owned funds.

The registration process involves the submission of an Application by the company in prescribed format along
with the necessary documents for t at¢he RRlitidhssetoatmsi der a
the RBI Act are fulfilled, it issues a fiCertificate o

NBFCs are categorized into three (3) groups for the purpose of administering prudential regulations namely,
deposit accepting NBFCs (NBFTY, nondeposit taking NBFCs (NBFEND) with assets less than Rs.100
crore and NBFGHID-SI with assets Rs.100 crore and above, (categorised adepwsit taking systemically
important NBFCs, vide circular DNBS.PD/CC.N0.86/03.02.089/20D6dated Decembe212006. However,

by circular no DNBR (PD) CC.N0.002/03.10.001/2a1% dated November 10, 2014, categorisation of NBFCs

ND have been changed as under:

i. NBFCsND (those with assets of less than Rs. 500 crore) and
ii. NBFCs-ND-SI (those with assets of RE00 crore and above).

In addition to having the minimum stipulated NOF, NBFCs should also comply with separate prudential norms
prescribed for NBFG® and NBFCEND. The detailed regulations applicable to NBFCs are available at the
RBI website of RBI\www.nbfc.rbi.org.in.

NBFCs are required to adhere to the Prudential Norms Directions which, amongst other requirements, prescribe
guidelines regarding income recognition, asset classification, provisioning requirements, constitution of audit
committee, capital adequacy requirements, concentration of credit/investment and norms relating to
infrastructure loans.

NBFCs are also required to put in place appropriate internal principles and procedures in determining interest
rates and processing and other gearin terms of the RBI circular dated May 24, 2007. In addition to the
aforesaid, NBFCs are required to adopt an interest rate model for regulating the rates of interest charged by the
them in accordance with the Master Circular on Fair Practices Coele dialyy 1, 2010 issued by the RBI to all
NBFCs. See t hReguktorsand®adicies i @ h e 2@ldifehis Rrospectus

Vide circular ref. no. RB1/20145/520 DNBR (PD) CC.No. 024/ 03.10.001/ 2018 dated March 27, 2015,
RBI has notified the following Notifications for meticulous compliance:

i.  Notification No. DNBR. 007/ CGM (CDS)2015 dated March 27, 2015 amending the Net Owned Fund
requirements.
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i. NonSystemcally Important NorBanking financial (NorDeposit Accepting or Holding) Companies
Prudential Norms (Reserve Bank) Directions, 2015 issued vide Notification No. DNBR. 008/ CGM (CDS)
-2015 dated March 27, 2015.

iii.  Systemically Important NeBanking financialNon-Deposit Accepting or Holding) Companies Prudential
Norms (Reserve Bank) Directions, 2015 issued vide Notification No. DNBR. 009/ CGM (2D$)
dated March 27, 2015.

iv.  Notification No. DNBR. 010/ CGM (CDS)2015 dated March 27, 2015 amending the {Bamking
Financial Companies Acceptance of Public Deposits (Reserve Bank) Directions, 1998.

v. Notification No. DNBR. 011/ CGM (CDS}2015 dated March 27, 2015 amending the {Bamking
Financial (Deposit Accepting or Holding) Prudential Norms (Reserve Bam&gtiins, 2007.

vi.  Notification No. DNBR. 012/ CGM (CDS})2015 dated March 27, 2015 amending the {Bamking
Financial Company Factor (Reserve Bank) Directions, 2012

Initially, NBFCs were classified into the following categories by the RBI:

1 equipment leasing companiesany financial institution whose principal business is that of leasing
equipment or the financing of equipment leasing;

1 hire-purchase companiesany financial intermediary whose principal business relates tepbinhase
transactions or financing of hirpurchase transactions;

1 loan companies any financial institution whose principal business is that of providing finance, whether by
making loans or advances or otherwise for any commercial activity other than its own (exauogin
equipment leasing or hiqgurchase finance activity); and

1 investment companiesany financial intermediary whose principal business is that of buying and selling
securities.

However, with effect from December 6, 2006, these types of NBFCs havedwotassified as follows:

1. asset finance compani@sNBFCs whose principal business is that of financing the physical assets which
support various productive and economic assets in
the aggregate of fimeing real/physical assets supporting economic activity and income arising there from
is not less than 60% of total assets and total income respectively;

2. investment companieNBFCs whose principal business is that of the acquisition of securities; and

3. loan companies NBFCs whose principal business is that of providing finance whether by making loans or
advances or otherwise for any activity other than its own, but does not include an equipment leasing
company or a hirgurchase finance company

The abovementioned companies may be further classified into those accepting deposits or those not accepting
deposits. In addition, and following tl#&econd Quarter Review of the Monetary Policy for the Year-2009

the RBI introduced a fourth category of NBFCsxokwn as Al nfrastructure Finance
defined as entities which hold a minimum of 75% of their total assets for the purposes of financing
infrastructure projects. NBFCs have been further classified into the following categories:

1 Asset Finane Company (AFC)

Investment Company (IC)

Loan Company (LC)

Infrastructure Finance Company (IFC)

Core Investment Company (CIC)

Infrastructure Debt FundNon Banking Financial Company (IDRBFC)
Non-Banking Financial CompanyMicro Finance InstitutionNBFG-MFI).
Non-Banking Financial Comparniy Factor (NBFG-Factors)

= =4 -4 -4 A -—a -2 -2

Non-Operative Financial Holding Company (NOFHC)
THE INFRASTRUCTURE FINANCE INDUSTRY IN INDIA

75



Providers of Infrastructure Finance

The primary providers of infrastructure finance in India famancial institutions, public sector banks & other
public sector institutions, private banks, foreign banks and multilateral development institutions.

Financial institutions

Financial institutions provide medium and letegm financial assistance acrosaieus industries to establish

new projects and for the expansion and modernization of existing facilities. These institutions provide both
fund-based and nefund based assistance in the form of loans, underwriting, direct subscription to shares,
debentues and guarantees. The primary lgagn lending institutions include India Infrastructure Finance
Company Limited (IIFCL), IFCI Limited, Industrial Development Bank of India Limited and Small Industries
Development Bank of India.

Specialized financial instutions

In addition, there are various specialized financial institutions which cater to the specific needs of various
sectors. These include the National Bank for Agricultural and Rural Development,-Erport Bank of India,

IFCI Venture Capital FurglLimited (formerly the Risk Capital and Technology Finance Corporation Limited),
Tourism Finance Corporation of India Limited, Housing and Urban Development Corporation Limited, Power
Finance Corporation Limited, Infrastructure Leasing & Financial Sesvicinited, Rural Electrification
Corporation Limited and Indian Railway Finance Corporation Limited.

State level financial institutions

State financial corporations, such as Maharashtra State Financial Corporation, Delhi Financial Corporation and
Madhya Padesh Financial Corporation, were set up to finance and promote small and medium term enterprises
at a state level and they form an integral part of the institutional financing system. There are also state industrial
development corporations operating te level, which provide finance primarily to mediuta largesized
enterprises. These include Maharashtra Industrial Development Corporation, Gujarat Industrial Development
Corporation and Madhya Pradesh Industrial Development Corporation

Public sectobanks and other public sector institutions

Public sector banks make up the largest category of banks in the Indian banking system. The primary public
sector banks operating in the infrastructure finance sector include IDBI Bank, State Bank of India, Punjab
National Bank, Canara Bank and the Bank of Baroda. Other public sector entities, for example, the Life
Insurance Corporation of India, also provide financing to the infrastructure sector.

Private sector banks

After completion of the first phase of the lkamationalization in 1969, the majority of Indian banks were public

sector banks. Some existing private sector banks, which showed signs of an eventual default, were merged with
stateowned banks. In July 1993, as part of the banking reform process etllite competition in the banking

sector, the RBI permitted entry by the private sector into the banking system resulting in the introduction of nine
private sector banks which are collectivelyedonown as
bank operating in the infrastructure financing sector is ICICI Bank.

I nfrastructure Finance Companies (Al FCso)

In February 2010, the RBI introduced IFCs as a new category of infrastructure funding entitiekepdsit
taking NBFCs which satisfy thellowing conditions are eligible to apply to the RBI to seek IFC status:

A A minimum of 75% of its assets deployed in infrastructure loans;
A Net owned funds of at least * 3,000 million;

A Minimum credit r a CreditgatifigAdd Informatre Sewvices af InadianLimitedndia
Ratings and Research Private Limited, Credit Analysis and Research Limited, ICRA Limited or equivalent
rating by any other accrediting agencies; and

A Capital to Risk (weighted) Assets Ratio of 15% (with a minimum Tieapital of 10%).

IFCs enjoy benefits which include a lower risk weight on their bank borrowings (from a flat 100% to as low as

20% for AAAr at ed borrowers), hi gher permi ssible bank bor
compared to 15% for an NBFBat is not an IFC), access to external commercial borrowings (up to 75% of

owned funds under the automatic route) and relaxation in their single party and group exposure norms. These
benefits should enable a highly rated IFC to raise more funds, of lwrges and at lower costs, and in turn to

lend more to infrastructure companies.
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THE NBFC-AFC (Asset Finance Company) IN INDIA

AFC would be defined as any company which is a financial institution carrying on as its principal business the
financing of plysical assets supporting productive / economic activity, such as automobiles, tractors, lathe
machines, generator sets, earth moving and material handling equipments, moving on own power and general
purpose industrial machines. Principal business for fhispose is defined as aggregate of financing
real/physical assets supporting economic activity and income arising therefrom is not less than 60% of its total
assets and total income respectively.

Since the classification for the purpose of incomeognition, asset classification and provisioning norms is
based on asset specification the extant prudential norms will continue as hitherto. However, the exposure norms
as regards restriction on investments in land and buildings and unquoted shdrée shatlified to make
provisions applicable to EL/HP companies applicable to AFC.

The companies satisfying the above conditions may approach the Regional Office in the jurisdiction of which
their Registered Office is located, along with the original Gedtié of Registration (CoR) issued by the Bank to
recognize their classification as Asset Finance Companies. Their request must be supported by their Statutory
Auditor's certificate indicating the asset /income pattern of the company as on March 31ITt#0@6ange in
classification would be incorporated in the Certificate of Registration issued by the Bank asANB&C
Finance Company; NBRO-AFC if accepting deposits and NBRID-AFC, if not accepting deposits.

(Sourcehttp://www.rbi.org.in/scripts/BS_RFCNotificationView.aspx?1d=3200
Revised Regulatory Framework for NBFC

Requirement of Minimum NOF of Rs. 200 lakh:NBFCs are required to obtain a Certificate of Registration
(CoR) from the Bank to commence/carry on business of NBFI in terms of Sectiégnofihe RBI Act, 1934.

The said section also prescribes the minimum Net Owned Fund (NOF) requirement. In terms of Notification
No.DNBS.132/CGM(VSNM)99 dated April 21, 1999, the minimum NOF requirement for new companies
applying for grant of CoR to comence business of an NBFC is stipulated at Rs. 200 lakh. Although the
requirement of minimum NOF at present stands at Rs. 200 lakh, the minimum NOF for companies that were
already in existence before April 21, 1999 was retained at Rs. 25 lakh. Given théons&engthening the
financial sector and technology adoption, and in view of the increasing complexities of services offered by
NBFCs, it shall be mandatory for all NBFCs to attain a minimum NOF of Rs. 200 lakh by the end of March
2017, as per the migones given below:

i Rs. 100 lakh by the end of March 2016
i Rs. 200 lakh by the end of March 2017

It will be incumbent upon such NBFCs, the NOF of which currently falls below Rs. 200 lakh, to submit a
statutory auditor's certificate certifying compliancehe revised levels at the end of each of the two financial
years as given above.

NBFCs failing to achieve the prescribed ceiling within the stipulated time period shall not be eligible to hold the
CoR as NBFCs. The Bank will initiate the process for cdaiieh of COR against such NBFCs.

Deposit Acceptance As per extant NBFCs Acceptance of Public Deposit (Reserve Bank) Directions, 1998, an
unrated Asset Finance Company (AFC) having NOF of Rs. 25 lakh or more, complying with all the prudential
norms and miataining capital adequacy ratio of not less than fifteen per cent, is allowed to accept or renew
public deposits not exceeding one and half times of its NOF or up to Rs. 10 crore, whichever is lower. AFCs
which are rated and complying with all the prudgmegulations are allowed to accept deposits up to 4 times of
their NOF.

In order to harmonise the deposit acceptance regulations across all deposit taking NBFCsINBRTCmove

over to a regimen of only credit rated NBFDBsaccessing public deposiesxisting unrated AFCs shall have to

get themselves rated by March 31, 2016. Those AFCs that do not get an investment grade rating by March 31,
2016, will not be allowed to renew existing or accept fresh deposits thereafter. In the intervening petilbd, i.e.
March 31, 2016, unrated AFCs or those with a-isidestment grade rating can only renew existing deposits on
maturity, and not accept fresh deposits, till they obtain an investment grade rating.

It has been decided to harmonise the limit for acceptance of deposits across the sector by reducing the same for
rated AFCs from 4 times to 1.5 times of NOF, with effect from the date of this circular. While AFCs holding
deposits in excess of the revisédit should not access fresh deposits or renew existing ones till they conform

to the new limit, the existing deposits will be allowed to run off till maturity. It must be mentioned here that the
data available with the Reserve Bank indicates that mostsA#€ already complying with the revised norms
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and very few NBFCs have deposits in excess of 1.5 times of the NOF. Also, in cases where this limit is
exceeded, the excess is not substantial. It is therefore expected, that this harmonization measurbewill no
disruptive.

Systemic Significance:Currently, NBFCs are categorized into three groups for the purpose of administering
prudential regulations namely, NBFRCs nondeposit taking NBFCs (NBF@YD) with assets less than Rs.100
crore and NBFG&D-SI with assets Rs.100 crore and above, (categorized dsl@posit taking systemically
important NBFCs, videircular DNBS.PD/CC.N0.86/03.02.089/2008, dated December 12, 2Q06The
current prudential regulation mainly comprises the following elements: a) Noetating to Income
Recognition, Asset Classification and Provisioning norms; b) Capital to Risk Weighted Assets Ratio (CRAR);
and c) Credit Concentration Norms [norms at b) and c) are applicable to only NBR@d NBFCsND-SI].

The threshold for definingystemic significance for NBFESD has been revised in the light of the overall
increase in the growth of the NBFC sector. NBRI3-SI will henceforth be those NBF&@$D which have
asset size of Rs. 500 crore and above as per the last audited balance sheet.

With this revision in the threshold for systemic significance, NBROsshall be categorized into two broad
categories viz.,

i. NBFCsND (those with assets of less than Rs. 500 crore) and
. NBFCsND-SI (those with assets of Rs. 500 crore and above)

Multiple NB FCs: NBFCs that are part of a corporate group or are floated by a common set of promoters will
not be viewed on a standalone basis. The total assets of NBFCs in a group including deposit taking NBFCs, if
any, will be aggregated to determine if such codstion falls within the asset sizes of the two categories
NBFC-ND or NBFG ND SI. Regulations as applicable to the two categories will be applicable to each of the
NBFC-ND within the group. For this purpose, Statutory Auditors would be required to dbsifgsset size of

all the NBFCs in the Group. However, NBfL; within the group, if any, will be governed under the Non
Banking Financial Companies Acceptance of Public Deposits (Reserve Bank) Direction 1998 @3ahkion
Financial (Deposit Accepting dfolding) Companies Prudential Norms (Reserve Bank) Directions, 2007 and
other applicable Directions.

The definition of the word fAgroupo will be the same
shall mean an arrangement involving two or mentities related to each other through any of the following
relationships:

I  Subsidiaryi parent (defined in terms of AS 21),
1 Joint venture (defined in terms of AS 27),

1  Associate (defined in terms of AS 23),

1  Promoter Promotee [as provided in the SEBI (Agsjtion of Shares and Takeover) Regulations, 1997],

1  For listed companies, a related party (defined in terms of AS 18), common brand name, and investment
in equity shares of 20% and above.

Prudential Norms: One of the main objectives of prudential regulatis to address systemic risks. The
systemic risks posed by NBFCs functioning exclusively out of their own funds and NBFCs accessing public
funds cannot be equated and hence cannot be subjected to the same level of regulation. Hence, as a principle,
enhaned prudential regulations shall be made applicable to NBFCs wherever public funds are accepted and
conduct of business regulations will be made applicable wherever customer interface is involved.

In conformity with the above principles, the regulatory aaph in respect of NBFE¥D with an asset size of
less than Rs. 500 crore will be as under:

0] They shall not be subjected to any regulation either prudential or conduct of business regulations viz.,
Fair Practices Code (FPC), KYC, etc., if they have amtessed any public funds and do not have a
customer interface.

(i)  Those having customer interface will be subjected only to conduct of business regulations including FPC,
KYC etc., if they are not accessing public funds.

(i)  Those accepting public funds will ubjected to limited prudential regulations but not conduct of
business regulations if they have no customer interface.

78



(iv)  Where both public funds are accepted and customer interface exist, such companies will be subjected
both to limited prudential regulatis and conduct of business regulations.

(v) Irrespective of whichever category the NBFC falls in, registration under Section 45 IA of the RBI Act
will be mandatory.

(vi)  All of the above will also be subjected to a simplified reporting system which shall be cocatedni
separately.

All NBFCs-ND with assets of Rs. 500 crore and above, irrespective of whether they have accessed public funds
or not, shall comply with prudential regulations as applicable to NBYAQ<SI. They shall also comply with
conduct of businessgalations if customer interface exists.

Not e: For the purpose of this <circular, the term
through public deposits, commercial papers, debentures;cotporate deposits and bank finance, butuales

funds raised by issue of instruments compulsorily convertible into equity shares within a period not exceeding 5
years from the date of 1issuebo.

Corporate Governance and Disclosure norms for NBFCsNBFCsD with deposits of Rs. 20 crore and
above, andNBFCsND with asset size of Rs. 50 crore and above are required to constitute an Audit Committee;
NBFCsD with deposits of Rs. 20 crore and above, and NBRDswith assets of Rs. 100 crore and above are
advised to consider constituting Nomination Committee ensur e o6fit and proper6
Directors and Risk Management Committee. Further, NBBQ@gith deposits of Rs. 50 crore and above were
advised that it was desirable that they stipulate rotation of partners of audit firms appairtediting the
company every three years.

Vide circular ref. no. RBI/20145/520 DNBR (PD) CC.No. 024/ 03.10.001/ 2e1% dated March 27, 2015,
RBI has notified the following Notifications for meticulous compliance:

i. Notification No. DNBR. 007/ CGM (CDS)2015 dated March 27, 2015 amending the Net Owned
Fund requirements.

ii. Non-Systemically Important NeBanking financial (NorDeposit Accepting or Holding) Companies
Prudential Norms (Reserve Bank) Directions, 2015 issued vide Notification No. DNBR. 008/ CG
(CDS)-2015 dated March 27, 2015.

iii. Systemically Important NoBanking financial (NorDeposit Accepting or Holding) Companies
Prudential Norms (Reserve Bank) Directions, 2015 issued vide Notification No. DNBR. 009/ CGM
(CDS)-2015 dated March 27, 2015.

iv. Notification No. DNBR. 010/ CGM (CDSJ2015 dated March 27, 2015 amending the {Bamking
Financial Companies Acceptance of Public Deposits (Reserve Bank) Directions, 1998.

V. Notification No. DNBR. 011/ CGM (CD$)2015 dated March 27, 2015 amending the {Bamking
Financial (Deposit Accepting or Holding) Prudential Norms (Reserve Bank) Directions, 2007.

Vi. Notification No. DNBR. 012/ CGM (CD$)2015 dated March 27, 2015 amending the 1Bamking
Financial Company Factor (Reserve Bank) Directions, 2012

(Sourcehttp://rbi.org.in/scripts/NotificationUser.aspx?1d=9327&Mod§=0
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OUR BUSINESS

Overview

We believe we are one of the leading +mamking financing companids the organized equipment financing

sector in India with a principal focus on financing infrastructure equipment. We are registered with the RBI as a
non-deposit taking systemically imp@ant, nonbanking financial company ("NBFC"). We provide financial
products and services to companies operating in the construction, mining, technology and solutions, healthcare,
ports and railways, oil and gas, agriculture and transportation sectordin@urial products and services
comprise loans, leases, rentals andfased services.

We have a widespread network of offices across India to cater to the needs of a diverse customer base across
our various business segments and have been a key dfiver growth over the years. As of September 30,
2014, we have presence in approximatilystates, including approximatelyt branch offices and 11 regional

offices across IndiadWe have strategically expanded our marketing network and operationsignabhaving
relationships with more than 35,000 customésr distribution network includesur entrepreneur partners
("SEPs"), relationship managers and dealer relationship managers.h8gRss in sourcing and originating
business and maintaining ¢omer relationships. In addition,eahave assigned relationship managers for all our
customers and dealer relationship managers assigned for specific dealers, which helps us develop long
relationships with our customers and also enables us to capitahi local knowledge of the mark&ur
relationship managers are involved throughout the entire value chain for a customer and are responsible for
customer origination, loan administration and monitoring loan recoverglaaogrovide support to the SERs

addition, we presently run certain innovative and targeted marketing schemes "deatsas Ki Nilami, "Khul

Ja SimSim", "Khyshiyon Ki Barish aimed at the Retail and SME segment, which have enaisl¢d increase

our brand awareness and promote fmancing products

Our sources of funding comprise secured redeemableorertible debentures, term loans (rupee loans and
foreign currency loans) including term loans from banks and financial institutions, working capital facilities,
subordinatedlebentures and loans, commercial papers anddotporate depositén relation to our longerm

debt instruments, we currently enjoy long term ratings of AAA (SO) rated by CRGHARE AA-/AA from

CARE and BWR AA from Brickwork. In relation to our shdaerm debt instruments, we currently have the
ratings of ICRA Al+ from ICRALIimited.

As on dateour total employee strength was approximatel§7i@mployeesWe provide continuous training to
our employees and hairehouse initiatives "Leadr8i" andother functional training andlearning modules to
upgrade the skills of our employees.

We have an established track record of consistent financial performance and growth:

9 Our total financial assets increased fron64,849.50 million as of March 31, 20to " 138,807.80
million as of March 31, 2014, at a CAGR of 20.96%.

9 In addition, our disbursements increased fror80,405 million as of March 31, 2010 {077,290
million as of March 31, 2014, at a CAGR of 11.28%.

9 Our total income increased fron®,297.00 million in fiscal 2010 to 26,193.30 million in fiscal 2014,
at a CAGR of 29.56%, while our profit after tax increased ffo®70.50 million in fiscal 2010 to
*2253.80million in fiscal 2014, at a CAGR of 26.85%

M Our AUM increased from 88,484.20 miion as of March 31, 2010 to 176,699.D million as of
March 31, 2014 at a CAGR of 18.88.

9 Our net worth increased from9,660.30 million as of March 31, 2010 t020,962.80 million as of
March 31, 2014, at a CAGR of 21.37%.

Our Strengths
We believethat the following are our key strengths:

Well positioned to access and appraise borrowers in the growing Indian infrastructure financing sector

We have been involved in infrastructure sector finance since our inception, primarily for construction & minin
equipment finance. We believe we have developed extensive infrastructure sector knowledge and relationships
with borrowers and the ability to appraise and extend financial assistance to the borrowers in infrastructure
segment. According to the Twelfthvél Year Plan ((fiscal 2022017) "Twelfth Plan", the Government of India
("Gol") has planned an expenditure of approximately US$ 1.00 trillion by the end of Twelfth Five Year Plan
towards infrastructure sector proje¢®ource: Planning Commission Repdated 15' September 2012yvhich
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provides us with opportunity to offer financing for equipment required for such projects. The table set forth
below represents the estimated contribution from Private and Public sectors in the planned expenditure.

Significant Private Sector Participation

Tou E— -
Others |5
Airports i 5

Ports |12 Public mPrivate
Railways I 11
Telecom [ZjJI38

Roads g =
Electricity I
-50 50 150 250 350 450

We provide a broad spectrum of financial products and services, which helps us to cater to the needs of a diverse
customer base at a pamia level, from construction equipment hirers, truck owner, fasraed shopkeepers in

the smaHlbusiness segment, to medisized vendors, dealers, contractors, fleet owners, large infrastructure
developers and companies, including mo#tional corporations. We believe that due to our experience in the
infrastructureequipment finance sector, our diversified business model and product offerings and-tndigan
distribution network we are well positioned to capitalize the opportunities in the in the infrastructure sector.

Strong Promoter relationship and brand

Our Company is presently jointly promoted, managed and controllesrdiyinfra and BPLG. We believe that

Srei Infra and BPLG are well established brands domestically and internationally in the bemdifigance

sectors. We further believe the synergies agndime entities provides us with a significant competitive
advantage in the domestic and international markets, with access to management talent and professionals with
strong industry knowledge in their respective sectors, early access to potential baspoetmities, ability to
understand and efficiently cater to the needs of the customers in a comprehensive manner and access funds at
competitive rates from a wide variety of market participants. Our credit approval procedures, credit delivery
process ah relationshigbased loan administration and monitoring methodology have also aided in increasing
customer loyalty and earn repeat business and customer referrals.

Experienced Board and senior management team

Our Board consists of six directors, whichlirde twonomineedrom Srei Infra, twanominess from BPLG and

two independent directors with extensive experience in banking and financial services sector. Our senior and
middle management team comprise officials with significant experience in the financial services sector and
particularly in the finaaing industry, which we believe helps our Company implement policies and processes to
ensure credit quality and high standards of work ethics. We believe thatdeetmindustry knowledge and

loyalty of our management and professionals provide us wdthtizmct competitive advantage.

Leading infrastructure equipment financing NBFC in India

We believe we are one of the leading financing institutinrthe organized sector for infrastructure equipment
financing in India. V@ have a client base of more than 35,000 clients as of September 30, 2014. Further, as of
September 30, 2014, our AUM was180,514.20 million. Our equipment finance business has grown at a
CAGR of 18.88%6 from fiscal 2010 to 2014VNe believe that our widesead branch network enables us to
service and support our existing customers from proximate locations which provide customers easy access to
our services. The relationships we have developed with our customers provide us with opportunities for repeat
bushess and to cross sell our other products as well as derive benefit from customer referrals.

Pan-India setup with a unique relationship based distribution network

As of September 30, 2014, we have presence in approximaedyates, including approxately 74 branch
offices and 11 regional officescross India. This palmdia presence allows us to cater to a large customer base
across various segments of the industiAe have developed a unique relationship based distribution network,
which is managedy the relationship manager as entrepreneursSa&Rifor our retail business which helps
commanding a better presence and penetration in markéis.helps us develop loxigrm relationships with
each customeur relationship managers are involwbdoughout the entire value chain for a customer and are
responsible for customer origination, loan administration and monitoring as well as loan recovery.
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In addition, we have also strategically expanded our distribution and marketing network and operations by
entering into memoranda of understanding with manufacturers and/or vendors across various business segments
including infrastructure and constructioaquipment, technology and solutions, healthcare equipment,
agriculture and farming equipment, transportation and used equipWenhave entered into memoranda of
understanding with major leading manufacturers and vendors of construction equipmentdieross

Effective risk management framework and operating efficiency

We believe we have established an effective risk management framework through the implementation of robust
systems and procedures for evaluating and approving debt financing propaeal® &ur commitment of any
financial asstance, we undertake extensiugancial and legal due diligence of the potential debt financing
opportunity, either irhouse or by appointing third party experts. Subsequent to the disbursement of debt, we
contirue to monitor the development and performance of the relevant project arVissbelieve our risk
management framework enables us to identify the risks and suitably adopt various risk mitigation measures. We
believe that our ithouse risk team helps us tinderstand the sector and industrial risks involve and process to
mitigate the same.

We also use a range of quantitative as well as qualitative parameters as a part of the appraisal process to make a
sound assessment of the extent of underlying crisfliir a project. We have adopted various risk management
policies, including a credit risk management policy, liquidity risk management policy, operational risk
management policy, interest rate policy, foreign currency policy, market risk managementapdliportfolio

risk management policy. In addition, our security measures include the relevant parties enterihgaimtouan
hypothecatioragreement, which sets out the terms and conditions of the loan and requires a promissory note to
be executed coaining an unconditional promise of payment to be signed by both the borrower and the relevant
guarantor. We also require the borrower to execute a power of attorney in our favour authorizing, among others,
the repossession of the hypothecated equipmemt igam payment default.

Further to strengthen the entire credit cycle, our relationship manager involves at every stage of the credit
appraisal to identify and monitor the risks involve locally, quality of assets and creditworthiness of the
borrower.

Access to a range of cost effective funding sources

We believe we have diversified funding sources. At present we are meeting our funding requirement from bank
loans which basically include cash credit facility and long term secured borrowing, issue-ajnventible
debentures i.e. secured and unsecured, tier Il borrowing, external commercial borrowing, issue of commercial
paper. Our strong relationship and past credit record with nationalised banks and private sector banks enables us
to access cost efféee fund. We also undertake cost effective securitization and assignment transaction to
maintain and balance our overall borrowing cost. In addition to this, we are planning to further diversify our
funding sources like public of debt instruments.

Our Strategies
Our key strategic priorities are as follows:

Continue to leverage on our experience and wide spread distribution network to capture the expected growth

in infrastructure sector spending

According to the Planning Commission, the Gol's budget towards infrastructure spending under the Twelfth
Plan is US$ 1.00 trillion. We seek to steadily increase our portfolio and asset size and intend to capitalize on the
opportunities for equipment finaacesulting from the expected significant infrastructure spending.

Leverage on our experience and wide spread distribution network. We intend to continue to leverage our
industry experience, relationships with our customers, wide spread network outiomaérand strength to
provide comprehensive financing solutions for the equipment finance sector and expand and diversify our
product portfolio.

Expand our operations and distribution netwoYke intend to continue to strategically expand our operations
by establishing additional branches across India also intend to increase our operations in certain regions in
India where we historically had relatively limited operations, and to further consolidate our position and
operations in other parts of Indiln addition, we also intend to seek business opportunities outside India for
equipment financing through entering into strategic alliances with international OEMs.
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Further develop our relationships and partnerships with customers through our uniquerketing initiatives
We continue to develop innovative marketing and customer origination schemes and events specifically targeted
atRetail & SMEs,, and institutions. For example, we organize "Paison Ki Nilami", an unique Dutch auction for

interestrates i n sever al maj or states in India at regul ar i
organi se Khushiyon ki Baari sho, it has now become a
Some of our other major innovative marketing scekesn i ncl ude A Sr ei Partnership W

Money Power Card etc.

These marketing schemes and events enable us to develop long standing relationships with customers and help
us to generate new business. These programs and innovative scherpesvadsous a platform to increase our

brand awareness, aids in increasing customer loyalty and customer referrals and enable us to promote our
financing products.

Continue to expand and diversify our product portfolio

We intend to continue to leverage omr experience in construction equipment financing and expand our
equipment financing businesé/e also intend tdurther develop and grow our new lines of business such as
financing of IT equipment, medical equipment, used equipment, Logistics & Mataridling equipment. We

have recently commenced agriculture equipment financing. We will also continue to expand our customer base
and presence in the domestic markets.

Endeavour to reduce borrowings and explore alternate avenues of funding

We continue @ evaluate various funding opportunities to lower our cost of funds, including through focussing
on funding options through nemaditional banks for products such as ECBs and on retail debt instruments such
as NCDs. We also intend to develop and maingmirasset base with an optimal mix of principal investments
and debt financing, and also increase the proportion oftiermg debt in our debt financing portfolio, which we
believe will enable us to further improve credit ratings for our J@mgh borrowing, resulting in lower cost of
funds.

Continue to reinforce operational efficiency through advanced technology, processes & training

Improve our technology and proce8&’e continue to invest in our information technology, to improve our
operational efficéncies, functionality, reduce errors and improve our productivity through-degted

processes and systems. We continue to implement technology led processing systems to make our appraisal and
collection processes more efficient, facilitate rapid dejivadrcredit to our customers and augment the benefits

of our relationship based approach. As our business and our organisation continue to grow, we intend to remain
committed to technological innovation to ensure our ability to respond to our increasimgphetitive market

and to mitigate the risks we face as a financial institution.

Personnel development and training

We recognize that our business is largely dependent on skilled human resources, and we intend to monitor and
reward employee performan@nd also continue taking a proactive approach, retention and recruitment of
human capital. We believe we have been successful in recruiting and retaining talented professionals from a
wide variety of backgrounds, including banks and NBFCs. We aim to prowahtinuousfunctional,
behavioural and-&earning modulestraining to our employeesn order to achieve this, we will continue to
capitalize on our strengths in the area of recruiting and retention

Our Business Verticals

BUSINESS VERTICAL

Infrastructure Technology Health care Agricultural Material Used
Equipment and Solutions Equipment and Farming Handling Equipment
Financing Financing Equipment Equipment

(Finance/lease | (Finance/lease | (Finance/lease fo| (Finance for| (Finance/lease fo| (Finance for

for purchase of for purchase of all major medical | purchase of purchase for widg used

infrastructure | hardware, equipment useq major range of materia| construction

equipment) software  and in medical| agricultural and handling and mining
office industry) farming equipment) equipment)
equipment) equipment)
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Infrastructure Equipment Financing

We are principally engaged in the business of providing finance for the purchase of infrastructure equipment
that is used in construction, mining, port, railways & provide financing for a wide range of construction
equipment including earthmoving @égment, cranes, dumpers, excavators, loaders, transit mixers and other
construct i oWe fecgsuon finaneingtaéssts whose value is equal or less than approximately Rs.
150.00 million

We also provide hypothecation loans or leases for the financing for our Retail, SME and strategic customers. In
this category, our equipment financing operations comprise three customer segments, namely, (i) Retail segment
- wherein the aggregate risk exquoe on the customer is not exceedapgproximate Rs.10.00 million; (i) SME
segment wherein the aggregate existing or proposed risk exposure is not exceeding approximately Rs.50.00
million; and (iii) Strategic segmentwhich includes all credits in thesset finance category excluding retail and

SME segment credits, wherein the aggregate risk exposure is at&60 million segment, respectively

The tenor of a infrastructure equipment loan varies between thriee years, and a charge on theeralnt

asset is created in our favour as security for repayment of the loan. In addition to secured term loans, we also
provide shorterm working capital loans to our existing customés.at September 30, 2014, our total loans
outstanding in the Infrastcture equipment sector werel31,329 million, which accounted for 90.76% of the

total loanoutstandingsof our Company. For fiscal 2014, our total disburseme@s™ 71,252million in the
infrastructure equipment financing sector, which accounted #2018% of the total disbursements of our
Company

Technology and Solutions Financing

We are alsoproviding finance for the purchase of hardware, software and office equipment including laptops,
servers, scanners, printers and communication equipment (routers, network hubs and modems) to primarily cater
to the needs of various institutional and cogtercustomersln addition, we also offer financing for the
associated implementation costs for the equipment, used for captive purposes only. The tenor of the loan
provided to the customers in the technology sector varies between one to fiveAgegiSeptember 30, 2014,

our total loans outstanding in the technology and solutions financing sector’ w&fe81 million, which
accounted for 2.16% of the total loantstandingof our Company. For fiscal 2014, our total disbursements
were” 912 million in the technology and solutions financing sector, which accounted for 1.18% of the total
disbursements of our Company

Healthcare Equipmenfinancing

We provide financing for the purchase of diagnostics and surgical equipment used in the hospitals including x
ray machines, sonography equipment, CT and MRI scanaerbarge on such equipment is created in our
favour as security for repayment of the lo&s at September 30, 2014, our total loans outstanding in the
healthcare equipment financing sector wér2,309 million, which accounted for 1.60% of the total loan
outstandingof our Company. For fiscal 2014, our total disbursements wes82 million in the healthcare
equipment financing sector, which accounted for 0.82% of the total disbursements of our Company.

Agriculture and Farming EquipmentFinancing

We recently started to providamance for a wide range of agriculture; farming and allied mmgent including
tractors, which are widely used for sowing, tilling, irrigation and for other agricultural purposes, a charge on
such equipment is created in our favour as security for repayment of theAkah.September 30, 2014, our
total loans outstading in the agriculture and farming equipment financing sector We269 million, which
accounted for 0.88% of the total loantstandingof our Company. For fiscal 2014, our total disbursements
were” 717 million in the agriculture and farmingguipment financing sector, which accounted for 0.93% of the
total disbursements of our Company.

Material Handling EquipmentFinancing

We provide financing for the purchase of a wide r an:¢
forklift, warehousing equipment, commercial vehicle etc, a charge on the vehicle is created in our favour as
security for repayment of the loan. The total outstanding loan under the material handling equipment segment as

on September 3014 was’ 3,054 million whth accounted for 2.11% of total loautstandings of our

Company For fiscal 2014, our total disbursements weré&,536 million in the material handling equipment

financing sector, which accounted for 1.99% of the total disbursements of our Company

Used Equipment Financing
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We are also engaged in providing finance for used equipment to various customers in Retail & SME segment. In
this vertical we provide financing on a wide range of standard used construction & mining equipment, a charge
on such equment is created in our favour as security for repayment of theAsaat. September 30, 2014, our

total loans outstanding in the healthcare equipment financing sector v8e862 million, which accounted for

2.49% of the total loaoutstandingsf our Gompany. For fiscal 2014, our total disbursements wegs245

million in the used equipment financing sector, which accounted for 2.90% of the total disbursements of our
Company.

Operating Lease Business:

We are also engaged into the businesprofiding equipment on operating lease as and when required by the
customers. The various kind of assets given under operating lease include Heavy earth moving infrastructure
e g ui p mmadmillg a@rcrafts, IT equipment etc. As &eptember 30, 2014 our totakats under operating

were” 15,555million

We are also engaged in finance lease business which is substantially low in term of the business volumes. As on
September 30, 2014 the total finance lease busimass 106.7 million

Our Operations
Our business operations include four major segments
1 Customer origination and relationship
1 Customer evaluation and credit appraisal
1 Approval and Disbursements
1 Loan administration and monitoring and debt collection and recovery.

Customer origination and relatinship

Customer Base

Our customer base includes retail customers, small and medium enterprises and strategic (institutional and
corporate customers). These three customer segments are class(flecktasl, segment wherein the aggregate

risk exposure on the customer is not exceedimgroximately .10.00 million; (i) SME segmentwherein the
aggregate existing or proposed risk exposure is not exceeding approxim&el90 million; and (iii)Strategic
segment which includes all credits in the asset finance category excluding retail and SME segment credits,
wherein the aggregate risk exposure is abo%8.00 million.

The Companyds approach to the mahtkeedustorness, deaters bndi | d r
manufacturers of construction machinery and equipments. The aim is to generate repeat business and widen our
horizon in the market place.

Our customers usually provide 10% to 15% margin on infrastructure financing, 5% tomEdétn on
technology and solutions financing and 5% to 10% margin on other equipment financing sector including
healthcare, oil and gas, ports and railways, agriculture and farming, transportation and used equipment
financing. Our loans are secured by adijpecation of the asset financed.

Our customer origination efforts strategically focus on building long term relationships with our customers,
addresses specific issues and local business requirements of potential customers in a specific region

Tie up with vendors and manufacturer:

We have also strategically expanded our distribution and marketing network by entering into memoranda of
understanding with manufacturers and vendors in order to become preferred financiers for their customers. We
have enter@ into arrangements with manufacturers and/or vendors across various business segments including,
infrastructure and construction equipment, technology and solutions, healthcare equipment, agriculture and
farming equipment, commercial vehicles includingctors, and used equipment. In Construction and mining
equipment segment we have tied up almost all manufacturers and vendors.

Other Marketing Initiatives

We continue to develop innovative marketing and customer origination schemes and events specifically targeted

at individuals, SMEs and institutions. For example, we organize "Paison Ki Nilami", an unique Dutch auction

for interest rates, in several maj¢rat es i n I ndia at regular intervals. A
we organise Khushiyon ki Baarisho, it has now become
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our other major innovative marWeékag, schemes Popwowkudc€
Power Card etc

The marketing schemes and events enables us to develop long standing relationships with repeat customers, and
provides us with opportunities to generate new business. These programs and innovative $sbemmsde

us a platform to increase our brand awareness, aids in increasing customer loyalty and customer referrals and
enable us to promote our financing products

Branding/ Advertising

We believe, our brand is well recognized in India given its associavith the brand of our promoters Srei

Infra and BPLG, and our own efforts of brand promotion. We have launched various publicity campaigns
through print and other media to create awareness of our product features, including our speedy loan approval
process with the intention of creating and enhancing our brand identity. We believe that our emphasis on brand
promotion will be a significant contributor to our results of operations in future.

Customer Evaluation and Credit Appraisal

Customer Evaluation

We follow certain procedures for the evaluation of the creditworthiness of our potential borrowers and classify
such customer into three segments, primarily, Retail, SMEs and strategic depending upon the requisite
information and documents received forfimancing proposal. Once the customer is being identified, our
relationship manager gathers basic minimum information regarding his age, address, occupation, income source
and submit initial report after due diligence. Along with this Relationship Marwgiect KYC from customer

and do the verification of the same. Further our Relationship Manager also does first level of credit evaluation at
his end.

While carrying out the evaluation of the proposal, the Relationship Manager keeps following thteenpoin
mind:

i. Customeii its genuineness and track record.
ii. Asseti quality and saleability (if repossessed).
iii. Cash flowi which the asset would generate and whether after taking care of all expenses and payment
of interest & repayment of principal whethepgites sufficient surplus to the customer or not

Credit Appraisal and Approval

Our lending policy is in conformity with our corporate business plan ensuring suitable risk return environment.

We carry out credit appraisal of every application as per oganizational and credit policies and the credit
assessment and evaluation i s conducted i n accordanc
implemented certain benchmark parameters for monitoring the heahbiotlividual accounts/ customers. We

provide approvals based on risk pricing, desirable terms of sanction and adequate due diligence.

We have a detailed credit underwriting pursuant to which the credit analysis takes place before granting of a
loan based on information furnished by the agpit/ customer including personal details, financial statements,
facility to finance, publicly available information such as customer's credit history which is contained in our
credit report including lender's evaluation of customer's credit needs aytheygability. We have marketing

and sales team(s) which have adopted a process of carrying out unique credit appraisal memorandum ("CAM")
(comprising credit appraisal, due diligence and credit approval) of our customers.

Our credit appraisal process cwmts of the customer profile analysis, asset evaluation, risk mitigants and
analysis, profitability measurement, exit evaluation, terms and conditions, due diligence and approval depending
on our customers segment

Asset Evaluation

We conduct asset evalian taking into consideration the type of asset and have laid down certain tests to
analyse the asset qualities and title to the aBsetder to mitigate risk, we have set margins for various assets
to recover the asset in case of customer defau#igsdh a manner that the entire residual risk is covered.

Due Diligence

We have laid down a basic framework for carrying out due diligence for customers from retail, SME and
strategic segments. Our due diligence procedure consists folltevielg whichare set out below:
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a) Validation of documentation & Proposal
b) Vetting terms and conditions
¢) Ensuring compliance with poliey

Credit Approval

We have adopted a five dimensional credit approval process based upon the following factors such as customer
credit worthiness, asset quality, asset deployment, collateral quality and facility type. Our credit department
generally assigns the different ting limits to the borrowers. Each credit proposal needs to meet the several
parameters and fulfil the conditions stipulated in our credit policies.

We follow stringent credit policies in conformity with our business plan to ensure the asset qualityiazEns

and the security provided for such loans. Our credit policy aims to provide a basic framework for
implementation of sound credit management system, dealing with various areas of credit risk that cover the
entire value chain of credit originatioaredit processing, credit enhancement, credit decision, credit delivery,
credit management and maintaining credit risk exposures. The credit policy and strategy is periodically
reviewed by our underwriting and credit committee ("UCC") and validated byBtized, depending upon
various factors including the podefined schedules, market dynamics, portfolio analysis and the business
environment.

Approval and Disbursements

Approval Process

The primary criterion for approval of a loan proposal is based fgaiors such as the competitive business
scenario, growth objectives, risk covenants existing in the proposals, policy compliance, proposals meeting all
the set benchmarks, income sources, guarantees provided as well as the valuation of the assetr¢d by se

the loan. Our approval process consists of several stages, namely, sanctioning, recommending and sanctioning,
preparing predisbursement checklist for compliance and communicating. Sanction is generally accorded to our
retail customers and SME$er approval from our CORPs team ,whereas sanction to our strategic customers is
accorded once the credit approving authority or the UCC approves the facility thereof. Subject to credit
evaluation and due diligence, approval is accorded to the prospaasicemers.

In addition, our CORPs team further checks and confirm thelipbeirsement documentation to ensure that all

the parameters are have been effectively complied with prior to the disbursement of the loan. Our marketing
personnel and sales repemtatives are responsible for communication of the sanction to the concerned
customers under the retail, SME and strategic segment.

Disbursements

The objective of this process is to ensure that contract is accurately and completely booked in thingyétem.

stage the contract is booked in the system based on the details received from Relationship Manager. We ensure

t hat Know Your Customer document, the applicantds ac
completed. Margin money and othelrarges are collected prior to loan disbursement. Disbursement activity is

carried out by contract booking officers. Contract booking activity takes place after carrying out necessary
quality assessment checks with the help of customer files, authodsgaiance note and SOA (Statement of

account).

Loan administration and monitoring

Each borrower is being provided with the loan repayment schedule along with a copy of the loan document
executed. Repayments are being made based on the loan terms aitidnsonid/e closely monitor the
repayment schedule on monthly basis. Our central MIS team, regularly provide the payment track of each
borrower to have a greater monitoring of the loan.

All borrower accounts are reviewed at least once a year, with artiglggiency for the larger exposures and
delinquent borrowers. Close monitoring of debt servicing efficiency enables us to maintain high recovery ratios.

The relationship & Collection Managers are responsible fortol@ay collection of instalments frorthe
respective customers. The relationship & Collection Managers review collections regularly, and are in regular
touch with the borrowers.

Collection and Recovery
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The asset recovery and management ("ARM") department of our Company conduct the rpomsesy in
accordance with the policies and procedures. Our ARM department is primarily responsible for the collections,
recovery, repossession, asset and yard management, resale of repossessed assets, loss claim and write off
activities.

Our branch andegional level recovery teams are responsible for the collection and recovery of assets when
payment is overdue in a particular account. Our recovery teams initiates the process of collection by analysing
certain factors including theriticality of the acount, nature of the account, circumstances under which the
default occurred such as wilful default, default due to short term problems of the customer, default due to heavy
financial problems etc., age of the asset and other assets and collateral reostihmer Our regional
recovery head allocates the accounts of the customers in default to the recovery officers and maintains a control
sheet capturing the details of such allocation.

We have adopted different collection and recovery procedures fotustomers, primarily, retail, SMEs and
strategic which have been discussed in detail below:

(a) Retail and SME Customers

The collection period commences from the day the payment becomes overdue, i.e. '0' day to '90' days in case of
retail customersin the event of a default, our recovery officer is required to make a personal visit to the
customer to determine the gravity of the loan recovery problem and in order to exert pressure on the customer to
clear the duesOur recovery officer collects the pagnt in form of cash, cheque or demand draft. In the event

any customer refuses to make the payments, our recovery officer initiates the legal process including arbitration
subject to receipt of an approval from the regional recovery head and central ARdAdatoffice. While
considering the option of asset recovery, our recovery officer also assesses customers the ability to repay. Asset
repossession is considered only in case customer is not unable to repay his outstanding.

(b) Strategic Customers

We hae a strategic collection team to manage the strategic accounts as these accounts are high risk exposures
to our Company. Our relationship managers in strategic accounts proactively monitor the client's financial
condition and closely track any potentialests situations that such customers may face due to circumstances
beyond their control including situations like possible environmental issues, closure of mines, new government
regulations and policies and political uncertainties which may have an adwgraet on the business and
operations of our strategic customers. In case of payment overdue, the relationship manager along with the
regional recovery head initiates discussion with the customers to ascertain the reasoipafmemt of the

dues. Our retionship manager, regional sales manager, regional head along with the regional recovery head
analyse the strengths, weaknesses, opportunities and threats to ascertain the project status and suggest remedial
actions to the customers depending upon thaschevel. In addition, site inspections are also conducted on a
regular basis. Legal actions, including arbitration, are initiated after consultation with relationship manager,
regional sales manager, regional head along with the regional recovery hpsd tsuapproval received by our

central ARM team.

Repossession and Resale of Assets

We may initiate repossession of asset as a last resort for recovery of the dues. In cases of strategic accounts, our
recovery team enter into several discussions with dustomer to avoid repossession. Our head of strategic
collection along with regional head in consultation with the central ARM are responsible for the decision of
repossessioVe undertake repossession by different modes (a) internally, through opampitself in case of

straight forward repossession; (b) through external repossession agents, in case the assets are not easily available
or located (c) through legal route, in accordance with the contractual terms and conditions.

We follow a proceduref release and resale of assets after repossession. The assets may be released upon
request from the customer subject to receipt of the approval by the regional recovery head. In the event of the
repossession, the asset may be released only when the:@andunt along with all other charges have been
collected.

Alternatively, if we are unable to recover overdue amounts, we generally conduct a resale of the assets which is
carried out by our asset management team. Upkeep and maintenance of suchsexpassess at yards are

done by our asset managers located in respective locations:s&lpraotice is sent to the customer specifying

the outstanding amount to be paid within a specified period failing which the repossessed assets may be sold.
Our saleprocess consists of sourcing prospective buyers, finalising the buyers and receiving payments through
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cash or redefined mode upon sale of the asset. However, the sales process may be terminated in the event the
customer settles the entire dues and charges.

Classification of Assets and Provisioning and Writdfs

We are a nowleposit taking systemically important NBFC and we are regulated by various provisions of the

RBI. Classification of Assets are guided by tiNoh-Banking Financial (Non Deposit Acepting or Holding)
Companies Prudential Norms (Reserve Bank) Directions, 2007" issued by the RBI.

Accordingly, the assets of our Company are classified as follows:

Class of Asset

Definition

Standard Assets:

Assets that do not display any problemswdrich do not carry more than th
normal risk attached to the business of the borrower.

Substandard Assets:

(a) Assets that are negperforming for a period not exceeding 18 months.

(b) An asset where the terms of the agreement regarding interest
principal have been renegotiated or rescheduled or restructured
commencement of operations, until the expiry of one year of satisfa
performance under the renegotiated or rescheduled or restructured terms

Doubtful Assets:

Assets which remains a ssbandad asset for a period exceeding 18 months.

Loss Assets:

Assets where loss has been identified and the amount has been writt
wholly or partly. Such an asset i
value that its continuance as a bankaddset is not warranted, although th

may be some salvage or recovery value.

Provisioning and Write-off Policies

The Company recognizes provision, for standard assetspaerdorming Assets (NPAs) and other receivables,
in accordance with applicable gelines issued by RBI. The Company also makes additional provision for NPA
receivables based on the management 6s
as one where the Company, for economic or legal reasons relating m the o wer 6 s fi nanci

and other

best

di

to the borrower concessions that the Company would not otherwise consider. Restructuring would normally

involve modification of terms of the advance / securities, which would generally include, among others,

alteration of repayment period / repayable amount / the amount of instalments / rate of interest. Restructured

accounts are classified as standard orsgahdard in accordance with guidelines on restructuring applicable to
NBFCs. Necessary provision for diminutionthe fair value of a restructured account is made in addition to the

provision as required by RBI guidelines.

Provision on standard assets is made as per the notification DNBS.PD.CC.N0.207 / 03.02.06P1/ig81€d

by Reserve Bank of India.

Financal assets overdue for more than four years, as well as those, which, as per the management are not likely
to be recovered, are considered as bad debts and written off in the accounts

Our Company categorizes its assets based on the classification prebgrihedRBI. The table below sets out
the provisioning requirements applied for loans, advances and other credit facilities provided by our Company:

Class of Asset

Provisioning Requirement

Substandard Assets:

general provision of 10% of the totalitstanding amount.

Doubtful Assets:

100% provision to the extent to which the loan is not covered by the reali;
value of the security to which we have valid recourse.

For the secured portion, depending upon the period for which the ass
remained doubtful, provision is made at the following rates:

Up to one year: 2%

Up to three years: 30

A
A
A
A
A
A

More than three years: %

Loss Assets:

The entire asset is writteoff. If the assets are permitted to remain on our books
any reason]00% of the outstanding amount.

The Company has recognized additional provisién 109.50 million as onSeptember 302014 towards

financi al

assets, based .on the management s best
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Funding Sources

We have expanded our sources of fundsrishepto reduce our funding costs, protect interest margins and
maintain a diverse funding portfolio that will enable us to achieve funding stability and liquidity. Our sources of
funding comprise redeemable noonvertible debentures, term loans (rupeesoand foreign currency loans)

including term loans from banks and financial institutions, working capital facilities, foreign guaranteed
currency bonds, subordinated debentures and loans, commercial papers acatpotate deposits. We decide
oninsttment for borrowingbés based on our asset liability

Securitization of Hypothecation Loan Portfolio

We also undertake securitization transactions to increase our capital adequacy ratio, increase the efficiency of
our loan portfolio and as a cost effective source of funds. We sell part of our hypothecation loan portfolio from
time to time through securtation transactions as well as direct assignment. Our securitization transactions
involve provision of additional collateral and deposits.

Treasury Operations

Our treasury performs the functions of procurement, disbursement, concentration, colledtidispasal of

funds and manages the investment and funding activities. The responsibility of treasury department is classified
into borrowing and underlying research; securitization, money market and derivatives research; ratings,
management information sems and compliance documentation; and trade finance and cash management.

Our treasury department in association with the risk department works closely to monitor and mitigate several
risks including operational, financial and reputational risks. Our treasury department undertakes to ensure the
timely availability of funds to diburse loans and leases, manages the mismatch in the time period of repayment
to our financiers and repayments from our borrowers. They further seek to maintain and mitigate the impact of
the varying interest rates on our business and operations to #re prssible. Our treasury department also
manages and operates to curb the refinancing risks arising due to any inability to raise new funds in order to
repay an existing debt when it matures.

Our treasury department undertakes liquidity managemeradiirg to maintain an optimum level of liquidity

and complying with the RBI requirement of asset liability management. The objective is to ensure the smooth
functioning of all our branches and at the same time avoid the holding of excessive cash. Qyrriraegains

a balance between interesirning liquid assets and cash to optimize earnings.

We actively manage our cash and funds flow using various cash management services provided by banks. As
part of our treasury activities, we also invest our sugguind in fixed deposits with banks, liquid délatsed

mutual funds and government securities. Our investments are made in accordance with the investment policy
approved by the Board.

Capital Adequacy

We are subject to t EAEROJegyrénterds prescribedogpy the BBI. Wea aré aurrerftlyi
required to maintain a minimum CAR of 15%, as prescribed under [the Prudential Norms Directions, 2007],
based on our total capital to riskeighted assets. As a part of our governance policy, we oilglinaaintain

capital adequacy higher than the statutorily prescribed CAR. As of March 31, 2014, our capital adequacy ratio
was 17.13%, compared to the minimum capital adequacy requirement of 15% stipulated by the RBI.

The following table sets out ouapital adequacy ratios as of the dates indicated:

For Period Ended As of March 31, As of March 31, 2013
September30, 2014 2014

Capital Adequacy Ratio 16.15% 17.13% 16.19%

Tier 1 capital 12.49% 12.63% 11.47%

For further information relating to our capital adequacy, see on2G®ef this Prospectus

Risk Management

We have developed a strong ras&sessment model in order to maintain healthy asset quality. Our risk
department ensures that our operations and business are conducted in a manner to maximise our returns on the
calculated risks within our praefined riskframework. The risk department identifies and evaluate risks,
measures and assumes the risks and regularly monitors and controls risks for reviewing and reporting. We have
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established an effective asset liability management system and formed an adisginiabagement committee
("ALCO"). The ALCO monitors risks related to liquidity and interest rates and also monitors the
implementation of decisions taken in the ALCO meetings. We have adopted policy guidelines which monitor
the exposure to market riskdtivregard to liquidity position, interest rate position and foreign exchange rate
position.

The key risks and risknitigation principles we apply to address these risks are summarized below:

Interest Rate Risk

Interest rate risk is the risk that chasgnmarket interest rates which may have an adverse impact on our financial
condition. The primary interest ratelated risks we face are from timing difference in the maturity of our fixed
rate assets and liabilities, e.g., if in an increasing intereseravironment, our fixed rate liabilities mature prior

to our fixed rate assets and therefore require us to incur additional liabilities at a higher interest rate, and re
pricing risk, e.g., where there is an adverse mismatch between-piieing termsof our loan assets and our

loan liabilities.

Liquidity Risk

Liquidity risk arises due to neavailability of adequate funds or nawailability of adequate funds at an
appropriate cost, or of appropriate tenure, to meet our business requirementsskTisisninimized through a
mix of strategies.

Credit risk

Credit risk is the risk of loss that may occur from the default by our customers under the loan agreements with
us. As discussed above, borrower defaults and inadequate collateral may lead toNRiglse We have
established a risk department which deals with adherence and compliance of credit policies adopted and also
periodically reviews the policies to adjust any environment and market related issues.

We have adopted a risk mechanism which asth¢o and implements the "four eyes" principle pursuant to
which we are able to minimize risks and maximize returns. We have adopted a risk based pricing model in
compliance with Basel Il norms. We also employ advanced credit assessment proceduresnoitdeh
verifying the identity and checking references of the proposed customer thoroughly at the initial stages. Our
extensive local presence also enables us to maintain regular direct contact with our customers. In this regard, we
assign personal respaoidity to our relationship managers for the timely recovery of the loans they originate,
closely monitoring their performance against our Company's standards, and maintain client andwpseduct
exposure limits.

Market Risk

Market Risk is the risk to eaings arising from adverse movements in interest ritasket risk are risk which

may occur due to changes in regulatory environment, risk from competitors and economic risks. We minimize
such risks by conducting quarterly risk reports and creating léhizeand risk aware portfolio with business
concentration into sectors with positive outlook.

Portfolio Risk

Portfolio risks are risks which may occur from the concentration of exposure from sector, customer, geographic
region and asset category. We miide such risks by conducting periodic checks, various studies and periodic
reports at regular intervals through our risk managers who help in identifying the early warning signals and
enable us to take pemptive steps. The portfolio risks analysis cgveeveral areas including approver wise
delinquency, deviation reports, sale of repossessed assets, potential loss analysis, collection efficiency, etc. etc.

Operational Risk

Operational risks are risks arising from inadequate or failed internal pescessople and systems or from
external events. We have established systems and procedures to reduce operational risks, control the different
work flows within the organisation and record losses from failed transactions, client accounts, settlements and
day-to-day business processes. Our operational policies also control the losses caused by the employees or
involving employees, losses caused through our relationship or contacts with our clients, shareholders, third
parties or regulators.

Foreign CurrencyRisk

Foreign currency exchange risk involves exchange rate movements among currencies that may adversely impact
the value of foreign curreneyenominated assets, liabilities and-b#flance sheet arrangements. We have
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foreign currency borrowings that coukexpose us to foreign currency exchange rate risk and we expect to
increase our foreign currencienominated borrowings in the future. Our exposure to foreign currency is
restricted to the foreign currency loans like external commercial borrowings.

In addition, we mitigate our exchange and interest rate risks in foreign currency liabilities by entering into
various hedging transactions including principle only cimssency swaps, interest bearing crossrency
swap, forward contracts, simple buyingrBpean options and interest rate swaps.

Cash Management Risk

Our specific branches <coll ect and deposit our custon
inflow can lead to losses. To mitigate the risk arise out of this we have implemvenitags checks and balance

at different level. Out internal audit team do audit of branches, reconciliation of money receipt being issued
against the cash collection on various interval.

Employees and Training

We have an experienced, qualified and conaditmanagement and employee base.on date our total

employee strength was approximately 917employees Many of our employees, particularly senior
management, have been associated with our Company for long p&vedsnphasize the need to continuously

upgrade the competencies of our employees and equip them with latest developments in the sector and industry
practices through <conti nuaoeads tWeaibneilnigevieniotuiratti rvaerss plail
structure ensures efficient commurioa and feedback drives our performaitezen work culture. Further,

we have also adopted the incentive and compensation policies to reward our employees based upon their
performance, potential and skills.

In a business where personal relationshipsaarémportant driver of growth, product executive attrition may

lead to loss of business. We therefore endeavour to build common values and goals throughout our organization,
and strive to ensure a progressive career path for promising employees andrreiewmfiiality intellectual

capital in our Company. We provide a performaheased progressive career path for our employees.

Information Technology

Information Technology (IT) in our company has emerged as a key business enabler and is playing a major role
in improving overall productivity, customer services and managing risks. Our information technology strategy is
aligned to comprehend and integrader business, applications, technology, organizational capability and
governance. The company has a stable, secure, robust and future ready IT Infrastructure and applications
backbone which will provide the platform for future strategic initiatives. Caia a@entre has received ISO

27001 certification in Information Security Management System. All our branches are networked with our
servers located in Kolkata.

Our business operates on a stable core applications platform comprising of ERP system diai<fiaaul

human resource management and line of business application for fund based business. We continue to
implement automation initiatives on the top of our core applications to streamline our credit approval,
collections, administration, and monitoripgocesses to meet stakeholder requirements on-timeabasis. By
leveraging the innovations in thechnology space, we aim to achieve improved process efficiency, enhanced
management decision making, risk management capability, greater transpamshosedr infrastructure
investment and increased infrastructure availabiy.our business and our organisation continue to grow, we
intend to remain committed to technological innovation to ensure our ability to respond to our increasingly
sophisticatednd competitive market and to mitigate the risks we face as a financial institution.

Corporate Social Responsibility

Recognising its social responsibilitywe had undertaken certain initiatives aimed at contributing to society at

large, including suppting various charitable projects and social welfare activités.had also made donations

to the public charitable trust in the name of 60Srei
assistance to deserving and talented CandidatesCanpany also promotes abund development of a clean
environment and help in propagating and imparting education for the betterment of agriculture / horticulture and
other similar activitiesOur Company has also duly constituted a Corporate Social RdsilipngCSR)

Committee required in termaf Section 135 of the Companies Act, 2013 and the rules the@amCSR

initiatives are aimed at integrating our business values and operations with our social respon§ibiliiessix

months ended September 30, 201%,39 million has been spend on CSR initiatives.
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HISTORY AND MAIN OBJECTS

Our Company was originally incorporated by the name Bifeastructure Development Limited on June 13,

2006 with the Registrar of Companies, West Bengal in accordance with the Companies Act 1956 as a public
limited Company. The name of the Company was <changed
0ISe i I nfrastructure Devel opment Finance Limitedd6 vid
Extra-ordinary General Meeting of the Company held on January 22, 2007 and approved by the Registrar of
Companies, West Bengal vide Fresh Certificaftdncorporation dated April 16, 2007. Further the Company

was converted into a private limited company and consequently the name of the Company was changed by
addition of word OPrivated before the wordecidLi mited
Resolution passed by the shareholders at the fextliaary General Meeting of the Company held on July 30,

2007 and approved by the Registrar of Companies, West Bengal vide Fresh Certificate of Incorporated
consequent upon change of name on conwert private limited company. The name of the Company was
thereafter further changed from O0Srei I nfrastructure
Finance Private Limitedd vi dedin8yp@eodrabNeting af theoCompganyon pa s ¢
held on April 2, 2008 and approved by the Registrar of Companies, West Bengal vide Fresh Certificate of

I ncorporation dated May 30, 2008. The name of the C
Finance Limitedddby Pdelvattie®dn apfpeari ng before the wor
Company vide Special Resolution passed at the HExttmmary General Meeting of the Company held on

October 28, 2013 and approved by the Registrar of Companies, West Bengdirese Certificate of

Incorporation Consequent upon Change of Name on Conversion to Public Limited Company dated November 1,

2013.

OQur Company has its registered office at ivi shwakar m
incorporation.

Our Company was registered with Reserve Bank of India on June 12, 2007 as a Non Deposit taking Non
Banking Financial Company (Registration No-08.06694) under Section 4B of the RBI Act, 1934.
Subsequently RBI issued a Registration Certificate datadadg 1, 2008, consequent on conversion of our
Company to private limited company and change of name to Srei Infrastructure Development Finance Private
Limited allowing our Company to commence/carry on the business raan a@eposit taking no#banking
financial institution, under Section 4B of the RBI Act, 1934. Subsequently vide RBI certificate dated
September 3, 2008, RBI reclassified our Company as an Asset Finance CanipamyDeposit Taking under
Section 459 A of the RBI Act, 1934. Vide registratiocertificate no N05.06694 dated February 19, 2014 our
Company was issued a new certificate by the RBI consequent on change of name to Srei Equipment Finance
Limited and classifying our Company as an Asset Finance Corlgampeposit Taking under Sectiatb-1A

of the RBI Act, 1934.

Srei Infra entered into a strategic alliance on May 31, 2007 with BPLG, a European market leader specializing

in asset financing for equipments, further develop the equipment financing business in Ifliessuant to a

Schemeof Arrangement (fAthe Schemed) approved by shareho
Calcutta on January 28, 2008, all business and assets and liabilities pertaining to the project finance business and
asset based financing business of thel $ifra, including its shareholding in Srei Insurance Broking Private

Limited (formerly Srei Insurance Services Limited) were transferred toGampany as a going concern on a

slump sale basis in accordance with Sections 391 to 394 and other relexasibps of the Companies Act

with effect from January 1, 2008 (nAppointed Dateo).

The Scheme became operative from April 2, 2008 (AETfTf
took place on and from the Effective Date.

Pursuant to the Scheam

1. All assets relating to (i) the entire equity share capital of Srei Insurance Services Limited; and (ii) the project
finance business and asset based financing business of Srei Infra for equipment including construction
equipment, transportation anchat er i al s handl ing (the ATransferred
immovable, tangible or intangible, real or personal, corporeal or incorporeal, present, future or contingent
were transferred to our Company.

2. All present and future liabilities ari®j out of the activities or operations of the Transferred Business
including loans, debts, debentures, current liabilities, contingent liabilities, securities convertible into equity
or otherwise were transferred to our Company.

3. All employees of Sreinfra (whether permanent or temporary) employed or engaged in relation to the
Transferred Business became employees of our Company.
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4. All legal and other proceedings, including arbitrations, except those relating to direct tax proceedings
relating toSrei Infra, by or against Srei Infra in respect of the Transferred Business were continued and
enforced against our Company.

5. All licenses, consents, permissions, approvals, certificates, clearances and authorities given by, issued to or
executed in faour of Srei Infra in relation to the Transferred Business were transferred to our Company.

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

1. To carry on the business of acquisition, exchangbstiution and disbursement of any and all kinds of
construction and infrastructure equipment and/or any other asset in any and all manners and to deploy the
same in any manner or otherwise to make available such equipment with or without additionalksstervic
the contractors, builders, promoters, projects, bodies corporate, individuals, firms or any other person or
organization requiring such equipment in any manner whatsoever.

2. To carry on the business of assisting in the creation, expansiomaddrnisation of infrastructure facilities
including, but not limited to, power, te®mmunications, roads, highways, bridges, airports, ports,
railways, sanitation water, waterways, sewerage disposal, rails, industrial estates, or any other facility of
similar nature in or outside the State of West Bengal and to identify projects, project ideas, to prepare
project profiles, project reports, market research, feasibility studies and reportsnyastment studies,
appraisals, evaluations and investigatiohinfrastructure projects.

3. To engage in the business of financing infrastructure projects in India and/or abroad and to also engage in
development of infrastructure projects.

4. To carry on and undertake the business of financing industrial enterpriseslimglthose engaged in and
providing infrastructural facility and setting up of projects and also to provide by way of operating lease, all
types of plant, equipments, machinery, vehicles, vessels, ships, all electrical and electronic equipments and
any otler moveable and immovable equipments and/or properties whether in India or abroad, for industrial,
commercial or other uses.

5. To acquire, purchase, own, build, develop, design, appropriate, operate, transfer, consult, maintain,
manage, control, undertakeird, take on lease licence, exchange or hire purchase, mortgage, assign, let,
sell, dispose of any type of lands, properties, estates, farms, gardens, parks, orchards, mines, buildings, flats,
sheds, structures, hostels, hotels, motels, resorts, shopsecomntomplexes, townships, farmhouses,
roads, streets, railways, ropeways, docks, aerodromes, dams, bridges, new power plants or takeover of old
plants, thermal power plants, power stations, any water works, gas works, reservoirs, electric power, heat
and light supply works, reservoirs, electric stations, generators;stations and transfer stations, low
tension networks, electric locomotives, tramways and industrial railway, electric railway lines,
beautification and modifications of Railway statiomsgustries, barrages, valleys, stadiums, museums,
tourist and picnic spots and for any other project in the infrastructure sector including their erection,
construction, demolition and rebuilding, alteration, conversion, renovation, improvement, interbr a
exterior decoration and to act as developers, builders, colonizers, and contractors.

6. To engage in infrastructure development on the Build, own, operate and Transfer format and Build, operate
and Transfer format and/or any other format and for this psgto enter into any contracts in relation to
and to erect, construct, maintain, alter, repair, pull down and restore either alone or jointly with any other
companies, State/Statutory Body or persons works of all descriptions including wharves, doesks, pier
railways, tramways, power projects, waterways, roads, bridges, airports, dams, warehouses, factories, mills,
engines, machinery, railway carriages and wagons, ships and vessels of every description, gas works,
electric works, water works, drainage andwsage works and buildings of every description including
hospitals and health cares and to act as advisors and consultants on matters relating to the infrastructure
development.

Subsidiaries, Joint Ventures & Associates
As on date of th€rospectusur Conpany does not haweny subsidiaryjoint venturesor associates.
Material Agreements

Other than the Agreements in relation to this Issue, the Company has not entered into any material agreements
more than 2 (two) years before the date of Fhizspectuswhich are not in the ordinary course of business.

Key Agreements
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Sharehol ders Agreement dated May 31, 2007 and as am
Group, Srei Infrastructure Finance Limited ( A S| FNr.OHemant Kanoria and Srei Infrastructure

Development Finance Limited (currently Sei Equipment Finance Limited). The parties to the SHA are

collectively referred to as the Parties.

Major Terms of the SHA

- Board Composition The Board shall comprise 6 (six) Directors. Subject to Section 6 belp®: (
(t wo) Directors shall be nominated by each of BP
Directorso); and (ii) there shall be 2 (two) | nde
by SIFL and appointed by the Board with the other Inddpeh Director being recommended by
BPLG and appointed by the Board (each a ARecomm
appointed as Managing Director and Joint Managing Director by the Board under Section 3.5.1 below,
shall always be consideredF&l Directors.

- Exercise of Rights Each of BPLG and SIFL agree and undertake to vote their Shares or extend
consents, as the case may be, and to take all other action as may be necessary (including causing the
Company to call a General Meeting and exengsits votes at a General Meeting as well as at
meetings of the Board or committees thereof including through its representatives or nominee
Directors) so as to give effect to the provisions of this Agreement including but not limited to this
Section 3.

- Non Exercise of PrEmptive Right- Each Shareholder shall only be entitled to subscribe according to
the Preemptive Right attached to its Shares. In no eventRngtive Rights may be sold without the
Shares to any Third Party. In any rights issue, aelmdder shall be entitled to designate a Person
qgualifying as an Affiliate Transferee to subscr
entittement in compliance with Applicable Law.

- Restriction on Transfer of Shareblo Shareholder shall Transfeny Shares held by it to a Third Party
without complying with the provisions of this Section 5. Any attempt to do so shall be ab initio void.

Joint Venture Agreement dated May 31, 2007 rei( AJVAOQ)
Infrastructure Finance Limited, Mr. Hemant Kanoria, Mr. Sunil Kanoria and S rei Infrastructure

Development Finance Limited (currently Sei Equipment Finance Limited). The parties to theJVA are

collectively referred to as the Parties.

Major Terms of the VA

The Parties have entered into this Agreement with the principal objective of ensuring the management and
operation of the Company in a professional, profit oriented and efficient manner consistent with the highest
business standards and conduct thevitiets of the Company so as to maximize overall long term value to its
shareholders. IF shall be entitled to manage the day to day affairs of the Company with support from SIFL and
BPLG.

Term and Termination

1  This Agreement shall remain valid and binding tbe Parties until such time that it is terminated in
accordance with Section 16.2 or Section 16.3 of the JVA

9  This Agreement shall remain valid and binding on the Parties until such time as the Shareholders
Agreement continues to be valid and binding. Rfed that, save as may be mutually agreed between the
Parties, this Agreement and all the Transaction Documents shall be deemed to be terminated if the
Closing does not occur on or before the Drop Dead Date or in accordance with Section 4.2 of the JVA

1  Saveas aforesaid, this Agreement may not be terminated by any of the Parties hereto save and except by
mutual agreement by Parties.

1  Any termination of this Agreement shall be without prejudice to any rights or obligations accrued to, or in
respect of, the Ptes prior to the date of termination hereof.

Brand Authorization Agreement dated April 2, 2008 (n
Srei Infrastructure Development Finance Limited (currently Srei Equipment Finance Limited). The
parties to the BAA are collectively referred to as the Parties.

In the scope of the Joint venture Agreement and for the purpose of the Specified Business, BPLG has agreed to
grant a royalty free authorization to use ianysn ABPL GO
compliance with the AGraphic Guidelines for BNP Parit
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brand wve®i ragpdfi $ b Brand & Rdt arth in Annexure A of the BAA. This authorization shall
terminate on the termination of thé&@eholders Agreement in terms thereof or on Change of Control of BPLG.
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OUR MANAGEMENT
Board of Directors

The general control, superintendence, direction and management of the affairs and business of our Company is
vested in the Board of Directors which exercises all powers and does all acts and things which may be done by
us under the Memorandum and Artict#sAssociation of our Company.

The details of Board of Directors as on the date of filing ofRnispectuare as follows:

Name of DIN Director D.O.B Occupation | Residential Other Directorships
Directors & (Since) Age Address
Designation
Mr. Didier Jean | 06600628 | Junel?, 2013 | September Service 6, Cite Medicis| - BNP Paribas Lease
Chappet 30, 1954 78100 Stl Group SA (France)
Germain enLaye | - Arius SA (France)
Chairman 60years France - BNP Paribas Leasing
Solutions SA
(Luxembourg)

- BNP Paribas Leasing
Solutions SpA (ltaly)

- BNP Paribas Leasing
Solutions Ltd (UK)

- UCB Enterprise SAS
(France)

- BNP Paribas Real
Estate (France)

- C.LM.V. (France)

- Arval Service Lease

(France)
Mr. Hemant 00193015 | May 12,2007 | August 05, Industrialist AfKanori a|- Srei Infrastructure
Kanoria (Reappointed | 1962 3 Middle Road, Finance Limited
w.e.f. 1 Nov Hastings Kolkata | - Srei Capital Markets
Vice Chairman 2013) 52 years 1 700022 Limited
and Managing - Viom Networks
Director Limited
- India Power

CorporationLimited

- Zao Srei Leasing,
Russia

- Texmaco Rail &
Engineering Limited

- Austrian Anadi Bank
AG (formerly Hypo
Alpe Adria Bank,
Austria)

- Bhavah Enterprise
Private Limited

Mr. Sunil 00421564 | May 12,2007 | May 04, 1965| Industrialist AiKanori a|- Srei Infrastructure

Kanoria (Reappointed 3 Middle Road, Finance Limited

w.e.f. INov 49 years Hastings Kolkata | - Upper Ganges Sugar

Joint Managing 2013) 1 700022 & Industries Limited

Director - India Power
Corporation Limited

- Viom Networks
Limited

- The Associated
Chambers of
Commerce and
Industry of India

- Zao Srei Leasing

Russia

- Viom International
Singapore Pte.
Limited

- Viom International
(Myanmar) Company
Limited

- Bhavah Enterprise
Private Limited

Mr. Olivier De 06800248 | February 4, May 19,1963 | Service 46 Boulevard| - All In One
Ryck 2014 Raspail Vermietung GmbH

51years Paris 75007, - BNP Paribas Lease
Director France Group GmbH
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Name of DIN Director D.O.B Occupation | Residential Other Directorships
Directors & (Since) Age Address
Designation
BNP Paribas Lease
Group & Co KG
BNP Paribas Lease
Group KFT
BNP Paribas Lease
Group IFN SA
Fortis Lease Denmark
AIS
Fortis LeasePortugal
IFIC SA
Jiangsu Financial
Leasing Co. Ltd.
(China)
Mr. Kora Ipe 02780367 | October26, May 25, 1951| Banker Flat 3B, Chakolag - The Anglo Scottish
Puthenpurackal 2010 Marina,  Pandit education Society
63years Karuppan Road
Non-Executive & Thevera, Kochi-
Independent 682013
Director
Mr. 00048249 | November 6, | December 24, Banker South City| - Sahaj eVillage
Shyamalendu 2013 1946 Apartments 17K, Limited
Chatterjee Tower- 1, SVCi | - Srei Capital Markets
68 years 2 375, Prince Limited
Non-Executive & Anwar Shah Roaq -  Srei Infrastructure
Independent Kolkata- 700068 Finance Limited
Director

None of the names of our existing and current directors are appearing in the RBI defaulter list and/or ECGC
default list.

Profile of Directors

Mr. Didier Jean Chappet, Chairman

He is aPolytechniquegraduate with vast experience in the financial services industry. He is presently the CEO
of BNP Paribas Lease Group SA (France), Chairman of UCB Enterprise SAS (France), and Managing Director
of BNP Paribas Leasing Solutions SA (Luxembourg). He is haatensive knowledge in leasing business and
solutions. Previously he has served in distinguished capacities in different organisations of different nations.

Mr. Hemant Kanoria, Vice Chairman & Managing Director

He has over thirty four years of experienegéndustry, trade and financial services. He has held the position of
Chairman of National Committee on Infrastructure of Federation of Indian Chambers of Commerce and

I ndustry (AFI CCI 0) and i-Germanl Chambe€ of Conurierce. Héthigntormer o f I ni
President of the Calcutta Chamber of Commerce and former member of Board of Governors of Indian Institute

of Management (IIM), Calcutta and Member of Regional Direct Taxes Advisory Committee, Government of

India.

Mr. Sunil Kanoria, Joint Managing Director

A Chartered Accountant, he has more than twenty six years of experience in the financial services industry. He
is presently the DirectgiSenior Vice President of the Managing Committed)The Associated Chambers of
Commerce & Industrpf India (ASSOCHAM), Member of the Central Direct Taxes Advisory Committee and a
Governing body member of the Construction Industry Development Council (CIDC).

Mr. Olivier De Ryck, Director

He is a Postgraduate having experience in the relevant industryisea nominee from BNP Paribas Lease
Group, France. Currently, he holds directorshigight Companies and has experience as International Director
in several companies.

Mr. Kora Ipe Puthenpurockal/ndependentDirector

He has Master Degree from IIT, Mibai and has 36 years of experience in the field of Corporate Banking. He
was Senior Advisor to the CEO & Country Manager of BNP Paribas, India.

Mr. Shyamalendu ChatterjedndependentDirector

He has over forty six years of experience in Commercial and Investment Banking. He was the Executive
Director of Axis Bank Limited, Mumbai. He has extensive exposure in the area of International Banking having
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worked in SBI, London for three years and irasfington D.C. for five years. He has expertise in the areas of
Corporate Finance, International Business, Retail Banking, Project Financing and Balance Sheet Management,
among others.

Relationship between the Directors

None of our present Directors ardated to each other except Hemant Kanoria and Sunil Kanoria, who are
brothers.

Remuneration of the Directors

Each of the NotExecutive Independent Director is paicb0,000 as sitting fees for attending each meeting of
the Board of Directors of our Compangind ™ 25,000 as sitting fees for attending each meeting of the
Committees of the Company. Details of remuneration paid to our Directors during the financial year ended
March 31, 2014 by our Company are as follows:

Sl. Name of the Director By our Company Total Remuneration( )
Remuneration( ) Nature
1. Didier Jean Chappet N.A. N.A. N.A.
Hemant Kanoria 3,61,31,022 Salary, Perquisites & 3,61,31,022

commission

3. Sunil Kanoria 3,69,48,206 Salary, Perquisites & 3,69,48,206
commission

4. Olivier De Ryck - - -

5. Kora Ipe Puthenpurockal 82,000 Sitting Fees 82,000

6. Shyamalendu Chatterjee 30,000 Sitting Fees 30,000

7 Anjan Mitra* 53,000 Sitting fees 53,000

*Resigned w.e.Beptember 16, 2013
Terms of Appointment of Managing Director and Compensation payable to him

Mr. Hemant Kanoria was appointed as Vice Chairman and Managing Director of the Company w.e.f. 2nd April,
2008 which was valid till the termination of the Shareholders Agreement and his remuneration was fixed vide a
resolution ofthe board of directors of our Company dated May 14, 2008 and an agreement dated May 14, 2008.
The Company was converted to a public limited company w.e.f. 1st November, 2013 consequent upon which
the provisions of section 317 of the Companies Act, 1956 lbecome applicable to the Company and
accordingly, the tenure of appointment of Mr. Hemant Kanoria as Vice Chairman & Managing Director of the
Company was required to be restricted to a maximum period of 5 (five) years at a time pursuant to provisions of
the said section. The Board of Directors at their meeting duly held on 4th February, 2014 has decided to fix the
tenure of appointment of Mr Hemant Kanoria as Vice Chairman & Managing Director of the Company for a
period of 5 (five) years w.e.f. 1st Novemb 2013, the date of conversion of the Company to a Public Limited
Company, to 31st October, 2018. The Board of Directors at their meeting duly held on 21st May, 2014 decided
to revise the remuneration payable to him and the shareholders of the Comgrenj@tual General Meeting

held on 1st July, 2014 have accorded their consent to the revision in remuneration payable to Mr. Hemant
Kanoria as Vice Chairman and Managing Director of the Company w.e.f. 1st April, 2014 for remaining period
of tenure of offte from 1st April, 2014 to 31st October, 2088lient features of his remuneration inter alia
include:

a) Salary:Rs. 20,00,000/ (Rupees Twenty Lacs only) per month with authority to the Board to increase the
same from time to time.

b) Commission:0.50% (one &lIf percent) of the net profits of the Company as per Audited Profit and Loss
Account per year.

c) Ex-gratialEx-gr at i a payment of one monthdéds salary per annu
by the Board of the Company

d) Perquisites: In addition tthe aforesaid, the Vie€Ehairman & Managing Director shall be entitled to the
following perquisites:

a) Housing: Fully furnished residential accommodation including expenses relating to furniture, gas,
electricity, water and other utilities upto a maximumoofi e mont hés sal ary

b) Medical Reimbursement: Reimbursement of actual medical expenses incurred in India and / or
abroad including hospitalization, nursing home and surgical charges for self and family.
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C) Leave Travel Concession: Reimbursement of actual trayekpenses, for proceeding on leave, once
in a year in respect of self and family upto a mi

d) Club Fees: Reimbursement of membership fees for clubs in India and/or abroad, including admission
and life membership fees.

e) Personal Acident Insurance: Payment of premium in respect of one Personal Accident Insurance

Policy.
f) Leave: Entitled for leave with full pay or encashment thereof as per the rules of the Company.
Clauses 06abd, 6cd anddédoé gr os sanmdverallplimitt ob Rse 3.20 eroress h a |l |

(Rupees Three Crores Twenty Lacs only) per annum.

e) Statutory Payments: The Vice Chairman & Managing Director shall be entitled to further Statutory Dues as
applicable to all Senior Executives of the company as follows:

0] Contribution to Provident Fund, Superannuation
contribution to Provident Fund or Superannuation or Annuity Fund as per the rules of the Company,
applicable for senior executives of the Company or such higher coraribagi may be decided by
the Board.

(i) Gratuity: Gratuity at a rate of half monthoés se
higher rate to be decided by the Board of Dire
completed year of service

Terms of Appointment of Joint Managing Director and Compensation payable to him

Mr. Sunil Kanoria was appointed as Joint Managing Director w.e.f. 2nd April, 2008 which was valid till the
termination of the Shareholders Agreement and his remuneration xgasvide a resolution of the board of
directors of our company dated May 14, 2008 and an agreement dateti4M2908.The Company was
converted to a public limited company w.e.f. 1st November, 2013 consequent upon which the provisions of
section 317 of ta Companies Act, 1956 had become applicable to the Company and accordingly, the tenure of
appointment of Mr. Sunil Kanoria as Joint Managing Director of the Company was required to be restricted to a
maximum period of 5 (five) years at a time pursuantrtwigions of the said section. The Board of Directors at
their meeting duly held on 4th February, 2014 has decided to fix the tenure of appointment of Mr. Sunil Kanoria
as Joint Managing Director of the Company for a period of 5 (five) years w.e.f. 1letridev, 2013, the date of
conversion of the Company to a Public Limited Company, to 31st October, 2018. The Board of Directors at
their meeting duly held on #MMay, 2014 decided to revise the remuneration payable to him and the
shareholders of the Compaaythe Annual General Meeting held on 1st July, 2014 have accorded their consent
to the revision in remuneration payable to Mr. Sunil Kanoria as Joint Managing Director of the Company w.e.f.
1st April, 2014 for remaining period of tenure of office from Agril, 2014 to 31st October, 2018alient
features of his remuneration inter alia include:

a) Salary:Rs. 20,00,000/ (Rupees Twenty Lacs only) per month with authority to the Board to increase the
same from time to time.

b) Commission:0.50% (one half perce) of the net profits of the Company as per Audited Profit and Loss
Account per year.

c) Ex-gratialEx-gr at i a payment of one monthdéds salary per annu
by the Board of the Company

d) Perquisites: In addition to the afsegd, the ViceChairman & Managing Director shall be entitled to the
following perquisites:

a) Housing: Fully furnished residential accommodation including expenses relating to furniture, gas,
electricity, water and other utilities upto a maximum of one morgh s al ar y

b) Medical Reimbursement: Reimbursement of actual medical expenses incurred in India and / or
abroad including hospitalization, nursing home and surgical charges for self and family.

c) Leave Travel Concession: Reimbursement of actual traveling exgyeinseproceeding on leave,
once in a year in respect of self and family upt

d) Club Fees: Reimbursement of membership fees for clubs in India and/or abroad, including
admission and life membership fees.
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e) Personal Accident Insance: Payment of premium in respect of one Personal Accident Insurance
Policy.

f) Leave: Entitled for leave with full pay or encashment thereof as per the rules of the Company.

Clauses 06a6b, 6c6 andodo J pmit bfdRg. 82t @ores s hal |

(Rupees Three Crores Twenty Lacs only) per annum.

grossed

e) Statutory Payments: The Vice Chairman & Managing Director shall be entitled to further Statutory Dues as
applicable to all Senior Executives of the company as follows:

0] Contributcn  t o Pr ovi dent Fund, Superannuati on Fund
contribution to Provident Fund or Superannuation or Annuity Fund as per the rules of the Company,
applicable for senior executives of the Company or such higher contribution dsendagided by

the Board.
(i) Gratuity: Gratuity at a rate of hal f mont hds se
higher rate to be decided by the Board of Dire

completed year of service.
Borrowing Powers of the Board of Directors

Subject to the Memorandum and Articles of Association of our Company, the Shareholders at the Extra
Ordinary General Meeting held on October 28, 2013, have passed a resolution under Section 180 of the
Companies Act, 2013 vith prescribed the maximum monetary limit for the purpose of borrowing by the Board

of Directors of our Company. The aggregate value of the NCDs offered underdbkjgectustogether with the

existing borrowings of our Company, is within the approved borrowing limits2&,000 crores.

The Issue of NCDs offered under tisospectuss being made pursuant to the resolution passed by the Board
of Directors at its meeting ltkon 6th November, 2014 and 10th February, 2015

Nature of interest of the Directors

No Director of our Company has any interest in the appointment of the Debenture Trustee to the Issue. No
Director of our Company has any interest in any property acqbiredir Company within preceding two years
of the date of thi®rospectusr proposed to be acquired by it.

All Directors may be deemed to be interested in the contracts, agreements / arrangements entered into or to be
entered into by us with any companywhich they hold directorships or any partnership in which they are a
partner. Directors with an interest in other companies are mentioned Rraisizectus

Except as stated otherwise in tisospectusour Company has not entered into any contraggeagent or
arrangement during the preceding two years from the date ofPtbispectusn which the Directors are
interested, directly or indirectly, and no payments have been made to them in respect of these contracts,
agreements or arrangements or agppsed to be made to them.

Shareholding details of Director of our Companyas on December 31, 2014:

Beneficiary Name of the Nature of Equity/ No. of % to
Company Entity Prefere | Shares Total
nce Capital
Shares
Didier Jean | As nominee of BNP Paribas | Srei Equipment Public Limited Equity 1 0.0033
Chappet Lease Group Finance Limited | Company
Hemant As nominee of Srei Srei Equipment | Public Limited Equity 1 0.0033
Kanoria Infrastructure Finance Limiteq Finance Limited | Company
Sunil As nominee of Srei Srei Equipment Public Limited Equity 1 0.0033
Kanoria Infrastructure Finance Limiteq Finance Limited | Company
Changes in the Board of Directors in the last three years
Name, Designation and Date of Appointment / Director of the Company Remarks
DIN Resignation since
(in case of resignation)
Mr. Thierry Bonetto Resigned w.e.f February 4 Junel3, 2008 -
Director, DIN : 02193168 2014
Mr. Bertrand Pierre Gousset | Resigned w.e.f May 15 April 2, 2008 -
Chairman, DIN: 02113167 | 2013
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Name, Designation and
DIN

Date of Appointment /
Resignation

Director of the Company
since
(in case of resignation)

Remarks

Mr. Didier Jean Chappet
ChairmanDIN : 06600628

Appointed as Additional
Director w.e.f June 17
2013 and then continued §
Director w.e.f August 8
2013

Confirmed as
Director

Mr. Anjan Mitra
Director, DIN: 01878857

Resigned w.e.f Septemb
16, 2013

July 27, 2011

Mr Hemant Kanoria

Vice Chairman and Managin
Director

DIN: 0019301

Reappointed as Vic
Chairman and Managin
Director

w.e.f November 1, 2013

Reappointed as

Vice Chairman

and Managing
Director

w.e.f November
1, 2013

Mr Sunil Kanoria
Joint Managing Director

Join
w.e.l

Reappointed as
Managing Director

Reappointed as
Joint Managing

DIN: 00421564 November 1, 2013 Director
w.e.f November
1,2013

Mr. Kora Ipe Puthenpurockal| Appointed as Additiona Change of

Director, DIN : 02780367 Director w.e.f October 26 designation to
2010 and then continueas Independent
Director w.e.f May 18, Director w.e.f.
2011 and appointed ¢ July 1, 2014
Independent Director w.e
July 1, 2014

Mr. Shyamalendu Chatterjee| Appointed as Additiona - Change of

Director, DIN : 00048249 Director w.e.f Nov 6,2013 designation to
and then continued 4 Independent
Director w.e.f July 1, 2014 Director w.e.f.
Also appointed as July 1, 2014

Independent Director w.e.
July 1, 2014

Mr. Olivier De Ryck
Director, DIN : 06800248

Appointed as Additiona
Director w.e.f February 4
2014 and then continued :

Director w.e.f Julyl, 2014

Confirmed as
Director

Details of various committees of our Company as on December 31, 2014

The Board has constituted committees of Directors, each of which functions in accordance with the relevant
provisions of the Companies Act 2013 and the RBI Directions for NBFCs. These are (i) Audit Committee (ii)
Executive Committee of Directors (iii) ALM& Treasury Committee (iv) Nomination and Remuneration
Committee (v) Risk Committee (vi) Corporate Social Responsibility Committee and (vii) Underwriting and

Credit Committee and Receivable Management Committee.

The details of these committees are as ¥adto

AUDIT COMMITTEE

A. Powers of Audit Committee

The Audit Committee shall have powers, which includes the following:

0] to investigate any activity within its terms of reference;
(i) to seek information from any employee;

(iii)
(iv)

to obtain outside legal or othprofessional advice; and
to secure attendance of outsiders with relevant expertise, if it considers necessary.

B. Terms of Reference of Audit Committee

The Terms of Reference of Audit Committee shall include the following:
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0] the recommendation for appointmemgmuneration and terms of appointment of auditors of the

Company;
(i) review and monitor the auditords independence and
(i) examination of the financial statement and the aud

(iv)  approval or any dasequent modification of transactions of the Company with related parties;

(v)  scrutiny of intercorporate loans and investments;

(vi)  valuation of undertakings or assets of the Company, wherever it is necessary;

(vii) evaluation of internal financial controls and riskmagement systems;

(viii) monitoring the end use of funds raised through public offers and related matters;

(ix) to oversee the vigil mechanism for directors and employees, if any, established by the Company;

(x)  approval of payment to statutory auditors for any othariees rendered by the statutory auditors;

(xi) examination of the quarterly financial statements before submission to the board for approval; and
(xii)  Such other matters as may be referred to the Committee by the Board of Directors from time to time.

C. Members

1 Mr. Sunil Kanoria- Chairman
2. Mr. Shyamalendu Chatterjee
3. Mr. Kora Ipe Puthenpurockal
D
1

Permanent Invitee

Mr. Olivier De Ryck
EXECUTIVE COMMITTEE OF DIRECTORS
Purpose

1. To carry out functions delegated by the Board from time to time regardintpdakay general management
of the Company.

Members

1. Mr. Hemant Kanorid Chairman
2. Mr. Sunil Kanoria
3. Mr. Olivier De Ryck

ALM & TREASURY COMMITTEE

Purpose

1. For ensuring adherence to the limits set by the Board as well as for deciding the Business strategy of the
Company (on t he assets and l'iabilities side), i n
management objectives.

Members

Mr. Hemant Kanoria

Mr. Sunil Kanoria

Mr. Shyamalendu Chatterjee (Alternate to Mr. Hemant Kanoria)
Mr. Olivier De Ryck

Mr. C. R.Sudharsanam

NOMINATION AND REMUNERATION COMMITTEE

aghrwnhpE

Purpose

i) To identify persons who are qualified to become Directors and who may be appointed in senior
management in accordance with the criteria laid down, recommend to the Board their appointment and
removal and shall carry out evaluation of every Director's performance.

i) To formulate criteria for determining qualifications, positive attributes and independence of a Director and
recommend to the Board a policy, relating to the remuneration f@ithetors, Key Managerial Personnel
(KMPs) and other employees.

Members

1. Mr. Hemant Kanoria

2. Mr. Olivier De Ryck

3. Mr. Shyamalendu Chatterjee
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4. Mr. Kora IpePuthenpurockal
RISK COMMITTEE
Purpose

i) To identify and assess various risks across all entities in tieGBoelp and suggest measures to
minimize and/or mitigate the significant risks)d
ii) To dealwith such matter as may be referred to by the Board of Directors from time to time;

Members

1. Mr. Sunil Kanoria

2. Mr. Olivier De Ryck

3. Mr. Shyamalendu Chatterjee
4. Mr. Kora IpePuthenpurockal

CORPORATE SOCIAL RESPONSIBILITY COMMITTEE
Purpose

i) Formulating and recommending to the Board, a Corporate Social Responsibility (CSR) Policy in
accordance with the Companies (Corporate Social Responsibility Policy) Rules, 2014;

i) Recommending the amount of expenditure to be incurred on the activities referred to in clause (a) above;

iii) Monitoring the CSR Policy of the Company from time to time;

iv) Instituting a transparent monitoring mechanism for implementation of the CSR projectsgoanps or
activities undertaken by the Company.

Members

1. Mr. Hemant Kanoria Chairman
2. Mr. Sunil Kanoria

3. Mr. Shyamalendu Chatterjee
4. Mr. Kora Ipe Puthenpurockal

UNDERWRITING AND CREDIT COMMITTEE AND RECEIVABLE MANAGEMENT
COMMITTEE

Purpose
i)  Sanction of altredit proposals as per Delegation of Authority
Members

1. Mr. Hemant Kanoria

2. Mr. Sunil Kanoria

3. Mr. Indranil Sengupta
4. Mr. C. R. Sudharsanam
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OUR PROMOTER

The Promoters of our Company are:

Name of thePromoter Srei Infrastructure Finance Limited BNP Paribas Lease Group
PAN AAACS1425L AAECB1361N
CIN/Identification No. L29219WB1985PLC055352 632 017 513 R.C.S. NANTERRE

Profile of our Promoters
SREI I NFRASTRUCTURE FI NANCE LI MITED (ASrei I nfrad)

Sreil nfra entered the segment of infrastructure financ
liberalised, its role was limited to that of construction equipment financier. This was also the environment when the
countryo6s i nfr asaominatedtbyfeveplagees githaegligiblevrals for grivate sector playine.

I nfrastructure Finance Limited ASrei Infrado was origi
Industries Limited on March 29, 1985 with the Registrar of Compahi€F Delhi and Haryana (Registration No.

21-55352) in accordance with the Companies Act 1956 as a Public Limited Company to undertake lease and hire
purchase financing, bill discounting and manufacture and export of certain goods. Srei Infra obtaiedididtte

of commencement of business on April 9, 1985. Sroei I nf
29, 1992 and further changed to Srei International Finance Limited with effect from April 12, 1994 to reflect its
focusonfinanclh ser vi ces. Srei I nfrads was further changed f

name of Srei Infrastructure Finance Limited on August 31, 2004.

Srei Infrastructure Finance Limited was initially registered with Reserve Bank of Indiaugust 1, 1998 as a

deposit taking NoBanking Financial Company (Registration No. 05.02773). Srei Infra used to accept public
deposits and was classified as Asset Finance Company (NIBEQ w.e.f May 15, 2007. In April 2010, Srei Infra

decided to conweitself into NonDeposit Taking NBFC in order to qualif
Finance Companyd and hence the Company decided not toc
Currently, Srei Infrastructure Finance Limitedshaeen classified as Infrastructure Finance Company (NBBC

SI) w.e.f March 31, 2011. On September 26, 2011 Company was notified as a Public Financial Institution by the
MCA vide notification bearing reference no. G.S.R. No. 2223(E), dated Septembdr126is@ued under Section

4A of the Companies Act 1956 (now Section 2(72) of the Companies Act 2013).

With a history of over 25 (twenty five) years in the infrastructure sector, Srei Infra has been a holistic infrastructure

i nstituti oequity Saresiare listed onah@ NSE, the BSE and the Calcutta Stock Exchange Limited
(6CSED) . Srei Infra made a GDR issue (of USD 35 mil |l
Exchange (O6LSEOG) .

The business model of Srei Infra encompagsesiding financial products and services for customers engaged in
infrastructure development and construction, with particular focus on power, road, telecom, port, oil and gas
&special economic zone sectors in India with a medium to long term perspective

Business Activities of Srei Infra
FUND BASED BUSINESS

Project Financing

The project finance segment of Srei Infra provides customized financing to infrastructure projects and their sponsor
companies. Srei Infra seeks to distinguish the products awidese of the project finance segment from those of its
competitors by customizing each of its offerings to the specific requirements of its customers and their projects,
provide efficient transaction processing and management capabilities and aictgges paint of contact for all of its
customersé6 project financing requirements.

Srei Infra offers a wide range of financial services for infrastructure projects and is a niche player in the
infrastructure space leveraging on its core expertise of-hsseh anci ng . SI'FL6s financing
offer a package of fund and ndund facilities enables sponsors to procure key equipment in the early stages of
project development and substantially reduce implementation time and risks. SIFL hasdfibadges, approach

roads, bypasses and roads, independent power projects, captive power projects atodnsedalim sized power

projects, renewable energy projects and equipment in the power sector; port equipment, private berths and container
handlingjetties in the port sector, SEZs, industrial parks and hotels in the social and commercial infrastructure
sector.
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International Business Operations

Srei 6s office in Germany is involved in fi nasmass al ad

opportunities in various African countries in the Infrastructure and Infrastructure enabling sectors which the
Company is in the process of exploring.

FEE BASED BUSINESS

Infrastructure Project Development:

The Infrastructure Project DevelopméiRD) vertical at Srei Infra sponsors PPP ventures and / or business in road
sector in our country. These projects are a diversified mix of annuity arlubs#d projects and have been awarded

by the National Highway Authority of India (NHAI) under NatadrHighways Development Programme (NHDP),
Ministry of Road Transport & Highways and various state governments. Currently IPD is managing projects on
BOT/Annuity awarded by National Highway Authority of India (NHAI), Ministry of Road Transport and Highways
(MORTH) and various State Governments under joint management with various partners. IPD is determined to
expand its business from road and highways infrastructure concessions to other core infrastructure verticals of port
development, urban infrastructumajlways, power transmission & distribution and water infrastructure projects in
PPP space and are participating in several biding in these areas.

Infrastructure Project Advisory

Srei Infra provides a variety of infrastructure advisory services to ther@ment and private organisations. The
Infrastructure Project Advisory Division of the Company helps development agencies in Government and private
sector to identify and implement the infrastructure projects through planning, engineering, projectirgjructu
transaction advisory and project management consultancy. This division through successful implementation of a
number of projects, has gained professional strength in all major areas of Infrastructure like Power & Non
conventional energy; urban tramspparticularly mass rapid transport system (MRTS) including bus rapid transport
(BRT), metrorail, monorail & comprehensive transportation mobility plans for cities; urban development like
integrated city development including roads, water supply, s@e&eteatment, etc. This division has also
diversified its portfolio of advisory services in the domain of social infrastructure segments, with a bouquet of
consultancy services in education, skill development, as well as, healthcare sectors.

This division specializes and continues to provide advisory services to various clienteles in various states across the
Country, as well as, to the international clients in project conceptualization, feasibility studies and detailed reports,
detail designs, social andnvironmental aspects, economic appraisal, and financial planning and structuring
including PPP. The advisory division has specialised, competent and world class team of professionals for
evaluating and advising on infrastructure projects.

Strategiclnvestments

Srei Infra has several strategic investments in infrastructure and financial services space. These are all long term
investments held for long term returns. The philosophy is to invest at an early stage, nurture & grow these
businesses. Oncedbe investments reach a critical size/stage Srei Infra looks to bring in strategic or financial
partners with similar long term view.

Board of directors of Srei Infra as on the date of filing of thisProspectus

Sl. Name of Directors Designation
1 Salil Kumar Gupta Chief Mentor, NorExecutive & Independent Director
2 Hemant Kanoria Chairman & Managing Director
3 Sunil Kanoria Vice Chairman
4 Saud Ibne Siddique Non-Executive Director
5 Srinivasachari Rajagopal NonExecutive & Independent Director
6 Sujitendra Krishna Deb Non-Executive & Independent Director
7 Shyamalendu Chatterjee NonExecutive & Independent Director
8 Dr Punita Kumar Sinha Non-Executive & Independent Director
Srei I nfrads sharehol ding pattern as on December 31,
Category of Shareholder No. of Total No. Total No. of Total Shareholding as Shares pledged or
Shareholders | of Shares Shares held in a % of Total No. of otherwise encumbered
Dematerialized Shares
Form As a % As a % Number As a
of (A+B) of of shares % of
(A+B+C) Total No.
of Shares
(A) Shareholding of Promoter and Promoter Group
(1) Indian
Individuals / Hindu Undivided 2 2182714 2182714 0.43 0.43 0 0.00
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Category of Shareholder No. of Total No. Total No. of Total Shareholding as Shares pledged or
Shareholders | of Shares Shares held in a % of Total No. of otherwise encumbered
Dematerialized Shares
Form As a % As a % Number As a
of (A+B) of of shares % of
(A+B+C) Total No.
of Shares

Family
Bodies Corporate 3 245711250 245711250 48.84 48.84 0 0.00
Sub Total 5 247893964 247893964 49.28 49.27 0 0.00
(2) Foreign
Total shareholding of Promoter 5| 247893964 247893964 49.28 49.27 0 0.00
and Promoter Group (A)
(B) Public Shareholding
(1) Institutions
Mutual Funds / UTI 2 16120 0 0.00 0.00 0 0.00
Financial Institutions / Banks 4 215962 215962 0.04 0.04 0 0.00
Foreign Institutional Investors 55 61499121 61319121 12.22 12.22 0 0.00
Sub Total 61 61731203 61535083 12.27 12.27 0 0.00
(2) NortInstitutions
Bodies Corporate 1087 29205382 29098103 5.81 5.81 0 0.00
Individuals
Individual shareholders holding 54688 26529359 25389933 5.27 5.27 0 0.00
nominal share capital up to Rs. 1 lal
Individual shareholders holding 434 75965903 75955267 15.10 15.10 0 0.00
nominal share capital in excess of R
1 lakh
Any Others (Specify) 849 61738922 59986848 12.27 12.27 0 0.00
Non Resident Indians 715 1777661 1761304 0.35 0.35 0 0.00
Trusts 6 57985175 57985175 11.53 11.53 0 0.00
Clearing Members 127 240369 240369 0.05 0.05 0 0.00
Foreign Corporate Bodies 1 1735717 0 0.35 0.35 0 0.00
Sub Total 57058 | 193439566 190430151 38.45 38.45 0 0.00
Total Public shareholding (B) 57119 | 255170769 251965234 50.72 50.72 0 0.00
Total (A)+(B) 57124 | 503064733 499859198 100.00 100.00 0 0.00
(C) Shares held by Custodians and 0 0 0 0.00 0.00 0 0.00
against which Depository Receipts
have been issued
(1) Promoter and Promoter Group 0 0 0 0.00 0.00 0 0.00
(2) Public 1 21600 21600 0.00 0.00 0 0.00
Sub Total 1 21600 21600 0.00 0.00 0 0.00
Total (A)+(B)+(C) 57125| 503086333 499880798 0.00 100.00 0 0.00

Interest of Srei Infra in our Company

Except as stated kimdcialrinfotmatieno begianimg an pagd38 df thig Rrospectuandto

the extent of their shareholding in our Company, Sr e
business. Further, Srei Infra has no interest in any property acquired by our Company in the last two years from the
date of thisProspectusor proposed to be acquired by our Company, or in any transaction with respect to the
acquisition of land, construction of building or supply of machinery.

Srei Infra does not intend to subscribe to this Issue.
Other Confirmations

Srei Infra has confirmedhat they have not been identified as wilful defaulters by the RBI or any government
authority.

There were no instances of noompliance by Srei Infra on any matter related to the capital markets, resulting in
disciplinary action against the Company bg tock Exchanges or Securities & Exchange Board of India (SEBI) or
any other statutory authority

Srei Infra has not been restrained or debarred or prohibited from accessing the capital markets or restrained or
debarred or prohibited from buying, selling @ealing in securities under any order or directions passed for any
reasons by SEBI or any other authority or refused listing of any of the securities issued by any stock exchange in
India or abroad.

BNP PARIBAS LEASE GROUR BPLGO )

BPLG is awell-established global lender in the equipment finance business. BPLG operates in the business lines of
technology solutions, equipment and logistic solutions, bank leasing services and run down management.

BPLG provides equipment leasing and rental sohst BPLG offers medium and lofigrm financing solutions,
including leasing with or without purchase options and with or without related services, operational and flexible
leasing, longterm leasing solutions; and wholesale finance solutions to sednaecé and manage debts with
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distributors. It also offers leasing solutions for technological equipments IT, telecoms, security, and office
equipment, as well as for rolling stock farming equipment, construction and public works, materials handling,
commecial vehicles, and corporate and ullight vehicles.

The wide ranging nature of offer from BPLG, combined with global and local dimensions provides BPLG the best
position to successfully support leasing business. BPLG offer a selection of finance pagkiecan be tailored

to match the needs of each individual customer. BPLG work closely with their partners, dealers, manufacturers and
customers to ensure the most suitable package is offered.

BNP Paribas is a leading bank in the eurozone and a majoaldiank. Active in 75 countries with nearly 185,000
employees more than 140,000 of whom are in Europe. BNP Paribas has key positions in its three main areas of
activity retail banking, investment solutions, corporate and investment banking. With statsganchored in
Europedbds economic history, BNP Paribas supports its <c
positioned itself as a leading bank in the eurozone and a prominent international banking instiation.

December 31, 201h¢ total asset under management was Eur 1,800,139 million having a revenue of Eur 38.8
billion and Eur 4.8 billion of net income attributable to equity holders

Board of directors of BNP Paribas Lease Group as on the date of filing of thRrospectus

Sl. | Name Designation
1 Carlo THILL President

2 Didier CHAPPET Director

3 Francois VILLEROY DE GALHAU Director

4 Philippe BISMUT Director

5 Michel VIAL Director

6 Carlo LESSEL Director

7 Luc HENRARD Director

Interest of BPLG in our Company

Exceptast at ed wunder FRinareial inforangtiond® begirtning oh pad@33of this Prospectuand to

the extent of their shareholding in our Company, BPLG
Further, BPLG has no interest in any propextquired by our Company in the last two years from the date of this
Prospectusor proposed to be acquired by our Company, or in any transaction with respect to the acquisition of land,
construction of building or supply of machinery.

BPLG does not intehto subscribe to this Issue.
Other Confirmations
BPLG has confirmed that they have not been identified as wilful defaulters by the RBI or any government authority.

There were no instances of noompliance by BPLG on any matter related to the capii@kets, resulting in
disciplinary action against the Company by the Stock Exchanges or Securities & Exchange Board of India (SEBI) or
any other statutory authority.

BPLG has not been restrained or debarred or prohibited from accessing the capital onadsttained or debarred

or prohibited from buying, selling or dealing in securities under any order or directions passed for any reasons by
SEBI or any other authority or refused listing of any of the securities issued by any stock exchange in India or
abroad.

BPLG shareholding pattern as on December 31, 2014:

Name of the Shareholder % of total share capital
held
BNP Paribas Leasing Solutions SA (Luxembourg) 100%

Details of Promoter holding in the Company as on date of filling of th@rospectus

Sl. Name of the Promoters [Total No of Equity| No of shares in Total No of  [% of Shares
Shares demat form | shareholding | Shares Pledged
as % of total | Pledged (with respect
no of equity to shares
shares owned.
y | Srei - Infrastructure 59 830000 | 20,829,097 | 50.00% N.A. N.A.
Finance Limited*
2 | BNP Paribas Lease Grat| 29,830,000 29,829,997 50.00% N.A. N.A.

*Mr Hemant Kanoria, Mr Sunil Kanoria and Mr Sanjeev Sancheti holds 1 (one) share each as nominee of Srei
Infra.
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# Mr Didier Jean Chappet, Mr Thierry Bonetto amMt Jean Michel Vendassi holds 1 (one) share each as nominee
of BPLG.
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SECTION V: EXISTING FINANCIAL INDEBTEDNESS

The outstanding borrowings of the Company as at December 31, 2014 are as follows:

Sl. No. Nature of Borrowing Amount(" in Million)
1. Secured Borrowings 113,588.50
2. Unsecured Borrowings 20,833.00

Set forth below, is @rief summary of the borrowings by our Company as at December 31, 2014 together with a

brief description of certain significant terms of such financing arrangements.

(0

Details of Secured Loan Facilities:

A. Domestic Term Loan
1. Allahabad Bank

Amount
Sanctioned
Cin
Million)

Amount
Outstanding
Cin
Million)

Terms and Conditions

1,000.00

593.00

1 Purpose of the Loan: To meet working capital requirement of the company

9 Tenure: 5 Years

1 Repayment: 54 monthly instalments with an initial moratorium of 6 months foate
of disbursement

1 Rescheduling:NIL

1 Security: Exclusive Charge by way of hypothecation/assignment of assets fin
out of Term Loan extended/ to be extended by Bank and assignment of entire
and instalment receivable against such assets.

9 Prepayment: @ 2% on outstanding loan shall be levied in case of takeover.

I Penalty: Fee @ 1% on the total outstanding for the period of default in case of
submission of FFR | & II.

- Penal Interest @2% in case of delay in repayment of outstanding dues
portion thereof

1 Events of Default Some of the material events of default are:
- Nonpayment of interest due or instalments due on time
- Nonperformance/breach of any sanctioned term
- Misrepresentation of statements or facts
- Insolvency/winding up/appointment mdceiver

9 Consequences of Events of DefaulBome of the consequences on the happening
any event of default are as follows:
- Outstanding amounts become payable
- Enforcement of security or appointment of receiver
- Bank and/or RBI or any otherauthorisedagency will publish the name o

directors/promoters and/or firm as defaulters

2. Andhr

Andhra Bank

Amount
Sanctioned
Cin
Million)

Amount
Outstanding
Cin
Million)

Terms and Conditions

1,000.00

370.37

1 Purpose of the Loan: Financing of infrastructure equipments
9 Tenure: 5 Years
1 Repayment: 54 monthly installments after 6 months of moratorium.
1 Rescheduling:NIL
9 Security: Exclusive Charge by way of hypothecation over specific assets acqu
financed and / or to be acquired / to be financed out of the term loaagui® ang
charge over the entire rentals / instalment receivable against such assets.
1 Prepayment: 2% flat on the prepaid amount as on the date of closure
9 Penalty: NIL
1 Events of Default Some of the material events of default are:
- Nonpayment of interestue or instalments due on time
- Nonperformance/breach of any sanctioned term
- Misrepresentation of statements or facts
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Amount
Sanctioned
Cin
Million)

Amount
Outstanding
Cin
Million)

Terms and Conditions

- Insolvency/winding up/appointment of receiver
1 Consequences of Events of Defaul8ome of the consequences on the happening
any event oflefault are as follows:
- Outstanding amounts become payable
- Enforcement of security or appointment of receiver
- Bank and/or RBI or any other authorised agency will publish the nani
directors/promoters and/or firm as defaulters

3. Andhra Bank

Amount
Sanctioned
Cin
Million)

Amount
Outstanding
Cin
Million)

Terms and Conditions

1,000.00

357.14

9 Purpose of the Loan: Financing of infrastructure equipments

1 Tenure: 4 Years

1 Repaymentl4 equal quarterly instalments with an initial moratorium of @nths
from date of disbursement

1 Rescheduling:NIL

1 Security: Exclusive Charge by way of hypothecation over specific assets acqu
financed and / or to be acquired / to be financed out of the loan proceeds and
over the entire rentals / instalmeateivable against such assets.

9 Prepayment: 2% or at the rate as prescribed by bank on the amount outstandi
the unexpired period

1 Penalty:

1 Events of Default Some of the material events of default are:
- Nonpayment of interest due or instalments dudime
- Nonperformance/breach of any sanctioned term
- Misrepresentation of statements or facts
- Insolvency/winding up/appointment of receiver

1 Consequences of Events of DefaulBome of the consequences on the happening
any event of default are as follows
- Outstanding amounts become payable
- Enforcement of security or appointment of receiver
- Bank and/or RBI or any other authorised agency will publish the nam

directors/promoters and/or firm as defaulters

4. Andhr

a Bank

Amount
Sanctioned
Cin
Million)

Amount
Outstanding
Cin
Million)

Terms and Conditions

1,000.00

888.89

1 Purpose of the Loan: Financing of infrastructure equipments

9 Tenure: 5 Years

1 Repaymentl18 equal quarterly instalments with an initial moratorium of 6 mo
from date of disbursement

1 Rescheduling:NIL

9 Security: Exclusive Charge by way of hypothecation over specific assets acqu
financed and / or to be acquired / to be financed out of the loan proceeds and
over the entire rentals / instalment receivable against such assets.

9 Prepayment: 2% or at the rate as prescribed by bank on the amount outstandi
the unexpired period

1 Penalty:

1 Events of Default Some of the material events of default are:
- Nonpayment of interest due or instalments due on time
- Non-performance/breach ainy sanctioned term
- Misrepresentation of statements or facts
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Amount
Sanctioned
Cin
Million)

Amount
Outstanding
Cin
Million)

Terms and Conditions

- Insolvency/winding up/appointment of receiver
1 Consequences of Events of Defaul8ome of the consequences on the happening
any event of default are as follows:
- Outstanding amounts become plalga
- Enforcement of security or appointment of receiver
- Bank and/or RBI or any other authorised agency will publish the nani
directors/promoters and/or firm as defaulters

5. Bank of Baroda

Amount Amount Terms and Conditions
Sanctioned | Outstanding

Cin Cin

Million) Million)

9 Purpose of the Loan: To finance acquired / to be acquired of heavy infrastrug
machineries, equipment

9 Tenure: 5 years

1 Repayment: 54 equal monthly instalmentgth an initial moratorium of 6 month
from date of disbursement

1 Rescheduling:NIL

9 Security: Exclusive hypothecation charge on Lease/HP/Loan assets acquired
Bank Finance and assignment of entire rentals and instalments receivable agait
assets.

1 Prepayment: 1% of outstanding Principal amount geid. No prepayment will b
charged in cases, at the instance of the lenders, from surplus cash accrual or
with 10 day$notice

1,000.00| 370.37 1 Penalty: 2% p.a. on the amount of instalment and/or interest for default period

1 Events of Default Some of the material events of default are:
- Non payment
- misrepresentation, ngmerformance/breach/violation of terms of sanction
- amalgamation/reorganisation, nationalisation,
- RBI defaults or action by RBI against Borrower
- insolvency/wnding up/apprehension of insolvency
- jeopardising/prejudicial to security
- inadequate insurance of lease assets,
assets/receivables offered as security
1 Consequences of Events of DefaulBome of the consequences on the hapyeof
any event of default are as follows:
- Take possession of security and appoint receiver, enforce security
- Sell security by public auction or otherwise and appropriate proceeds

hire purchase assets andg

6. Bank of India

Amount Amount Terms and Conditions
Sanctioned | Outstanding
Cin Cin
Million) Million)
1 Purpose of the Loan: For purchasing/refinancing cost of equipments under
purchase / lease business of the company.
9 Tenure: Syears
1 Repayment: 54equal monthly instalmentgth an initial moratorium o6 months
from date of disbursement
1,500.00( 582.60 | T Rescheduling:NIL

9 Security: Exclusive assignment charges famancial assets / assets on operating le
under hire purchase / lease agreement / loan assets created out of new term loa
9 Prepayment: Nil
1 Penalty:
- 2% p.a. will be levied on the overdue amount for the period account re
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Amount
Sanctioned
Cin
Million)

Amount
Outstanding
Cin
Million)

Terms and Conditions

overdrawn due to irregularities suchiasonpayment of interest immediately ¢
application, norpayment of instalments within one month of their falling due.
- 1% p.a. in case of default in term and conditions
1 Events of Default Some of the material events of default are:
- Non payment
- misrepresentation, ngmerformance/breach/violation of terms of sanction
- amalgamation/reorganisation, nationalisation,
- RBI defalts or action by RBI against Borrower
- insolvency/winding up/apprehension of insolvency
- jeopardising/prejudicial to security
- inadequate insurance of lease assets,
assets/receivables offered as security
9 Consequences of Eventsf Default: Some of the consequences on the happening
any event of default are as follows:
- Take possession of security and appoint receiver, enforce security
- Sell security by public auction or otherwise and appropriate proceeds

hire purchase assets ang

7. Bank of India

Amount Amount Terms and Conditions
Sanctioned | Outstanding
Cin Cin
Million) Million)
9 Purpose of the Loan: For purchasing/refinancing cost of equipments under
purchase / lease business of the company.
9 Tenure: 5.5 years
1 Repayment: 60 equal monthly instalmentgth an initial moratorium of 6 month
from date of disbursement
1 Rescheduling:NIL
9 Security: Exclusive assignment charges on Financial assets / assets on operatir
under hire purchase / lease agreement / loan agset®d out of new term loan.
9 Prepayment: Nil
1 Penalty:

- 2% p.a. will be levied on the overdue amount for the period account re
overdrawn due to irregularities suchia®n payment of interest immediately @
application, nonpayment of instalments within one month of their falling due.

1,000.00| 866.40 - 1% p.a. in case of default in term and conditions

1 Events of Default Some of the material events of default are:
- Non payment
- misrepresentation, ngperformance/breach/violation of terms of con
- amalgamation/reorganisation, nationalisation,
- RBI defaults or action by RBI against Borrower
- insolvency/winding up/apprehension of insolvency
- jeopardising/prejudicial to security
- inadequate insurance of lease assets,
assets/receivables offered as security
1 Consequences of Events of DefaulBome of the consequences on the happening
any event of default are as follows:
- Take possession of security and appoint receiver, enforce security
- Sell security by public auctioor otherwise and appropriate proceeds

hire purchase assets andg

8. Bank of Maharashtra

Amount Amount Terms and Conditions
Sanctioned | Outstanding
Cin Cin
Million) Million)
1,000.00 428.00 1 Purpose of the Loan: Acquisition / financing of infrastructure machineries /

equipments
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9 Tenure: 4 years

1 Repayment: 14 equal quarterly instalments with an initial moratorium of 6 month
from date of disbursement.

9 Rescheduling:NIL

1 Security: Hypothecation of specific assets for operating lease, Lease rentals and
purchase/loan instalmerfter assets acquired/financed and /or to be acquired /to b
financed out of the loan proceeds.

9 Prepayment: As per HO guidelines

1 Penalty:

- @1% on outstanding balance shall be levied in case of default in submission o

monthly/quarterly receivable statenten

-@2% or such other rate as may be stipulated by the bank from the date of de

actual payment

Events of Default: Some of the material events of default are:

- Non repayment of any loan instalments and /or servicing of interest on due

- Breach/default in any term and conditions sanctioned

- Violation of purpose

1 Consequences of Events of DefaulBome of the consequences on the happenir
any event of default are as follows:

- In case of payment default, the bank shall and or the RBI/CIBILhave an
unqualified right to disclose or publish the name of firms and its directo
defaulters in such manner and through medium as the bank or RBI/CIIL in
absolute discretion may deem fit.

- Adverse effecon credit rating with higher interestte.

- Adverse effecbn assets class of the borrower

- In case of violation of the purpose clause, lender may recall the loan

9. Canara Bank

Amount
Sanctioned
Cin
Million)

Amount
Outstanding
Cin
Million)

Terms and Conditions

2,500.00

1,785.71

9 Purpose ofthe Loan: For Onward lending for acquiring new/used equipment

9 Tenure: 4 years

1 Repayment: 14 equal quarterly instalments with 6 months of moratorium

1 Rescheduling:NIL

9 Security: Exclusive Charge by way of hypothecation/assignment of specific g
acquiredfinanced and /or to be acquired /to be financed out of the loan proceed
charge over the entire rentals/instalments receivables against such assets.

9 Prepayment:

- 2% prepayment penalty on the outstanding exposure at the time of prepaym

- No prepaymentcharges if it is effected at the insistence of the Lender
prepayment made from internal accruals/equity raise with prior notice of 30

1 Penalty:

- Non-compliance of sanction terms/conditions. In this case 2% penal interest
and above applicabIROI.

- Non submission of periodical information like Book debt Statement or fina
statements before S1October every year will attract 2% penal interest
outstanding liability.

- For payment default, 2% p.a. on the total outstanding for the pefraefalt.

1 Events of Default Some of the material events of default are:

- Non repayment of any loan instalments and /or servicing of interest on due (¢

- Breach of default in performance or observance of any provisions and /or s¢
documents and/ or s and conditions of sanctioned and/ or compliance of
other instructions

1 Consequences of Events of Defaul8ome of the consequences on the happening
any event of default are as follows:

- Whole advance become forthwith due and payable on demarehfordement of
security.

10. Central Bank of India
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Amount Amount Terms and Conditions
Sanctioned | Outstanding
Cin Cin
Million) Million)
1 Purpose of the Loan: Onward lending for financing infrastructure and construct
equipments
9 Tenure: 3 years
1 Repayment: 10 equal quarterly instalments starting at the end"bf@arter from the
date of disbursement
9 Rescheduling:NIL
1 Security: Exclusive Charge by way of hypothecation/assignment of specific g
operating lease, lease rentals and pirechase / loan instalments for assets.
1 Prepayment: 1% prepayment penalty on the amount prepaid
1 Penalty: Penal interest of 1% foNoncomplianceof any terms of sanction an
servicing of interest / instalment on its due date
Delayed / non submission of quarterly statement of loan assigniag bank other
periodical statements within the stipulated date.
1,000.00 300.00 1 In case of non submission of review proposal

1 Events of Default Some of the material events of default are:
- Non repaymentfoany loan instalments and /or servicing of interest on due da
- Breach of default in performance or observance of any provisions and /or sg
documents and/ or terms and conditions of sanctioned and/ or compliance
other instructions
- Committingan act of insolvency and /or going into liquidation
- Appointment of receive/winding of business
1 Consequences of Events of DefaulBome of the consequences on the happening
any event of default are as follows:
- Entire outstanding amount being due for gaga
- Bank and/or RBI has the unqualified right to publish the name of firm an
directors as defaulters.
- Enforcement of security

11. Corporation Bank

Amount Amount Terms and Conditions
Sanctioned | Outstanding
Cin Cin
Million) Million)
9 Purpose of the Loan: To purchase various equipments/ movable assets wort
134 crores required for the companydg
1 Tenure: 48 months
1 Repayment: 14 equal quarterly instalments with 6 months of moratorium
1 Rescheduling:NIL
1 Security: Exclusive hypothecation / first Charge on plant & machinery and g
movable assets to be purchased out of term loan with an estimated value of |
crore (approinately).
1 Prepayment: prepayment penalty is waived if prepaid within 15 days from the
of interest reset.
1 Penalty:
1,000.00 714.00

Bank will charge 1% penal interest above the ROI as applicable
1 Events of Default Some of the material events of default are:
- Non repayment of any loan instalments and /or servicing of interest on due (¢
- Breach of default iperformance or observance of any provisions and /or sed
documents and/ or terms and conditions of sanctioned and/ or compliance
other instructions
- Committing an act of insolvency and /or going into liquidation
- Appointment of receive/winding dfusiness
1 Consequences of Events of DefaulBome of the consequences on the happening
any event of default are as follows:
- Entire outstanding amount being due for payable
- Bank and/or RBI has the unqualified right to publish the name of firm an
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Amount
Sanctioned
Cin
Million)

Amount
Outstanding
Cin
Million)

Terms and Conditions

directors as defaulters.
- Enforcement of security/

12. Dena

Bank

Amount
Sanctioned
Cin
Million)

Amount
Outstanding
Cin
Million)

Terms and Conditions

1,000.00

545.90

1 Purpose of the Loan: The loan proceeds will be used for-lemding to infrastructure
projects and for financing purchase of equipments to be used in infrastructure pr
9 Tenure: 4 years
1 Repayment: 42 monthly installments with 6 months of moratorium
9 Rescheduling:NIL
9 Secuity: Exclusive Charge by way of hypothecation/assignment of assets fina
to be financed and assignment of entire rentals and instalment receivable agair
assets.
9 Prepayment: 1% prepayment charges
1 Penalty: Bank may charge penal interest fdelay in submission of QIS/ renewsa
papers/ servicing of instalment or interest
1 Events of Default Some of the material events of default are:
- Default in payment due
- Misrepresentation of facts/undertaking/security etc.
- Security documents found invalid onenforceable
- Default to furnish any financial information
- Amalgamation/ compromise or reconstruction without prior notice
- Winding up/insolvency/material adverse change/material litigation
- Compulsory acquisition/ nationalization or expropriation
- Revocatioror withdrawal of permission for financial facility
1 Consequences of Events of DefaulBome of the consequences on the happening
any event of default are as follows:
- The entire balance amount along with interest and principle become du
payable
- Enforcement of security and public auction of such security

13. Deuts

che Bank

Amount
Sanctioned
Cin
Million)

Amount
Outstanding
Cin
Million)

Terms and Conditions

1250.00

1,250.00

1 Purpose of the Loan: To meet working capital requirement of the company
1 Tenure: 1 year
1 Repayment: Bullet payment at the end of 1 year
1 Rescheduling:NIL
1 Security: Exclusive Charge on receivables of the company with an Asset cover
x at all times
9 Prepayment: Company to compensate for any cost, loss and expense d
prepyment to Bank
1 Penalty: Interest on overdue interest will be charged at 2 % above the appl
interest rate
1 Events of Default Some of the material events of default are:
- Default of interest payment
- Default in repayment of any loan instalments and /oricieg of interest on dug
date
- Default in security creation or charge
- Non performance of its obligations or any terms and conditions or sed
become enforceable for any reasons etc
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Amount Amount Terms and Conditions
Sanctioned | Outstanding
Cin Cin
Million) Million)
1 Consequences of Events of DefaulBome of the consequences onliappening of
any event of default are as follows:
- Appointment and retention of nominees/ observers on the Board of Directorg
- Appointment of concurrent auditors
- Acceleration of loan
- Enforcement of security
14. Indian Overseas Bank
Amount Amount Terms and Conditions
Sanctioned | Outstanding
Cin Cin
Million) Million)
9 Purpose of the Loan: To part finance purchase of assets
1 Tenure: 48 months
1 Repayment: 14 equal quarterly instalments after a moratorium period of 6 mq
from the date of first disbursement.
1 Rescheduling:NIL
9 Security: Exclusive Charge by way of hypothecation over assets acquired/fin
and /or to be acquired/financed out of the loancpeds and charge over the en
rentals / instalments receivable against such assets.
1 Prepayment: Company is allowed to prepay the term loan within 15 d
from the date of interest reset without prepayment charges.
- otherwise penalty of 1% of themount prepaid as per repayment schedule
2.000.00 85714 9 Penalty: - 2% in case of default in payment of interest or principal for the de

period.
1 Events of Default Some of the material events of default are:
- Non payment of instalment of principal or interest fqgsexiod of 15 days
- Misrepresentation of statements or facts
- Breach or default in nemperformance or observances
- Act of insolvency/winding up/distress on borrower assets/liquidation etc
- Appointment of receiver for any part of the borrower
- Adverseeffectomapacity of borrowerdés payl
9 Consequences of Events of DefaulBome of the consequences on the happening
any event of default are as follows:
- Enforcement of security
- Public auction of the security

15. Karnataka Bank

Amount Amount Terms and Conditions
Sanctioned | Outstanding
Cin Cin
Million) Million)
1 Purpose of the Loan:onward lending for acquisition of infrastructure equipments
9 Tenure: 35 months
1 Repayment: 35 equal monthly instalments without holiday period
1 Rescheduling:NIL
9 Security: Exclusive Charge by way of hypothecation over assets acquired/fin
and /or to be acquired/financed out of the loan proceeds and charge over th¢
250.00 5714 rentals / instalments receivable against such assets.

9 Prepayment: Nil.
1 Penalty: Penal inteest of 3% on overdue instalment and interest
1 Events of Default Some of the material events of default are:
- Non payment of instalment of principal or interest for a period of 15 days
- Misrepresentation of statements or facts
- Breach or default in nerperformance or observances
- Act of insolvency/winding up/distress on borrower assets/liquidation etc
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Amount
Sanctioned
Cin
Million)

Amount
Outstanding
Cin
Million)

Terms and Conditions

Appointment of receiver for any part of the borrower

Adverse effect on capacity of borr

1 Consequences of Events of DefaulBome of the conseences on the happening o
any event of default are as follows:

Enforcement of security

Public auction of the security

16. Karur Vysya Bank

Amount Amount Terms and Conditions
Sanctioned | Outstanding

Cin Cin

Million) Million)

1 Purpose of theLoan: To purchase infrastructure equipment for leasing and
purchase activities to infrastructure projects and renewable enadgy multiple
banking arrangement.

9 Tenure:5 years

1 Repayment: 54 equal monthly instalments after a moratorium period of 6 mqg
from the date of first disbursement.

9 Rescheduling:NIL

1 Security: Exclusive Charge on assets acquired or to be acquired out of the
proceeds and outstanding HP / Lease / LoareiRales.

1 Prepayment: 2% prepayment charges for the amount so prepaid and fo
unexpired repayment period.

1 Penalty: NIL

500.00 212.96 1 Events of Default Some of the material events of default are:

Non repayment of principal remaining for a period of 15 days

Non paymenif interest remaining unpaid for a period of one month

Misrepresentation of statement

Breach or default of nemperformance/observance of any sanctioned term

security documents

Any act of insolvency/event of distress/appointment of receiver/windiregaiy

Adverseaffectin any manner to repay the loan

Jeopardise of security given

1 Consequences of Events of DefaulBome of the consequences on the happeni
of any event of default are as follows:

Bank reserves the right to recall the facility.

Enforcementind liquidation of security

17. Karur Vysya Bank

Amount Amount Terms and Conditions
Sanctioned | Outstanding

Cin Cin

Million) Million)

1 Purpose of the Loan: To purchase infrastructure equipment for leasing and
purchase activities to infrastructure projects and renewable enadgy multiple
banking arrangement

9 Tenure: 5.5 yrs

1 Repayment: 20 equal quarterly instalments with an initial moratorium of 6 thm®
from date of disbursement.

500.00 425.00 1 Rescheduling:NIL

1 Security: Exclusive Charge on assets acquired/ to be acquired out of the terr
and outstanding HP/lease/loan receivables.

1 Prepayment: Waived

1 Penalty: 3% penalty will
instalments/interest due.

1 Events of Default Some of the material events of default are:

be charged in case of default paying the
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Amount
Sanctioned
Cin
Million)

Amount
Outstanding
Cin

Million)

Terms and Conditions

Non repayment of principal remaining for a period of 15 days

Non- payment of interest remaining unpaid for a period of one month

Misrepresentation aftatement

Breach or default of nemperformance/observance of any sanctioned tern

security documents

Any act of insolvency/event of distress/appointment of receiver/winding ug

Adverseaffect in any manner to repay the ldan

Jeopardise of securityvgn

9 Consequences of Events of Defaul8ome of the consequences on the happeni
of any event of default are as follows:

Bank reserves the right to recall the facility.

Enforcement and liquidation of security.

18. Oriental Bank of Com

merce

Amount
Sanctioned
Cin
Million)

Amount
Outstanding
Cin

Million)

Terms and Conditions

2,000.00

1,000.00

9 Purpose of the Loan: For onward lending and general business propose

9 Tenure: 4yrs

1 Repayment: 14 equal quarterly instalments with an initial moratorium of 6 mo
from date of disbursement.

1 Rescheduling:NIL

1 Security: Exclusive Charge by way of hypothecation over assets acquired/fin
and /or to be acquired/financed out of the loan proceediclagrge over the entin
rentals / instalments receivable against such assets.

9 Prepayment: Company is allowed to prepay the term loan with 15 days |
notice without prepayment penalties

9 Penalty: Penal interest of 1% on overdue instalment and interest

1 Events of Default Some of the material events of default are:

Non repayment of principal remaining for a period of 15 days

Non payment of interest remaining unpaid for a period of one month

Misrepresentation of statement

Breach or default of nerperformance/observance of any sanctioned tern

security documents

Any act of insolvency/event of distress/appointment of receiver/winding ug

Adverseaffect in any manner to repay the loan

Jeopardise of security given

1 Consequences of Events of Defltu Some of the consequences on the happeni
of any event of default are as follows:

Bank reserves the right to recall the facility.

Enforcement and liquidation of security.

19. Punjab

National Bank

Amount
Sanctioned
Cin
Million)

Amount
Outstanding
Cin

Million)

Terms and Conditions

1,750.00

750.00

1 Purpose of the Loan:For financing Infrastructure Equipments.

9 Tenure: 4 yrs

1 Repayment: 14 equal quarterly instalments with an initial moratorium of 6 mo
from date of disbursement

9 Rescheduling:NIL

1 Security: Exclusive Charge by way of hypothecation over assets acquired/fing
and /or to be acquired/financed out of the loan proceeds and charge over th
rentals / instalments receivable against such assets.
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Amount Amount Terms and Conditions
Sanctioned | Outstanding
Cin Cin
Million) Million)
1 Prepayment:
-@ 2% on the outstandirggnount
Company isallowed to prepay the term loan within 15 days from
1 the date of interest reset without prepayment charges
1 Penalty: additional interest @ 2% will be charged on the following cases,
- default in payment of interest on the due dateheraimounbutstanding
- overdrawal of the amount of facility
- nonrcompliance of terms and conditions of the sanction
1 Events of Default Some of the material events of default are:
- default in payment
- default of covenants
- Any act of insolvency/event afistress/appointment of receiver/winding up €
1 Consequences of Events of DefaulBome of the consequences on the happeni
of any event of default are as follows:
- Bank and/or RBI has the unqualified right to publish the name of firm arn
directors aslefaulters.
- Bank reserves the right to recall the facility.
- Enforcement and liquidation of security.
20. SIDBI
Amount Amount Terms and Conditions
Sanctioned | Outstanding
Cin Cin
Million) Million)
1 Purpose of the Loan: For on lending by way of leasing / hire purchas
hypothecation loans in respect of SRTOs / MSMEs / eligible Service s
enterprises
§ Tenure: 5 Yrs
1 Repayment: First monthly instalment of Rs.4.3ares and 55 monthly instalmen
of 4.55 cores to starafter 6 months from the date of first disbursement.
1 Rescheduling:NIL
9 Security: Exclusive Charge by way of hypothecation on assets inclu
equipment, plant and machinery, vehicles and other assets acquired / of
acquired out of the term loan fro&DBI.
1 Prepayment: Allowed subject to prior notice period of 3 months and subjeq
such conditions as Bank may deem fit.
1 Penalty:
2,500.00 1,501.50 - 2% on default of payment of principal or interest
1 Events of Default Some of the material events of default are:
- Non repayment of principal
- Non payment of interest remaining unpaid for a period of one month
- Misrepresentation of statement
- Breach or default of nerperformance/observance of any sanctioned term
security documents
- Any act of insolvency/event of diess/appointment of receiver/winding up e
- Inadequaténsurance coverage
- Jeopardise of security given
1 Consequences of Events of DefaulBome of the consequences on the happeni
of any event of default are as follows:
- Bank reserves the right to rectik facility.
- Enforcement and liquidation of security.
21. SIDBI
Amount Amount Terms and Conditions
Sanctioned | Outstanding
Cin Cin
Million) Million)
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