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Date: 19t March, 2025

Listing Operations Listing Department
BSE Limited National Stock Exchange of India
P ] Towers, Dalal Street, Limited
Mumbai-400001, India Exchange Plaza, C-1, Block G,
Bandra Kurla Complex,
Scrip Code: 543263 Bandra

Debentures Scrip Code: 939639, | (E) Mumbai-400051
939655, 939657, 939643, 939651 and | Symbol: SMCGLOBAL
939647

Subject: Prospectus for the Public Issue of Non-Convertible Debentures by SMC Global
Securities Limited (“the Company”) in accordance with the provisions of Regulation 27 of
the Securities and Exchange Board of India (Issue and Listing of Non-Convertible
Securities) Regulations, 2021 (“SEBI NCS Regulations”

Dear Sir/Madam,

With reference to the captioned subject and the Public Issue of Secured, Rated, Listed,
Redeemable, Non-Convertible Debentures of face value of Rs. 1000/- each (“NCDS") for an
amount of up to Rs. 7,500 Lakhs (“Base Issue Size”) with an option to retain oversubscription up
to Rs. 7,500 Lakhs (“Green Shoe Option”) (“the Issue”), we have duly submitted the Prospectus for
the Public Issue of Non-Convertible Debentures, which was duly approved by the Non-
Convertible Debenture Committee of the Board of Directors of the Company in their meeting held
on March 19, 2025.

The copy of the same has been being forwarded to the Securities and Exchange Board of India
(“SEBI"). Additionally, the Prospectus will be available on the website of SEBI at www.sebi.gov.in ;
Stock Exchange at www.bseindia.com , Lead Manager i.e. www.corporateprofessionals.com and
the Company i.e. www.smcindiaonline.com .

We request you to take the above on record and treat the same as compliance under the
applicable provisions of the Securities and Exchange Board of India (Issue and Listing of Non-
Convertible Securities) Regulations, 2021, as amended.

Yours faithfully,

For SMC Global Securities Limited
Digitally signed by
SUMAN KUMAR

Date: 2025.03.19

18:11:16 +05'30'

Suman Kumar

E.V.P. (Corporate Affairs & Legal), Company Secretary & General Counsel
Membership No. F5824
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SMC GLOBAL SECURITIESLIMITED

Our Company was incorporated in New Delhi on December 19, 1994, under the Companies Act, 1956, as amended (the "Companies Act"), as 'SMC Global Securities Limited', a public limited company, pursuant to a
Certificate of Incorporation issued by the Registrar of Companies, National Capital Territory Delhi and Haryana Our Company received a certificate of commencement of business on January 2, 1995. For further details,
see "General Information™” on page 55 of this Prospectus.

Corporate |dentity Number: L74899DL 1994PL C063609; PAN: AAACS0581R
Registered Office: 11/6B, Shanti Chamber, Pusa Road, New Delhi -110 005, India
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PUBLIC ISSUE BY OUR COMPANY OF SECURED, RATED, LISTED, REDEEMABLE, NON-CONVERTIBLE DEBENTURES OF FACE VALUE OF 1,000 EACH ("NCDS") FOR AN AMOUNT UP
TO 7,500 LAKH ("BASE ISSUE SIZE") WITH AN OPTION TO RETAIN OVERSUBSCRIPTION UP TO %7,500 LAKH ("GREEN SHOE OPTION"), AGGREGATING UP TO 15,00,000 NCDs FOR
AN AGGREGATE AMOUNT OF UP TO 15,000 LAKH ("ISSUE SIZE" OR "ISSUE LIMIT") (HEREINAFTER REFERRED TO AS THE "ISSUE") THROUGH THIS PROSPECTUS (THE " ISSUE
DOCUMENT").

THISISSUE ISBEING MADE PURSUANT TO THE PROVISIONS OF THE SECURITIES AND EXCHANGE BOARD OF INDIA (ISSUE AND LISTING OF NON - CONVERTIBLE SECURITIES)
REGULATIONS, 2021, ASAMENDED (THE " SEBI NCSREGULATIONS"), THE COMPANIES ACT, 2013 AND RULES MADE THEREUNDER, ASAMENDED (THE "COMPANIES ACT, 2013")
AND SEBI MASTER CIRCULAR BEARING NO. SEBI/HO/DDHS/POD1/P/CIR/2024/54) DATED MAY 22, 2024 (" SEBI MASTER CIRCULAR"), ASAMENDED.
OUR PROMOTER
Our Promoters are: (i) Subhash Chand Aggarwal; (i) Mahesh C Gupta; (iii) Damodar Krishan Aggarwal; (iv) Sushma Gupta; (v) Himanshu Gupta and (vi) Pranay Aggarwal, Email: smcncd@smcindiaonline.com;

Tel: +91-11-30111 000. For further details, see "Our Promoter" on page 189 of this Pro:

GENERAL RISKS
Investment in non-convertible securitiesisrisky and investors should not invest any fundsin such securities unless they can afford to take the risk attached to such investments. Investors are advised to take an informed
decision and to read therisk factors carefully beforeinvesting in this offering. For taking an investment decision, investors must rely on their examination of theissueincluding therisksinvolved in it. Specific attention
of investorsisinvited to statement of risk factors contained under "Risk Factors" and "Material Developments' on page 19 and 212 respectively of this Prospectus. These risks are not, and are not intended to be, a
completelist of al risks and considerations relevant to the non-convertible securities or investor’s decision to purchase such securities. This Prospectus has not been and will not be approved by any regulatory authority
in India, including the Securities and Exchange Board of India ("SEBI"), the Reserve Bank of India ("RBI"), Registrar of Companies ("RoC") or any stock exchange in India nor do they guarantee the accuracy or

adequacy of this document.
ISSUER'S ABSOLUTE RESPONSIBILITY

Our Company, having made all reasonable inquiries, accepts responsibility for and confirms that this Prospectus, contains and will contain all information with regard to our Company and the Issue, which is material
in the context of this Issue. The information contained in this Prospectus, is true and correct in all material respects and is not misleading and that the opinions and intentions expressed herein are honestly stated and

that there are no other facts, the omission of which makes this Prospectus as awhole or any of such information or the expression of any such opinions or intentions misleading.
CREDIT RATING
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Limited may be suspended, withdrawn or revised at any time by the assigning rating agency and should be evaluated independently of any other rating. These ratings are not a recommendation to buy, sell or hold
securities and investors should take their own decisions. For the rationale, and press release for these ratings, see "Annexure B" and "Annexure C" of this Prospectus, on page 697 and 712 respectively of this
Prospectus.

PUBLIC COMMENTS
The Draft Prospectus dated February 27, 2025, was filed with the BSE Limited, pursuant to Regulation 27(2) of the SEBI NCS Regulations for public comments for a period of one Working Day (i.e., until 5:00 p.m.)
from the date of filing of the Draft Prospectus with the Stock Exchange. No comments were received on the Draft Prospectus dated February 27, 2025 until 5:00 p.m. (Indian Standard Time) on March 3, 2025

The NCDs offered through this Prospectus are proposed to be listed on BSE. Our Company has received an 'in-principle’ approval from BSE by way of itsletter bearing reference DCS/BM/PI-BOND/37/24-25 dated
March 11, 2025. For the purposes of this Issue, BSE Limited shall be the Designated Stock Exchange.
COUPON RATE, COUPON PAYMENT FREQUENCY, REDEMPTION DATE, REDEMPTION AMOUNT AND ELIGIBLE INVESTORS
For details pertaining to Coupon Rate, Coupon Payment Frequency, Redemption Date and Redemption Amount of the NCDs, see "Terms of the Issue" on page 213 of this Prospectus. For details relating to eligible
investors, see "I ssue Structure” on page 232 of this Prospectus. The Issue is not underwritten.
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“This Issue shall remain open for subscription on Working Days from 10:00 a.m. to 5:00 p.m. (Indian Standard Time) during the period indicated above, except that this |ssue may close on such earlier date or extended date (subject to a minimum period of two
Working Days and a maximum period of ten Working Days from the date of opening of the Issue and subject to not exceeding thirty days from filing the Prospectus with ROC) as may be decided by the Board of Directors of our Company or the Non-Convertible
Debentures Committee subject to compliance with Regulation 33A of the SEBI NCS Regulations. In the event of an early closure or extension of this Issue our Company shall ensure that notice of the same is provided to the prospective investors through an
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“'1DBI Trusteeship Services Limited pursuant to Regulation 8 of the SEBI NCS Regulations and by way of letter dated February 7, 2025, has given its consent for its appointment as Debenture Trustee to the |ssue and for its name to beincluded in this Prospectus,
the Prospectus and in all the subsequent periodical communications sent to the holders of the Debentures issued pursuant to this Issue.
A copy of the Prospectus shall be filed with the RoC in terms of Section 26 of Companies Act, 2013, along with the endorsed/certified copies of all requisite documents. For further details, please refer to the section titled “Material Contracts and Documents for
Inspection” on page 364.
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SECTION I: GENERAL
DEFINITIONS AND ABBREVIATIONS

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

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

Notwithstanding the above, the terms defined as part of "Risk Factors', "General Information", "Industry
Overview", "Regulationsand Palicies’, " Statement of Possible Tax Benefits', "Other Regulatory and Statutory
Disclosures', "Provisions of Articles of Association" and "Financial Statements' on pages 19, 55, 94, 337, 83,
321, 347 and 194, respectively, shall have the meaning ascribed to them as part of the aforementioned sections.
Terms not defined as part of the sections"Our Business', "Risk Factors®, "Industry Overview" and "Regulations
and Policies’, on page 144, 19, 94 and 337, respectively, shall have the meaning ascribed to them hereunder.

General Terms

Term Description

"Company" or "Issuer" or SMC Glaobal Securities Limited, a public limited company incorporated under the

“SMC” Companies Act, 1956 with its registered office at 11/6B, Shanti Chamber, Pusa
Road, New Delhi — 110 005, India

"We" or "us' or "our" Unless the context otherwise indicates or implies, refers to our Company.

Company related terms

Term Description

"Articles’ or "Articles of Articlesof Association of our Company, as amended.

Association" or "AoA"

Audit Committee Audit committee of Board of Directors of our Company, constituted in accordance
with applicable laws.

Audited Consolidated The audited consolidated statement of assets and liabilities as at the financial years

Financial Statements ended March 31, 2024, March 31, 2023 and March 31, 2022 and the schedules
forming part thereof; audited consolidated statement of profits and losses for the
financial years ended March 31, 2024, March 31, 2023 and March 31, 2022 and the
schedules forming part thereof, the audited consolidated statement of cash flows for
the financial years ended March 31, 2024, March 31, 2023 and March 31, 2022 and
the audited consolidated statement of changes in equity for the financial years ended
March 31, 2024, March 31, 2023 and March 31, 2022, the statement of material/
significant accounting policies, and other explanatory statements prepared in
accordance with Ind AS.

Audited Standalone The audited standalone statement of assets and liabilities as at the financial years

Financial Statements ended March 31, 2024, March 31, 2023 and March 31, 2022 and the schedules
forming part thereof; audited standalone statement of profits and losses for the
financial years ended March 31, 2024, March 31, 2023 and March 31, 2022 and the
schedules forming part thereof, the audited standal one statement of cash flowsfor the
financial years ended March 31, 2024, March 31, 2023 and March 31, 2022 and the
audited standal one statement of changesin equity for the financial years ended March
31, 2024, March 31, 2023 and March 31, 2022 the statement of material/ significant
accounting policies, and other explanatory statements prepared in accordance with



Term

Audited
Statements
Auditor/ Statutory Auditor/
Current Statutory Auditor/
Current Auditor

Board/ Board of Directors
Borrowings

CEO

CFO

Committee

Corporate Office

Financial

Compliance Officer for the

Issue and  Company
Secretary

Director(s)

Existing Secured Creditors
Equity Shares

Erstwhile Auditor/
Erstwhile Statutory

Auditor/ Previous Auditor
Group Companies

Independent Directors(s)

"Key Managerial
Personnels' or "KMPs"

"Memorandum" or
"Memorandum of
Association” or "MoA"

Nomination &

Remuneration Committee
Non-Executive Director(s)

Non-Convertible
Debenture Committee

Promoters

Promoter Group

Description

Ind AS.

Annual Consolidated Financial Statements and Annual Standalone Financial
Statement.

M/s. P.C. Bindal & Co., Chartered Accountants.

Board of Directors of our Company and includes any committee constituted thereof.

Includes debt securities and borrowings other than debt securities.

Chief Executive Officer of our Company, namely, Ajay Garg.

Chief Financia Officer of our Company, namely, Vinod Kumar Jamar.

A committee constituted by the Board, from time to time.

The Corporate offices of our Company are located at Mumbai, Kolkata, and
Ahmedabad. For more details, please see "General Information" on page 55 of this
Prospectus.

Company Secretary and Compliance Officer of our Company, namely, Suman
Kumar.

Director(s) of our Company, unless otherwise specified.

Existing secured creditorswith charge created over the Security and include (i) Aditya
Birla Finance Limited; (ii) Piramal Enterprises Limited; (iii) Infina Finance Private
Limited; (iv) Tata Capital Financial Services Limited; (v) HDFC Bank Limited; (vi)
RBL Bank Limited; (vii) ICICI Bank (viii) Kotak MahindraBank Limited (ix) Globe
Fincap Limited and (ix) existing bond holders.

Equity shares of face value X2 each of our Company.

M/s. R. Gopal & Associates, Chartered Accountants.

Group Companies as identified for the Issue in accordance with regulation 2(2)(r) of
the SEBI NCS Regulations, being: (i) Pulin Investments Private Limited; (ii) ASM
Pipes Private Limited; (iii) Jai Ambey Shares Broking Limited; (iv) Dee FacesHerbal
Private Limited; (v) Sainty Financial Services Private Limited; (vi) Excellent
Agencies Private Limited; (vii) Agbros Securities Private Limited; (viii) Global
Telecommunications Private Limited; and (ix) Beshak Solutions Private Limited.
Independent director(s) of our Company. For more details, please see "Our
Management" on page 170 of this Prospectus.

Key manageria personnel(s) of our Company as disclosed under "Our
Management", on page 170 of this Prospectus and appointed in accordance with
Regulation 2(1)(sa) of the SEBI NCS Regulations and the provisions of the
Companies Act, 2013.

Memorandum of association of our Company, as amended from time to time.

Nomination and remuneration committee of the Board of Directors congtituted in
accordance with applicable laws.

Non-executive director(s) of our Company, as disclosed under "Our Management",
on page 170 of this Prospectus.

The committee of the Board of Directors of the Company constituted on March 30,
2024, for the purposes of, inter alia, issuance of debentures of the Company and
incidental matters thereof, consisting of Anurag Bansal, Whole-time Director and
Chairman of the Committee; Subhash Chand Aggarwal, Chairman and Managing
Director; Mahesh C Gupta, Vice Chairman and Managing Director; Shruti Aggarwal,
Whole-Time Director and Himanshu Gupta, Non-Executive Director.

Our Promoters being Subhash Chand Aggarwal, Mahesh C Gupta, Pranay Aggarwal,
Sushma Gupta, Himanshu Gupta and Damodar Krishan Aggarwal.

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



Term
Registered Office

"Registrar of Companies’
"RoC"

Risk M anagement
Committee

Senior M anagement
Personnel

Shareholders

Stakeholders’ Relationship
Committee
SMC Group

Unaudited  Consolidated
Financial Results

Unaudited Financial
Results
"Unaudited Standalone
Financial Results' or
"Limited Review Financial
Results"

Issuerelated terms

Term

Abridged Prospectus
"Acknowledgement Slip"
or "Transaction
Registration  Slip"  or"
TRS"

"Allot" or "Allotment" or
"Allotted"

Allotment Advice

Allotteg(s)

"Applicant” or "Investor"
or "ASBA Applicant"

"Application” or "ASBA
Application”

Application Amount

ASBA Account

Description

2018, as amended.

Theregistered office of our Company situated at, 11/6B, Shanti Chamber, Pusa Road,
New Delhi — 110 005, India.

Registrar of Companies, National Capital Territory of Delhi and Haryana.

Risk management committee of Board of Directors of our Company constituted in
accordance with applicable laws.

Senior Management Personnel of our Company as disclosed under "Our
Management", on page 170 of this Prospectus and in accordance with Regulation
2(1) (iia) of the SEBI NCS Regulations.

Equity Shareholders of our Company from time to time.

Stakeholders’ Relationship Committee of Board of Directors of our Company
constituted in accordance with applicable laws.

Refers to the Subsidiaries of our Company, including, (i) Moneywise Financial
Services Private Limited; (ii) SMC Insurance Brokers Private Limited; (iii) SMC
Capitals Limited; (iv) SMC Global IFSC Private Limited; (v) Moneywise Finvest
Limited; (vi) Pulin Comtrade Limited (Formerly known as SMC Comtrade Limited);
(vii) SMC Investments and Advisors Limited; (viii) SMC Rea Estate Advisors
Private Limited; and (ix) SMC Comex International DMCC (UAE).

Our unaudited consolidated financial resultsfor the quarter ended December 31, 2024,
along with the limited review report, prepared in accordance with Ind As and other
accounting principles generally accepted in India.

Together the Unaudited Consolidated Financial Results and Unaudited Standalone
Financial Results

Our unaudited standalone financia results for the quarter and nine months ended
December 31, 2024, along with the limited review report, prepared in accordance with
Ind As and other accounting principles generally accepted in India.

Description

A memorandum containing the salient features of this Prospectus.

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

Unlessthe context otherwise requires, the issue and allotment of the NCDs pursuant
to this Issue to the Allottees.

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

The successful Applicant to whom the NCDs are Allotted, either infull or in part in
terms of this Issue.

The person who appliesfor issuance and Allotment of NCDsthrough ASBA process
or through UPI Mechanism pursuant to the terms of this Prospectus, Abridged
Prospectus, and Application Form.

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

The aggregate value of the NCDs applied for, asindicated in the Application Form
for the Issue.

A bank account maintained by an ASBA Bidder with an SCSB, as specified in the



Term

ASBA Applicant
ASBA Bidder(s)

"ASBA Form" or
"Application Form"

Banker to the Issue

"Base Issue Size" or "Base
Issue"

Basis of Allotment

Bid Amount

Bidding Centres

Broker Centres

Bid cum Application Form

Business Days

Category | Investor -
Institutional Investors

Category |1 Investor - Non-

Description

ASBA Form submitted by ASBA Applicants for blocking the Bid Amount
mentioned in the ASBA Form and will include a bank account of aretail individual
investor linked with UPI, for retail individual investors submitting application value
up to UPI Application Limit.

Any Applicant who applies for NCDs through the ASBA process.

A prospective investor who intends to bid through ASBA and is applying through
blocking of fundsin an ASBA Account.

The form, whether physical or electronic, in terms of which an ASBA Bidder shall
make a Bid/application pursuant to the terms of the Draft Prospectus and this
Prospectus.

Collectively Public Issue Account Bank(s), Refund Bank and Sponsor Bank.
%7,500 Lakh.

The basis on which NCDs will be allotted to applicants as described in "lssue

Procedure — Basis of Allotment for NCDs" on page 279 of this Prospectus.

The highest bid price indicated in the Bid cum Application Form and in case of

ASBA Bidders, the amount mentioned in the ASBA Form.

Centres at which the Designated Intermediaries shall accept the Application Forms,

i.e., Designated Branches of SCSB, Specified Locations for Consortium, Broker

Centres for Registered Brokers, Designated RTA Locations for RTAs and

Designated CDP L ocations for CDPs.

Broker Centres notified by the Stock Exchanges where Applicants can submit the

ASBA Forms (including ASBA Forms under UPI in case of UPI Investors) to a

Registered Broker. The details of such Broker Centres, along with the names and

contact details of the Registered Brokers are available on the website of the Stock

Exchanges at www.bseindia.com and www.nseindia.com.

The form in terms of which a Bidder (other than an ASBA Bidder) makes aBid in

terms of the Draft Prospectus and this Prospectus and which will be considered as

an application for Allotment.

All days excluding Saturdays, Sundays or a public holiday in India or at any other

payment centre notified in terms of the Negotiable Instruments Act, 1881.

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

e Provident funds and pension funds each with a minimum corpus of 325 crore,
superannuation funds and gratuity funds, which are authorized to invest in the
NCDs,

o Alternative Investment Funds, subject to investment conditions applicable to
them under the Securities and Exchange Board of India (Alternative Investment
Funds) Regulations, 2012;

Resident Venture Capital Funds registered with SEBI;

Insurance companies registered with the IRDAL;

State industrial development corporations;

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

of Indig;

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

e Systemically Important Non-Banking Financial Company registered with the
RBI and having a net-worth of more than X500 crore as per the last audited
financial statements;

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

e Mutual funds registered with SEBI.

Companies within the meaning of Section 2(20) of the Companies Act, 2013;



http://www.bseindia.com/
http://www.nseindia.com/

Term
Institutional Investors

Category Il Investor —
High Net-Worth
Individua Investors

Category 1V Investor —
Retail Individual Investors

Client ID

Collection Centres

"Collecting  Depository
Participants' or "CDPs"

Collecting Registrar and
"Share Transfer Agents' or
"CRTAS'

Consortium Agreement

"Consortium Members' or
"Members of the
Syndicate” or "Syndicate
Members' or "Members of
the Consortium"
"Coupon” or
Rate"

"Interest

Credit Rating Agency(ies)
"Debenture Holder(s)" or
"NCD Holder(s)"

Debenture Trust Deed
Debenture Trustee
Agreement

"Debenture Trustee"
"Trustee"
Deemed Date of Allotment

or

Description
e Statutory bodies/ corporations and societies registered under the applicable
laws in India and authorized to invest in the NCDs;
o Co-operative banks and regional rural banks;
e Trustsincluding public/private charitable/religious trusts which are authorized
toinvest in the NCDs;
e Scientific and/or industrial research organisations, which are authorized to
invest in the NCDs;
o Partnership firmsin the name of the partners;
o Limited liability partnerships formed and registered under the provisions of the
Limited Liability Partnership Act, 2008 (No. 6 of 2009);
e Association of Persons; and
e Any other incorporated and/ or unincorporated body of persons.
Resident Indian individuals or Hindu Undivided Families through the Karta
applying for an amount aggregating to above X10 Lakh across all options of NCDs
in this Issue
Resident Indian individuals or Hindu Undivided Families through the Karta
applying for an amount aggregating up to and including ¥10 Lakh acrossall options
of NCDs in this Issue and shall include retail individua investors, who have
submitted bid for an amount not more than UPI Application Limit in any of the
bidding optionsin the Issue (including Hindu Undivided Families applying through
their Karta and does not include NRIs) through UPI Mechanism.
Client identification number maintained with one of the Depositories in relation to
the demat account.
Centres at which the Designated Intermediaries shall accept the Application Forms,
being the Designated Branch for SCSBs, Specified Locations for the Syndicate,
Broker Centres for registered brokers, Designated RTA Locations for CRTAs and
Designated CDP L ocations for CDPs.
A depository participant, as defined under the Depositories Act and registered with
the SEBI Act and who is eligible to procure Applications at the Designated CDP
Locations in terms of the SEBI Master Circular.
Registrar and share transfer agents registered with SEBI and eligible to procure
Applications, at the Designated RTA Locations.

Consortium Agreement dated March 13, 2025 entered into between the Company,
Lead Manager and Consortium Members to the I ssue.

Corporate Professionals Capital Private Limited, Globe Capital Market Limited and
Moneywise Finvest Limited.

The aggregate rate of interest payable in connection with the NCDs as specified in
this Prospectus. For further details, see "Issue Structure” on page 232 of this
Prospectus.

For the present Issue, the credit rating agency being, ICRA Limited.

Theholders of the secured NCDswhose names appear in the database of the relevant
Depository and/or theregister of NCD Holders (if any) maintained by our Company
as required under applicable law.

The trust deed to be executed by our Company and the Debenture Trustee for
creating the security over the NCDs issued under the Issue.

Agreement dated February 07, 2025, entered between our Company and the
Debenture Trustee.

Trustee for the NCD holdersin this case being, IDBI Trusteeship Services Limited.

The date on which the Board of Directors or the Non-Convertible Debentures
Committee authorised by the Board approves the Allotment of the NCDs for the



Term

Demographic Details

Depository(ies)

Designated Branches

Designated CDP

Locations

Designated Date

Designated Intermediaries

Designated RTA
Locations
Designated Stock
Exchange

Direct Online Application
Mechanism

"DP' or "Depository
Participant"
Draft Prospectus

Final  Settlement
Maturity Date

Date/

Issue

Description

Issue or such date as may be determined by the Board of Directors/ or the Non-
Convertible Debentures Committee authorised by the Board thereof and notified to
the Designated Stock Exchange. The actual Allotment of NCDs may take place on
adate other than the Deemed Date of Allotment. All benefits relating to the NCDs
including interest on NCDs shall be available to the Debenture Holders from the
Deemed Date of Allotment.

The demographic details of an Applicant such as his address, email, bank account
details, MICR Code, UPI ID (as applicable), category, PAN etc. for printing on
refund or used for refunding through electronic mode as applicable.

National Securities Depository Limited (NSDL) [and /or] Central Depository
Services (India) Limited (CDSL).

Such branches of the SCSBs which shall collect the Application Forms used by the
ASBA  Applicants and a list of which is avalable at
http://www.sebi.gov.in/sebi_data/attachdocs/1365051213899.html or
https://www.sebi.gov.in/sebiweb/other/OtherA ction.do?doRecognisedFpi=yes& int
mld=34 or at such other weblink as may be prescribed by SEBI from time to time.
Such locations of the CDPswhere Applicants can submit the ASBA Forms, alist of
which, along with names and contact details of the Collecting Depository
Participants eligible to accept ASBA Formsare avail able on the website of the Stock
Exchanges at www.bseindia.com. and www.nseindia.com.

The date on which the Registrar to the I ssue issuesinstruction to SCSBsfor transfer
of funds from the ASBA Account to the Public Issue Account(s) or to the Refund
Account, as appropriate, in terms of this Prospectus, and the Public Issue Account
and Sponsor Bank Agreement.

The Members of the Consortium, Sub-Consortium/agents, Trading Members,
agents, SCSBs, Registered Brokers, CDPs and RTAS, who are authorized to collect
Application Forms from the Applicants, in relation to the I ssue.

Such centres of the RTAswhere Applicants can submit the Application Forms. The
details of such Designated RTA L ocations, along with the names and contact details
of the RTAseligibleto accept ASBA Formsand Application Forms submitted using
the UPI Mechanism as a payment option (for a maximum amount of UPI
Application Limit) are available on the website of the Stock Exchange at
www.bseindia.com and www.nseindia.com updated from time to time.

The designated stock exchange for the Issue, being BSE Limited.

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

A depository participant as defined under the Depositories Act.

The Draft Prospectus dated February 27, 2025, filed with the Stock Exchange for
receiving public comments and with SEBI in accordance with the provisions of the
Companies Act, 2013 and the SEBI NCS Regulations.

The date on which al secured obligations (including al present and future
obligations (whether actual or contingent and whether owed jointly or severally or
in any capacity whatsoever) of the Company to the holders of the debentures or the
debenture trustee under the Transaction Documents in respect of the debentures,
including without limitation, the making of payment of any coupon, interest,
redemption of principal amounts, the default interest, additional interest, liquidated
damages, indemnity payments and all costs, charges, expenses and other amounts
payable by the company in respect of the debentures) have been irrevocably and
unconditionally paid and discharged in full to the satisfaction of the holders of the
debentures.

Public issue by our Company of secured, rated, listed, redeemable, non-convertible
debentures of face value of 31,000 each ("NCDs") for an amount up to 37,500 Lakh
("Base Issue Size") with an option to retain oversubscription up to 37,500 Lakh
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Term

I ssue Agreement
Issue Closing Date
I ssue Documents
Issue Opening Date

Issue Period

Lead Manager
Listing Agreement

Market Lot
Minimum Security Cover

"NCDs" or "Debentures"

NCD Holder/ Debenture
Holder
Non-Institutional Portion

"OCB" or "Overseas

Corporate Body"

Prospectus

Public Issue Account

Public I ssue Account Bank

Public Issue Account and
Sponsor Bank Agreement

Description

("Green Shoe Option"), aggregating up to 15,00,000 NCDs for an aggregate
amount of up to 15,000 Lakh ("Issue Size" or "Issue Limit") pursuant to this
Prospectus. The Issue is being made pursuant to the provisions of SEBI NCS
Regulations, the Companies Act, 2013 and rules made thereunder as amended to the
extent notified and the SEBI Master Circular.

Agreement dated February 27, 2025, entered into by and among our Company and
the Lead Manager.

Thursday, April 17, 2025

This Prospectus, the Draft Prospectus, the Abridged Prospectus, the Application
Form and supplemental information, if any, read with any notices, corrigenda and
addenda thereto.

Wednesday, April 2, 2025

The period between the I ssue Opening Date and the Issue Closing Date inclusive of
both days, during which prospective Applicants can submit their Application Forms.
Corporate Professionals Capital Private Limited.

The uniform listing agreement entered into between our Company and the Stock
Exchange in connection with the listing of debt securities of our Company.

1 (one) NCD.

Minimum security cover of at least 110% of the outstanding principal and interest
amounts of the NCDs.

Secured, rated, listed, redeemable, non-convertible debentures of face value of
%1,000 each for an amount up to 15,000 Lakh offered through this Prospectus and
Prospectus.

Any debenture holder who holds the NCDs issued pursuant to this | ssue and whose
name appears on the beneficial ownerslist provided by the Depositories.

Category 1l of persons eligible to apply for the Issue which includes companies
falling within the meaning of Section 2(20) of the Companies Act 2013; bodies
corporate and societies registered under the applicable lawsin India and authorised
to invest in the NCDs, educational institutions and associations of persons and/or
bodies established pursuant to or registered under any central or state statutory
enactment; which are authorised to invest in the NCDs, trust including
public/private charitable/religious trusts which are authorised to invest in the NCDs,
association of persons, scientific and/or industrial research organisations, which are
authorised to invest in the NCDs, partnership firms in the name of the partners,
limited liability partnerships formed and registered under the provisions of the
Limited Liability Partnership Act, 2008 (No. 6 of 2009).

A company, partnership, society or other corporate body owned directly or
indirectly to the extent of at least 60% (sixty percent) by NRIs including overseas
trusts, in which not less than 60% (sixty percent) of beneficial interest isirrevocably
held by NRIs directly or indirectly and which was in existence on October 3, 2003,
and immediately before such date had taken benefits under the general permission
granted to OCBs under the FEMA. OCBs are not permitted to invest in the | ssue
The Prospectus to be filed with the RoC and submitted with SEBI, and BSE in
accordance with the SEBI NCS Regulations, containing inter alia the Coupon Rate
for the NCDs and certain other information.

Account(s) to be opened with the Public I ssue Account Bank to receive moniesfrom
the ASBA Accounts maintained with the SCSBs (including under the UPI
Mechanism) on the Designated Date.

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

The agreement to be entered into amongst our Company, the Registrar to the I ssue,
the Lead Manager, the Public Issue Account Bank, the Sponsor Bank for collection
of the Application Amounts from ASBA Accounts under the UPI Mechanism and
the Refund Bank for collection of the Application Amounts from ASBA Accounts
and where applicable remitting refunds, if any, to such Applicants, on the terms and



Term

Record Date

Recovery Expense Fund

Refund Account

Refund Bank

Registrar Agreement
Registrar to the Issue/

Registrar
Register of NCD Holders

Retail Investor Portion

RTAS Registrar and Share
Transfer Agents
RTA Master Circular

SCSBs or Self Certified
Syndicate Banks

Security

Description

conditions thereof.

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

A Fund created by our Company with the Designated Stock Exchange in the manner
as specified by SEBI Debenture Trustee Master Circular as amended from time to
time and Regulation 11 of SEBI NCS Regulations, as amended, which is equal to
0.01% of the issue size, subject to a deposit of ¥25,00,000 at the time of making the
application for listing of NCDs.

Account to be opened with the Refund Bank from which refunds, if any, of the
whole or any part of the Application Amount shall be made.

The Bankers to the Issue with whom the Refund Accounts will be opened, in this
case being HDFC Bank Limited.

Agreement dated February 20, 2025, entered into between the Issuer and the
Registrar under the terms of which the Registrar has agreed to act as the Registrar
to the Issue.

MUFG Intime India Private Limited (formerly Link Intime India Private Limited).

The statutory register in connection with any NCDswhich are held in physical form
on account of rematerialisation, containing name and prescribed details of the
relevant NCD Holders, which will be prepared and maintained by our
Company/Registrar in terms of the applicable provisions of the Companies Act.
Resident Indian individual s or Hindu undivided families through the Karta applying
for an amount aggregating up to and including ¥10,00,000 across all options of
NCDsinthe Issue and shall include Retail Individual Investors, who have submitted
bid for an amount not more than %5,00,000 in any of the bidding options in the Issue
(including HUFs applying through their Karta and does not include NRIs) through
UPI Mechanism.

Theregistrar and share transfer agents registered with SEBI and eligible to procure
Application in the Issue at the Designated RTA Locations.

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

The banks registered with SEBI under the Securities and Exchange Board of India
(Bankers to an Issue) Regulations, 1994 offering services in relation to ASBA,
including blocking of an ASBA Account, and a list of which is available on
www.sebi.gov.in or at such other web-link as may be prescribed by SEBI from time
to time. Additionally, the banks registered with SEBI, enabled for UPI Mechanism,
list of which is available on www.sebi.gov.in or at such other web-link as may be
prescribed by SEBI from time to time. A list of the branches of the SCSBs where
ASBA Applications submitted to the Lead Manager, Members of the Syndicate or
the Trading Member(s) of the Stock Exchange, will be forwarded by such Lead
Manager, Members of the Syndicate or the Trading Members of the Stock Exchange
is available at www.sebi.gov.in or at such other web link as may be prescribed by
SEBI from time to time.

The principal amount of the NCDs to be issued in terms of this Prospectus together
with all interest dueonthe NCDs, aswell asall costs, charges, all fees, remuneration
of Debenture Trustee and expenses payable in respect thereof shall be secured by
way of pari passu charge with Existing Secured Creditors, on Trade Receivables
and MTF (excluding reserves created in accordance with law and exclusive charge
created in favour of secured charge holders in terms of their respective loan
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Term
Specified Locations

Sponsor Bank

Stock Exchange

Stock  Exchanges or
Exchanges

Syndicate ASBA
Syndicate ASBA
Application Locations

Syndicate SCSB Branches

Tenor
Trading Member(s)

Previous I ssue

Transaction Registration
Slip/TRS

Tripartite Agreement(s)

Trustee/Debenture Trustee
UPI ID
UPI Investor

UPI Mandate Request

UPI Mechanism

UPI PIN
Wilful Defaulter

Description

agreements/documents), both present and future of the Company.

Collection centres where the Members of the Syndicate shall accept Application
Forms, alist of which isincluded in the Application Form.

The Banker to the Issue registered with SEBI which is appointed by our Company
to act as a conduit between the Stock Exchange and NPCI in order to push the UPI
Mandate Requests and/or payment instructions of the UPI Investors into the UPI
and carry out any other responsibilities, in terms of the SEBI Master Circular.

BSE

BSE and NSE

Applications through the Designated Intermediaries.

Collection centres where the Designated Intermediaries shall accept Application
Forms from Applicants, alist of which is available on the website of the SEBI at
www.sebi.gov.in and at such other websites as may be prescribed by SEBI from
timeto time.

In relation to ASBA Applications submitted to a Member of the Syndicate, such
branches of the SCSBs at the Syndicate ASBA Application Locations named by the
SCSBs to receive deposits of the Application Forms from the Members of the
Syndicate, and a list of which is available on www.sebi.gov.in or at such other
website as may be prescribed by SEBI from time to time.

The tenor shall mean the tenor of the NCDs as specified in this Prospectus.
Individuals or companies registered with SEBI as "trading member(s)" under the
SEBI (Stockbrokers and Sub-Brokers) Regulations, 1992, and who hold theright to
trade in stocks listed on stock exchanges, through which Investors can buy or sell
securities listed on stock exchanges whose list is available on stock exchanges.
Public Issue by our Company of Secured, Rated, Listed, Redeemable, Non-
Convertible Debentures Of Face Value Of 1,000 Each for an amount up to 7,500
Lakh with an option to retain oversubscription up to 7,500 Lakh, aggregating Up
To 15,00,000 non-convertible debentures for an aggregate amount of up to 15,000
Lakh.

The acknowledgement dlips or document issued by any of the Members of the
Syndicate, the SCSBs, or the Trading Members as the case may be, to an Applicant
upon demand as proof of upload of the Application on the application platform of
the Stock Exchange.

Agreements as entered between the Issuer, Registrar and each of the Depositories
under the terms of which the Depositories shall act as depositories for the securities
issued by our Company.

Trustee for the holders of the NCDs, in this case being IDBI Trusteeship Services
Limited.

ID created on Unified Payment Interface (UPI) for single-window mobile payment
system devel oped by the NPCI.

An Applicant who applieswith aUPI number whose Application Amount for NCDs
in the Issue is up to 5,00,000.

A request (intimating the UPI Investors, by way of a notification on the UPI
application and by way of an SMS directing the UPI Investors to such UPI
application) to the UPI Investors using the UPI Mechanism initiated by the Sponsor
Bank to authorise blocking of funds equivalent to the Application Amount in the
relevant ASBA Account through the UPI, and the subsequent debit of fundsin case
of Allotment.

The optional bidding mechanism that may be used by UPI Investors to make
Applicationsin the Issue, in accordance with SEBI Master Circular, as amended or
any other governmental authority in relation thereto from time to time.

Password to authenticate UPI transaction.

A person who is categorised as awilful defaulter by any bank or financia institution
or consortium thereof, in accordance with the guidelines on wilful defaulters issued
by the RBI and includes an issuer whose director or promoter is categorised as such.
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Term
Working Days

Description

All days excluding Sundays or aholiday of commercial banksin Delhi, except with
reference to Issue Period, where Working Days shall mean all days, excluding
Saturdays, Sundays and public holiday in Delhi. Furthermore, for the purpose of
post issue period, i.e., period beginning from the Issue Closing Dateto listing of the
NCDson the Stock Exchange, Working Day shall mean all trading days of the Stock
Exchange, excluding Saturdays, Sundays and bank holidays in Delhi, as per SEBI
NCS Regulations, however, with reference to payment of interest/redemption
amount of NCDs, Working Days shall mean those days wherein the money market
isfunctioning in Delhi.

Business/Industry Related Terms:

Term
ADTO
AMFI
API
AUM
CAMS
CIRL
CM-TM
CRM
CTCL
DGCX
DMCC
DRAs
EKYC
EUR
FOCUS
FPO
GBP
HFT
HO
ICCL
ICEX
IFSC
IFSCA
IIBX IFSC
INX
IPO
IRDAI
JPY
M&A
MCX
MISP
MSME
MWFS
NBFC
NCCL-NCDEX

NCDEX
NCL
NMCE
NMS
NSEL
ODIN

Description

Average Daily Turnover

Association of Mutual Fundsin India

Application programming interface

Assets under management

Computer Age Management Services

Central Insurance Repository Limited

Clearing Member-Trading Member

Customer relationship management

Computer to Computer Link

Dubai Gold & Commodities Exchange

Dubai Multi Commodities Centre

Debt Recovery Agents

Electronic Know Y our Customer

The Euro

An ERP software

Follow-on Public Offering

Great Britain Pound

High-Frequency Trading

Head Office

Indian Clearing Corporation Limited

Indian Commaodity Exchange Limited

Indian Financial System Code

International Financia Services Centres Authority
India International Bullion Exchange (IFSC) Limited
India International Exchange

Initial Public Offer

Insurance Regulatory and Development Authority of India
The Japanese Yen

Mergers & Acquisitions

Multi Commodity Exchange of India Limited
Motor Insurance Service Provider

Micro, Small & Medium Enterprises

Moneywise Financial Services Private Limited
Non-Banking Financial Company

National Commodity Clearing Limited isawholly owned subsidiary of the National
Commodity & Derivatives Exchange Limited
National Commodity & Derivatives Exchange Limited
National Securities Clearing Corporation Limited
National Multi Commaodity Exchange

Network monitoring tools

National Spot Exchange Limited

Open Dealer Integrated Network

10



Term
PMS
POSP
PSU
QSB
RERA
UAE
UCX
usbh
VAPT
WCTL

Description

Portfolio Management Services
Point of Salesperson

Public Sector Undertaking
Qualified Stock Broker

Real Estate Regulatory Authority
United Arab Emirates

Universal Commodity Exchange
United States Dollar
Vulnerability Assessment & Penetration Testing
Working Capital Term Loan

Conventional and General Terms or Abbreviations:

Term

AGM

BSE

CAGR

CDSL

CGST Act

Cr.pP.C

Companies Act, 1956
Companies Act/
Companies Act 2013
SEBI Debenture Trustee
Regulations

Depositories Act
DIN
DIPP

DPIT

DRR
EGM
EPS
FDI Policy

FEMA
Regulations
FEMA Debt Regulations
Fls

FPI

Non-Debt

Financia Y ear/FY/Fiscal
GDP

Gol

G-Sec

GST

HNI

HUF

IRDAI

Description

Annual General Meeting

BSE Limited

Compounded Annual Growth Rate

Central Depository Services (India) Limited

Central Goods and Services Tax Act, 2017

Code of Criminal Procedure, 1973

The erstwhile Companies Act, 1956

The Companies Act, 2013 read with rules framed by the Government of India
from time to time.

SEBI Circular on Uniform Listing Agreement dated October 13", 2015; SEBI
(Débenture Trustees) Regulations, 1993 and SEBI Circular bearing ref. no.
SEBI/HO/DDHS-PoD3/P/CIR/2024/46 dated May 16, 2024 as amended from
time to time and the circulars, notifications, issued thereunder

Depositories Act, 1996 as amended from time to time

Director Identification Number

Department of Industrial Policy and Promotion, Ministry of Commerce and
Industry, Government of India

Department for Promotion of Industry and Internal Trade, Ministry of Commerce
and Industry, Government of India earlier known as Department of Industria
Policy and Promotion, Ministry of Commerce and Industry, Government of India
Debenture Redemption Reserve

Extraordinary General Meseting

Earnings per share

The Government policy, rules and the regulations (including the applicable
provisions of the FEMA Non-Debt Rules) issued by the Government of India
prevailing on that date in relation to foreign investments in our Company’s sector
of business as amended from time to time.

Foreign Exchange Management (Non-debt Instruments) Rules, 2019

Foreign Exchange Management (Debt Instrument) Regulations, 2019
Financia Institutions

FPI Foreign Portfolio Investors defined under the Securities and Exchange Board
of India (Foreign Portfolio Investors) Regulations, 2019

Financial Year/FY/Fiscal Financial year ending March 31

Gross Domestic Product

Government of India

Government Securities

Goods and Services Tax

High Net Worth Individual

Hindu Undivided Family

Insurance Regulatory and Development Authority of India

11



Term
IFRS
IFSC
IGST Act
Ind AS

Indian GAAP
Insurance Act
IT Act
IT

ISD
MCA
MICR
MIS
MoU
NA
NACH
NEFT
NII(s)
NIM
NPCI
NRI
NSDL
NSE
OCI
PAN
PMLA
RBI

RBI Act
RTGS
SCRA
SCRR
SEBI

SEBI Act

SEBI Certification of
Associated Persons
Regulations
SEBI
Regulations
SEBI
Regulations
SEBI |A Regulations

Delisting

Depositories

SEBI Intermediaries
Regulations
SEBI
Regulations/
Regulations
SEBI Merchant Banker
Regulations

SEBI NCS Regulations

Listing
Listing

SEBI Master Circular

Description

International Financial Reporting Standards

Indian Financial System Code

Integrated Goods and Services Tax Act, 2017

Ind AS The Indian Accounting Standards referred to in the Companies (Indian
Accounting Standard) Rules, 2015

Generally Accepted Accounting Principlesin India
The Insurance Act, 1938

The Income Tax Act, 1961

Information Technology

International Subscriber Dialling

Ministry of Corporate Affairs, Government of India
Magnetic ink character recognition

Management Information System

Memorandum of Understanding

Not Applicable

National Automated Clearing House

National Electronic Funds Transfer

Non-Ingtitutional Investor(s)

Net Interest Margin

Nationa Payments Corporation of India

Non-resident Indian

National Securities Depository Limited

National Stock Exchange of IndiaLimited

Overseas Citizenship of India

Permanent Account Number

Prevention of Money Laundering Act, 2002

Reserve Bank of India

Reserve Bank of IndiaAct, 1934

Real Time Gross Settlement

Securities Contracts (Regulation) Act, 1956

The Securities Contracts (Regulation) Rules, 1957
The Securities and Exchange Board of India constituted under the Securities and
Exchange Board of IndiaAct, 1992

The Securities and Exchange Board of India Act, 1992
Securities and Exchange Board of India (Certification of Associated Persons)
Regulations, 2007

Securities and Exchange Board of India (Delisting of Equity Shares) Regulations,
2021, as amended from time to time

Securities and Exchange Board of India (Depositories and Participants)
Regulations, 2018, as amended from time to time

Securities and Exchange Board of India (Investment Advisers) Regulations, 2014,
as amended from time to time

Securities and Exchange Board of India (Intermediaries) Regulations, 2008, as
amended from time to time

Securities and Exchange Board of India (Listing Obligations and Disclosure
Reguirements) Regulations, 2015

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

Securities and Exchange Board of India (Issue and Listing of Non-Convertible
Securities) Regulations, 2021, as amended from time to time.

SEBI circular bearing no. SEBI/HO/DDHS/PoD1/P/CIR/2024/54 dated May 22,
2024, as amended, which consolidates and has replaced multiple circulars issued
by SEBI in relation of issue and listing of debt securities, as amended from time
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Term

SEBI Master Circular for

Debenture Trustees
SEBI Stockbrokers
Regulations

SGST Act

SME

TDS

The Insider Trading
Regulations

UPI

VOIP

WDM

Description

to time.

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

Securities and Exchange Board of India (Stockbrokers and Sub-Brokers)
Regulations, 1992.

State Goods and Services Tax Act, 2017, as enacted by various state governments
Small and medium enterprises

Tax Deducted at Source

Securities and Exchange Board of India (Prohibition of Insider Trading)
Regulations, 2015, as amended from time to time

Unified Payments Interface, a payment mechanism that allows instant transfer of
money.

Voice Over Internet Protocol

Wholesale Debt Market
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FORWARD-LOOKING STATEMENTS

Certain statements in this Prospectus that are not statements of historical fact constitute “forward-looking
statements”. Investors can generally identify forward-looking statements by terminology such as “aim”,
"anticipate", "believe", "continue", "could", 'estimate", "expect", "intend", "may", "objective", "plan",
"potential”, "project”, "pursue”, "shall", "seek", "should", "will", "would", or other words or phrases of similar
import. Similarly, statements that describe strategies, objectives, plans or goals are also forward-looking
statements.

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

. Performance of financial and capital markets, both domestically and globally, could impact on our
financial results and prospects.
. We heavily depend on our broking and related services business for a significant portion of our revenue

and profitability. Therefore, any downturn in the stock markets could profoundly impact our business,
financial condition, cash flows, and overall prospects, potentially leading to adverse effects on our
operations. Risks inherent in the financial services industry could adversely affect our business
operations and financial performance.

. We are subject to extensive statutory and regulatory requirements, compliances and supervision, and
operate in a highly regulated environment, which is subject to change, and exiting and new laws,
regulations and government policies affecting the sectors in which we operate could adversely affect our
business operations, financial condition and result of our operations.

. Our Company and our Subsidiaries are subject to periodic inspections by various statutory and
regulatory authorities. Non-compliance with the observations made during any such inspections could
lead to penalties, adverse actions or issue of warning letters which may adversely impact our reputation,
financial condition and results of operations.

. Our ability to successfully implement our strategy, growth and expansion plans.

. We operate in a highly regulated environment, and changes in laws, regulations, and government policies
could adversely affect our business Competition from our existing as well as new competitors.

. Our operations heavily rely on IT systems, and any failures or inadequacies in these systems could
disrupt our business. The outcome of any legal or regulatory proceedings we are or may become a party
to;

. Factor affecting the business and reputation of SMC group may have a concurrent adverse effect on our
business and results of operations.

. Occurrence of natural calamities or natural disasters affecting the areas in which our Company has
operations

For further discussion of factors that could cause our actual results to differ, see "Risk Factors" on page 19 of
this Prospectus. Certain other additional factors that could cause actual results, performance or achievements to
differ materially include, but are not limited to, those discussed under the "Industry Overview", "Our Business"
and "Qutstanding Litigations and Defaults" on pages 94, 144 and 288 of this Prospectus respectively.

The forward-looking statements contained in this Prospectus are based on the beliefs of our management, as
well as the assumptions made by and information currently available to our management. Although our
Company believes that the expectations reflected in such forward-looking statements are reasonable at this time,
it cannot assure Investors that such expectations will prove to be correct or will hold good at all times. Given
these uncertainties, Investors are cautioned not to place undue reliance on such forward-looking statements. If
any of these risks and uncertainties materialize, or if any of our Company’s underlying assumptions prove to be
incorrect, our actual results of operations or financial condition could differ materially from that described herein
as anticipated, believed, estimated or expected. All subsequent forward-looking statements attributable to us are
expressly qualified in their entirety by reference to these cautionary statements.
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By their nature, certain market risk disclosures are only estimate(s) 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, its Directors, its KMPs and officers, nor any of their respective affiliates
or associates or the Lead Manager, have any obligation to update or otherwise revise any statements reflecting
circumstances arising after the date hereof or to reflect the occurrence of underlying events, even if the underlying
assumptions do not come to fruition. In accordance with the SEBI NCS Regulations, as amended, our Company
and the Lead Manager will ensure that investors are informed of material developments between the date of filing
the Draft Prospectus and the Prospectus with the RoC and the date of receipt of listing and trading permission
being obtained from the Stock Exchange for the NCDs.
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CERTAIN CONVENTONS, USE OF FINANCIAL, INDUSTRY AND MARKET DATA AND
CURRENCY PRESENTATION

General

In this Prospectus, unless the context otherwise indicates or implies, referencesto "you", "offeree”, "purchaser”,
"subscriber”, "recipient”, "investors' and "potential investor" are to the prospective investors in this Issue,
references to "SMC Global Securities Limited”, "SMC", our "Company”, the "Company", "we", "us"’, "our" or
the "Issuer" are to SMC Global Securities Limited. Unless stated otherwise, all references to page numbers
herein are to the page numbers of this Prospectus.

All references herein to the "U.S" or the "United Sates' are to the United States of America and its territories
and possessions and all referencesto "India” are to the Republic of Indiaand itsterritories and possessions, and
the "Government”, the " Central Government" or the " Sate Government™ are to the Government of India, central
or state, as applicable.

Certain figures contained in this Prospectus, including financial information, have been subject to rounding
adjustments. Unless set out otherwise, all figuresin decimals, including percentage figures, have been rounded
off to two decima points. In certain instances, (i) the sum or percentage change of such numbers may not
conform exactly to the total figure given; and (ii) the sum of the numbers in a column or row in certain tables
may not conform exactly to thetotal figure given for that column or row. Further, any figures sourced from third
party industry sources may be rounded off to other than one decimal point to conform to their respective sources.
India has decided to adopt the " Convergence of its existing standards with |FRS with some difference” referred
to as the "Indian Accounting Standards' or "Ind AS'. In terms of a notification released by the MCA, our
Company is required to prepare its financial statements in accordance with Ind AS for accounting periods
beginning on April 1, 2019.

Unless stated otherwise all references to time in this Prospectus are to Indian standard time.
Presentation of Financial I nformation

Our Company’s financial year commences on April 1 of the immediately preceding calendar year and ends on
March 31 of that particular calendar year, so all references to a particular financial year or fiscal are to the 12-
month period commencing on April 1 of the immediately preceding calendar year and ending on March 31 of
that particular calendar year. Unless the context requires otherwise, all references to a "financial year", "fiscal
year", "fiscal" or "FY" in this Prospectus are to a calendar year and references to a Fiscal/Fiscal Y ear areto the
fiscal year ended on March 31 of that calendar year.

The financial statements in this Prospectus consist of (@) the Audited Financial Statements which have been
prepared in accordance with Indian Accounting Standards (Ind AS) prescribed under Section 133 of the
Companies Act, 2013 (the ‘Act’) read together with the Companies (Indian Accounting Standards) Rules, 2015,
as amended from time to time and other relevant provisions of the Act and the guidelines and directives issued
by the Reserve Bank of India (RBI), to the extent applicable; and (b) the Limited Review Financial Results
which have been prepared in accordance with the SEBI Listing Regulations, as applicable, applicable accounting
standards prescribed by the ICAI and Companies Act, as applicable, and are included in this Prospectus in
"Financial Statements' on page 194 of this Prospectus. Our Company’s Audited Financial Statements for the
Fiscal Year ended March 31, 2024, March 31, 2023, and March 31, 2022, have been prepared in accordance
with Ind AS and have been audited by our Erstwhile Statutory Auditorsi.e., R. Gopal & Associates, Chartered
Accountants. Our Unaudited Financial Statementsfor the quarter and nine months ended on December 31, 2024
have been prepared in accordance with Ind AS and have been limited reviewed by our Auditorsi.e., P. C. Bindal
& Co., Chartered Accountants.

Further, Unaudited Financial Results for quarter and nine months ended December 31, 2024, is not indicative
of full year results and are not comparable with annual financial statements.

Unless stated otherwise and unless the context requires otherwise, the financial data used in this Prospectus is

derived from the respective Audited Financial Statements and the Limited Reviewed Financial Results, as
included in this Prospectus.
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Our Company preparesits financial statementsin Lakh or 1,00,000 and for the purposes of this Prospectus, our
Company has presented all numerical and financial information in "lakh™" units, "million" units, "billion" units
or in whole numbers where the numbers have been too small to represent in Lakh, millions or billions. One lakh
represents 1,00,000, one million represents 1,000,000 and one hillion represents 1,000,000,000, except as set
out in the chapter titled "Industry Overview". Accordingly, any amount below 5,000 has been rounded off to
%0.0 Lakh in this Prospectus.

Currency and Units of Presentation

All references to:

. "Rupees" or "3" or "INR" or "Rs." are to Indian Rupee, the official currency of the Republic of India;
o "USD" or "US$" or "$" areto United States Dallar, the official currency of the United States of America.
Exchange Rates

This Prospectus contains conversion of certain other currency amounts into Indian Rupees that have been
presented solely to comply with the SEBI NCS Regulations. These conversions should not be construed as a
representation that these currency amounts could have been, or can be converted into Indian Rupees, at any
particular rate or at all.

The following table sets forth, for the periods indicated, information with respect to the exchange rate between
the Rupee and USD (in Rupees per USD):

Currency Asat
December 31, 2024 March 31, 2024 March 31, 2023 Mar ch 31, 2022
1USD 85.62 83.37 82.22 75.81
Source: RBI reference rate and www.fbil.org.in

Note:

1. Incase March 31/ December 31 of any of the respective years/ period is a public holiday, the previous working day not being a public
holiday has been considered.

2. Theabove exchangeratesarefor the purpose of information only and may not represent the rates used by the Company for the purposes
of preparation or presentation of its financial statements. The rates presented are not a guarantee that any person could have on the
relevant date converted any amounts at such rates or at all.

Industry and Market Data

Unless stated otherwise, industry and market data used throughout this Prospectus has been obtained from
various industry publications and sources, including the report titled ‘Research Report on Financial Services
Industry’ dated February 21, 2025, by CARE Analytics and Advisory Private Limited (CareEdge Research)
("Material"), which hasbeen paid for and commissioned by our Company for an agreed fee. CareEdge Research
has been commissioned by our Company for the purposes of confirming our understanding of the industry in
which the Company operates, in connection with the I ssue.

Industry publications generally state that the information contained in such publications has been obtained from
publicly available documents from various sources believed to be reliable but accuracy, completeness and
underlying assumptions of such third-party sources are not guaranteed. Although the industry and market data
used in this Prospectus is reliable, the data used in these sources may have been re-classified by us for the
purposes of presentation however, no material data in connection with the Issue has been omitted. Data from
these sources may aso not be comparable.

The extent to which the market and industry data used in this Prospectus is meaningful depends on the reader’s
familiarity with and understanding of the methodologies used in compiling such data. There are no standard
data gathering methodologies in the industry in which business of our Company is conducted, and
methodol ogies and assumptions may vary widely among different industry sources.

Such data involves risks, uncertainties and numerous assumptions and is subject to change based on various
factors, including those discussed in “Risk Factors” at page 19 of this Prospectus. Accordingly, investment
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decisions should not be based solely on such information.
Disclaimer of Industry Report Provider

This Prospectus contains data and statistics from the CareEdge Research report which is subject to the following
disclaimer:

“This report is prepared by CARE Analytics and Advisory Private Limited (CareEdge Research). CareEdge
Research has taken utmost care to ensure veracity and adequacy of the information while devel oping this report
based on information available in CareEdge Research’s proprietary database, and other sources including the
information in public domain, considered by CareEdge Research as reliable after exercise of reasonable care
and diligence. The views and opinions expressed herein do not constitute the opinion of CareEdge Research to
buy or invest in this industry, sector or companies operating in this sector or industry and is also not a
recommendation to enter into any transaction in thisindustry or sector in any manner whatsoever.

This report has to be seen in its entirety; the selective review of portions of the report may lead to inaccurate
assessments. All forecasts in this report are based on assumptions considered to be reasonable by CareEdge
Research at the time of issuance of this report; however, the actual outcome may be materially affected by
changesin the industry and economic circumstances, which could be different from the projections.

Nothing contained in this report is capable or intended to create any legally binding obligations on the sender
or CareEdge Research. The subscriber/user assumes the entire risk of any use made of this report or data
herein. This report is for the information of the authorized recipient in India only and any reproduction of the
report or part of it would require explicit written prior approval of CareEdge Research. CareEdge Research
shall reveal the report to the extent necessary and called for by appropriate regulatory agencies, viz., SEBI,
RBI, Government authorities, etc., if it is required to do so. By accepting a copy of this report, the recipient
accepts the terms of this Disclaimer, which forms an integral part of this report.”

General Risk

Investment in NCDs involve a degree of risk and investors should not invest any fundsin NCDs unlessthey can
afford to take the risk attached to such investments. Investors are advised to take an informed decision and to
read therisk factors carefully before investing in this offering. For taking an investment decision, investors must
rely on their examination of the issue including the risks involved in it.

Specific attention of investorsisinvited to statement of risk factors contained under section "Risk Factors' on

19 of this Prospectus. These risks are not, and are not intended to be, a complete list of all risks and
considerations relevant to the NCDs or Investor’s decision to purchase such securities.
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SECTION II: RISK FACTORS

An investment in this type of security involves a certain degree of risk. Theinvestor should carefully consider all
theinformation contained in this Prospectus, including the risks and uncertainties described bel ow, before making
an investment decision. The risk factors set forth below do not purport to be complete or comprehensive in terms
of all the risks that may arise in connection with our business or any decision to purchase, own or dispose of the
Debentures. Additional risks, which are currently unknown, if materialises, may in the future have a material
adver se effect on our business, financial condition, cash flows and results of operations. The market prices of the
NCDs could decline due to such risks and you may lose all or part of your investment.

Thefinancial and other related implications of the risks described in this section, have been disclosed to the extent
guantifiable as on the date of this Prospectus. This Prospectus also contains forward-looking statements that
involverisksand uncertainties. Our results could differ materially fromthose anticipated in these forward-looking
statements as a result of certain factors, including events described below and elsewherein this Prospectus.

Unless specified or quantified in the relevant risk factors below, we are not in a position to quantify the financial
or other implication of any of the risks described in this section. This Prospectus also contains forward-looking
statements that involve risks and uncertainties. Our results could differ materially from those anticipated in these
forward-looking statements as a result of certain factors, including events described below and elsewherein this
Prospectus. Unless otherwise stated, or unless context requires otherwise, the financial information used in this
section is derived from and should be read in conjunction with Financial Information as included in this
Prospectus.

INTERNAL RISKS

1 We are subject to extensive statutory and regulatory requirements and supervision and operate in a
highly regulated environment, which is subject to change, and existing and new laws, regulations and
government policies affecting the sectors in which we operate could adversely affect our business,
financial condition and results of operations.

Our Company isregistered with SEBI under the Stock Brokers and Sub Brokers Regulations, 1992 and
is a member of BSE, NSE, MCX and NCDEX. Our Company is also registered with CDSL and NSDL
in the capacity of depository participant. Further, we are also registered with other regulatory agencies
including, inter alia RBI, IRDAI, Association of Mutua Funds in India, RERA, CERSAI, KYC
Registration Agencies and NSDL Database Management Limited, etc. For details of our business
activities and registrations with various regulatory authorities, see "Our Business' and "History and
Certain Corporate Matters' on pages 144 and 167, respectively. To undertake some of our business
activities, including for the launch of new products, we may need to obtain registrations and approvals
under, and comply with, regulations issued by various regulatory authorities, including, SEBI, IRDAI,
NSDL, CDSL, BSE, NSE, MCX and NCDEX from time to time. Such regulations include the SEBI
Depositories and Participants Regulations, SEBI Stockbrokers Regulations, SEBI Mutual Funds
Regulations, AMFI Guidelines, IRDAI Registrations of Corporate Agents Regulations, 2015 and Real
Estate (Regulation and Development) Act, 2016. Additionally, we need to ensure compliance with
various statutes, such as the SCRA read with the SCRR, the SEBI Act, and various rules, regulations,
notifications and circulars issued under such statutes. In addition, our business operations are subject to
regulatory limits on brokerage fee rates and net worth requirements imposed by the Stock Exchanges.

We believe that significant regulatory changes in our industry are likely to continue, which is likely to
subject industry participants to additional and generally more stringent regulations. The requirements
imposed by our regulators are designed to ensure the integrity of the financial markets and to protect
investors and other third parties who deal with us and may not always coincide with the interests of our
shareholders. Consequently, these regulations may serve to limit our activities and/or increase our costs,
including through investor protection, compliance management and market conduct requirements. We
may also be adversely affected by changesin the interpretation or enforcement of existing laws and rules
by various governmental authorities and self-regulatory organizations.
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Though we ensure compliance with applicable law including various acts, rules, regulations and circulars
issued by SEBI and other applicable regulatory authorities relating to our activities including margin
trading, we cannot assure you that the Government or the regulatory authorities will not take different
interpretations regarding applicability of, or compliance with, the laws and regulatory framework
governing our business. We may be unable to obtain, maintain or renew, or comply with the terms of,
the regulatory approvals and registrations applicable to our business activities, and this may have adverse
consequences for our business operations. In such an event, we may also be subject to regulatory action,
including fines, suspension or termination of approvals or registrations, or restrictions on undertaking all
or some of our business activities.

Additionally, the laws applicable to our business continue to evolve and may be amended, revised, or
replaced in the future by the Government or regulatory authorities, or due to judicial decisions. Due to
the nature of business activities undertaken by us, our employees are also required to comply with various
regulations, such as SEBI Insider Trading Regulations, SEBI Stock Brokers Regulations, etc. Even
though we have established an internal framework to monitor the conduct of our employees, we cannot
assure you that none of our employeeswill violate the provisions of applicable law in the course of their
employment with us or that all such violations would be detected by usin atimely manner, or at all. Any
violation of applicable laws by our employees related to their employment with us may affect our
business operations.

Our Company, Directors, Promoters and Subsidiaries are involved in certain legal and other
proceedings. Any adverse outcome in such proceedings may have an adverse effect on our business,
results of operations, financial condition and cash flows.

Certain legal proceedings involving our Company, Directors, Promoters, Group Companies, and
Subsidiaries are outstanding at various|evels of adjudication before various courts. For details of material
legal proceedings that we, our Promoters, our Directors, Group Companies and our Subsidiaries are
involved in, see "Outstanding Litigations and Defaults" on page 288 of this Prospectus. We cannot
assure you that the outcome of these legal proceedings will be favourable, and any adverse decision in
any of these proceedings may impact our business and financial condition. The disputed amount involved
in certain matters may belarge, and an adverse order against us on such matters may impact our financial
resources. Litigations against our Company could also consume our financial resources in their defence
or prosecution. Further, should any new developments arise, such as changes in Indian law or rulings
against us by theregulators, appellate courtsor tribunals, we may need to make provisionsin our financial
statements, which could increase our provisions, expenses and current liabilities. Further, our Company,
Subsidiaries and Group Companies are also involved in actions taken by regulatory authorities which are
currently pending, including ongoing investigations by the SEBI. For details, see "Outstanding
Litigations and Defaults" on page 288 of this Prospectus. A summary of the number of outstanding
litigations is set our below:

Category of Criminal Material Statutory  Disciplinary Material Aggr egate
Individuals  Proceedings Civil or actions by Tax amount
entities Litigation Regulatory SEBI or Proceedings involved*
Proceedings Stock
Exchanges
against our
Promoters
Company
By the 21 - - - - 1,758.82
Company
Against the 14 - 6 42 0 Unascertainable
Company
Directors (excluding Promoters)
By the - - - - - -
Directors
Against the 1 - - - - 00.75
Directors
Promoters
By the - - - - - -
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Category of Criminal Material Statutory  Disciplinary Material Aggregate
Individuals  Proceedings Civil or actions by Tax amount
entities Litigation Regulatory SEBI or Proceedings involved*
Proceedings Stock
Exchanges
against our
Promoters
Promoters
Against the 12 - - - - 20.25
Promoters
Subsidiaries
By the 1,890 5 - - - 59,489.68
Subsidiaries
Against the 16 7 - - 339.60
Subsidiaries
Group Companies
By the Group - 1 - - - -
Companies
Against the - - - - - -
Group
Companies

Adverse Impact of Recent Stock Market Turbulence on the Broking Industry and its corresponding
effect on the Company’s Financial Performance.

The broking industry is inherently exposed to fluctuations in the stock market, and our financial
performance is directly correlated with market activity. Over the past six months, the Indian stock market
has experienced significant volatility, characterized by sharp declines and periods of intense selling
pressure.

As of February 25, 2025, the BSE Sensex and Nifty 50 indices have experienced notable fluctuations
over the past financial year. Below is a summary of their positions as of March 31, 2024, along with
quarterly details:

Date BSE Sensex () Nifty 50 )
31-Mar-24 80,000.00 24,000.00
30-Jun-24 82,500.00 24,750.00
30-Sep-24 85,000.00 25,500.00
31-Dec-24 83,000.00 25,000.00
25-Feb-25 77,500.00 22,553.35

These figures indicate that both indices reached their peak during the quarter ending September 30, 2024,
with the BSE Sensex at 85,000 and the Nifty 50 at 25,500. However, there has been a downward trend
since then, culminating in the February 25, 2025, values of Rs. 77,500 for the BSE Sensex and Rs.
22,553.35 for the Nifty 50.

This decline reflects the market volatility and adverse conditions discussed earlier, which have

significantly impacted the broking industry and our company's financial performance.
Sources: https://www.bseindia.com/indices/IndexArchiveData.html; https://www.niftyindices.com/reports/historical-data

Factors such as global economic uncertainty, rising interest rates, geopolitical tensions, and sectoral
downturns have contributed to this turbulence, leading to a contraction in trading volumes and heightened
investor caution.

As a Company operating in the stock broking operations, our revenue is primarily derived from
transaction-based fees and commissions, which are impacted by market sentiment and trading activity.
The recent downturn in Indian stock market has resulted in reduced investor participation, lower trading
turnover, and increased risk aversion, affecting our brokerage income and overall financial performance.
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Additionally, extended periods of market decline could lead to margin pressures, higher defaults by
leveraged clients, and increased credit risk exposure, further impacting our profitability.

The financial impact of the recent market decline on our company is reflected in the following table,
which shows a comparative analysis of our profit figures over the past three quarters:

Quarter Revenue from Operation Net Profit % Change in Net Profit
Ended (X Lakh) (X Lakh) (QoQ)
March 31, 25,035.40 3,932.54 -
2024
June 30, 2024 24,746.79 4,614.76 17.35%
September 30, 25,497.22 3498.29 -24.19%
2024
December 31, 22,282.18 1,551.89 -55.64%
2024

Looking ahead, if market volatility continues or intensifies, it may adversely affect our revenue streams,
client acquisition, and retention, as well as our ability to maintain profitability. While market conditions
are cyclical, prolonged bearish trends or unexpected macroeconomic shocks could result in sustained
financial strain. We continue to monitor market conditions closely and implement risk management
strategies to mitigate the impact; however, there can be no assurance that such measures will fully offset
the risks posed by continued market instability.

Impact of Subsidiary Losses on Our Company’s Financial Performance, Net Worth, and | nvestor
Confidence.

Our Company hastotal ninesubsidiariesviz. Moneywise Finvest Limited, Moneywise Financial Services
Private Limited, SMC Real Estate Advisors Private Limited, Pulin Comtrade Limited, SMC Insurance
Brokers Private Limited, SMC Investments & Advisors Limited, SMC Comex International DMCC
(UAE), SMC Capitals Limited and SMC Global IFSC Private Limited. There have been instances of
losses in some of our subsidiaries details of which are as following:

(Amount In Lakh)

Period ended SMC Moneywise SMC Real estate SMC |nvestments
Capitals Finvest Limited AdvisorsPrivate & Advisors
Limited Limited Limited
December 31, (131.46) (67.89) (522.26) 215.82
2024
March 31, 2024 (116.61) 54.37 (598.07) (218.44)
March 31, 2023 73.49 116.60 (1,103.46) (471.12)
March 31, 2022 (44.78) (35.04) 82.04 60.20

As profits or losses by subsidiaries consolidate with its holding company’s financial statements, they
impact the financia position of holding company on consolidated level.

If there occurs continued financial underperformance by abovementioned entities and further by any
other of our subsidiary also, it will directly affect our consolidated financial statements. The losses from
asubsidiary reducesoverall profitability of holding company and resultsin lower net earningsfor holding
company. Deterioration in profitability may make our stock less attractive to potential investors and can
adversely affect our stock price.

Further, the persistent losses from abovementioned entities and further by any other of our subsidiary
also may have anegative impact on our Company's net worth. The reduction in net worth diminishes our
financial stability and could lead to a downgrade in our credit ratings. Lower credit ratings can increase
our cost of borrowing and limit our access to favorable financing options, thereby affecting our liquidity
and ability to fund future growth initiatives.

22



Moreover, thefinancial strain from our subsidiary may necessitate additional capital injectionsto support
its operations and cover itslosses. This diversion of resources can strain our financial reserves and limit
our ability to invest in other profitable areas of our business. The need to allocate funds to cover the
subsidiary's losses may also reduce the dividends payable to our shareholders, potentialy leading to
dissatisfaction among our investor bases.

The operation of our businessesis highly dependent on information technology, and we are subject to
risksarising from any failure of, or inadeguaciesin, our 1T systems.

Our operations rely heavily on the effectiveness of our I T systems and their ability to record and process
accurately alarge number of transactions on adaily basis and in atimely manner to provide a seamless
digital experience to our clients. While we are compliant with the circulars on 'Cyber Security & Cyber
Resilience framework for Stock Brokers/ Depository Participants' dated December 3, 2018, March 15,
2019, October 15, 2019, June 7, 2022 and June 30, 2022 issued by SEBI, we have recognised and
continue to address the need to have sophisticated technology systems in place to meet our clients’
requirements. A prolonged disruption of, or failure of, our information processing or communications
systems would limit our ability to process transactions. In the last three financial years, there have been
few technical disruptions, however, these did not materially impact the operations of our Company. We
cannot assure you that a similar or material disruption may not occur in the future, thereby materially
affecting our competitiveness, financial condition, cash flows and results of operations.

Our Company recognizes the criticality and need of its business and understands the importance of the
availability of its information, information systems and processing facilities. In case of man-made or
natural disaster, itisessential that our Company is prepared to re-establish business or services as swiftly
and smoothly as possible, thus ensuring minimal 1oss or disruption. Our system for processing securities
transactions is automated and we rely heavily on the ability of our trading system to handle a large
number of transactions. While we regularly monitor and upgrade the capacity of our trading system and
conduct mock tests in anticipation of high volumes of transactions, we cannot assure you that we will be
able to process al trading orders at a time of increased demand, including due to increased market
volatility. If we are unableto efficiently process al trading orders received, we may lose clients, become
subject to client complaints, litigation or regulatory action, face financial losses and may adversely affect
our reputation. Although we back up our business data regularly and have a business continuity and
disaster management policy, we cannot assure you that there will not be an unforeseen circumstance or
that our disaster recovery planning is adequate for all eventualities.

The securities industry is characterized by rapidly changing technology and the future success of our
businesswill depend in part on our ability to effectively adapt to technological advances and to emerging
industry standards and practices on a cost-effective basis. Web platforms and mobile applications are
popular among clients due to their convenience and user-friendliness. Werely heavily on technology and
rely on our electronic brokerage platform and mobile apps to provide a wide range of brokerage and
distribution services. If we are unable to effectively compete on IT-enabled offerings, it could have a
material adverse effect on our business, financial condition, cash flows, results of operations and
prospects.

System failures or inadequacy and security breaches in computer systems may adversely affect our
business. We face the threat of fraud and cyber-attacks, such as hacking, phishing, trojans and other
threats, attempting to exploit our network to disrupt services to customers and/or theft of sensitive
internal company data or customer information. This may cause damage to our reputation and adversely
impact our business and financial results. Our technology operations are also vulnerable to disruptions
from human error, catastrophic events including natural disasters, lack of capacity during peak trading
times or times of unusual market volatility, power failure, computer viruses, spam attacks, ransom ware,
distributed denial of services attacks, unauthorized access, data leakage and other similar events, and we
may not be able to adapt to the evolving technology in the industry. Disruptions such as hacker attacks,
frauds, virus or worm infestation of our IT systems, 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 or confidential information and could harm our business,
reputation and prospects.
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The proper functioning of our internet-based trading system, order routing system, back-office systems,
settlement system, risk management system, financial controls, accounting, client database, client service
and other data processing systems, together with the communications networks linking our IT systems
with relevant exchanges, banks, depositories, registrar and transfer agents and client interfaces, iscritical
to our business and our ability to compete effectively. Our business activities would be materially
disrupted inthe event of apartial or completefailure of any of these IT systems, communication networks
or their backup systems and procedures. Please see "Risk Factors- We face various risks due to our
reliance on third-party intermediaries, business associates, vendors and service providers' on page 34
of this Prospectus.

Any violationsor mistakesby our Authorised Personscan lead to severeregulatory penalties, financial
losses, and reputational damage, potentially disrupting our operations and eroding client trust.

Our operations are reliant on the performance and compliance of our branches and authorized persons.
Any violations or mistakes committed by our branches and authorized persons can have significant
adverse effects on our company. Thekey risks associated with branches and authorized persons activities
include:

Regulatory Non-Compliance: Our branches and authorized persons are required to adhere to stringent
regulatory requirements. Any failure to comply with these regulations can result in severe penalties,
sanctions, or legal actions against our firm. Regulatory bodies may impose fines, suspend operations, or
revoke licenses, severely impacting our business operations and financia stability.

Reputational Damage: Our goodwill and market reputation are critical to maintaining client trust and
attracting new business. Any unethical behavior, fraudulent activities, or significant errors by our
Authorised Persons can lead to negative publicity, damaging our brand image. Loss of trust can result in
client attrition and difficulty in acquiring new clients, thereby affecting our revenue and growth
prospects.

Financial Liability: Mistakes or violations by our branches or authorized persons can lead to substantial
financial losses. Thisincludes potential compensation claims from affected clients, legal fees, and costs
associated with regulatory fines. Additionally, we may face increased insurance premiums or the need to
reserve funds to cover potentia liabilities, which could strain our financial resources.

Operational Disruptions: Compliance breaches or fraudulent activities can necessitate immediate and
extensive internal investigations and audits. This diversion of resources can disrupt our regular business
operations, causing delays, increased operational costs, and loss of productivity. Furthermore, the need
to implement corrective measures may require significant investments in training, systems, and process
enhancements.

Client Trust and Retention: Any breach of compliance or misconduct by our branches and authorized
persons can erode client trust. Clients may withdraw their investments, leading to a decrease in assets
under management. Theloss of high-net-worth individuals or ingtitutional clients can have a pronounced
negative impact on our financial performance and market position.

While branches and authorized persons play a crucial role in expanding our reach and servicing clients,
their actions can have far-reaching implications on our regulatory standing, reputation, financial health,
and operational efficiency. Effective risk management strategies, stringent compliance protocols, and
oversight mechanisms are essential to mitigate these risks and safeguard our interests. However, there
can be no assurance that such measures will be fully effective in preventing all potential adverse
outcomes associated with Authorised Persons' activities.

Risk Factors Related to Technological Competitiveness and Mobile App Performance
Our business heavily relies on the robustness, efficiency, and competitiveness of our technological
applications and platform, including our mobile app based and web based services and solutions. The

financial technology landscape is rapidly evolving, with continuous advancements and innovations. Our
ability to remain competitive and attract clients depends significantly on the quality and functionality of
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our technological offerings. However, several risks are associated with this dependency: The fast-paced
nature of technological advancements means that our current mobile apps and platform features may
become outdated quickly. If we fail to continuously innovate and upgrade our technology to meet
evolving market standards and client expectations, we risk losing our competitive edge.

Competitors with more advanced and user-friendly platforms may attract our clients, leading to a
potential loss of market share. Our clients expect seamless, reliable, and efficient mobile applications for
their trading activities. Any issues related to the performance, speed, user interface, or security of our
apps can significantly impact user satisfaction. Negative user experiences can lead to client attrition,
adverse reviews, and a damaged reputation, making it challenging to attract and retain clients. The
financial services sector isaprimetarget for cyberattacks.

Any security breaches, dataleaks, or vulnerabilitiesin our mobile apps and technical platform can result
in substantial financial losses, legal liabilities, and regulatory penalties. Ensuring robust security
measures requires continuous investment and monitoring, which can strain our resources. As technology
evolves, ensuring compatibility and seamless integration with other financial systems and third-party
applications becomes increasingly complex. Any failures in integration can disrupt client operations,
leading to dissatisfaction and potential loss of business. Staying competitive in the technology space
requires significant ongoing investments in research and development, platform enhancements, and
regular maintenance. These costs can impact our profitability and financia stability, especialy if the
investments do not yield the expected returns in terms of client acquisition and retention. The perception
of our technological capabilities influences our market position. Competitors continuously improving
their platforms can create pressure to match or exceed their offerings. Failure to do so can result in a
perception of inferiority, affecting our ability to compete effectively.

We had negative cash flow from operating, investing and financing activities, details of which are
given below. Negative cash flows, if occur in future, could adversely impact our business, financial
condition and results of operations.

Our Company had negative cash flows from our operating, investing and financing activities in the
previous years. Summary of our Cash Flows from Operating activities, Investing Activities and
Financing Activities for financial years ended on March 31, 2024, 2023 and 2022 on Standalone and
Consolidated basis is as following, respectively:

(Rsin Lakh)

Particulars Financial Year ended on Financial Year ended on Financial Year ended on
March 31, 2024 March 31, 2023 March 31, 2022

Operating activities (9,239.08) (7,706.94) 24,029.93

Investing Activities 53.54 (861.34) (5,683.38)

Financing Activities 12,443.79 4,929.69 (15,364.30)

Note: Details for the financial years 2023-24 has been extracted from the figure included in the standalone audited financial
statements 2023-24;

Details for the financial years 2022-23 has been extracted from the comparative figure included in the standalone audited
financial statements 2023-24;

Details for the financial years 2021-22 has been extracted from the comparative figure included in the standalone audited
financial statements 2022-23.

(Rsin Lakh)
Particulars Financial Year ended on Financial Year ended on Financial Year ended on
March 31, 2024 March 31, 2023 March 31, 2022
Operating activities (19,265.91) (26,008.43) 20,885.99
Investing Activities (2,866.47) (3,100.67) (6,250.08)
Financing Activities 31,700.12 23,128.50 (9,985.46)

Note: Details for the financial years 2023-24 has been extracted from the figure included in the consolidated audited financial
statements 2023-24;

Details for the financial years 2022-23 has been extracted from the comparative figure included in the consolidated audited
financial statements 2023-24;

Details for the financial years 2021-22 has been extracted from the comparative figure included in the consolidated audited
financial statements 2022-23.

The Cash flow of acompany is a key indicator to show the extent of cash generated from operations to

meet capital expenditure, pay dividends, repay loans and to make new investments without raising
finance from external resources. Any operating losses or negative cash flows could adversely affect our
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10.

results of operations and financial conditions. If we are not able to generate sufficient cash flows, it may
adversely affect our business and financial operations.

There may beinadvertent discrepanciesin our secretarial filingsand/ or corporaterecords. We cannot
assure you that no legal proceedings or regulatory actions will be initiated against our Company in
the futurein relation to any such discrepancies and we will not be subject to any penalty imposed by
the competent authority in thisregard.

We manage our internal compliance by monitoring and evaluating internal controls and ensuring al
relevant statutory and regulatory compliances. However, there can be no assurance that deficienciesin
our internal controls will not arise, or that we will be able to implement, and continue to maintain,
adequate measuresto rectify or mitigate any such deficienciesin our internal controls, in atimely manner
or at al. Accordingly, we cannot assure you that our Company will not be subject to any legal
proceedings or regulatory actions, including monetary penalties by statutory authorities on account of
any inadvertent discrepanciesin our secretarial filings and/or corporate records in the future, which may
adversely affect our business, financial condition and reputation.

Our Company and our Subsidiaries are subject to periodic inspections by various statutory and
regulatory authorities. Non-compliance with the observations made during any such inspection could
lead to penalties, adverse actions or issue of warning letters, which may adversely impact our
reputation, financial condition and results of operations.

Our business and activities are subject to periodic inspection by various authorities, such as SEBI, CDSL,
NSDL, BSE, NSE, MCX, NCDEX, MCCIL, MSEI, ICCL and MCXCCL (collectively "authorities").
In addition, our Subsidiaries, Moneywise Finvest Limited, being aregistered NBFC and SMC Insurance
Brokers Private Limited, being an insurance broking company, are subject to periodic inspections by
their respective regulators RBI and IRDAI. Though, we endeavor to remain compliant with al applicable
regulations, there have been instances in the past of certain lapses and non-compliance. For instance, in
the past, SEBI, NSE, BSE, NCDEX have (a) identified certain deficiencies in our operations, (b) made
certain observationsin relation to our operations during their periodic inspections, and (c) sought certain
clarifications on our operations, including as follows:

. Non-maintenance of reconciliation statements;

. reporting incorrect data towards segregation and monitoring of collateral at client level to
clearing member/ clearing corporation;

delayed/ non-settlement of client funds;

delayed retention statements;

mapping of multiple clients to single email ids/mobile numbers;

incorrect daily margin statements;

KY C details discrepancies.

On the basis findings pursuant to inspections conducted by various authorities, our Company has paid
penalties of (i) 2500 to MCXCCL because our compliance officer did not have the NISM certificate II1-
A on continuous basis; (ii) 88,000 to NSE for non-reconciliation of securities back-office holdings of
clients securities; (iii) ¥3,40,000 to NSE for mapping single email ids/mobile numbers to multiple clients;
(iv) %9,26,000 to NSE for engaging as principal in a business other than securities, incorrect data in
weekly holdings, mapping single email ids'mobile numbers to multiple clients and incorrect data
submitted towards weekly monitoring of funds; and (v) %1,71,326 to NCL for incorrect reporting under
MG 12 for trading member’s proprietary margins obligations. For further details, see “Outstanding
Litigations and Defaults - Details of inquiries, inspections or investigations initiated or conducted
under the Securitieslaws, Companies Act, 1956 or the Companies Act, 2013 against our Company and
Subsidiaries in the last three years along with Section wise details of prosecutions filed (whether
pending or not), fines imposed or compounding of offences against our Company and Material
Subsidiaries in the last three years” on page 312 of this Prospectus. Additionaly, there are certain
ongoing inspections being undertaken by the SEBI, NSDL and NSE (alert-based inspections) on our
Company. While we attempt to comply with all regulatory provisions, directions or observations
applicableto us, including in connection with the inspection reports described above, we could be subject
to penalties and restrictions, which may be imposed by various statutory authorities. If we are not ableto

26



11.

resolve such deficiencies to the satisfaction of the regulators, our ability to conduct our business may be
adversely affected.

Further, as a 'Reporting Entity' under the Prevention of Money Laundering Act, 2022 ("PMLA"), our
Company must comply with the obligations set out under Chapter 1V of the PMLA and the Prevention
of Money Laundering (Maintenance of Records) Rules, 2005. Currently, a proceeding has been initiated
by the Directorate of Enforcement ("DOE") under Sections 3 and 4 of the PMLA, numbered PMLA
Special Case No. 1389 of 2021, against Mr. Kapil Wadhawan and others, including allegations related to
financial irregularities in investments, particularly ¥41,22,70,00,000 made by Uttar Pradesh Power
Corporation Limited (UPPCL) in DHFL fixed deposits. Our Company acted as UPPCL's corporate
broker for 7,60,00,00,000 of these investments from March 2017 to June 2017. Though our Company
had no involvement in the matter asis alleged in the proceedings, and there is no basis for its continued
inclusion in the proceedings we cannot assure you that we will obtain a favourable order in this
proceeding. If an adverse order is passed against our Company, we will file an appea against such
adverse order and this exercise may divert the attention of our management to defend such appeal.

For further details please refer "Outstanding Litigations and Defaults —Litigation filed against our
Company — Criminal Proceedings" on page 289 of this Prospectus.

Werely on our broking businessfor a substantial share of our revenueand profitability. Any reduction
in our brokerage fee could have a material adverse effect on our business, financial condition, cash
flows, results of operations and prospects.

We rely substantially on our broking, distribution, and trading business for our revenue and profitability.
Percentage of our revenue from broking, distribution, and trading business, both on consolidated and

standalone basis:
(data in %)

Particulars Ninemonths  Financial year Financial year Financial year
ended at March 31,2024 March 31,2023 March 31, 2022
December 31,
2024
Consolidated 57.00 55.78 60.75" 66.85
Standalone 100.00 100.00 100.00 100.00

*Restated figures

Our brokerage business depends on number of orders executed and trading volume, which issignificantly
affected by external factors, such as general economic conditions, macroeconomic and monetary policies,
market conditions and fluctuations in interest rates, all of which are beyond our control. Our operating
revenueisalso affected by the size of our client base, and the frequency at which they do businessthrough
us. We earn brokerage income based on, among other things, the number of orders executed, the volume
of trades our clients undertake through us. If we fail to maintain and increase our client base or fail to
provide better services and products to retain and attract client activity, our brokerage income may be
adversely affected.

Our brokerage income levels are heavily influenced by the competitive landscape, characterized by the
absence of exclusivity arrangements with clients, the prevalence of clients using multiple brokerages,
and standardized online products. In response to increased competition, we may need to lower fees and
offer additional servicesto attract clients. However, any reduction in order volume could adversely affect
our revenue, as our fees are based on the number of orders executed. Furthermore, there's no guarantee
that we can attract new clientswithout brokerage reductions, potentially impacting our business, financial
stability, and overall performance. Thus, it's crucia to carefully evaluate our strategies to maintain
competitiveness while ensuring long-term sustainability and profitability.

In addition, our brokerage business faces various additional risks, including, among others, significant
changes in the technological environment, changes in client preference, restrictions or limitations on
offering internet-based trading services, operational risks and regulatory changes, any of which could
have amaterial adverse effect on our business, financial condition and results of operations.
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13.

14.

Our Company is subject to certain restrictive covenantsin our loan documents, which may restrict our
operations and ability to grow and may adversely affect our business.

Our Company is subject to certain restrictive covenants under our credit facilities and the documents
executed in relation to NCDs issued by us that limit our flexibility in managing our business. There are
restrictive covenants in the agreements we have entered into with certain banks and financial institutions
for our borrowings. These restrictive covenants require us to maintain certain financial ratios and our
existing credit rating and seek the prior permission of these banks and financial institutionsy NCD
holders/ Debenture Trustees for various activities, including, among others, (a) any scheme of merger,
amalgamation or abuyback, and (b) permit any change in the general nature of business of the Company.
Such restrictive covenants may restrict our operations or ability to expand and may adversely affect our
business. Although we have received necessary approvalsfrom our lendersfor this|ssue, theserestrictive
covenants may also affect some of the rights of our NCD holders, including the payment of the dividends
in case of any default in debt to such lenders. For details of these restrictive covenants, see the section
titled "Financial | ndebtedness" on page 195 of this Prospectus.

Our Promoters, certain of our Directorsand Key Management Personnel may beinterested in usother
than in terms of remuneration and reimbursement of expenses, and this may result in a conflict of
interest with us.

Our promoters, certain of our directors and key management personnel are interested in us, in addition
to regular remuneration or benefits and reimbursement of expenses, to the extent of their shareholding,
direct and indirect. We cannot assure you that our promoters, certain of our directors and key
management personnel will exercise their rights as shareholders to our benefit and best interest. Further,
since our promoters and promoter group hold equity sharesin our company and are therefore interested
in our company’s performance in addition to their remuneration and reimbursement of expenses, it allows
them to exercise significant influence over us.

There are operational risks associated with the financial servicesindustry which, if realised, may have
a material adverse effect on our business, financial condition, cash flows, results of operations and
prospects.

We face various operational risks related to our business operations in the financia services industry,
such as:

) human and systems errors, including in the confirmation, entry or settlement of transactions,
due to the complexity and high volume of transactions;

. inadvertent deviations from defined processes and inadvertent errors due to the manual nature
of processes;

. delay or failure to timely transfer, pledge or un-pledge securities to and from depository
participants;

. failure to establish and maintain an effective controls and compliance oversight by our
authorised persons’ network;

. failure of technology in our processes, including risk management and settlement processes,
causing errors or disrupting our operations;

. inadequate technology infrastructure or inappropriate systems architecture;

) failure to adequately monitor and control authorised persons and personnel at our deder
hel pdesks;

) failure to implement sufficient information security, including cyber-security and controls;

. failure to maintain appropriate deposits with exchanges,

. fraud by employees, associates, authorised persons or through our digital and online platforms;

. fraud by authorised persons or personnel at our dealer helpdesks or our employees;

. delay or disruption in timely completion of obligations by market and other intermediaries

including banks, exchanges, depositories and other participants;

an interruption in services by our critical service providers,

failure to timely report transactions to concerned intermediaries,

damage to physical assets;

failure of our complex automated risk management systems due to incorrect or inadequate
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algorithms;

. authorisation of direct market access system for non-institutional investors by SEBI; and

. inadequate due diligence, including client verification, non-adherence to anti-money laundering
guidelines, KY C processes and client needs analysis, in the sales process.

If any of the foregoing were to occur, it could have a material adverse effect on our business, financial
condition, cash flows, results of operations and prospects.

We also face therisk of regulatory penaltiesin our brokerage business from the exchanges or regulators
for failures of routine operational processes. In the past, we have been, and in the future may be, penalised
by the regulators and exchanges for non-compliance with regulatory rules and bye-laws relating to
operational failure, including in connection with cases of operation failure beyond our control. For
details, see "Risk Factors- Our Company, and our Subsidiaries are subject to periodic inspections by
various statutory and regulatory authorities. Non-compliance with the observations made during any
such inspections could lead to penalties, adverse actions or issue of warning letters which may
adversely impact our reputation, financial condition and results of operations' on page 26 of this
Prospectus.

We may also offer abroader and more diversified range of products, services or solutions. We may not
be able to fully appreciate or identify operational risks related to the new products, services or solutions
introduced by us from time to time. Accordingly, any risk management measures or controls
implemented by us for such new products, services or solutions may not be adequate and we may be
subject to liahilities arising therefrom. Further, any failure to change our risk management measures and
controls to our developing business in a timely manner could have a material adverse effect on our
business, financial condition, cash flow, results of operations and prospects.

We may fail to detect money laundering and other illegal or improper activities in our business
operationson atimely basis, which may have an adver se effect on our reputation, business operations,
financial condition and results of operation.

We are required to comply with applicable anti-money laundering laws and regulations. These laws and
regulations require financial institutions to establish sound internal control policies and procedures with
respect to anti -money laundering monitoring and reporting activities. Such policies and procedures
require us to, among other things, establish or designate an anti-money laundering framework, conduct
client identification in accordance with relevant rules, duly preserve client identity information and
transaction records and report suspicious transactions to relevant authorities. Since, we handle large
volumes of monetary transactionsfor alarge number of clients, the policies and procedures implemented
by us for detecting and preventing the use of our brokerage platforms to facilitate money laundering
activities may not comprehensively detect or eliminate instances of money laundering.

We are required to implement effective surveillance controls and measures for ensuring that our
electronic brokerage platform is not misused by our clients, authorised persons, personnel at our dealer
helpdesks or market participants to carry out manipulative trading activities. Failure of the surveillance
control and measures implemented by us to detect illegal or improper activities undertaken through our
platforms in atimely manner, or at all, could lead to regulatory actions against us and adversely affect
our reputation.

If the controls and measures implemented for detecting or eliminating money laundering or other
improper or illegal trading activities are considered inadequate under applicable laws and regulations by
any regulatory, governmental or judicial authority, we may be subject to pena action, freezing or
attachment of our assets, imposition of fines, or both. We cannot assure you that the controls and
measures implemented by us are adequate to detect or eliminate every instance of money laundering or
illegal trading activitiesin atimely manner or at all. Any such lapse may adversely affect our reputation,
business operations, financial condition and results of operations.
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We face competition in our businesses, which may limit our growth and prospects.

The Indian securities industry is fragmented and typified by low barriers to entry. Accordingly, we face
competition from companies seeking to attract our clients’ financial assets. We compete with, amongst
others, Indian and foreign brokerage houses. We compete on the basis of a number of factors, including
execution, depth of product and service offerings, innovation, reputation, price and convenience. In
addition, with technology advancement and advent of many of the new age discount stock brokers,
younger generation investors are losing interest in traditional and conventional stock brokers. If we are
not able to upscale our technology and our products, we may stand to lose to these new age players, thus
impacting our number of clients base and thus the margins.

Our competitors may have, amongst others, the following advantages over us:
. substantially greater financial resources,

ability to charge lower commissions/ brokerages;

lower cost of capital;

more diversified operations which allow utilisation of funds from profitable business activities
to support business activities with lower, or no profitability;

longer operating history than usin certain of our businesses;
well-established network of business associates;

better technology and advanced infrastructure/applications;

greater brand recognition among consumers,

larger retail client basein India; and

partnerships with various service providers and distribution platforms;

Further, many of our product and service offerings in the brokerage and distribution businesses are easy
to replicate. This increases the risk of competition from commercial banks, service providers and
distribution platforms to enter the market. Further, any consolidation in the Indian securities industry
would also expose us to competitive pressures. These competitive pressures may affect our business, and
our growth will largely depend on our ability to respond in an effective and timely manner to these
competitive pressures. Our business, financia condition, cash flows, results of operations and prospects
may be materially and adversely affected if we are not able to maintain our market position, sustain our
growth, develop new products or target new markets. In addition, competitive pressures and regulatory
changes may aso lead to downward pressures on our brokerage commission rates, which could also
affect our financial condition and results or operations.

Further, we use technology in almost every aspect of our business, including sales, risk management,
fraud detection, compliance, client service and settlement. The Indian financial services industry
(including securities industry) is undergoing technological and other changes. Our competitors could
utilise technology, big data and innovation to simplify and improve the client experience, increase
efficiencies, redesign products, improve client targeting, alter business models more effectively than or
to effect disruptive changes in the Indian financial services industry. If we do not anticipate, innovate,
keep pace with, and adapt to, technological and other changes impacting the Indian financial services
industry, it could harm our ability to compete in the market, decrease the attractiveness of our products
to clients and materially and adversely affect our business, financial condition and results of operations.

We have contingent liabilities, and our profitability could be adversely affected if any of these
contingent liabilities crystallizes.

Except as set out below, there were no claims against our Company not acknowledged as debt as on
March 31, 2024, 2023 and 2022 and nine months ended at December 31, 2024:

On Standalone Basis:

(% in Lakh)
Particulars Nine M onths ended at FY 24 FY 23 FY22
December 31, 2024
ES| demand 31.06 31.06 31.06 31.06
Service Tax Demand 1,283.56 1,283.56 615.98 615.98

30



18.

19.

Particulars Nine Months ended at FY 24 FY 23 FY22
December 31, 2024

Income Tax demand 8.47 - 14156 52.89
Provident Fund" - - - -
Stamp Duty” - - - -
For more information, please see "Annexure A" on page 368 of this Prospectus.
* Amount not ascertainable
On Consolidated Basis:

(< in Lakh)

Particulars Nine Months ended at FY 24 FY 23 FY22
December 31, 2024

ESI demand 31.06 31.06 31.06 31.06
Service Tax Demand 1,283.56 1,283.56 615.98 615.98
Provident Fund" - - - -
Stamp Duty” - - - -
Insurance Regulatory and 300.00  300.00 300.00 300.00
Development Authority of India
VAT Demand 15.64 15.64 15.64 15.64
GST Demand 28.24 28.24 - -
Income Tax Demand 23.71 - 141.56 52.89

For more information, please see "Annexure A" on page 368 of this Prospectus.
* Amount not ascertainable

For further details on our contingent liabilities, see "Financial Information" on page 194 of this
Prospectus. If any of these contingent liabilities materialises, our results of operations and financial
condition may be adversely affected.

We may extend credit to customers of our brokerage businessfor dealing in securitiesand any default
by a customer coupled with a downturn in the market could result in substantial losses.

Our revenues are derived from our brokerage business. Our revenues, level of operations and,
consequently, our profitability are dependent on favourable capital market conditions, a conducive
regulatory and political environment, investor sentiment, price levels of securities and other factors that
affect the volume of stock trading in India.

We may allow our customersto trade in excess of the value of the cash and/ or securities deposited with
us. Consequently, when there are insufficient funds in a client account on the settlement date, our
Company may extend credit to such customer for securities and the customer is charged interest rates on
the amount of credit extended. As such, our Company may be exposed to liquidity risks and require
short-term funding to meet trade commitments of our customers. In the event of a volatile market or
adverse movements in securities or commodities prices, it is possible that customers may not be able to
honour their commitments, which may result in losses that they may not be able to support. We aso
follow internal risk management guidelines on procedures but no assurance can be given that if the
financial markets witnessed a significant single-day or general downturn, our business, financial
condition and results of operations would not be materially adversely affected.

We may not be able to sustain our growth or expand our client and business associates’ base.

We have experienced growth over the last few years, Between Fiscal 2023 and Fiscal 2024, the number
of our active clients increased from 1.85 Lakh clients to 2.04 Lakh clients and subsequently the count
has been dlightly decreased to 1.86 Lakh clients as on the quarter and nine months ended at December
31, 2024. Our ahility to sustain our growth depends on various factors, including our ability to manage
our growth and expand our client and business associate’s base. We acquire small regional brokers and
turn them into business associates which have resulted in expansion of our client base and enabled
penetration into new geographies. While our client base has expanded over the years, there can be no
assurance that we will be able to maintain our base of business associates and sustain this growth in the
future.
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We may not be able to sustain our growth in light of competitive pressure or other factors, such as not
being able to implement business strategies and development plans effectively and efficiently. Sustained
growth may place significant demands on our administrative, operational and financial resources, which
we may be unable to handle. Any slowdown in our growth, whether in absolute terms or relative to
industry trends could adversely affect our market position and a loss of our market position could
adversely affect our ability to sustain our growth.

Our business is highly competitive, and we need to maintain and attract new clients and business
associates in order to maintain or grow our market share. We cannot assure you that we will succeed in
further expanding our network due to changes in regulatory policies, difficulties in managing a large
number of staff and other unforeseeable reasons. In addition, as a result of competition, we may face
increased pressures on declining fee and commission rates and will need to provide better and customized
services and products to differentiate ourselves and to retain and attract clients and business associates.

If we are unable to address the needs of our clients and business associates by offering competitive rates,
maintaining high quality client service, continuing product innovation and providing value added
services, or if we otherwise fail to meet our clients’ and business associates demands or expectations, we
may not be able to sustain our historic growth or lose our existing base to our competitors, which may in
turn have a material and adverse effect on our business, financia condition, cash flows, results of
operations and prospects.

A significant decrease in our liquidity could negatively affect our business and reduce client
confidencein us.

Our liquidity and profitability are dependent upon our timely accessto, and costs associated with, raising
capital. Our funding requirements historically have been met from a combination of term loans,
commercia papers and working capital facilities as well as equity contributions. As a financial services
company, we face certain additional regulatory restrictions on our ability to obtain financing from banks,
and financia ingtitutions. For further information, see "Regulations and Policies’ on page 337 of this
Prospectus.

Maintaining adequate liquidity is crucial to our brokerage operations, including key functions such as
transaction settlement and margin funding and other business activities with substantial cash
requirements. We place margins with clearing houses of respective exchanges, which may fluctuate
significantly from time to time based on the nature and volume of our clients’ trading activity. Although
we meet our liquidity needs primarily through cash generated from operating activities, internal accruals
and debt financing, we are not permitted to raise debt beyond a specific limit, specifically to fund our
margin funding requirements. A reduction in our liquidity could affect our ability to trade on the
exchanges, stunt the growth of our business and reduce the confidence of our clients in us, which may
result in theloss of client accounts.

We provide broking services across the equity (cash-delivery, intra-day, futures and options), commodity
and currency derivatives, for which we offer margin-based products on our brokerage platform, wherein
clients are required to deposit the prescribed initial margin for the transaction executed by us on their
behalf and thereafter pay the balance amount. Accordingly, if aclient failsto pay the balance amount on
or before the due date, then it may affect our liquidity. In case of high market volatility or adverse
movementsin share prices, it ispossiblethat clients may not honour their commitment, and conseguently,
any inability on our part to pay the margins or honour the pay-in obligation to the exchanges, or both,
may be detrimental to our business, reputation and profitability.

We use cash generated from our operating activities and external financing to meet our liquidity or
regulatory capital requirements. During periods of disruption in the credit and capital markets or changes
in theregulatory environment, potential sources of external financing could be limited and our borrowing
costs could increase. External financing may not be available to us on commercially acceptable terms, or
at all, dueto disruptionsin the credit and capital markets, changesin regulationsrelating to capital raising
activities, general market conditions for capital raising activities, and other economic and political
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conditions outside our control.

Any of therisks highlighted abovein relation to adecrease in our liquidity, could have amaterial adverse
effect on our business, results of operation and prospects.

Our ability to assess, monitor and manage risks inherent in our business suffers from the standards
of some of our counterparts. |nability to effectively manage our risk management systems can
adversely affect our business, financial conditions, and results of operations.

We are exposed to a variety of risks, including credit risk, market risk, default risk, liquidity risk,
operational risk and legal risk. The effectiveness of our risk management is limited by the quality and
timeliness of available data. We are required to comply with the growing risk management regquirements
which arelikely to be brought forth by SEBI on account of exponential growth in the derivatives segment.
Management of operational, legal or regulatory risk requires, among other things, policiesand procedures
to properly record and verify the extent and the nature of risks.

We have established a system of risk management and internal controls consisting of arisk management
enterprise framework, policies, risk management system tools and procedures that we consider to be
appropriate for our business operations. Our risk assessment methods depend upon the extant regulatory
requirements, historical market behaviour and statistics, the eval uation of information regarding financia
markets, clients or other relevant matters that are publicly available or otherwise accessible to us. Such
information may not be accurate, complete, or properly evaluated. Moreover, the information and
experience data that we rely on may quickly become obsolete as a result of market and regulatory
developments, and our historical data may not be able to adequately reflect risks that may emerge from
time to time. Inaccuracy in estimates of the level of margin to be maintained by our clients with us for
the transactions undertaken by them could result in a shortfall in margins deposited by our clients with
us. However, due to the inherent limitations in the design and implementation of risk management
systems, including internal controls, risk identification and evaluation, effectiveness of risk control and
information communication, our risk management systems and mitigation strategies may not be adequate
or effective in identifying or mitigating our risk exposurein all market environments or against all types
of risksin atimely manner, or at all. Further, we may not be able to completely avoid the occurrence of
or timely detect any operational failure.

Regulatory risk is the most prominent in the broking industry. Risk management systems employed at
our broking platform will need to ensure, safeguarding of investors and constant upgradation in view of
regulations by SEBI, Stock Exchanges, and market movement. Our risk management techniques may
not be fully effective in mitigating our risks in al market environments or against all types of risk,
including risks that are unidentified or unanticipated. Other risk management methods depend upon an
evaluation of information regarding markets, customers, or other matters. This information may not in
all cases be accurate, complete, current, or properly evaluated. There can be no assurance that we will
successfully implement risk management systems in a timely manner or adapt our risk management
systems to customer requirements or evolving market standards and any failure to do so can adversely
affect our business, financia conditions and results of operations.

Our financial performanceis subject to interest rate risk, and an inability to manage our interest rate
risk may have a material adverse effect on our business prospects, financial condition and results of
operation.

Interest rates in India have been volatile in the past. They are highly sensitive and fluctuations thereof
are dependent upon many factors which are beyond our control, including the monetary policies of the
RBI, de-regulation of the financial services sector in India, domestic as well as international economic
and poalitical conditions, inflation and other factors.

Our results of operations, including our interest income from margin funding, are dependent on our
ability to manage our interest rate risk. Our finance costs (on a consolidated basis) were ¥15,456.22 Lakh,
%8,932.73 Lakh, %5,752. 38 Lakh for the financia years ended March 31, 2024, March 31, 2023, and
March 31, 2022, respectively and X 15,400.42 Lakh for the nine months ended at December 31, 2024.
However, we chargeinterest at afixed rate on our financing products, such as margin trade funding. Any
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volatility in interest rates may adversely affect our business due to, amongst others, reducing the
profitability margin of our financing products, or our financing products becoming commercially
unattractive. Our net interest income from financing activities and net interest margin would be adversely
impacted in case of any increase in interest rates, if the yield on our interest-earning assets does not
increase simultaneously with or to the same extent as our cost of funds. In the event of adeclining interest
rate environment, if our cost of funds does not decline simultaneously or to the same extent as the yield
on our interest-earning assets, it could adversely impact our interest income from financing activitiesand
net interest margin. Additional risks arising from increasing interest rates, among others, include:
. increase in the rates of interest charged on certain financing products in our product portfolio,
which may require us to extend repayment period for our clients or result in higher rates of
default by our clients;

o increase in defaults resulting from extension of 1oan maturities and higher instalments due from
borrowers,

. reduction in the volume of loan disbursements as a result of a client’s inability to service high
interest rate payments; and

. inability to raise low-cost funds as compared to some of our competitors.

Further, interest rates may also affect our clients’ investment profile and high interest rates may reduce
the attractiveness of equity or equity-linked investments of our clients.

There can be no assurance that we will be able to adequately manage our interest rate risk. If we are
unable to effectively manage our interest rate risks, it could have an adverse effect on our business
prospects, financial condition and results of operations.

General economic and market conditions in India and globally could have a material adverse effect
on our business, financial condition, cash flows, results of operations and prospects.

Our business is highly dependent on economic and market conditions in India. General economic and
political conditions in India, such as macroeconomic and monetary policies, industry-specific trends,
mergers and acquisitions activity, legislation and regulations relating to the financial and securities
industries, household savingsrate, investment in aternative financial instruments, upward and downward
trends in the market, business and financial sectors, volatility in security prices, perceived lack of
attractiveness of the Indian capital markets, inflation, consumer confidence, currency and interest rate
fluctuations, availability of short-term and long-term market funding sources and cost of funding, could
affect our business. Global economic and political conditions may also adversely affect the Indian
economic conditions.

Thetotal consolidated Revenue from Operations of our Company in the recent past, has increased from
31,11,693.61 Lakh in Financial Year 2022 to ¥1,63,849.69 Lakh in Financia Year 2024 and
subsequently to % 1,35,427.50 as at December 31, 2024. This growth has been largely influenced by
general macroeconomic conditions and rising capital marketsin India. Any adverse changein the general
macroeconomic conditions or in the Indian capital markets may adversely affect our future growth.

We face various risks due to our reliance on third-party intermediaries, business associates and
vendors.

We rely on third parties, such as stock exchanges, clearing houses and other financial intermediaries to
facilitate our financial transactions. In addition, we rely on our network of business associates, vendors,
personnel at dealer helpdesks and DRAS, as may be applicable, to help distribute our products. We are
exposed to various risks related to the business of such third parties, including the following:

. fraud or misconduct, including mis-selling, by such third parties, including authorised persons;

. operational failure of such third parties systems;

. adverse change or termination in our relationship with such third parties;

. failures in legal or regulatory compliance, inadequate due diligence in sales process, or
inadequate controls, including KY C checks, by such third parties;

) regulatory changes relating to the operations of such third parties;

. violation of laws and regulations, including those relating to licensing or registration of sales
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intermediaries, by such third parties; and
. regulatory actions due to improper business practices of such third parties.

Any of the above risksmay result in litigation or regul atory action against us, which could haveamaterial
adverse effect on our business, reputation, financial condition and results of operations.

In addition, we compete with other financial institutions to attract and retain our network of business
associates and personnel at our dealer helpdesks and our DRAS, to help distribute our products and our
success depends upon factors such as the amount of sales commissions and fee we pay (including due to
regulatory restrictions), the range of our product offerings, our reputation, our perceived stability, our
financial strength, the marketing and services we provide to such intermediaries and the strength of our
relationships with them. If we are unable to attract or retain our network of business associates and
personnel at our dealer helpdesks and our DRAS, it could have a material adverse effect on our business,
financial condition, cash flows, results of operations and prospects.

We also outsource certain of our operations to third-party service providers, including certain tasks
relating to e-waste management, security vigilance and I T services. We cannot assure you that our third-
party service providerswill comply with regulatory requirements or meet their contractual obligationsto
usinatimely manner, or at al. Third party service providers or service providers may breach agreements
they have with us because of factors beyond our control. They may also terminate or refuse to renew
their agreements because of their own financial difficulties or business priorities, potentially at a time
that iscostly or otherwiseinconvenient for us. In addition, if our third-party service providersor providers
fail to operate in compliance with regulations or corporate and societal standards, we could suffer
reputational harm by association, which would likely cause a material adverse effect on our business,
financial condition, cash flows, results of operations and prospects.

We also rely on third parties to provide certain critical trading infrastructure and software. If the third
parties upon which we rely cannot expand system capacity to handle increased demand, or if any of their
systems otherwise fail to perform or experience interruptions, malfunctions, disruptions in service,
dower responsetimes or delays, then we could incur reputational damage, regulatory sanctions, litigation
and loss of trading, any of which could materially adversely affect our business, financial condition and
results of operations.

In addition, we license certain software and technology from third parties. Any premature termination of
our license agreements or the loss of the ability to use such software or technology for any reason would
have an adverse impact on our business and operations. Rapid changesin our industry or technology may
also resultin our licensed technol ogies being recalled or discontinuation of support for outdated products
or services. Any deficiencies in the infrastructure used, or processes adopted, by such third parties could
have amaterial adverse effect on our business, results of operations and prospects.

Our Company’s business requires substantial capital and any disruption in the sources of its funding
or an increase in its average cost of borrowings could have a material adverse effect on its liquidity
and financial condition.

Our Company’s liquidity and ongoing profitability are, to alarge extent, dependent upon itstimely access
to, and the costs associated with, raising capital. Our Company’s funding requirements have historically
been met through a combination of borrowings such as working capital limits from banks, issuance of
commercia papers and non- convertible debentures. Thus, our Company’s business growth, liquidity
and profitability depends and will continue to depend on its ability to access diversified, relatively stable
and low-cost funding sources as well as our Company’s financial performance, credit ratings and
relationships with lenders. Any adverse developments or changes in applicable laws and regulations
which limit our Company’s ability to raise funds through term loans, working capital limits from banks,
issuance of commercial papers and non-convertible debentures can disrupt its sources of funding, and as
a consequence, could have a material adverse effect on our Company’s liquidity and financial condition.
Our Company’s total outstanding borrowing on a consolidated basis, was ¥1,42,079.78, 390,764.50
(restated), and ¥46,413.68 as of March 31, 2024, March 31, 2023, March 31, 2022 and %1,72,559.62 for
the nine months ended at December 31, 2024. There can be no assurance that our Company’s business
will generate sufficient cash to enable it to service its existing debt or to fund its other liquidity needs.
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Our Company’s ability to borrow funds may also be affected by a variety of factors, including liquidity
inthe credit markets, the strength of the lendersfrom which our Company borrows, the amount of eligible
collateral and accounting changes that may impact calculations of covenants in our Company’s financing
agreements. An event of default, a significant negative ratings action by a rating agency, an adverse
action by a regulatory authority or a general deterioration in prevailing economic conditions that
constricts the availability of credit may increase our Company’s cost of funds and make it difficult for
our Company to accessfinancing in a cost- effective manner. A disruption in sources of funds or increase
in cost of funds as aresult of any of these factors may have a material adverse effect on our Company’s
liquidity and financia condition.

We face certain risksrelated to our distribution business.

We distribute financial products issued by third-party institutions, through our electronic brokerage
platform and mobile apps, physical distribution network, business associates and personnel at our dealer
helpdesks and our DR As. The structure of some third-party products that we distribute and services that
we refer clients to may be complex and involve various risks, including credit risks, interest risks,
liquidity risks and other risks.

Although as a third-party distributor, we are not directly liable for any investment loss from, or default
of, the products we distribute to our clients, we may be subject to client complaints, litigation and
regulatory investigation, which could have an adverse effect on our reputation and business. For example,
we may not be able to identify and quantify the risks of these products, fail to identify fraudulent,
inaccurate or misleading information from the third -party provider, and our sales employees may fail to
disclose such risks to our clients, in which case, our clients may invest in financia products that are too
risky for their risk tolerance and investment preference, and may suffer asignificant loss. Thismay also
subject us to client complaints and litigation and negatively affect our reputation, client relationships,
results of operations and business prospects. Although there have been no client complaints and litigation
filed against our Company, we cannot assure that such client complaints or litigationswill not befiled in
the future.

We face certain other risks in relation to our distribution business, including:

. Decreasein distribution commissionswhich are generally set by the third-party providerswhose
products and services we distribute;

. Our distribution arrangement with AMCs can be terminated without notice, or due to failure on
our part to comply/ perform;

) Regulatory changes affecting distribution arrangements, including commission levels;

) The clawback of payments from the third-party providers, which is permitted in a majority of

our distribution agreements under certain situations, including returns or redemption of certain
products by the clients;

Credit risk related to the third-party providers;

Changing client preferences with respect to products that we distribute;

Any adverse change in the relationship with athird-party provider; and

Transition of clients to purchase products directly from such third-party providers.

Any of the above risks could have a material adverse effect on our business, financial condition and
results of operations.

Our ability to pay dividends in the future will depend upon future earnings, financial condition, cash
flows, working capital requirements and capital expenditures.

The amount of future dividend payments by our Company, if any, will depend upon a number of factors,
including but not limited to our future earnings, financial condition, cash flows, working capital
requirements, contractual obligations, applicable Indian lega restrictions and capital expenditures. In
addition, our ability to pay dividends may be impacted by a number of factors, including restrictive
covenants under the loan or financing agreements our Company may enter into to finance our fund
requirements for our business activities. There can be no assurance that we will be able to pay dividends
in the future. We may decide to retain all of our earnings to finance the development and expansion of
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our business and, therefore, may not declare dividends on our Equity Shares. Additionally, in the future,
we may be restricted by the terms of our financing agreements in making dividend payments unless
otherwise agreed with our lenders.

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

Our business is dependent on relationships with our clients established through, amongst others, our
branches. Closure of branches or loss of our key branch personnel may lead to damage to these
relationships and a decline in our revenue and profits. Our business is dependent on the key branch
personnel who directly manage client relationships. We encourage dedicated branch personnel to service
specific clients since we believe that this leads to long-term client relationships, a trust-based business
environment and, over time, better cross-selling opportunities. While no branch manager or operating
group of managers contributes a meaningful percentage of our business, our business may suffer
materially if asubstantial number of branch managers either become ineffective or leave our Company.

We may be subject to claims with respect to our intellectual property and our efforts to protect our
intellectual property may not be sufficient.

We have registered various trademarks associated with our business, which we regard as important to
our success. As on the date of this Prospectus, Our Company has 34 trademarks and 2 copyrightsto its
name. Out of these 34, we have been assigned 29 trademarks, vide adeed for assignment of trademarks
pursuant to which our Company has obtained ownership rights to the extent of 60%. Also, post merger
of SAM Global Securities Limited with our Company, our Company’s ownership in the intellectual
property rights has increased to 80%. The remaining interest is owned by two of our Promoters, Subhash
Chand Aggarwal and Mahesh C Gupta.

While our trademarks are registered, third parties may copy or otherwise infringe on our rights, or we
may also be susceptible to claims from third parties asserting infringement and other related claims. Any
of the foregoing could have an adverse effect on our branding, business, results of operations and
financial condition.

We face additional risks aswe expand our product and service offerings and grow our business.

We will continue to expand our product offerings and business as permitted by relevant regulatory
authorities and market opportunities. New product offeringsin our business are required to be compliant
with the complex regulatory requirements and trading validation requirements of the exchanges. Failure
to consider, identify and provide for all additional risks may result in adverse financial impact on our
company. Inthelast few years, we haveintroduced various new products and services. For further details,
see "Our Business' on page 144 of this Prospectus.

These activities may expose usto new and increasingly challenging risks, including, but not limited to:

. We may not be successful in enhancing our risk management capabilities and it systems to
identify and mitigate the risks associated with these new products, services and businesses;

. We may be subject to stricter regulatory scrutiny, and increased credit, market, compliance and
operational risks;

. We may be unable to obtain regulatory approvals for certain new productsin atimely manner,
or at al;

. We may have insufficient experience or expertise in offering new products and services and
dealing with new counterparties and client;

. We may be unable to hire additional qualified personnel to support the offering of a broader
range of products and services,

. Our new products and services may not be accepted by clients or meet our profitability
expectations; or

. We may be unable to obtain sufficient financing from internal and external sources to support

our business expansion.
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If we are unable to achieve the intended results with respect to our offering of new products and services,
or manage the growth of our business, our business, financial condition, cash flows, results of operations
and prospects could be materially adversely affected.

Our Promoters and Promoter Group have significant control over us and have the ability to direct our
business and affairs; their interests may conflict with the interests of the shareholders.

Asof December 31, 2024, our promoters and promoter group held 67.29% of our issued and outstanding
equity shares. The promoters have the ability to control our business, including matters relating to any
sale of al or substantially all of our assets, timing and distribution of dividends, election of our officers
and directors and change of control transactions. The promoters’ control could delay, defer or prevent a
change in control of the company, impede a merger, consolidation, takeover or other business
combination involving our company, or discourage a potential acquirer from making a tender offer or
otherwise attempting to obtain control of our company even if it is in the company’s best interest. The
promoters and members of the promoter group may influence the material policies of our company in a
manner that could conflict with the interests of our other shareholders.

We do not own all our branch offices. Any termination or failure by usto renew the lease agreements
in a favorable and timely manner, or at all, could adversely affect our business and results of
operations. Moreover, many of the lease, and leave and license agreements entered into by us may not
be duly registered or adequately stamped.

Ason December 31, 2024, we have 205 branch offices located PAN India. Mgjority of our branches are
located on leased or licensed premises. Thelease agreements can be terminated, and any such termination
could result in any of our branches being shifted or shut down. While we have not faced any termination
of lease except in the ordinary course by our lessors, if theselease and license agreements are not renewed
or not renewed on terms favorable to us, we may suffer adisruption in our operations or increased costs,
or both, which may affect our business and results of operations. Further, our lease and license
agreements are required to be adequately stamped and duly registered. Unless such documents are
adequately stamped or duly registered, such documents may be rendered inadmissible as evidence in a
court in India or may not be authenticated by any public officer and the same may attract penalty as
prescribed under applicable law or may impact our ability to enforce these agreements legally, which
may result in an adverse effect on the continuance of our operations and business. For information in
relation to our premises, see "Our Business—Property" on page 165 of this Prospectus.

Statistical and Industry data included in this Prospectus has been derived from the CareEdge report
commissioned by usfor such purpose. The CareEdge report is not exhaustive and is based on certain
assumptions, parameters and conditions.

Certain information regarding the industry and the market in which the company operates, included in
this Prospectus has been derived from the report titled "Research Report on Financial Services" dated
February 21, 2025 ("CareEdge") prepared by Care Analytics And Advisory Private Limited appointed
and exclusively commissioned by our company pursuant to letter dated February 11, 2025, at an agreed
feesto be paid by our company. The report isapaid report and is subject to various limitations and based
upon certain assumptions, parameters and conditions that are subjective in nature. It also uses certain
methodologies for market sizing and forecasting.

Industry sources and publications are also prepared based on information as of specific dates. Further,
there is no assurance that such information has been compiled or presented on the same basis as may be
presented elsewhere. In addition, statements from third parties that involve estimates, projections,
forecasts and assumptions are subject to change, and actual amounts may differ materially from those
included in this Prospectus. We have not independently verified theindustry report, and therefore, cannot
confirm the statistics therein, which may be inaccurate or may not be comparable to statistics produced
for other economies and should not be unduly relied upon.

Y ou should consult your own advisors and undertake an independent assessment of information in this
Prospectus based on, or derived from, the care report before making any investment decision regarding
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the issue.

We have in the past entered into related party transactions and may continue to do so in the future,
and there can be no assurance that we will achieve more favourable termsif such transactionsare not
entered into with related parties.

We have entered into various transactions with related parties, each of which have been undertaken on
an arms’ length basis. We may also, from time to time, enter into related party transactionsin the future.
To the extent we may extend loans or advances to related parties, or provide guarantees or security, we
may facerisksin relation to default by such related parties or potential non-recovery. We cannot assure
you that we will be able to achieve more favourable terms for such transactions if they are entered into
with partiesthat are not related parties. For more details on Related Party Transactions and the arithmetic
aggregated absolute total of transactions during the years ended March 31, 2024, March 31, 2023, March
31, 2022 and as at February 10, 2025, please see "Related Party Transactions' on page 193 of this
Prospectus.

Such related party transactions in the future or any other future transactions may potentially involve
conflicts of interest which may be detrimental to the interest of our company and we cannot assure you
that such transactions, individually or in the aggregate, will aways bein the best interests of our minority
shareholders and will not have an adverse effect on our business, financial condition, results of
operations, cash flows and prospects.

We may introduce new financial products for our customers, and we cannot assure you that such
productswill be successful or profitable in the future.

We may introduce new or expand our existing range of financial products and services which would
require us to incur substantial costs. We cannot guarantee that such new products and services will be
successful once offered due to several factorsincluding, inter alia, general economic conditions, afailure
to understand customer demand and market requirements, failure to understand the regulatory and
statutory requirements for such products or lack of management focus on these new products. If we fail
to develop and launch new products and services successfully to meet demands or provide competition
to our peers, we may lose a part or al of the costs incurred in development and promotion or
discontinuation of such products and services or fail to gain/ retain customers which could in turn
adversely affect our business and results of operations.

Our operations could be adversely affected by increased wage demands by our employees or any other
kind of disputeswith our employees.

We have not experienced any material employee unrest in the recent past, however we cannot assure you
that we will not experience disruptions in work due to disputes or other problems with our work force,
which may adversely affect our ability to continue our business operations. Any employee unrest directed
against us, could directly or indirectly prevent or hinder our normal operating activities, and, if not
resolved in a timely manner, could lead to disruptions in our operations. Such employee actions are
difficult or impossiblefor usto predict or control and any such event could adversely affect our business,
results of operations and financial condition.

To mitigate these risks, we are committed to maintaining a regular candidate pipeline to ensure a steady
flow of skilled talent to support our ongoing operations and address any potential gaps quickly. This
proactive approach to talent management is an essential part of our strategy to safeguard against
unforeseen disruptions and to support the continuity of our business operations.

The objects of the Issue have not been appraised by any bank or financial institution. Our funding
requirements and proposed deployment of the Net Proceeds are based on management estimates and
may be subject to change based on various factors, some of which are beyond our control.

We intend to use the net proceeds of the issue for the purpose of working capital requirement and general

corporate purposes, as described in "Objects of the | ssue" on page 76 of this Prospectus. At this stage,
we cannot determine with any certainty if we would require the net proceeds to fund any other
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expenditure or any exigencies arising out of changes in our competitive environment, business
conditions, economic conditions or other factors beyond our control. Our funding requirements and
deployment of the net proceeds are based on internal management estimates, calculation of projected
working capital, and current market conditions and have not been appraised by any bank or financial
institution or other independent agency. It is subject to amendment due to changes in externa
circumstances, costs, other financial condition or business strategies. We operatein ahighly competitive
and dynamic industry and may need to revise our estimates from time to time based on changes in
external circumstances or costs, or changes in other financial conditions, business or strategy. This may
entail rescheduling, revising or cancelling planned expenditure and funding requirements at our
discretion. For details, see "Objects of the Issue" on page 76 of this Prospectus. Additionally, various
risks and uncertainties, including those set forth in this "Risk Factors' on page 19 of this Prospectus.,
may limit or delay our efforts to use the net proceeds to achieve profitable growth.

We face substantial legal and operational risks in safeguarding personal information.

Our businesses are subject to complex and evolving laws and regulations, governing the privacy and
protection of personal information of individuals. The protected parties include: (i) our business
associates; (ii) our clients; (iii) our employees; and (iv) employees of our intermediaries, counterparties,
vendors and other third parties. Ensuring that our collection, use, transfer and storage of personal
information complies with all applicable laws and regulations in india may result in (i) increasing our
operating costs, (ii) affecting the development of new products or services; (iii) demanding significant
oversight by our management; and (iv) requiring us to structure our businesses, operations and systems
in less efficient ways. Furthermore, we cannot ensure that al of our clients, intermediaries, vendors,
counterparties and other third parties have appropriate controls in place to protect the confidentiality of
the information exchanged between them and us, particularly where information is transmitted by
electronic means.

We could be exposed to litigation or regulatory fines, penalties or other sanctionsif personal, confidential
or proprietary information of clients, intermediaries, employees or other third parties were to be
mishandled or misused, such as situations where such information is erroneously provided to partieswho
are not permitted to have the information; or intercepted or otherwise compromised by third parties. The
acquisition and secure processing, transmission and storage of sensitive, personal, confidential and
proprietary information are critical elements of our operations, including our trading, clearing and
settlement, and research businesses. We are exposed to significant risks related to data protection and
data security due to, among others, our electronic brokerage platform involving extensive data
transmission and processing, our reliance on technol ogies and outsourced employeesfor some of the key
components of our it systems and their maintenance, and our registration and integration with KY C-
databases like Unique Identification Authority of India ("UIDAI") and KY C registration agencies like
central registry of securitisation asset reconstruction and security interest. For more information, see
"Regulations and Palicies’ on page 337 of this Prospectus.

Our information security, including the security of our IT systems, is managed by us. Werely on our in-
house security systems and employees, and those of certain third-party vendors and service providersin
conducting our operations. Those technologies, systems and networks may become the target of cyber-
attacks or information security breaches that could result in the unauthorized release, gathering,
monitoring, misuse, loss or destruction of our or our clients’ confidential, proprietary and other
information, identity theft or disruptions of and errors within our systems. Data security breaches may
also result from fraud, other misconduct, or lack of adequate safeguards by our employees, third-party
vendors, business associates, and clients, clerical and recordkeeping errors or other unintentional
accidents caused by any of these parties, al of which could harm our reputation and subject us to
regulatory action or claims for damage. We cannot assure you that our existing security measures will
prevent all security breaches, intrusions or attacks. A party, whether internal or external, that is able to
circumvent our security systems could have access to confidential information or cause significant
disruptions to our systems. Security breaches or attacks could result in our competitors obtaining
strategically important information about us and give them a competitive advantage over us, cause
reputational harm or lead to regulatory sanctions, litigation or loss of business.
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We may need to expend significant resources to protect against security breaches, intrusions, attacks or
other threats or to address problems including reputational harm and litigation, caused by breaches.
Hackers are increasingly using powerful new tactics including evasive applications, proxies, tunnelling,
encryption techniques, vulnerability exploits, buffer overflows, denial of service attacks, or distributed
denial of service attacks, botnets and port scans. If we are unable to avert an attack for any significant
period, we could sustain substantial revenue loss from lost sales due to the downtime of critical systems.
We may not have the resources or technical sophistication to anticipate or prevent rapidly evolving types
of cyber-attacks. Moreover, we may not be able to immediately detect that such an attack has been
launched, if, for example, unauthorized access to our systems was obtained without our knowledge in
preparation for an attack contemplated to commence in the future. Cyber-attacks may target us, our
clients, our distribution partners, banks, depositories, exchanges, clearing houses, delivery services, e-
commerce in general or the communication infrastructure on which we depend.

Wefacerisksattributableto derivativestrading by clientsand possibleinadegquacy of risk management
systems and policies which may affect our financial condition.

We offer our clients the facility to trade in derivative instruments in the securities, currency and
commodities market asis currently permitted in India, GIFT City and Dubai. Since by their very nature,
these derivative instrumentsinvolve leveraged positions on the underlying assets, these areriskier to deal
with, as compared to the other financial instruments and as such, investors and the market intermediaries
are exposed to a greater risk in dealing with such instruments. We are exposed to a greater risk since we
deal in such instruments on behalf of our clients and may face financial losses if we fail to manage
prudently the risk of our clients’ dealing in derivative instruments.

The financing industry is becoming increasingly competitive, which creates significant pricing
pressuresfor usto retain existing customers and solicit new business. Our growth will depend on our
ability to compete effectively in this environment.

Our business operates in a highly competitive market, and we face significant competition from other
playersin the financing industry. Many of our competitors are large institutions, which may have alarger
customer base, funding sources, branch networks and capital base compared to us. Some of our
competitors may be more flexible and better positioned to take advantage of market opportunities. This
competition is likely to further intensify as aresult of securitization and regulatory changes. Our future
success will depend, to alarge extent, on our ability to respond in atimely and effective manner to these
competitive pressures.

Our credit business competes based on a number of factors, including cost effective sources of funding,
successful implementation of new technologies and securitization branches to manage operational costs.
Loans are becoming increasingly securitization and terms such as variable (or floating) rate interest
options, lower processing fees and monthly reset periods are becoming increasingly common in the
Indian financial sector, thereby increasing competition.

Our insurance broking business competes for business based on various factors, including product
features, price, coverage offered, quality of customer service, distribution network, relationships with
agents, bancassurance partners and other intermediaries, brand recognition, size of operations, financial
strength and credit ratings. In addition, life insurance products also compete with certain other financial
services products which may not be exactly comparable but provide slightly different alternativesto the
customers. Some of our competitors may offer higher commissions or more attractive rewards to agents
and other distribution intermediaries or offer similar insurance products at lower pricing.

If we are unableto effectively respond to these various competitive pressures, it could result in adecrease
of market share, decrease in our margins and spreads, reduced customer base, increase in pricing of our
products, increase in operating expenses, as well as higher attrition rates anong management and sales
staff, lower growth rates, or even losses, which could have material adverse effect on our business, results
of operations, cash flows and financia condition.
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Substantial increase in levels of customer defaults and the resultant non-performing assets could
adversely affect our business, financial condition, results of operations and future financial
performance.

Our credit business involves lending money and accordingly, we are subject to risks of customer defaullt,
which includes default or delays in repayment of principal and/or interest on the loans we provide to
customers. Customers may default on their obligations as a result of various factors, including certain
external factors, which may not be within our control such as developmentsin the Indian economy and
the real estate market, movements in globa markets, changes in interest rates, changes in regulations,
government policies. Any negative trends or financial difficulties affecting our customers could increase
the risk of their default. Our customers could also be adversely affected by factors such as, bankruptcy,
lack of liquidity, lack of business and operational failure. If our customersfail to repay loansin atimely
manner or at al, then our results of operations, cash flows and financial condition will be adversely
impacted. If we are not able to successfully manage the risks associated with lending to these customers,
then it may become difficult for us to make recoveries on these loans. We may also experience higher
delinquency rates dueto prolonged adverse economic conditions or asharp increasein interest rates. Any
increase in delinquency rates could result in a reduction in our total interest income (i.e., our accrued
interest income from loans) and as aresult, lower revenue from our operations, whileincreasing our costs
due to increased expenses associated with the servicing and collection of delinquent loans. We may also
be required to make loss provisions in respect of loans to such customers in accordance with applicable
regulations and, in certain cases, may be required to write off such loans.

Wemay not beableto recover thefull value of collateral or amounts sufficient to cover the outstanding
amounts due under defaulted loanson atimely basisor at all, or the value of collateral may decrease,
which could adversely affect our results of operations, cash flows and financial condition.

The value of collateral that we take for loans given by us is dependent on various factors, including (i)
prevailing market conditions, (ii) the general economic and political conditionsin India, (iii) growth of
the stock markets and real estate sector in India and the areas in which we operate, (iv) any change in
statutory and/or regulatory requirements, and (v) the credit profile of our borrower.

Delays in recovery, bankruptcy and foreclosure proceedings, defects in the title and delays in obtaining
regulatory approvalsfor the enforcement of such collaterals may affect the valuation of the collateral. As
a result, we may not be able to recover the full value of the collateral for the loans provided by our
customers within the expected timeframe or at all. Further, legal proceedings may haveto be initiated by
us in order to recover overdue payments on loans and as a conseguence, the money and time spent on
initiating legal proceedings may adversely affect our cash flow.

The value of the security provided by the borrowers to us may be subject to a reduction in value on
account of various reasons. While our customers may provide alternative security to cover the shortfall,
the realizable value of the security for the loans provided by usin the event of liquidation may continue
to be lower than the combined amount of the outstanding principal amount, interest and other amounts
recoverable from the customers.

Any default in the repayment of outstanding credit obligations by our customers may also expose us to
losses. A failure or delay recovering the loan value from sale of collateral security could expose us to
potential losses. Any such losses could adversely affect our results of operations, cash flows and financial
condition. Furthermore, the process of litigation to enforce our legal rights against defaulting customers
in Indiais generally a slow and potentially expensive process. Accordingly, it may be difficult for usto
recover amounts owed by defaulting customersin atimely manner or at all.

We extend margin funding loans, or loans against shares, to our clients, and any default by a client
coupled with a downturn in the stock markets could result in substantial losses for us.

We extend “loans against shares”, which are secured by liquid, marketable securities at appropriate or
pre-determined margin levels. In the event of a volatile stock market or adverse movements in stock
prices, the collateral securing the loans may have decreased significantly in value, resulting in losses
which we may not be able to support. Customers may default on their obligations to us as a result of
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various factors including bankruptcy, lack of liquidity, lack of business and operational failure. Thereis
little financial information available about the creditworthiness of our customers. It is therefore difficult
to carry out precise credit risk analysis on our clients. Although we use a technology-based risk
management system and follow strict internal risk management guidelines on portfolio monitoring,
which include the quality of collateral provided by the client and pre-determined margin call thresholds,
no assurance can be given that if the financial markets witnessed a significant single-day or general
downturn, our financial condition and results of operations would not be adversely affected.

We operate in businesses which are subject to extensive regulatory requirements and any failure to
comply with any of such regulations could subject usto penalties or sanctions.

Our businesses are subject to extensive regulation by the SEBI, the FMC, the RBI and the IRDA and
other governmental regulatory authorities. We are also regulated by industry self-regulatory
organisations, stock and commadities exchanges. The regulatory environment in which we operate is
also subject to change and we may be adversely affected as a result of new or revised legidlation, or
regulations imposed by the SEBI, other governmental regulatory authorities or self-regulatory
organizations. We are also subjected to periodic reviews, requests for submission of information, audit
and inspections from various regulatory agencies. Non-compliance with any of these regulations and/or
adverse findings may expose us to various actions by the respective authorities which may adversely
affect our business operations and financial condition.

We are also subject to changes in Indian law, as well as to changes in regulations and accounting
principles. There can be no assurance that the laws governing the Indian financial services sector will not
change in the future or that such changes would not adversely affect our business and future financial
performance. We face the risk of significant intervention by regulatory authoritiesin al jurisdictionsin
which we conduct our business. Among other things, we could be fined, prohibited from engaging in
some of our business activities or subject to limitations or conditions on our business activities.

Furthermore, we are required to incur substantial costs to monitor compliance and comply with such
regulations. If we are found to have violated an applicable regulation, administrative or judicial
proceedings may beinitiated against us that may result in censures, fines, trading bans, deregistration or
suspension of our business licenses, the suspension or disqualification of our officers or employees, or
other adverse consequences. We could also be subjected to constraints or conditions on operating our
business activities and may incur fines, receive regulatory cautions or show cause notices and be barred
from engaging in certain business activities. The imposition of any of these or other penalties or
restrictions could have a material adverse effect on our business, reputation, financial condition and
results of operations.

Our risk management policies and procedures may leave us exposed to unidentified or unanticipated
risk which could adversely affect our business and results of operations.

We are exposed to a variety of risks, including liquidity risk, interest rate risk, credit risk, operationa
risk and legal risk. The effectiveness of our risk management is limited by the quality and timeliness of
available data. Our risk management techniques may not be fully effective in mitigating our risksin al
market environments or against al types of risk, including risks that are unidentified or unanticipated.
Some methods of managing risks are based upon observed historical market behaviour. Asaresult, these
methods may not predict future risk exposures, which could be greater than the historical measures
indicated. Other risk management methods depend upon an eval uation of information regarding markets,
customers or other matters. This information may not in all cases be accurate, complete, up-to-date or
properly evaluated. Management of operational, legal or regulatory risk requires, among other things,
policies and procedures properly to record and verify a number of transactions and events. Although we
have established these policies and procedures, they may not be fully effective. Our future success will
depend, in part, on our ability to respond to new technological advances and emerging finance sector
standards and practices on a cost-effective and timely manner. The development and implementation of
such technology entails significant technical and business risks. There can be no assurance that we will
be able to successfully implement new technologies or adapt its transaction processing systems to
customer requirements or emerging market standards.
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Additionally, our risk management strategies and techniques may not be fully effectivein mitigating our
risk exposure in all market environments or against all types of risk. We are also exposed to the risk that
third parties that owe us money, securities or other assetswill not perform their obligations. These parties
may default on their obligations to us due to bankruptcy, lack of liquidity, operational failure, breach of
contract and other reasons. As a clearing and trading member, we settle our constituents’ positions and
could be held responsible for the defaults or misconduct of our constituents. Although we regularly
review credit exposuresto specific clients and counterpartiesthat we believe may present credit concerns,
default risk may arise from events or circumstances that are difficult to detect or foresee. In addition,
concerns about, or a default by, one institution could lead to significant liquidity problems, losses or
defaults by other institutions, which in turn could adversely affect us. Also, risk management policies
and procedures that we utilize with respect to investing our own funds or committing our capital with
respect to investment banking, trading activities and investment advisory services activities may not
protect us or mitigate our risks from those activities. If any of the variety of instruments, processes and
strategies we utilize to manage our exposure to various types of risk are not effective, our business and
results of operations could be adversely affected.

Our business requires us to obtain and renew certain licenses and permits from government and
regulatory authorities and the failureto obtain or renew them in atimely manner may adversely affect
our business operations.

Our business reguire us to obtain and renew from time to time, certain approvals, licenses, registrations
and permits, some of which have expired and for which we have either made or are in the process of
making an application for obtaining approval or its renewal. In addition, we require certain approvals,
licenses, registrations and permissions under various regulations, guidelines, circulars and statutes
regulated by authorities such as the SEBI, the RBI, the IRDAI, the Stock Exchanges and certain other
regulatory and government authorities, for operating our business. In particular, we are required to obtain
a certificate of registration for carrying on certain of our business activities from SEBI and other such
regulatory authorities that are subject to numerous conditions. If we fail to maintain such registrations
and licenses or comply with applicable conditions, our certificate of registration for carrying on a
particular activity may be suspended and/or cancelled, and we will not then be able to carry on such
activity. This could materially and adversely affect our business, financial condition and results of
operations.

Downturns or disruptions in the financial markets could reduce transaction volumes, which
may adversely affect our results of operations.

Our businesses are materially affected by conditions in the domestic and global financial markets and
economic conditionsin India and throughout the world. For instance, revenue generated by our broking,
investment banking and advisory businessis directly related to the volume and value of the transactions
in which we are involved. During periods of unfavourable market or economic conditions, the volume
and value of primary and secondary market transactions may decrease, thereby reducing the demand for
our broking, investment banking and advisory services and increasing price competition among financial
services companies seeking such engagements. A market downturn would likely lead to a decline in the
volume of transactionsthat we executefor our customers. Any such declinein transaction volumeswould
lead to a decline in our revenues received from brokerage and commissions. Our results of operations
would be adversely affected by any reduction in the volume or value of broking and investment banking
transactions.

Many factors or events could lead to adownturn in the financial marketsincluding war, acts of terrorism,
natural catastrophes and sudden changes in economic and financial policies. These types of events could
affect confidence in the financial markets and impair our ability to function effectively. Substantial
portion of our revenues in recent years have been derived from capital markets activities, and although
we continue to diversify our revenue sources, we expect this business to continue to account for alarge
portion of our Revenue from Operations in the foreseeable future. Any downturn or disruption in the
securities markets and the capital markets specifically would have amaterial adverse effect on our results
of operations. Even in the absence of a market downturn, we are exposed to substantial risk of loss due
to market volatility. Any such future volatility may have an adverse effect on market-sentiment, and
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hence could adversely impact our business, prospects, financial condition and results of operations.
We could be subject to claims by clients or actions by regulators or both for alleged mis-selling.

We sdll third-party distribution products through employees aswell asintermediaries including business
associates, personnel at our dealer helpdesks and DRAS, as the case may be. Our employees and
intermediaries aid our clients in choosing the correct product, explaining the benefits of such product,
disclosing product features and advising clients on whether to continue with a particular product or
change products.

Under certain circumstances, the above processes may be considered inadequate or there may be
misconduct on part of our employees or intermediaries or both. Such misconduct could include activities
such as making non-compliant or fraudulent promises of high returns on investments and recommending
inappropriate products or fund management strategies. Any case of mis-selling, or recurring cases of
mis-selling, could result in claims and fines against us and could have a material adverse effect on our
business, financial condition, cash flows, results of operations and reputation.

It is also possible that a third party aggregates a number of individual complaints against us with the
intention of obtaining increased negotiating power. Further, persons have in the past misrepresented, and
in the future may misrepresent, themselves as our authorised intermediaries to defraud clients. Such
aggrieved clients have filed and, in the future, may file complaints against us. This could result in
significant financial losses aswell asloss of our reputation.

We face reputational risks in respect of the third-party products and any non-performance by these
products could adversely affect our reputation and our business.

Wedistribute financial products and services of third partiesincluding mutual fund schemes and primary
market equities. Whilst we are not contractually liable for the performance of such third parties and their
products, in the event of any deficiency in service by such third party and/or non-performance of some
of their products, our customers who avail of such products may incur losses. We may be subject to
reputational risksin such cases which could adversely affect our business and results of operations.

Direct investment in mutual funds by our existing as well as potential clients will have an adverse
impact on our revenue from mutual fund distribution.

While we commenced the mutual fund distribution business with a business model based on upfront
commission, given the larger proportion of equity mutual funds historically distributed by us, we moved
to a trail commission model, which has provided us with a recurring commission based on the
performance of such funds in the market. With growing technology and increase in the ease of
investments in such funds, our existing, as well as potential clients may not see significance in choosing
to make their investments through us, and may choose to invest in such funds directly, thereby reducing
or eliminating our involvement in the process of investments. In the event that such existing or potential
clients choose to invest in such funds directly, our growth may reduce, which would have an adverse
impact on our business and results of operations.

We face risks associated with potential acquisitions, investments, strategic partnerships or other
venturesthat could adversely affect the results of operations.

We may acquire or make investments in complementary businesses, technology, services or products or
enter into strategic partnerships with parties who can provide access to those assets, if appropriate
opportunities arise. The general trend towards consolidation in the financia services industry increases
the importance of our ability to successfully complete such acquisitions and investments. We may not
identify suitable acquisition, investment or strategic partnerships, or if we do identify such opportunities,
we may not complete those transactions on commercially acceptableterms, or at all. If we acquire another
company, we could have difficulty in assimilating that company’s personnel, operations, technology and
software. In addition, the key personnel of the acquired company may decide not to work for us. If we
make other types of acquisitions, we could have difficulty in integrating the acquired products, services
or technologies into our operations. These difficulties could disrupt our ongoing business, distract our
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management and employees and increase our expenses.

We depend on the accuracy and completeness of information about clients and counterparties for our
business. Any misrepresentation, errors in or incompleteness of such information could adversely
affect our business and financial performance.

We significantly rely on information furnished to us by, or on behalf of, clients (including in relation to
their financial transactions and past credit history) for various aspects of our business operations, such
as hew client enrolment, appointing new business associates and servicing our clients. We may also rely
on certain representations from our clients as to the accuracy and completeness of the information
provided by them. We may receive inaccurate or incomplete information as a result of negligence or
fraudulent misrepresentation. Our risk management measures may not be adequate to prevent such
activities or detect inaccuracies in such information in a timely manner, or at all, which may expose us
to regulatory action or other risks, and may adversely affect our reputation, business prospects, financial
condition and results of operations.

Difficulties in assessing credit risks associated with our day-to-day lending operations may lead to an
increasein thelevel of our non-performing and restructured assets, which could materially and adversely
affect our business prospects, financia condition and results of operations.

We may not be able to sustain effective implementation of our business and growth strategies and any
such failure could adversely affect our business and results of operations.

The success of our businesswill depend greatly on our ability to effectively implement our business and
growth strategies. We may not be able to execute our strategies in the future. Further, our growth
strategies could place significant demand on our management team and other resources and would
require us to continuously develop and improve our operational, financial and other controls, none of
which can be assured. Any failure on our part to scale up our infrastructure and management could cause
disruptions to our business and could be detrimental to our long-term business outlook.

We are highly dependent on our management team, key managerial personnel and Relationship
Managers. Any loss of such team members or the inability to attract or retain management personnel
may have material adverse effect on our business performance.

Our business and the implementation of our strategy are dependent upon our management team and key
managerial personnel, who oversee our day-to-day operations, strategy and growth of our business and
also on our Relationship Managers, who are integral for our Company to manage existing client
relationships as well as establish new client relationships both on the broking and distribution business.
If one or more members of our management team and key managerial personnel are unable or unwilling
to continue in their present positions, such persons would be difficult to replace and our business,
prospects and results of operations could have amaterial adverse effect.

Competition in our industry for skilled management and efficient employees is high, and we cannot
assurethat members of our management team, key manageria personnel or high performing Relationship
Managers will not leave our Company and join our competitors, and that we will be able to find suitable
replacements for them, in atimely manner or at all. This could result in an increase in our expenses, a
declinein performance of our business, or damage to our reputation. In addition, we may need to increase
employee compensation levels in order to retain our existing team and attract any additional personnel
we may require.

Our success in expanding our business will also depend, in part, on our ability to attract, retain and
motivate mid-to senior management personnel and trained and skilled employees, to maintain a high
standard of client service. We may be unable to successfully manage our personnel needs which could
adversely affect our business prospects and results of operations. These risks could be heightened to the
extent we invest in businesses or geographical regions in which we have limited experience. If we are
not able to address these risks, our business, results of operations and financial condition, cash flows
could be materially adversely affected.
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To address these challenges, we are prioritizing succession planning within our organization, ensuring
we have a clear framework to identify and prepare future leaders within the company.

Any factor affecting the business and reputation of SMC group may have a concurrent adver se effect
on our business and results of operations.

In the event SMC group’s goodwill is impacted the same may have an indirect impact on our business
and results of operations. We operate in a competitive environment, and we believe that our brand
recognition is a competitive advantage to us. Any failure to retain our Company name may deprive us of
the associated brand equity that we have developed which may have a material adverse effect on our
business and operations.

Any disassociation of our Company from the SMC group and/or our inability to have access to the
infrastructure provided by other companiesin the SMC group could adversely affect our ability to attract
customers and to expand our business, which in turn could adversely affect our goodwill, operations and
profitability.

Credit risksin our day-to-day operations may expose us to significant losses.

We may suffer significant losses from credit exposure from our clients and counterparties. Our brokerage
businessis subject to therisk that aclient or counterparty may fail to fulfil its obligations or that the value
of any collateral held by us to secure the obligations might become inadequate.

We are exposed to limited credit risk arising out of receivables relating to sales of securities which the
clients have traded but are not yet settled. However, in case of default in payments by clients, the
securities traded will get transferred to the Client Unpaid Securities Pledgee Account as required under
applicable law, and we square off and settle positionsin client accounts through a trading system as per
our risk management policies. We are dependent on a number of parties like brokers, exchanges, banks,
registrars and clearing houses and other intermediaries for our transaction execution or for our day-to-
day operations, or both.

If any of these counterparties do not perform their obligations due to bankruptcy, lack of liquidity,
downturnsin the economy, operational failure, fraud or other reasons, and any collateral or security they
provide provesinadequate to cover their obligations at the time of the default, we could suffer significant
losses and it would have an adverse effect on our financial condition, cash flows, results of operations
and cash flows. We are also subject to the risk that our rights against these counterparties may not be
enforceable in all circumstances. Further, we are also responsible for contracts entered into by us on
behalf of our client.

Under performance of investment productsin respect of which we provide asset management services
and competition from existing and new markets participants, could lead to a loss of investors,
reduction in AUM and adversely affect results of operations and reputation of our Company.

Theinvestment productsin respect of which we provide asset management services may not outperform
either their relevant benchmarks, or similar investment products provided by our competitors. The
investments held by the mutua funds for which we provide asset management services may be illiquid
or volatile, which may result in losses. Many other investments, including in particular investments in
equity, are subject to potential capital losses. Other than our investment strategies, the performance of
such investment products will depend on a number of factors, the majority of which are outside our
control and include market, economic and other conditions. Further, certain of our investment
management contracts contain restrictions relating to our investment policies. Such restrictions may
prevent us from implementing what maybe the best investment strategies, which could restrict the
performance of the investments.

Further, we aso face significant competition from companies seeking to attract investors’ financial
assets, including traditional and online brokerage firms, other mutual fund companies and financial
ingtitutions. Our competitors may offer a wide range of financial products and services, at lower
investment management fee, with a wider distribution network. Our competitors may receive investor
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referrals from their affiliates and other departments that provide other financial services. In addition, we
rely on our own branches or depend on our business associates, which may require higher investment
and operating expenses as compared to our peers. This may adversely affect our market share and the
ability to grow our business.

Increased competition and underperformance of investment products may result either in a decrease in
AUM market share or force us to reduce our management fees so as to preserve such market share, either
of which would decrease our revenue from operations.

We rely on the Indian exchanges for a major portion of our business.

Our brokerage business relies on the I ndian exchanges, such as BSE, MCX, ICEX and NCDEX, and the
clearing corporations to execute and settle all our clients’ transactions. Our electronic brokerage platform
and our systems for brokerage clients are connected to the exchanges and all orders placed by our clients
arefulfilled through the exchanges. Any disruption in the functioning of the exchanges or adisruption to
our connection with the exchanges could have a material adverse effect on our business and results of
operations.

To use the services of the exchanges, we are required to be registered astheir members. This registration
subjectsusto various stock exchange regulations and periodic inspections by such exchanges. We cannot
assure you that we will be able to strictly comply with such regulations or that such inspections would
not find any violations by us. Failure to comply with such regulations could lead to fines, penalties,
suspension of our registrations, and in extreme circumstances, termination of our registration. If our
registration with the exchanges is terminated, we will be unable to provide brokerage services, which
will have a material adverse effect on our business, financial condition and results of operations. In
addition, our business operations are subject to regulatory limits on brokerage fee rates and net worth
requirements imposed by exchanges.

Our insurance coverage may not adequately protect us against losses.

We maintain insurance coverage that we believe is adequate for our operations. We have insurance
policies providing coverage for our property against losses from fire, burglary and certain other risks.
We also maintain a separate stockbroker indemnity insurance. While we have obtained stockbroker
indemnity insurance as required under the guidelines of the various stock exchanges, we cannot 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 to be available on reasonable terms or will be available in sufficient
amountsto cover one or more large claims, or that the insurer will not disclaim coverage asto any future
claim.

RISKSRELATING TO THE ISSUE AND THE NCDS

60.
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Changes in interest rate may affect the price of our NCDs. Any increase in rate of interest, which
frequently accompany inflation and/or a growing economy, are likely to have a negative effect on the
price of our NCDs.

All securities where a fixed rate of interest is offered, such as our NCDs, are subject to price risk. The
price of such securities will vary inversely with changes in prevailing interest rates, i.e., when interest
rates rise, prices of fixed income securities fall and when interest rates drop, the prices increase. The
extent of fal or rise in the prices is a function of the existing coupon, days to maturity and the increase
or decrease in the level of prevailing interest rates.

Increased rates of interest, which frequently accompany inflation and/or a growing economy, are likely
to have a negative effect on the price of our NCDs.

There may be no active market for the NCDs on the retail debt market/capital market segment of the

Stock Exchanges. Asaresult, theliquidity and market prices of the NCDs may fail to develop and may
accordingly be adversely affected.
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There can be no assurance that an active market for the NCDs will develop. If an active market for the
NCDs fails to develop or be sustained, the liquidity and market prices of the NCDs may be adversely
affected. The market price of the NCDs would depend on various factors, inter alia, including (i) the
interest rate on similar securities available in the market and the general interest rate scenario in the
country, (ii) the market for listed debt securities, (iii) general economic conditions, (iv) limited or
sporadic trading; and (v) our financial performance, growth prospects and results of operations. The
aforementioned factors may adversely affect the liquidity and market price of the NCDs, which may
trade at adiscount to the price at which you purchase the NCDs and/or be relatively illiquid.

Credit ratings may not reflect all risks. Any downgrading in credit rating of our NCDs may adversely
affect the value of NCDs and thus our ability to raise further debts.

The NCDs proposed to be issued have been rated “ICRA A/Stable” ICRA Limited vide its rating letter
dated December 12, 2024 and revalidated by way of itsletter dated February 27, 2025. Instruments with
this rating indicate adequate degree of safety regarding timely servicing of financial obligations. Such
instruments carry low credit risk. Credit rating may not reflect the potential impact of all risksrelated to
structure, market, additional factors discussed here, and other factors that may affect the value of the
NCDs.

The rating provided by ICRA Limited may be suspended, withdrawn or revised at any time and should
be evaluated independently of any other rating. Ratings are not a recommendation to buy, sell or hold
securities and investors should take their own decisions. Please refer to "Annexure B" on page 697 for
rating letters and rationale for the above rating.

Security on our NCDswill rank pari passu with our Company’s secured indebtedness in the future.

Asof December 31, 2024, our Company’s secured debts are to the tune of was % 72,228.66 Lakh. While
the security on our proposed issuance of NCDsis by way of apari passu charge with the Existing Secured
Creditors over the Trade Receivables and MTF of the Company as of the date of this Prospectus, the
terms of existing series of the NCDs do not prevent our Company from incurring additional debt subject
to maintenance of minimum security cover. In the event that we incur additional debt in the future, which
is secured against our assets, the NCDs may rank pari passu to the future indebtedness and other secured
liahilities and obligations of our Company.

You may not be able to recover, on atimely basis or at all, the full value of the outstanding amounts
and the interest thereon in connection with the NCDs. Failure or delay to recover the expected value
from a sale or disposition of the assets charged as security in connection with the NCDs could expose
you to a potential loss.

Our ability to pay interest on the NCDs and/or the principal amount outstanding from time to time in
connection therewith would be subject to various factors inter-alia including our financial condition,
profitability and the general economic conditionsin Indiaand in the global financial markets. We cannot
assure you that we would be able to repay the principal amount outstanding from time to time on the
NCDs and the interest thereon in atimely manner or at al.

Although our Company will create appropriate security in favour of the Debenture Trustee for the NCD
holders on the assets adequate to ensure 110% security cover for the NCDs at the time of allotment of
NCDs, which shall be free from any encumbrances, any decrease in assets provided as security in future
might result in Company not meeting the security cover stipulated as per the respective term sheet. This
can adversely affect ability of our Company to meet its payment obligations. Further, the realisable value
of the assets charged as security, when liquidated, may be lower than the outstanding principal and
interest thereon in connection with the NCDs.

While the debenture is secured against a charge at least 110% of the outstanding principal and interest
thereon in favour of Debenture Trustee, and it is the duty of the Debenture Trustee to monitor that the
security is maintained, however, the possibility of recovery of 100.00% of the amount shall depend on
the market scenario prevalent at the time of enforcement of the security.
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66.

67.

68.

A failure or delay to recover the expected value from asale or disposition of the assets charged as security
in connection with the NCDs could expose you to a potential |oss.

Therights over the security provided will not be granted directly to holders of the NCDs.

Therights over the security securing the obligations of our Company under the NCDs and the Trust Deed
will not be granted directly to the NCD holders but will be granted only in favour of the Debenture
Trustee. As a conseguence, NCD holders will not have direct security and will not be entitled to take
enforcement action in respect of the security for the NCDs, except through the Debenture Trustee.

Y ou may be subject to taxes arising on the sale of the NCDs.

Sale of NCDs by any holder may give rise to tax liability, as disclosed in " Statement of Possible Tax
Benefits" on page 83 of this Prospectus.

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

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

There may be a delay in making refund/ unblocking of funds to Applicants.

We cannot assure you that the monies refundable to you, on account of (i) withdrawa of your
applications, (ii) our failure to receive minimum subscription in connection with the Base Issue Size, (iii)
withdrawal of the Issue, or (iv) failureto obtain the final approval from the BSE for listing of the NCDs,
will be refunded to you in atimely manner. We, however, shall refund / unblock such monies, with the
interest due and payable thereon (in case of any delays) as prescribed under applicable statutory and/or
regulatory provisions.

Theremay bedelaysin receipt of or refusal of request to list in any stock exchangein India or abroad.

While none of our securities or debt instruments have been denied permission to list in any stock
exchange in India or abroad during last three financial years and current financial year, any such refusal
in future might adversely affect tradability as well as price of then existing other listed securities or debt
instruments.

Our Company, being a listed company is not required to maintain a debenture redemption reserve
(II DRRII ).

Our NCDs are proposed to be listed on BSE Limited. Pursuant to a MCA notification dated August 16,
2019 amending Section 71 of the Companies Act, 2013 and Rule 18 (7) of the Companies (Share Capital
and Debentures) Rules, 2014, a listed company is not required to maintain DRR for debentures issued
through a public issue. Hence, investors shall not have the benefit of reserve funds to cover the re-
payment of the principal and interest on the NCDs. However, in accordance with section 71 of the
Companies Act, 2013, read with Rule 18 of Companies (Share Capital and Debentures) Rules, 2014, as
amended, we shall on or 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 and which shall not any time fall below 15% of the amount of its
debentures maturing during the year ending on the 31st day of March, of the next year, following any
one or more of the following methods: (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 securities mentioned 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
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Section 20 of the Indian Trusts Act, 1882. The amount deposited or invested, as the case may be, shall
not be utilized for any purpose other than for the 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 fall
below 15% of the amount of debentures maturing during the 31st day of March of that year. If we do not
generate adequate profits, we may not be ableto deposit or invest the prescribed percentage of the amount
of the NCDs maturing the subsequent year.

RISKSRELATING TO THE REGULATIONSAND POLICIES

69.

We may have to comply with stricter regulations and guidelines issued by regulatory authorities in
India, including SEBI and other applicable regulatory authorities, which may increase our
compliance costs, divert the attention of our management and subject us to penalties.

The regulatory environment in India, particularly in the financial and securities markets, is constantly
evolving. Regulatory authorities such as SEBI and other applicable bodies may introduce new laws,
amend existing regulations, or impose stricter compliance requirements on our business operations.
These changes could necessitate the implementation of additional internal controls, the adoption of new
compliance frameworks, and an increase in reporting obligations.

For instance, SEBI has recently introduced multiple regulatory changes aimed at enhancing market
stability, reducing speculative trading, and protecting investors. These include the upfront collection of
option premiums, removal of calendar spread margin benefits on expiry days, mandatory ASBA-
like facility for Qualified Stock Brokers (QSBs), and higher margin requirements on expiry days.
Additionally, weekly index derivatives contracts have been restricted, lot sizes for index derivatives
have been increased, and STT on F&O transactions has been raised, significantly altering market
participation and trading strategies.

Furthermore, SEBI has mandated a flat fee structure for MIls, introduced an optional T+0
settlement cycle, and required direct crediting of securities to clients’ demat accounts, impacting
brokerage operations and fund management. These regulatory changes may lead to increased compliance
costs, operational adjustments, and a potential decline in trading volumes, affecting our financial
performance.

Ensuring compliance with such evolving regulations may require significant financial and human
resources, leading to increased compliance costs and operational burdens. We may need to invest in
specialized personnel, legal advisory services, and technology infrastructure to meet these obligations.

Failure to comply with regulatory requirements or any delay in adapting to new guidelines could result
in regulatory scrutiny, penalties, fines, restrictions on our operations, or reputational damage. In some
cases, non-compliance may even lead to legal proceedings, license revocations, or other enforcement
actions that could materially and adversely affect our business and financial performance. Furthermore,
any adverse regulatory developments, including changes in policies governing our industry, may impact
our ability to expand, operate efficiently, or maintain competitiveness.

Given the dynamic nature of regulations in India, we cannot predict the full extent of future compliance
requirements or their impact on our business, however, any significant increase in regulatory obligations
may have a material adverse effect on our financial condition, results of operations, and overall growth
prospects.

RISKSRELATING TO INDIA

70.

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

The regulatory and policy environment in which we operate is evolving and subject to change. Our
business and financial performance could be adversely affected by unfavorable changes in or
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interpretations of existing, or the promulgation of new, laws, rules and regulations applicable to us and
our business. Our business, results of operations and prospects may be adversely impacted, to the extent
that we are unable to suitably respond to and comply with any such changesin applicablelaw and policy.
Any political instability in the regions in which we operate, such as corruption, scandals and protests
against certain economic reforms, which have occurred in the past, could slow the pace of liberalization
and deregulation. The rate of economic liberalization could change, and specific laws and policies
affecting foreign investment, currency exchange rates and other matters affecting investment in India
could change as well.

We cannot predict whether any amendments made pursuant to the Finance Act would have an adverse
effect on our business, financial condition and results of operations. Unfavourable changes in or
interpretations of existing, or the promulgation of new laws, rules and regulations including foreign
investment and stamp duty laws governing our business and operations could result in us being deemed
to be in contravention of such laws and may require usto apply for additional approvals.

The Gol may implement new laws or other regulations and policiesthat could affect the financial services
industry, which could lead to new compliance requirements, including requiring us to obtain approvals
and licenses from the Gol and other regul atory bodies, or impose onerous requirements. New compliance
requirements could increase our costs or otherwise adversely affect our business, financial condition and
results of operations. Furthermore, the manner in which new requirementswill be enforced or interpreted
can lead to uncertainty in our operations and could adversely affect our operations. Any changesto such
laws, may adversely affect our future business, prospects, financial condition, cash flows and results of
operations.

Uncertainty in the applicability, interpretation or implementation of any amendment to, or change in,
governing law, regulation or policy, including by reason of an absence, or a limited body, of
administrative or judicial precedent may be time consuming as well as costly for us to resolve and may
impact the viability of our current businesses or restrict our ability to grow our businesses in the future.
For instance, the Supreme Court of India has, in a decision clarified the components of basic wages,
which need to be considered by companies while making provident fund payments. Any such decisions
in future or any further changesin interpretation of laws may have an impact on our results of operations
and cash flows. We may incur increased costs and other burdens relating to compliance with such new
requirements, which may also require significant management time and other resources, and any failure
to comply may adversely affect our business, results of operations and prospects.

Palitical, economic or any other factorsbeyond our control may have an adver se effect on our business
and results of operations.

The Indian economy and capital markets are influenced by economic, political and market conditionsin
India and globally. Adverse economic developments, such as rising fiscal or trade deficit, in other
emerging market countries may also affect investor confidence and cause increased volatility in Indian
securities markets and indirectly affect the Indian economy in general. Any of these factors could depress
economic activity and restrict our access to capital, which could have an adverse effect on our business,
financial condition, cash flows and results of operations. Any financial disruption could have an adverse
effect on our business and future financial performance.

As aresult, we are dependent on prevailing economic conditions in India and our results of operations
and cash flows are affected by factors influencing the Indian economy. The following external risks may
have an adverse impact on our business and results of operations, should any of them materialize:

. increase in interest rates may adversely affect our access to capital and increase our borrowing
costs, which may constrain our ability to grow our business and operate profitably;
. political instability, resulting from achange in government or economic and fiscal policies, may

adversely affect economic conditions in India. In recent years, India has implemented various
economic and political reforms in relation to land acquisition policies and trade barriers have
led to increased incidents of social unrest in India over which we have no control;

. instability in other countries and adverse changes in geopolitical situations;

. changein the government or achange in the economic and deregulation policies could adversely

52



72.

affect economic conditions prevalent in the areas in which we operate in general and our
businessin particular;

. strikes, lock-outs, work stoppages or increased wage demands by employees, suppliers or other
service providers;

. civil unrest, acts of violence, terrorist attacks, regional conflicts or war;

. India has experienced epidemics and natural calamities such as earthquakes, tsunamis, floods

and drought in recent years, instability in the financial markets and volatility in, and actual or
perceived trends in trading activity on, India’s principal stock exchanges,

o epidemicsor any other public health emergency in Indiaor in countriesin theregion or globally,
including in India’s various neighboring countries;
. decline in India’s foreign exchange reserves which may affect liquidity in the Indian economy;

macroeconomic factors and central bank regulation, including in relation to interest rates
movementswhich may in turn adversely impact our accessto capital and increase our borrowing

COsts;

. high rates of inflation in India could increase our costs without proportionately increasing our
revenues, and as such decrease our operating margins,

. contagious diseases such as the COVID-19 pandemic, the highly pathogenic H7N9, H5N1 and

H1NL1 strains of influenzain birds and swine. A worsening of the current COVID-19 pandemic
or any similar future outbreaks of COVID-19, avian or swine influenza or a similar contagious
disease could adversely affect the Indian economy and economic activity in the region;

. downgrading of India’s sovereign debt rating by rating agencies; and

o international business practices that may conflict with other customs or legal requirements to
which we are subject to, including anti-bribery and anti-corruption laws; being subject to the
jurisdiction of foreign courts, including uncertainty of judicial processes and difficulty
enforcing contractual agreements or judgmentsin foreign legal systems or incurring additional
costs to do so.

Any slowdown or perceived slowdown in the Indian economy, or in specific sectors of the Indian
economy, could adversely affect our business, results of operations, cash flows and financial conditions.
Our performance and the growth of our business depend on the overal performance of the Indian
economy as well as the economies of the regional markets in which we operate. Moreover, we are
dependent on the various policies, initiatives and schemes proposed or implemented in India, however,
there can be no assurance that such policies, initiatives and schemes will yield the desired results or
benefits which we anticipate and rely upon for our growth.

It may not be possible for investors to enforce any judgment obtained outside I ndia against us or our
management, except by way of a lawsuit in India.

A magjority of our directors and executive officers are residents of Indiaand most of our assets are located
inIndia. Asaresult, it may not be possiblefor investorsto effect service of process on us or such persons
in jurisdictions outside of India, or to enforce against them judgments obtained in courts outside of India
predicated upon civil liabilities on usor such directors and executive officers under laws other than Indian
Law.

Indiais not a party to any international treaty in relation to the recognition or enforcement of foreign
judgments. Section 44A of the Code of Civil Procedure, 1908 (the “Civil Code”) provides that where a
foreign judgment has been rendered by a superior court, within the meaning of that Section, in any
country or territory outside of Indiawhich the Central Government has by notification declared to bein
areciprocating territory, it may be enforced in India by proceedings in execution asif the judgment had
been rendered by the relevant court in India. However, Section 44A of the CPC is applicable only to
monetary decrees not being of the same nature as amounts payable in respect of taxes, other charges of
alike nature or of afine or other penalty. India has reciprocal recognition and enforcement of judgments
in civil and commercial matterswith only alimited number of jurisdictions, such asthe United Kingdom,
Singapore, UAE and Hong Kong, among others, have been declared by the Government to be
reciprocating territories for the purposes of Section 44 A of the Civil Code; however, no reciprocity has
been established with the United States. A judgment of a court of a country which is not a reciprocating
territory may be enforced in Indiaonly by asuit on the judgment under Section 13 of the Civil Code, and
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not by proceedings in execution. The suit must be brought in India within three years from the date of
the judgment in the same manner as any other suit filed to enforce acivil liability in India.

It isunlikely that a court in Indiawould award damages on the same basis as aforeign court if an action
was brought in India. Furthermore, it is unlikely that an Indian court would enforce a foreign judgment
if that court were of the view that the amount of damages awarded was excessive or inconsistent with
public policy or Indian practice. It is uncertain as to whether an Indian court would enforce foreign
judgments that would contravene or violate Indian law.

However, a party seeking to enforce aforeign judgment in Indiais required to obtain approval from the
RBI under the Indian Foreign Exchange Management Act, 1999, to execute such a judgment or to
repatriate any amount recovered. Any judgment in a foreign currency would be converted into Indian
Rupees on the date of the judgment and not on the date of the payment. We cannot predict whether a suit
brought in an Indian court will be disposed of in atimely manner or be subject to considerable delays.
Any volatility in exchange rates may lead to adeclinein India's foreign exchange reserves and may affect
liquidity and interest rates in the Indian economy, which could adversely impact us.

Foreign inflows into India have remained extremely volatile responding to concerns about the domestic
macroeconomic landscape and changes in the global risk environment. The widening current account
deficit has been attributed largely to the surge in gold and oil imports. Further, increased volatility in
foreign flows may also affect monetary policy decision making.

Inflation in India could have an adverse effect on our profitability and if significant, on our financial
condition.

Inflation rates in India have been volatile in recent years, and such volatility may continue. In recent
years, India has experienced consistently high inflation, which has increased interest rates and increased
costs to our business, including finance costs as well as costs of salaries and other expenses relevant to
our business. High fluctuations in inflation rates may make it more difficult for usto accurately estimate
or control our costs. Further, high inflation leading to higher interest rates may also lead to a slowdown
in the economy and adversely impact credit demand and growth. Consequently, we may also be affected
and fall short of business growth and profitability.

While the Government of India through the RBI has previoudly initiated economic measures to combat
high inflation rates, it is unclear whether these measures will remain in effect, and there can be no
assurance that Indian inflation levels will not rise in the future. As aresult, high inflation in India could
have a material adverse effect on our financial condition and results of operations.

Any downgrade of India’s debt rating by an independent agency may have a negative impact on our
business.

Any adverse revisions to India’s credit ratings for domestic and international debt by international rating
agencies may adversely affect our ability to raise additional financing and the interest rates and other
commercia terms at which such additional financing is available. This could have an adverse effect on
our business, financial condition and our ability to obtain financing for capital expenditures.

Our ability to raise foreign debt capital may be constrained by I ndian law.

Asan Indian company, we are subject to exchange controls that regulate borrowing in foreign currencies.
Such regulatory restrictions limit our financing sources and could constrain our ability to obtain
financings on competitive terms and refinance existing indebtedness. In addition, we cannot assure you
that any required regulatory approvals for borrowing in foreign currencies will be granted to us without
onerous conditions, or at all. Limitations on foreign debt may have an adverse effect on our business
growth, financial condition and results of operations.



SECTION I11: INTRODUCTION
GENERAL INFORMATION

Our Company was incorporated as a public limited company on December 19, 1994, as SMC Global Securities
Limited with the Registrar of Companies, N.C.T of Delhi & Haryana. Our Company received a certificate of
commencement of business on January 2, 1995.

Registration

Corporate |dentity Number: L74899DL 1994PL C063609
Permanent Account Number: AAACS0581R

Legal Entity Identifier: 335800HLTL4M1CE2V P40

Registered Office

» SITWC
SM C Global Securities Limited
11/6B, Shanti Chamber
Pusa Road, New Delhi - 110 005
Telephone: +91-11-3011 1000, 4075 3333
Fax: +91-11-2575 4365
Email: smencd@smcindiaonline.com
Website: www.smcindiaonline.com

Corporate Office

1 Mumbai
L otus Corporate Park
A wing 401/402, 4™ floor
Graham Firth, Compound
Off Western Express Highway
Goregaon East, Mumbai - 400 063
Telephone: 022-6734 1600
Fax: 022-6734 1697
Email: smcncd@smcindiaonline.com
Website: www.smcindiaonline.com

2. Kolkata
18, Rabindra Sarani Poddar Court
Gate No. 4, Fifth Floor
Kolkata- 700 001
Telephone: 033-4082 7000
Fax: 033-6612 7004
Email: smencd@smcindiaonline.com
Website: www.smcindiaonline.com

3. Ahmedabad
10/A, Kalapurnam Building
Near Muncipal Market C.G. Road
Ahmedabad - 380 009
Telephone: 079-2642 4801-05
Fax: 079-2642 4801-05
Email: smcned@smcindiaonline.com
Website: www.smcindiaonline.com
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For details regarding changes to our Registered Office, see "History and Certain Matters" on page 167 of this

Prospectus.

Registrar of Companies
RoC, Delhi & Haryana
4th Floor, IFCI Tower
61, Nehru Place,

New Delhi - 110 019

Board of Directors

The following table sets out the details regarding the Board of Directors as on the date of this Prospectus:

Name
Subhash Chand
Aggarwal
Mahesh C Gupta
Ajay Garg

Anurag Bansal

Himanshu Gupta

Shruti Aggarwal

Pranay Aggarwal

Narendra Kumar

Naveed ND Gupta
Dinesh Kumar Sarraf
Hemant Bhargava
Gobind Ram
Choudhary

Neeru Abrol

Sarita Kapur

Designation
Chairman and
Managing Director
Vice Chairman and
Managing Director

Director and Chief
Executive Officer
Whole-Time Director

Non-Executive Director

Whole-Time Director

Non-Executive and
Non-Independent
Director

Non- Executive
Independent Director

Non-Executive
Independent Director
Non-Executive
Independent Director
Non-Executive
Independent Director

Non-Executive
Independent Director
Non-Executive
Independent Director
Non-Executive and
Independent Director

DIN
00003267

00003082

00003166

00003294

03187614

06886453

07827697

02307690

00271748

00147870

01922717

01104704

01279485

08848507
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Address
House No.67, Road No. 41, Punjabi
Bagh, West Delhi - 110 026
Kanakshree House No. C-40,
Anand Vihar, Laxmi Nagar (East
Delhi), Delhi-110092
House No. 67, Road No. 41, Punjabi
Bagh, West Delhi - 110 026
Flat No. 3601, B Wing, 36th Floor,
DB Woods, Krishna Vatika Marg,
Gokuldham, Goregaon East,
Mumbai - 400 063
Kanakshree House No. C-40,
Anand Vihar, Laxmi Nagar (East
Delhi), Delhi-110092
House no. 67, Road No. 41, Punjabi
Bagh, West Delhi - 110 026
House No. 67 Road No. 41, Punjabi
Bagh, West Delhi - 110 026

House No. 11860/1 Lane-8 Ganga
Mandir Sat Nagar Karol Bagh, New
Delhi - 110 005

B-4, Block B, Gulmohar Park, Delhi
--110049

C1-804, Cleo Country, Sector 121,
Noida, Uttar Pradesh - 201 301

C 1709 Satyen Nivaasa, Manglam
Radiance, Near Fern Hotel, Jaipur,
Rajasthan - 302 018

C-558, New Friends Colony, New
Delhi - 110 025

K-3, Lajpat Nagar 3, New Delhi-
110024

71, First Floor, Anand Lok, August
Kranti Marg, New Delhi - 110049.



Chief Financial Officer

Vinod Kumar Jamar

11/6B, Shanti Chamber

Pusa Road, New Delhi - 110 005

Tel: +91-11-3011 1000

Email: vinodjamar@smcindiaonline.com

Company Secretary and Compliance Officer for thelssue

Suman Kumar

11/6B, Shanti Chamber

Pusa Road, New Delhi - 110 005

Tel: +91-11-30111000

Email: sumankumar@smcindiaonline.com

Lead Manager

Corporate
I'l_ Professionals

Corporate Professionals Capital Private Limited
D-28, South Extension, Part |

New Delhi - 110 049, India

Tel: +91 011 4062 2230/ 209/ 251

E-mail: mb@indiacp.com

Investor Grievance | D: smc.ncd@indaicp.com
Website: www.corporateprofessionals.com
Contact Person: Anjai Aggarwal

SEBI Registration No.: INM000011435

Debenture Trustee

((D1DBI sl

081 Trusinindip Sarvioes LM

IDBI Trusteeship ServicesLimited

Universal Building

Sir PM Road, Fort, Mumbai - 400 001

Tel: 022 4080 7000

Fax: 022 6631 1776 022

Email: nikhil@idbitrustee.com/ gaurav.jeswani@jidbitrustee.com/ itsl@jidbitrustee.com
Investor Grievance Email: response@idbitrustee.com

Website: www.idbitrustee.com

Contact Person: Mr. Nikhil Lohana/ Mr. Gaurav Jeswani

SEBI Registration No.: IND0O00000460

IDBI Trusteeship Services Limited, pursuant to Regulation 8 of SEBI NCS Regulations, by its letter dated
February 7, 2025, has given its consent for its appointment as Debenture Trustee to the Issue and for its name to
beincluded in this Prospectusand in all the subsequent periodical communications sent to the holders of the NCDs
issued pursuant to this Issue. Please see "Annexure C" of this Prospectus on page 712.

All the rights and remedies of the Debenture Holders under this Issue shall vest in and shall be exercised by the
appointed Debenture Trustee for this Issue without having it referred to the NCD Holders. All investors under this
Issue are deemed to have irrevocably given their authority and consent to the Debenture Trustee so appointed by
our Company for this Issue to act as their trustee and for doing such acts, deeds, matters, and things in respect of
or relating to the Debenture Holders as the Debenture Trustee may in his absolute direction deem necessary or
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require to be done in the interest of Debenture Holders and signing such documentsto carry out their duty in such
capacity. Any payment by our Company to the NCD Holders/Debenture Trustee, as the case may be, shall, from
the time of making such payment, completely and irrevocably discharge our Company pro tanto from any liability
to the NCD Holders. For details on the terms of the Debenture Trust Deed see, "1 ssue Related Information™ on
page 213 of this Prospectus.

Registrar tothe Issue

(.) M UFG MUFG Intime

MUFG IntimeIndia Private Limited

(Formerly Link Intime India Private Limited)

C 101, 247 Park

L. B. SMarg, Vikhroli West

Mumbai - 400 083

Tel+91 81081 14949

Website: https.//in.mpms.mufg.com/

E-mail: smcglobal .ncd2025@in.mpms.mufg.com

Investor Grievance Email: smcglobal.ncd2025@in.mpms.mufg.com
Contact Person: Shanti Gopalkrishnan

URL (SEBI): https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=10
SEBI Registration No.: INROO0O004058

CIN: U67190MH1999PTC118368

MUFG Intime India Private Limited (Formerly Link Intime India Private Limited) has by its letter dated February
19, 2025, given its consent for its appointment as Registrar to the Issue and for its name to be included in this
Prospectus, and in all the subsequent periodical communications sent to the holders of the Debentures issued
pursuant to this Issue.

Applicants or prospective investors may contact the Registrar to the Issue or our Company Secretary and
Compliance Officer of our Company in case of any pre-lssue or post-1ssue related problems, such as non-receipt
of Allotment Advice, demat credit, transfers, etc.

All grievances relating to the I ssue may be addressed to the Registrar to the Issue, giving full details such as name,
Application Form number, address of the Applicant, Permanent Account Number, number of NCDs applied for,
amount paid on Application, Depository Participant ("DP") name and client identification number, and the
collection centre of the Members of the Consortium where the Application was submitted and ASBA Account
number (for Bidders other than retail individua investors bidding through the UPI Mechanism) in which the
amount equivalent to the Bid Amount was blocked or UPI ID in case of retail individual investors bidding through
the UPI mechanism. Further, the Bidder shall enclose the Acknowledgement Slip or provide the acknowledgement
number received from the Designated Intermediaries in addition to the documents/information mentioned
hereinabove.

All grievances relating to the ASBA process may be addressed to the Registrar to the I ssue with a copy to either
(i) the relevant Designated Branch of the SCSB where the Application Form was submitted by the Applicant, or
(i) the concerned Member of the Consortium and the relevant Designated Branch of the SCSB in the event of an
Application submitted by an 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 grievancesrelated to the UPI process may be addressed to the Stock Exchange, which shall be responsible for
addressing investor grievances arising from applications submitted online through the App based/ web interface
platform of stock exchanges or through their Trading Members. The intermediaries shall be responsible for
addressing any investor grievances arising from the applications uploaded by them in respect of quantity, price or
any other dataentry or other errors made by them.

All grievances arising out of Applications for the NCDs made through the Online Stock Exchange Mechanism
(app based/wed interface platform) of the Stock Exchange, or through Trading Members, may be addressed
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directly to the Stock Exchange, with a copy to the Registrar to the Issue.
Statutory Auditor

M/s. P.C. Bindal & Co.

101, SitaRam Mansion,

718/21, Joshi Road, Karol Bagh

New Delhi — 110005

Tel: 45073430/ 31

Firm registration no.: 003824N

Email: pcbindalco@gmail.com, kcgupta@pchbc.in
Peer review certificate no.: 013347

Contact Person: K C Gupta

Appointment of M/s. P.C. Bindal & Co. has been approved by the Board of Directors of the Issuer in their meeting
held on May 13, 2024, and by the members of the Issuer at the Annual General Meeting held on June 22, 2024.

Previous Statutory Auditor

M/s. R. Gopal & Associates

G-1, Ground Floor

South Extension, Part 11

New Delhi - 110 049

Td: 011 4164 9625

Firm registration no.: 000846C
Email: vikash@rgopal.in

Peer review certificate no.: 016585
Contact Person: Vikash Aggarwal

Changein Statutory Auditorsfor preceding three financial years and current financial year as on date of
this Prospectus:

Except as disclosed below, there have been no change in the Statutory Auditors of our Company for preceding
three financial years and current financia year as on date of this Prospectus:

Name of the Address Date of Date of cessation, Date of Resignation,
Auditor Appointment if applicable if applicable
R. Gopa & G-1, Ground Floor, August07,2019 June22, 2024 Not Applicable.
Associates South Extension, Completion of
Part — 1, New Delhi tenure.
— 110049, India

Credit Rating Agency

®

ICRA Limited

Electric Mansion, 3 floor,

Appasaheb Marathe Marg,

Prabhadevi, Mumbai - 400 025

Tel: +91-22- 6114 3406

Contact Person: L. Shivkumar

Email 1D: shivakumar@icraindia.com
Website: www.icracom

SEBI Registration No.: IN/CRA/008/15

Credit Rating, Rationale, Revalidated L etter and Press Release
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The NCDs proposed to be issued pursuant to this Issue have been rated A Stable by ICRA Limited for an amount
of'up to X 40,000 Lakh by way of itsletter dated December 12, 2024 revalidated by way of its|etter dated February
27, 2025. Ratingsissued by ICRA Limited are valid as on the date of this Prospectus and will continue to be valid
for the life of the instrument unless withdrawn or reviewed. Instruments with this rating are considered to have an
adequate degree of safety regarding timely servicing of financial obligations. Such instruments carry low credit
risk. The rating provided by ICRA Limited may be suspended, withdrawn or revised at any time by the assigning
rating agency and should be evaluated independently of any other rating agency. These ratings are not a
recommendation to buy, sell or hold securities and investors should take their own decisions. For the rationale
and press release for these ratings, see "Annexure B" of this Prospectus, on page 697 of this Prospectus.

Disclaimer clause of ICRA Ratings Limited

All information contained in the Press Rel ease dated December 13, 2024, has been obtained by ICRA from sources
believed by ICRA to be accurate and reliable. Although reasonable care has been taken to ensure that the
information therein is true, such information is provided ‘as is’ without any warranty of any kind, and in particular,
makes no representation or warranty, express or implied, as to the accuracy, timeliness or completeness of any
such information. All information contained therein must be construed solely as statements of opinion and not
any recommendation for investment. ICRA shall not be liable for any lossesincurred by usersfrom any use of the
Press Release or its contents. Also, ICRA may provide other permissible services to the Company on an arms-
length basis.

Legal Counsel to thelssue

Rajani Associates, Advocates and Solicitors
Krishna Chambers

59 New Marine Lines

Mumbai - 400 020

Telephone: 91-22- 4096 1000

Website: www.rajaniassociates.net

Contact Person: Sangeeta L akhi

Consortium Members

GLOBE STOKART

Globe Capital Market Limited Moneywise Finvest Limited

609, Ansal Bhawan, 11/6B, Shanti Chambgr

16, K G Marg, New Delhi — 110001 Pusa Road, New Delhi - 110 005
Telephone: +91-9810694899 Telephone: 011-66623300

Contact Person: Nanak Chandra Sanwal Contact Person: Neergj Khanna
Email: mf@aqlobecapital.com Emai I_: neerajkhanna@smcindiaonline.com
Website: www.globecapital.com Website: www.stoxkart.com

SEBI Registration No.: INZ000177137 SEBI Registration No.: INZ000196835

Banker(s) to our Company

HDFC Bank Limited

B-/36, first floor

Asaf Ali, New Delhi 110 002
Contact Person: Lalit Nagpal

Tel: 011 4680 6207

Email: |alit.nagpa @hdfcbank.com
Website: www.hdfcbank.com
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Public I'ssue Account Bank/ Sponsor Bank/ Refund Bank

HDFC Bank Limited

B-/36, first floor

Asaf Ali, New Delhi 110 002
Contact Person: Lalit Nagpal

Tel: 011 4680 6207

Email: lalit.nagpal @hdfcbank.com
Website: www.hdfcbank.com

I mper sonation

Asamatter of abundant precaution, attention of theinvestorsis specifically drawn to the provisions of sub-section
(2) of Section 38 of the Companies Act, 2013, relating to punishment for fictitious applications. Section 38(1) of
the Companies Act, 2013 provides that:

"Any person who —

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

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

(© otherwise induces directly or indirectly a company to allot, or register any transfer of, securitiesto him,

or to any other person in a fictitious name, shall be liable for action under Section 447."

The liability prescribed under Section 447 of the Companies Act 2013 for fraud involving an amount of at least
%10 Lakh or 1.00% of the turnover of our Company, whichever is lower, includes imprisonment for a term which
shall not be less than six months extending up to 10 years (provided that where the fraud involves public interest,
such term shall not be less than three years) and fine of an amount not less than the amount involved in the fraud,
extending up to three times of such amount. In case the fraud involves (i) an amount which is less than ¥10 Lakh
or 1.00% of the turnover of our Company, whichever islower; and (ii) does not involve public interest, then such
fraud is punishable with an imprisonment for aterm extending up to five years or a fine of an amount extending
up to 50 Lakh or with both.

Minimum subscription

In terms of the SEBI NCS Regulations for an issuer undertaking a public issue of debt securities the minimum
subscription for public issue of debt securities shall be 75% of the Base Issue Size in this case being I5,625 Lakh.
If our Company does not receive the minimum subscription of 75% of the Base Issue Size being 5,625 Lakh,
prior to the Issue Closing Date, the entire Application Amount shall be unblocked in the relevant ASBA Accounts
of the Applicantswithin eight Working Daysfrom the I ssue Closing Date. In the event thereisdelay in unblocking
of funds, our Company shall be liable to pay interest at the rate of 15 % per annum for the delayed period.

Under Section 39(3) of the Companies Act, 2013 read with Rule 11(2) of the Companies (Prospectus and
Allotment of Securities) Rules, 2014 if the stated minimum subscription amount is not received within the
specified period, the application money received is to be credited only to the bank account from which the
subscription was remitted. Our Company and/or Registrar will follow the guidelines prescribed by SEBI in this
regard included in the SEBI Master Circular.

Underwriting

This Issue will not be underwritten.

Guarantor to the lssue

There are no guarantors to the Issue.
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Designated Intermediaries
Salf-Certified Syndicate Banks

Thelist of banksthat have been notified by SEBI to act as the SCSBsfor the ASBA and UPI Mechanism process
is provided on the website of SEBI at http://www.sebi.gov.in/sebiweb/other/OtherA ction.do?doRecognised=yes
and https.//sebi.gov.in/sebiweb/other/OtherAction.do?doRecogni sedFpi=yes& intml d=40 respectively as updated
fromtimeto time. For alist of branches of the SCSBs named by the respective SCSBsto receivethe ASBA Forms
and UPI Mechanism through app/web interface from the Designated Intermediaries, refer to the above-mentioned
links.

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

Syndicate SCSB Branches

In relation to ASBA Applications submitted to the Members of the Consortium or the Trading Members of the
Stock Exchanges only in the Specified Cities (Mumbai, Chennai, Kolkata, Delhi, Ahmedabad, Rajkot, Jaipur,
Bengaluru, Hyderabad, Pune, Vadodaraand Surat), thelist of branches of the SCSBs at the Specified Citiesnamed
by the respective SCSBs to receive deposits of ASBA Applications from such Members of the Syndicate or the
Trading Members of the Stock Exchanges is provided on
(https.//www.sebi.gov.in/sebiweb/other/OtherA ction.do?doRecogni sedFpi=yes& intmld=45) or a such other
website as may be prescribed by SEBI from timeto time. For more information on such branches collecting ASBA
Applications from Members of the Syndicate or the Trading Members of the Stock Exchanges only in the
Specified Cities, see http://www.sebi.gov.in/sebiweb/other/OtherA ction.do?doRecognised=yes, as updated from
time to time or any such other website as may be prescribed by SEBI from time to time.

Registered Brokers/ Designated RTAS/ Designated CDPs

In accordance with SEBI Circular No. CIR/CFD/14/2012 dated October 4, 2012 and Master Circular No.
SEBI/HO/MIRSD/POD-1/P/CIR/2024/37 dated May 7, 2024 and the ASBA Circular, applicants can submit
ASBA Forms in the Issue using the stock broker network of the Stock Exchanges, i.e., through the Registered
Brokers at the Broker Centres, CDPs at the Designated CDP Locations or the RTAs at the Designated RTA
Locations, respective lists of which, including details such as address and telephone number, are available at the
websites of the Stock Exchanges at http://www.bseindia.com and http://www.nseindia.com.

In relation to Applications submitted to the Registered Brokers at the Broker Centres, the list of branches of the
SCSBs at the Broker Centres named by the respective SCSBs to receive deposits of the ASBA Forms from the
Registered Brokers is available on the website of the SEBI at http://www.sebi.gov.in and updated from time to
time. For further details, see "l ssue Procedure” on page 252 of this Prospectus.

Utilisation of Issue proceeds

For details on utilisation of 1ssue proceeds, see "Objects of the I ssue" on page 76 of this Prospectus.

I ssue Programme’

| ssue opens on Wednesday, April 2, 2025

I ssue closes on Thursday, April 17, 2025

Pay in date Application date. The entire Application Amount is payable on Application.
Deemed date of allotment The date on which the Board of Directors or Non-Convertible Debenture
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“Note:

@

@

®

Committee authorised by the Board approves the Allotment of the NCDs for
the Issue or such date as may be determined by the Board of Directors/ Non-
Convertible Debenture Committee authorised by the Board thereof and
notified to the Designated Stock Exchange. The actua Allotment of NCDs
may take place on a date other than the Deemed Date of Allotment. All
benefits relating to the NCDsincluding interest on NCDs shall be available to
the Debenture Holders from the Deemed Date of Allotment.

This Issue shall remain open for subscription on Working Days from 10:00 a.m. to 5:00 p.m. (Indian Sandard Time) during the
period indicated above, except that this I ssue may close on such earlier date or extended date (subject to a minimum period of two
Working Days and a maximum period of ten Working Days from the date of opening of the I ssue and subject to not exceeding thirty
days from filing the Prospectus with ROC) as may be decided by the Board of Directors of our Company or Non-Convertible
Debentures Committee subject to compliance with Regulation 33A of the SEBI NCS Regulations. In the event of an early closure
or extension of this Issue our Company shall ensure that notice of the same is provided to the prospective investors through an
advertisement in all the newspapers in which pre-issue advertisement for opening of this Issue has been given on or before such
earlier or initial date of Issue closure. Application Forms for the Issue will be accepted only from 10:00 a.m. to 5:00 p.m. (Indian
Standard Time) or such extended time as may be permitted by the Sock Exchanges, on Working Days during the I ssue Period. On
the Issue Closing Date, the Application Forms will be accepted only between 10:00 a.m. and 3:00 p.m. (Indian Sandard Time)
and uploaded until 5:00 p.m. or such extended time as may be permitted by the Sock Exchanges. Further, pending mandate
requests for bids placed on the last day of bidding will be validated by 5:00 p.m. (Indian Standard Time) on one Working Day after
the Issue Closing Date. For further details please refer to the chapter titled "1ssue Related Information” on page 213 of this
Prospectus.

Application Forms for the Issue will be accepted only between 10.00 a.m. and 5.00 p.m. (Indian Standard Time) or such extended
time as may be permitted by the Sock Exchanges, during the Issue Period as mentioned above on all days between Monday and
Friday (both inclusive barring public holiday), (i) by the Consortium or the Trading Members of the Sock Exchanges, as the case
maybe, at the centres mentioned in Application Form through the ASBA mode, (ii) directly by the Designated Branches of the
SCSBs or (iii) by the centres of the Consortium, or the Trading Members of the Sock Exchanges, as the case maybe, only at the
selected cities. Additionally, an Investor may also submit the Application Form through the app or web interface of the Sock
Exchanges. It is clarified that the Applications not uploaded in the Stock Exchanges platform would be rejected.

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

Details of share capital

Thefollowing table lays down details of our authorised, issued subscribed and paid-up share capital and
securities premium account as on December 31, 2024

(In Z Lakh, except for share data)

Particulars Amount in %)
AUTHORISED SHARE CAPITAL

47,75,50,000 Equity Shares of face value of X 2 each 9,551.00
TOTAL 9,551.00

ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL

10,47,00,000 Equity Shares of face value of % 2 each 2,094.00
TOTAL 2,094.00
Securities Premium Account” 25,202.44

"Note: Therewill be no changein the capital structure and securities premium account due to the issue and allotment of the NCDs.

Details of change in authorised share capital of our company for thelast three financial yearsand
the current financial year, up to December 31, 2024

There has been no change in authorised share capital of our Company for the preceding three financial
years and current financial year up to December 31, 2024 as on the date of this Prospectus.

I ssue of Equity Sharesfor consideration other than cash

There has been no issuance of Equity Shares for consideration other than cash for the last three financial
years and the current financial year up to December 31, 2024.

Equity Share capital history of our Company for the last three financial years and the current
financial year, up to December 31, 2024

Buyback Number of Face Issue Natur e of Nature Cumulativ  Reason for/

Period Equity Value Pricer Considerat of e Natur e of
Shares ® ® ion Allotme Allotment
Transacted nt
May 20, 84,34,450 2 115 Cash NA Rs. Buy back
2022 to 20,94,00,000 through Open
August (10,47,00,00 Market
16, 2022 0) Equity mechanism
Shares of Rs. for all
2/- each, shareholder
fully paid)

*This is the Maximum Buyback Price approved by the Board of Directorsin their meeting held on May 07, 2022.
#Thisisthe post buyback share capital of the Company.

5. List of top ten holders of Equity Sharesason December 31, 2024
Sr. Name of the Total Number of  Number of Equity Total
No. Shareholder Equity Shares Sharesheld in shareholding asa
dematerialized % of total number
form of Equity Shares
1 ASM Pipes Private 1,86,67,140 1,86,67,140 17.83
Limited



Sr. Name of the Total Number of  Number of Equity
No. Shareholder Equity Shares Sharesheld in
dematerialized
form
2. Pulin Investments 95,02,205 95,02,205
Private Limited
3. Mahesh C Gupta 82,48,500 82,48,500
4. Subhash Chand 80,95,500 80,95,500
Aggarwal
5. Sushma Gupta 75,66,550 75,66,550
6. Hemlata Aggarwal 50,00,000 50,00,000
7. Pranay Aggarwal 47,20,550 47,20,550
8. Ayush Aggarwal 24,34,000 24,34,000
9. Himanshu Gupta 20,00,000 20,00,000
10.  SGSUdyog Private 16,83,530 16,83,530
Limited
6. List of top ten non-convertible securities holders as on December 31, 2024
S. Name of Category Face Number of  Total value
No. Debenture of Holder  Value ) Non- of holding
holder convertible (X in Lakh)
Securities
outstanding
1 TNS Other 1,000 50,000 500.00
Infosoft Bodies
Private Corporate
Limited
2 Shree Other 1,000 23,400 234.00
Agrsen Bodies
Advertiser Corporate
(P) Limited
3 Smeeta Public 1,000 10,000 100.00
Chakrabarti
4 Renu Public 1000 9,000 90.00
Aggarwal
5 Ashok Public 1,000 8,800 88.00
Kumar
Aggarwal
6 Vibhor Public 1,000 7,500 75.00
Mehra
7 Ashish Public 1,000 7,000 70.00
Kumar
Gupta
8 Kushagra Public 1,000 6,200 62.00
Gupta
9 Ashok Hindu 1,000 6,000 60.00
Kumar Undivided
Aggarwal Family
HUF (HUF)
10  Abhinav Public 1,000 6,000 60.00
Aggarwal
7. List of top ten commercial paper holders as on December 31, 2024.

Total
shareholding asa
% of total number
of Equity Shares

9.08

7.88
7.73

7.23
4.78
4.51
2.32

191
161

Holding asa %
of total non-
convertible
Securities
outstanding
5.01

234

1.00
0.90

0.88

0.75

0.70

0.62

0.60

0.60

Ason quarter ended at December 31, 2024 our Company has not issued any commercial paper.
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Shareholding pattern of our Company.

Category of
shareholder

(A) Promoter &
Promoter
Group

(B) Public

(C1) Shares
underlying DRs

(C2) Shares
held by
Employee
Trust

© Non-
Promoter -

Non Public

Grand Total

No. of
sharehol
ders

16

29,327

29,343

No. of fully paid-
up equity shares
held

7,04,55,360

3,42,44,640

10,47,00,000

Total no.
sharesheld

7,04,55,360

3,42,44,640

10,47,00,000

Shareholding
asa % of total
no. of shares
(calculated as
per SCRR,
1957) Asa %
of (A+B+C2)

67.29

32.71
0.00

0.00

0.00

100.00

No. of Voting
Rights

7,04,55,360

3,42,44,640

10,47,00,000
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Shareholding pattern of our Company ason the last quarter ended December 31, 2024

Total as
a% of
Total
Voting

right

67.29

32.71
0.00

0.00

0.00

100.00

No. of Shares pledged or
otherwise encumber ed

No. (a)

85,52,205

85,52,205

Asa % of
total
Shares
held (b)

12.14

0.00
0.00

0.00

0.00

8.17

No. of equity
sharesheld in
dematerialized

form

7,04,55,360

3,40,26,510

10,44,81,870

Sub-categorization of shares (XV)

Shareholding (No. of shares) under

Sub
Category
|

Sub
Category
I

Sub
Category
I



Shareholding pattern of our Promotersand Promoter Group, as on December 31, 2024

Categories of
Shareholder

A1) Indian
Individuals/Hindu
undivided Family
Mahesh C Gupta
Subhash Chand
Aggarwal

Sushma Gupta
Hemlata Aggarwal
Pranay Aggarwal
Ayush Aggarwal
Himanshu Gupta

Damodar Krishan
Aggarwal

Ajay Garg
Anurag Bansal
Aditi Aggarwa
Archana Aggarwal
Shruti Aggarwal

Any Other (Specify)

Entity Type

Promoter
Promoter

Promoter
Promoter
Group

Promoter

Promoter
Group
Promoter

Promoter

Promoter
Group
Promoter
Group
Promoter
Group
Promoter
Group
Promoter
Group

No. of
Shareholders

13

No, of fully
paid-up
Equity Shares
held

4,07,99,345
82,48,500
80,95,500

75,66,550
50,00,000

47,20,550
24,34,000
20,00,000

15,31,970

8,41,600
2,50,000
60,500
30,000
20,175

2,96,56,015

Total No. Equity
Sharesheld

4,07,99,345
82,48,500
80,95,500

75,66,550
50,00,000

47,20,550
24,34,000
20,00,000

15,31,970

8,41,600
2,50,000
60,500
30,000
20,175

2,96,56,015

Shareholding asa %
of total no. of Equity
Shares (calculated as
per SCRR, 1957) As
a% of (A+B+C2)

0.00
38.97

7.88
7.73

7.23
4.78

451
2.32
191

1.46

0.80
0.24
0.06
0.03
0.02

28.32
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Number of Voting
Rightsheld in each class Shares pledged or

if securities otherwise encumbered

No. (a) Asa% Classeg: Total

of total X
Equity
0.00 0.00

4,07,99,345 38.97 - 0.00
82,48,500 7.88 0.00
80,95,500 7.73 - 0.00
75,66,550 7.23 - 0.00
50,00,000 4,78 - 0.00
47,20,550 451 - 0.00
24,34,000 2.32 0.00
20,00,000 191 - 0.00
15,31,970 1.46 0.00
8,41,600 0.80 - 0.00
2,50,000 0.24 - 0.00
60,500 0.06 0.00
30,000 0.03 - 0.00
20,175 0.02 - 0.00
2,96,56,015 28.32 85,52,205 28.84

Number of Equity

Number of
Equity Shares
held in
dematerialized
form
4,07,99,345

82,48,500
80,95,500

75,66,550
50,00,000

47,20,550
24,34,000
20,00,000

15,31,970

8,41,600
2,50,000
60,500
30,000
20,175

2,96,56,015



Categories of Entity Type No. of No, of fully  Total No. Equity  Shareholding asa % Number of Voting Number of Equity Number of

Shar eholder Shareholders paid-up Sharesheld of total no. of Equity Rightsheld in each class Shares pledged or Equity Shares
Equity Shares Shares (calculated as if securities otherwise encumber ed held in
held per SCRR, 1957) As  No. (a) Asa% Classeg: Total dematerialized
a% of (A+B+C2) of total X form
Equity
ASM Pipes Private Promoter 1 1,86,67,140 1,86,67,140 17.83  1,86,67,140 17.83 0.00 1,86,67,140
Limited Group
Pulin Investments Promoter 1 95,02,205 95,02,205 9.08 95,02,205 9.08 82,27,205 86.58 95,02,205
Private Limited Group
Jai Ambey Share Promoter 1 14,86,670 14,86,670 142 14,86,670 142 3,25,000 21.86 14,86,670
Broking Limited Group
Sub Total A1 16  7,04,55,360 7,04,55,360 67.29  7,04,55,360 67.29 85,52,205 12.14 7,04,55,360
A2) Foreign 0.00 0.00 0.00
A=A1+A2 16  7,04,55,360 7,04,55,360 67.29 7,04,55,360 67.29 85,52,205 12.14 7,04,55,360
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C. Shareholding pattern of public Shareholders as on December 31, 2024

Category & Name of the No. of No. of Total no. Shareholding  No. of Voting Total No. of Sub-categorization of Equity Shares (XV)
Shareholders shareholder  fully paid Equity % calculated as Rights asa% Equity Shareholding (No. of Equity Shares) under
up Equity Shares per SCRR, of Shares held Sub Sub Sub
Shares held 1957 Asa % of Total in Category | Category Il Category Il
held (A+B+C2) Voting dematerializ
right ed form (Not
Applicable)
B1) I nstitutions 0 0 0.00 0.00 - - -
B2) I nstitutions (Domestic) 0 0 0.00 0.00 - - -
Alternative I nvestment 1 14,000 14,000 0.01 14,000 0.01 14,000
Funds
Sub Total B1 0 14,000 14,000 0.01 14,000 0.01 14,000
B3) I nstitutions (Foreign) 0 0 0.00 0.00 - - -
Foreign Portfolio Investors 36 26,24,134 26,24,134 251 26,24,134 251 26,24,134 - - -
Category |
Foreign Portfolio Investors 6 2,49,097 2,49,097 0.24 2,49,097 0.24 2,49,097 - - -
Category |1
Sub Total B2 a2 28,73,231 28,73,231 2.74 28,73,231 274 28,73,231
B4) Central Gover nment/ 0 0 0.00 0.00 - - -
State Gover nment(s)/
President of India
B5) Non-Institutions 0 0 0.00 0.00 - - -
Investor Education and 1 3,39,419 3,39,419 0.32 3,39,419 0.32 3,39,419 - - -
Protection Fund (IEPF)
Resident Individuals 28,311  1,18,79,655 1,18,79,655 11.35 1,18,79,655 11.35 1,16,61,525 - - -

holding nominal share

capital up toRs. 2 Lakh

Resident Individuals 10 26,66,895 26,66,895 2.55 26,66,895 2.55 26,66,895 - - -
holding nominal share

capital in excessof Rs. 2

Lakh

Non Resident Indians 278 5,32,181 5,32,181 0.51 5,32,181 0.51 5,32,181 - - -
(NRIs)
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Category & Name of the No. of No. of Total no. Shareholding  No. of Voting Total No. of Sub-categorization of Equity Shares (XV)

Shareholders shareholder  fully paid Equity % calculated as Rights asa% Equity Shareholding (No. of Equity Shares) under
up Equity Shares per SCRR, of Shares held Sub Sub Sub
Shares held 1957 Asa % of Total in Category | Category |1 Category |11
held (A+B+C2) Voting dematerializ
right ed form (Not
Applicable)
Bodies Corporate 159 1,41,90,903 1,41,90,903 1355 1,41,90,903 13.55 1,41,90,903 - - -
TV 18 Broadcast Limited 1 11,35,670 11,35,670 1.08 11,35,670 1.08 11,35,670 - - -
Globe Derivativesand 1 11,54,970 11,54,970 1.10 11,54,970 1.10 11,54,970 - - -
Securities Limited
Globe Capital Market 1 11,84,960 11,84,960 1.13 11,84,960 1.13 11,84,960
Limited
SGS Udyog Private 1 24,17,782 24,17,782 231 24,17,782 231 24,17,782 - - -
Limited.
Any Other (specify) 525 17,48,356 17,48,356 1.67 17,48,356 1.67 17,48,356 - - -
Clearing Members 1 25 25 0.00 25 0.00 25 - - -
HUF 508 9,52,619 9,52,619 0.91 9,52,619 0.91 9,52,619 - - -
LLP 16 7,95,712 7,95,712 0.76 7,95,712 0.76 7,95,712
Sub Total B4 29,284  313,57,409 3,13,57,409 2995 3,13,57,409 29.95 3,11,39,279 - - -
B=B1+B2+B3+B4 29,327 342,44,640 3,42,44,640 32.71  3,42,44,640 3271 3,40,26,510 - - -
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Shareholding pattern of non-Promoter non-public Shareholders December 31, 2024,

Category & Name of the No. of shareholder (I11)  No. of fully paid-up Equity Total no. Equity Shares Shareholding % calculated as Number of Equity Shares

Shareholder (1) Shares held (1V) held (VI =1V+V+VI) per SCRR, 1957 Asa% of held in dematerialized form
(A+B+C2) (VIII) (X1V) (Not Applicable)

C1) Custodian/DR Holder 0 0 0 0.00 -

C2) Employee Benefit Trust 0 0 0 0.00 -
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10.

Statement of the aggregate number of securities of our Company and our Subsidiaries purchased
or sold by our Promoters, Promoter Group, our Directors and the directors of our Promoters
and/or their relativeswithin six monthsimmediately preceding the date of this Prospectus.

Except as disclosed below, our Promoters, Promoter Group, Directors and/ or their relatives have not
purchased or sold securities of our Company within six monthsimmediately preceding the date of filing
of this Prospectus*:

Name of Designatio
Promoter/ n
Promoter

Group/Director
/ their Relatives

Ayush Aggarwal Chief
Investment
Officer
Damodar Promoter
Krishan
Aggarwal
Ginni Devi -
Aditi Aggarwal Head,
Banking
Relations &
Trading
Tools

Category No of Acquisitio
equity n
shares
before

thetrade
Promoter NIL 24,34,000
Group

Promoter  7,81,970 7,50,000
Promoter  31,84,000 NIL
Group

Promoter 49,760 17,890
Group

Sale

NIL

NIL

31,84,000

NIL

*The six-months period taken into consideration is from August 1, 2024 to January 31, 2025

Details of shareholding of our Promotersin our Subsidiaries

No of Remarks
equity
shares
after the
trade
2434000 Transfer of
shares by
way of gift
1,531,970 Transfer of
shares by
way of gift
NIL Transfer of
shares by
way of gift
67,650 Acquisitio
n from
open
market

Except as disclosed below, our Promoters do not have any shareholding in our Subsidiaries.

Sii
No.

1.

o u

Name of the Promoter

Mr. Subhash Chand
Aggarwal

Mr. Mahesh Chand
Gupta

Mr. Damodar
Krishan Aggarwal

Mrs. Sushma Gupta

Mr. Pranay Aggarwal
Mr. Himanshu Gupta

Name of the Subsidiary

Pulin Comtrade Limited*#
SMC Capitals Limited

SMC Investments and Advisors
Limited

Pulin Comtrade Limited*#
SMC Capitals Limited

SMC Investments and Advisors
Limited

Pulin Comtrade Limited*#
SMC Real Estate Advisors
Private Limited

Pulin Comtrade Limited*#
SMC Capitals Limited

SMC Investments and Advisors
Limited

Moneywise Finvest Limited
Pulin Comtrade Limited*#
Moneywise Finvest Limited
SMC Capitals Limited

SMC Investments and Advisors
Limited

No. of
Shares
Held

1
100

100

[ETENI

100
1

Per centage of
Shareholdingin the
Subsidiaries
Negligible
Negligible
Negligible

Negligible
Negligible
Negligible

Negligible
Negligible

Negligible
Negligible
Negligible

Negligible
Negligible
Negligible
Negligible
Negligible

“Beneficial interest of the promoters in the shares in the above table has been transferred to SMC Global Securities Limited.
#QVIC Comtrade Limited was renamed as Pulin Comtrade Limited by a board resolution dated June 26, 2023 and sharehol der
resolution dated July 15, 2023.
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11.

12.

A.

B.

" SEBI by its order dated September 6, 2023, cancelled the registration certificate for stock broker of Pulin Comtrade Limited.
Pursuant to the appeal filed by Pulin Comtrade Limited, the Securities Appellate Tribunal, Mumbai has passed a stay order
dated November 29, 2023, regarding the cancellation of registration certificate. For further details, please see “Outstanding

Litigations and Defaults” on page 288 of this Prospectus.

Details of the Directors shareholding in our Company

As on December 31, 2024, except as stated below, none of the Directors hold any Equity Shares,
qualification shares or any outstanding options in our Company:

S. No. Name of Director No. of Equity % of Shareholding
Shares Held
1 Mr. Subhash Chand Aggarwal 80,95,500 7.73
2. Mr. Mahesh C Gupta 82,48,500 7.88
3. Mr. Himanshu Gupta 20,00,000 191
4. Mr. Ajay Garg 8,41,600 0.80
5. Mr. Anurag Bansal 2,50,000 0.24
6. Ms. Shruti Aggarwal 20,175 0.02
7 Mr. Pranay Aggarwal* 47,20550 451

*Mr. Pranay Aggarwal was holding aforementioned shares of the Company as on December 31, 2024 in the capacity of
Promoter. Conseguently, he was appointed as the Non-Executive and Non-Independent Director of the Company by the Board

of Directors on January 29, 2025 effective from February 13, 2025.

Statement of capitalization (Debt to Equity Ratio) of our Company ason quarter ended December

31, 2024

The debt-equity ratio of our Company, on a standalone basis, as on December 31, 2024:

Particulars Pre-Issueason
December 31,
2024

Debt
Debt Securities & Subordinated 10,111.33
Liabilities
Borrowings (Other than Debt 87,707.83
Securities)
Total Debt (A) 97,819.16
Equity
Equity Share Capital 2,094.00
Other Equity 94,687.83
Total Equity (B) 96,781.83
Debt/ Equity (C= A/B) 1.01

(% in Lakh, except Debt/Equity ratio)
Post-I ssue (as Post-Issue (as
adjusted for the adjusted for the
I ssue, projected as I ssue, projected ason
on March 31, 2025)*  September 30, 2025)*

25,338.83 26,482.83
80,341.29 1,03,341.28
1,05,680.12 1,29,824.11
2,094.00 2,094.00
95,766.50 1,01,710.10
97,860.50 1,03,804.10
1.08 1.25

*The debt-equity ratio post Issue in indicative on account of the assumed inflow of 15,000 Lakh from the proposed Issue. The actual debt-equity ratio post the Issue would

depend on the actual position of debt and equity on the Deemed Date of Allotment.

The debt-equity ratio of our Company, on consolidated basis, as on December 31, 2024:

Particulars Pre-Issue ason
December 31, 2024
Debt
Debt Securities 15,308.46
Borrowings (Other than Debt 1,57,251.16
Securities)
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(< in Lakh, except Debt/Equity ratio)

Post-Issue (asadjusted  Post-1ssue (as adjusted
for the Issue, projected
ason March 31, 2025)*

for the I ssue, projected
ason September 30,

2025)*
32,808.46 33,952.46
1,92,976.27 2,11,129.90



13.

14.

15.

16.

17.

18.

19.

20.

Particulars Pre-Issue ason Post-Issue (asadjusted  Post-1ssue (as adjusted
December 31, 2024 for the Issue, projected for thelssue, projected
ason March 31, 2025)*  ason September 30,

2025)*
Total Debt (A) 1,72,559.62 2,25,784.73 2,45,082.36
Equity
Equity Share Capital 2,094.00 2,094.00 2,094.00
Other Equity 1,20,623.36 1,23,368.60 1,33,218.69
Total Equity (B) 1,22,717.36 1,25,462.60 1,35,312.69
Debt/ Equity (C= A/B) 141 1.80 181

*The debt-equity ratio post Issue in indicative on account of the assumed inflow of ¥15,000 Lakh fromthe proposed Issue. The actual debt-equity ratio post the Issue would
depend on the actual position of debt and equity on the Deemed Date of Allotment.

Total outstanding debt of our Company as on as December 31, 2024:

For details on the total outstanding debt of our Company, please refer to “Disclosures on Existing
Financial I ndebtedness” on page 195 of this Prospectus.

Details of any acquisition or amalgamation with any entity in the preceding one year

Our Company has not made any acquisition or amalgamation with any entity in the preceding one year
prior to the date of this Prospectus.

Details of any reorganization or reconstruction in the preceding one year

Our Company has not made any reorganization or reconstruction in the preceding one year prior to the
date of this Prospectus.

Debt securitiesissued at a premium or a discount

Except as set out in “Disclosures on Existing Financial | ndebtedness” on page 195 of this Prospectus,
our Company has not issued debt securities at a premium or discount.

Preference Shar e capital

Our Company does not have any preference shares outstanding as on the date of this Prospectus.
Number of Equity Sharesheld in dematerialized form as on ason December 31, 2024:

Ason December 31, 2024, 10,44,81,870 Equity Shares of our Company are in dematerialized form.
Employee Stock Option Plans

Ason the date of this Prospectus, our Company has no active employee stock option schemes.

I ssue of Equity Sharesfor consideration other than cash

The Company has not issued any equity shares for consideration other than cash as of the date of this
Prospectus.

Details of Equity Shares held by our Promoter & Promoter Group which are pledged or
encumbered

As on the date of this Prospectus, except for the details as set out below, none of the Equity Shares held

by the Promoter and Promoter Group in our Company are pledged or encumbered otherwise by our
Promoter and Promoter Group:
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Sr. Name of Promoter No. of Equity % Equity shares % of shares

No. Shares held Holding pledged pledged

1. Pulin Investments Private Limited 95,02,205 8.62 90,27,205 95.00
14,86,670 142 3,25,000 21.86

2. Jai Ambey Share Broking Limited
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OBJECTSOF THE ISSUE
I ssue Proceeds

Our Company has filed this Prospectus for a public issue of secured, rated, listed, redeemable, non-convertible
debentures of face value of % 1,000 each, for an amount aggregating up to X 7,500 Lakh (“Base Issue Price”)
with an option to retain oversubscription up to X 7,500 Lakh (“Green Shoe Option”) aggregating up to 15,00,000
NCDs for an amount up to X 15,000 Lakh (“Issue Size” or “Issue Limit”).

The Issue is being made pursuant to the provisions of the SEBI NCS Regulations and the Companies Act and the
rules made there under. Our Company proposes to utilize the proceeds raised through the Issue, after deducting
the Issue related expenses to the extent payable by our Company (“Net Proceeds”) towards funding the objects
listed under this section.

The details of the proceeds of the | ssue are summarized below:

(in T Lakh)
Particulars Amount
Gross Proceeds of the Issue 15,000.00
Less: Issue related expenses’ 310.75
Net Proceeds 14,689.25

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

Requirement of Fundsand Utilization of Net Proceeds

The following table details the objects of the Issue (hereinafter collectively referred to as “Objects”) and the
amount proposed to be financed from the Net Proceeds:

S. No. Objects of the I ssue Per centage of amount proposed to be
financed from Net Proceeds

1 To meet the working capital reguirements. At least 75%

2. Genera corporate purposes’ Maximum up to 25%

TOTAL 100%

(*) The Net Proceeds will befirst utilized towards the Objects mentioned above. The balanceis proposed to be utilized for general corporate
purposes, subject to such utilization not exceeding 25% of the amount raised and allotted in the Issue, in compliance with the SEBI NCS
Regulations.

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

The fund requirements mentioned above are based on the internal management estimates of our Company,
calculation of projected working capital, and current market conditions have not been verified by the Lead
Manager or appraised by any bank, financial institution or any other independent agency. These fund requirements
are based on the current circumstances of our business and our Company may have to revise its estimates, from
time to time, on account of various factors beyond our control, such as market conditions, competition, costs of
providing service and interest or exchange rate fluctuations and regulatory/legal environment governing our
Company or changes in other financial conditions, business, or strategy. Consequently, the fund requirements of
our Company are subject to revisions in the future at the discretion of the management. Further, subject to
applicable laws, in the event of any increase in the actual utilization of funds earmarked for the Net Proceeds,
such additional funds will be met by way of means available to us, including from internal accruals. For details
on risksinvolved, see"Risk Factors— The objects of the | ssue have not been appraised by any bank or financial
institution. Our funding requirements and proposed deployment of the Net Proceeds are based on management
estimates and may be subject to change based on various factors, some of which are beyond our control” on

page 39.
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Details of the utilization and deployment of Net Proceeds
1 To meet Working Capital requirements

Our business is working capital intensive, and we avail a majority of our working capital needs in the
ordinary course of our business from various banks and financia institutions.

The details of our Company’s working capital requirements on a standalone basis, are set out below:

(in Rs Lakh, unless stated otherwise)

# Particulars Actual Actual Actual Projected Projected
Asat Asat Asat Asat March Asat
March 31, March 31, December 31, 2025 September 30,
2023 2024 31, 2024 2025
. A.Assets
Current Accounts 2,039.85 5,293.43 1,380.88 1,449.92 1,667.41
Cash on hand 19.44 2411 1.99 1.99 1.99
Fixed Depositswith 30,089.13 1,03,790.87 34,899.50 36,644.48 42,141.15
maturity of lessthan 3
months
Bank Balance other 1,04,630.02 1,13,400.38 1,38,775.13 1,45,713.89 1,67,570.97
than cash and cash
equivalent
Trade Receivables 29,859.61 44,614.02 71,554.63 75,132.36 86,402.22
Other Receivables 1,202.48 401.80 680.38 680.38 680.38
Loans (Including 18,544.86 23,261.84 31,504.13 33,079.34 38,041.24
MTF)
Other financial assets 5,671.20 10,658.50 24,848.53 26,090.96 30,004.60
Current tax assets (net) - - 30.19 - -
Other non-financia 1,221.46 788.59 1,103.88 1,159.07 1,332.94
assets
Total Assets 1,93,278.05 3,02,233.54 3,04,779.24 3,19,952.39 3,67,842.90
I[I. B. Liabilities
Trade Payables 37,662.54 71,522.03 57,108.11 59,963.52 68,958.04
Other financial 57,530.00 1,28,091.34 1,09,262.13 1,14,725.24 1,31,934.02
liabilities
Current Tax Liabilities 157.87 229.28 - - -
(Net)
Provisions 126.10 149.48 454.22 476.93 548.47
Other Non-financial 326.03 1,672.60 1,282.72 1,346.86 1,548.88
liabilities
Total Liabilities 95,802.54 2,01,664.73 1,68,107.18 1,76,512.55 2,02,989.41
C. Total Working 97,47551 1,00,568.81 1,36,672.06 1,43,439.84 1,64,853.49
I1l. Capital
Requirement(A-B)
D. Meansof
V. :
Finance
Borrowings(other than 38,457.15 63,955.40 83,178.46 75,585.45 97,872.07
proposed issuance of
NCD)
Net worth excluding 59,018.36 36,613.41 43,382.27 42,515.56 40,498.59
Subsy.
InvestmentsPPE/DTA
etc.
Debt securities 10,111.33 10,338.83 10,804.08
Net proceeds from the - - - 15,000.00 15,678.75
proposed issue
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# Particulars Actual Actual Actual Projected Projected
Asat Asat Asat Asat March Asat
March 31, March3l, December 31, 2025 September 30,
2023 2024 31, 2024 2025
liorf:'nggea”s of 97,47551 1,00568.81 1,36,672.06 1,43,439.84 1,64,853.49

Note: The financials for the period ended March 31, 2023; March 31, 2024 and December 31, 2024 have been certified by our
Statutory Auditor P.C. Bindal & Co., Chartered Accountant vide their certificate dated February 26, 2025.

Assumptionsfor working capital requirements

Assumptions for For the  For the For the Projected Projected  Basisfor Assumption
working capital year year Period Asat Asat
requirements ending  ending ended March  September
March March December 31, 2025 30, 2025
31,2023 31,2024 31, 2024
Trade Receivables 173 154 184 184 1.84 Timesof cash delivery
ADTO
Loans 1.08 0.80 0.81 0.81 0.81  Timesof cash delivery
ADTO
Current Accounts 0.01% 0.02% 0.01% 0.01% 0.01% Percentage of ADTO
Fixed deposit with 0.10% 0.37% 0.16% 0.16% 0.16% Percentage of ADTO
banks (Maturity
within 3 months)
Bank Baance other 0.36% 0.40% 0.64% 0.64% 0.64% Percentage of ADTO
than cash and cash
equivaent
Trade Payables 0.13% 0.25% 0.26% 0.26% 0.26% Percentage of ADTO
Other financial 0.20% 0.45% 0.51% 0.51% 0.51% Percentage of ADTO
ligbilities
* ADTO — Average Daily Turnover
Trade Receivables and Loans Calculations
(in Rs Lakh, unless stated otherwise)
Trade Receivables and L oans calculations For the  For the For the  Projecte  Projected
year year Period d Asat Asat
ending ending ended March  Septembe
March March  Decembe 31,2025 r 30,2025
31,2023 31,2024 r 31,
2024
Trade Receivables 29,850.6 44,6140 7155463 751323 86,402.22
1 2 6
Loans 18,5448 23,261.8 31,504.13 33,079.3 38,041.24
6 4 4
Cash delivery ADTO 17,2406 28,9599 38,890.63 40,8351 46,960.43
0 5 6
Trade Receivables (times of cash delivery 173 154 184 184 184
ADTO)
Loans (times of cash delivery ADTO) 1.08 0.80 0.81 0.81 0.81

Bank Balance other than cash and cash equivalent calculations

Bank Balance other than cash and For the

cash equivalent calculations year
ending
March
31,2023

ADTO 2,91,06,32

2.28

Current Accounts 2,039.85

Fixed deposits Maturity of lessthan 3

months 30,089.13

For the
year

ending

March

31,2024
2,82,57,96
4.28
5,293.43
1,03,790.8
7
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(in Rs Lakh, unless stated otherwise)

For the
Period
ended
December
31, 2024
2,15,79,32
0.26
1,380.88

34,899.50

Projected
Asat
March 31,
2025

2,26,58,28
6.27
1,449.92

36,644.48

Projected
Asat
September
30, 2025

2,60,57,02
9.21
1,667.41

42,141.15



Bank Balance other than cash and For the For the For the Projected Projected

cash equivalent calculations year year Period Asat Asat
ending ending ended March 31, September
March March December 2025 30, 2025

31,2023 31,2024 31, 2024
Bank Balance other than cash and cash 1,04,630.02 1,13,400.38 1,38,775.13 1,45,713.89 1,67,570.97
equivalent
Current Accounts(Percentage of 0.01% 0.02% 0.01% 0.01% 0.01%
ADTO)
Fixed deposit with Maturity of less 0.10% 0.37% 0.16% 0.16% 0.16%
than 3 months (Percentage of ADTO)
Bank Balance other than cash and cash 0.36% 0.40% 0.64% 0.64% 0.64%
equivalent(Percentage of ADTO)

Trade Payable Calculations
(in Rs Lakh, unless stated otherwise)

Trade Payable For theyear For theyear For the Projected As  Projected As
calculations endingMarch endingMarch Period ended at March 31, at September
31,2023 31,2024 December 31, 2025 30, 2025
2024
ADTO 2,91,06,322.28 2,82,57,964.28 2,15,79,320.26  2,26,58,286.27 2,60,57,029.21
Trade payables 37,662.54 71,522.03 57,108.11 59,963.52 68,958.04
Percentage of ADTO 0.13% 0.25% 0.26% 0.26% 0.26%

Other Financial Liabilities calculations
(in Rs Lakh, unless stated otherwise)

Other Current For theyear For theyear For thePeriod  Projected As Projected As
Liabilities endingMarch  ending March ended at March 31, at September
Calculations 31,2023 31,2024 December 31, 2025 30, 2025
2024
ADTO 2,91,06,322.28  2,82,57,964.28 2,15,79,320.26  2,26,58,286.27  2,60,57,029.21
Other financial 57,530.00 1,28,091.34 1,09,262.13 1,14,725.24 1,31,934.02
lighilities
Percentage of ADTO 0.20% 0.45% 0.51% 0.51% 0.51%

General Corporate Purposes

Our Company proposes to deploy the balance Net Proceeds towards general corporate purposes, subject
to such utilization not exceeding 25% of the gross proceeds of the proceeds from the I ssue in compliance
with the SEBI NCS Regulations, including but not limited to capital expenditure, renovations, meeting
exigencies which our Company may face in the ordinary course of business, meeting expenses incurred
in the ordinary course of business and any other purpose as may be approved by the Board or a duly
appointed committee from time to time, subject to compliance with the necessary provisions of the
Companies Act and SEBI NCS Regulations. Our Company’s management, in accordance with the
policies of the Board, will have flexibility in utilizing any surplus amounts from the Net Proceeds.

Issuerelated expenses

The expenses for this Issue include, inter alia, Lead Manager’s fee and selling commission to the Lead
Manager, Consortium Members and intermediaries as provided for in the SEBI Master Circular, fees
payable to debenture trustees, the Registrar to the Issue, SCSBs’ commission/ fees, printing and
distribution expenses, legal fees, advertisement expenses, listing fees and any other expense directly
related to the Issue. The Issue expenses and listing fees will be paid by our Company. The estimated
breakdown of the total expenses for this Issueisasfollows*:

Particulars Amount As a per centage of the As a per centage of
(in % Lakh) Issue proceeds (in %)  thetotal expenses of
the Issue (in%)
Fees payable to the 15.00 0.10 4.83

Lead Manager to the
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Particulars Amount Asa percentage of the As a per centage of
(in X Lakh) Issue proceeds (in %)  thetotal expenses of
the I ssue (in%)

Issue
Fees payable to the 175 0.01 0.56
Registrar to the Issue
Fees payable to the 10.00 0.07 3.22
Legal Advisors to the
Issue
Fees payable to the 13.00 0.09 4.18
regulators  including
Stock Exchanges

Underwriting 0 0.00 0.00
commission
Brokerage, selling 240.00 1.60 77.23
commission and
upload fees
Expenses incurred on 1.00 0.01 0.32
printing and
distribution of issue
stationary
Advertising and 20.00 0.13 6.44
marketing expenses
Any  other  fees, 10.00 0.07 3.22
commission or
payments under
whatever
nomenclature

TOTAL 310.75 2.07 100.00

Note: The above expenses are subject to applicable taxes as per the agreed terms of engagement with respective agency.
(*) Assuming the Issue is fully subscribed and our Company retains oversubscription as per the Issue Documents.

The expenses are indicative and are subject to change depending on the actual level of subscription to
the Issue and the number of Allottees, market conditions and other relevant factors. Our Company shall
pay processing fees to the SCSBs for ASBA forms procured by Lead Manager/ Members of the
Consortium/ Brokers / Trading Members and submitted to the SCSBs for blocking the Application
Amount of the applicant, at the rate of X 10 /- per Application Form procured (plus other applicable
taxes). However, itisclarified that in case of ASBA Application Forms procured directly by the SCSBs,
the relevant SCSBs shall not be entitled to any ASBA Processing Fee.

Further, our Company shall pay the Sponsor Bank X0 for every valid Application that is blocked (plus
applicable taxes). The payment will be made based on valid invoices within such timelines mutually
agreed to/prescribed by the Company with the Designated | ntermediaries/Sponsor Bank.

Funding plan

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

Summary of the project appraisal report

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

Schedule of implementation of the proj ect

Our Company confirms that for the purpose of this Issue, schedule of implementation of the project will
not be applicable.
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Monitoring and reporting of utilisation of funds

Thereis no requirement for appointment of amonitoring agency in terms of the SEBI NCS Regulations.
The Audit Committee of our Company shall monitor the utilisation of the proceeds of the Issue. Our
Company will disclose in our Company’s financial statements for the relevant Financial Year, the
utilisation of the proceeds of the Issue under a separate head along with details, if any, in relation to all
such proceeds of the Issue that have not been utilised thereby also indicating investments, if any, of such
unutilized proceeds of the Issue. Our Company shall utilize the proceeds of the Issue only upon the
execution of the documents for creation of security and receipt of final listing and trading approval from
the Stock Exchanges. Our Company shall within forty-five days from the end of every quarter submit to
the stock exchanges, a statement indicating the utilization of issue proceeds of non-convertible securities,
which shall be continued to be given till such time the issue proceeds have been fully utilised or the
purpose for which these proceeds were rai sed has been achieved.

Interim use of proceeds

The management of our Company, in accordance with the policies formulated by it from time to time,
will have the flexibility in deploying the proceeds received from the Issue. Pending utilisation of the
proceeds out of the Issue for the purposes described above, our Company intends to temporarily invest
funds as may be approved by our Board of Directors or a committee thereof, in accordance with
applicable law. Such investment would be in accordance with the investment policy of our Company
approved by our Board of Directors or any committee thereof from time to time and applicable law.

Variation in terms of contract or objectsin this Prospectus

Our Company shall not, in terms of Section 27 of the Companies Act, at any time, vary the terms of the
objects for which this Prospectus is issued, except as may be prescribed under the applicable laws and
specifically under Section 27 of the Companies Act. Further, in accordance with the SEBI Listing
Regulations, in case of any material deviation in the use of proceeds as compared to the objects of the
issue, the same shall be indicated in the format as specified by SEBI from timeto time.

Other confirmations

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

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

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

No part of the proceeds from the Issue will be utilized for buying, trading or otherwise dealing in equity
shares of any listed company. Further our Company undertakes that |1ssue proceeds from NCDs allotted
to banks shall not be used for any purpose, which may bein contravention of the RBI guidelinesincluding
those relating to classification as capital market exposure or any other sectors that are prohibited under
the RBI Regulations.

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

The fund requirement as above is based on our current business plan and is subject to changein light of
variations in external circumstances or costs, or in our financial condition, business or strategy. Our
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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.

There is no contribution being made or intended to be made by the Directors as part of the Issue or
separately in furtherance of the Objects of the Issue.

Benefit / interest accruing to our Promoter/Director s out of the object of the | ssue

Neither our Promoters nor our Directors are interested in the Objects of this Issue.

Utilisation of the proceeds of the | ssue

a)

b)

©)

d)

€

f)

9)

All monies received out of the Issue shall be credited/transferred to a separate bank account
maintained with Public Issue Account as referred to in Section 40 of the Companies Act.
Details of all monies utilised out of Issue referred to in sub-item (&) shall be disclosed and
continued to be disclosed under an appropriate separate head in our balance sheet indicating the
purpose for which such monies had been utilised.

Details of all unutilised monies out of issue of NCDs, if any, referred to in sub-item (a) shall be
disclosed under an appropriate separate head in our balance sheet indicating the form in which
such unutilised monies have been invested.

Thedetails of al utilized and unutilised monies out of the monies collected in the previousissue
made by way of public offer shall be disclosed and continued to be disclosed in the balance
sheet till the time any part of the proceeds of such previousissue remains unutilized indicating
the purpose for which such monies have been utilized, and the securities or other forms of
financial assetsin which such unutilized monies have been invested.

We shall utilize the I ssue proceeds only upon execution of the Debenture Trust Deed(s) as stated
in this Prospectus, creation of security, receipt of the listing and trading approval from the Stock
Exchanges and on receipt of the minimum subscription of 75% of the Base Issue Size being
35,625 Lakh.

The I'ssue proceeds shall not be utilized towards full or part consideration for the purchase or
any other acquisition, inter aliaby way of alease, of any immovable property or in the purchase
of any business or in the purchase of an interest in any business.

The Issue Proceeds shall be utilized in compliance with various guidelines, regulations and
clarifications issued by SEBI or any other statutory authority from time to time.
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Quote

To,

STATEMENT OF POSSIBLE TAX BENEFITS

The Board of Directors

SMC Global Securities Limited
11/6B, Shanti Chamber, Pusa Road,
New Delhi — 110005, India

Dear Sirs,

Subject: Proposed Public Issue by SMC Global Securities Limited (the “Company” or “Issuer”) of Secured,
Rated, Listed, Redeemable, Non-Convertible Debentures of face value of Rs. 1,000 each (“NCDs”) for an
amount aggregating up to Rs. 7,500 Lakh (“Base Issue Size”) with an option to retain over subscription up
to Rs. 7,500 Lakh (“Green Shoe Option”) aggregating to Rs. 15,000 Lakh (“Issue Size” or “Issue Limit”)
(hereinafter referred to as “the Issue”).

1.

This certificate is issued in accordance with the terms of our engagement letter dated February 11, 2025
with SMC Global Securities Limited.

The accompanying note prepared by SMC Global Securities Limited (“Company” or “Issuer”), discusses
the special tax provisions applicable to the Potential Debenture Holders (“Investors™) subscribing in the
NCDs of SMC Global Securities Limited in Annexure-A (hereinafter referred to as “Statement of
Possible Tax Benefits/Statement”), under the Income-tax Act, 1961 (read with Income Tax Rules,
circulars, notifications) as amended by the Finance Act, 2024 (hereinafter referred to as the “IT Act”) in
connection with the offering.

Management’s Responsibility

3.

The preparation of the Statement as of the date of our certificate which is to be included in the Prospectus
and Prospectus and other documents or materials in relation to the Issue, to be filed by the Company with
Securities and Exchange Board of India, Stock Exchanges, and Registrar of Companies, NCT of Delhi
& Haryana at New Delhi or any other regulatory authorities as required, is the responsibility of the
management of the Company.

This responsibility includes designing, implementing and maintaining internal control relevant to the
preparation and presentation of the Statement, and applying an appropriate basis of preparation; and
making estimates that are reasonable in the circumstances. The management is also responsible for
ensuring that the Company complies with the relevant regulatory requirements in terms of proposed
Issue.

Auditors’ Responsibility

5.

It is our responsibility is to examine whether the Statement prepared by the Company, in all material
respects, is in accordance with applicable provisions of the IT Act. For this purpose, we have read the
Statement of Possible Tax Benefits as given in Annexure-A, and evaluated with reference to the
provisions of the IT Act to confirm that statements made are correct in all material respect.

We draw attention to the fact that the Statement includes certain inherent limitations that can influence
the reliability of the information. The benefits discussed in the enclosed Annexure-A are not exhaustive.
Several of these benefits are dependent on the Investors fulfilling the conditions prescribed under the
relevant tax laws. Therefore, the ability of Investors to derive the tax benefits is dependent on fulfilling
such conditions.

The Statement is only intended to provide general information and is neither designed nor intended to be

a substitute for professional tax advice. In view of the individual nature of the tax consequences and the
changing tax laws, each investor is advised to consult his/ her/ its own tax consultant with respect to

83



specific tax implications arising out of their participation. Neither are we suggesting nor advising the
investor to invest money based on this Statement.

8. We do not express any opinion or provide any assurance as to whether:
a. The debenture holders will continue to obtain these benefits in future.
b. The conditions prescribed for availing the benefits have been/would be met with; and
c. The revenue authorities/courts will concur with the views expressed herein.
9. The contents of the enclosed Statement are based on information, explanations and representations

obtained from the Company and on the basis of our understanding of the business activities and
operations of the Company. We have relied upon the information and documents of the Company being
true, correct and complete and have not audited or tested them. Our view, under no circumstances, is to
be considered as an audit opinion under any regulation or law. No assurance is given that the revenue
authorities/ courts will concur with the views expressed herein.

10. Our views are based on existing provisions of law and its interpretation, which are subject to change
from time to time. We do not assume any responsibility to update the views consequent to such changes.

Opinion

11. In our opinion, the Statement of Possible Tax Benefits prepared by the Company as set out in Annexure-
A materially covers all tax benefits available as at the date of our certificate to the Debenture Holders, in
accordance with provisions of the IT Act, as amended.

Restriction on Use

12. Our work was performed solely to assist you in meeting your responsibilities in relation to the Issue. Our
obligations in respect of this certificate are entirely separate from, and our responsibility and liability is
in no way changed by, any other role we may have as auditors of the Company or otherwise. Nothing in
this certificate, nor anything said or done in the course of or in connection with the services that are the
subject of this certificate, will extend any duty of care we may have in our capacity as auditors of the
Company.

13. This certificate has been issued at the request of the Company for use in connection with the Issue and
the contents of this certificate, in full or in part, can be disclosed in the Prospectus and Prospectus and
other documents or materials in relation to the Issue and may accordingly be relied upon by the Lead
Manager, their affiliates, intermediaries and legal counsels appointed for the Issue. This certificate may
be furnished as required to the Securities and Exchange Board of India, Stock Exchanges, and Registrar
of Companies, NCT of Delhi & Haryana at New Delhi or any other regulatory authorities as required
and shared with and relied on as necessary by the advisors and intermediaries duly appointed in this
regard. We further consent to the aforementioned details being included for the records to be maintained
by the Lead Manager in connection with the Issue and in accordance with applicable laws.

14. This Certificate should not be used, referred to or distributed for any other purpose or to any other party
without our prior written consent. Accordingly, we do not accept or assume any liability or any duty of
care for any other purpose or to any other person to whom this Certificate is shown or into whose hands
it may come without our prior consent in writing. We have no responsibility to update this Certificate for
events and circumstances occurring after the date of this Certificate.

15. Any subsequent amendment / modification to provisions of the applicable laws may have an impact on
the views contained in the Statement. While reasonable care has been taken in the preparation of this
certificate, we accept no responsibility for any errors or omissions therein or for any loss sustained by
any person who relies on it.

For P. C. Bindal & Co.

Chartered Accountants

ICAI Firm Registration Number: 003824N
Sd/-



(Manushree Bindal)

Partner

Membership No. 517316

UDIN: 25517316BMOXCHS8507

Place: New Delhi
Date: 26-02-2025

CC: Rajani Associates and Corporate Professionals Capital Private Limited

Unquote
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Annexure-A

STATEMENT OF POSSIBLE TAX BENEFITS UNDER THE INCOME TAX ACT, 1961 (“IT ACT”)
AVAILABLE TO THE DEBENTURE HOLDERS

The following tax benefits will be available to the debenture holders of the Company (“Debenture Holder”) as per
the existing provisions of law. The tax benefits are given as per the prevailing tax laws under the provisions of the
IT Act, as on date, taking into account the amendments made by the Finance Act, 2024, and may vary from time
to time in accordance with amendments to the law or enactments thereto. The Debenture Holder is advised to
consider the tax implications in respect of subscription to the Debentures after consulting his/ her/ its own tax
advisor as alternate views are possible.

IMPLICATIONS UNDER THE INCOME TAX ACT, 1961:

A.

A.

TO THE RESIDENT DEBENTURE HOLDER:
In respect of Interest on NCDs (Debentures)

Interest on NCDs received by Debenture Holders would be subject to income tax at the normal rates of
tax in accordance with and subject to the provisions of the IT Act. Interest will be assessed to Income tax
on receipt basis or mercantile basis (accrual basis) depending on the method of accounting regularly
employed by the NCD holder under Section 145 of the IT Act.

Income Tax is deductible at source at the rate of 10% on interest on debentures held by resident Indians
as per the provisions of Section 193 of the IT Act (in case where interest is paid to Individual or HUF,
no TDS will be deducted where interest paid is less than 5,000 and interest is paid by way of account
payee cheque).

Further, Tax will be deducted at source at reduced rate, or no tax will be deducted at source in the
following cases:

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

b. When the resident Debenture Holder with Permanent Account Number (‘PAN’) (not being a
company or a firm) submits a declaration as per the provisions of section 197A(1A) of the IT
Act in the prescribed Form 15G verified in the prescribed manner to the effect that the tax on
his estimated total income of the financial year in which such income is to be included in
computing his total income will be NIL. However, as per section 197A(1B) of the IT Act, Form
15G cannot be submitted nor considered for exemption from tax deduction at source if income
in the nature referred to in sections 194, 194EE, 192A, 193, 194A, 194D, 194DA, 1941 or 194K
as the case may be or the aggregate of the amounts of such incomes credited or paid or likely to
be credited or paid during the financial year in which such income is to be included exceeds the
maximum amount which is not chargeable to income tax;

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

d. In all other situations, tax would be deducted at source as per prevailing provisions of the IT

Act. Please find below the class of resident investors and respective documents that would be
required for granting TDS exemption:
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S. No.

Class of
Investors

Resident
Individual or
resident HUF

Life Insurance
Corporation  of
India

a. General
Insurance
Corporation  of
India,

b. 4 companies
formed under
section 16(1) of
General Insurance
Business Act,
1972

and

c. any company in
which GIC and
aforesaid 4
companies have
full beneficial
interest  (100%
shareholding)
Any Insurer (like
SBI Life
Insurance, Max
Life Insurance
etc.)

Mutual Funds

Government, RBI
and corporation
established under
Central / State Act
whose income is
exempt from tax
Recognized
Provident Funds,
Recognized
Gratuity  Funds,
Approved
Superannuation
Funds,
Employees’ State

Relevant Section which
grants TDS exemption

Claiming non-deduction
or lower deduction of tax
at source under section
193 of the IT Act

Clause vi of Proviso to
Section 193

Clause vii of Proviso to
Section 193

Clause viii of Proviso to
Section 193

Section 196(iv) read with
Section 10(23D)

Section 196(i),(ii) and (iii)

and
CBDT

Section 10(25)
10(25A) and
Circular - 18/2017
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Documents to be taken on record from
Investors

Form No.15G with PAN / Form No.15H with
PAN / Certificate issued u/s 197(1) has to be filed
with the Company. However in case of NCD
Holders claiming non-deduction or lower
deduction of tax at source, as the case may be, the
NCD Holder should furnish either (a) a
declaration (in duplicate) in the prescribed form
ie. (i) Form 15H which can be given by
individuals who are of the age of 60 years or
more, (ii) Form 15G which can be given by all
applicants (other than individuals of the age of 60
years or more, companies, and firms), or (iii) a
certificate, from the Assessing Officer which can
be obtained by all applicants (including
companies and firms) by making an application
in the prescribed form i.e. Form No.13.

Copy of Registration certificate

certificate
certificate

a. Copy of  Registration
b. Copy of  Registration
c. Copy of shareholding pattern

Copy of Registration certificate issued by IRDA

Copy of Registration certificate issued by SEBI/
RBI and notification issued by Central
Government

In case of Corporation, Declaration that their
income is exempt from tax with applicable
provisions

Copy of Registration and Recognition certificate
issued by relevant statutory authorities and
income-tax authorities and Declaration from the
funds that there income is exempt u/s 10(25) and
10(25A)



S. No. Class of Relevant Section which Documents to be taken on record from
Investors grants TDS exemption Investors

Insurance  Fund

etc.

8. New Pension Section 10(44) read with Relevant Registration certificate issued to NPS
System Trust Section  196(iii) and Trust under section Indian Trusts Act, 1882.

CBDT Circular - 18/2017

9. Other entities like  Section 10(20) etc. read Declaration that they fall within the relevant
Local authority, with CBDT Circular - income-tax section and eligible for income-tax
Regimental 18/2017 exemption on their income
Funds, IRDA etc.

10. Alternative Section 197A(1F) Copy of Registration certificate issued by SEBI
Investment Funds
(Category I and II)

In respect of Capital Gains
Long Term Capital Gains

Under Section 2(29AA) read with section 2(42A) of the IT Act, listed Debenture held as Capital Asset
as defined under section 2(14) of the IT Act is treated as long term capital asset if it is held for more than
12 months. Debentures held as capital asset for a period of 12 months or less are treated as short term
capital asset.

Long Term Capital Gain for listed debentures is chargeable to tax under Section 112 of the IT Act at the
rate

of 12.50% (plus applicable surcharge and education cess). No indexation benefit is available for
debentures.

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

Short Term Capital Gains

Listed Debentures held as capital asset under Section 2(14) of the IT Act for a period of not more than
12 months are treated as short term capital asset under Section 2(42A) of the IT Act. Short Term Capital
Gains on transfer of NCDs are taxed at the normal rates of tax in accordance with the provisions of the
IT Act. The provisions relating to maximum amount not chargeable to tax would apply to short term
capital gains.

Capital Loss on transfer of Debentures

As per Section 74 of the IT Act, short-term capital loss on transfer of debentures suffered during the year
is allowed to be set-off against short-term as well as long-term capital gains of the said year. Balance
loss, if any could be carried forward for eight years for claiming set-off against subsequent years’ short
term as well as long-term capital gains. Long-term capital loss on debentures suffered during the year is
allowed to be set-off only against long-term capital gains. Balance loss, if any, could be carried forward
for eight years for claiming set-off against subsequent year’s long-term capital gains.

Exemption available for Individuals and HUF for Long Term Capital gains u/s 54F, S4EE of the
IT Act

As per the provisions of Section 54F of the IT Act, any long-term capital gains on transfer of a long term

capital asset arising to a Debenture Holder who is an individual or HUF, is exempt from tax if the entire
net sales consideration is utilized, within a period of one year before, or two years after the date of
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transfer, in purchase of a new residential house in India, or for construction of residential house in India
within three years from the date of transfer subject to conditions. If part of such net sales consideration
is invested within the prescribed period in a residential house, then such gains would be chargeable to
tax on a proportionate basis. This exemption is available, subject to the conditions stated in Section 54F.

Under section 54EE of the IT Act, long term capital gains arising to the Debenture Holder(s) on transfer
of debentures in the Company shall not be chargeable to tax to the extent such capital gains are invested
in long term specified asset (a unit or units issued before 01.04.2019) as notified by Central Government
within six months after the date of transfer. If only part of the capital gain is so invested, the exemption
shall be proportionately reduced. However, if the said notified bonds are transferred or converted into
money within a period of three years from their date of acquisition, the amount of capital gains exempted
earlier would become chargeable to tax as long-term capital gains in the year in which the bonds are
transferred or converted into money. However, the exemption is subject to a limit of investment of INR
50 lacs during any financial year in the notified bonds. Where the benefit of Section 54EE of the IT 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 Act. If the long term specified asset in which the
investment has been made is transferred within a period of three years from the date of its acquisition,
the amount of capital gains tax claimed earlier would became chargeable to tax as capital gains in the
year in which such long term specified asset is transferred. Specified Asset means a unit or units, issued
before the 1st day of April, 2019, of such fund as may be notified by the Central Government in this
behalf.

In respect of Business Income

In case the Debentures are held as stock in trade by the debenture holder, the income/loss from transfer
of debentures would be taxed as Income from Business. Such income is to be computed in accordance
with the Income Computation and Disclosure Standard VIII, which is notified by the Ministry of Finance,
Government of India under Section 145(2) of the IT Act. Where debentures are held as stock in trade and
unpaid interest has accrued before acquisition of Debentures and is included in the price paid for the
Debentures, subsequent receipt of interest is to be allocated between pre-acquisition and post-acquisition
periods, the pre-acquisition portion of the interest is reduced from the actual cost and is to be treated as
interest. In the case of Debentures held by Scheduled Bank and Public Financial Institutions, income is
to be recognized in accordance with the guidelines issued by the Reserve Bank of India in this regard.

Debentures received as gift without consideration or inadequate consideration

As per section 56(2)(x) of the IT Act, except in cases which are specifically exempted under this clause
(such as gift received from relative as defined under the section), where the debentures are received
without consideration where the aggregate market value of all gifts received exceeds Rs. 50,000/- the
aggregate market value of the debentures shall be taxable as income in the hands of the recipient.
Similarly, if debentures are received for inadequate consideration, the shortfall in the consideration will
be treated as income of the recipient subject to the provisions contained in section 56(2)(x) of the IT Act.
There is no gift tax for the donor of the Debentures.

TO THE NON-RESIDENT DEBENTURE HOLDER:

A Non — Resident Indian has an option to be governed by Chapter XII — A of the IT Act, subject to the
provisions contained therein which are given in brief as under:

a) As per Section 115E of the IT Act, interest income from debentures acquired or purchased with
or subscribed to in convertible foreign exchange will be taxable at 20% (plus applicable
surcharge and cess), whereas long term capital gains on transfer of such Debentures will be
taxable at 12.50% (plus applicable surcharge and cess) of such capital gains without indexation
of cost of acquisition. Short-term capital gains will be taxable at the normal rates of tax in
accordance with and subject to the provisions contained therein.

b) As per Section 115G of the IT Act, it shall not be necessary for a non-resident Indian to file a
return of income under Section 139(1) of the IT Act, if his total income consists only of
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<)

d)

g)

h)

)

k)

D

investment income as defined under Section 115C and/or long term capital gains earned on
transfer of such investment acquired out of convertible foreign exchange, and the tax has been
deducted at source from such income under the provisions of Chapter XVII- B of the IT Act in
accordance with and subject to the provisions contained therein.

As per Section 115D (1) of the IT Act no deduction in respect of any expenditure or allowance
shall be allowed under any provisions of the IT Act in the computation of investment income
of a non-resident Indian under Chapter XII — A of the IT Act.

In accordance with and subject to the provisions of Section 115-1 of the IT Act, a Non-Resident
Indian may opt not to be governed by the provisions of Chapter XII — A of the IT Act. In such
a case, long term capital gains on transfer of listed debentures would be subject to tax at the rate
of 10% computed without indexation.

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

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 IT Act.

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

The income tax deducted shall be increased by applicable surcharge and health and education
cess.

As per Section 90(2) of the IT Act read with the Circular No. 728 dated 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 relevant year or at the rate provided in the DTAA, whichever
is more beneficial to the assessee. However, submission of tax residency certificate (TRC), is a
mandatory condition for availing benefits under any DTAA. If the tax residency certificate does
not contain the prescribed particulars as per CBDT Notification 57/2013 dated August 1, 2013,
a self-declaration in Form 10F would need to be provided by the assessee along with TRC.

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

In case the Debentures are held as stock in trade by the debenture holder, the income/loss from
transfer of debentures would be taxed as Income from Business. Such income is to be computed
in accordance with the Income Computation and Disclosure Standard VIII which is notified by
the Ministry of Finance, Government of India under Section 145(2) of the IT Act. Where
debentures are held as stock in trade and unpaid interest has accrued before acquisition of
Debentures and is included in the price paid for the Debentures, subsequent receipt of interest
is to be allocated between pre-acquisition and post-acquisition periods, the pre-acquisition
portion of the interest is reduced from the actual cost and is to be treated as interest. In the case
of Debentures held by Scheduled Bank, income is to be recognized in accordance with the
guidelines issued by the Reserve Bank of India in this regard.

As per section 56(2)(x) of the IT Act, except in cases which are specifically exempted under
this clause (such as gift received from relative as defined under the section), where the
debentures are received without consideration where the aggregate market value of all gifts
received exceeds Rs. 50,000/- the aggregate market value of the debentures shall be taxable as
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income in the hands of the recipient. Similarly, if debentures are received for inadequate
consideration, the shortfall in the consideration will be treated as income of the recipient subject
to the provisions contained in section 56(2)(x) of the IT Act. There is no gift tax for the Donor
of the Debentures.

m) As per the provisions of Section 54F of the IT Act, any long-term capital gains on transfer of a
long term capital asset arising to a Debenture Holder who is an individual or HUF, is exempt
from tax if the entire net sales consideration is utilized, within a period of one year before, or
two years after the date of transfer, in purchase of a new residential house in India, or for
construction of residential house in India within three years from the date of transfer subject to
conditions. If part of such net sales consideration is invested within the prescribed period in a
residential house, then such gains would be chargeable to tax on a proportionate basis. This
exemption is available, subject to the conditions stated therein.

TO THE FOREIGN INSTITUTIONAL INVESTORS/ FOREIGN PORTFOLIO INVESTORS
(FIIs/ FPIs)

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

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

apply.

Interest on NCD may be eligible for concessional tax rate of 5% (plus applicable surcharge and health
and education cess) for interest referred under Section 194LD.

Further, in case where section 194LD is not applicable, the interest income earned by FIIs/FPIs should
be chargeable to tax at the rate of 20% under section 115AD of the IT Act. Tax shall be deducted u/s.
196D of the IT Act on such income at 20%. Where DTAA is applicable to the payee, the rate of tax
deduction shall be lower of rate as per DTAA or 20%, subject to the conditions prescribed therein.

Section 194LD in the IT Act provides for lower rate of withholding tax at the rate of 5% on payment by
way of interest paid by an Indian Company to FIIs and Qualified Foreign Investor in respect of rupee
denominated bonds of an Indian Company between June 1, 2013 and July 1, 2023 provided such rate
does not exceed the rate as may be notified by the Government. Given that there has not been any
extension beyond July, 2023, interest paid on or after 1 July 2023 shall be subject to tax at the rate of
20% (excluding applicable surcharge and cess) subject to availability of DTAA benefits.

The income tax deducted shall be increased by applicable surcharge and health and education cess.

In accordance with and subject to the provisions of Section 196D(2) of the IT Act, no deduction of tax
at source is applicable in respect of capital gains arising on the transfer of debentures by FIIs referred to
in section 115AD.

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

MUTUAL FUNDS

All mutual funds registered under Securities and Exchange Board of India or set up by public sector

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

SPECIFIED FUNDS (“SPECIFIED FUND” AS DEFINED UNDER SECTION 10(4D) OF THE
IT ACT)

The income of Specified Funds is taxable for the year beginning April 1, 2020, to the extent attributable
to units held by non-resident (not being a permanent establishment of a non-resident in India), and in
accordance with and subject to the provisions of Section 115AD of the IT Act, as under:

a. The interest income earned are chargeable to tax at the rate of 10%;

b. long term capital gains on transfer of debentures to the specified extent are taxable at 10%
(benefit of provisions of the first proviso of section 48 of the IT Act will not apply); and

c. Short-term capital gains are taxable at 30%.

Further, where any income in respect of NCDs is payable to Specified Funds, tax shall be deducted at
the rate of 10% on the income other than exempt under section 10(4D) with effect from November 1,
2020 as per Section 196D of the IT Act.

The income tax deducted shall be increased by applicable surcharge and health and education cess.
REQUIREMENTS TO FURNISH PAN/FILING OF RETURNS UNDER THE IT ACT
SEC. 139A (5A):

Section 139A (5A) requires every person from whom income tax has been deducted at source under
chapter XVII — B of the IT Act to furnish his PAN to the person responsible for deduction of tax at
source.

SEC. 139 (AA):

Section 139AA of the IT Act provides that every individual who has been allotted a permanent account
number (PAN) as on the 1st day of July, 2017, and who is eligible to obtain an Aadhaar number, shall
intimate his Aadhaar number in the prescribed form and manner. In case of failure to link Aadhaar with
PAN, the permanent account number allotted to the person shall be made inoperative after the prescribed
date.

SEC. 206AA:
a) Section 206AA of the IT Act requires every person entitled to receive any sum, on which tax is

deductible under Chapter XVIIB (‘deductee’) to furnish his PAN to the deductor, failing which
tax shall be deducted at the higher of the following rates:

(1) at the rate specified in the relevant provision of the IT Act; or
(i1) at the rate or rates in force; or
(1ii) at the rate of twenty per cent.
b) A declaration under Section 197A (1) or 197A (1A) or 197A (1C) shall not be valid unless the

person furnishes his PAN in such declaration and the deductor is required to deduct tax as per
Para (a) above in such a case.

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

d) As per Rule 37BC, the higher rate under section 206AA shall not apply to a non-resident, not

being a company, or to a foreign company, in respect of payment of interest, if the non-resident
deductee furnishes the prescribed details inter alia TRC and Tax Identification Number (TIN).
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SEC. 206AB

Further, the Finance Act, 2021 inserted new section for punitive withholding tax rate for non-filers of
return of income with effect from 1 July 2021 as per which payments made to the specified persons will
be subject to TDS at higher of twice the applicable rate or 5% in respect of all TDS/TCS provisions
except for specific exclusions.

NOTES FORMING PART OF STATEMENT OF TAX BENEFITS

The above Statement sets out the provisions of law in a summary manner only and is not a complete
analysis or listing of all potential tax consequences of the purchase, ownership and disposal of
debenture/bonds.

The above statement covers only certain relevant benefits under the IT Act and does not cover benefits
under any other law.

The above statement of possible tax benefits is as per the current direct tax laws relevant for the AY
2025-26 corresponding to the FY 2024-25 and taking into account the amendments made by Finance
Act, 2024.

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

Several of the above tax benefits are dependent on the debenture holders fulfilling the conditions
prescribed under the relevant tax laws and subject to Chapter X and Chapter XA of the IT Act. Further,
the issuer company may decide on practices to be followed with respect to TDS exemptions, thresholds
for accepting documents for lower/ nil deduction of tax at source or with respect to such other matters,
based on income tax law and practice.

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

In respect of non-residents, the tax rates and consequent taxation mentioned above will be further subject
to any benefits available under the relevant tax treaty, if any, between India and the country in which the
non-resident has fiscal domicile.

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

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

Global growth, which reached 3.3% in CY 23, is projected to stabilize at 3.2% for CY 24 and 3.3% for
CY 25. The outlook for global real GDP growth indicates potential improvement as cyclical imbalances
ease, bringing economic activity in major economies closer to their potential output. While global
disinflation progresses, risks remain, particularly from financial market volatility and geopolitical
tensionsthat could disrupt trade and increase commaodity prices. Nonethel ess, stronger public investment
in advanced economies aimed at infrastructure and the green transition may stimulate private sector
investment and bolster global demand. Additionally, accelerating structural reforms in both advanced
and emerging markets could enhance productivity and support medium-term growth.

Chart 1: Global Growth Outlook Projections (Real GDP, Y-0-Y changein %)
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Table 1: GDP growth trend comparison - India v/s Other Economies (Real GDP, Y-0-Y changein
%)

Real GDP (Y-0-Y changein %)

CY20 CY21 CY22 CY23 CY24P CY25P CY26P CY27P CY28P CY29P

India -58 97 70 82 7.0 6.5 6.5 6.5 6.5 6.5
China 22 84 30 53 4.8 4.6 45 3.6 34 3.3
Indonesia -21 37 53 50 50 51 51 51 51 51
Saudi Arebia -36 51 75 -08 15 3.3 41 3.6 35 35
Brazil -33 48 30 29 3.0 2.2 2.2 24 25 25

Euro Area -61 62 33 04 0.8 1.0 14 14 13 12
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Real GDP (Y-0-Y changein %)

CY20 CY21 CY22 CY23 CY24P CY25P CY26P CY27/P CY28P CY29P

United States -22 6.1 25 29 28 2.7 21 21 21 21

P- Projections; Source: IMF- World Economic Outlook Database (January 2025)

Note: CY20-CY 26 data is taken from January 2025 IMF WEO report, while CY27-CY 29 data is taken from October 2024
database, as this update is yet to come. Indias fiscal year (FY) aligns with the IMF's calendar year (CY). For instance, FY24
correspondsto CY 23.

Advanced Economies Group

Advanced economies are expected to experience a gradual increase in growth, increasing to 1.8% in
CY 24 and staying same for next 2 years.

The United States is expected to grow to 2.8% in CY 24, followed by a slight slowdown to 2.7% in
CY 25. Growth outlook for the United States hasimproved due to strong consumption and non-residential
investment, driven by rising real wages and wealth effects. However, growth is expected to decelerate
asfiscal policies tighten and the labour market cools, leading to a gradual closure of the output gap.

The Euro Area's growth is anticipated to rebound from its sluggish growth in CY24 to 0.8% in CY 24
and further to 1.0% in CY 25. Thisrecovery isdriven by better export performance, aswell as, astronger
domestic demand. The gradual loosening of the monetary policy is expected to boost investment and the
rise of real wages is anticipated to improve the consumption patterns.

Emerging Market and Developing Economies Group

Emerging market and developing economies are forecasted to maintain stable growth at 4.2% in both
CY24 and CY25. The economic forecast for emerging and developing Asia reveals a modest
deceleration in growth, with projectionsindicating adeclinefrom 5.3%in CY 24t0 5% in CY 25. China's
trajectory reflects a gradual slowdown, transitioning from 4.8% in CY 24 to 4.5% in CY 26 due to low
consumer confidence and ongoing real estate sector challenges. However, better than expected net
exports have ensured that the slowdown in growth is marginal. In contrast, India's growth remains
robust, with anticipated rates of 7% in CY24 and 6.5% in CY 25. This moderation in GDP growth is
expected as the surge in pent-up demand from the pandemic wanes. The economy is transitioning
towardsits potential, reflecting amore sustainable pace of growth asit adjuststo post-pandemic redlities.

The Indonesian economy is expected to register growth of 5.0% in CY24 and 5.1% in CY25, an
important concern for Indonesiais the trade fragmentation. Saudi Arabia’s growth in CY 24 ispredicted
to seearevamp in the growth rate to 1.5% on account of the extension of oil production cuts taking place
in the country. Going forward, GDP is expected to grow at 3.3% in CY 25. On the other hand, Brazil's
growth is projected to be 3% in CY 24 due to robust private consumption and investment driven by a
strong labour market and effective government transfers. However, due to the anticipated tightening of
the labour market and ongoing restrictive monetary policy, growth is expected to slowdown in CY 25 to
2.2%.

Despite the turmoil in the last 2-3 years, India bears good tidings to become a USD 5 trillion economy
by CY27. According to the IMF dataset on Gross Domestic Product (GDP) at current prices, the nominal
GDP hasbeen at USD 3.6 trillion for CY 23 and is projected to reach USD 5.2 trillion by CY 27 and USD
6.3 trillion by CY29. India’s expected GDP growth rate for coming years is almost double compared to
the world economy. The Indian economy shows resilience amid global inflation, supported by a stable
financial sector, strong service exports, and robust investment driven by government spending and high-
income consumer consumption, positioning it for better growth than other economies.

Besides, India stands out as the fastest-growing economy among the major economies. The country is
expected to grow at more than 6.5% in the period of CY24-CY29, outshining China’s growth rate. By
CY 27, the Indian economy is estimated to emerge as the third-largest economy globally, hopping over
Japan and Germany. Currently, it is the third largest economy globally in terms of Purchasing Power
Parity (PPP) with a~7.9% sharein the global economy, with China (~18.7%) on the top followed by the
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United States (~15.1%).

Indian Economic Outlook

GDP Growth and Outlook

Resilience to External Shocksremains Critical for Near-Term Outlook

India’s real GDP grew by 7.0% in FY23 and stood at ~Rs. 161 trillion despite the pandemic in previous
years and geopolitical Russia-Ukraine spillovers. In H1FY 24, the economic growth accel erated to 8.2%.
The manufacturing sector maintained an encouraging pace of growth, given the favorable demand

conditions and lower input prices. The growth was supplemented by a supportive base alongside robust
services and construction activities.

Indiasreal GDP grew by 8.2% in FY 24 (Rs. 173.81 billion) and is estimated to grow 6.4% in FY 25 (Rs.
184.88 trillion), driven by strong domestic demand, particularly investment. In H1FY 25, GDP grew
6.0% Y oY, with private consumption increasing by 6.7% and government spending contracting by 2.0%.

Chart 2: Trend in Real Indian GDP growth rate
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GDP Growth Outlook
. FY26 GDP Outlook: Real GDP growth is projected at 6.7%, balanced risks, driven by rural
demand, improving employment, and robust business activity, despite global uncertainties.
. FY 25 GDP Performance: Real GDP growth for the current year is estimated at 6.4%, with a

gradual recovery expected in the coming year driven by strong agricultural activity, improving
manufacturing, and resilient services, despite adight dip in PMI services.

Persistent geopolitical tensions, volatility in international financial markets and geo-economic
fragmentation do pose risk to this outlook. Based on these considerations, the RBI, in its February 2025
monetary policy, has projected real GDP growth at 6.7% y-o-y for FY 26.

Table 2: RBI's GDP Growth Outlook (Y-0-Y %)

FY26P Q1FY26P Q2FY26P Q3FY26P Q4FY 26P

(complete year)
6.7% 6.7% 7.0% 6.5% 6.5%

Note: P-Projected; Source: Reserve Bank of India
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GrossValue Added (GVA)

Gross Vaue Added (GVA) is the measure of the value of goods and services produced in an economy.
GVA gives apicture of the supply side whereas GDP represents consumption.

Industry and Services sector leading therecovery charge

The gap between GDP and GV A growth turned positive in FY 22 (after agap of two years) due to robust
tax collections. Of the three major sector heads, the service sector has been the fastest-growing sector in
thelast 5 years.

The agriculture sector In FY23, the agriculture sector performed well despite weather-related
disruptions, such as uneven monsoon and unseasonal rainfall, impacting yields of some major crops and
clocked a growth of 4% y-o-y, garnering Rs. 22.3 trillion. The agriculture sector's growth slowed in
FY 24 to an estimated 1.4% rise for the year, down from 4.7% in FY 23. The sector reached to Rs. 23.1
trillion for FY 24 as per provisional estimate.

In H1FY 25, this sector expanded at a slower pace of 2.7% y-o0-y growth. In the Interim Budget 2025-
26, the application of Nano-DAP will be extended to cover al agro-climatic zones. Strategies for self-
reliance in oilseeds and dairy development are to be formulated, alongside ramping up the Pradhan
Mantri Matsaya Sampada Y ojana and establishing Integrated Aquaparks.

The FY 26 Budget aims to revitalize agriculture through reforms targeting credit access, crop insurance,
and agricultural value chains. It includes increasing subsidized farm loans from Rs 3 lakh to Rs 5 lakh
to enhance financial inclusion and improve farmer incomes.

Theindustrial sector output in FY 23 grew by only 2.1% with estimated value Rs. 44.74 trillion owing
to decline in manufacturing activities. India's industrial sector experienced robust growth in FY24
supported by positive business sentiment, falling commodity prices, and government policies like
production-linked incentives. The sector grew by 9.5% on y-0-y basis, reaching Rs. 48.9 trillion for
FY24.1n Q1FY 25, theindustrial sector grew by 8.3% y-0-y as compared to 6% in Q1FY 24. Thisgrowth
was driven mainly by sales growth in manufacturing companies, construction, and utility services.
Construction grew at the highest rate of 10.5% as compared to a growth rate of 8.3% in the same quarter
in previous year.

The sector grew by 9.7% in H1FY 24, while H1FY 25 growth was down by 6.0% owing to positive
business optimism and strong growth in new orders supported manufacturing output. India's industrial
sector grew by 6.2% in FY 25, reaching Rs. 52,043 hillion, supported by positive business sentiment,
falling commodity prices, and government initiatives like production-linked incentives. In H1FY 25,
growth slowed to 6.0% y-o0-y, down from 9.7% in H1FY24. The growth is driven primarily by
manufacturing, construction, and utility services, with construction growing at 9.1%, slightly lower than
the previous year's 11.0%. Overall, H1FY 24 picked up by 9.3% with manufacturing and construction
activities witnessing significant accel eration.

India’s industrial sector is experiencing strong growth, driven by significant expansion in manufacturing,
mining, and construction. This growth is supported by positive business sentiment, declining commaodity
prices, beneficial government policies like production-linked incentive schemes, and efforts to boost
infrastructure development. These factors collectively contribute to the sustained buoyancy in industrial
growth due to which the industrial growth is estimated at 6.2% on y-0-y basis.

The Services sector recorded a CAGR of 7.1% for the period FY 16 to FY 20, which was led by trade,
hotels, transport, communication, and services related to broadcasting, finance, real estate, and
professional services. This sector was the hardest hit by the pandemic and registered an 8.2% y-o-y
decline in FY21. The easing of restrictions aided a fast rebound in this sector, with 8.8% y-0-y growth
witnessed in FY 22.
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In FY 23, benefitting from the pent-up demand, the services sector was valued at Rs. 80.6 trillion and
registered growth of 10.0% y-o-y. In FY 24, India's services sector growth was driven by steady growth
in various service sector indicators like air passenger traffic, port cargo traffic, GST collections, and
retail credit. With this, the growth of service sector is estimated at Rs. 86.7 trillion registering 7.6%
growth in FY 24 overall. In Q1FY 25, the services sector grew by only 7.2% y-0-y as compared to 10.7%
in Q1FY24.

In H1FY 25, the services sector growth jumped to 10.3% from 9.7% in H1FY 24. Within services, there
was a broad-based improvement in growth across different sub-sectors. However, the sharpest jump was
seen in financial, real estate, and professiona services. Trade, Hotels, Transport, Communication &
Services related to Broadcasting has seen a growth rate of 6.0% in Q2 of FY 2024-25 over the growth
rate of 4.5% in Q2, 2023-24. 1n Q3FY 24 growth slowed to 6.7% compared to 9.7% last year in the same
quarter.

With this performance, steady growth in various service sector indicators like air passenger traffic, port
cargo traffic, GST callections, and retail credit are expected to support the services sector.

Table 3: Sectoral Growth (Y-0-Y % Growth) - at Constant Prices

At constant Prices FYl1 FY2 FY2 FY2 FY2 FY2 FY22 H1
(FRE (PE (FAE FY2

Agriculture, Forestry & 21 6.2 |41 35 |47 14 |38 2.8 2.7
Fishing
Industry 5.3 -14 |-09 |116 | 21 9.5 6.2 9.7 6.0
Mining & Quarrying -09 |-30 |-86 |71 19 71 29 8.8 39
Manufacturing 5.4 -3.0 | 29 111 | -22 |99 5.3 9.6 45
Electricity, Gas, Water 79 23 |-43 199 |94 75 6.8 6.8 6.8
Supply & Other Utility
Services
Construction 6.5 1.6 -57 1148 | 94 9.9 8.6 11.0 | 9.1
Services 7.2 6.4 -8.2 | 838 100 |76 7.2 9.7 6.1
Trade, Hotels, Transport, 7.2 60 |-197]138 |120 |64 |58 6.9 59
Communication &
Broadcasting
Financial, Real Estate & 7.0 6.8 21 47 9.1 8.4 7.3 9.3 6.9
Professional Services
Public Administration, 7.5 6.6 -76 |97 8.9 7.8 9.1 8.0 9.3
Defence and Other Services
GVA at Basic Price 5.8 39 -42 | 8.8 6.7 7.2 6.4 8.0 6.2

Note: FRE — First Revised Estimates, PE — Provisional Estimate, FAE- First Advance Estimates; Source: MOSPI

Investment Trend in Infrastructure

Gross Fixed Capital Formation (GFCF) is a measure of the net increase in physical assets. In FY 23, the
ratio of investment (GFCF) to GDP remained flat, as compared to FY 22, at 33.3%. Continuing in its

growth trend, thisratio has reached 33.5% in FY 24. In H1FY 25, GFCF as a proportion in GDP, reached
31.0% as compared to 31.4% in H1FY 24 mainly reflecting growth in private investment.
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Chart 3: Gross Fixed Capital Formation (GFCF) as% of GDP (At constant prices):
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Overadl, the support of public investment in infrastructureislikely to gain traction due to initiatives such
as Atmanirbhar Bharat, Makein India, and Production-linked Incentive (PLI) scheme announced across
various sectors.

Industrial Growth
Improved Core and Capital Goods Sectors helped |1P Growth Momentum

The Index of Industrial Production (11P) is an index to track manufacturing activity in an economy. On
a cumulative basis, I1P grew by 11.4% y-o-y in FY 22 post declining by 0.8% y-o0-y and 8.4% y-o0-y,
respectively, in FY 20 and FY 21. This high growth was mainly backed by alow base of FY21. FY22 1P
was higher when compared with the pre-pandemic level of FY20, indicating that while economic
recovery was underway.

During FY 23, the industrial output recorded a growth of 5.1% y-0-y supported by a favorable base and
a rebound in economic activities. The period April 2023 — February 2024, industrial output grew by
5.9% compared to the 5.6% growth in the corresponding period last year. For the month of February
2024, the IIP growth slowed down to 5.7% compared to the last year’s 6%, primarily on account of a
normalization of base.

The dlowdown in industria output from April to December 2024 was primarily due to weaker growth in
manufacturing, despite strong government infrastructure spending and rising private investment. Key
contributors to growth in December 2024 were primary goods, infrastructure/ construction goods and
intermediate goods. The manufacturing sector's decline was influenced by reduced production in sectors
like basic metals, electrical equipment, and petroleum products.

Manufacturing growth was driven by basic metals, electrical equipment, and coke and refined petroleum

products. While government spending and private investment support growth, declining consumer non-
durables and improving rural demand highlight the need for sustained consumption and investment.
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Chart 4: Y-0-Y growthinIIP (in %)
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Consumer Pricelndex

India’s consumer price index (CPI), which tracks retail price inflation, stood at an average of 5.5% in
FY22 which was within RBI’s targeted tolerance band of 6%. However, consumer inflation started to
upswing from October 2021 onwards and reached a tolerance level of 6% in January 2022. Following
this, CPI reached 6.9% in March 2022.

CPI remained elevated at an average of 6.7% in FY23, above the RBI’s tolerance level. However, there
was some respite toward the end of the fiscal wherein the retail inflation stood at 5.7% in March 2023,
tracing back to the RBI’s tolerance band. Apart from afavorable base effect, therelief in retail inflation
came from amoderation in food inflation.

In FY 24, the CPI moderated for two consecutive monthsto 4.7% in April 2023 and 4.3% in May 2023.
This trend snapped in June 2023 with CPI rising to 4.9%. In July 2023, the CPI had reached its highest
point at 7.4%, thiswas largely due to increase in food prices. The notable surge in vegetable prices and
in other food categories such as cereals, pulses, spices, and milk have driven this increase. In August
2023, the food inflation witnessed some moderation owing to government’s active intervention. This
was further moderated for second consecutive month in September 2023 to 5%, led by asharp correction
in vegetables prices and lower LPG prices. Helped by deflation in the fuel and light category, the retail
inflation in October 2023 softened at 4.9%. Thistrend revsered in November 2023 dueto spikein certain
vegetable pricesaswell as sticky inflation in non-perishable food items such as cereal s, pul ses and spices
and the CPI rose to 5.6%. In the month of December 2023, elevated food prices and an unfavourable
base drove headline inflation to a four-month peak of 5.7%. However in the month of January and
February, food prices softened and the inflation was reported at 5.1% for both the months. March
witnessed furthur softning of prices registering 4.9% growth. For the full Financial year 2024 inflation
moderated to 5.4% which are within the boundaries set of 2% to 6% by the RBI.

The CPI (general) and food inflation in January, 2025 was the lowest in Y-0-Y inflation after August

2024. CPI moderation was driven by decline in inflation in Vegetables, Eggs, Pulses, Education,
Clothing, Health and Cereals etc.
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Chart 5: Retail PriceInflation in termsof index and Y-o-Y Growth in % (Base: 2011-12=100)
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The CPI is primarily factored in by RBI while preparing their bi-monthly monetory policy. At the bi-
monthly meeting held in February 2025, RBI projected inflation at 4.2% for FY 25 with inflation during

Q1FY 26 at 4.2%, Q2FY 25 at 4.5%, Q1FY 26 at 4.6%, and Q3FY 26 at 3.8% and Q4FY 26 4.2%.

Considering the current inflation situation, RBI has cut the repo rate to 6.25% in the February 2025

meeting of the Monetary Policy Committee.

Chart 6: RBI historical Repo Rate
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Further, the central bank continued its stance to be neutral. While headline inflation saw a sharp pick up
due to increase in food inflation in October, it has moderated in December and January. The growth
outlook is expected to be resilient but with close monitoring with the Indian ruppee coming under
depreciation in the current months. Core inflation is expected to rise but remain moderate. Domestic
growth remains strong, driven by private consumption and investment, allowing the MPC to focus on
bringing inflation down to the 4% target. As a result, the MPC decided to adopt a 'neutral’ stance,

monitoring inflation while supporting growth.
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1.6.1. Overview on Key Demographic Parameters
o Population growth and Urbanization

Thetrgjectory of economic growth of Indiaand private consumption isdriven by socio-economic factors
such as demographics and urbanization. According to the world bank, India’s population in 2022
surpassed 1.42 billion slightly higher than China’s population 1.41 billion and became the most popul ous
country in theworld.

Age Dependency Ratio is the ratio of dependents to the working age population, i.e., 15 to 64 years,
wherein dependents are popul ation younger than 15 and older than 64. This ratio has been on adeclining
trend. It was as high as 76% in 1983, which has reduced to 47% in 2023. Declining dependency means
the country has an improving share of working-age population generating income, which isagood sign
for the economy.

Chart 7: Trend of India Population vis-a-vis dependency ratio
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With an average age of 29, India has one of the youngest populations globally. With vast resources of
young citizens entering the workforce every year, it is expected to create a ‘demographic dividend’. India
is home to a fifth of the world’s youth demographic and this population advantage will play a critica
role in economic growth.

Chart 8: Age-Wise Break Up of Indian population
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Urbanization

The urban population is significantly growing in India. The urban population in India is estimated to
have increased from 403 million (31.6% of total population) in 2012 to 508 million (35.9% of total
population) in the year 2022. People living in Tier-2 and Tier-3 cities have greater purchasing power.
Chart 9: Urbanization Trend in India
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Increasing Per Capita Disposable Income

Gross National Disposable Income (GNDI) is a measure of the income available to the nation for final
consumption and gross savings. Between the period FY 14 to FY 25, per capita GNDI at current prices
registered a CAGR of 8.85%. More disposable income drives more consumption, thereby driving
economic growth.

Chart 10: Trend of Per Capita Gross National Disposable Income (Current Price)
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. Increasein Consumer Spending

With increase in disposable income, there has been a gradual change in consumer spending behaviour as
well. Private Final Consumption Expenditure (PFCE) which is measure of consumer spending has also
showcased significant growth from FY 14 to FY 25 at a CAGR of 9.63%.

Chart 11: Trend of Per Capita Private Final Consumption Expenditure (Current Price)
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1.6.2. Concluding Remarks

Global economic growth faces headwinds from geopolitical tensions, volatile commadity prices, high
interest rates, inflation, financial market volatility, climate change, and rising public debt. However,
India's economy remainsrelatively strong, with an IMF forecast of 7% GDP growth in CY 24, compared
to the global projection of 3.2%. Key drivers include strong domestic demand, government capital
expenditure, moderating inflation, and improving business confidence.

Public investment is expected to exhibit healthy growth as the government has allocated a strong capital
expenditure of about Rs. 11.21 lakh crore for FY26. The private sector’s intent to invest is also showing
improvement as per the data announced on new project investments and resilience shown by the import
of capital goods. Additionaly, improvement in rural demand owing to healthy sowing, improving
reservoir levels, and progress in south-west monsoon along with government’s thrust on capex and other
policy support will aid the investment cyclein gaining further traction.

2. Overview of Non-Banking Financial I nstitutions
2.1. Non-Banking Financial | nstitutions Overview

Non-banking financial institutions (NBFIs) comprise a heterogeneous group of financial intermediaries.

Those under the regulatory purview of the Reserve Bank consist of the following:

) All-Indiafinancial institutions (AlFIs) that include the National Bank for Agriculture and Rural
Development (NABARD), the Export Import (EXIM) Bank of India, the Small Industries
Development Bank of India (SIDBI) and the National Housing Bank (NHB) are apex financial
ingtitutions that play an important role in meeting the long-term funding reguirements of
agriculture and the rural sector, foreign trade, small industries, housing finance companies
(HFCs), NBFCs, Micro Finance Institutions (MFIs) and other specialised segments and
institutions.

. Non-banking financial institutions (NBFIs) are government/public/private limited companies
that specialise in delivering credit to a wide variety of specific segments, ranging from
infrastructure to consumer durables and vehicle financing. Housing finance companies (HFCs)
extend housing finance to individuals, co-operative societies, and corporate bodies and lease
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commercia and residential premises to support housing activity in the country.

. Primary deders (PDs) came into existence in 1995 and function as market makers in the
government securities (G-secs) market, besides ensuring subscription to primary issuances.
. Non-Banking Financial Institutions (NBFIs) play akey role in the Indian financia system by

complementing and competing with banks, and by bringing efficiency and diversity into
financial intermediation. NBFCs have evolved in terms of operations, heterogeneity, asset
quality and profitability, as well as regulatory architecture.

Structure of NBFls

NBFCs are a group of heterogenous financial entities operating with diverse business strategies. The
Reserve Bank’s scale-based regulation (SBR) framework categorises NBFCs into top, upper, middle and
base layers, based on their size, activity, and perceived riskiness. The SBR framework is progressive as it
is built on the principle of proportionality, with regulations commensurate with the size and
interconnectedness of the NBFCs. Smaller and/or less complex NBFCs are relatively lightly regulated,
while larger and more systemically important NBFCs are subjected to enhanced regulatory scrutiny.

Chart 12: Structure of NBFIs under the Reserve Bank of India’s Regulations as of Mar’24
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Note: 1. Figuresin brackets indicate the number of institutions (provisional).
2. NBFCs, viz., NBFC-ICC, NBFC-MFI, NBFC Factors, and NBFC-MGC could lie in any of the layers depending on the
parameters of SBR. NBFC-CICs, HFCs, and IFCs could lie either in the upper or middle layer.
3. Government-owned NBFCs are placed in the base or middle layer.

2.2. Classification of NBFCs
Table4: Typesof NBFCs

Type of NBFC Activity  Layer
Investment and Credit Lending which supports | Any layer, depending on
Company (NBFC-ICC) productive/economic  activities, offer | the parameters of the
consumption/personal finance and | SBR.
acquisition of securities for investment.

NBFC-Infrastructure Infrastructure loans. Middle or upper layer, as
Finance Company the case may be.
(NBFC-IFC)

Core Investment Investment in equity shares, preference | Middle or upper layer, as
Company (CIC) shares, debt, or loans to group companies. | the case may be.
NBFC-Infrastructure Refinance post commencement operations | Middle layer

Debt Fund (NBFC-IDF) | date (COD) infrastructure projects which
have completed at least one year of
commercial operations and finance toll
operate transfer (TOT) projects as the
direct lender.
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Type of NBFC
NBFC-Micro Finance
Ingtitution (NBFC-MFI)

Activity
Providing collateral free small ticket loans
to economically disadvantaged groups.

 Layer

Any layer, depending on
the parameters of SBR.

NBFC-Factors

Acquisition of receivables of an assignor
or extending loans against the security
interest of the receivables at a discount.

Any layer, depending on
the parameters of SBR

NBFC-Non-Operative
Financia Holding

Facilitation of promoters promoter
groups in setting up new banks.

Base layer

Company (NBFC-

NOFHC)

Mortgage Guarantee Undertaking of mortgage guarantee | Any layer, depending on
Company (MGC) business. the parameters of SBR.
NBFC-Account Collecting and providing information | Baselayer

Aggregator (NBFC-AA) | about a customer’s financial assets in a

consolidated, organised, and retrievable
manner to the customer or others as
specified by the customer.

NBFC—Peer to Peer
Lending Platform

Providing an online platform to bring
lenders and borrowers together to help

Base layer

(NBFC-P2P) mohilise funds.
Housing Finance Financing for purchase/ construction/ | Middle or upper layer, as
Company (HFC) reconstruction/ renovation/ repairs of | thecase may be.
residential dwelling units
Standalone Primary Underwrites issuances of government- | Middlelayer
Dealer (SPD) dated securities and participate in primary
auctions.
Source: RBI, CareEdge Research
Trendsin Banksand NBFCs Credit in India
Chart 13: Credit Deployed by SCBs
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Scheduled commercial banks (SCBs) witnessed a moderate growth around 7.8% in Dec’24 over Mar’24.
This growth can be attributed to a higher base effect, alongside measures implemented by the Reserve
Bank of India (RBI), such asincreased risk weights on non-banking financial companies (NBFCs) and
consumer credit, and market concerns regarding elevated credit-to-deposit ratio (which isnearly 80% as
of Dec’24, including HDFC’s merger impact).
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Chart 14: Gross Credit Deployed by NBFCs
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As of Sept-24, the credit growth rate witnessed significant uptick of 16.2% y-o0-y reaching Rs. 42.9
trillion. The continued growth trajectory of NBFCs credit is indicating its importance in India’s Financial
System. This growth is mainly driven by increase in demand for retail credit and demand for working
capital loans amid fluctuations in commodity prices.

Sector al Distribution of NBFC Credit

Chart 15: Sectoral distribution of NBFCs' credit
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The industry sector has remained the largest recipient of credit extended by NBFCsfollowed by retail loans,
services, other non-food credit, and agriculture & allied activities. NBFCs have increased the amount of
credit deployed to industry on account of improved demand for credit mainly for working capital loans amid
fluctuationsin commodity prices. Asof Sep-24, industry credit contributed Rs. 15.9 trillion, which isaround
37% of NBFCs gross credit deployed, as per the RBI.

While NBFCs’ credit to the industry is growing, their credit to services has increased marginally mainly due
to increase in credit to the commercial real estate sector, transport operators, trade, and other services. As of
Sep-24, as per data published by RBI, credit deployed to the service sector has hovered around Rs. 6.1 trillion
that is around 14.2% of NBFCs gross credit deployed.

Retail loans comprise housing loans, vehicle loans, loans against gold, consumer durables loans and other
such personal loans. In the last two years, NBFCs have been putting more emphasis on retail lending to grow
their business. Retail lending has seen tremendous growth in the last two years as there has been muted credit
demand from the services and industry sectors. Up to Sep-24, the credit deployed to retail loans by NBFCs
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2.6.

has increased to over 35% of NBFCstotal gross credit deployed of Rs. 42.9 trillion.
Asset Quality

Chart 16: Gross Non-Performing Assets (GNPA) Ratio
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The asset quality of NBFCs has seen continued improvement in the post-Covid era, supported by strong
balance sheets, an increase in provisions and improved collection efficiency. Additionally, restructuring
of their loan book and non-performing assets (NPA) write-offs have also aided the improvement in the
asset quality of NBFCs. As of Sept-24, the GNPA ratio of NBFCs improved to 3.4% from the earlier
6.3% in Mar-20.

Going forward asset quality is expected to remain in check owing to increased provisions, decline in
fresh dlippages.

Capital Adequacy
Over the years, NBFCs” CRARs have improved on account of increase in the level of Tier-l capital,

retained earnings and moderation in NPA. NBFCsarewell capitalized, with their capital to risk-weighted
asset ratio (CRAR) well above the stipulated level of 15%. As per the RBI data, CRAR was 26.1% as of

Sep-24.

Chart 17: Capital Position of NBFCs
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108



2.7.

Resour ce Profile of NBFCs

Asof September 2024, more than 75% of the total borrowings of NBFCs came from markets and banks.
Although market borrowings have historically been the primary source of funds for NBFCs, their
proportion has decreased over the years due to various challenges, including rating downgrades and
liquidity issues that have restricted their ability to borrow from the market. The Covid-19 pandemic
further heightened the dependence of NBFCs on banks for funding. However, by September 2024, the
growth in borrowings from banks slowed down after higher risk weights were applied to bank credit
extended to NBFCs. As of Sep’24, borrowings from banks and financial institutions represented 40.7%
of total borrowings, a decline from 41.9% in FY 24.

Chart 18: Sharein NBFCstotal borrowings
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Note: Other Borrowings include inter-corporate borrowings, subordinate debt and miscellaneous borrowings.
Profitability of NBFCs
Chart 19: Return on Assets of NBFCs
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Note: Data are provisional, Sep’24 figures are annualised

Key growth drivers
Technological adoption and Co-lending arrangements:

NBFCs deploy technologica solutions to develop innovative products and lower operational costs.
NBFCs are increasingly leveraging technology to enhance their reach while increasing efficiency.
NBFCs also collaborate with various alternative financiers and commercial banks by using the co-
lending model, which enables them to diversify their income avenues and reach their targeted customer
base through different channels. This co-lending model enables lenders to pool resources and distribute
their risk while providing borrowers with access to diverse funding sources. Co-lending model is
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beneficial to banks and NBFCs as it enables them to accumulate large funds while distributing the risk
associate with the funds.

Government'sfocus on infrastructur e development

With the growing population, the long-term need for robust infrastructure is necessary for economic
development. This generates the need for massive investmentsin the devel opment and moderni zation of
infrastructure facilities, which will not only cater to the growing demand but will also ensure
competitivenessin the global market.

Chart 20: Budgetary outlay towardsinfrastructure
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Some of the key government infrastructure schemes include:

. The government has announced plans for the National Monetization Pipeline (NMP) and
Development Finance Institution (DFI) to improve the financing of infrastructure projects
. The government has helped the growth of urbanization through several schemes and projects,

including the Smart Cities Mission, the Atal Mission for Reuvenation and Urban
Transformation (AMRUT), and the Pradhan Mantri Awas Y ojana (Urban)

Government’s increasing efforts towards renewable power sector

The Government has been actively pursuing the growth of renewable power sector and hasimplemented
several initiatives. These initiatives mainly focus on promoting renewable energy, strengthening
distribution networks and contribute towards growth and sustainability of the power sector. In order to
achieve the aim of these initiatives, power sector companies will require huge funds to set-up new
renewable energy plants, upgrade the existing power plants, transmission and distribution networks and
NBFCs have a significant opportunity to meet the funding requirements of power sector.
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Strengthening real estate developments

Real Estate has the potential for catapulting India to the third largest construction market globally. The
sector is expected to contribute 15% to the Indian economy by 2030. The recent policy reforms such as
the Real Estate Act, GST and REITs are stepsto reduce approval delays and are only going to strengthen
the rea estate and construction sector. NBFCs can play a key role in growth of real estate and
construction sector by providing them adequate funds required.

Regulatory framework for NBFCs
PCA Framework

The RBI released a prompt corrective action (PCA) framework for NBFCs detailing strict action them
in case their capital adequacy ratio falls or NPA levels cross a pre-defined threshold. The new
framework, which earlier existed only for banks, has comeinto effect from 1 October 2022 based on the
financial position of NBFCs on or after 31 March 2022.

Government NBFCs had provided time up to March 31, 2022, to adhere to the capital adequacy nhorms
provided for NBFCs (Ref. Annex | of Non-Banking Financial Company - Systemically Important Non-
Deposit taking Company and Deposit taking Company (Reserve Bank) Directions, 2016). Accordingly,
a separate circular would be issued in due course about applicability of PCA Framework to Government
NBFCs.

The PCA Framework will be reviewed after three years of being in operation.

Once an NBFC is placed under PCA, taking the NBFC out of PCA Framework and/or withdrawal of

restrictions imposed under the PCA Framework will be considered basis following parameters:

a) If no breaches in risk thresholds in any of the parameters are observed as per four continuous
quarterly financial statements, one of which should be Annual Audited Financial Statement
(subject to assessment by RBI); and

b) Based on Supervisory comfort of the RBI, which includes sustenance of the profitability of
NBFCs.

In addition to this, the framework requires capital-related actions, including limitations on asset growth,
lowering exposure to high-risk industries, capital planning review at the board level, and filing plans for
raising incremental capital. It also has credit-related measures, including lowering exposure to select
industries, individuals, or sectors, developing a time-bound plan to reduce NPA, augmenting
provisioning, and instituting mechanisms for loan review.

The RBI will also market risk and profitability related aspects such as extent of asset liability mismatch,
restrictions or reduction of borrowings from the debt market, restrictions on investment activities, limits
on operating expenses and capital expenditure. HR and operations related aspects will also come under
the purview of RBI under the PCA framework.

Prudential Framework for Resolution of Stressed Assets:

Under this framework the lenders are required to recognize incipient stress in borrower accounts,
immediately on default, by classifying them as special mention accounts (SMA).

Classification of SMA categoriesis mentioned below:

Table5: Classification of SMA categories

L oans other than revolving facilities Loansin the nature of revolving facilities like cash
credit/over dr aft
SMA Sub- Basisfor classification — SMA Basisfor classification — Outstanding
categories | Principal or interest payment Sub- balance remains continuously in excess of

111



2.8.

L oans other than revolving facilities

Loansin the nature of revolving facilities like cash
credit/over dr aft

or any other amount wholly or | categories | the sanctioned limit or drawing power,
partly overdue whichever is lower
SMA-0 Up to 30 days
SMA-1 More than 63(()) g:yyss and upto SMA-1 More than 30 days and up to 60 days
SMA-2 More than;é) g:yyss and upto SMA-2 More than 60 days and up to 90 days

Table 6: Classification of NPA categories

Type of loan I dentification (Account istreated as NPA)

Term Loan Interest and/ or instalment remains overdue for a period of more than 90 days.
Account remains out of order for a period of more than 90 days
An account is treated as out of order if,
*The outstanding balance remains continuously in excess of sanctioned/drawing
. power limit or
Cash Credit *Though the outstanding balance is less than the sanctioned limit/drawing
& Overdraft power
accounts *There are no credits continuously for more than 90 days in the account i.e. the
account is non-operative.
*The credits during the aforesaid period in accounts are not sufficient to cover
the interest debited during the same period.
Bill
Purchased/ Bill remains overdue for a Discounted period of more than 90 days.
Discounted
« In case of Short duration crops, the instalment of principle or interest
Agricultural thereon remains overdue for two crop seasons
Advances * In case of long duration crops, the instalment of principle or interest
thereon remains overdue for one crop season.
Liquidity Remains outstanding for more than 90 days in respect of securitization
facility transaction.
Derivati Overdue receivables representing positive mark to market value of a
erivative o L . . .
Transactions derivative contract remaining unpaid for a period of 90 days from specified

due date.

An account is classified as NPA only if interest due and charged during any quarter is not serviced fully
within 90 days from the end of the quarter.

Growth Outlook

CareEdge Research estimates NBFCsto grow in the range of 12%-14%y-0-y in FY 25. NBFCs arelikely
to witness moderation in growth amid low growth in retail segment, especially unsecured retail loans
primarily and dow middle-class spending.

112
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Chart 21: Gross Credit Deployed by NBFCs
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The microfinance and personal loan segment are likely to remain significant contributors to NBFCs’
growth. These segments are likely to continue their growth momentum. In the near term, the growth in
vehicle segment is likely to be supported by improved operating environment, new model launches and
sustained demand for vehicles, supported by improved availability of semi-conductors. However,
NBFCs’ credit growth may face headwinds due to the impact on asset quality of unsecured loans and the
amendments in the regulatory framework.

Indian Capital Market

Index M ovement

Therole of capital marketsis to act as a platform between buyers and suppliers engaging in trading of
financial securities such as stocks, bonds and various other securities. Capital markets help in
mobilization of resources and allocation of funds. The capital markets aid in providing long term funds
to the corporate sector by channelizing savings and investments between individuals, institutions who
have capital and entities in need of funds.

Chart 22: Index M ovement
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From bottom of Covid-19 till date (Jan’25), both the BSE Sensex and NSE Nifty indices witnessed
significant growth at a CAGR of 20.1% and 20.8% respectively, despite encountering periods of
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fluctuation. This impressive post-pandemic recovery can be linked to monetary support, economic
rebound, and strong corporate earnings, although there were some setbacks related to inflation concerns
and global economic uncertainties. Additionally, a growing interest from investors in capital markets
has contributed to this upward trend. Overall, the market has maintained a positive trgjectory, even with
occasiona fluctuations driven by external factors like geopolitical tensions, interest rates, and
inflationary pressures.

Table 7: Nifty movement

Date | Nifty Closing Change (y-0-y)
March 31, 2020 8,597.75 -26.03%
March 31, 2021 14,690.70 70.87%
March 31, 2022 17,464.75 18.88%
March 31, 2023 17,359.75 -0.60%
March 28, 2024 22,326.90 28.61%
December 31, 2024 23,644.80 8.80%

Source: NSE, CareEdge Research
Performance of NSE Indices

Chart 23: Yearly returns of NSE indices as of January 2025
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Source: NSE, CareEdge Research

Most of these select NSE indices have shown significant Y-0-Y returns as on Jan’25. Nifty pharma and
financial services sector-related indices showed a substantial one-year return at 20.4% and 14.4%
respectively which isthe highest returns among other select indices. However, as of Jan’25, Nifty energy
has shown negative Y-0-Y return due to decline in astock price of oil and gas companies.

Capital Raised by Listed Companiesthrough Qualified Institutional Placements (QIPs)

Table 8: Capital raised by listed companiesthrough QIPs

Total No. of issues Amount (Rs. Billion)
FY?20 14 544
FY?21 31 787
FY 22 29 314
FY?23 11 82
FY 24 61 690
IMFY 25 83 1,263

Source: SEBI, CareEdge Research
Note - OMFY 25 — Apr’24 to Dec’24
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Qualified ingtitutional placements are directly linked to markets and the volatility in markets
significantly impacts market transactions. During FY 24 with rising global headwinds, there was a sharp
increase in volatility backed by tightening monetary policy to keep inflation in check. However, the
situation has significantly improved in Dec’24 especially with declining inflationary pressures, attractive
valuation of stocks, and boost in economic growth.

Table 9: Publicissue and private placement of Debt & Equity

\ Total No. of issues Amount (Rs. Billion)
2020-21 96 1207.1
2021-22 192 1,505
2022-23 276 752
2023-24 385 1,023
2024-25* 400 1,957

Source: SEBI, CareEdge Research
Note - *Upto Dec’24

During Dec’24, along with the number of issues and value terms public issue and private placement of
equity witnessed good growth over FY 24. As of 9MFY 25, total amount mobilized through public issues
and private placement of both debt and equity indicates 91% increase in the amount mobilized and nearly
3.9% increase in number of issues over FY 24,

Primary Market Trends (Public & Rights|ssues)

Table 10: Trendsin primary market

Particulars FY23 FY24 IMFY 25 ‘
No.of Amt No.of| Amt No. of Issues | Amt (Rs. In Billion)
Issues (Rs.In Issues (Rs.In
Billion) Billion)

I. Public I ssues (Debt) 34 92.1 45 11917 32 66.3

(a) Public Issue (Equity) 164 B47.7 [272 B79.6 259 1,539.9

(b) FPOs 1 43 1 03 2 1815

(c)Rights Issues 73 67.5 67 [51.1 107 168.8

Il. Total Equity Issues (at+b+c) [|238 [701.2 (340 [830.9 368 1,890.2

Grand Total (1+11) 272 [793.4 [385 ],022.6 400 1,956.5

Source: SEBI, CareEdge Research

Notes: 1. Equity public issues aso includes issues listed on SME platform.
2. Data of equity is being prepared based on the listing date.

3. The data of Debt isbeing prepared based on closing date.

During OMFY 25, the number of total equity issues increased to 368 issues from an earlier 340 issuesin
FY 24 and amount raised through equity issues increased from Rs 830.9 hillion in FY 24 to Rs. 1,890.2

billion in 9MFY 25. This growth can be attributed to favourable market conditions in the second half of
FY 25, economic growth and decline in uncertainty surrounding global inflationary pressures.

During 9MFY 25, the number of issues of debt witnessed a decline to 32 from 45 during FY 24. During
IMFY 25, thetotal amount mobilized through publicissues and private placement of both debt and equity
indicates 91% increase in the amount mobilized and nearly 3.9% increasein number of issuesover FY 24.

Trendsin Equity Capital Raised through Public and Rights I ssues

Table 11: Equity Capital Raised through Public and Rights | ssues
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Industry IMFY25

Automobile and Auto Components 4 1,516 15 36,458
Consumer Services 24 8,696 20 28,532
Financial Services 22 17,020 36 23,470
Telecommunication 4 135 4 22,725
Capital Goods 74 12,135 69 13,923
Healthcare 31 11,188 16 10,826
Power 3 274 3 10,298
Construction 12 771 23 9,174
Services 33 5,574 43 8,554
Fast Moving Consumer Goods 26 5,481 34 6,575
Information Technology 30 6,370 16 5,451
Chemicals 9 786 14 3,928
Realty 6 1,256 6 2,541
Consumer Durables 22 4,644 18 2,446
Utilities 4 435 9 1,583
Textiles 14 279 24 1,446
Construction Materials 3 4,497 1 400
Metals & Mining 2 80 4 342
Media, Entertainment & Publication 11 796 8 221
Forest Materials 2 77 2 85
QOil, Gas & Consumable Fuels 4 1,079 2 31
Diversified 0 0 1 7
Total 340 83,093 368 1,89,017

Source: SEBI, CareEdge Research
Data of equity is prepared based on the listing date of the issues.

During 9MFY 25, Capital goods sector have been significantly contributing in terms of volume of equity
capital raised through public and rights issues. Whereas in value terms Automobile and Auto
Components sector raised significant equity capital through public and rights issues.

Market Capitalization of India and itsHistoric Trend

Chart 24: Market Capitalization of India
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As of Mar’24, the equity market capitalization of BSE and NSE witnessed significant growth of ~50%
y-0-y. This growth is backed by economic growth and increased participation of the retail segment.
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Additionally, as the valuation of Indian equities is currently high, this encourages inflow of funds by
foreign investors.

Trendsin Equity Derivatives Market

Table 12: Trendsin Equity Derivatives Mar ket

Description

OMFY25 OMFY25
(i) Index Futures 20,247 35,821 74,17,117 68,02,737
(i) Options on Index
Put 38,84,98,616 99,76,65,052 3,80,62,38,245 3,07,15,12,432
Call 41,43,16,522 1,06,25,14,656 4,06,14,53,033 3,39,21,39,099
(iii) Stock Futures - 564 2,55,46,966 2,95,22,741
(iv) Options on Stock
Put - 267 2,80,16,744 3,17,63,194
Cdll - 230 6,40,95,047 6,87,66,655
Total 80,28,35,384 2,06,02,16,028 7,99,27,67,152 6,60,05,06,857

Source: SEBI, CareEdge Research

Trading in Corporate Debt Market
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During 9MFY 25, BSE registered around 2.8 lakh trades of corporate debt with traded value of around
Rs. 1.4 lakh crore. Whereas during 9MFY 25, NSE registered over 5.8 lakh trades with a traded value of
over Rs. 10.1 lakh crore.

Indian Wealth Management Industry Overview

Wealth management playsavita rolein advisory to companiesglobally. Advisors should possessawide
knowledge of several industries to advise informed companies working in certain sectors. Advisory
servicesinclude strategic financial planning, short- and long-term investmentsin arange of asset classes,
hedge funds, due diligence, mergers and acquisitions (M&A), and private equity. Risk management is
also an important part of advisory services.

Wealth management is also extended to the corporate employees through corporate employee benefit
programmes. Depository and trustee services are designed for corporate promoters, providing
recommendations on fund documentation compliance, regulatory requirements, and details of the
scheme. Promoter funding assistanceis crucia in mobilizing business capital.

India's wealth management industry is extremely competitive, with severa local playersin al segments
except the ultra-high-net-worth individual (UHNI) segment, where global players dominate. A change
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in investor psyche has fuelled the financialisaton of savings, causing mutua fund assets under
Chart 25: India's Financial Wealth

management (AUM) and folios to grow at around 19% CAGR.
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Source: Industry Reports, CareEdge Research
Note: Financial wealth includes investments in assets class such as bonds, insurance, stocks and cash and bank deposits

Given Indias long-term economic prospects, positive demographics, rising income levels, and current
low penetration, Indian Wealth Management market is on a steady upward tragjectory. While number of
wealthy individuals in India are lessin comparison with established markets, the country's wealth is
expected to expand rapidly in the future. The key factors for growth in wealth management businessin
India are large and young mass affluent segment, an increase in wealth of global Indians, the Indian
government's push to regulate illegal channels of funds and tightening of capital market regulations.

Table 13: Number of millionairesin 2022 and 2027P (Selected countries)

Country HNI (thousand) UHNI (thousand)
2022 2027(P) 2022 2027(P)

United States 25,172 36,885 203 253
Mainland China 10,388 20,813 88 131
Germany 3,379 4,970 25 30
France 3,182 4,500 23 27
Canada 3,072 4,783 24 32
UK 2,857 4,243 21 26
India 797 1,657 12 19
World 69,543 1,09,099 580 745

Source — Industry sources, CareEdge Research
Note: Data are provisional, (P) indicates projected

The demographic difference is an opportunity to create products for the youth population and tap into
technologies such as social and software-driven investing applications. India's wealth management
market remains urban-centric, with most of the population left unserved.

With increase in start-ups, increasing incomes, and favourable macroeconomic trends, India's youth
high-net-worth individual (HNI) base will continue to grow, providing wealth management companies
with an opportunity to enter a high-growth, underpenetrated market.

There is steady growth in number of client’s interest towards:

1) Access to Mutual Fund / Other financial Product Distribution

2) Financial Planning (specific short term and long-term goals) Advice
3) Tax Planning Advice

4) Estate Planning Advice

5) Wealth Management Advice
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The Indian Wealth Management market is on a sustained path of growth, given India’s long-term
economic prospects, positive demographics, rising income levels and current low penetration.

Based on the investment corpus available with the individuals, CareEdge Research has grouped
individualsin following four categories -

Wealth Pyramid

* > USD 1 million

« USD 1,00,000 to USD 1 million

« USD 10,000 to USD 1,00,000

Mass Retail _ « < USD 10,000

Source: CareEdge Research

Thefirst three segments of thewealth pyramid- ultra-high net worth individuals (UHNI), high net-worth
individuals (HNI) and affluent account for over 80% of India’s wealth. A substantial base of low-wealth
holders supports the higher tiers, which are occupied by progressively fewer individuals. Inequality has
also grown due to the increase in the value of financial assets during the Covid-19 pandemic. Over the
years, there has been a notable growth in the affluent segment, driven by the emerging economy and the
expansion of the middle-class population.

Size and growth of HNIsin India

High net-worth individual (HNI) is someone with anet worth of USD 1 million or more, including their
primary residence, while Ultra HNI is someone who has a net worth of USD 30 million or more across
financial and physical assets. India has one of the world’s fastest growing HNI population both in terms
of the number of individuals and the wealth levels.

Chart 26: HNII and Ultra HNIs Population in India
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In 2022, the UHNI population grew by around 5% CAGR over 2017. The number of UHNIs in India
increased exponentially and reached around 12 thousand in 2022. By 2027, HNI population is projected
to grow at a CAGR of 6.5% over 2022.

In the medium to long term, UHNI, HNI and affluents segment are likely to see tremendous growth on
the back of growth in Indian economic, rising affluence and financialization of assets. India’s HNI
population is expected to grow more than double by 2027 over 2022, making it one of the world's fastest-
growing wealth markets.

Key trendsin the wealth management industry in India

Trends Details

Financial markets have become increasingly complex due to the wide range
of investment options available. Investors often struggle to choose suitable
products based on their risk-return profile, increasing the demand for
unbiased wealth managers. They seek comprehensive advice on achieving
Need for Advisory multiple, often conflicting, financia goas through various investment
techniques and funding strategies. While this creates opportunities for
wealth managers, intense competition makes it challenging to sustain and
grow. Additionally, increasing regulatory requirements and rising risk costs
pose further challenges for wealth management firms.

Investors are becoming more aware of milestone-based planning, preparing

Goal-Based for both short-term goals, such as purchasing a phone or taking a holiday,
Planning over and long-term goals, such as funding a child’s education or planning for
Wealth retirement. To adapt to evolving investor behaviour, wealth managers are
Maximisation shifting beyond traditional wealth maximisation strategies to offer tailored

financial planning solutions aligned with investors’ specific goals.

The rise of smartphones and internet access has exposed investors to
technology, driving demand for platforms with intuitive user interfaces that
enable seamless investment management. Digital wealth management
extends beyond transaction-based services, incorporating technology to
enhance professional services, deliver greater value, and improvethe overall

Digitisation of investment experience. The emergence of robo-advisors—automated,
Wealth : . : . e
M anagement algorithm-driven advisory systems—has further increased accessibility and

affordability in investment management. Moreover, big data and advanced
analytics are transforming client engagement, relationship management,
and risk assessment. Collaborating with wealth-tech providers allows
traditional firms to expand their digital capabilities efficiently and cost-
effectively.

Key growth drivers of wealth management industry
I ncreasing Penetration of Mutual Fund Market in India

India continues to be underpenetrated with a mutual fund penetration rate (the ratio of period ending
mutual fund AUM to GDP) reached nearly 31% as of Mar-24, as compared to global average of 70-80%.
India accounts for less than 2% of the global mutual fund industry, representing a significant growth
opportunity.

Average Assets managed by the Indian mutual fund industry have grown from Rs. 22.9 trillion in Mar-
20 to Rs. 54.1 trillion as of Mar-24, thereby indicating around 25% CAGR over Mar-20. As of Dec’24,
the AUM of mutual funds reached to Rs. 68.6 trillion. The size of average assets under management and
mutual fund penetration rate indicates that though the size is increasing rapidly, there continues to be a
huge untapped potential of the mutual fundsin India
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There is lack of healthy participation from investors in B30 (beyond top 30) locations. Recently, the
mutual fund sector iswitnessing rising activity from B30 locations, especially in the equity segment due
to improved distribution and regulatory changes in fee structure. Due to increasing mobile phone
penetration and increasing wealth managers integration towards technology to service transparent and
systematic productsin an efficient manner helpsto devel op informed customers and enables distributors
to penetrate deeper to serve clients across the wealth management space.

Investors— Overall Composition

Chart 27: Investors— Overall Composition — Dec-24
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Individual assets are primarily distributor driven. Distribution channels accounted for 74% of total
mutual fund assets under management (AUM) as of Dec’24, of which 53% belongs to the top 30 cities.
Direct investments amount to 26% of individual assets, of which 6% of individua assets were from B30
and 20% of individual assetswere from T30.

Increase in Retail participation and mass affluent

Chart 28: Growth in B30 and T30 Assets (Rs. Lakh crore)
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The wealth managed by portfolio managers (including assets under advisory) in Indiais about Rs. 37

lakh crores as of Dec’24. The increased penetration of wealth management companies into Tier I and
Il citieswill aso help to drive the growth, given more than 40% of the UHNIs livein non-Metro cities,
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where currently wealth is majorly managed by IFAs and Chartered Accountants.

The top five states, Maharashtra, New Delhi, Karnataka, Gujarat, and West Bengal contributed around
68% of the AUM of mutual funds as of Dec’24. Of which, Maharashtra and New Delhi contributed
nearly 49% of the AUM. With rising income levels and agrowing affluent middle class, Retail investors
are becoming more inclined towards equities as an investment option over the traditional preference of
savings towards physical assets, especially from B30 cities.

Around 19% of the assets of the mutual fund industry came from B30 locations. As of Dec’24, assets
from B30 locations increased by 31% to Rs. 12.8 lakh crores over Mar’24.

Investors from B30 locations are attracted towards equity as compared to T30 where the debt portion is
higher due to large participation from institutional investors. As of Dec’24, 86% of the assets from B30
locations arein equity schemes.

Increasein folios

Chart 29: Increasein Investor s Folios
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Retail investors’ preference is becoming more mature as they get more informed regarding potential of
investments in equity mutual funds and risk associated with investing in it. Over the years, there has
been an increase in number of folios, as of Dec’24 number of folios reached 225 million from 90 million
as of Mar’20. The increasing penetration of mutual funds products is driven by the rising number of
folios and participation from mass affluent segments.

Individual investor’s component of the total number of folios in the industry has been steadily increasing
over the period of year where mass affluent retail investors are spearheading the growth rate. The
individual investors hold ashare of 61.4% of the industry assets as of Dec’24, relatively higher compared
with 60.5% in Mar’24.

Increasing Share of Equity based Fund in Asset class over theyears
The proportionate share of equity-oriented schemes nearly 61% of the industry assets as of Dec’24, up

from 39.7% in Mar’20. Among other categories, there is significant increase in ETF & FoFs market
share from 6.8% as of Mar’20 to 12.3% as of Dec’24.

122



4.4,

Mar-20 Mar-21 Mar-22 Mar-23 Mar-24 Dec-24

H Equity ®mDebt mLiquid mETFs&FoFs

Source-AMFI, CareEdge Research

An Uptick in passive investing: The shift towards passive investing is increasing as they are cost
effective when compared to actively managed funds. Investors have a wide range of options to choose
fromthe availabletype of passiveinvestment optionsin the market such as Alternative Investment Funds
(AlFs), Portfolio Management Services (PMS) and Exchange-traded funds (ETFs).

Diversification: Investors understand the need for and importance of investing in different asset classes
which helpsthem diversify their portfolio of investments. This, diversification also helpsin minimization
of risk while earning better returns. As a result, it will lead to potential growth in investment
management.

Outlook for Wealth Management Industry

The Indian wealth management industry witnessed a structural shift over the past few years on account
of changing demographics, increase in the number of millennials focusing on investing, and increased
penetration of digitization. The pandemic-led 2021 accelerated the shift from traditional investing
avenues such as bank deposits to equities.

The increase in focus on wealth management comes as investors are more aware and attuned to current
events and are actively planning their finances to meet their financial goals or to plan for the difficult
times. Additionaly, there is a growing trend towards achieving financial self-reliance for meeting
discretionary spends and maintaining lifestyle.

Indian household savings have also been witnessing some considerable structural shifts of late.

Households in India have historically been quite risk-averse and wary of investing their savings into
volatile or uncertain return-based assets. A pursuit of safe bets has always driven India towards making
investments in assets like gold which are considered to have limited downside risk. This pattern has
changed over time, especially since demonetization in November 2016. Also, the country has seen a
major shift in attitude from capital preservation to wealth creation from FY 17.

In FY 25, the growth of the wealth management industry is likely to be stable on account of growing
engagement of millennials towards investing coupled with higher disposable income, increased savings
and uplift in confidence among retail investors.

Furthermore, increase in start-ups, rising income levels and friendly macro factors with ease of doing
business will drive the growth of the young HNI population in India, this is likely to create huge
opportunity for a wealth management firms to tap into an underpenetrated market with huge upside
growth potential for wealth managers. CareEdge Research expects the following trend to drive the
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growth of the wealth management industry.

Need for reliable advice — The complexity of the financial markets can be a deterrent due to the many
investment options at hand. A lay investor is likely to face headwinds due to the inability to understand
the suitability of options with hisher own risk appetite and goals. This gives rise to need of a
knowledgeable and reliable wealth manager who can guide the investor through many goals using
different investment and funding strategies.

Increasein wealth advisory platforms— The advent of the internet and rise in smartphone penetration
has opened up newer wealth advisory platforms for investors. This has resulted in investors accessing
platforms having easy-to-use interfaces where investments are made at the click of the finger.

Digital wealth management also includes using technology to offer more value, better services and
enhance the customer’s investor experience. Wealth advisory platforms also make the investment
process accessible and affordable to a large section of people, thus increasing the reach of the wealth
management industry.

Financial planning to achieve goals — Investors today are focusing on milestone-based planning and
want to invest for them adequately. These investment goals can be short-term and related to purchases
or longer-term goals such as education or retirement. Wealth managers need to rethink their strategies
to not only focus on wealth maximization but also on financial planning solutions covering the different
timelines.

Shift from traditional asset classes— Retail investors are moving beyond traditional asset classes like
fixed deposits due to their sub-optimal real returns. They are looking for access to asset classes and
investment strategies deployed by HNIs and want to explore alternative assets. Wealth managers are
therefore offering products beyond those that are conventional in nature to attract greater participation
from this stratum of clientele. Additionally, wealth management is moving from being a one-product-
fits-all to more customized advisory based on the risk appetite, goals and time horizons of the customers.

In sum, a change in the perception of investing of customers, increased participation of millennialsin
investing and newer developmentsin technology will aid the growth of the wealth management industry,
going forward.

Stock Broking
Introduction to Stock Broking Industry

Indian stock broking industry is the oldest trading industry that has been around even before the
establishment of the Bombay Stock Exchange (BSE) in 1875. Despite passing through several changes
in the post-liberalization period, the industry has found its way towards sustainable growth. It has
undergone developments over several years in terms of yields, products and customer services. In the
initial phase, Indian brokers were to be divided into two categories — bank-led brokers and nonbank-led
brokers. Most of these brokerages were full-service brokers with services spanning from providing a
platform for trading, settlement services, investment advisory (research), investment banking and wealth
management.

With the progress made in the broking sector, the trading process, which used to be cumbersome and
expensive, hastransformed for the better. Anyone with amaobile device and internet connection can now
open a broking account and trade without any human interface. Technology has also significantly
brought down the cost of conducting business as players need not open branches or recruit sales
personnel. This has helped brokerage firms to remain extremely profitable despite a sharp reduction in
fees charged. In the current market scenario, pricing has ceased to be a differentiator with consumers
increasingly choosing brokerages based on the quality of their service and conveniences they offer.

124



52

Chart 30: Size of Stock Broking Industry - Total Income
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The Indian broking industry is very fragmented with many participants. There are 362 trading members
registered with the National Stock Exchange (NSE) as of 31% December 2024. There are 1,249 trading
members in the equity segment registered with BSE as of 19" February 2025. Many of them may be
propriety desks. Still, many brokers offer trading services to customers. The stock brokerage industry in
Indiamanaged to earn an income of morethan Rs. 450 billion in FY 24. CareEdge estimatesthat in FY 25
theindustry’s total income is likely to be in the range of Rs. 530-540 billion.

Further, capital markets-related entities have benefitted in the last few years, as equity markets have
given investors healthy returns. Corporations are also tapping into the growth of capital markets by
raising capital through equity and debt issuances.

Moreover, with the increasing importance of technology, customers are provided more and more means
to access information and make active decisions based on the fast-paced information availability. The
systems are ever evolving and have become quick and robust. To stay relevant and increase the market
share, many brokers have heavily invested in infrastructure. Their IT systems have transformed from
legacy systemsto modern-day agile, adaptive and lean architectures. The stock market industry islikely
to see further development in terms of market participants as well as the quantum of trade value.

Services Provided by Stock Broking Companies
Broking Services

A broker is an individual or firm that acts as an intermediary between an investor and a securities
exchange. Because securities exchanges only accept orders from individuals or firms who are members
of that exchange, individual traders and investors need the services of exchange members. Brokers
provide that service and are compensated in various ways, either through commissions, fees or through
being paid by the exchange itself. Investorstrade in equity in the cash-delivery, cash-intraday, futures
and options, and indices-derivatives segments through various order types, including market orders,
stop-loss orders, and valid-till-cancelled orders.

Products: The broking business primarily comprises broking services that offer retail clientstrading in
equities, equity derivatives, commodities and currency derivatives. The products for broking services
for clientsto trade in are asfollows:

° Equities: Stocks listed on BSE and NSE.

° Equity Derivatives: Futures and options related to indices and stocks listed on the Stock
Exchanges.

° Currency: Derivatives and futures and options in U.S. Dollars, Euros, British Pounds, and the
Japanese Y en.

° Commodities: Commodities futures and options listed on MCX and NCDEX.
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Client Acquisition: The broking business is anchored by a retail client. Acquisition of clients is done
either directly by the broking firm itself or through its exclusive sub-broker network. This may be done
through organic leads, paid leads or dedicated sales teams through both online and offline channels.

Platforms. Broking services are provided through various web, digital and exe. platforms. Almost al
broking companies have their websites on which clients do trading on the stock market. Nowadays,
mobile applications have also become a necessary platform for all brokers as people prefer trading in
stock through their smartphones.

Resear ch Services

Broking companies have a dedicated research team that publishes research reports on a daily, weekly
and monthly basisfor their clients, to enable them to make informed investment decisions across equity,
commodity and currency segments.

Investment Advisory

Brokers provide investment advisory services to their retail clients with customized investment
recommendations that assist their clientsin achieving their investment goals across various investment
avenues such as equities, debt, currency, commodities, derivatives, mutua funds and insurance products.

Investor Education

The website of various broking companies is a knowledge centre that aims to empower investors,
including their clients, with an understanding in respect of trading and investments products.

Other Financial Services: In addition to broking and advisory services, various brokers also provide

the following financial services that enable their clientsto achieve their financial goals:

L Margin Trading Facility: They provide a margin trading facility to the clients for leveraging
their eligible collaterals by funding their requirements on the cash delivery segment of equities.
Such funding is subject to exposure against margins that are mandated by the stock exchanges,
with the securities forming a part of the collateral for such funding.

L Distribution: They undertake the distribution of third-party financial products such as mutual
funds, and health and life insurance products, according to their clients’ requirements. Such
distribution is undertaken through both offline channels and digital platforms.

o L oans against shares. Few broking companies, which are registered as NBFC, provide loans
against shares to their retail clients.

Digital Trading Platfor ms provide Brokerages with Enhanced Scalability

With the domestic brokerage industry evolving, various brokers distinguish themselves from othersin
terms of their service offering to the customers including lower fees, lower maintenance charges, faster
turnaround times for account opening, better security features, faster access to systems, etc.

In addition, the evolution of technology has helped them further penetrate their target customer segment
faster. It offers the ease of scalability, which reduces their operating cost per customer and improves
their profitability. Facilities supplementing mobile-based trading, such as live TV, advanced research
reports, push notifications, enhanced price discovery settings, etc., help enhance the user experience for
their customers hel ping them with better retention.

With the advent of modern platforms, brokers have put in place infrastructure that lowers the variable
operating cost per customer considerably due to its scalable nature. The same platforms that cater to
existing clientele can scale up to accommodate multiple new users. This helps them price their offerings
lower and, in many cases, charge fixed transaction-based fees or even charge no fee for delivery-based
transactions.
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Various Services offered to a Diver se Set of Customers

These brokerages further offer servicesto either individuals or even institutions, which usually perform
high-value transactions, requiring higher technical support such as high-frequency data, algorithm
implementation, and testing capabilities, co-locations, trade automation, etc., which, with the better

infrastructural setup, becomes easier to implement and offer.

Table 14: Key Differences between Ingtitutional and Retail Broking

I nstitutional broking

Retail broking

Number of investors Low High
Average ticket size High Low to moderate
Brokerage fee About 20-30 bps lower than retail Rates depend on volumes and
customer’s relationship with the
broker
Type of trades Mostly block trades Small to moderate quantities

Technical support

Requires high technical support,
systems like algorithmic trading,
co-locations, automation of trades,

Requires low to moderate technical
support; someretail investors also
engage in facilities such as algorithmic

etc. trading, etc.
Industry analysis Requires high level of industry and May or may not require company
company anaysis analysis
Frequency of trades Low High to low
Bargaining power High Low
with brokerage
house

Source: Industry Sources, CareEdge Research

Registered Stock Brokersin India

As of 31% December 2024, there are over 362 stockbrokers registered with National Stock Exchange
(NSE). As of 19th February 2025, there are 1,249 trading members are registered with BSE in equity

segment.

Table 15: Top 25 stock brokersas per active clients as of 31% December 2024

Name of Stockbroker

Type of
Broker

Date of Incor poration

% of
Market
Share

No. of
Active
Clients

1 Groww Invest Tech Private Limited Discount 04" May 2016 1,31,58,530 | 26.6%
2 ZERODHA BROKING LIMITED Discount 25 September 2018 81,19,791 16.4%
3 ANGEL ONE LIMITED Discount 08" August 1996 77,54,030 | 15.7%
4 tJIPI\?T'IPEé SECURITIES PRIVATE | picoount | 10 February 2010 | 28,86,625 | 5.8%
5 Icicl CAPITAL SERVICES Traditional 09" March 1995 19,46,827 | 3.9%
LIMITED
6 KOTAK SECURITIESLIMITED Traditional 201 July 1994 15,04,813 | 3.0%
7 HDFC SECURITIES LIMITED Traditional 17 April 2000 14,20,177 | 2.9%
MOTILAL OSWAL FINANCIAL " th
8 SERVICESLIMITED Traditional 18" May 2005 10,30,406 | 2.1%
9 SBICAP SECURITIESLIMITED Traditional 19" August 2005 9,83,254 2.0%
MONEYLICIOUS  SECURITIES . h
10 PRIVATE LIMITED Discount 301 July 2012 9,32,661 1.9%
11 INDMONEY PRIVATE LIMITED Discount 22" October 2021 7,92,016 1.6%
12 PAYTM MONEY LIMITED Discount 19" September 2017 7,05,961 1.4%
13 SHAREKHAN LIMITED Traditional 201 April 1995 7,04,077 1.4%
MIRAE ASSET CAPITAL . th o
14 MARKETS (INDIA) PRIVATE Discount 6" October 2017 5,53,055 1.1%
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Name of Stockbroker Date of Incorporation No. of % of
Active Market
Clients Share
LIMITED
15 | 5PAISA CAPITAL LIMITED Discount 107 Jly 2007 2.80.966 | 1.0%
16 | IIFL SECURITIESLIMITED Tragitional | 21 March 1996 454964 | 0.9%
17 | AXISSECURITIES LIMITED Traditiondl 215 July 2006 226266 | 0.9%
PHONEPE WEALTH BROKING | _. —
18 PRIVATE LIMITED Discount 27" April 2021 3,21,591 0.6%
19 (LBIIIEVIOI\']Il'-lE-D FINANCIAL - SERVICES | & itional | 24" November 1994 | 255435 | 05%
20 ET;ﬁSED SECURITIES  PRIVATE | hyiccount | 30" October 2018 | 247,647 | 05%
CHOICE EQUITY  BROKING — " -
21 |ROIE BN Traditiond | 9" January 2010 | 238429 | 05%
22 E'IV'MCITEDGLOBAL SECURITIES | 1 itional | 19" December 1994 | 1,89540 | 0.4%
NUVAMA _ WEALTH __ AND — -
23 INVESTMENT LIMITED. Traditional 7" February 2008 1,74,249 0.4%
24 ’CI';\LICTEEDBLUE FIN  SVCS P rroditional | 01% December 2017 | 147411 | 0.3%
25 EIIIIII/I\I/TAESIIDA SECURITIESPRIVATE | 1coount | 01% December 2011 | 1,65164 | 0.3%

Source: NSE, CareEdge Research

Complaint Ratio of Stockbrokers as of December’24

Trading M ember

Number of
active clients

Number of
complaints

received against

Number of
complaintsreceived
asagainst number of

trading member active clients (%)

GROWW INVEST 1,31,58,530 1,744 10.6%

1 | TECH PRIVATE
LIMITED

2 | ANGEL ONE LIMITED 77,54,030 1631 9.9%
MIRAE ASSET 5,53,055 996 6.0%

3 | CAPITAL MARKETS
(INDIA) PRIVATE
LIMITED

4 | ICICI CAPITAL 19,46,827 923 5.6%
SERVICESLIMITED

£ | ZERODHA BROKING 81,109,791 871 5.3%
LIMITED

s | KOTAK SECURITIES 15,04,813 874 5.3%
LIMITED
MOTILAL OSWAL 10,30,406 800 4.8%

7 | FINANCIAL SERVICES
LIMITED

g | HDFC SECURITIES 14,20,177 633 4.1%
LIMITED

o | UPSTOX SECURITIES 28,86,625 612 3.7%
PRIVATE LIMITED

10 | 'IFL SECURITIES 4,54,964 511 3.1%
LIMITED

11 | SMCGLOBAL 1,89,540 432 2.6%
SECURITIESLIMITED

12 | 5PAISA CAPITAL 4,89,966 372 2.3%
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Trading M ember Number of Number of Number of
active clients complaints complaintsreceived

received against asagainst number of
trading member active clients (%)

LIMITED

MONEYLICIOUS 9,32,661 320 1.9%
13 | SECURITIES PRIVATE
LIMITED

FINVASIA SECURITIES :
141 PRIVATE LIMITED 165,164 299 1.8%

PAYTM MONEY o
15 LIMITED 7,05,961 267 1.6%

16 | SHAREKHAN LIMITED 7,04,077 251 1.5%

PHONEPE WEALTH
17 | BROKING PRIVATE 3,21,591 240 1.5%
LIMITED

SBICAP SECURITIES 9,83,254 210 1.3%

18 LIMITED

CHOICE EQUITY 2,38,429 191 1.2%
19 | BROKING PRIVATE
LIMITED

AXIS SECURITIES 4,26,266 186 1.1%

20 LIMITED

FYERS SECURITIES 2,47,647 171 1.0%

21 PRIVATE LIMITED

NUVAMA WEALTH 1,74,249 161 1.0%
22 | AND INVESTMENT
LIMITED.

INDMONEY PRIVATE 7,92,016 111 0.7%

23 LIMITED

GEOJIT FINANCIAL 2,55,435 107 0.6%

24 SERVICESLIMITED

ALICEBLUEFIN SVCS 147,411 99 0.6%

i PLIMITED

Source: NSE, CareEdge Research

As per data published by NSE, majority of the above-mentioned trading members have more than 30%
complaint resolving ratio as of 31% December 2024. High complaint resolving ratio indicates that trading
members are efficiently redressing the grievances of their clients.

Value-Added Service

To position themselves better, brokers often offer enhanced graphical user interfaces with modern
charting techniques, strategy-building tools to trade in derivatives, offer margin and credit facilities,
high-frequency data feed, etc. These modern-day facilities require significant infrastructure and
technological capability in which these players have actively invested.

While players have scaled up their technology infrastructure significantly, additional expenses, such as
manpower, branches, and costs associated with scaling up in newer geographies, etc., have come down
because of the digitalization of their operations and this has encouraged several broking entities to ramp
up their technology investmentsto survive in the market.

Additionally, stockbrokers also guide their clients in making informed decisions by providing research

and analysis on different securities, including stocks, bonds, and mutual funds. Stock brokers can also
manage investment portfolios on behave of their clients.
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1)

Key growth Drivers

Key Aspects Details

and the Advent of
Technology-Driven
Players

Low Broking Charges

The entry of discount brokers and foreign banks has intensified market
competition, prompting brokerage firms to reduce fees, making stock
trading more cost-effective for clients. Lower brokerage charges have
been a key factor in attracting more clients to stockbroking firms.

Brokers with advanced technological infrastructure provide faster and
more convenient services, such as online demat accounts. With
increasing mobile and internet penetration, online transactions have
risen significantly, eliminating paperwork and streamlining processes.
As brokerage operations become more efficient, costs decline, further
reducing charges for customers.

Greater financial literacy and increased awareness of banking and
financial planning have driven demand for financial products. As
individuals shift away from traditional savings methods towards
financial assets, thistrend is expected to contribute to the growth of the
stockbroking industry.

Technological advancements have significantly reduced transaction

Rising Demand for
Financial Products

Increasein Trade

Volumes times and costs. Brokers have expanded their reach and market
penetration by investing in online trading platforms. The combination
of technological progress and rising smartphone adoption has led to a
substantial increase in trade volumes within the stockbroking sector.
Futures

Table 16: Business Growth in Futures Segment (NSE)

Index Futures Stock Futures
Turnover (Rs.

No. of contracts No. of contracts

Turnover (Rs. Crores)

Crores)

IMFY 25 10,01,91,472 68,02,737 38,38,00,067 2,95,22,741
FY24 8,58,26,189 74,17,117 32,53,99,952 2,55,46,967
FY23 10,47,37,382 95,20,738 28,41,26,341 1,90,72,304
FY22 9,36,62,982 84,29,378 26,56,09,687 2,10,38,938
Fy21 12,75,99,626 90,47,646 25,28,30,922 1,80,98,365
FY20 9,47,77,881 67,01,072 25,73,80,338 1,49,19,551

Source: NSE, CareEdge Research
Note— 9MFY25 indicates Apr’24 to Dec’24

During 9MFY 25, the turnover of index futures reached around Rs. 68 |akh crore, while the turnover of
stock futures grew by nearly 15.6% over FY 24 reaching around Rs. 295.22 lakh crore.

Options
Table 17: Business Growth in Options Segment (NSE)

Index Options Stock Options

No. of contracts Turnover (Rs. Crore)

No. of contracts Turnover (Rs. Crore)

IMFY 25 92,75,36,21,276 1,08,82,296 1,26,08,20,658 15,09,433
FY24 93,65,20,71,252 1,38,19,564 1,13,76,47,324 13,78,031
FY23 40,54,19,32,269 1,09,55,556 83,49,73,590 9,32,701
FY22 17,62,33,55,691 58,42,330 67,75,12,461 10,38,830
FY21 7,82,40,35,680 26,29,426 33,03,94,648 5,79,352
FY20 4,58,66,92,584 10,82,514 19,83,77,569 2,29,034

Source: NSE, CareEdge Research
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During 9MFY 25, the turnover of index options reached Rs. 108.8 lakh crore while the turnover of stock
options grew by around 9.5% reaching around Rs. 15.1 |akh crore over FY 24,

Commoadity Derivatives

Commodity Derivatives markets are a good source of critical information and indicators of market
sentiments. Since commodities are frequently used as input in the production of goods or services,
uncertainty and volatility in commadity prices and raw materials make the business environment erratic,
unpredictable, and subject to unforeseeable risks.

Table 18: Commodity Derivatives Segment (NSE)

Commodity Futures

No. of contracts Turnover (Rs. Crore)
IMFY 25 2,281 143
FY24 1,11,228 5,429
FY?23 267 14
FY?22 31,059 2,273
FY21 56,083 5,484
FY?20 1,45,554 6,362

Source: NSE, CareEdge Research

For the past three financial years, the commaodity futures segment saw de-growth on account of muted
demand for specific commodities such as copper, soybean, zinc, nickel, aluminium, and others, alongside
commodity prices amid inflation and the impact of the ongoing geopolitical tensions in the second half
of FY22. This has trend has continued during FY 23 as the commodity prices have surged and the
uncertainty surrounding the geo-political tensions between countries has significantly impacted the
overall stability of the global economy.

During the 9MFY 25, the commaodity futures segment saw a significant reduction in the number of
contracts and turnover value as compared to the previous year. This dip was due to moderation in
commodity prices of specific commaodities such as copper, soybean, and wheat compared to FY 24.

Currency Future

A currency future, also known as FX future, is a futures contract to exchange one currency for another
at a specified date in the future at a price (exchange rate) that is fixed on the purchase date.

Table 19: CD Segment (NSE)

Currency Futures Currency Options

Y ear Turnover Notional Turnover FrEIUT

No. of contracts No. of contracts Turnover

(Rs. Crore) (Rs. Crore)

[IFY 25 12,52,76,085 10,56,570 2,07,03,209 1,73,034 372
FY 24 85,19,02,719 72,01,742 3,37,03,18,509 2,79,42,296 30,405
FY 23 1,24,14,22,291 1,01,15,658 3,45,61,25,588 2,79,71,145 47,540
FY 22 90,81,93,503 70,56,916 1,88,36,85,344 1,41,16,947 24,994
FY 21 73,67,40,585 57,17,820 85,89,51,441 63,82,391 14,764
Y 20 65,42,63,323 48,43,160 67,55,66,231 48,13,945 13,202

Source: NSE, CareEdge Research

Interest Rate Futures

An Interest Rate Futures contract is "an agreement to buy or sell a debt instrument at a specified future
date at a price that is fixed today." The underlying security for Interest Rate Futures is either a
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Government Bond or a T-Bill. Exchange-traded Interest Rate Futures on NSE are standardized contracts
based on 6-year, 10-year and 13-year Government of India Security (NBF 11) and 91-day Government
of India Treasury Bill (91D TB). All futures contracts available for trading on the NSE are cash-settled.

Table 20: Interest Rate Derivatives

Volume Turnover (Rs. Crore)
IMFY 25 9,45,852 19,188
FY 24 14,71,765 29,571
FY 23 13,70,182 26,296
FY 22 13,53,692 26,357
Fy21 48,00,806 97,391
FY 20 1,77,27,915 3,60,818

Source: NSE, CareEdge Research

The volume of trades in the interest rate derivatives segment had been on a declining trend for three
financial years and nine monthsin 9MFY 25 ending FY 22, the decline was on account of fluctuationsin
interest rates that subsequently led to a decline in turnover. During 9MFY 25, although the volume of
contracts witnessed marginal improvement, the turnover amost remained flat. During SMFY 25, the
interest rate derivatives segment saw sharp dip of 35.73% over FY24, this is mainly on account of RBI’s
decision to pause interest rate pull down in order to curb inflationary pressures.

Major Challenges
Lower Broking Margins

There is tremendous competition for Indian Full-service Brokers from Discount Brokers and Foreign
Banks. Discount brokers give a maximum of Rs.20 trade for execution, which puts significant price
pressure on full-service brokers leading to slim margins. This puts a lot of pressure on brokers to
encourage “churning” or over-trading, which makes retail investors lose money in the long run.

The easiest way for aretail investor to make money is to stay invested in a well-diversified basket of
good-quality stocks over along period. However, foreign banks spoil the party further by bringing a
large volume of overseas clients, who trade many Indian shares and move the price up or down at their
own whims and fancies.

Lower Retail Investor Participation

The traditional investment preference of Indiansin real assets like gold or real estate has not helped the
industry. After severa investor awareness sessions are held by brokers/NSE, people are gradually
warming up to the idea of equity investing. However, the pace of people adopting financial assetsis still
low.

The past scams, lack of understanding of volatility, and the cultural obsession with gold land have not
helped fellow Indiansin taking ameaningful pie of shares. Finally, the unfortunate reality isthat foreign
investors are harbouring India’s growth story (and rising stock market) due to the lack of Indian retail
participants.

Increasing Costs and Additional I nvestments

Stock markets are always evolving. They add newer products and technologies and provide newer
opportunitiesto trade. Brokerages need to invest in newer technologies trading platforms and algorithms
continuously or risk-losing trading clients. For example, the addition of commodity or currency segments
involves additional expenses for brokers to enable the trading and settlement infrastructure for the new
products.
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Likewise, the adoption of mobile technologies involves investment in applications and portfolio
management systems which further increase costs. Besides, brokers need to pay their staff exchange
memberships and other infrastructure to make a profit.

Way Forward

Brokerage firms in India have seen the opportunity for hassle-free trading using design and technology
to reduce costsfor their customers. Low-cost trading, deeper penetration of smartphones, faster internet,
and simplification of trading applications will make it possible for an increasing percentage of people
across age groups to trade with ease. Technology-based firms in the financial services space have
empowered customers with tools and insights for saving investment decisions.

The Indian stock broking industry is expected to clock healthy growth on an aggregate basis, small-and-
mid-sized brokerage companies are expected to face greater operational and funding challenges, which
could have a bearing on their performance in terms of growth and profitability. CareEdge estimates the
total income of the stock broking industry is likely to have reached around Rs.530-540 billion in FY 25.
Also, as per our research, the total income of the stock broking industry islikely to get close to or cross
Rs. 1,000 hillion by 2030.

This growth is likely to be influenced by the ongoing geo-political tensions between Russia-Ukraine,
which have impacted various sectors such as the oil, automobile, edible oil, and agriculture sectors apart
from the financial market. Further, the rise in interest rates by central banks of various countries to
combat inflation is likely to affect investor sentiments, thereby further impacting the growth of the stock
market industry.

Furthermore, new client additionsin theindustry are expected to remain healthy supported by the largely
untapped market in the retail segment, coupled with favourable demographics, rising financial literacy,
and increasing smartphone/internet penetration. The trend of consolidation is expected to continue with
smaller broking players ceding market share to more established broking entities.

Moreover, with increased awareness about investing, a shift in attitude towards growing wealth over
preserving wealth and advancement in technol ogies and large trading volumes, the domestic brokerage
industry will display good growth in coming years.

Regulatory Framework and its potential impact on the Broking Industry

1.

QSB Framework

Objective & Framework

The Qualified Stock Broker (QSB) framework, introduced by the Securities and Exchange Board of
India (SEBI), aimsto identify and regul ate key brokerage firmsthat are vital to the market infrastructure.
QSBs are selected based on specific thresholds and criteria and are subject to stricter regulatory
requirements due to their systemic importance.

The framework evaluates stockbrokers based on four key parameters:

1 Active Clients: The number of active clients maintained by the broker.

2. Total Assets: The total value of assets held by the broker’s clients.

3 Trading Volumes: The total trading volume executed by the broker, excluding proprietary
trading.

4, End-of-Day Margin Obligations: The margin obligations of the broker's clients at the end of the

trading day, excluding proprietary margins.
Each broker’s score for these parameters is calculated relative to the overall market, using a proportional

method. For example, a broker's score for active clientsis based on their share of the total active clients
across al brokers, and the same method applies to the other parameters.
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The total score for each broker is derived by summing the individual scores across all parameters. The
data for scoring is taken as of December 31st of the respective financial year. Exchanges assign scores
to brokers based on their relative performance, ensuring transparency, and helping investors make
informed decisions.

Potential I mpact of Qualified Stock Broker (QSB) framework on the Broking Industry

Increased I nvestor Protection: QSBs are designed to better safeguard investor assets and minimize the
chances of fraud or mismanagement. With higher capita reserve requirements, these brokers can
withstand market fluctuations, protecting both retail and institutional investors. This added layer of
protectionis particularly crucial for retail investors, who tend to be more susceptible to market volatility.

Improved Transparency and Gover nance: QSBs must adhere to higher governance standards, leading
to improved transparency in their operations and decision-making. This includes clearer disclosures of
financial health, risks, and conflicts of interest, benefiting all market participants. Enhanced governance
practices, such as independent oversight and stringent internal audits, increase corporate accountability,
making QSBs more reliable.

Investor Confidence: The enhanced regulations and oversight around QSBs are likely to bolster
investor confidence, as clients will have greater assurance in the broker’s ability to manage risks and
operate transparently.

Rise of Discount Brokers: Emerging discount brokers may seek QSB status as they expand their client
base and market share. This trend could lead to further innovation in the industry, as digital platforms
work to comply with regulatory standards while still offering low-cost, technology-driven services.

Recent SEBI guidelineson F& O trading

SEBI has introduced a set of new measures to restructure the equity derivatives trading framework in

India

. Increased Contract Sizes: SEBI will increase the minimum contract value for derivatives
trading from the current range of Rs.0.5 to Rs.1.5 million. This adjustment ensures that
investors are exposed to appropriate levels of risk in the derivatives market. SEBI aso
announced plansto eventually adjust the contract size further, setting the value between Rs 1.5
million and Rs. 2 million in the future.

. Higher Margin Requirements: To tackle market volatility on expiry days, SEBI will enforce
an additional extreme loss margin (ELM) of 2% on all open short option positions on the day
of expiry. This measure is designed to protect investors against extreme market fluctuations,
particularly during high-volume trading periods.

. Reduction of Weekly Expiries: Starting November 20, 2024, SEBI will limit weekly expiries
for index derivatives to one per benchmark index per exchange, reducing the total from 18 to
six contracts per month. This move aims to reduce speculative trading and manage risks related
to uncovered or naked option selling.

) Removal of Calendar Spread Benefits: SEBI will eliminate calendar spread benefits for
contracts expiring on the same day, a change that seeks to minimize speculative trading,
particularly on expiry days. Calendar spreads typically involve offsetting positions across
different expiries.

. Upfront Collection of Premiums: Effective February 1, 2025, brokers will be required to
collect option premiums upfront. Thischangeisaimed at discouraging excessive use of intraday
leverage and ensuring that investors have sufficient collateral to cover their positions.

. Intraday Monitoring of Position Limits: From April 1, 2025, stock exchanges will begin to
conduct intraday monitoring of position limits in equity index derivatives. This means that
position limits will be tracked and checked multiple times throughout the trading day,
preventing traders from exceeding their permissible limits unnoticed.

) Revision in transaction charges: Starting October 1, 2024, SEBI introduced a new rule
mandating uniform transaction fees for market infrastructure institutions (Mlls), including
stock exchanges. This rule could diminish the competitive edge of discount brokers, who
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typicaly thrive on high trading volumes and offer low fees. Traditionally, discount brokers
charged lower feesto attract high-frequency traders, leveraging their high volumes to maintain
profitability. However, with SEBI's new rule enforcing a standardized fee structure across the
board, these brokers will lose their ability to offer significantly cheaper rates, reducing their
pricing advantage over full-service brokers and potentially impacting their market share.

Impact of upcoming regulatory changes on Assisted and Non-Assisted Brokers

Below are some upcoming regulatory changes that could affect both assisted mode brokers (those
offering advisory services and personal interaction) and non-assisted mode brokers (digital platforms
and discount brokers with minimal human intervention):

. Stricter Compliance and Reporting Standards

- Assisted Brokers (Full-Service Brokers): SEBI’s heightened compliance
requirements, such as quarterly audits and higher capital ratios, will prompt full-
service brokers to invest in regulatory technology and compliance teams. While this
will increase operational costs, it will also enhance their credibility, particularly with
high-net-worth and institutional clients, boosting trust and loyalty.

- Non-Assisted Brokers (Digital and Discount Brokers): Non-assisted brokerswill need
to strengthen cybersecurity and data protection measures, leading to higher tech
investments, which may reduce their cost advantage.

. Fee Structures and Transparency

- Assisted Brokers: With the move towards uniform transaction fees, assisted brokers
may adjust service fees or advisory charges to offset the elimination of volume-based
discounts. This will allow them to maintain elevated levels of personalized service,
appealing to clients who value tailored advice.

- Non-Assisted Brokers. Operating with thin margins, non-assisted brokers may passon
higher coststo users, potentialy reducing their low-cost appeal .

. Customer Due Diligence (KYC/AML Updates)

- Assisted Brokers. Stricter KYC and AML norms will require more robust due
diligence, adding operational complexity. However, these measures will strengthen
client trust, particularly among high-net-worth individuals who seek personalized
services for managing complex portfolios.

- Non-Assisted Brokers: The automation of real-time K'Y C and verification will be key,
but thiswill reguire significant tech upgrades.

. Derivative and Margin Norms
- Assisted Brokers: New margin rules for F& O trading will encourage assisted brokers
to advise clients on risk management, reinforcing their advisory role and making them
essential for navigating complex derivatives strategies.
- Non-Assisted Brokers: Retail-focused brokers may see reduced F&O volumes as
fewer retail clients will be able to meet the new margin requirements.

Insurance Broking Industry in India

Insurance brokers act as an intermediary between insurers and insuree. They act as advisors, assessing
one’s insurance needs, recommending policies from their partner insurers, and potentially negotiating
premiums on the customer’s behalf. There are two types of insurance brokers, namely, Traditional
insurance brokers and Fintech insurance aggregators. Traditional brokers are licensed intermediaries
who connect insurance companies (insurers) with potential customers (insuree). They assess the needs
of insuree, recommend policies from various insurers, help negotiate premiums, and assist with claims
filing. Further, traditional brokers rely on physical interactions, have limited product range based on
insurer partnerships and can be potentially biased towards companies offering higher commissions.
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Unlike traditional brokers, Fintech insurance aggregators are online platforms that |everage technology
to streamline insurance buying. They aggregate plans from multiple insurers, allowing for comparison
on features, price, and coverage terms. This transparency empowers customers to make informed
decisions based on their specific needs and budget. They may also offer policy recommendations, allow
direct purchase of insurance and provide claim assistance.

Further, Fintech aggregators have streamlined the insurance buying process by making it possible to
purchase policies directly online. This eliminates the need for multiple visitsto insurer offices or broker
agencies, saving customers valuable time and effort. Fintech aggregators can offer 24/7 access to
information and often support. These enhanced customer service can attract customers who are looking
for information regarding insurance offerings outside of regular business hours or prefer the convenience
of online self-service options.

Prior to the entry of fintech’s insurance was perceived as a complex product requiring the guidance of
an agent to navigate the intricacies of different policy options and understand the often-convoluted
wording. However, with rise in fintech’s customers are becoming increasingly aware and shifting their
focus towards fintech aggregators and their insurance offerings. This shift islargely driven by the ability
of fintech platforms to provide comparison, price competition, standardized products, customer service
and claim settlement records.

Both traditional brokers and fintech aggregators earn their income from the same sources in that they
make most of their income from commissions paid by insurers for policies sold. These are usualy a
percentage of the premium. Some of the aggregators also provide supplementary fee-based services for
premium benefits, like advanced financial planning or customized consultations specific to a person's
individual financial circumstances.

The share of individual agents in the Individual new business premium (NBP) has reduced dightly to
50.9% in FY24 from approximately 52.8% in FY23. Individual agents are the largest channel of
distribution for the public sector insurer with a 96% share in individual new business premium and
individual agents of private sector account for 22.7% of their individual new business premium. The
corporate agents are the second largest distribution channel of individual new business.

Direct selling remained the strongest channel of distribution of group business, accounting for 82.7% of
the premium in FY 24. In FY 24, the channel accounted for 54.9% and 93.3% of the group new business
premium of private sector insurers and public sector insurer respectively.

Chart 31: Contribution of Agents and Intermediariesin Life Insurance New Business Premium

(NBP)
10% IndividualNBP | Group NBP 83%
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Source: IRDAI, CareEdge Research
Note: 1. New business premium includes first year premium and single premium. “Life insurance business of Sahara India Life
Insurance Company Limited (SILIC) is transferred to SBI Life Insurance Company Limited (SBI Life) by IRDAI vide its Order
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dt. 2.6.2023 and the above data/ information for the FY 2023-24 does not include data / information pertaining to SILIC”.
Amongst various channels of distribution of businessfor general insurers, broker channel contributed to
major share in premium with 37.1% followed by direct sale channel and individual agents with 25.6%
and 20.1% respectively in the year FY 24.

Chart 32: Contribution of Insurance Agentsand Intermediaries

General Insurance Business Health Insurance Business
0¢ 8% 20% 1%
! 0
28% 30%
26%
9%
v @V..
37% 29%
= Individual Agents = Corporate Agents = [ndividual Agents = Corporate Agents
= Brokers = Direct Business = Brokers = Direct Business
= Micro Insurance Agent = Others = Others
Source: IRDAI, CareEdge Research Source: IRDAI, CareEdge Research

7.1.

Amongst various channels for distribution of health insurance policies, individual agents contributed a
major share in total health insurance premium at 30%. The share of this channel was high at 72% in
individual Health Insurance premium. Second important channel for distribution of health insurance
business is Brokers, who contributed 29% of total health insurance premium.

Insurance Industry in India
Introduction to Insurance I ndustry

The insurance industry seeks to protect a country’s people, assets and businesses. Hence, the business of
insurance has always been closely linked to a country’s business performance and asset ownership.

Life insurance protects the livelihoods of people and future earnings and has adirect correlation with the
earnings of people, their business performance and net worth. General insurance protects assets and
businesses and their valuation as well as overall economic activity. Hence, a popular way of measuring
insurance penetration is to benchmark it with the GDP of a country.

Theinsurance industry directs pooled funds towards those who need them the most and acts asamassive
investor in infrastructure and government bonds, thus indirectly funding large-scale government and
private projects. The industry also generates large-scale employment by employing people as agents,
distributors and service providers, and thus plays a fundamenta role in strengthening the country’s
economy. In FY 19, the life insurance industry recorded a premium income of Rs. 5.1 lakh crore, which
increased by around 63% to Rs. 8.3 lakh crore in FY 24, representing a CAGR of 10.3%. The non-life
insurance industry collected gross direct premiums worth Rs. 1.7 lakh crore in FY 19, which in FY 24
grew to Rs. 2.9 lakh crore, representing a CAGR of 10.9%.
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7.2.

7.2.1.

Chart 33: Total Insurance Premium
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Currently, the insurance penetration in India has been steadily increasing, with lifeinsurance penetration
driving the growth of insurance industry. India’s insurance industry is still under penetrated and thereis
significant market opportunity in this segment. In FY24, India’s insurance penetration was at 3.7 % as
compared to world’s 7%. Indiais poised to emerge as one of the fastest-growing insurance markets in
the coming decade.

Lifelnsurance Industry in India

Lifeinsuranceis one of the fastest growing sectors in India since 2000. Parliament on March 22 passed
the Insurance Amendment Bill 2021 to increase the foreign direct investment (FDI) limit in theinsurance
sector to 74% from 49%. As of Jul-24, there were total of 26 playersin Life Insurance Sector off which
LIC of Indiaisthe only public sector company. LIC of Indiaisthe largest player in India having market
share of 57% as of Jan-25 (based on first-year premium).

First Year Premium of life insurers fell 21.68% to Rs 30,219 crore in December-24. Conversely, the
premiums rose 43.8% to Rs 38,583 crore in January-24. Private life insurers werein part able to counter
the expected fall (owing to premium normalisation) in LIC (decline in group single premiums) for the
month. Drivers of growth are policy structure changes in respect of the sum assured and commissions,
post-revised surrender value guidelines effective October 1, 2024, bancassurance channel challenges,
and increased competition in various key segments. Life insurance companies in FY 23 showed strong
top-line growth, following the high growth in FY 23, the industry has seen a slowdown during FY 24.
Decline in performance has been due to customers buying insurance policies, ahead of the effect of
budget measures and slowdown in group business. The life insurance businesses have strategically been
reorganizing their policy portfolio to encourage growth, although at aslower ratein FY 24. Additionaly,
the firms would need to rai se the operating pace because they would need to offer more policiesto earn
the same premiums since high-value policies would become less appealing because of the new tax
scheme.

Movement of Monthly New Business Premium (Rs. Crore)

FY25 FY23vs. | FY24vs. FY25vs

FY22 FY23 FY24
April 9,739 17,940 12,565 20,259 84.2% -30.1% 61.2%
May 12,977 24,480 23,478 27,034 88.6% -4.1% 15.1%
June 30,009 31,255 36,962 42,434 4.2% 18.3% 14.8%
July 20,435 39,079 27,867 31,819 91.2% -28.7% 14.2%
August 27,821 32,856 26,789 32,644 18.1% -18.5% 21.9%
September | 31,001 36,367 30,716 35,020 17.3% -15.5% 14.0%
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Month FY?22 FY23vs. | FY24vs. FY25vs.

FY22 FY23 FY24
October 21,606 24,917 26,819 30,348 15.3% 7.6% 13.2%
November | 27,177 35,459 26,495 25,307 30.5% -25.3% -4.5%
December | 24,466 26,838 38,583 30,219 9.7% 43.8% -21.7%
January 21,957 26,424 33,560 20.3% 27%
February | 27,465 22,848 33,913 - -16.8% 48.4%
March 59,609 52,081 60,214 - -12.6% 15.6%

Source - IRDALI, Life Insurance Council, CareEdge Research

New Business premium have declined by 21.7% in December 2024 as compared to growth of 43,8% in
December 2023. FY 24 new business premiums of life insurers grew by a modest 2.0% compared to a
growth of 17.9% in FY 23. The flattish y-0-y growth can be attributed to the introduction of the new tax
regime, flat group premiums, and the significant momentum experienced in March 2023. While private
insurance companies have maintained growth and have continued to play a mitigating role by
counteracting the dip in LIC premiums, their pace has been subdued compared to the prior year.
Meanwhile, for two years (FY 22-FY 24), private companies grew at a CAGR of 16% compared to the
5.8% growth reported by LIC and 9.7% by industry.

First Year Premium Growth of Life Insurance Companies (Rs. Crore)

Insurer FY22 FY23 FY24 OM FY24 9M FY25 FY22vs. | FY23vs. 9M FY24

FY23 FY24 vs OM

FY25

Private 1,15503 | 1,38,644 | 155437 | 1,02,866 | 1,17,131 | 20.00% 12.10% 13.87%
Total
Individual 17,066 19,444 20,426 14,229 15,456 13.90% 5.10% 8.62%
Single
Individual 53,370 66,434 71,829 46,834 56,052 24.50% 8.10% 19.68%
Non-
Single
Group 37,619 43,749 53,719 35,310 37,167 16.30% 22.80% 5.26%
Single
Group 401 161 172 101 232 | -59.80% 6.70% | 130.49%
Non-
Single
Group 7,046 8,857 9,292 6,392 8,225 25.70% 4.90% 28.68%
Y early
Renew
LIC 1,98,760 | 2,31,899 | 2,22,523 | 1,47,406 | 1,57,956 | 16.70% -4.00% 7.16%

Individual 24,806 25,624 24,992 17,003 20,049 3.30% -2.50% 17.91%
Single
Individual 30,016 33,016 32,605 21,605 22,328 10.00% -1.20% 3.35%
Non-
Single
Group 1,37,350 | 1,67,235 | 1,58529 | 1,05196 | 1,11,975 21.80% -5.20% 6.44%
Single
Group 5,249 5,181 4,367 2,253 1,818 -1.30% | -15.70% | -19.29%
Non-
Single
Group 1,339 844 2,030 1,348 1,786 | -37.00% | 140.50% 32.43%
Y early
Renew
Grand 3,14,262 | 3,70,543 | 3,77,960 | 2,50,272 | 2,75,087 | 17.90% 2.00% 9.92%
Total
Individual 41,872 45,067 45,418 31,232 35,505 7.60% 0.80% 13.68%
Single
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7.5.

Insurer FY22 FY23 FY?24 9M FY24 OM FY25 FY22vs. FY23vs. 9M FY24
FY23 FY?24 vs 9M
FY 25
Individual 83,386 99,449 | 1,04,433 68,439 78,380 19.30% 5.00% 14.52%
Non-
Single
Group 1,74969 | 2,10,984 | 2,12,248 | 1,40,506 | 1,49,142 20.60% 0.60% 6.15%
Single
Group 5,651 5,342 4,540 2,353 2,050 -5.50% | -15.00% | -12.88%
Non-
Single
Group 8,385 9,701 11,321 7,740 10,010 15.70% 16.70% 29.33%
Y early
Renew
Source— IRDALI, Life Insurance Council, CareEdge Research

LIC's new business premiumsin for 9MFY 25 declined significantly as group single premiums declined
by 19.3%, and the volumes of individual single policies grew by 19.9% as compared to same period last
year where it had declined by 2.50%. In contrast, its private competitors saw increased premiums due to
their non-single policies. Other factors affecting growth include discontinuation of select products after
the new surrender regulation which says surrendering a life insurance policy will now yield a payout
even after just the first year of premium payments, changes in the policy structure on the sum assured
and commissions due to the revised surrender value guidelines effective October 01, 2024, challenges
in the bancassurance channels and increased competition in some key channels. LIC derives over 90%
of its business via the agency channel and only around 3% using the bancassurance channel. In contrast,
private players derive around 25% from the agency channel and over 50% from the bancassurance
channel. LIC's market share for the 9M FY 25 period stood at 57.4%, slightly lower than 58.8% in the
same period last year.

Movement in Premium Type of Life Insurance Companies

Premium FY22 FY23 FY24 9M FY24 O9M FY25 FY23 FY24
Type Growth | Growth FY25

Growth

Single 2,16,841.2 2,56,051.1 2,57,666.1 | 1,71,738.8 1,84,646.6 18.1% 0.6% 7.5%
Non- 97,421.2 1,14,492.0 1,20,294.3 78,533.0 90,440.4 17.6% 5.1% 15.2%
Single

Source— IRDAI, Life Insurance Council, CareEdge Research

For 9M FY 25, single premiums have continued to grow at a slower pace than non-single premiums,
though they remain approximately twice the size of non-single premiums. The private sector hasalarger
share in the non-single sub-segment (individual premiums), while LIC continues to dominate the single
premium sub-segment, especially the group business. Pension plans, General Annuity, and Group
Gratuity Schemes account for a sizeable portion of the group business, while General annuity plans
dominate individual single premium.

General Insurance Industry in India

India's insurance industry is segregated into two segments: life insurance and general insurance. Life
insurance policies offer protection against the death of a person, whereas general insurance policies
protect against financial losses due to the loss of assets. General insurance protects the monetary value
of assets or reimburses financial losses resulting from certain contingencies. General insurance
encompasses several plans that help avoid risks related to health, motor, fire, travel, and other assets.

Asof March 2024, the general insurance industry had 35 players consisting of 25 general insurers, eight
health insurers, and two specidist insurers. During FY 24, the general insurance industry expanded by
12.8% year-on-year to cross Rs. 2.8 lakh crorein gross direct premiums underwritten. For the first nine
months of FY25, the industry grew by 8.7%. But a change in reporting requirements, which now
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postpones the recognition of premiums on long-term policies, has affected performance. Therefore,
growth figures for the current year are not comparable with last year's figures.

75.1. Movement in Segment Premium (Rs. Crore)
Gross Direct Premium Growth Rate %
FY22 FY23 FY24 M 9M FY23vs. FY24vs.
FY24 FY25 FY22 FY23
Health 73,598 90,668 | 1,090,007 79,557 88,249 23.2% 20.2% .
Motor 70,434 81,292 91,781 66,139 71,681 15.4% 12.9% 8.4%
Fire 21,548 23,933 25,659 20,225 18,956 11.1% 7.2% -6.3%
Personal Accident 6,904 7,013 7,745 5,854 6,659 1.6% 10.4% 13.8%
Marine 4,168 5,058 5,080 3,755 4,187 21.4% 0.4% 11.5%
Liability 4,191 4,863 4,825 3,728 4,391 16.0% -0.8% 17.8%
Engineering 3,563 4,281 5,401 4,018 4,534 20.1% 26.2% 12.8%
Aviation 852 889 1,052 770 834 4.3% 18.4% 8.3%
All Other Misc. 35,543 38,022 39,189 29,430 30,710 9.5% 0.7% 4.3%
Grand Total 2,20,800 | 256,920 | 2,89,738 | 2,13477 | 230,202 16.4% 12.8% 7.8%

Source — General Insurance Council, IRDAI

Note: IRDAI has recently revised the formats for reporting, and they have excluded premium from long term policies from

reporting of premiums with effect from October 1, 2024. It is assumed that all companies have deducted the long-term premiums

accordingly for the current year only following IRDAI formats. Therefore, the growth rates reported for the current year cannot
be compared with the previous year's figures.

For OM FY 25, Health, Motor, Engineering, Personal Accident have shown growth compared over 9M

FY24.

. The health segment has been the primary contributor of the non-life insurance industry since
the beginning of the Covid-19 pandemic. This has resulted in the segment increasing its market
share from 35.3% in FY 23 to over 38.3% in 9M FY 25,

. The Marine segment has grown by 11.5% for 9M FY 25 reaching Rs. 4,187 Crore.

. In addition, the overseas medical has been on a growth trajectory asinternational air travel has
increased.

. The Motor insurance segment has continued to pick-up in FY 24, showing a growth rate of
12.9% reaching Rs. 91,781 crore. This growth is on account of low base, increase in Motor
third party rates and increasein sales of vehicles. The growth rateis normalized wasthe segment
grew by 8.4% during SMFY 25.

75.2. Movement in GrossDirect Premium Underwritten (Rs. Crore)

FY?22

FY23 FY?24 oM

FY24

M
FY25

Insurers

Public 75,133 82,891 90,345 67,786 71,608 | 10.3% 9.0% 5.6%
General
Insurers
Specialized 15,047 15,817 11,190 8,218 8,188 5.1% - -0.4%
PSU 29.3%
Insurers
Private 1,09,753 1,31,942 1,55,080 1,14,972 1,23,686 20.2% 17.5% 7.6%
General
Insurers
SAHI 20,867 26,244 33,116 22,502 26,719 25.8% 26.2% | 18.7%
Total 2,20,800 2,56,894 2,89,731 2,13,477 2,30,202 | 16.3% 12.8% 7.8%
Source — General Insurance Council, IRDAI
. Public Sector Genera Insurers outperformed their private counterparts in Q3FY 25, primarily

due to changes in reporting standards. However, private insurers have consistently shown
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stronger growth in 9MFY 25, driven largely by the retail health and motor insurance sectors,
which helped offset declinesin commercia lines.

. Specialised insurers displayed fluctuating growth, for 9MFY 25, there has been amodest decline
of 0.4%, a notable improvement from the 25% decrease in 9MFY 24, as crop insurance
premiums have shifted from Agriculture Insurance Co of India Limited to general insurers.

. Standalone Private Health Insurers (SAHIs) saw agrowth of 18.7%y-0-y in OMFY 25. However
they grew by only 5.2% in December 2024. Despite this, SAHIs continue to gain market share,
while private general insurers are losing ground.

o The market share of private non-life insurance companies has steadily risen to 65% for
IMFY 25, up from 63% in FY 24 and 61% in FY 23, underscoring the persistent growth gap
between the public and private sectors.

Regulatory Scenario

The life and genera insurance industry in India is regulated by the Insurance Regulatory and
Development Authority of India (IRDALI). It is a statutory body established to regulate, promote, and
ensure the orderly growth of the insurance industry in India. The key objectives of the IRDAI include
protecting the interest of policyholders, speedy and orderly growth of insurance industry, speedy
settlement  of genuine claims, effective grievance redressal mechanism, promoting fairness,
transparency and orderly conduct in financial markets dealing with insurance, prudentia regulation
while ensuring the financial security of the Insurance market.

To strengthen Indiasinsurance sector, the IRDAI has set agoal of achieving "insurancefor al" by 2047,
ensuring that every citizen and business in India has appropriate coverage. The insurance regulator
identifies three key components of the Indian insurance ecosystem: policyholders, insurance providers
(insurers), and insurance distributors (intermediaries).

To redlize the IRDAI's vision of universal insurance, both insurers and intermediaries must grow and
expand, focusing on distribution, raising awareness, and increasing penetration. Over the past decade,
the IRDAI has consistently encouraged industry participants to embrace digitisation. Recent updates
introduced by the IRDAI aim to strengthen the existing digital norms, with the regulator adopting amore
assertive stance on integrating technology. These changes are designed to improve operational efficiency
and customer satisfaction, ensuring the insurance sector keeps up with technological advancements and
fully capitalises on digitisation.

Theregulator has also revised regulations concerning the protection of policyholders and introduced the
IRDAI (Protection of Policyholders’ Interests, Operations, and Allied Matters of Insurers) Regulations,
2024 (PPHI regulations). Under these regulations, insurers are now required to issue digital policies, and
policyholders must open an e-insurance account to store and access their policies digitally.

The IRDAI (Expenses of Management, Including Commission of Insurers) Regulations, 2024, were
amended to give insurers more flexibility in managing expenses and commissions, aiming to improve
resource use, policyholder benefits, and insurance penetration. The changes shift expense limits to the
company level and simplify monitoring for life insurance. This reform consolidates three previous
regulations into a more streamlined, principle-based framework.

The IRDAI (Corporate Governance for Insurers) Regulations, 2024, create a robust governance system
for insurers by enshrining established guidelines. They prescribe the duties and obligations of the board
and management, with a view to encouraging good governance practices. The regulations are oriented
towards transparency, accountability, and ethical behaviour to fulfil stakeholder demands, specifically
policyholders, and seek to create trust and confidence.

Furthermore, the recent Master Circular on General Insurance, 2024 (Master Circular Gl), requires
insurers to implement comprehensive technology solutions that manage the entire customer journey
digitally, covering everything from policy purchase and servicing to grievance resolution and claims
processing.
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7.6.

The IRDAI (Insurance Products) Regulations, 2024, consolidate six earlier regulations into one set of
rulesfor Life, Health, and General Insurance. Thisisto simplify operations, lower compliance costs, and
increase insurance penetration, while fostering good governance, safeguarding policyholder interests,
and providing effective regulation.

Outlook

Insurance demand aligns with economic growth, increasing at a multiple of GDP. CareEdge expectslife
insurers to expand in the near term, driven by the growth of non-par business, rising demand for term
policies, sustained annuity demand, and cost control. Long-term growth will be supported by low
insurance penetration, increasing coverage regquirements, product innovation, rural expansion, and
greater flexibility for corporate agents.

Meanwhile, the updated product and commission structure, resulting from the recently enacted new
regulations concerning surrender values, is causing volatile premium movements in the remainder of
FY25. However, as these changes are anticipated to be favourable for customers, growth will rise over
the medium term. Furthermore, the proposed Insurance Amendment Act aims to enhance market
penetration by encouraging new companies to enter the market. CareEdge expects the life insurance
industry to continue growing at around 11-13% over a three-to-five-year horizon. The growth drivers
include prudent underwriting, high GDP growth, rapid urbanisation, demand for protection plans,
younger demographic driving insurance coverage, intense push to increase insurance coverage.
Furthermore, the supportive regulatory landscape (ease of doing business, Bima Sugan, Bima Vahak,
Bima Vistaar, consolidating the expense of management limits) is expected to drive growth of life
insurance industry. The launch of Bima Sugam Portal by IRDAI can facilitate more safety for the
policyholders as there is no need to store the physical documents and it also reduces paperwork This
digital platform can act as a comprehensive solution to cater to al the insurance needs of the
policyholders. Factors such as growing awareness about insurance, new product innovations,
digitalisation for easier user interface and expansion of reach in rural areas are expected to contribute
towards the growth of the industry.

The growth story of the health insurance sector is expected to continue, with SAHIs continuing to
dominate the retail insurance space. Additionally, the growth of the motor segment remains concomitant
with vehiclesalesand revisionin TP tariffs. CareEdge estimates that the Indian non-life insurance market
would grow by approximately 13-15% over the medium term. The growth would be driven by
macroeconomic factors such as higher GDP growth, and an expected rise in per capita / disposable
income levels.

The health insurance sector is expected to grow, with SAHIsleading the retail segment. Motor insurance
growth will align with vehicle sales and TP tariff revisions. CareEdge anticipates the non-life insurance
sector to expand by 13-15% in the medium term, driven by GDP growth and rising disposable incomes.
A favourable regulatory environment, tariff denotification, rural and social obligations, and the Bima
Sugam platform will further support growth. Stabilising loss ratios, expense management, and stronger
distribution networks will also contribute. However, competition, geopolitical uncertainty, and inflation
may challenge the industry.
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OUR BUSINESS

Unless otherwise stated or the context requires otherwise, references in this section to “we”, “us” or “our” refers
to SMC Global Securities Limited.

Some of the information in the following section, specifically the information in relation to our plans and
strategies, contain certain forward-looking statements that involve risks and uncertainties. You should read
"Forward Looking Statements" on page 14 for a discussion of risks and uncertainties related to those statements
and also “Risk Factors” on page 19, for a discussion of certain factors that may affect our business, financial
condition, cash flows or results of operations. Our actual results may differ materially from those expressed in or
implied by these forward-looking statements.

Overview

Established in the year 1994, we have adiversified financial services business model with presence in brokerage
services, portfolio management services, investment banking, wealth management, distribution of financial
products, financing (NBFC), insurance broking, real estate brokerage, clearing and depository services, fixed
income securities, financial, mortgage and loan advisory services. As of December 31, 2024, we service our
clients through a network of 205 branches including one international branch in Dubai and 2,270 registered
Authorised Persons spread over 437 cities across India.

Our Company’s Shares were offered to the public through an initial public offering in the year 1995 and currently
the equity shares of our Company are listed and traded on the NSE and BSE. Subsequently, in the year 2024, the
Company made its Initial Public Offering of Non Convertible Debentures which are currently listed and traded
on BSE. Over the years, we have diversified our product and service offerings which can be broadly classified as
follows:

. Broking, Distribution and Trading: It comprises of brokerage on dealing in shares, commodities,
currency, derivatives and other securities on behalf of customers, proprietary trading in shares,
commodities and other securities, clearing service, depository services, distribution of third-party
financial products, fund management service, portfolio management services, rea estate broking,
mortgage and loan advisory and investment banking services.

. Insurance Broking services: It comprises providing broking services in life and non-life insurance
products.
. Financing (NBFC): It comprises the business of providing loans.

The pictorial representation of brief of our services are as follows:

Discount Broking
(StoxKart) < Financing (NBFC) >
< Brokerage Services >
< Insurance Broking >
< Investment Banking > ..

)

@ e oo Clearing & Depositor:
Services
e "
Wealth Management
Distribution Of Financial
Products

Portfolio Management
e, Service
<Arbitrage & HFT Pr0p>
< Gift City IFSC > Trading
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We are structured to operate our current businesses through the following entities:

Business Entity

SMC Global Securities
Limited

Pulin Comtrade Limited
(formerly  known as
SMC Comtrade Limited)
SMC Comex
International DMCC
(UAE)

SMC Insurance Brokers
Private Limited

SMC Investments and
Advisors Limited

SMC Capitals Limited

Moneywise  Financia
Services Private Limited

SMC Real Estate
Advisors Private Limited
SMC Global IFSC
Private Limited

Primary Business
Focus

= Equities — Cash, and
Derivatives
brokerage,
commodities
brokerage

= Currency brokerage,

= Trading and
Arbitrage,

= Depository services,

= Clearing services,

= Portfolio
Management
Service

= Distribution of
financial  products;
and

= Wholesale and
Retail Debt Market

Commaodity trading

Proprietary Trading

Insurance broking
services (life and non-
life)

Corporate Financing and
Mortgage Advisory and
Wealth Management
Investment Banking and
Advisory

Financing services
(NBFC - Middle Layer)

Real Estate advisory

Brokerage on deadling in
commodities and
currency Trading and
arbitrage

Owner ship of
SMC Glabal
Parent Company
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100%

100%

90%

100%

100%

100%

100%

100%

O oO0oo0oo0oo

Member ship/ Registration

SEBI Registered Stock
Broker (Equities, Cash,
Derivatives, Commodities
and Currency)

NSE

BSE

NCDEX

MCX
Metropolitan
Exchange of India
Clearing Member of NCL,
ICCL (BSE), NCCL-
NCDEX, MCXCCL

SEBI Registered Portfolio
Manager

SEBI Registered Research

Stock

Anayst

Depository Participant
(SEBI) NSDL & CDSL
AMFI Mutua Fund
Distributor

Registered Fund
Management Entity (Non-
Retail) in IFSCA
(International Financial

Services Centres Authority

Alternate Investment Fund

Manager in IFSC
None

Stock Broker registered

with DGCX, Dubai

IRDAI registered Direct
Insurance Broker.

None

SEBI Registered Category 1
Merchant Banker.

RBI Registered NBFC
(non-accepting deposits).
IRDAI Corporate Agent

Registered with 8 states RERA
authorities.

Trading member on India
INX.

Trading cum Clearing
member on NSE IFSC
Limited.



Business Entity

Moneywise
Limited

Primary Business

Focus

Finvest Discount broking

Owner ship of
SMC Glabal

100%

Member ship/ Registration

= Clearing Member of India

I nternational Clearing
Corporation (IFSC)
Limited

= Clearing Member-SEBI

Depository Participant in
IFSC.

= Bullion Trading and
Clearing member on 11BX
IFSC Limited.

= SEBI Registered Stock
Broker - SEBI
= SEBI Registered -

Depository Participant in
CDSL

= AMFI registered Mutua
Fund Distributor

The table below sets out an operational overview of certain of our business:

Particulars

Total Equity Trading Volumes
of Exchanges*

Our Equity Trading Volume
Our Market Share (%)

Total Commodity Trading
Volumes of Exchanges**

Our Commodity Trading
Volume

Our Market Share (%)

Total Currency Trading

Volumes of Exchanges***
Our Currency Trading Volume
Our Market Share (%)

Total number of Active Accounts
with CDSL

Our number of Active Accounts
with CDSL

Our Market Share with CDSL
(%)

Nine months
ended at
December 31,
2024

8,68,45,27,22,486

3,95,25,76,137
0.46%
4,12,68,95,817
3,80,58,221
0.92%

13,22,06,665

15,39,889
1.16%
1465

10.68

0.73%

Financial Year

(In T Lakh, except specified otherwise)

Financial Year

Financial Year

2023-24

8,81,73,35,04,345

6,79,78,85,881
0.77%
2,80,63,32,352
3,87,59,202
1.38%

3,77,95,86,223

5,82,98,202
1.54%
1156

9.98

0.86%

2022-23

3,87,09,75,76,348

7,04,05,11,372
1.82%
1,50,13,59,135
3,45,06,663
2.30%

4,46,38,67,028

14,33,49,891
3.21%
830

8.97

1.08%

"Equity trading volume comprises of equity cash and equity derivative turnover at NSE, BSE and MCX-SX.

" Commodities trading volume comprises of MCX, NCDEX, ACE.

“"Currency trading volume comprises of NSE, BSE, MCX-SX.
The above volumes include our turnover as clearing and trading member.

(Source: https: //www.nsei ndia.comynati onal -stock-exchange/nse-vol ume-busi ness-growth,

2021-22

1,77,92,15,96,760

3,28,33,38,697
1.85%
1,00,27,90,590
4,77,36,906
4.76%

2,77,88,18,060

15,24,67,579
5.49%
629

7.61

1.21%

https: //mww.bseindia.convmarket _data.html,

https: //mww.msei.in/mar kets/equity/historical -data/trade-summary,

https:. //mww.mexindia.convmar ket-data/historical-data,

https: //mwww.msei.in/mar kets/ir d/hi storical -data/tr ade-statistics)

https: //ncdex.com/mar kets/'volumedetails,

https: //www.msei .in/markets/currency/historical -data/trade-statistics,
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Our total consolidated Revenue from operations for the Fiscal years 2025 (9M), 2024, 2023 and 2022 was X
1,35,427.50 Lakh %1,63,849.69 Lakh, 31,21,157.33 Lakh and %1,11,693.61 Lakh, respectively. Our revenue mix

across the categories for the last three fiscal years and nine months ended are as follows:

Segments Nine months Financial Year
ended at 2023-24
December 31,
2024

Broking, Trading and 77,190.70 91,391.97
Distribution

Insurance Broking 40,653.84 52,434.28
Financing 17,582.96 20,023.44
Total 1,35,427.50 1,63,849.69

*As per restated financial statements.

Over the past few years, we have been awarded the following awards:

S. No.

1.

2.

7.

8.
9.
10.
11.

12.

Award
Great Place to Work, India

MCX Awards Leading Membership — Participating in
futures
Great Place to Work

Member Partner for New Initiatives and Market
Outreach Commodity Awards

Recognized as an 'active Contributor in Multiple
Segments

Recognized as 'leading Member Proprietary Trading’
a MCX Awards

Recognized for outstanding performance in the fixed
deposit scheme by Shriram Finance.

Notable contribution in Demat Accounts

Leading Member Options

Leading Member Bullion Segment

Krishi Award for Contribution in Developing Retail

Segment
Leading Member Bullion Segment

Competitive Strengths

We believe the following are our core competitive strengths:

1.

Broking house with PAN Indiareach.

147

(In ¥ Lakh)
Financial Y ear Financial Y ear
2022-23" 2021-22
73,608.58 74,664.74
34,486.92 27,174.91
13,061.83 9,853.96
1,21,157.33 1,11,693.61
Y ear Sour ce
2025 Great Place to Work,
India
2024 MCX
2024 Great Place to Work,
India
2023 NCDEX
NCDEX
NSE
MCX
2022 Shriram Finance
MCX
2021 MCX
NCDEX
2020 MCX

Our Company is a full-service broking house in India. Our branch and Authorised Persons network,
spread across 437 cities and towns and our online and digital platforms enable us to reach a large
population of clients across India. As of December 31, 2024, we service our clients through a network
of 205 branches including one international branch in Dubai and 2,270 registered Authorised Persons
with a PAN-India presence. Over the years, our Equity Trading Volume has increased from Rs.
3,28,33,38,697 Lakh in Fiscal 2022 to Rs. 6,79,78,85,881 Lakh in Fisca 2024 and Rs. 3,95,25,76,137
Lakh Equity Trading Volume as at nine months ended at December 31, 2024. Between Fiscal 2023 and
Fiscal 2024, the number of our active clients increased from 1.85 Lakh clientsto 2.04 Lakh clients and
subsequently, the count has reached to 1.86 L akh clients as on nine months ended at December 31, 2024.
We believe that we have promoted our belief “One Transaction Lifetime Relationship” by developing a
dedicated client base due to our client-centric approach in respect of the services we provide, user-



friendly online and digital interface; and the ability to provide seamless access to all segments of the
stock markets.

Widerange of financial productsunder one roof.

Through a wide range of products and services, we cater to corporate, institutional, high net worth
individuals and other retail clients. We offer broking and commission generating products and services
across various asset classes such as equity, commodities and currency, and other services such as
depository services, clearing services, insurance broking, and the distribution of third-party financial
products. We also offer investment banking, research, wealth management and real estate advisory
servicesto our clients.

As one of the financial intermediaries engaged in the business of in India in the broking and financial
products distribution segment, we believe that our ability to identify emerging trendsin the Indian capital
markets sector and creating business lines and service offerings around them, has given us acompetitive
edge over other participants in the industry. We believe the wide range of products and services that we
offer enables us to improve our relationships with our clients and cross sell our products. In addition,
our diverse portfolio reduces our dependence on any product, service or customer and allows us to
exploit synergies across our businesses.

Wl established brand with strong reputation and good recall.

We believe that our clients associate our brand with quality services, competitiveness as well as our
corporate values of integrity, trust and honesty. Our services and theindividual solutionsthat we provide
to our customers has aided us in increasing customer loyalty, earning repeat business and customer
referrals. We believe that our brand marketing exercises over the years have hel ped usretain our existing
customers and gain new ones.

An ever-growing database of corporate and retail clients.

Our broking services are offered through (i) our online and digital platforms, (ii) our network of more
than 2,270 Authorised Persons, 6,850 Financial Distributors, 343 Clearing & Settlement trading
members as of December 31, 2024 and (iii) dedicated dealer helpdesks at our service centersin New
Delhi, Mumbai and Kolkata. Over time, we have focused on increasing our online and digital presence
and providing our clients with a seamless experience. We believe that we have developed a strong retail
client base, over time, with 1.86 Lakh active clients as of December 31, 2024. The number of direct
clients who have been acquired through our online and digital platforms has increased from 9.30 Lakh
clients in Fiscal 2023 to 10.57 Lakh in Fiscal 2024 and subsequently to 11.48 Lakh client in the nine
months ended at December 31, 2024.

Extensive cor por ate r elationships.

Over theyears, SMC has devel oped considerabl e rel ationships with corporate clientsin different spheres
of its businesses including (i) the corporates trading members getting clearing services in different
segments; (ii) the corporate clients trading in different business segments; and (iii) the corporates
registered with SMC as Authorised Persons and Independent Financial Distributors.

Consistent financial performance.

Our total Income and net profit on standalone basis has increased from 369,280.60 Lakh and 39,337.23
Lakh in Fiscal 2023 to X88,381.90 Lakh and X14,102.56 Lakh in Fiscal 2024, respectively. representing
a CAGR (5 years) of 23.13% and 36.53% respectively. Further, our total Standalone total Income and
net profit for nine months ended on December 31, 2024 is X 74,380.75 Lakh and X 9,664.94 Lakh. As
of Fiscal 2024, our return on net worth was 15.96% and nine months ended at December 31, 2024 is
12.89% (Annualised). We are also paying regular dividends to our shareholders consistently and our
Dividend Payout Ratio was 17.82% in Fiscal 2024. As on January 29, 2025 the Board of Directors of
the Company has declared interim dividend for Financia Year 2024-25 @60% i.e. X 1.20 per equity
share of the face value of 32/- each amounting to % 1,256.40 Lakh to its equity shareholders. While our
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a)

b)

revenues have been growing, we have focused on managing our costs by leveraging the efficiencies
inherent in our technol ogy-based business model, which we believe is evolving, scalable and asset-light.

Market sharein the cash and commodity segment.

Our broking, distribution and advisory services are backed by robust infrastructure. We leverage our
strong research capabilities and capitalize on proprietary analytical models to analyze information and
make informed investment and trading recommendations to our clients. With our dedicated research
team and experienced professionals understanding the needs of our clients, we believe that we are well
positioned to provide value added investment advice.

Experienced board of directorsand management team.

Presently our Board consists of 12 directors, most of whom possess experience in the financial services
sector. Our individual Promoters, Subhash Chand Aggarwal and Mahesh C Gupta, are qualified
chartered accountants with over three decades of experience each in the financial services industry. We
believe that our senior and middie management personnel have experience and in-depth industry
knowledge and expertise and are supported by a capable and motivated pool of employees. We believe
that our management’s entrepreneurial spirit, leadership skills, insight into the market and customer
needs provide us with a competitive advantage which will help usimplement our business strategies.

Continuous Investment in Technology, Infrastructure & Innovation.

We have made significant invested in technology, infrastructure and innovation to enhance the
experience of our customers, partners and other stakeholders. This Commitment has led to the
development of Core platforms and applications that drive efficiency, reliability and superior
performance.

Trading Platforms:. Mobile & Web

Stoxkart & SMC ACE Mobile Apps

Our in-house devel oped, advanced mobile trading applications offer seamless trading experience. These
free digital platforms provide a comprehensive suite of analytica tools, including:

° Quick, insightful data analytics for equities, futures, and derivatives.

° Super-advanced charting with over 60 technical indicators and drawing tools.

° Live streaming charts, screeners, scanners, and real-time news updates.

° A live portfolio feature, enabling traders to monitor performance and make quick decisions on
the go.

Since their launch, the apps have seen significant adoption, driving high monthly active users (MAUS).
Their successis atestament to their sleek design, user-friendly interface, and powerful features.

Web Trading Platforms

Our in-house developed web trading platforms—SMC and Stoxkart—offer a secure investment
experience across multiple asset classes, including equities, mutual funds, commodities, currency, bonds,
and 1POs. Key features include:

A user-friendly interface with advanced charting and technical indicators.

Real-time trading execution across NSE, BSE, and MCX.

ASBA facility for PO participation.

Portfolio management tools, watchlists, and market data analytics.

These platforms are backed by amodern technology stack, ensuring high security, stability, and resilience
with a dedicated disaster recovery system.
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0)

10.

SMC Easyl nvest - Mobile App

SMC Easylnvest simplifies mutual fund investments with an intuitive experience. Key highlights:

° Goal-based investing, SIP planning, and portfolio management.

° Developed using a Progressive Web App (PWA) approach, reducing initial development effort
by 95%.

° Instant updates and seaml ess feature enhancements without additional development effort.

Infrastructure Capabilities and Business Continuity.

We are heavily investing in reliability, scalability, and performance to ensure an uninterrupted customer
experience. Key initiatives include:

° Disaster Recovery (DR) Setup: A robust DR site has been established to ensure business
continuity in case of datacenter disruptions.
° Cloud Migration: Our engineering teams are aggressively migrating from on-premises

infrastructure to the cloud, enhancing scalability and resilience.

Customer Communication & Engagement

Notifications & Messaging Platform

To enhance customer engagement, we have developed an in-house messaging platform that supports
SMS, email, push notifications, and WhatsApp. Key achievements:
° 99.9999% uptime over the last six months.
° M essage volumes handled:
o 8.5M+ emails/month
o 735K+ SMS/month
o 261K+ WhatsApp messages/month
° Dynamic routing across multiple service providers ensures uninterrupted communication even
during provider downtimes.

Middleware & API Platform

SMC Engineering has developed a middleware platform that functions as an intermediary between
SMC/Stoxkart systems and various CTCLSs. This ensures:

° Independence from CTCL service interruptions, providing customers with a seamless
experience.
° The Stoxkart-Super APl and SM C-AceAPI, enabling third-party integrations for:

o Real-time market data access
o Automated trading strategies
o Portfolio monitoring
° Compliance with the highest security standards, ensuring secure and reliable integrations.

Customer Onboarding & Third-Party |ntegrations

E-KYC Platforms

We have redesigned our cloud-hosted E-KY C platforms to align with industry standards, offering:

° A streamlined onboarding process completed in lessthan 10 minutes.

° Advanced integrations, including Account Aggregator (AA) and Reverse Penny Drop, for
enhanced efficiency and security.

Strategic Third-Party Integrations

To further enhance our platforms, we have integrated industry tools:

° WebEngage: Integrated with SMC CRMs for targeted marketing and personalized customer
communication.
° Adjust: Tracks marketing performance across multiple channels, optimizing customer
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acquisition.
° Market Mojo: Provides in-depth market data and research insights.
° L eadSquar ed: Enhances lead management for Stoxkart, streamlining the sales funnel.
Infrastructure Excellence: Data Centers

Our commitment to high availability and security has led to significant infrastructure advancements:

° Active, Co-location, and Disaster Recovery Sites: Regular DR drills ensure business
continuity.

° Migration to Virtual Machines (VMs): Transitioning from bare-metal servers to VMs has
improved scalability and maintenance efficiency.

° Best-in-Class Networ king Components: High-speed communication between infrastructure
components ensures optimal performance.

° Security Measures: Regular audits, VAPT assessments, and compliance exercises ensure a

secure infrastructure.
Engineering Culture & Cybersecurity L eader ship

We foster a culture of continuous learning and innovation through engineering blogs, covering topics

such as:
° Enhancing Security in AWS Native CI/CD
° Building a Future-Ready Broadcasting Platform

DevSecOps Implementation

We have embedded security throughout the Software Development Lifecycle (SDLC) using a "Shift
Left" approach. By leveraging AWS native services and open-source security tools, we have developed
acomprehensive in-house DevSecOps solution to:

° Proactively detect and mitigate security threats.
° Ensure regulatory compliance.
° Maintain customer trust through robust security protocols.

Additionally, third-party monitoring has been implemented for brand protection against impersonation
and fraud.

Resear ch-Based Products: AutoTrender

We continuoudly invest in advanced technology and research to offer competitive pricing, value-added
services, and innovative trading strategies.

AutoTrender - Advanced Trading Analytics

AutoTrender, our in-house devel oped trading analytics tool, provides actionable insights to help traders
navigate the market efficiently. Features include:

° Buy/Sell Signals: Identifies [ucrative trading opportunities.

° Sentiment Analysis: Gauges investor sentiment and uncovers emerging trends.

° Sector Insights: Highlights top-performing sectors for informed decision-making.
Conclusion

Our commitment to innovation, reliability, and customer-centric technology solutions continues to drive our
growth. By investing in cutting-edge platforms, cloud infrastructure, cyber security, and Al -driven analytics,
we are ensuring a seamless trading experience for our customers.
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Our Strategies

1.

Expand our financial products & Servicesdistribution business through cross-selling.

“SMC” is an established brand. We also derive substantial benefit from synergies and cross-selling
opportunities generated between our company and entities within SMC group. We intend to strengthen
our offerings by distributing wide range of financial products including mutual funds, insurance
products, mortgages and loans, portfolio management services, alternate investment funds, structured
products, fixed income products and |POs. We intend to cater to al financing needs of our customers
under one roof thereby providing them a holistic wealth management experience.

We supply our products through a vast network of partners. We believe that our retail broking customer
base presents us with potential to cross-sell third-party financial products and services. In particular, we
believe that certain asset classes are underpenetrated among our customer base, and we will leverage our
analytics capabilities to selectively target customers based on their likelihood to purchase such products.
We also intend to continue working with third-party providers to increase the number of products
available to our customers.

Increasing our service/product portfolio through expanding our geographical presence and reach.

Asof December 31, 2024, we service our clients through a network of 205 branches including overseas
office at Dubai and 2,270 registered Authorised Persons with a PAN-India presence. Additionally, to
support our distribution of third-party financial products, we have 6,850 registered Independent
Financial Distributors who are engaged with us on a non-exclusive basis under our banner. In order to
expand our network in India and efficiently monitor our operations, we have established our own
branchesat major cities, which then look after the operations of the regional Authorised Persons network.
The reach of our offices allows us to service our existing customers and attract new customers through
personal relationships cultivated by proximity and frequent interaction by our employees and business
partners. Our widespread office network allows us to apply best practices developed in one region to
others. We service multiple products through our offices, which reduces operating costs and improves
total sales.

We intend to continue exploring new potential locations to set up new offices to improve our service to
existing and new customers.

Expand Financing Business.

Moneywise Financial Services Private Limited (MWFS) isregistered with RBI asamiddle layer NBFC
having asset size of more than Rs. 1,20,000 Lakh. MWFS is awholly owned subsidiary of SMC Global
Securities Limited.

MWEFS offers a wide spectrum of financial products like SME- LAP (loan against property), SME-
Onward-lending (to NBFC/MFI), SME Equipment Finance (Medical & Industrial Equipments),
SMEWCTL (Unsecured Business Loans), Micro LAP, Gold Loan and loan against securities (LAS).

MWEFSisrated by CARE Ratings and ICRA as A- (Stable). The Company currently has more than 450
employees and 5000 plus active customers. Aspart of itsgrowing strategy, MWFSishiring professionals
having relevant experience and with a proven track record within the NBFC/BFSI space. MWFSisalso
in the process of automating the majority of its processesin order to achieve optimum level of efficiency
for its entire gamut of operations.

MWEFS is focusing on expanding its operations across MSME clusters PAN INDIA. The company
currently has 40 branches majorly covering North and West India. The Company has 29 lendersincluding
some of the leading Public/Private sector banks and leading NBFCs. MWFS has completed multiple
Direct Assignment (DA) sale transactions with aleading public sector bank. MWFS has also entered into
a Co-lending tie-up with aleading public sector bank for its SME LAP portfolio.
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The company intends to focus on increasing its secured portfolio which comprises Micro LAP, SME
Asset and Gold Loan as part of its overall business growth strategy.

Expansion of Insurance Broking Business.

SMC Insurance Brokers Private Limited is a Direct Insurance Broker registered with IRDAI (Insurance
Regulatory and Development Authority of India) offering acomplete array of servicesin Life Insurance
and Genera Insurance Category including consulting, risk analysis, policy servicing and claim
settlement assistance.

It provides these services through 7 branches across the country with 530 employees, 15,959 Point of
Sales person (POSP’s) and 343 Motor Insurance Service Provider (MISP’s).

The Company operates independently of insurance companies, representing clients and rendering
impartial advice to protect client interests.

Long Term Growth Strategy Details

Company’s primary focus is on providing comprehensive coverage and excellent customer service to
meet the diverse needs of our clients.

With our Long-term growth strategy and emphasis on Cross-selling, we strive to strengthen our position
in the insurance broking industry.

. Our Long-term Growth strategy focusses on diversifying our product portfolio, expanding our
customer base and building strong rel ationships with partners and insurance providers.

. By continuously evaluating market trends and customer demands we aim to introduce new
innovative Insurance products and services to stay ahead of competition. This will work as a
new Startup.

o Additionally, we will invest in technology and automation to enhance our operational existing
and deliver an exceptional customer experience.

. We will be focusing on B2B segment through POS, MISP’s and Alliances. We aim to increase
our Alliancestie up to 100+.

. Wewill befocusing on Cross sell through SM C customers and using our existing customer base
of 2 million customers for leveraging insurance.

. We will be expanding our Corporate vertical to add more clients to our Corporate base adding
to our premium volume and income.

. Our goa of cross selling involves leveraging our existing client base to promote additional
insurance products and services.

. Through effective client relationship management and regular communication, we will identify
opportunities where our client Insurance needs align with our offerings.

) This strategy will not only increase customer retention but also boost our revenue and
profitability.
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Our Corporate structure and subsidiaries:

As of December 31, 2024, our Promoter and Promoter Group entities holds 67.29 % of the equity share capital
of the Company. The following chart outlines our current corporate shareholding structure:

Moneywise Finvest
Limited (StoxKart) - 100%

Moneywise Financial SMC Insurance Brokers
Services Private Limited - Private Limited - 90%
100% Discount Brokerage
. Insurance Broking Services
Financing (NBFC)
Business \ I /

SMC Comex International
SMC Real Estate Advisors DMCC (UAE) 100%

Private Limited - 100%

Commodity Trading
Real Estate Advisory
SMC Global Securities Limited
Pulin Comtrade Limited —
SMC Capitals Limited — 100%
100%
Category-1 Commodity Business
Merchant Banker
SMC Global IFSC Private SMC Investments &
Limited — 100% Advisors Limited — 100%
Stockbroker & Clearing Advisory
Member at Gift City
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Our Organizational Structure
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Our Business Operations
Network

As of December 31, 2024, we service our broking clients through a network of 205 branches including one
international branch in Dubai and 2,270 registered Authorised Persons with a PAN-India presence.

Our Financial Products and Services

Our products and services are classified under the following heads:

. Broking, Distribution and Trading
. Financing (NBFC)
. Insurance Broking

Broking Distribution and Trading
Equities, Commodities and Currency Brokerage

Broking business comprises of brokerage, including discount brokerage “Stoxkart,” dealing in equities,
commodities, currency derivatives and other securities on behalf of customers, clearing services across all major
stock exchanges and depository services. Ason December 31, 2024, we are serving more than 11.48 Lakh clients
under the broking segments, including more than 2.59 Lakh clients under Stoxkart. Distribution business
encompasses distributing third-party financial products like Mutual Funds, IPOs, FPOs, Corporate FD’s and
Bonds and various other capital market products. This segment also covers wealth and portfolio management
services aong with providing investment banking services and advisory in real estate and mortgage / loan
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advisory. The Company also houses proprietary arbitrage trading through a new generation algorithmic
trading/HFT.

Further, SMC has entered a strategic alliance with 7 PSUs and Private Banks i.e. Punjab National Bank, Indian
Overseas Bank, Union Bank of India, Dhanlaxmi Bank, Karur Vysya Bank, Ujjivan Small Finance Bank and
Nainital Bank for offering Online Trading servicesto their customersthrough its portal www.smctradeonline.com.
SMC has 3in 1 Tie-upsi.e. Bank & Demat Account facility provided by the bank to its customer and Trading
account facility will be provided by the SMC.

We have a network of 2,270 registered Authorised Persons with a PAN-India presence.

Institutional Broking: Our institutional desk is located in Mumbai and comprises of a dedicated research team
of professional swhich analyses various market sectorsto identify potential equity and debt investment and trading
ideasfor our institutional clients. We are empanel ed with variousinstitutional clients, which include mutual funds,
bank treasuries, foreign institutional investors, public and private insurance companies and other financial
institutions.

Clearing Services: We provide clearing and settlement servicesto 343 trading members across multiple members
across multiple stock exchanges. We are registered as clearing member of NSE, BSE, India INX, NSE IFSC
Exchange at Gift City, MCX, NCDEX and MSEI in Indiaand DGCX (Dubai Gold & commodity Exchange in
UAE).

Equities brokerage

We are a trading cum clearing member of NSE, BSE in equities (cash and F & O) & IndiaINX & NSE IFSC
Exchange at GIFT City for equity broking and depository participants of CDSL and NSDL. We achieved atrading
volume of X 6,79,78,85,881 Lakh, % 7,04,05,11,372 Lakh, and  3,28,33,38,697 Lakh for the Fiscal 2024, Fiscal,
2023 and Fiscal 2022 respectively and X 3,95,25,76,137 Lakh for Nine months ended at December 31, 2024. As
of December 31, 2024, we had 8,55,356 registered customersand 8689 terminals at various exchanges.

Particulars Ninemonthsended Financial Year Financial Year Financial Year
at December 31, 2023-24 2022-23 2021-22
2024
Number of Registered 8,55,356 7,84,252 7,02,451 6,40,233
Customers
Volume of  Equity 3,95,25,76,137 6,79,78,85,881 7,04,05,11,372 328,33,38,697
Trading (in T Lakh)
Tota Income from 25,497.07 29,368.85 20,521.12 22,464.08
Equity Brokerage (in <

Lakh)
Commodities Brokerage

We are atrading cum clearing member of NCDEX & MCX in commoadity segment. Further we are also trading
cum clearing member of NSE & BSE commodity derivative segment. We provide brokerage services for variety
of commodities, including agricultural products, bullion, metals, oil and oil seeds and energy products. Our
dedicated relationship managers provide personalized services, which allows for the fast and efficient execution
of transactions. As of December 31, 2024, we had 1,62,260 registered customers for our commodities brokerage
services. Further, our Company is also a participant of NCDEX Comtrack, a commodity management system,
where clients can hold delivery of physical commodity in electronic mode.

Particulars Nine months Financial Year Financial Year Financial Year
ended at 2023-24 2022-23 2021-22
December 31, 2024
Number of Registered Customers 1,62,260 1,46,411 1,24,098 1,07,651
Volume of Commodities Trading (in ¥ Lakh) 3,80,58,221 3,87,59,202 3,45,06,663 4,77,36,906
Total Income from Commaodities Brokerage (in ¥ 1,113.12 1,635.30 1,489.96 1,360.63

Lakh)
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Currency brokerage

Our Company is a member of all four currency exchangesin Indiai.e. NSE, BSE, MCX-SX and the USE. We
provide trading facilities to our clientsin various currencies such as USD, EUR, JPY and GBP. We also provide
research support for our trading clients in this segment. As of December 31, 2024, we had 1,95,733 registered
customers. SMC Comex International DM CC, our wholly owned subsidiary, is a member of the Dubai Gold and
Commodity Exchange (DGCX), thereby giving an opportunity to our international clientsto tradein INR, USD,
EUR, JPY and GBP.

Particulars Nine monthsended at Financial Year Financial Year Financial Year
December 31, 2024 2023-24 2022-23 2021-22
Number of Registered 1,95,733 1,80,369 1,57,517 1,39,595
Customers
Volume  of Currency 15,39,889 5,82,98,202 14,33,49,891 15,24,67,579
Trading (in  Lakh)
Total Income from Currency 105.87 1,295.59 1,311.96 937.80

Brokerage (in ¥ Lakh)

Discount Broking

We successfully launched a discount broking platform in 2019 under the brand name STOXKART. It’s a first-of -
its-kind in the broking industry where customers are charged only for profitable transactions. StoxKart is one of
the very few brokers to offer APl based trading services which enables the clients to write their own software
programsfor professional trading. We launched new trading app, which israted 4 plus on play store and app store.
We are in the process of launching new trading app Super Evo, which will further increase the market share of
the Company.

Particulars Nine monthsended at  Financial Year Financial Year Financial Year
December 31, 2024 2023-24 2022-23 2021-22
Number of Registered 2,59,444 2,39,619 1,94,243 1,05,843
Customers
Volume of Trading (in < 12,12,82,363 19,02,12,034 12,95,23,283 7,94,85,529
Lakh)
Total Income from discount 1,094.10 1,385.57 1,433.85 963.86

Brokerage (in < Lakh)

Distribution of Financial Products

We offer third party distribution services of various financial products such as mutual funds, public offerings of
equity/debt, corporate fixed deposits and bonds through our large distribution network across India. As of
December 31, 2024, we have over 6,850 independent financial distributors who are marketing various financial
products under our banner.

Leveraging our large retail distribution network, we have acted as syndicate members to various public equity
offerings and have acted as lead brokersin various public debt offerings. We also provide retail financing through
NBFC division in IPO’s, FPO's & Bonds. We have % 4,34,696 Lakh mutual fund AUM with active 86,220 running
SIPs for clients as of December 31, 2024. We operate through a pan India network of 6,850 independent
distributors.

(in T Lakh)
Particulars Nine monthsended at  Financial Year Financial Year Financial Year
December 31, 2024 2023-24 2022-23 2021-22
Income from Distribution of 8,987.63 11,104.59 10,436.75 9,208.52

Financial Products
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Depository services

Our Company offersdepository servicesto our broking customers aswell asto non-broking customers, asavalue-
added service. We are a depository participant of both depositories, the CDSL and NSDL. Our broking clients
have the facility to settle their tradesin a secure and paperless manner through our depository service. Depository
services are available to our customers through our country wide network of business locations. As of December
31, 2024, we have 10.68 Lakh active depository participant customers in CDSL which turns out to be a market
share of 0.73%.

Particulars Nine months ended at Financial Year Financial Year Financial Year
December 31, 2024 2023-24 2022-23 2021-22
Number of Demat Accounts 10.68 9.98 8.97 7.61
(CDSL) (in lakh)
Income from Depository 747.17 653.20 554.75 478.30

services (in < lakh)
I nvestment Banking

We offer investment banking services through our 100% subsidiary, SMC Capitals Limited. SMC Capitals
Limited is a SEBI registered merchant banker and operates from its offices located in Mumbai and Delhi. We
provide services in the areas of Equity Capital Market, M&A advisory services, Private Equity and Debt
Syndication.

In the recent past, we have successfully executed transactions whereby we have raised funds for corporates
through private equity placements, external commercial borrowings and public offerings. We are also active in
terms of raising short-term debt for our clients through commercial papers and private placement of debt.

(< in Lakh)
Particulars Nine months ended Financial Year Financial Year Financial Year
at December 31, 2023-24 2022-23 2021-22
2024
Total Revenue from operation 133.84 212.77 1,485.14 743.75

(Investment Banking)
Wealth Management

We offer Mortgage and Debt Syndication services through our wholly-owned subsidiary SMC Investments and
Advisors Limited (“SMC Wealth”)

(< in Lakh)
Particulars Nine months ended Financial Year Financial Year Financial Year
at December 31, 2023-24 2022-23 2021-22
2024
Tota Revenue from Operation 547.25 359.67 376.65 524.97
(Wealth Management Services)
(in ¥ Lakh)

Real Estate Advisory

We offer real estate broking and advisory services through our wholly-owned subsidiary SMC Real Estate
Advisors Private Limited (Formerly known as SMC Securities Private Limited) (“SMC Real Estate”). We are
empaneled with various renowned developers and rea estate service providers with an objective to provide
diverse real estate solutions on PAN India basis to our valued client’s best suited to their needs and requirements.

(% in Lakh)
Particulars Ninemonthsended Financial Year Financial Year Financial Year
at December 31, 2023-24 2022-23 2021-22
2024
Total Revenue from operation real 1,261.42 2,461.40 2,031.73 2,619.64

estate advisory
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Portfolio management

Portfolio Management Services (PMS) is an investment vehicle that offers a range of specialized investment
strategies. Through this, we offer investors with an option to personalize and customize portfolios through
investment mandates. We al so offer equity Portfolioswhich look to generate capital appreciation by investing into
adiversified portfolio of equity or equity related securities. These portfolios are structured to suit different risk
profiles of customers.

(< in Lakh)
Particulars Ninemonthsended Financial Year Financial Year Financial Year
at December 31, 2023-24 2022-23 2021-22
2024
Total Income from portfolio 201.65 180.58 96.85 77.97
management
Research

Our research team services our retail brokerage, wealth management and institutional broking businesses. As of
December 31, 2024, we had 23 members in our research team based in Delhi and Mumbai. Of this team, 6
members have been dedicated to commodity research and currency research, offering expert insights in these
dynamic markets.

Access to Bloomberg, Reuters and Dow Jones equip our research team with comprehensive data feeds, fueling
their robust analysis. Our clientsreceive trading calls based on technical and fundamental analysis, guiding short-
term, mid-term, and long-term investment strategies. "Autotrender" our web-based research tool, empowers the
traders to identify market and stock trends through sophisticated derivative and OI/PCR analysis. We leverage
readily accessible platforms like Telegram channels, such as "Equity ka Funda," "Index Trading with CA Nitin
Murarka," “Commodity Mantra by SMC” and "Technofunda Calls by SMC," to deliver research insights and
actionable calls directly to our clients. For deeper understanding, we publish the "Wise Money" magazine,
distributed privately to clients. This weekly publication dives into the financial markets, offering valuable
Investment Ideas, trading strategies and market insights.”

(< in Lakh)
Particulars Nine months Financial Year Financial Year Financial Year
ended at 2023-24 2022-23 2021-22
December 31,
2024
Total Income from research 1,407.75 2,938.29 3,062.64 598.22

Gift City (IFSC)

SMC Global IFSC Private Limited was incorporated on December 8, 2016. The company is wholly owned
subsidiary of SMC Global Securities Limited. The Company is carrying on the business as IFSC (International
Financial Service Centre) Unit in accordance with the Securities Exchange Board of India (IFSC) Guidelines,
2015 to provide financia servicesin International Financial Services Centre, GIFT SEZ, Gandhinagar, Gujarat.

(% in Lakh)
Particulars Nine monthsended at  Financial Year Financial Year Financial Year
December 31, 2024 2023-24 2022-23 2021-22
Income from Brokerage 905.80 476.54 8.93 8.43
Incentives from exchange 421.94 507.54 627.87 461.38

Financing Business (NBFC)

In the year 2008, SMC started providing financing services through its wholly owned subsidiary, Moneywise
Financial Services Private Limited (SMC Finance). The company is dealing in wide spectrum of financial
products like SME — LAP (Loan against property), SME — Onward-lending (to NBFC/MFI), SME Equipment
finance (Medical & Industrial equipment’s), SMEWCTL (Unsecured business loans), Gold Loans, Loan against
securities and Supply Chain financing.
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(% in Lakh)

Particulars Nine monthsended Financial Year Financial Year Financial Year
at December 31, 2023-24 2022-23" 2021-22
2024
Loan Book™ 1,18,344.09 1,14,248.01 92,606.77 68,042.81
To_tal Revenuc_e from operation 18,139.76 20,454.54 1311817 9,028.17
(Financing Business)

"Restated
“"Net of Provision & EIR Impact

Insurance Broking

We offer a range of insurance solutions through our subsidiary, SMC Insurance Brokers Private Limited
(“SMC Insurance Brokers™) which holds a direct insurance broker license from the Insurance Regulatory and D
evelopment Authority (IRDA). SMC Insurance Brokers provides a complete array of servicesin Life Insurance
and General Insurance Category including consulting, risk analysis, policy serving and claim settlement
assistance. As on December 31 2024, SMC Insurance Brokers had through 7 branches across the country with
530 employees, 15,959 Point of Sales (POSs) and 343 Motor insurance Service Providers (MISPs) servicing a
retail customer base of more than 10 Lakh ayear.

In abid to further augment reach to the new age consumersinthedigital space, SMC Insurance Brokers provides
online facilities to potential customers through its web portal www.smcinsurance.com, for the
purchase of different policies from different insurance companies. During the fiscal year 2025 till December 31,
2024, SMC Insurance Brokers sold approximately 7,38,696 general insurance policies and approximately 4,273
lifeinsurance policies.

Particulars Ninemonthsended Financial Year Financial Year Financial Year
at December 31, 2023-24 2022-23 2021-22
2024

Number of Non- Life Insurance 7,38,696 9,89,850 9,52,226 7,98,751
Policies sold (units)

Number of Life Insurance Policies 4,273 6,129 5,409 2,838
sold (units)

Income from Insurance Brokerage 40,642.85 52,434.28 34,486.92 27,174.91
(in T Lakh)

Key Operational and Financial Parameters
The following table sets forth the Key Operational and Financial Parameters on a standalone basis:

(Z in Lakh, unless otherwise stated)

Particulars Nine months Financial Financial Financial
ended at Year Year Year
December 31, 2023-24 2022-23 2021-22
2024
Balance Sheet
Assets
Property, Plant and Equipment 7,530.53 7,679.73 8,066.27 7,414.49
Financial Assets 3,53,501.20 3/45,671.2 2354835 2,21,174.68
5 7
Non-financial Assets excluding property, plant and 9,355.29 7,789.35 7,182.47 8,568.10
equipment
Total Assets 3,70,387.02  3,61,140.3 2,50,732.3 2,37,157.27
3 1
Liabilities
Financial Liabilities
Derivative Financial Instruments 2,026.95 - - -
Trade Payables 57,108.11 71,522.03 37,662.54 63,556.28
Debt Securities 10,111.33 - - -
Borrowings (other than Debt Securities) 87,707.83 64,249.82  38,457.15 15,093.56
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Particulars

Other financial liabilities (including lease liabilities)

Non-Financial Liabilities
Current tax liabilities (net)
Provisions

Other non-financial liabilities
Total Liabilities

Equity (Equity Share Capital and Other Equity)
Total Liabilitiesand Equity

Nine months Financial Financial Financial
ended at Year Year Year
December 31, 2023-24 2022-23 2021-22
2024
1,12,404.97 1,32,354.4 93,787.54 76,373.70
9
- 229.28 157.87 -
2,963.27 2,395.51 1,932.69 1,578.23
1,282.73 2,008.75 1,934.27 1,232.24
2,73,605.19 2,72,759.8 1,73,932.0 1,57,834.01
8 6
96,781.83 88,380.45 76,800.25 79,323.26
3,70,387.02 3,61,140.3 2,50,732.3 2,37,157.27
3 1

(% in Lakh, unless otherwise stated)

Particulars Nine Months Financial Year Financial Year Financial Year
ended
December 31, 2023-24 2022-23 2021-22
2024
Profit & Loss
Revenue from operations 72,526.19 85,314.14 67,915.41 66,994.06
Other Income 1,854.56 3,067.76 1,365.19 1,415.55
Total Income 74,380.75 88,381.90 69,280.60 68,409.61
Total Expenses 62,012.74 70,387.70 57,294.10 50,192.66
Profit after tax for the year 9,664.94 14,102.56 9,337.23 14,461.03
Other Comprehensive income (7.15) (9.54) (27.64) (22.20)
Total Comprehensive | ncome 9,657.79 14,093.02 9,309.59 14,438.83
Earnings per equity share:
Basic and diluted 9.23 13.47 8.72 12.78
(% in Lakh, unless otherwise stated)
Particulars Ninemonthsended at  Financial Year = Financial Year  Financial Year
December 31, 2024 2023-24 2022-23 2021-22
Cash Flow
Net cash from/ used in (-) operating (28,192.72) (9,239.08) (7,706.94) 24,034.87
activities
Net cash from/ usedin (-) investing (554.13) 53.54 (861.34) (5,683.38)
activities
Net cash from/ used in (-) financing 24,812.18 12,443.79 4,929.69 (15,364.30)
activities
Net increase/decrease (-) in cash (3,934.67) 3,258.25 (3,638.59) 2,987.19
and cash equivalents
Cash and cash equivalents as per 1,382.87 5,317.54 2,059.29 5,697.88
Cash Flow Statement as at end of
Y ear
(% in Lakh, unless otherwise stated)
Particulars Nine months Financial Year Financial Year Financial
ended at 2023-24 2022-23 Y ear
December 31, 2021-22
2024
Additional Information
Net worth 96,781.83 88,380.45 76,800.25 79,323.26
Cash and Cash Equivalents 1,382.87 5,317.54 2,059.29 5,697.88
Loans ( Net of Provisions) 32,419.42 23,595.35 18,873.73 10,907.83
Loans ( Gross) 32,450.96 23,618.64 19,149.06 11,120.31
Total Debtsto Total Assets 0.26 0.18 0.15 0.06
Interest Income 21,636.67 20,767.17 13,821.53 10,963.90
Interest Expense 9,950.90 9,482.53 5,884.72 3,718.74
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Particulars Nine months Financial Year Financial Year Financial

ended at 2023-24 2022-23 Y ear
December 31, 2021-22
2024
Impairment on Financial Instruments 168.43 (63.81) 28.89 146.28
0 .
% Stage 3 Loans on Loans (Principal NA NA NA NA
Amount)
% Net Stage 3 Loans on Loans NA
(Principal Amount) NA NA NA
Tier | Capital Adequacy Ratio (%) NA NA NA NA
Tier Il Capital Adequacy Ratio (%) NA NA NA NA

Notes:

(1) Detailsin relation to the financial statement for Financial Year 2023--2024 have been extracted from the Audited Standalone Financial
Statement FY 2023 -2024.

(2) Detailsin relation to financial statement for Financial Year 2022-2023 have been extracted from the comparative figures included in the
Audited Sandalone Financial Statement FY 2023 -2024.

(3) Detailsin relation to the financial statement for Financial Year 2021 -2022 have been extracted from the comparative figures included in
the Audited Standalone Financial Statement FY 2022-2023.

(4) Details in relation to the profit and loss statement for the period ended December 31, 2024 have been extracted from Limited Review
Financial Results.

(5) Details in relation to balance sheet and cash flow statement for the period ended December 31, 2024 have been certified by Satutory
Auditors vide their certificate dated February 27, 2025.

(6) Net Worth means Equity Share capital plus other Equity.

The following table sets forth the Key Operational and Financial Parameters on a consolidated basis:

(< in Lakh, unless otherwise stated)

Particulars Nine months Financial Year Financial Year Financial
ended at 2023-24 2022-23 Year
December 31, 2021-22
2024
Balance Sheet
Assets
Property, Plant and Equipment 8,158.83 8,451.80 8,949.68 7,899.64
Financial Assets 4,63,696.96 4,50,213.64 3,07,857.40 2,70,261.40
Non-financial Assets  excluding 17,431.73 15,993.90 13,896.75 16,088.85
property, plant and equipment
Total Assets 4,89,287.52 4,74,659.34 3,30,703.83 2,94,249.89
Liabilities
Financial Liabilities
Derivative Financial Instruments 2,026.95 - - -
Trade Payables 71,016.51 82,941.58 47,398.71 71,080.58
Debt Securities 15,308.46 3,966.65 6,366.88 7,020.52
Borrowings  (other than  Debt 1,57,251.16 1,38,113.13 84,397.62 39,393.16
Securities)
Lease Liabilities 4,243.88 4,602.31 3,615.49 3,291.47
Other financial Liabilities 1,09,665.57 1,27,139.80 89,094.98 75,394.45
Non-Financial Liabilities
Current tax liabilities (net) 423.62 755.44 428.06 -
Provisions 4,349.13 3,578.34 2,935.42 2,681.10
Other non-financial liabilities 2,049.19 3,767.59 2,952.10 2,613.94
Total Liabilities 3,66,334.47 3,64,864.84 2,37,189.26 2,01,475.22
Equity (Equity Share Capita and 1,22,717.36 1,09,572.71 93,273.46 92,610.38
Other Equity)
Non-controlling interest 235.69 221.79 241.11 164.29
Total Liabilitiesand Equity 4,89,287.52 4,74,659.34 3,30,703.83 2,94,249.89
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Particulars

Profit & Loss

Revenue from operations
Other Income

Total Income

Total Expenses

Profit after tax for the year
Other Comprehensive income
Total Comprehensive | ncome
Earnings per equity share:
Basic and diluted

Particulars

Cash Flow

Net cash from / used in (-) operating
activities

Net cash from / used in (-) investing
activities

Net cash from / used in (-) financing
activities

Net increase/decrease (-) in cash
and cash equivalents

Cash and cash equivalents as per
Cash Flow Statement as at end of
Y ear

Particulars

Additional Information
Net worth
Cash and Cash Equivalents
Loans
Total Debtsto Total Assets
Interest Income
Interest Expense
Impairment on Financial |nstruments
Bad Debtsto Loans
Notes:

Nine months
ended at
December 31,
2024

1,35,427.50
663.25
1,36,090.75
1,17,501.15
14,272.39
202.57
14,474.96

13.56

Nine months
ended at
December 31,
2024

(17,786.53)
(2,138.15)
15,518.20
(4,406.48)

8,405.22

Nine months
ended at
December 31,
2024

1,22,717.36
8,405.22
1,49,379.04
0.35
33,923.45
15,400.42
1,452.01
0.01

Financial Year
2023-24

1,63,849.69
654.49
1,64,504.18
1,40,052.03
18,827.65
82.08
18,909.73

17.89

Financial Year
2023-24

(19,265.91)
(2,866.47)
31,700.12

9,567.73

12,811.70

Financial Year
2023-24

1,09,572.71
12,811.70
1,37,200.95
0.30
35,314.14
15,456.22
1,603.81
0.01

(< in Lakh, unless otherwise stated)

Financial Year
2022-23

1,21,157.33
408.13
1,21,565.46
1,05,369.94
12,039.62
502.88
12,542.50

11.25

Financial Year
2021-22

1,11,693.61
388.47
1,12,082.08
89,942.54
17,456.85
165.27
17,622.12

15.43

(< in Lakh, unless otherwise stated)

Financial Year
2022-23

(26,008.43)
(3,100.67)
23,128.50
(5,980.60)

3,243.96

Financial Year
2021-22

20,885.99
(6,250.08)
(9,985.46)

4,650.45

9,224.56

(< in Lakh, unless otherwise stated)

Financial Year
2022-23

93,273.46
3,243.96
1,08,817.08
0.27
25,103.94
8,932.73
640.01
0.00

Financial Year
2021-22

92,610.38
9,224.56
77,977.60
0.16
19,847.77
5,752.38
1,616.57
0.03

(1) Detailsin relation to the financial statement for Financial Year 2023--2024 have been extracted from the Audited Consolidated Financial

Statement FY 2023 -2024.

(2) Detailsin relation to financial statement for Financial Year 2022-2023 have been extracted from the comparative figuresincluded in the
Audited Consolidated Financial Statement FY 2023 -2024.
(3) Detailsin relation to the financial statement for Financial Year 2021 -2022 have been extracted from the comparative figuresincluded in
the Audited Consolidated Financial Satement FY 2022-2023.
(4) Details in relation to the profit and loss statement for the period ended December 31, 2024 have been extracted from Limited Review

Financial Results.

(5) Details in relation to balance sheet and cash flow statement for the period ended December 31, 2024 have been certified by Satutory
Auditors vide their certificate dated February 27, 2025.
(6) Net Worth means Equity Share capital plus other Equity.
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Competition

We face competition in all our businesses. We compete, directly or indirectly, with various companies in the
financial services industry, including Indian and foreign brokers, discount brokers, public and private sector
commercia banks, insurance companies, non-banking financia institutions, etc.

Risk M anagement

Risk Management is the backbone of any organization. Inadequate risk management can result in severe
consequences for companies as well as individuals. To control the same, we have a well-documented Risk
Management Policy. The Risk Management Policy is regularly reviewed by Management and same is updated
from time to time as per changing Market conditions.

Exposureis allowed on the basis of collateral of the client after applying appropriate hair cut computed by SMC.
The limits provided to clients are monitored on real time basis using Automated Risk Management System. The
client are educated and informed about therisk (s) involved by providing them regular updates. Training sessions
are also being conducted from time to time for branches and Authorised Persons about RMS Policy. Our Risk
Management Team continuously monitor the risk of client during live market conditions & inform Branches/
Authorised Persons about the potential Risk of Clients so that necessary action taken within the timelines.

Real-Time Risk Management

SMC Global Securitiesis having robust Risk Management and real time risk monitoring through automated tool
isintegral part of this system. This also enables SMC to effectively identify and mitigate risks, associated with
client’s positions. SMC is equipped with high level risk control software called Hawk Eye. It provideslive market
impacts on net client’s position and collateral with us. Some important reports of Hawk Eye that are used
frequently:

. Client wise margin report

Branch/party wise/scrip wise position

Client wise short sell position

Ban/illiquid client wise position

Span shortage margin report

Scrip wise/client wise price circuit report

Ageing report-Exceed exposure limit

Exchange wise UCC report

Derivative violation report

Client wise stock report

Back office & Operations

We have a centralized system for back-office and accounting procedures. We are using a back office software
named FOCUS, CLASS, Taly & Infor SunSystems, specifically designed as per our requirements. FOCUS,
CLASS, Tadly & Infor SunSystems both are capable to cater to high transaction volume and has been devel oped
with all the Reporting & Risk Management capabilities. It providesfor:

. Errorsfree MIS for smooth functioning of various tasks;

. Margin collection for exchange reporting;

. Facility to intimate client viaemail and SMSfor their margin shortage, proposed risks, ageing status and
others; and

. Various reports for uploading in front office (ODIN) like Deposit, Positions, Holding etc.

Insurance

We maintain a number of insurance policies to cover our assets and mitigate the risks that we face in various
aspects of our operations. We are exposed to the risk of cybercrimes and errors and omissions by our employees.
In addition, we are also exposed to the risks of equipment loss and damage from fire, burglary and other natural
disasters which may lead to service interruption. We manage such risks through insurance that covers our
electronic equipment, including other office equipment. We have insured our office branches along with office
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furniture and fixtures and have also obtained insurance cover for our directors and officers. We are also insured
under stock brokers’ indemnity insurance.

Employees

As of December 31, 2024, we have employed 4,177 persons including outsourced people across our Company
and its subsidiaries. Our employees are not represented by trade unions and thus not covered by any collective
agreements. We have not experienced any strikes, work stoppages, labour disputes or actions by or with our
employees, and we believe that relations with our employees are satisfactory.

Intellectual Property

As on December 31, 2024, our Company has 34 trademarks and 2 copyrights to its name. Out of these 34, we
have been assigned 30 trademarks and 2 copyrights, vide a deed for partial assignment of trademarks pursuant to
which our Company has obtained ownership rights to the extent of 60%. Also, post-merger of SAM Glaobal
Securities Limited with our Company, our Company’s ownership in the intellectual property rights has increased
to 80%. The remaining interest is owned by two of our Promoters, Subhash Chand Aggarwal and Mahesh C
Gupta.

Internet Based Trading

Online Trading is also known as Internet Trading, E-Broking and Internet Based Trading (IBT). Now Online
Trading is not confined to equity trading only but products like commodities, currency, IPO, Mutual Funds and
Bonds etc. are al available online. We have internet based online trading platform which is provided to the
investors (both big and small) through the internet; to trade themselves (that is buy and sell) in the various
financial instruments available with and through the stock exchange they choose to transact. These online trading
platforms enable client(s) to transact on all exchanges.

Online share Trading is aso supported with Call-n-Trade facility to help customers trade over the Phone too. All
the above is done in a seamless fashion; and aside from being very efficient for the investor, it also reduces the
transaction cost for both the investor and the intermediary providing the service.

Current Information Technology Setup and Strength

Our Company is having two fully equipped data centres supporting company’s different IT functions. We have
also hosted our servers in different data centre i.e. NSE, BSE, VSNL etc. for efficient arbitrage trading and to
provide seamless intranet trading to our online trading customers. All critical equipment has been recognized and
redundancies have been built at each level to provide maximum uptime.

Cutting edge technology servers of DELL/HP are being used to deploy mission critical applications. CISCO
routers, fortinet firewalls, Foundry Arista Switches are being used in HA mode and cold standby mode to provide
seamless network connectivity.

Network monitoring tools (NMS) has been deployed to monitor the network and bandwidth monitoring tools has
been deployed to monitor the bandwidth of different linksi.e. lease line, internet etc. As on December 31, 2024,
the company has employed 254 professionals to to drive the software development and IT infrastructure of the
company.
Property

Details of our properties used by our Company are as follows:

S. No. Category Address L eased/ Owned
1. Registered Office 11/6B, Shanti Chambers, Pusa Road, New Delhi — 110005, India Partially owned
and partially
leased
2. Corporate Office  Lotus Corporate Park, A Wing 401 / 402, 4™ Floor, Graham Firth Owned

Steel Compound, Off Western Express Highway, Jay Coach
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S. No. Category Address L eased/ Owned
Signal, Goregaon (East), Mumbai — 400063, India

3. Corporate Office  5th floor, 18, Rabindra Sarani, Poddar court, Kolkata — 700001, Owned
India

4. Corporate Office Unit No. 222, 2nd Floor, Signature Building, Block No. 13B, Road Owned
1C, Zone-l, Gift-SEZ, Gift City Gandhinagar, Gujarat — 382355,
India

5. Branch Office 1st Floor, 17, Netagji Subhash Marg, Darya Ganj, New Delhi — Owned
110002, India

6. Branch Office 1st, 2nd & 3rd Floor ,8B, Netgji Subhash Marg, Darya Ganj, New Owned
Delhi — 110002, India

7. Branch Office 9-B back portion of Ground floor, Entire First Floor, Second Floor, Owned

Mezzanine Floor (between 1st & 2nd Floor) Third Floor & Fourth
floor with roof/ terrace & stairsof front & back side of ground floor
to top floor Neta Ji Subhash Marg, Darya Ganj, New Delhi, India

8. Branch Office Plot No.4A, 205,2nd Floor, 21st century plaza, Community Centre, Owned
Sec-8, Rohini with Roof
9. Branch Office Parsvnath Metro Mall, Near Pratap Nagar Metro Station, Delhi, Leased
India
10. Under Construction  Industrial Plot No-1, Block-A, Mohan Co-Operative Industria Owned
Buildings Estate, Mathura Road, New Delhi — 110044, India

Apart from the abovementioned properties, as mentioned in the preceding paragraphs we service our clients
through a network of 205 branches including one international branch in Dubai. The details of these branches as
on December 31, 2024 are asfollows:

S. Name of Company/ No. of Branches L ocation L eased/
No. Subsidiary Company/ through which it Owned
Group Company oper ates
1 SMC Global Securities 144 West Bengal, Orissa, Andhra Pradesh, L eased
Limited Jharkhand, Bihar, Sikkim, Tripura,

Meghalaya, Chattisgarh, Uttar Pradesh,
Madhya Pradesh, Delhi, Haryana, Punjab,
Jammu & Kashmir, Rgjasthan, Telangana,
Tamil Nadu, Kerala, Karnataka, Goa,

Maharashtra
2. SMC Insurance Brokers 7 Uttar Pradesh, Delhi, Indore Leased
Private Limited
3. SMC Rea Estate Advisors 9 Delhi, Haryana, Uttar Pradesh, Maharashtra, L eased
Private Limited Karnataka, Gujarat
4, SMC Investments And 3 Delhi, Maharashtra, Karnataka Leased
Advisors Limited
5. Moneywise Financial 40 Delhi, Rajasthan, Punjab, Gujarat, L eased
Services Private Limited Maharashtra, Tamil Nadu, Haryana, Uttar
Pradesh
6. SMC Globa  Securities 1 Pusa Road, Delhi Leased
Limited (HO)
7. SMC Comex International 1 Dubai Owned
DMCC

For further details on our branches please refer the QR code and web link below:

Web Link: https://www.smcindiaonline.com/wp-content/uploads/2024/07/List-of-branch-SMC-1.pdf
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HISTORY AND CERTAIN CORPORATE MATTERS
Brief background of our Company
Our Company was incorporated on December 19, 1994, as SMC Global Securities Limited with the Registrar of
Companies, N.C.T of Delhi & Haryana. Our Company received a certificate of commencement of business on
January 2, 1995.
Corporate Identification Number: L74899DL 1994PL C063609
Our Company is not operating under any injunction or restraining order.
For details of the business of our Company, see "Our Business' on page 144 of this Prospectus.

Registered Office and changesto Registered Office

Our Registered and Corporate Office is located at 11/6B, Shanti Chamber, Pusa Road, New Delhi - 110 005.
Except as set forth below, there has not been any change to the Registered Office since incorporation.

Effectivedate  Details of changein the address of the Registered Office  Reasonsfor changein the

of change address of the Registered
Office
September 7, Registered office of our Company changed from "3072/39, Gola Enable greater operational
1995 Market, Darya Ganj, Delhi-110 002" to "17, Netaji Subhash efficiency

Marg, Darya Ganj, New Delhi-110 002".
October 1, Registered office of our Company changed from "17, Netgji Enable greater operational
2008 Subhash Marg, Darya Ganj, New Delhi-110 002" to "11/6B, efficiency

Shanti Chamber, Pusa Road, New Delhi 110-005"

Main objects of our Company
The main object of our Company as contained in our Memorandum of Association is as follows:

"1. To act as stock and share brokers and to acquire and hold one or more memberships in stock / securities
exchange, National Sock Exchange, O.T.C.E.I. (Over the Counter Exchange of India), trade associations,
commodity exchanges, clearing houses or association or otherwise in India or any part of the world, to secure
member ship privileges there from.

2. Subject to the approval of Securities and Exchange Board of India and other authorities wherever required, to
carry on the business of stocks share broking and itsallied metal such asacting at underwriters, the underwriters,
brokersto the issue of securities, dealersin securities by telling transferring hypothecated and holding of shares,
debentures and securities of all kinds and descriptions of issue of shares / debentures and securities of all kinds,
Lead Manager, brokers and Authorised Persons of stock and new issue of shares, debentures and securities of all
kinds and descriptions, Advisors and Registrar to the issue of securities share transfer agent, investment business
and investment counseling, portfolio manager, corporate counseling, brokers to fixed deposit, inter corporate
investment, canvassers, financial consultants, financial and discount brokers, Advisors and consultants to the
issue of securities of all kinds and descriptions in their all aspects in India or abroad and to manage arrange
merger and acquisitions.

3. To carry on arbitrary business and business of investment in India and abroad and for that purpose to invest
in, acquire, subscribe for, sold shares, bond, stock, securities, debentures, debenture stocks issued or guaranteed
by any company constituted and carrying on businessin India or elsewherein the world, any Government, Sate,
port trust, public body, or authority supreme, financial institutions, Municipal, local or other otherwise weather
in India or abroad.

4. Qubject to approval of Securities and Exchange Board of India (SEBI) and other authorities wherever required

to, act as depository participants of depository(s) and to undertake all activities, functions and responsibilities
related to thereto and further to do all other matter incidental or identical to the same.
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5. Subject to approval of the Securities and Exchange Board of India (SEBI) and any other regulatory/gover nment
authorities wherever required and subject to the compliance with SEBI (Alternative Investment Funds)
Regulations, 2012, SEBI (Portfolio Managers) Regulations, 2020 and any other applicable laws, regulations or
rules, to act as investment advisors, asset/investment managers, co-investment portfolio manager, management
consultants, financial consultants, trustee, settlor, sponsor of investment vehicles including alternative investment
fund/s, to seek appropriate regulatory licensing and carry out activities as required and permitted by the
concerned regulator/s and to render all other serviceg/activities as are usually rendered by investment advisors,
asset/investment managers, co-investment portfolio managers, management consultants, financial consultants,
including support and incidental services, to clientsin India and abroad."

K ey events, milestones and achievements

The table below sets forth the key events, milestones and achievements in the history of our Company

Y ear Particulars
1994 Incorporation of Company as"SMC Global Securities Limited”
Obtained the certificate of commencement of business
1995 Our Company listed its equity shares on various regional stock exchanges
2000 Obtained the registration as a clearing member of the National Stock Exchange of India
Obtained the registration as atrading member of the National Stock Exchange of India
2009 Merger of SAM Global Securities Limited with our Company

Obtained the registration as a clearing member of the Bombay Stock Exchange
Obtained the registration as atrading member of the Bombay Stock Exchange
2015 Obtained the registration as a Depository Participant
Obtained the registration to act as a 'Point of Presence’ under the National Pension System
by Pension Fund Regulatory and Devel opment Authority
2019 Obtained the registration as a Portfolio Manager
Obtained membership of NCDEX
Obtained membership of MCX
Obtained membership of MCXCCL

2021 Equity Shares of the Company were listed on nationwide trading platforms of NSE and
BSE

2022 Obtained the registration as a Research Analyst
Renewed registration under Association of Mutual Fundsin India

2023 Obtained the registration Fund Management Entity (Non-Retail) by the International
Financial Services Authority

2024 Non-convertible debentures were listed on BSE

Recognized as Qualified Stock Brokers

Material agreementsand Material Contracts

As on the date of this Prospectus, the Company has not entered into any material agreements or contracts, except
those entered into in ordinary course of business.

Holding Company
Ason the date of this Prospectus, the Issuer does not have any holding company.
Our Subsidiaries, joint ventures, and associate companies

Subsidiaries

Moneywise Financial Services Private Limited;
SMC Insurance Brokers Private Limited;
Moneywise Finvest Limited;

SMC Real Estate Advisors Private Limited;
SMC Comex International DMCC (UAE);
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° Pulin Comtrade Limited (previously known as SMC Comtrade Limited)#*;

. SMC Capitals Limited;
) SMC Investments & Advisors Limited;
. SMC Global IFSC Private Limited;

Note: On December 20, 2023, SMC Global USA Inc, a wholly owned subsidiary ceased to be the subsidiary of the Company due to
disinvestment by the Company.

#QVIC Comtrade was renamed as Pulin Comtrade by a board resolution dated June 26, 2023 and shareholder resolution dated July 15, 2023
"SEBI by itsorder dated September 6, 2023, cancelled the registration certificate for stock broker of Pulin Comtrade Limited. Pursuant to the
appeal filed by Pulin Comtrade Limited, the Securities Appellate Tribunal, Mumbai has passed a stay order dated November 29, 2023,
regarding the cancellation of registration certificate. For further details, please see "Outstanding Litigations and Defaults' on 288 of this
Prospectus.

Joint Venture

As on the date of this Prospectus, the Issuer does not have any Joint Venture.

(*) The Board of Directors of SMC Investments and Advisors Limited, Wholly Owned Subsidiary at its meeting held on Wednesday, June 26,

2024, had approved the dissolution of SMC & IM Capitals Investment Manager LLP, a joint venture of SMC Global Securities Limited.
Consequently, MCA has approved the dissolution of SMC & IM Capitals Investment Manager LLP on November 05, 2024. Hence, as on the
date of this Prospectus, the Issuer does not have any joint venture.

Associates
As on the date of this Prospectus, the Issuer does not have any associate.
Enterprises over which control is exercised by the Company

As on the date of this Prospectus, our Company does not exercise control over any of the enterprises except all
the subsidiaries of the Company ".

Details of acquisition or amalgamation in the preceding one year
There has been no acquisition or amalgamation in the preceding one year prior to the date of this Prospectus.
Reor ganization or Reconstruction undertaken by our Company in the preceding one year

There has been no reorganisation or reconstruction of our Company in the last one year prior to the date of this
Prospectus.
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OUR MANAGEMENT
Board of Directors
Thegeneral supervision, direction and management of our Company, itsoperations, affairs and business are vested
in the Board, which exercises its power subject to the Memorandum and Articles of Association of our Company

and the requirements of the applicable laws.

The Articles of Association of our Company require usto have not less than 3 (three) Directors and not more than
20 (twenty) Directors.

The composition of the Board is in conformity with Section 149 of the Companies Act, 2013 and is governed by
the Articles of Association, and the relevant SEBI Regulations.

As of the date of this Prospectus, we have 14 (fourteen) Directors on our Board, out of which 7 (seven) are
Independent Directors.

The following table sets forth details regarding the Board as on the date of this Prospectus:

S. Name, Designation, Age Address Date of Appointment Details of other
No. Nationality and DIN Directorship
1. Subhash Chand 68 House No.67, Road December 19, 1994 Indian Companies
Aggarwal No. 41, Punjabi Bagh,
West Delhi- 110 026 e Moneywise Financial
Designation: ~ Chairman Services Private
and Managing Director Limited
Nationality: Indian Foreign Companies
DIN: 00003267 Nil
2. Mahesh C Gupta 68 Kanakshree House No. C- September 01, 2007 Indian Companies
40, Anand Vihar, Laxmi
Designation: Vice Nagar (East Delhi), Delhi, Nil
Chairman and Managing 110092
Director Foreign Companies
Nationality: Indian Nil
DIN: 00003082
3. Ajay Garg 50 House No. 67, Road No. 41, March 28, 2009 Indian Companies
Punjabi Bagh, West Delhi-
Designation: Director and 110 026 e Dee Faces Herba
Chief Executive Officer Private Limited
e SMC Insurance
Nationality: Indian Brokers Private
Limited
DIN: 00003166 e SMC Globa IFSC
Private Limited

Foreign Companies

Nil
4. Anurag Bansal 49 Flat No. 3601, B Wing, 36th March 28, 2009 Indian Companies
Floor, DB Woods, Krishna
Designation: Whole-Time VatikaMarg, e SMC Cepitals Limited
Director Gokuldham, Goregaon East, e Pulin Investments
Mumbai- 400 063 Private Limited

Nationality: Indian
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S.

No.

Name, Designation, Age
Nationality and DIN

DIN: 00003294

Shruti Aggarwal 33

Designation: Whole-Time
Director

Nationality: Indian
DIN: 06886453
Himanshu Gupta 38

Designation: Non-
Executive Director

Nationality: Indian

DIN: 03187614

Pranay Aggarwal 30
Designation: Non-
Executive Non

Independent Director
Nationality: Indian

DIN: 07827697

Hemant Bhargava 65
Designation: Non-
Executive Independent
Director

Nationality: Indian

DIN: 01922717

Dinesh Kumar Sarraf 67
Designation: Non-
Executive Independent
Director

Nationality: Indian

DIN: 00147870

Address

House no. 67, Road No. 41,
Punjabi Bagh, West Delhi-
110 026

Kanakshree House No. C-
40, Anand Vihar, Laxmi
Nagar (East Delhi), Delhi,
110092

House No. 67 Road No. 41, February 13, 2025™"

Punjabi Bagh, West Delhi
110 026

C-1709 Satyen Nivaasa, August 09, 2023

Mangalam Radiance, Near
Fern Hotel, Man Tonk
Road, Jaipur, Rajasthan-
302 018

C1-804, Cleo County, Sector August 09, 2023

121, Noida, Gautam Buddha
Nagar, Uttar Pradesh- 201
301

171

Date of Appointment

June 16, 2017

February 21, 2018

Details of other
Director ship
Foreign Companies
Nil
Indian Companies

e SMC Globa IFSC
Private Limited

Foreign Companies
Nil
Indian Companies

e Moneywise Financia

Services Private
Limited

e Pulin Comtrade
Limited*

Foreign Companies

Nil

Indian Companies

e Moneywise Finvest
Limited

e Moneywise Financid

Services Private
Limited

Foreign Companies
Nil
Indian Companies

e |TC Limited

e Ugro Capital Limited

o Wealth Company
Asset Management
Holdings Private
Limited

Foreign Companies

e Providence Life
Limited PCC,
Mauritius

Indian Companies

e Moneywise Financia
Services Private
Limited

Foreign Companies



S.

No.

10.

11.

12.

13.

14.

Name, Designation,
Nationality and DIN

Gobind Ram Choudhary 59

Designation: Non-
Executive Independent
Director

Nationality: Indian

DIN: 01104704

Narendra Kumar

Designation: Non-
Executive Independent
Director

Nationality: Indian

DIN: 02307690

Neeru Abrol™

Designation: Non-
Executive Independent
Director

Nationality: Indian

DIN: 01279485

Naveen ND Gupta
Designation: Non-
Executive Independent
Director

Nationality: Indian

DIN: 00271748

Sarita Kapur
Designation: Non-
Executive Independent
Director

Nationality: Indian

Address

C-558, New Friends Colony, June 22, 2023

New Delhi— 110 025

House No. 11860/1 Lane-8, September 16, 2022
Sat Nagar Karol Bagh New

Delhi- 110 005

House Number K-3, Lajpat March 30, 2024

Nagar-3, Delhi 110 024

B-4, Block B,
Gulmohar Park
Delhi- 110 049

71, First Floor, Anand Lok,
August Kranti Marg, New
Delhi 110049.
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Date of Appointment

January 31, 2018

February 13, 2025

Details of other
Director ship

Nil

Indian Companies

e Anmol Industries
Limited

e Anmol Realty Builder
Private Limited

Foreign Companies

Nil

Indian Companies

e PTCIndiaLimited

e SMC Insurance
Brokers Private
Limited

Foreign Companies
Nil
Indian Companies

e Ganesha Ecoverse
Limited

e SG Mart Limited

e Stecol International
Private Limited

e Apollo Pipes Limited

e APL Apollo Tubes
Limited

e Varindera
Constructions Limited

Foreign Companies
Nil
Indian Companies

e Four Plus Security

Services Private
Limited

e SMC Insurance
Brokers Private
Limited

Foreign Companies

Nil

Indian Companies

e Maximon Pharma
Private Limited

e Rico Auto Industries
Limited



S. Name, Designation, Age Address Date of Appointment Details of other
No. Nationality and DIN Director ship

DIN:08848507

#IVIC Comtrade was renamed as Pulin Comtrade by a board resolution dated June 26, 2023 and shareholder resolution dated July 15, 2023.

"SEBI by its order dated September 6, 2023, cancelled the registration certificate for stock broker of Pulin Comtrade Limited. Pursuant to the
appeal filed by Pulin Comtrade Limited, the Securities Appellate Tribunal, Mumbai has passed a stay order dated November 29, 2023,
regarding the cancellation of registration certificate. For further details, please see "Outstanding Litigations and Defaults' on page 288 of
this Prospectus.

** The shareholders of the Company at their AGM held on June 22, 2024, have approved the appointment of Neeru Abrol as Non-Executive
Independent Director of the Company effective from March 30, 2024.

" Appointment of Ms. Sarita Kapur as Non-Executive Independent Director and Mr. Pranay Aggarwal as Non-Executive and Non-
Independent Director was approved by the Board of Directors in their meeting held on January 29, 2025 subject to the approval of
shareholders and effective from the date of approval of the exchanges where the Company is a trading/clearing member. Accordingly, the
Company has obtained the consent from all the exchanges where the Company is a trading/clearing member and the last approval has been
obtained on February 13, 2025. Further, approval of the shareholders has been obtained by way of postal ballot on March 06, 2025.

Profile of Directors

Subhash Chand Aggarwal is the Chairman and Managing Director of the Company. He has been associated
with the Company since December 19, 1994, and is one of the promoters of the Company. Heis afellow member
of the Institute of Chartered Accountants of India since 1986. He is a member of the management committee of
the Associated Chambers of Commerce and Industry of India ("ASSOCHAM"). He has also served as the Co-
Chairman of the National Council of Capital Markets of ASSOCHAM. He has over four decades of experience
in the financia and stock broking industry.

Mahesh C Gupta isthe Vice Chairman and Managing Director of the Company. He has been associated with the
Company since December 19, 1994, and is one of the promoters of the Company. He holds a bachelor’s in
commerce from University of Delhi and is a fellow member of the Institute of Chartered Accountants of India
(ICAI) since 1981. He has about 4 (four) decades of experience in areas of equity markets, distribution, Corporate
Social Responsibility and Corporate Governance. He has over four decades of experience in the areas of equity
markets, distribution, Corporate Social Responsibility and Corporate Governance. He oversees the policy and
operational activities of our Company.

Ajay Garg is a Director and the Chief Executive Officer of the Company and has been associated with our
Company since March 28, 2009. He isafellow member of the Institute of Chartered Accountants of India. He has
close to three decades of experience in securities, commodities and currency markets.

Anurag Bansal is the Whole-Time Director of the Company and has been associated with our Company since
March 28, 2009. He holds a bachelor’s in commerce from the University of Punjab from the year 1994. He is an
Associate of the Institute of Cost Accountants of Indiasince 2016. Heisalso amember of the Institute of Chartered
Accountants of India since 1997.

Himanshu Gupta is the Non-Executive Director of the Company and has been associated with our Company
since February 21, 2018 as Director. Mr. Gupta joined the SMC Group in 2011 as the Senior Vice President
(Operations). He is a Fellow Member of the Institute of Chartered Accountants of India (ICAI) having arich
experience of around 14 years in Financing & Securities’ market along with a strong hold into the intricacies of
the capital market. He heads the core business of NBFC at SMC along with fixed Income securities & bullion
business apart from taking care of the overall functioning of the Group. He is responsible for envisaging its core
strategies, business devel opment, risk management and digital up-gradation.

Shruti Aggarwal isthe Whole-Time Director of the Company and has been associated with our Company since
June 16, 2017. She holds a bachelor’s in commerce from the University of Delhi from the year 2012. She aso
holds a master’s in business administration from London Business School from the year 2017. She is aso a
member of the Institute of Chartered Accountants of India since 2011 and Charter Financial Analyst since 2013.
Sheisinvolved in overseeing the strategic planning and technological advancements of the Company.

Hemant Bhar gava isthe Non-Executive Independent Director of the Company and has been associated with our
Company since August 9, 2023. He also holds a master’s in economics from Lucknow University from the year
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1982. He has been on the Board of the National Mutual Fund, Mauritius. He has also been associated with LI1C as
the country head for LIC Mauritius and founded the "Indo-Mauritian Business Group". Hewas the founding CEO
of LIC Cards Services Company for credit cards business. He has over 35 years professional experience with
expertise in finance and insurance. He was on the Boards of Larsen & Toubro Limited from July 2018 to May
2024 and currently ison the Boards of ITC Limited, UGRO Capita Limited, Wealth Company Asset Management
Holdings Private Limited and Providence Life Limited PCC, Mauritius.

Dinesh Kumar Sarraf isthe Non-Executive Independent Director of the Company and has been associated with
our Company since August 9, 2023. He holds a bachelor’s in commerce from the University of Delhi from the
year 1976, and also holds a master’s in commerce from the University of Delhi from the year 1983. He is member
of Institute of Company Secretaries of Indiasince 1991, and the Institute of Cost and Works Accountants of India
since the year 1983. He has been associated with Oil and Natural Gas Corporation Limited, where he held various
position including Director (Finance), Group CFO and aso Chairman & Managing Director from 2014 to 2017.
Mr. Sarraf has served as the Chairperson of the Petroleum and Natural Gas Regulatory Board from 2017 to 2020.
He was also associated with the UN Global Compact Network- India as President, with the Federation of Indian
Petroleum Industry (FIPI) as Chairman, with Bharat Lok Shiksha Parishad (of Ekal Foundation) as Trustee, with
Council of Scientific and Industrial Research (CSIR) as Member of Governing Body and currently heisassociated
with Indian Institute of Petroleum of CSIR as Chairman-Research Council.

Gobind Ram Choudhary is the Non-Executive Independent Director of the Company and has been associated
with our Company since June 22, 2023. He holds a bachelor's in Commerce from the University of Calcuttafrom
the year 1987. He has been associated with Anmol Industries for over 20 years. He has a so been associated with
Bhagwati Cold Storage asamanaging director Heis also an active member at Bharat L ok Shiksha Parishad, Delhi,
a council member in Western UP Council of ClI, Executive member of Indian Industries Association of Greater
Noida and a member of the PHD Chamber of Commerce.

Narendra Kumar isthe Non- Executive Independent Director of the Company and has been associated with our
Company since September 16, 2022. Heisaretired |. A.S (AGMUT Cadre 1988), C.A. I.1.B. (Certified Associate
of Indian Institute of Bankers, Bombay), from the year 1987. He holds a Bachelors' and master’s in commerce
degree from the University of Delhi, from the year 1979 and 1982 respectively. He served as the Financial
Commissioner (Government of NCT of Delhi), the Managing Director of Delhi State Financial & Development
Corporation, the Probationary Officer of SBI in 1980. Apart from this, he was an election commissioner of Union
Territories of Andaman and Nicobar |slands, L akshadweep, Dadra Nagar Haveli and Daman & Diu. He has over
three decades of experience in various sectors of the Government.

Naveen ND Gupta is a Non-Executive and Independent Director of the Company and has been associated with
our Company since January 31, 2018. He holds a bachelor’s in commerce from the University of Delhi from the
year 1993. Heis also afellow member of the Institute of Chartered Accountants of India since 2001. He has been
associated with the Institute of Chartered Accountants of India as a President. He was formerly the Chairman of
Shaheed Sukhdev College of Business Studies, Delhi University. He has been a category A member on the Board
of International Federation of Accountants, New York, USA a federation of accounting regulators of 176
countries. He has al so been apart of the Board of South Asian Federation of Accountants (Apex body of SAARC)
and Confederation of Asian and Pacific Accountants, Manilafrom the year 2018-2019, and amember of the board
of the Insurance Regulatory Development Authority from the year 2018 to 2019. He is Chairman of Corporate
Affairs Committee of PHD Chamber of Commerce and Industry.

Neeru Abrol is the Non-Executive Independent Director of our Company and has been associated with our
Company since March 30, 2024. She holds a bachelor’s in science from Aligarh Muslim University from the year
1975. She is amember of the Chartered Accountant since the year 1981. She has been associated with National
Fertilizers Limited asthe Chairperson and Managing Director and Director Finance. She also been associated with
the Steel Authority of India for over 20 years. She has been on the Boards of IDBI Bank, IFCI Infrastructure
Development Limited, and TCNS Clothing Limited.

Pranay Aggarwal is the Non-Executive and Non-Independent Director and has been associated with our
Company since 2016. Heisaqualified Chartered Accountant from the Institute of Chartered Accountants of India
(ICAI) and a commerce graduate from the University of Delhi. Before joining our Company, he was associated
with Price waterhouse coopers. He has played a key role in launching of Stoxkart (Discount brokerage platform)
under the name of Moneywise Finvest Limited (wholly-owned subsidiary).
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Sarita Kapur is the Non-Executive Independent Director of our Company and has been associated with our
Company since February 13, 2025. She holds a Bachelor of Science degree from Miranda House, Delhi
University, and an LL.B from the Faculty of Law, Delhi University. Sheisaseasoned legal professional with over
36 years of experiencein litigation, arbitration, and corporate advisory.

Relationship between our Directors

Except as stated below, none of the other Directors are related to each other:

No
1

Name of Director Category of Directorship Relationship Between Directors

Subhash Chand Chairman and Managing Father of Shruti Aggarwal, Whole-Time Director and

Aggarwal Director Pranay Aggarwa, Non-Executive Director of the
Company.

Mahesh C Gupta Vice Chairman and Managing  Father of Himanshu Gupta, Non-Executive Director of

Director the Company.

Himanshu Gupta Non-Executive Director Son of Mahesh C Gupta, Vice Chairman and
Managing Director of the Company.

Shruti Aggarwal Whole- Time Director Daughter of Subhash Chand Aggarwal, Chairman and

Managing Director of the Company and Sister of
Pranay Aggarwal, Non-Executive Director of the
Company.

Pranay Aggarwal Non-Executive Director Son of Subhash Chand Aggarwal, Chairman and
Managing Director of the Company and brother of
Shruti Aggarwal, whole-time director of the Company.

Remuneration and terms of employment of our Directors

Managing Directors

1.

Subhash Chand Aggarwal

The Shareholders of the Company at their AGM dated June 22, 2024, reappointed Subhash Chand
Aggarwal as the Chairman and Managing Director of the Company, not liable to retire by rotation, for a
period of 5 years effective from January 29, 2025, to January 28, 2030, on a gross monthly remuneration
of ¥15.50/- Lakh, plus one month’s salary as bonus which may be further increased by the Board of
Directors from time to time up to 320.00/- Lakh per month, plus one month’s salary as bonus, which will
be within the limits specified under Section 197 and Schedule V of the Act. Further, the Board shall have
the absolute discretion to pay bonus and any other perquisites as permissible under the Companies Act,
2013, in addition to his gross monthly remuneration.

Mahesh C Gupta

The Shareholders of the Company at their AGM dated June 25, 2022, reappointed Mahesh C Gupta as
the Vice Chairman and Managing Director of the Company, for a period of 5 years from September 01,
2022, to August 31, 2027, not liable to retire by rotation.

Further, the shareholders of the Company at their AGM dated June 22, 2024, has approved and fixed the
overall limit of remuneration payable to Mahesh C Gupta, Vice Chairman and Managing Director upto
%20.00/- Lakh per month, plus one month’s salary as bonus, which shall be within the limits specified
under Section 197 and Schedule V of the Act. The existing monthly remuneration of Mahesh C Gupta,
Vice Chairman and Managing Director is 315.50/- Lakh per month, plus one month’s salary as bonus.
Moreover, the Board shall have absolute discretion to pay bonus and any other perquisites as permissible
under the Act, in addition to his gross monthly remuneration.
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Executive Directors

1.

Anurag Bansal

The Shareholders of the Company at their AGM dated June 30, 2023, reappointed Anurag Bansal as
Whole Time Director of the Company, for aperiod of 5 years from March 28, 2024 to March 27, 2029,
liable to retire by rotation, on a gross monthly remuneration of ¥7.50.00 Lakh which may be further
increased by the Board of Directors up to ¥12.00 Lakh per month on the recommendation of the
Nomination and Remuneration Committee. Further, the Board shall have the absolute discretion to pay
bonus, in addition to his gross monthly remuneration. The existing monthly remuneration of Anurag
Bansal, Whole-Time Director is X11.25/- Lakh per month, plus one month’s salary as bonus.

Ajay Garg

The Board of Directors of the Company by way of aresolution dated May 14, 2018, approved the change
in designation of Ajay Garg from the Whole Time Director to Director and Chief Executive Officer of
the Company. The existing monthly remuneration of Mr. Ajay Garg isZ11.75 Lakh which may befurther
increased by the Board of Directors up to 312.00 Lakh per month on the recommendation of the
Nomination and Remuneration Committee. Further, the Board shall have the absolute discretion to pay
bonus, in addition to his gross monthly remuneration.

Shruti Aggarwal

The Shareholders of the Company by way of special resolution through postal ballot dated September
21, 2023, appointed Shruti Aggarwal as Whole Time Director of the Company, for a period of 5 years
from August 9, 2023, to August 8, 2028, liableto retire by rotation for amonthly remuneration of Rs.8.50
Lakh which may be further increased by the Board of Directors up to ¥12.00 Lakh per month on the
recommendation of the Nomination and Remuneration Committee. Further, the Board shall have the
absolute discretion to pay bonus, in addition to her gross monthly remuneration.

Non-Executive |ndependent Director

The Independent Directors of our Company are entitled to receive a sitting fee of 20.70 Lakh for attending each
meeting of our Board, a sitting fee of R0.20 Lakh for attending each meeting of the committees of the Company.

Non- Executive Non- Independent Directors

1

Himanshu Gupta

The Shareholders of the Company at their AGM dated July 21, 2018, appointed Himanshu Guptaas Non-
Executive Director of the Company, and has voluntarily chosen not to receive any remuneration for the
services rendered to the Company.

Pranay Aggarwal

The Board of Directors of the Company at their meeting held on January 29, 2025 have considered and
approved appointment of Mr. Pranay Aggarwal as Additional Director in Non-Independent Non-
Executive Capacity effective from the date of approval of the exchanges where the Company is a
trading/clearing member. Accordingly, the Company has obtained the consent from all the exchanges
where the Company is a trading/clearing member and the last approval has been obtained on February
13, 2025. Hence, his appointment is effective from February 13, 2025 subject to approval of the
sharehol ders of the Company. Further, the shareholders of the Company have approved his appointment
by way of postal ballot on March 06, 2025. Mr. Aggarwal has voluntarily chosen not to receive any
remuneration for the services rendered to the Company.
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Remuneration of our Directors

Thefollowing table sets forth the remuneration (including sitting fees, commission and perquisites) paid
by our Company since Financial Year 2022 till Financial Year 2024 i.e. for the period of April 1, 2021
till March 31, 2024 and for the current financial year i.e. from April 01, 2024 till December 31, 2024

(FinLakh)
Name of Category of Remuner ation Received/ Payable®
Director Director Financial Year Financial Financial Year Financial Year 2025
2022 Year 2023 2024 (From April 1, 2024, to
December 31, 2024)
Subhash Chairman and 132.14 167.66 169.40 150.29
Chand Managing Director
Aggarwal
Mahesh C Vice- Chairman and 136.46 167.71 169.40 150.43
Gupta Managing Director
Ajay Garg Director and Chief 82.05 99.41 149.85 99.05
Executive Officer
Anurag Bansal Whole-Time 65.29 96.83 109.76 110.32
Director
Himanshu Non-Executive - - - -
Gupta® Director
Shruti Whole-Time - - 50.32""" 83.00
Aggarwal Director
Pranay* Non-Executive - - - -
Aggarwal Director
Naveen ND Non-Executive 3.70 3.45 4.55 3.30
Gupta Independent
Director
Narendra Non-Executive - 1.20 3.50 3.30
Kumar* Independent
Director
Gobind Ram Non-Executive - - 1.20 1.80
Choudhary Independent
Director
Hemant Non-Executive - - 2.05 2.20
Bhargava' Independent
Director
Dinesh Kumar Non-Executive - - 2.05 4.10
Sarraf” Independent
Director
Neeru Abrol™  Independent - - Nil 2.10
Director
Sarita Kapur  Independent - - - -
Director

"Please note that Gobind Ram Choudhary, Hemant Bhargava and Dinesh Kumar Sarraf were appointed to the Board of Directors
of our Company after March 31, 2023, and accordingly have not been paid renumeration in Fiscal 2022 and Fiscal 2023.
#Please note that Narendra Kumar was appointed to the Board of Directors of our Company after March 31, 2022 and accordingly
has not been paid renumeration in Fiscal 2022.

$Himanshu Gupta, Non-Executive Director and Shruti Aggarwal who was serving as Non-Executive Director until August 9, 2023,
of the Company have voluntarily chosen not to receive any remuneration for the services rendered to the Company for the year
ended 2022 and 2023.

**Please note that Neeru Abrol was appointed to the Board of Directors of our Company w.e.f. March 30, 2024, and accordingly
has not attended any meeting during the FY 2023-24.

$Remuneration payable/ received includes the fixed income and any allowances, perquisites, etc. Further, during the previous
financial years, Chandra Wadhwa, Madhu Vij, Hari Das Khunteta, Kundan Mal Agarwal, and Roop Chand Jindal served as
Independent Directors of the Company. However, their tenures have concluded, and their offices have ceased accordingly. The
aggregate sitting fees received by them was Rs. 18.80 Lakh in FY 22, Rs. 14.55 Lakh in FY 23, and Rs. 18.50 Lakh in FY 24
respectively.

***The remuneration of Shruti Aggarwal for the financial year 2023-24 is as the Whole Time Director of the Company.

#Ms. Sarita Kapur has been appointed as Additional Director in Independent Director capacity and Mr. Pranay Aggarwal has
been appointed as Additional Director in Non-Executive Director capacity by the Board of Directors at their meeting held on
January 29, 2025 effective from February 13, 2025. Further, the shareholders have approved their appointment by way of postal
ballot on March 06, 2025. Hence, no remuneration was payabl e to the said directors during the afore-mentioned period.
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Remuneration payable or paid to Directors by Subsidiaries and associate company of our
Company

The following table sets forth the remuneration (including sitting fees, commission and perquisites) paid
by Subsidiaries and associate company of our Company since Financial Y ear 2022 to the date of this
Prospectus to our Directors:

(2 in Lakh)
Name of Category of Name of Remuner ation Received/ Payable
Director Director Subsidiary/associa Financial ~ Financial Financial  Financial
te company and Year 2022 Year 2023 Year 2024  Year 2025
Designation of (upto
Director December
31, 2024)
Himanshu** Non-Executive Moneywise 52.73 71.19 71.90 78.62
Gupta Director Financial  Services
Private Limited
Shruti Whole-Time SMC  Investment 62.03 78.54 27.61 -
Aggarwal”  Director and Advisors
Limited
Pranay Non-Executive Moneywise Finvest 33.19 51.80 52.40 58.60
Aggarwal”  Director Limited

* The remuneration herein for the period of 2022-23 is until August 9, 2023. Since August 9, 2023, she has been drawing
remuneration only from SMIC Global Securities Limited.

#Mr. Pranay Aggarwal has been appointed as an Additional Director in Non-Executive Director capacity by the Board Directors
on January 29, 2025 effective from February 13, 2025. The shareholders have approved his appointment by way of postal ballot
on March 06, 2025.

**Mr. Himanshu Gupta and Mr. Pranay Aggarwal, Non-Executive Directors of our Company have voluntarily opted for not
receiving any remuneration from the Company.

Other confirmations

No Director of our Company is a director or is otherwise associated in any manner with, any company
that appears in the list of the vanishing companies as maintained by the Ministry of Corporate Affairs.
Further, none of our Directors have been categorized as Wilful Defaulters as per the list maintained by
the RBI or any other regulatory or governmental authority.

We also confirm that none of our Directors is restrained or prohibited or debarred from accessing the
securities market or dealing in securities by SEBI. Further, none of our Directors is a promoters or
director of another company which is debarred from accessing the securities market or dealing in
securities by SEBI.

No Director in our Company is, or was, a director of any listed company, which has been or was
compulsorily delisted from any recognised stock exchange within a period of ten years preceding the
date of this Prospectus, in accordance with Chapter V of the Securities and Exchange Board of India
(Délisting of Equity Shares) Regulations, 2021.

No Director of our Company is afugitive economic offender, as defined in the SEBI NCS Regulations.

None of our Directors have committed any violation of securities laws in the past and no such
proceedings are pending against any of our Directors.

None of the whole-time directors of our Company is a promoter or whole-time director of another
company that is awillful defaulter.

None of the Directors of our Company interested in the appointment of or acting as Lead Manager, credit
rating agency(ies), underwriter, registrar, debenture trustee, advertising agency, printers, banker to the
Issue or any other such intermediary appointed in connection with the I ssue.

We confirm that the Permanent Account Number of each of the Directors of the Company has been submitted to
the Stock Exchange at the time of filing this Prospectus.

Borrowing powersof our Board of Directors

Pursuant to a resolution passed by our Board dated May 18, 2023 and Shareholders at the AGM held on June 30,
2023, our Board has been authorized to borrow any sum or sums of monies, which together with the monies
already borrowed (apart from temporary loans obtained or to be obtained in the ordinary course of business), in
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excess of our Company’s aggregate paid-up capital and free reserves, provided that the total amount which may
be so borrowed and outstanding shall not exceed a sum of ¥300,000 Lakh.

The aggregate value of the NCDs offered under this Prospectus, together with the existing borrowings of the
Company, iswithin the approved borrowing limits as abovementioned.

Interest of our Directors

Our Managing Director and Executive Directors may be deemed to be interested to the extent of remuneration
paid by our Company as well asto the extent of reimbursement of expenses payable to them and/or to the extent
of their shareholding and profit linked incentives payable to them. Our Non-Executive Directors may be deemed
to be interested to the extent of sitting fees, if any, payable to them for attending meetings of the Board or a
committee thereof aswell as to the extent of other reimbursement of expenses that are paid to them.

Our Directors may be deemed to be interested to the extent, including of consideration received/paid or any loans
or advances provided to any body-corporate, including companies, firms, and trusts, in which they are interested
as directors, members, partners or trustees. For details on the related party transactions, please see "Financial
Statements' on page 194 of this Prospectus.

Except asdisclosed in "Details of other Directorships* above, noneof our Directors have an interest in any venture
that isinvolved in any activities similar to those conducted by our Company.

Except as stated in this section, "Interest of our Directors', none of our Directors are interested in their capacity
as amember of any firm or company and no sums have been paid or are proposed to be paid to any Director or to
such firm of company in which they are interested, by any person, in cash or shares or otherwise, either to induce
them or to help them qualify as a director or for services rendered by him or by such firm or company, in
connection with the promotion or formation of our Company.

Our Directors have no interest in any immovable property acquired in the preceding two years of filing this
Prospectus or proposed to be acquired by our Company nor do they have any interest in any transaction regarding
the acquisition of land, construction of buildings and supply of machinery, etc. with respect to our Company. No
benefit/interest will accrue to our Promoter/Directors out of the proceeds of the I ssue.

Except Subhash Chand Aggarwal, M ahesh C Gupta, Himanshu Guptaand Pranay Aggarwal none of our Directors
areinterested in the promotion of our Company.

None of our Directors have taken any loan from our Company. Further, our Company has not availed any loans
from the Directors which are currently outstanding.

Shareholding of our Directorsin our Company

Except as stated in "Capital Structure" on page 64 of this Prospectus, none of the Directors hold any Equity
Shares, qualification shares or any outstanding options in our Company as on December 31, 2024.

Shar eholdingsof Directorsin Subsidiariesand associate companies, including detailsof qualification shares
held by Directors as on the date of Prospectus

Except asstated in " Capital Structure" on page 64 of this Prospectus, none of our Directors have any shareholding
in Subsidiaries and associate companies.

Changesin the Board of Directorsof our Company during the preceding threefinancial yearsand current
financial year

The changesin our Board of Directors of our Company in the preceding three financial years and current financial
year are asfollows:
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Name, Designation and DIN Date of Date of Date of Remarks
Appointment/re- Cessation, if Resignation, if
appointment applicable applicable

Roop Chand Jindal - June 23, - Cessation upon completion

Non-Executive Independent Director 2022 of term

DIN:01450916

Mahesh C Gupta September 1, 2022 - - Re-appointment as Vice

Vice Chairman and Managing Director Chairman and Managing

DIN: 00003082 Director

Narendra Kumar September 16, 2022 - - Appointment as  Non-

Non- Executive Independent Director Executive Independent

DIN:02307690 Director

Naveen ND Gupta January 31, 2023 - - Re-appointment as Non-

Independent Director Executive Independent

DIN: 00271748 Director

Gobind Ram Choudhary June 22, 2023 - - Appointment as Non-

Non- Executive |ndependent Director Executive Independent

DIN: 01104704 Director

Hemant Bhargava August 9, 2023 - - Appointment as  Non-

Non-Executive Independent Director Executive Independent

DIN: 01922717 Director

Dinesh Kumar Sarraf August 9, 2023 - - Appointment as Non-

Non-Executive Independent Director Executive Independent

DIN: 00147870 Director

Shruti Aggarwal August 9, 2023 - - Change in Designation

Whole Time Director from Non-Executive

DIN: 06886453 Director to Whole Time
Director

Anurag Bansal March 28, 2024 - - Re-appointment as Whole-

Whole Time Director Time Director

DIN: 00003294

Chandra Wadhwa - March 31, - Cessation upon completion

Non-Executive Independent Director 2024 of term

DIN: 00764576

Kundan Mal Agarwal - March 31, - Cessation upon completion

Non-Executive Independent Director 2024 of term

DIN: 00043115

Hari Das Khunteta - March 31, - Cessation upon completion

Non-Executive Independent Director 2024 of term

DIN: 0061925

Madhu Vij - March 31, - Cessation upon completion

Non-Executive Independent Director 2024 of term

DIN: 0025006

Neeru Abrol” March 30, 2024 - - Appointment as

Non- Executive Independent Director Independent Director

DIN: 01279485

Subhash Chand Aggarwal January 29, 2025 - - Reappointment as

Chairman and Managing Director Chairman and Managing

Director Director

DIN: 00003267

Sarita Kapur# February 13, 2025 - - Appointed as Non-

Non-Executive Independent Director Executive Independent

DIN: 08848507 Director

Pranay Aggarwal# February 13, 2025 - - Appointed as Non-

Non-Executive Non-Independent Executive Non-

Director Independent Director

DIN: 07827697

"The shareholders of the Company at their AGM held on June 22, 2024, have approved the appointment of Neeru Abrol as Non-Executive
Independent Director of the Company effective from March 30, 2024.

#The appointment of Mr. Pranay Aggarwal as Non-Executive Non-Independent Director and Ms. Sarita Kapur as Non-Executive | ndependent
Director was approved by the Board of Directorson January 29, 2025 effective fromthe date of approval of the exchanges wher e the company
isatrading/clearing member i.e. February 13, 2025. Further, their appointment was approved by the shareholders of the Company by way
of postal ballot on March 06, 2025.
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Appointment of any relatives of Directors to an Office or place of profit of Company, Subsidiaries or
associates companies during the preceding three financial years and current financial year till December
31, 2024.

Name of the relative of the  Office or place of profit of Designation Relation
Director Company, Subsidiaries or
Associate Companies
Reema Garg SMC Global Securities Chief Human Spouse of Ajay Garg, Director
Limited Resources Officer and CEO
Nidhi Bansal SMC Global Securities Regional Director-  Spouse of Anurag Bansal, Whole
Limited West Time Director
Anuj Kansal SMC Global Securities Head, High Frequency Son-in-law of Subhash Chand
Limited Trading Aggarwal, Chairman and
Managing Director
Shweta Aggarwal SMC Capitals Limited Consultant Daughter of Subhash Chand
Aggarwal, Chairman and

Managing Director and sister of
Shruti Aggarwal, Whole Time
Director and Pranay Aggarwal,
Non-Executive Director of the

Company
Mrs. Aditi Aggarwal SMC Global Securities Head, Banking Daughter of Mr. Subhash Chand
Limited Relations & Trading Aggarwal, Chairman and
Tools Managing Director, sister of Mrs.

Shruti Aggarwal, Whole Time
Director and Mr. Pranay
Aggarwal, Non-Executive
Director

Key Managerial Personnel of our Company

Provided below are the details of the Key Managerial Personnel of the Issuer, other than our Managing Directors
and Executive Directors, as of the date of this Prospectus:

Vinod Kumar Jamar

Vinod Kumar Jamar isthe Chief Financial Officer of our Company. He holds a bachelor’s in Commerce from
University of Rajasthan from the year 1981. Heisfellow member of the Institute of Chartered Accountant of India
(ICAI) since 1991. He has been associated with our Company since 2010. He was previously associated with
Bajg Allianz General Insurance Company Limited as the AVP- Finance and Chief Risk Officer. He possesses
over 39 years of experience in taxation, finance, accounts, strategic planning, auditing, and fund management.

Suman Kumar

Suman Kumar is the Company Secretary and Compliance Officer of our Company. He holds a bachelor’s in
science from the year 1998. He is also a fellow member of the Institute of Company Secretaries of India (ICSI)
since 2003 and Law Graduate from Delhi University from the year 2002. He has been associated with our
Company since 2005. He possesses close to two decades of experience.

As on the date of this Prospectus, all of the Key Managerial Personnel of the Issuer are the permanent employees
of the Issuer.

Senior Management of our Company

Senior Management of our Company comprises of such members as defined under Regulation 2(1)(ii@) of the
SEBI NCS Regulations. Basis the same members of the Senior Management of our Company are as follows:
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Name Designation

1 Reema Garg Chief Human Resources Head

2 Ayush Aggarwal Chief Investment officer

3 Nidhi Bansal Regional Director, West

4 Narendra Balasia Regional Director, East

5 Vinod Kumar Jamar President and Group CFO

6 Suman Kumar E.V.P. (Corporate Affairs and Legal), Company Secretary
and General Counsel

7 Abhishek Chawla Chief Product Technology Officer

8 Rajesh Sharma Vice President, Administration

9 Ashok Kumar Aggarwal Senior Vice President

10 Jai Gopal Senior Vice President, Banking and Finance

11 Mohit Shyngle Senior Vice President, Business Development Sub Broker

12 Rohit Jain Senior Vice President, SMC Private Wesalth

13 Ankush Goel Vice President, Business Development - Sub-Broker

14 B. Sanjeev Kumar Vice President, Business Development - Online

15 Nikhil Mehta Vice President, Treasury and Debt Solutions Desk

16 Nitin Kumar Murarka Vice President, Research

17 Sushil Kumar Joshi Vice President, Distribution

18 Utkarsh Mishra Vice President, Business Development Retail

19 Pulin Behari Das Vice President Business Devel opment Sub-Broker, East

20 Satinder Paul Head, Risk Management and Operations

21 Dev Kumar Roy Chowdhury Assistant Vice President, Depository Participant

22 Vineet Kumar Goyal Assistant Vice President, Corporate Communication and
Branding

23 Ankush Khanna Assistant Vice President, HR and L&D

24 Vinay Tripathi Assistant Vice President, Trading Member Desk

25 Rohit Ahuja Assistant Vice President, I'T and Networking

26 Y ashpal Chopra Head Operations & Broking

27 Ganesh Chandra Badhani Chief Information Security Officer

28 Vikas Sethi Chief Compliance Officer- Trading & Clearing

29 Aditi Aggarwal Head, Banking Relations & Trading Tools

Relationship with other Key Managerial Personnel and members of our Senior M anagement

Except Reema Garg, the Chief Human Resources Head who is the wife of Ajay Garg, Director and Chief
Executive Officer of the Company; and Nidhi Bansal, the Regional Director (West) of our Company who is the
wife of Anurag Bansal, Whole Time Director of our Company, Ayush Aggarwal, Chief Investment officer, who
isthe son of Damodar Krishan Aggarwal, promoter of our Company, Aditi Aggarwal, Head Banking Relations &
Trading Tools, who is daughter of Mr. Subhash Chand Aggarwal, Chairman and Managing Director of the
Company and sister of Mrs. Shruti Aggarwal, Whole Time Director and Mr. Pranay Aggarwal, Non-Executive
Director, none of the other KMP and members of our Senior Management are related to each other.

Interests of Key Managerial Personnel and members of our Senior M anagement

Our Directors, Key Managerial Personnel or members of the Senior Management have no financia or other
material interest in the Issue.

Related Party Transactions
For detailsin relation to therelated party transactions entered by our Company during the preceding threefinancial
years and current financial year with regard to loans made or, guarantees given or securities provided, as per the

requirements specified under the Companies Act, refer to the Financial Year 2025 (up to December 31, 2024),
2024, 2023 and 2022 under chapter "Financial Statements" on page 194 of this Prospectus.
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Further, for detailsin relation to the related party transactions entered by our Company during the current financial
year with regard to loans made or, guarantees given or securities provided, as per the requirements specified under
the Companies Act, refer to chapter "Related Party Transactions' on page 193 of this Prospectus.

Debenture Holding of our Director’s

As on the date of this Prospectus, except for the Directors as disclosed below, none of the Directors of our
Company hold debenturesissued by our Company.

Sr. Name of the Directors Designation Face Value Number of
No. Holding
1 Subhash Chand Aggarwal Chairman and Managing Director 1,000 125
2. Shruti Aggarwal Whole-Time Director 1,000 1,000
3. Pranay Aggarwal Non-Executive Director 1,000 25
4. Himanshu Gupta Non-Executive Director 1,000 4,000
5. Mahesh Chand Gupta & Sons - 1,000 4,000
HUF*

* Mahesh Chand Gupta, Vice-Chairman and Managing Director of our Company is a karta in Mahesh Chand Gupta & Sons HUF
Shareholding of our Company's Key Managerial Personnel and member s of our Senior Management

As on date of this Prospectus, apart from the KMPs who are also our Directors, none of the KMPs or SMPs hold
equity sharesin our Company, except as disclosed below:

Sr.no Particulars of the KMP & SMP Number of shares held

1 Ashok Kumar Aggarwal 23,500
2 NarendraBalasia 60,500
3 Pulin Behari Das 1,000
4 Rohit Jain 1,400
6 Ayush Aggarwal 24,34,000
7 Aditi Aggarwal 67,650
8 Narendra Balasia HUF 1,00,000

Corporate Gover nance

Our Company has in place processes and systems whereby it complies with the requirements to the corporate
governance provided in SEBI Listing Regulations (to the extent applicable to a company which has listed debt
securities) and the applicable RBI Guidelines. The corporate governance framework is based on an effective
independent Board, separation of the supervisory role of the Board from the executive management team and
consgtitution of the committees of the Board, as required under applicable law. The Board of our Company is
congtituted in compliance with the Companies Act, 2013 and the SEBI Listing Regulations (to the extent
applicable). The Board functions either as a full Board or through various committees constituted to oversee
specific operational areas.

Details of statutory and other committees of the Board of Directors
Our Company has constituted the following committees, as required under applicable laws:
Audit Committee

The members of the Audit Committee are:

Name of the Member Designation in the Nature of Directorship

Committee
Dinesh Kumar Sarraf Chairman Non-Executive- Independent Director
Hemant Bhargava Member Non-Executive- Independent Director
Naveen ND Gupta Member Non-Executive- Independent Director
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Name of the Member Designation in the Nature of Directorship

Committee

Narendra Kumar Member Non-Executive- Independent Director

The Audit Committee was originally constituted pursuant to the Board resolution dated May 30, 2003. The Audit
Committee was last reconstituted on February 05, 2024. The scope and function of the Audit Committee isin
accordance with Section 177 of the Companies Act, 2013 and the Listing Regulations.

The terms of reference of our Audit Committee includes the following:

the recommendation for appointment, remuneration and terms of appointment of auditors of the
company.

review and monitor the auditor’s independence and performance, and effectiveness of audit process.
examination of the financial statement and the auditors’ report thereon.

approval or any subseguent modification of transactions of the company with related parties.

scrutiny of inter-corporate loans and investments.

valuation of undertakings or assets of the company, wherever it is necessary.

evaluation of internal financial controls and risk management systems.

monitoring the end use of funds raised through public offers and related matters.

Oversight of the company's financial reporting process and the disclosure of its financial information to
ensure that the financia statement is correct, sufficient and credible.

Recommending to the board of directors, the appointment, re-appointment and if required, the
replacement or removal of the Statutory Auditor and fixation of audit fees.

Approva of payment to Statutory Auditors for any other services rendered by the Statutory Auditors.
Reviewing, with management, the annual financial statements before submission to the Board for
approval, with particular referenceto:

Matters required being included in the Directors' Responsibility Statement to be included in Board’s
Report in terms of clause (2AA) of Section 217 of the Companies Act, 1956.

Changes, if any, in accounting policies and practices and reasons for the same.

Mgajor accounting entries involving estimates based on exercise of judgment by management.
Significant adjustments made in the financia statements arising out of audit findings.

Compliance with listing and other legal requirements relating to financial statements.

Disclosure of any related party transactions.

Quadlificationsin the draft audit report.

Reviewing with the management, the quarterly financial statements before submission to the Board for
approval.

Reviewing, with the management, the statement of uses / application of funds raised through an issue
(public issue, rightsissue, preferential issue etc.), the statement of funds utilized for purposes other than
those stated in the offer document/prospectus/notice and the report submitted by the monitoring agency
monitoring the utilization of proceeds of a public or rights issue, and making appropriate
recommendations to the Board to take up steps in this matter.

Reviewing with the management, performance of statutory and internal auditors and adequacy of internal
control systems.

Reviewing the adequacy of internal audit function, if any, including the structure of the internal audit
department, staffing and seniority of the official heading the department, reporting structure coverage
and frequency of internal audit.

Discussion with internal auditors on any significant findings and follow up thereon.

Reviewing the findings of any internal investigations by theinternal auditors into matters where thereis
suspected fraud or irregularity or afailure of internal control systems of a material nature and reporting
the matter to the Board.

Discussions with Statutory Auditors before the audit commences, about the nature and scope of audit as
well as post-audit discussion to ascertain any area of concern.

To look into the reasons for substantial defaults in the payment to the depositors, debenture holders,
shareholders (in case of non-payment of declared dividends) and creditors.

To review the functioning of the Whistle Blower mechanism, in case the sameis already in place.
Approval of appointment of CFO (i.e. the whole-time Finance Director or any other person heading the
finance function or discharging that function) after assessing the qualifications, experience and
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background etc. of the candidate.
. Carrying out any other function as is mentioned in the terms of reference of the Audit Committee.

Nomination and Remuneration Committee

The members of the Nomination and Remuneration Committee are:

Name of the M ember Designation in the Natur e of Directorship
Committee
Gobind Ram Choudhary Chairman Non-Executive- Independent Director
Dinesh Kumar Sarraf Member Non-Executive- Independent Director
Naveen ND Gupta Member Non-Executive- Independent Director

The Nomination and Remuneration Committee was constituted pursuant to the Board resolution dated May 30,
2003. The Nomination and Remuneration Committee was last reconstituted on February 5, 2024. The scope and
function of the Nomination and Remuneration Committee is in accordance with Section 178 of the Companies
Act, 2013 and the Listing Regulations.

The terms of reference of the Nomination and Remuneration Committee include the following:

. 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

. To carry out evaluation of every directors’ performance

. Toformulatethe criteriafor determining qualifications, positive attributes and independence of adirector

and recommend to the Board a policy, relating to the remuneration for the directors, key managerial
personnel and other employees. The Committee shall, while formulating the policy, ensure that that-

a) The level and composition of remuneration is reasonable and sufficient to attract, retain and
motivate directors of the quality required to run the Company successfully

b) Relationship of remuneration to performance is clear and meets appropriate performance
benchmarks

c) Remuneration to directors, key managerial personnel and other management involves a balance

between fixed and incentive pay reflecting short and long-term performance objectives
appropriate to the working of the Company and its goals

o To recommend to the Board, the remuneration (including any modification therein) payable to the
Managing Director or Whole-Time Director or Manager of the Company

. The Nomination and Remuneration Committee shall evaluate the balance of skills, knowledge and
experience on the Board and on the basis of such evaluation, prepare a description of the role and
capabilities required of an independent director. The person recommended to the Board for appointment
as an Independent Director shall have the capabilities identified by NRC.

. The Committee might consider following while identifying suitable candidates for the position of
Independent Director:
a) Use the services of external agencies
b) Consider candidates from awide range of backgrounds, having due regard to diversity
C) Consider time commitments of candidates

. Such other functions/area/term as desired/referred by the Board from time to time or required under
applicable law/listing agreement, for time being in force
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Stakeholders’ Relationship Committee

The members of the Stakeholders’ Relationship Committee are:

Name of the Member Designation in the Nature of Directorship
Committee
Narendra Kumar Chairman Non-Executive- Independent Director
Dinesh Kumar Sarraf Member Non-Executive- Independent Director
Anurag Bansal Member Whole-Time Director

The Stakeholders Relationship Committee was constituted pursuant to the Board resolution dated April 28, 2003.
The Stakeholders’ Relationship Committee was last reconstituted on February 5, 2024. The scope and function of
the Stakeholders’ Relationship Committee is in accordance with Section 178 of the Companies Act, 2013 and the
Listing Regulations

The terms of reference of the Stakeholders’ Relationship Committee are as follows:
° Resolving the grievances of the security holders of the Company including complaints related to

transfer/transmission of shares, non-receipt of declared dividends, issue of new/duplicate certificates,
general meetings etc.

° Review measures taken for effective exercise of voting rights by shareholders

° Review adherence to the service standards adopted by the Company in respect of various services
rendered by the Registrar and Share Transfer Agent

° Review various measures and initiatives taken by the Company for reducing the quantum of unclaimed

dividends, and ensure timely receipt of dividend, warrants, and statutory notices by the shareholders.
Corporate Social Responsibility Committee

The members of the Corporate Social Responsibility Committee are:

Name of the Member Designation in the Committee Natur e of Director ship
Subhash Chand Agarwal Chairman Chairman and Managing Director
Mahesh C Gupta Member Vice Chairman- Managing Director
Dinesh Kumar Sarraf Member Non-  Executive  Independent

Director

The Corporate Social Responsibility Committee was first constituted by a meeting of the Board of Directors held
on May 26, 2014, and was re-constituted on February 5, 2024. The scope and functions of the Corporate Social
Responsibility Committee is in accordance with Section 135 of the Companies Act, 2013 and Companies
(Corporate Social Responsibility Policy) Rules, 2014 to perform the duties which may be performed by the
Committee under the Companies Act, 2013 and any other duties assigned to it by the Board from time to time.

Risk Management Committee

The members of the Risk Management Committee are:

Name of the M ember Designation in the Committee Natur e of Director ship
Anurag Bansal Chairman Whole-Time Director
Ajay Garg Member Director and CEO
Himanshu Gupta Member Non-Executive Director
Hemant Bhargava Member Non-Executive Independent Director

*Mr. Deepak Vohra was appointed as Chief Risk Officer of the Company by meeting of the Board dated October 25, 2024. However, due to
his demise on February 17, 2025, his name is no longer provided in the above details.

The Risk Management Committee was constituted by the Board of Directors at their meeting held on June 7,
2021. The Risk Management Committee was last reconstituted on February 5, 2024.
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The terms and reference of the Risk Management Committee include the following:

To formulate a detailed risk management policy and approve any amendment/maodification thereof

To monitor and oversee implementation of risk management policy including evaluating of risk
management systems

To review the risk management policy at least once in two years including by considering the changing
industry dynamics and evolving complexity

To ensurethat appropriate methodol ogy, processes and systems are in place to monitor and eval uate risks
associated with the business of the Company

To keep the Board of Directors informed about the nature and content of its discussions,
recommendations and actions to be taken

To appointment, removal and terms of remuneration of the Chief Risk Officer (if any) shall be subject to
review by the committee

To coordinate activities with other committees, in instances where there is any overlap with activities of
such committees, as per the framework laid down by the Board

Monitoring and reviewing the risk management of various functions including cyber-security

Non-Convertible Debenture Committee

The Non-Convertible Debenture Committee of our Company was constituted vide a Board resolution dated March
30, 2024. The members of the Non-Convertible Debenture Committee as on date of this Prospectus are:

Name of the Director Designation Designation in Committee
Anurag Bansal Whole-time Director Chairman
Subhash Chand Aggarwal Chairman and Managing Director Member
Mahesh C Gupta Vice Chairman and Managing Director Member
Shruti Aggarwal Whole-Time Director Member
Himanshu Gupta Non-Executive Director Member

The broad terms of reference of the Non-Convertible Debenture Committee include the following:

Processing, verifying and approving of Debenture, Bond or other debt instrument applications, offer
letters, record of offers and such other related documents.

Approval of issue and allotment of secured redeemable non- convertible debentures, bonds or unsecured
redeemable non- convertible debentures or such other debt instruments.

Vauation of undertakings or assets of the Company, wherever it is necessary.

Such other matters envisaged in the aforesaid provisions of the Companies Act, 2013 and rules made
thereunder.

Business Responsibility and Sustainability Responsibility (BRSR)

The BRSR Committee was constituted by the Board of Directors in their Meeting held on June 7, 2021
The members of the BRSR Committee as on date of this Prospectus are:

Name of Members Designation of committee Natur e of Directorship
Mr. Anurag Bansal Member Whole Time Director
Mrs. Reema Garg Member Chief Human resource officer

The brief terms of reference of the committee are as follows:

1.

To ensure implementation of business responsibility policies in the Company

Prepare and finalize Business Responsibility and Sustainability Report required to be annexed to the
Annual Report of the Company

Any other responsibility as may be determined by the committee members
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Operational Decision Making (ODM) Committee

The members of Operational Decision Making Committee are as follows:

Name of Members Designation of committee Nature of Directorship

Mr. Subhash Chand Aggarwal Member Chairman & Managing Director

Mr. Mahesh Chand Gupta Member Vice Chairman & Managing
Director

The Operational Decision Making (ODM) committee was constituted by the Board of Directors in their Meeting
held on October 27, 2007.The brief terms of reference of the committee are as follows:

1.

2.
3
4,

To open/close current account(s)/ demat account(s)/ trading account(s) and all the operations related
therewith and authorization to operate.

To apply for internet banking/ corporate internet banking/ payment gateway(s) from various banks/.
To apply for electricity connection(s)/ telephone connection(s).

Any other work relating to the routine operations of the company which is not specified herewith.

Borrowing, Investments & Loan (BIL) Committee

The Members of Borrowings, Investments & Loan (BIL) Committee are as follows:

Name of Members Designation of committee Nature of Directorship

Mr. Subhash Chand Aggarwal Member Chairman & Managing Director

Mr. Mahesh Chand Gupta Member Vice Chairman & Managing
Director

The Borrowings, Investments & Loans (BIL) Committee was constituted by the Board of Director in their Meeting
held on October 27, 2007 and was reconstituted on May 18, 2023.
The brief terms of reference of the committee are as follows:

1.

2.
3.

To avail bank guarantee, overdraft facility, borrowings and other credit facilities form the bankers and other
financial institutions;

To borrow money or to raise fund through issuance of debentures;

To acquire, by way of subscription, purchase or otherwise, the securities of any other body corporate or to
otherwise invest the funds of the Company.

To grant any loan(s).

To provide corporate guarantee / other guarantee, security in favour of bankers or other financial institution
for the facilities availed by it, its group companies / subsidiary companies / business associates.

To create charge(s)/mortgage(s) on the movable and immovable property;

To invest fund of the Company in Securities, stocks, mutual funds, bonds, real estate, commodity, exchange
traded funds, fixed despots, properties, and other available investment options, etc.

Fixing criteria for classifying the investments into current and long term investments;

Investment of funds as per the policy guidelines;

Day to day monitoring of Investment portfolio;

Disposal of securities and realization of proceeds and revenue dues;

Accounting of the Securities transactions and reconciliation thereof;

Review of portfolio as and when required;

Complying with the investment policy of the company as approved by the Board of Directors from time to
time;

Borrowing and Investment Committee can also appoint portfolio managers, fund manager, or Authorize
treasurer or any persons to take decisions to make new investments or sell the existing investments;

To take all the necessary decision in relation to the said matters as required from time to time.
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OUR PROMOTERS

Our Promoters are Subhash Chand Aggarwal, Mahesh C Gupta, Damodar Krishan Aggarwal, Sushma Gupta,
Pranay Aggarwal and Himanshu Gupta.

Asof December 31, 2024, our Promoters collectively hold 3,21,63,070 Equity Shares equivalent to 30.72% of the
paid-up Equity Share capital of our Company.

Subhash Chand Aggarwal

DOB: July 2, 1956

Age: 68 Years

Address: House No. 67 Road No. 41, Punjabi Bagh, West Delhi -
110026

Mahesh C Gupta

DOB: January 30, 1957

Age: 68 Years

Address. Kanakshree, Anand Vihar, Laxmi Nagar (East Delhi),
Delhi -110092

Damodar Krishan Aggarwal

DOB: October 4, 1962

Age: 62 Years

Address. House No. 67 Road No. 41, Punjabi Bagh, West Delhi —
110026, India

Sushma Gupta

DOB: August 27, 1955

Age: 69 Years

Address. House No. C-40, Kanakshree, Anand Vihar, Laxmi Nagar
(East Delhi), Delhi -110092
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Himanshu Gupta

DOB: November 20, 1986

Age: 38 years

Address. House No. C-40, Kanakshree, Anand Vihar, Laxmi Nagar
(East Delhi), Delhi -110092°

Pranay Aggarwal

DOB: October 5, 1994

Age: 30 years

Address: House No. 67 Road No. 41, Punjabi Bagh, West Delhi -
110 026

Brief Profile of Promoters:

Subhash Chand Aggarwal is one of the Promoters of our Company. For brief profile of Subhash Chand
Aggarwal, please see "Our Management — Profile of Directors" on page 173 of this Prospectus.

Mahesh C Gupta is one of the Promoters of our Company. For brief profile of Mahesh C Gupta, please see " Our
Management — Profile of Directors" on page 173 of this Prospectus.

Damodar Krishan Aggarwal isone of the Promoters of our Company. He holds abachelor’s in commerce from
Punjab University from the year 1982. Heis a Fellow Member of the Institute of Chartered Accountants of India
since the year 2009. He has over two decades of experiencein the field of securities market and financial services.
He is a member of American Academy of Financial Management ("AAFM") by the Board of Standards of the
American Academy of Financial Management, USA.

Sushma Gupta is one of the Promoters of our Company. She holds a postgraduate degree in science from Meerut
University from the year 1977. She was also associated with our Company as a director from the year 1995 to

2007. She possesses over 20 years of experience in strategic planning.

Himanshu Gupta isone of the Promoters of our Company. For brief profile of Himanshu Gupta, please see"Our
Management — Profile of Directors" on page 173 of this Prospectus.

Pranay Aggarwal is one of the Promoters of our Company. For brief profile of Pranay Aggarwal, please see
"Our Management — Profile of Directors" on page 174 of this Prospectus.

Our Company confirms that a declaration relating to the PAN, Aadhaar number, driving license number, bank
account number(s), passport number and personal address of the Promoters have been submitted to BSE at the
time of filing this Prospectus.

Common pursuits of our Promoters

Our Promoters are not engaged in businesses similar to ours as on date of this Prospectus.
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Interest of our Promoters
1 Our Promoters are interested in our Company to the extent that they have promoted our Company.

2. Our Promoters, Mahesh C. Gupta, Subhash Chand Aggarwal, Himanshu Gupta and Pranay Aggarwal
who are also the Directors of our Company may be interested to the extent of remuneration payable to
them as per the terms of their appointment, the Articles of Association of our Company and relevant
provisions of the Companies Act. Further, there has been no payment of any amount or benefit given to
our Promoters or Promoter Group during the three years preceding the date of filing of the Prospectus
nor is there any intention to pay any amount or give any benefit to our Promoters or Promoter Group as
on the date of filing of this Prospectus. For more details, please see "Our Management" and "Financial
Statements" on pages 170, and 194 respectively of this Prospectus.

3. Our Promoters may also be deemed to be interested to the extent of Equity Shares held by them and their
immediate relatives in our Company and also to the extent of any dividend payable to them and other
distributions in respect of the said Equity Shares in our Company. For more details, please see " Capital
Structure" on page 64 of this Prospectus.

4, No sum has been paid or agreed to be paid to any of our Promoters or to the firms or companiesin which
our Promoters are interested as members in cash or shares or otherwise by any person, either to induce
them to become or to qualify them, as directors or promoters or otherwise for services rendered by our
Promotersor by such firmsor companiesin connection with the promotion or formation of our Company.

5. Our Promoters are also directors on the boards, or are shareholders, members of entities with which our
Company has had related party transactions and may be deemed to be interested to the extent of the
payments made by our Company, if any, to these entities. For further details of interest of our Promoters
in our Company, see "Financial Information" on page 194 of this Prospectus.

6. Our Promoters have no interest in any property acquired in the three years preceding the date of this
Prospectus or proposed to be acquired by our Company, or in any transaction by our Company for
acquisition of land, construction of building or supply of machinery.

7. As on the date of filing of this Prospectus, our Promoters are not interested in any transaction for
acquisition of land, construction of buildings and supply of machinery.

8. Our Promoters intend to subscribe to this Issue.

9. Our Promoters have no financial or other material interest in the Issue.

Other understanding and confirmations

None of our Promoters have been identified as Wilful Defaulters by the RBI or any other governmental authority.

No violation of securities laws has been committed by our Promoters in the past or is currently pending against
them except as disclosed in section titled "Outstanding Litigations' on page 288 of this Prospectus.

None of our Promoters, was a promoter, director or person in control of any company which was delisted within
aperiod of ten years preceding the date of this Prospectus, in accordance with Chapter V of the SEBI Delisting
Regulations.

Our Promoters are not restrained or debarred or prohibited from accessing the capital markets or restrained or
debarred or prohibited from buying, selling, or dealing in securities under any order or directions passed for any
reasons by the SEBI or any other authority or refused listing of any of the securities issued by any such entity by
any stock exchange in India or abroad. Further, our Promoter is not a promoter of another company which is
debarred from accessing the securities market or dealing in securities under any order or directions passed for any
reasons by SEBI.
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Further, none of our Promoters are Fugitive Economic Offenders as defined in the SEBI NCS Regulations.
No benefit or interest will accrue to our Promoters out of the objects of the I ssue.
Details of Equity Sharesallotted to our Promotersduring the preceding three Fiscal Years

Except as disclosed under “Capital Structure” on page 64 our Promoters have not been allotted any Equity Shares
of our Company during the preceding three Fiscal Y ears and the current financial year up to December 31, 2024.

Shareholding pattern of our Promoter ason December 31, 2024

Name of Promoter Number of Number of Shareholding Number of % of Equity Shares
shareholder Equity Shares  Equity Shares  as% of total Equity pledged with respect
in demat form no. of Equity Shares to Equity Shares
Shares pledged owned

Subhash Chand 80,95,500 80,95,500 7.73 - -
Aggarwal

Mahesh C Gupta 82,48,500 82,48,500 7.88 - -
Damodar  Krishan 15,31,970 15,31,970 1.46 - -
Aggarwal

Sushma Gupta 75,66,550 75,66,550 7.23 - -
Himanshu Gupta 20,00,000 20,00,000 191 - -
Pranay Aggarwal 47,20,550 47,20,550 451 - -

Other Director ships and ventures of our Promoters

Name of the Promoter Other directorshipsand ventures
Subhash Chand Aggarwal Moneywise Financia Services Private Limited
Mahesh C Gupta Nil
Damodar Krishan Aggarwal SMC Capitals Limited;
SMC Investments and Advisors Limited;
Pulin Comtrade Limited (Formerly known as SMC
Comtrade Limited);
Dee Faces Herbal Private Limited;
SMC Real Estate Private Limited.
Om Logistics Limited
Sushma Gupta Nil
Pranay Aggarwal Moneywise Finvest Limited
Moneywise Financia Services Private Limited
Moneywise Financia Services Private Limited
SMC Comtrade Limited

wh e

o0k

Himanshu Gupta

N NP
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RELATED PARTY TRANSACTIONS

For details of the related party transactions for the Fiscals 2024, 2023, and 2022, in accordance with the
requirements under Ind AS 24 “Related Party Disclosures” notified under Section 133 of the Companies Act read
with the Companies (Indian Accounting Standards) Rules 2015, as amended from time to time, please see “Note
39, Note 37 & Note 40” of the Audited Consolidated Financial Statements at page number 473, 579 & 691
respectively and “Note 35, Note 37, Note 34, Note 36, Note 35 & Note 37" of the Audited Standalone Financial
Statements at page number 413, 421, 521, 528, 627 & 634 respectively.

Details of related party transactions entered during the preceding three Financial Years and current
financial year with regard to loans made or guarantees given or securities provided are enclosed below:

(T in Lakh)
S. Natur e of Name of Related Party For the Period For theyear ended
No.  Transaction April 01, 2024 2024 2023 2022
till February
10, 2025
Transactionswith related parties:
1 Loan Moneywise  Financia  Services - - - 5,620.95
Recovered Private Limited
Pulin Comtrade Limited 4,820.00 14,873.00 1,412.77 824.38
(earlier SMC Comtrade Limited)
SMC Investments & Advisors - - 858.57 457.17
Limited
SMC Real Estate Advisors Private - - 512.00 4,287.15
Limited
Moneywise Finvest Limited 20.00 - - -
2. Loan Given Moneywise  Financial Services - - - 5,620.95
Private Limited
Pulin Comtrade Limited 4,820.00 14,873.00 - 2,321.23
(earlier SMC Comtrade Limited)
SMC Comex International DMCC - - - 303.23
SMC Investments & Advisors - - 530.00 1.02
Limited
SMC Real Estate Advisors Private - - 512.00 3,841.26
Limited
Moneywise Finvest Limited 20.00 - - -
Balances with Related Party:
3. Loan SMC Comex International DMCC 346.57 333.51 328.87 303.23
Outstanding ~ SMC Investments & Advisors - - - 32857
Limited
Pulin Comtrade Limited - - - 1,412.77
(earlier SMC Comtrade Limited)
4, Corporate Moneywise  Financial  Services - - 193800 16,000.00
Guarantee Private Limited
Moneywise Finvest Limited - - - 500.00
Notes:

(1) Detailsin relation to the related party transactions for Financial Year 2023-2024 have been extracted from the Audited Standalone
Financial Statement FY 2023 -2024.

(2) Detailsin relation to the related party transactions for Financial Year 2022-2023 have been extracted from the comparative figures
included in the Audited Standalone Financial Statement FY 2023 -2024.

(3) Detailsinrelation to thetherelated party transactions for Financial Year 2021 -2022 have been extracted from the comparative figures
included in the Audited Standalone Financial Statement FY 2022-2023.

(4) Detailsinrelation to the the related party transactions for the period February 10, 2025 have been certified by our Satutory Auditor
vide their certificate dated February 26, 2025.
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SECTION V: FINANCIAL INFORMATION
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DISCLOSURESON EXISTING FINANCIAL INDEBTEDNESS

The outstanding borrowings of our Company as on December 31, 2024 (as per IND AS) are as follows:

(Tin Lakh)
Sr. Nature of Borrowings Amount
No.
1. Secured Borrowings” 85,901.79
2. Unsecured Borrowings 1,806.04
3. Debt Securities 10,111.33
Total 97,819.16

* Effective Interest Rate (EIR) Impact
DETAILS OF BORROWINGS OF THE COMPANY, AS ON DECEMBER 31, 2024
(a) Details of Outstanding Secured Term Loan Facilities as on December 31, 2024:
Our Company’s total principal amount outstanding for secured term loans/facility from banks and

financial institutions as on December 31, 2024, is X 22,753.41 Lakh. The details of the borrowings are
set out below:

(T in Lakh)
Sr. Name of Type of  Amount Principal Repayment Security Credit Rating, if Asset
No. Lender Facility Sanctioned Amount Date/ applicable Classification
®in outstanding  Schedule
Lakh) including
interest as
on
December
31,2024
in Lakh)
From Banks
1 HDFC Bank  Vehicle 71.73 20.63 Payable on Vehicle [ICRAJA Standard
Limited Loan 7th of every (Stable)/[ICRA]A Assets
month till 1+
maturity.
2 HDFC Bank  Vehicle 21.06 15.67 Payable on Vehicle [ICRAJA Standard
Limited Loan 7th of every (Stable)/[ICRAJA Assets
month till 1+
maturity.
3 HDFC Bank  Vehicle 70.00 44.14 Payable on Vehicle [ICRAJA Standard
Limited Loan Sth of every (Stable)/[ICRA]A Assets
month till 1+
maturity.
4 HDFC Bank  Vehicle 15.00 15.00 Payable on Vehicle [ICRAJA Standard
Limited Loan 7th of every (Stable)/[ICRA]A Assets
month till 1+
maturity.
5 Union Bank  Vehicle 46.76 27.50 Payable on Vehicle [ICRAJA Standard
of India Loan 17th of (Stable)/[ICRAJA Assets
every 1+
month till
maturity
6 Axis Bank Vehicle 71.00 49.25 Payable on Vehicle [ICRAJA Standard
Limited Loan 10th of (Stable)/[ICRA]A Assets
every 1+
month till
maturity
7 Axis Bank Vehicle 86.50 57.13 Payable on Vehicle [ICRAJA Standard
Limited Loan 10th of (Stable)/[ICRA]A Assets
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Sr. Name of Type of  Amount Principal  Repayment Security Credit Rating, if Asset

No. Lender Facility Sanctioned Amount Date/ applicable Classification
Rin outstanding  Schedule
Lakh) including
interest as
on
December
31,2024 %
in Lakh)
every 1+
month till
maturity
Sub Total 382.05 229.32
(A)
From Others

8 Daimler Vehicle 40.00 12.65 Payable on Vehicle [ICRAJA Standard
Financial Loan 18th of (Stable)/[ICRA]A Assets
Services every 1+
Private month till
Limited maturity.

9 Aditya Birla Term 3,000.00 2,166.67 Maturity Against [ICRAJA Standard
Finance Loan Date: April MTF (Stable)/[ICRAJA Assets
Limited 01, 2027. 1+

10  Aditya Birla Term 2,200.00 1,925.00 Maturity Against [ICRAJA Standard
Finance Loan Date: July MTF (Stable)/[ICRA]A Assets
Limited 01, 2028. 1+

11 Kotak Term 7,500.00 4,407.11 Maturity Against [ICRAJA Standard
Mabhindra Loan Date: Property  (Stable)/[ICRAJA Assets
Investments March 28, 1+
Limited 2027.

12 Infina Term 5,000.00 4,998.75 Maturity Against [ICRAJA Standard
Finance Loan Date: May MTF (Stable)/[ICRA]A Assets
Private 14, 2029. 1+
Limited

13 Bajaj Term 2,000.00 2,013.91 Maturity Against [ICRAJA Standard
Finance Loan Date: Property  (Stable)/[ICRAJA Assets
Limited February 1+

06, 2025.

14 Globe Term 1,000.00 - Interest is Against [ICRAJA Standard
Fincap Loan payable on MTF (Stable)/[ICRA]A Assets
Limited 1st of every 1+

month.

15  Piramal Term 7,000.00 7,000.00 Maturity Against [ICRAJA Standard
Enterprises Loan Date: MTF (Stable)/[ICRA]A Assets
Limited November 1+

30,2024
Sub Total - 27,740.00 22,524.09 - - - -
(B)
Grand Total (A+B) - 28,122.05 22,753.41 - - - -
(b) Details of cash credit, working capital demand loans, bank guarantees and overdraft facilities:

Our Company’s total principal amount outstanding for cash credit, working capital demand loans and
overdraft facilities and bank guarantees as on December 31, 2024, is X 1,42,562.08 Lakh. The details of
the borrowings are set out below:
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Sr.
No

Name
of
Lender

From Banks

1

10

11

ICICI
Bank
Limited

ICICI
Bank
Limited

ICICI
Bank
Limited
Kotak
Mahind
ra Bank
Limited

RBL
Bank
Limited

HDFC
Bank
Limited

Federal
Bank
Limited

HDFC
Bank
Limited
HDFC
Bank
Limited
AU
Small
Finance
Bank
Limited
Axis
Bank
Limited

Type
of
Facilit
y

WCD

Cash
Credit

WCD

WCD

Cash
Credit

Cash
Credit

WCD

WCD

WCD

Cash
Credit

WCD
L

Cash
Credit

Cash
Credit

Amount

Sanction
ed Rin
Lakh)

10,000.00

12,500.00

22,500.00

3,000.00

6,000.00

1,000.00

6,000.00

6,000.00

600.00

200.00

Principal
Amount
including
interest
outstandi
ng as on
Decembe
r 31,2024
R in
Lakh)

568.96

6,386.52

10,356.04

15,248.05

1,792.53

3,268.27

3,000.00

1,008.45

279.79

6,014.87

591.82

Repayment Date/

Schedule

Repayable on
Demand

Repayable on
Demand

Repayable on
Demand
Repayable on

Demand

Repayable on
Demand

Repayable on
Demand

Repayable on
Demand

Repayable on
Demand

Repayable on
Demand

Repayable on
Demand

Repayable on
Demand

Repayable on
Demand

Repayable on
Demand
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Security  Credit Rating, if

Against
Receivabl
es ( Non
MTF)
Against
Receivabl
es ( Non
MTF)
50%
against
FDRs
Against
Receivabl
es ( Non
MTF)
Against
Receivabl
es ( Non
MTF)
Against
Receivabl
es ( Non
MTF)
Against
Receivabl
es ( Non
MTF)
Against
Receivabl
es ( Non
MTF)
Against
Receivabl
es ( Non
MTF)
Against
FDR

Against
FDR

Against
FDR

Against
FDR

applicable

[ICRA]A
(Stable)/[ICRA]
Al+

[ICRAJA
(Stable)/[ICRA]
Al+

[ICRAJA
(Stable)/[ICRA]
Al+
[ICRAJA
(Stable)/[ICRA]
Al+

[ICRAJA
(Stable)/[ICRA]
Al+

[ICRAJA
(Stable)/[ICRA]
Al+

[ICRAJA
(Stable)/[ICRA]
Al+

[ICRAJA
(Stable)/[ICRA]
Al+

[ICRAJA
(Stable)/[ICRA]
Al+

[ICRA]A
(Stable)/[ICRA]
Al+
[ICRAJA
(Stable)/[ICRA]
Al+
[ICRA]A
(Stable)/[ICRA]
Al+

[ICRAJA
(Stable)/[ICRA]
Al+

(Z in Lakh)

Asset
Classificati
on

Standard
Assets

Standard
Assets

Standard
Assets

Standard
Assets

Standard
Assets

Standard
Assets

Standard
Assets

Standard
Assets

Standard
Assets

Standard
Assets

Standard
Assets

Standard
Assets

Standard
Assets



Sr.  Name
No of
Lender

12 IDFC
First
Bank
Limited

13 Bandha
n Bank

14 RBL
Bank
Limited
Sub
Total
(A)

From Others

15 TATA
Capital
Financi
al
Service
S
Limited

16 TATA
Capital
Financi
al
Service
S
Limited

17 Bajaj
Finance
Limited

Sub
Total

(B)

Type
of
Facilit
Yy

Cash
Credit

WCD

Cash

Credit

WCD

WCD

WCD

Bank Guarantee

18 HDFC
Bank
Limited

BG

Amount

Sanction

ed Rin

Lakh)

2,500.00

15,000.00

5,000.00

90,300.00

1,500.00

5,000.00

400.00

6,900.00

15,500.00

Principal
Amount
including
interest
outstandi
ng as on
Decembe
r 31,2024
R in
Lakh)

10,000.00

58,515.30

4,350.00

402.78

4,752.78

15,500.00

Repayment Date/

Schedule

Repayable on
Demand

Repayable on
Demand

Repayable on
Demand

Repayable on
Demand

Repayable on
Demand

Repayable on
Demand

Maturit Amou
y Date nt
16 150.00
October
2025
16 1,999.
January 00
2025
17 500.00
Februar
y 2025
17 1,000.
Februar 00
y 2025
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Security

Against
FDR

50%
Against
FDR and
against
Receivabl
es
Against
FDR

Against
Govt
Security

AGAINS
T MTF

Against
Receivabl
es ( Non
MTF)

50% in
the Form
of FDR

Credit Rating, if
applicable

[ICRAJA
(Stable)/[ICRA]
Al+

[ICRAJA
(Stable)/[ICRA]
Al+

[ICRAJA
(Stable)/[ICRA]
Al+

[ICRA]A
(Stable)/[ICRA]
Al+

[ICRA]A
(Stable)/[ICRA]
Al+

[ICRAJA
(Stable)/[ICRA]
Al+

[ICRAJA
(Stable)/[ICRA]
Al+

Asset
Classificati
on

Standard
Assets

Standard

Assets

Standard
Assets

Standard
Assets

Standard
Assets

Standard
Assets

Standard
Assets



Sr.  Name
No of
Lender

19 ICICI
Bank
Limited

20 Axis
Bank
Limited

21  Federal
Bank
Limited

Type

of

Facilit

y

BG

BG

BG

Amount

Sanction
ed Rin
Lakh)

7,500.00

17,500.00

15,000.00

Principal
Amount
including
interest
outstandi
ng as on
Decembe
r 31,2024
R in
Lakh)

5,000.00

17,500.00

15,000.00

Repayment Date/
Schedule
19 800.00
Februar
y 2025
23 600.00
March
2025
26 400.00
March
2025
20 April  1,592.
2025 00
20 April  1,990.
2025 00
14 May 1,170.
2025 00
23 May  1,592.
2025 00
24 May  206.00
2025
24 April  1,502.
2025 00
14 April  1,999.
2025 00
Maturi Amoun
ty Date t
12 5,000
August
2025
Maturi Amoun
ty Date t
21- 4,000.0
Mar-25 0
14- 1,400.0
Aug-25 0
01-Sep-  4,990.0
25 0
20- 1,010.0
Nov-25 0
03-Dec- 5,000.0
25 0
17-Dec- 1,100.0
25 0
Maturi Amoun
ty Date t
02-Feb-  5,000.0
25 0
27- 4,000.0
Mar-25 0
28-Apr-  700.00
25
09- 700.00
May-25
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Security  Credit Rating, if

50% in
the Form
of FDR

50% in
the Form
of FDR

50% in
the Form
of FDR

applicable

[ICRAJA
(Stable)/[ICRA]
Al+

[ICRA]A
(Stable)/[ICRA]
Al+

[ICRAJA
(Stable)/[ICRA]
Al+

Asset
Classificati
on

Standard
Assets

Standard
Assets

Standard
Assets



Sr.  Name
No of
Lender

22 RBL
Bank
Limited

23 AU
Small
Finance
Bank
Limited

24 DCB
Bank
Limited

25 IDFC
First
Bank
Limited

Type
of
Facilit
Yy

BG

BG

BG

BG

Amount

Sanction
ed Rin
Lakh)

4,300.00

5,400.00

2,000.00

15,000.00

Principal
Amount
including
interest
outstandi
ng as on
Decembe
r 31,2024
R in
Lakh)

3,894.00

5,400.00

2,000.00

15,000.00

Repayment Date/
Schedule
17- 700.00
May-25
19- 700.00
May-25
24- 700.00
May-25
19-Dec-  2,500.0
25 0
Maturi Amoun
ty Date t
01- 398.00
Aug-25
12-Feb-  398.00
25
25- 398.00
Mar-25
07-Apr-  398.00
25
23-Apr-  398.00
25
26- 398.00
May-25
03-Jul-  310.00
25
12-Jun-  398.00
25
18-Jul- 88.00
25
08-Jul-  312.00
25
18-Jul-  398.00
25
Maturi Amoun
ty Date t
29- 3,400.0
Mar-25 0
16- 444.00
Aug-25
12-Sep-  500.00
25
15-Dec-  1,056.0
25 0
Maturi Amoun
ty Date t
02-Feb-  2,000.0
25 0
Maturi Amoun
ty Date t
05-Jun-  3,000.0
25 0
01-Jun-  1,000.0
25 0
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Security

50% in
the Form
of FDR

50% in
the Form
of FDR

50% in
the Form
of FDR

50% in
the Form
of FDR

Credit Rating, if
applicable

[ICRAJA
(Stable)/[ICRA]
Al+

[ICRAJA
(Stable)/[ICRA]
Al+

[ICRAJA
(Stable)/[ICRA]
Al+

[ICRAJA
(Stable)/[ICRA]
Al+

Asset
Classificati
on

Standard
Assets

Standard
Assets

Standard
Assets

Standard
Assets



Sr.  Name Type Amount Principal Repayment Date/ Security Credit Rating, if Asset
No of of Sanction  Amount Schedule applicable Classificati
Lender Facilit ed®in including on
y Lakh) interest
outstandi
ng as on
Decembe
r 31,2024
®in
Lakh)
04-Jun-  4,000.0
25 0
07-Jun-  2,000.0
25 0
10-Dec-  5,000.0
25 0
Sub 82,200.00 79,294.00 - - - -
Total (
0
Grand Total (A+B+C) 1,79,400. 1,42,562.0 - - - -
00 8

Penalty: The loan documentation executed with respect to the term loans mentioned above set out penalty
provisions for compliance with the provisions of the loan documents. Such provisions include but are not limited
to penal interest and penal charges, as under:

Non-Payment Penal I nterest

Sr. No. Name of Lender Type of facility (% per annum)/Penal Charges
1 AdityaBirla Finance Limited Term Loan a 2% p.a + applicable taxes - on entire principal
outstanding / payableinterest in case of delay in
repayment of principal/ Interest /charges

b. If security is not created and perfected within
the stipulated time frame of 120 days, then a
penal interest of 18 % p. a. on entire principal
ofs.

Cc. 2% p.a over and above the prevailing interest
rates from the due date of submission or non-
compliance of any of the stipulated covenants/
conditions.

2. Federal Bank Limited Working Capital Default Penal Additional
Category I nter est Penal
Inter est
SMA O 4% p.a on Nil
(Principal or the overdue
interest portion
payment
overdue for
not more than
30 days and/or
account
showing signs
of incipient
stresslike 3 or
more cheque
returns etc.)
SMA 1 4% pa on 05% pa on
(Instalment or the overdue the balance
interest portion outstanding
overdue less overdue
between 31- portion
60 days)
SMA 2 4% pa on 1% pa on
(Instalment or the overdue the balance
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. No.

Name of Lender

Piramal Enterprise Limited

Type of facility

Term Loan

202

Non-Payment Penal I nterest
(% per annum)/Penal Charges

interest
overdue above
60 days till
classification
asNPA)

NPA
(Instalment or
interest
overdue above
90 days)
Others:

i)y If the
working
capital limit is
not renewed
on/ before the
due Date.
ii)Delayed
submission of
stock/
receivables
statement
iii)Exceeding
in the account
over the
permissible
Drawing
Power.

iv) For
violation  of
terms &
conditions of
the sanction
letter

V) Non-
submission of
Audited
Financials
(within 7
months from
the closure of
Financial

Y ear) &
Provisional/
Unaudited
Financials
(within 2
months from
the closure of
Financial

Y ear)

portion

4% p.a on
the entire
balance

outstanding

4% p.a. pend
interest

outstanding
less overdue
portion

2 % p.a. - on the defaulted amount under the Facility
from the due date up to the date of actual payment -
any amount under the Financing Documents remains

unpaid on due date.

2 % p.a. on any default in creation of security within

the stipulated time.

1 % p.a - any other breach of terms and conditions
under the Financing Documents by the obligators. 1%
p.a. on the overall outstanding facility amount.



. No.

Name of Lender

Globe Fincap Limited

Bajg Finance Limited

Tata Capital Financia
Services Limited

HDFC Bank Limited

Axis Bank Limited

Type of facility

Revolving loan
facility

Credit Facilities

Working

Capital Demand

Loan

Credit Facilities

Credit Facilities
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Non-Payment Penal I nterest
(% per annum)/Penal Charges

6% p.a. along with applicable taxes shall be payable
in case of non-compliances’ non-perfection of
security, if any.

6% p.a. dong with applicable taxes to be charged
extrafor first delayed 3 months

9% p.a. along with applicable taxes thereafter.

2% per annum - delays in payment of any amounts
due under the Facility.

12% p.a. on the defaulted amount — default in
payment of interest and principal amount

Rs. 670/- for every cheque/payment instrument/ECS
Dishonour — dishonour charges

2.00% p.a. on the outstanding principal amount —
Non-creation/perfection of security

2% p.a. over and above contracted rate of interest, as
applicable

Any default in complying with terms of sanction
within the stipulated time will attract 1% penal
interest from the date of expiry of
such time, apart from the withdrawal of the facility.
Particulars Timelines Penal Rates
Renewal of Annualy  All the
Credit documents/
Facilities details
required for
therenewal of
the credit
facilities
sanctioned
will have to
be submitted
with the bank
a least one
month  prior
to the due
date for
renewal of the
credit
facilities
failing which
penal interest
of 1% p.a. on
the
outstanding
amount  of
credit
facilities will
be applicable
for the period
of default.
Non- within For fund-
submission/ stipulated based

delay
submission
of:

in

period of One
month from the
date of regular

facilities, 1%
p.a on the
outstanding



. No.

Name of Lender

Type of facility
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Non-Payment Penal I nterest
(% per annum)/Penal Charges

a) Audited
Balance
Sheet

b) Stock -
book debt
Statement
c¢) FFR/QIS
Statement
d) CA
certified
Receivable
statement
Certificate
e) CA
Certificate
for shares
pledged

Non-creation
of security

Breach of
Financial
Covenants

timeline of
filing of the
income tax
returns as per
income tax
guidelines or 6
months  from
the end of
financial year
of the company

b) Within
seven days
from the end of
the fortnightly.
c) Within 15
Days the
Quarter end
d) Within 15
Days from the
end of the
month

e) Within 15
Days from the
end of the
month

As per sanction
terms

N.A

amount  will
be applicable
for the period
of default
For non-fund-
based
facilities,
additional
commission
@0.25% p.a
on the
outstanding
amount  will
be applicable
1% p.a. on the
outstanding
amount of
Fund-Based
credit
facilities will
be applicable
for the period
of default

For fund-
based
facilities, 1%
p.a on the
outstanding
amount  will
be applicable
for the period
of default.
For non-fund-
based
facilities,
additional
commission
@ 0.25% p.a
on the
outstanding
amount  will
be applicable
For fund-
based
facilities, 1%
p.a on the
outstanding
amount  will
be applicable
for the period
of default.
For non-fund-
based
facilities,
additional
commission



. No.

10.

11.

12.

13.

Name of Lender Type of facility
ICICI Bank Working Capital
Facilities
IDFC First bank Fund and non-fund-
based facilities

Kotak Mahindra Investments Financial Facilities
Limited

AU Small Finance Bank Term loan facility
Limited

Kotak Mahindra Bank Limited Fund and Non-fund
based facilities
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Non-Payment Penal I nterest
(% per annum)/Penal Charges

@ 0.25% p.a
on the
outstanding
amount  will
be applicable

1% p.a - Non-compliance of sanction terms

pertaining to Stock Audit, Book Debt Statement and

Stock Statement

2% p.a. — Irregular due to drawing beyond DP/Limit
2% - Payment default

1 % p.a. - Non-compliance of sanction terms
Pertaining to security creation.

1% p.a- Breach of financial covenants- Breach
continuing beyond 15 days.

Either highest fund-based rate + 2%, if fund-based
limit not provided, then, IMCLR — 6M + 4% - Default
in invocation of bank guarantee

2% p.a. p.m. plus Applicable Rate of interest due non-
payment of interest/principal or any other amount on
the due date or breach of terms and conditions under
the Facility/Loan Agreement and the Sanction Letter.
2% p.m. — amounts unpaid on due date;

2% p.a. — Non-compliance or default of any
covenants and/or terms and conditions and/or any
escrow/routing conditions as prescribed in the
sanction letter and/or facility documents or any
deterioration in the borrower’s credit risk profile
resulting in the downgrading of Borrower account.

2% p.a. — non-creation of security for delay up to 60
days.

Default interest Rate will aso become applicable on
occurrence on any Event of Defaullt.
2% - Pend interest for non-compliance.

24% p. a. - irregularity/ overdue.

8% p.a. — Overdue amount plus applicable taxes (for
all facilities except LCBD, Export Credit in INR or
Foreign Currency (FC) and developed liabilities
arising out of non-fund-based facilities and all other
foreign currency loans.

2% p.a. — Overdue amount plus applicable taxes
(LCBD facility)

8% p.a. — amounts standing unpaid (charged on actual
no. of days) on developed liabilities from the date of
development till its regularization, plus applicable
taxes.

2% p.m. compounded monthly on
outstanding/unpaid amount for al foreign currency
loans.

Rs. 5.50 per day per lac of exposure plus applicable



. No.

14.

15.

16.

Name of Lender

DCB Bank

RBL Bank

Bandhan Bank

Type of facility

Credit Facility

Credit facilities

Non-Payment Penal I nterest
(% per annum)/Penal Charges
taxesfor any delay as per sanction terms/non-creation
of security in favour of the bank/ security provider.
(If delay persists beyond 180 days, the bank may
increase the penal chargesto Rs. 11 per day per lakh
of exposure plus applicable taxes.

Delay or non-submission of stock/ property
insurance policy

Up to Rs 10 Crore — Rs. 5000/- per month +
applicable taxes

Above Rs. 10 Crore — Rs. 10000/- per month +
applicable taxes

Rs. 2500/- per month + applicable taxes — Delay in
submission of documents under deferral.

Rs. 5000/- per month + applicable taxes — Delay in
Stock Audit

Rs. 5000/- per month + applicable taxes — Delay in
submission of stock statement

Non-compliance or breach of other sanction terms

Rs. 5000/- per month + applicable taxes — Non
closure of account with other bank (unless specific
permission is taken)

Rs. 5.50 per day lakh of unutilized limits + applicable
taxes — Commitment charges for non-utilization of
limits

Rs. 5.50 per day lakh of exposure + applicable taxes
— charges for breach of other material terms and
conditions

Rs. 750/- - Dishonour charges per instance.

a Invocation of BG-11 .25% p.a. over the
prevailing 1-year EBLR on uncovered portion
of BG, Appropriation of cash margin, balance
amount will attract penal interest

b. Submission of audited financialss 2% of
sanctioned limit

c. Non submission or delayed submission of
financial statements/renewal data- 0.1% pm of
the sanctioned limit

d.  Non-Compliance of sanctioned terms- 2% p.a

e. Pena ChargesIf you continue to utilize the
facilities as sanctioned post the Expiry Date and
close the facilities after its expiry Date: 2%

f. Annua Charges. Continue to utilize the
facilities after expiry of 15 daysfrom the Expiry
date— 1%

Additional interest of 2% in case of : Non submission

or delayed submission of stock statements , Non

submission of financials and other data as may be
called for, non-perfection of security within
permitted timelines, other non-compliances if any,

irregularity/overdrawing in the A/c.

Working Capital Delay in submission of monitoring documentsand
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. No.

17.

Non-Payment Penal I nterest
(% per annum)/Penal Charges
Credit Facilities non-compliance with other sanctioned covenants

Name of Lender Type of facility

Rs 5000/- per item per month - for fund-based
sanction limits below Rs. 5 Crore

Rs 10,000/- per item per month - for fund-based
sanction limits above Rs. 5 Crore

Non-payment of inter est/instalment on duedateor
non-realisation of thebillson the date of payments
or drawing over the limit/DP/LCs devolved/
Invoked Bank Guarantees

2% p.a. on the overdue amount

Non-Creation of Security

Rs. 5000/- per month — Sanction limits below Rs.
5.00 Crore

Rs. 10,000/- per month — Sanction limits above Rs.
5.00 Crore and above

2% per annum — Outstanding amount of fund-based
credit facilities on expiry of working capital limits

INFINA Finance Private Loan Facility 9 % p.a. — Non-creation of security under facility
Limited documents

9% p.a — default in payment of borrower’s dues

2% p.a — breach of other material terms and
conditions under facility documents

Events of Default: The facility documents executed by the Company stipulates certain events as “Events of
Defaults”, pursuant to which the Company may be required to immediately repay the entire loan facility availed
by it and be subject additional penalties by the relevant lenders. Such events include, but are not limited to:

il.

iii.

iv.

Vi.

Failure to pay on the due date any amount payable pursuant to a facility document (including but not
limiting to principal and interest payable with respect to any loan), at the place and in the currency in
which it is expressed to be payable.

A receiver being appointed in respect of the whole or any part of the property of the Company.
The Company suspends or ceases to carry on (or threatens to suspend or cease to carry on) its business.

Revocation/withdrawal of any critical approval/license/permission critical for the operation of the
Company by any authority or agency.

Any execution or distress being enforced or levied against the whole or any part of the Company’s
property and any order relating thereto is not discharged or stayed.

Any representation, warranty or statement made by the Company in the financing documents to which it
is a party, or any other document delivered by or on behalf of it under or in connection with any financing
document, is or proves to have been materially incorrect or misleading when made or deemed to be made
or the Company is unable to make a representation or warranty required to be made under the financing
documents of the lenders;
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Vil.

Vviii.

IX.

XI.

Xii.

(©

()

The Company fails to create and/or perfect security within such period as stipulated in the financing
documents.

non-adherence to the terms and conditions of the facility documents resulting into a material adverse
effect.

Any application or petition has been admitted by any relevant governmental agency under the Insolvency
and the Bankruptcy Code, 2016 (as may be amended, modified, or supplemented from time to time) in
relation to the Company, its subsidiaries, affiliates or group companies.

If: (i) an event occurs which is likely to impair, depreciate or jeopardize the security given by the
Company; (ii) any security document pertaining to it, executed, or furnished by or on behalf of the
Company becomes illegal, invalid, or unenforceable; or (iii) the Company fails to provide additional cash
covers/ securities for any or all the facilities/loan, when called upon to do so by the Bank ( iv) or if any
such security document shall be assigned or otherwise transferred, amended or terminated, repudiated or
revoked without the approval of the lenders.

The Company is unable or has admitted in writing, its inability to pay any of its indebtedness as they
mature or when due; and

Any legal, quasi legal, administrative, arbitration, mediation, conciliation or other proceedings, claims,
actions, or governmental investigations of any nature pending against the Company or its affiliates and/or
its promoters, directors in management of the Company or any of its assets which individually or in
aggregate would, if adversely determined, have a material adverse effect.

Details of External Commercial Borrowings:

Our Company has not availed external commercial borrowings as on the date of Prospectus.

Details of Outstanding Non-Convertible Securities as on December 31, 2024:

The total principal amount of outstanding secured non-convertible securities issued by our Company as
on December 31, 2024 is ¥ 9,979.31 Lakh and the total amount outstanding (book value) as on December

31, 2024 (after considering interest accrued thereon) is % 10,335.56 Lakh, the details of which are set
forth below:
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Sr.
No

Type of Non-
Convertible
Securities

Secured, Rated,
Listed, Redeemable
Non-Convertible
Debentures
Secured, Rated,
Listed, Redeemable
Non-Convertible
Debentures
Secured, Rated,
Listed, Redeemable
Non-Convertible
Debentures
Secured, Rated,
Listed, Redeemable
Non-Convertible
Debentures
Secured, Rated,
Listed, Redeemable
Non-Convertible
Debentures
Secured, Rated,
Listed, Redeemable
Non-Convertible
Debentures

Series

Series I-
10%SMCI2026

Series 1I-
10%SMCII12026

Series I1I-
10.20%SMCIII2
027

Series V-
10.20%SMCIV2
027

Series V-
10.40%SMCV2
029

Series VI-
10.40%SMCVI2
029

ISIN

INE103
C07025

INE103
C07033

INE103
C07017

INE103
C07017

INE103
C07041

INE103
C07066

Tenor/
Period of
Maturity

24 Months

24 Months

36 Months

36 Months

60 Months

60 Months

Coupon
Rate
(%)

10.00

N.A

10.20

N.A

9.94

10.40

Amount
Outstanding
including
interest as on
December 31,
2024
(R in Lakh)
2,778.39

707.37

2,249.03

1,204.73

1,509.01

1,887.03
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Date of
Allotment

August
07,2024

August
07,2024

August
07,2024

August
07,2024

August
07,2024

August
07,2024

Redemption
Date/ Schedule

August 07, 2026

August 07, 2026

August 07, 2027

August 07, 2027

August 07, 2029

August 07, 2029

Credit
Rating

CRISIL A
Stable and
ICRAA
Stable
CRISIL A
Stable and
ICRAA
Stable
CRISIL A
Stable and
ICRA A
Stable
CRISIL A
Stable and
ICRAA
Stable
CRISIL A
Stable and
ICRAA
Stable
CRISIL A
Stable and
ICRAA
Stable

Secured/
Unsecured

Secured

Secured

Secured

Secured

Secured

Secured

Security

Pari Pasu charge
over Trade
Receivables and
MTF
Pari Pasu charge
over Trade
Receivables and
MTF
Pari Pasu charge
over Trade
Receivables and
MTF
Pari Pasu charge
over Trade
Receivables and
MTF
Pari Pasu charge
over Trade
Receivables and
MTF
Pari Pasu charge
over Trade
Receivables and
MTF



(e)

®

@

(h)

(0]

List of Top 10 holders of non-convertible securities in terms of value (in cumulative basis) as on
quarter ended December 31, 2024:

S Name of Category of Face Value Number of Total value Holding asa %
No. Debenture Holder ® Non- of holding of total non-
holder convertible ® in Lakh) convertible
Securities Securities
outstanding outstanding
1 TNS Infosoft Other Bodies 1,000 50,000 500.00 5.01
PrivateLimited  Corporate
2 Shree Agrsen  Other Bodies 1,000 23,400 234.00 2.34
Advertiser (P) Corporate
Limited
3  Smeeta Public 1,000 10,000 100.00 1.00
Chakrabarti
4  RenuAggawa  Public 1000 9,000 90.00 0.90
5 Ashok Kumar Public 1,000 8,800 88.00 0.88
Aggarwal
6  Vibhor Mehra Public 1,000 7,500 75.00 0.75
7  Ashish Kumar Public 1,000 7,000 70.00 0.70
Gupta
8  Kushagra Public 1,000 6,200 62.00 0.62
Gupta
9 Ashok Kumar Hindu 1,000 6,000 60.00 0.60
Aggarwd HUF  Undivided
Family
(HUF)
10  Abhinav Public 1,000 6,000 60.00 0.60
Aggarwal

Details of Outstanding Commercial Paper as on December 31, 2024:
Our Company has not issued any commercial paper.

List of Top 10 holders of Commercial Papers in terms of value (in cumulative basis) as on quarter
ended on December 31, 2024:

Not Applicable, since the Company has not issued any commercial paper.

Details of the bank fund-based facilities/ rest of the borrowing (if any including hybrid debt like
foreign currency convertible bonds, optionally convertible debentures/preference shares) from
financial institutions or financial creditors, as of December 31, 2024, are as follows:

Nil
Restrictive Covenants:

The loans availed by our Company contain certain restrictive covenants, including requirement for the

Company to obtain prior written consent of the lendersfor:

i Change in capital structure of our Company.

ii. Change in management control of our Company.

iii. Change in the constitutional documents of our Company which are adverse to the interest of
lenders.

iv. Undertaking or permitting any merger, de-merger, consolidation, reorganization, scheme of
arrangement or compromise between our Company and its creditors or shareholders or effecting
any scheme of amalgamation or reconstruction including creation of any subsidiary or
permitting any company to become a subsidiary of our Company.

V. Declaration or payment of dividends, or authorizing or making any distribution to the
Shareholders pending repayment of the outstanding dues to lenders.
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1)

(k)

)

(m)

(m)

Vi. Making any equity investmentsin the primary or secondary markets.

This is an indicative list and there may be other additional terms under the various borrowing
arrangements entered into by our Company.

For the purpose of the I ssue, our Company has obtained the necessary consent from our lenders, wherever
required under the relevant borrowing arrangements for undertaking activities relating to the Issue.

The amount of corporate guarantee or letter of comfort issued by the Company along with details
of the counterparty (viz. name and nature of the counterparty, whether a subsidiary, Joint Venture
entity, group company etc.) on behalf of whom it has been issued, contingent liability including
debt service reserve account guarantees/ any put option etc.:

As on the date of this Prospectus, the Company has not given any corporate guarantee. Also, in terms
of the requirement of NSE circular number NSE/COMP/50957 dated January 08, 2022, the company
was required to unwind all corporate guarantees and accordingly it has withdrawn the same.

Details of inter corporate loans and deposits:

1. The Company has availed inter-corporate loans or deposits sanctioned amounting to Rs.
3,284.48 Lakh from SMC Insurance Brokers Private Limited, and Rs. 1,777.58 amount
outstanding thereunder as on December 31, 2024.

2. The Company has availed inter-corporate loans or deposits sanctioned amounting to Rs.
14,440.00 Lakh from Moneywise Financial Services Private Limited, and there is no amount
outstanding thereunder as on December 31, 2024.

Details of all default/s and/or delay in payments of interest and principal of any kind of term loans,
debt securities, commercial paper (including technical delay) and other financial indebtedness
including corporate guarantee or letters of comfort issued by the company, in the preceding three
years and the current financial year.

As on the date of this Prospectus, our Company has not rescheduled, incurred any penalty, delayed and/or
defaulted in payment of principal or interest on any kind of term loans, debt securities, commercial papers
(including due to technical delay) and other financial indebtedness of the Company (including corporate
guarantee or letters of comfort issued by the company), in the preceding three financial years and the
current financial year till the date of this Prospectus.

Details of default and non-payment of statutory dues in the preceding three financial years.

As on the date of this Prospectus, there are no defaults and non-payment of statutory dues by our
Company in the preceding three financial years till the date of this Prospectus.

Details of any outstanding borrowings taken/ debt securities issued for consideration other than
cash; whether (i) in whole or part; (ii) at a premium or discount, or (iii) in pursuance of an option
or not:

As on date of this Prospectus, our Company has no outstanding borrowings taken / debt securities issued

for consideration other than cash; whether (i) in whole or part; (ii) at a premium or discount, or (iii) in
pursuance of an option or not.
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MATERIAL DEVELOPMENTS

Except as disclosed below and in this Prospectus, since the quarter and nine months ended on December 31, 2024
till the date of filing this Prospectus, there have been no material event/ development or change having
implications on the financial/credit quality (e.g. any material regulatory proceedings against the Company/
Promoter, litigations resulting in material liabilities, corporate restructuring event etc.) which may affect the Issue
or the investor’s decision to invest / continue to invest in the debt securities and there have arisen no circumstance
that materially or adversely affect the operations, or financia condition or profitability of the Company or the
value of its assets or its ability to pay itsliabilities.

1.

Ms. Sarita Kapur was appointed as Additional Director in Independent Director capacity by the Board
of Directors at their meeting held on January 29, 2025 and her appointment have been effective from the
date of approval of the Exchanges where the Company is atrading/clearing member which was received
on February 13, 2025. Her appointment has also been approved by the shareholders through postal ballot
on March 06, 2025.

Mr. Pranay Aggarwal was appointed as Additional Director in Non-Executive Director capacity by the
Board of Directors at their meeting held on January 29, 2025 and his appointment have been effective
from the date of approval of the Exchanges where the Company is a trading/clearing member which was
received on February 13, 2025. His appointment has also been approved by the shareholders through
postal ballot on March 06, 2025.

The Company as per the request of Mrs. Sushma Gupta reclassified her from ‘promoter’ to ‘promoter
group’ in the shareholding pattern filed for December 31, 2024, however, as per the Exchanges directions
such reclassification cannot be executed and thus, Mrs. Sushma Gupta have been recategorized as the
promoter of the Company. The Company has also filed revised shareholding pattern for the quarter ended
December 31, 2024 with the stock exchanges on March 07, 2025.
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SECTION VI: ISSUE RELATED INFORMATION

TERMSOF THE ISSUE
Authority for thislssue

Our Board of Directors in their meeting held on October 25, 2024 have approved the proposal of raising of funds
through public issue secured, rated, listed, redeemable, of NCDs of the face value 1,000 each (“NCDs”), for an
amount aggregating up to X 7,500 Lakh ("Base Issue Size") with an option to retain oversubscription up to X 7,500
Lakh ("Green Shoe Option"), aggregating up to 15,00,000 NCDs for an aggregate amount up to X 15,000 Lakh
("Issue Size" or "Issue Limit"). Pursuant to a Specia resolution passed by our Shareholders on June 30, 2023,
our Board has been authorized to borrow any sum or sums of monies, which together with the monies already
borrowed (apart from temporary loans obtained or to be obtained in the ordinary course of business), in excess of
our Company’s aggregate paid-up capital and free reserves, provided that the total amount which may be so
borrowed and outstanding shall not exceed a sum of % 300,000 Lakh. The NCDs pursuant to this Issue will be
issued on terms and conditions as set out in this Prospectus.

Further, the Non-Convertible Debenture Committee of our Company has approved the Draft Prospectus in their
meeting held on February 27, 2025 and this Prospectus in their meeting held on March 19, 2025.

Principal termsand conditions of this|ssue

The NCDs being offered as part of this Issue are subject to the provisions of the SEBI NCS Regulations and the
SEBI Master Circular, the relevant provisions of the Companies Act, our Memorandum and Articles of
Association, the terms of this Prospectus, the Draft Prospectus, the Application Forms, the Abridged Prospectus,
the terms and conditions of the Debenture Trustee Agreement and the Debenture Trust Deed, other applicable
statutory and/or regulatory requirements including those issued from time to time by SEBI, the Government of
India, the RBI, the Stock Exchanges, and/or any other statutory or regulatory authorities relating to the offer, issue
and listing of securities and any other documents that may be executed in connection with the NCDs.

Ranking of the NCDs

The NCDs would constitute secured and senior obligations of our Company and subject to any obligations under
applicable statutory and/or regulatory requirements, shall also with regard to amount invested, thereof shall be
secured by way of a pari passu charge with the Existing Secured Creditors over the Trade Receivables and MTF
under the Debenture Trust Deed. The NCDs proposed to be issued under this Issue and all earlier issues of
debentures, bond issuances and loans outstanding in the books of our Company having corresponding assets as
security, shall rank pari passu with the Existing Secured Creditors without preference of one over the other except
that priority for payment shall be as per applicable date of redemption/ repayment. We have received the necessary
permissions from the relevant lenders, debenture trustees and security trustees for creating a pari passu charge
with the Existing Secured Creditors over Trade Receivables and MTF in favour of the Debenture Trustee in
relation to the NCDs required in terms of the SEBI Master Circular for Debenture Trustees.

Security

The principal amount of the NCDs to be issued in terms of this Prospectus together with all interest due and
payable on the NCDs, subject to any obligations under applicable statutory and/or regulatory requirements shall
be secured by way of a pari passu charge with the Existing Secured Creditors over the Trade Receivables and
MTF, created in favour of the Debenture Trustee, as specifically set out in and fully described in the Debenture
Trust Deed, such that the security cover to the extent of at least 110% of the outstanding principal amounts of
NCDs and all interest due and payable thereon in respect of the NCDs maintained at all times as security until the
Final Settlement Date, issued pursuant to the Issue. The Security shall be created prior to the listing of the NCDs
with the Stock Exchange.

Further, NCDs shall be considered as secured only if the charged asset is registered with sub-registrar and RoC

or Central Registry of Securitisation Asset Reconstruction and Security Interest ("CERSAI") or Depository etc.,
as applicable, or isindependently verifiable by the Debenture Trustee.
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Our Company will create the security for the NCDs in favour of the Debenture Trustee for the Debenture Holders
holding the NCDs on the assets to ensure 110% security cover or higher of the amount outstanding including
interest in respect of the NCDs at any time in consonance with the Debenture Trustee Agreement.

Interms of the SEBI Master Circular for Debenture Trustees, our Company has entered into the Debenture Trustee
Agreement with the Debenture Trustee and proposes to complete the execution of the Debenture Trust Deed
before making the application for listing of the NCDsfor the benefit of the NCD Holders, the terms of which shall
govern the appointment of the Debenture Trustee and the issue of the NCDs.

Under the terms of the Debenture Trust Deed, our Company will covenant with the Debenture Trustee that it will
pay the NCD Holders, the principal amount on the NCDs on the relevant redemption date and also that it will pay
the interest due on NCDs on the rate specified in this Prospectus and in the Debenture Trust Deed.

The Debenture Trust Deed will aso provide that our Company may withdraw any portion of the security and
replace with another asset of the same or higher value ensuring the minimum security cover is maintained till the
Fina Settlement Date of the NCDs.

Without prejudice to the aforesaid, in the event our Company fails to execute the Debenture Trust Deed within
the period specified in Regulation 18(1) of the SEBI NCS Regulations (i.e., prior to the filing of the application
for listing the NCDs with the RoC, Stock Exchange and SEBI) or such other time frame as may be stipulated from
time-to-time, our Company shall also pay interest of at least 2% (two per cent) per annum to the NCD holders,
over and abovetheinterest rate on the NCDs specified in this Prospectus, till the execution of the Debenture Trust
Deed and in accordance with applicable laws.

Debenture Redemption Reserve

Pursuant to the amendment to the Companies (Share Capital and Debentures) Rules, 2014, notified on August 16,
2019, and as on the date of filing this Prospectus, our Company is not required to create DRR for the purpose of
redemption of the NCDs. Accordingly, no debenture redemption reserve shall be created by our Company for the
purpose of redemption of the NCDs or in connection with the Issue. The Company shall, as per the Companies
(Share Capital and Debentures) Rules 2014 and other laws applicable from time to time, invest or deposit, as the
case may be, the applicable amounts, within the specified timelines, in respect of debentures maturing during the
year ending on the 31% day of March of the next year, in any one or more methods of investments or deposits
stipulated under the applicable law. Provided that the amount remaining invested or deposited, as the case may
be, shall not at any timefall below the specified percentage, which is presently stipulated at 15% (fifteen percent)
of the amount of the debentures maturing during the year ending on March 31 of the next year, in any of the
following instruments or such other instruments as may be permitted under the applicable laws.

1. in deposits with any scheduled bank, free from any charge or lien;

2. in unencumbered securities of the Central Government or any State Government;

3. in unencumbered securities mentioned in sub-clause (a) to (d) and (ee) of section 20 of the Indian Trusts
Act, 1882;

4., in unencumbered bonds issued by any other company which is notified under sub-clause (f) of section

20 of the Indian Trusts Act, 1882:

Provided further that the amount invested or deposited as above shall not be used for any purpose other than for
redemption of debentures maturing during the year referred above.

Face Value
The face value of each of the NCDs shall be X 1,000 each.
Recovery Expense Fund

A fund created by our Company with the Designated Stock Exchange for an amount equal to 0.01% of the issue
size, subject to a maximum of deposit of % 25,00,000 at the time of making the application for listing of NCDs,
created in the manner as specified by SEBI in the SEBI Master Circular for Debenture Trustees and Regulation
11 of SEBI NCS Regulations. The recovery expense fund may be utilised by the Debenture Trustee, in the event
of default by our Company under the terms of the Debenture Trust Deed, for taking appropriate legal action to
enforce the security.
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Debenture Holder not a shareholder

The NCD Holderswill not be entitled to any of the rights and privileges available to the equity and/or preference
shareholders of our Company, except to the extent as may be prescribed under the Companies Act, 2013, and the
rules prescribed thereunder the SEBI LODR Regulations and any other applicable law.

Rights of the NCD Holders

Some of the significant rights available to the NCD Holders are as follows:

1.

The NCDs shall not, except as provided in the Companies Act, 2013, our Memorandum and Articles of
Association and/or the Debenture Trust Deed confer upon the NCD Holders thereof any rights or
privileges available to our members/shareholders including, without limitation the right to receive
notices, or to attend and/or vote, at any general meeting of our Company’s members/shareholders.
However, if any resolution affecting the rights attached to the NCDs is to be placed before the members
/shareholders of our Company, the said resolution will first be placed before the concerned registered
NCD Holders for their consideration. In terms of Section 136 of the Companies Act, 2013, the NCD
Holders shall be entitled to inspect a copy of the financia statements, auditor’s report and every other
document required by law to be annexed or attached to the financial statements, and copy of the
Debenture Trust Deed at the Corporate Office of our Company during business hours on a specific
request made to the Company.

Subject to applicable statutory/ regulatory requirements and terms of Debenture Trust Deed, including
requirements of the RBI, the rights, privileges and conditions attached to the NCDs may be varied,
modified and/or abrogated with the consent in writing of the holders of at least three-fourths of the
outstanding amount of the NCDs or with the sanction of a special resolution passed at a meeting of the
concerned NCD Holders, provided that nothing in such consent or resolution shall be operative against
us, where such consent or resolution modifies or varies the terms and conditions governing the NCDs, if
the same are not acceptable to us.

Subject to applicable statutory/ regulatory requirements and terms of Debenture Trust Deed, in case of
NCDsheld in (i) dematerialised form, the person for the time being appearing in the register of beneficial
owners of the Depositories; and (ii) physical form on account of re-materialization, the registered NCD
Holders or in case of joint-holders, the one whose name stands first in the register of debenture holders
shall be entitled to vote in respect of such NCDs, either in person or by proxy, at any meeting of the
concerned NCD Holders and every such NCD Holder shall be entitled to one vote on a show of hands
and on a poll, his’her voting rights on every resolution placed before such meeting of the NCD Holders
shall bein proportion to the outstanding nominal value of NCDs held by him/her.

The NCDs are subject to the provisions of the SEBI NCS Regulations and the SEBI Master Circular,
provisions of the Companies Act, 2013, our Memorandum and Articles of Association, the terms of this
Prospectus, the terms and conditions of the Debenture Trust Deed, requirements of the RBI, other
applicable statutory and/or regulatory requirements relating to thisissue and listing, of securities and any
other documents that may be executed in connection with the NCDs.

Subject to the SEBI RTA Master Circular, for NCDs in physical form on account of re-materialization,
aregister of debenture holders will be maintained in accordance with Section 88 and Section 94 of the
Companies Act, 2013 and al interest and principal sums becoming due and payable in respect of the
NCDs will be paid to the registered holder thereof for the time being or in the case of joint-holders, to
the person whose name stands first in the register of debenture holders as on the Record Date. For NCDs
in dematerialized form, all interest and principal sums becoming due and payable in respect of the NCDs
will be paid to the person for the time being appearing in the register of beneficia owners of the
Depositories. In terms of Section 88(3) of the Companies Act, 2013, the register of beneficia owners
maintained by a Depository for any NCDs in dematerialized form under Section 11 of the Depositories
Act shall be deemed to be aregister of debenture holders for this purpose. The same shall be maintained
at the Registered Office of our Company under Section 94 of the Companies Act, 2013 unless the same
has been moved to another location after obtaining the consent of the NCD Holders as given thereunder.
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6. Subject to compliance with RBI, NCDs can be rolled over only with the consent of the NCD Holders of
at least 75% of the outstanding amount of the NCDs after providing at least 15 days prior notice for such
roll over and in accordance with the SEBI NCS Regulations. Our Company shall redeem the debt
securities of all the debt securities holders, who have not given their positive consent to the roll-over.

The aforementioned rights of the NCD Holders are merely indicative. The final rights of the NCD Holders will
be as per the terms of the Draft Prospectus, this Prospectus and the Debenture Trust Deed.

Debenture Trustees for the NCD holders

We have appointed IDBI Trusteeship Services Limited to act as the Debenture Trustee for the NCD Holder(s) in
terms of Regulation 8 of the SEBI NCS Regulations and Section 71(5) of the Companies Act, 2013 and the rules
prescribed thereunder.

Our Company and the Debenture Trustee will execute a Debenture Trust Deed, inter alia, specifying the powers,
authorities and obligations of the Debenture Trustee and uswith respect to NCDs. The NCD Holders shall, without
further act or deed, be deemed to haveirrevocably given their consent to the Debenture Trustee or any of its agents
or authorised officials to do al such acts, deeds, matters and things in respect of or relating to the NCDs as the
Debenture Trustee may in its absol ute discretion deem necessary or require to be done in the interest of the NCD
Holder(s). Any payment made by us to the Debenture Trustee on behalf of the NCD Holders shall discharge us
pro tanto to the NCD Holder(s).

The Debenture Trustee will protect the interest of the NCD Holders in the event of default by us in regard to
timely payment of interest and repayment of principal and they will take necessary action at our cost. It isthe duty
of the debenture trustee to monitor the security cover is maintained, however, the recovery of 100% of the amount
shall depend on the market scenario prevalent at the time of enforcement of the security.

Our Company shall not create any further encumbrances on the Security except with the prior approva of the
Debenture Trustee. In the event of such request by our Company, the Debenture Trustee shall provideits approval
for creation of further charges provided that our Company provides a certificate from a chartered accountant
stating that after creation of such further charges, the required security cover is maintained.

At any time before the Security constituted hereunder becomes enforceable, the Debenture Trustee, may, at the
request of our Company and without any consent of the NCD Holders, do or concur our Company in doing all or
any of the things which our Company might have donein respect of the Security asif no security had been created
and particularly, but not by way of limitation, the following assent to any modification of any contracts or
arrangements which may be subsisting in relation to the Security.

Regulation 16 of SEBI (Debenture Trustees) Regulations, 1993 states as below:

"Every debenture trustee shall abide by the Code of Conduct as specified in Schedule 111".

Clause 3 and Clause 4 of Code of Conduct specified in third schedule of DT Regulations sates as below:

a) A Debenture Trustee shall fulfil its obligations in a prompt, ethical and professional manner.
b) A Debenture Trustee shall at all times exercise due diligence, ensure proper care and exercise

independent professional.
Events of Default (including manner of voting/conditions of joining Inter Creditor Agreement)

Subject to the terms of the Debenture Trust Deed, the Debenture Trustee at its discretion may, or if so requested
in writing by the holders of at least three-fourths of the outstanding amount of the NCDs or with the sanction of a
special resolution, passed at a meeting of the NCD Holders, (subject to being indemnified and/or secured by the
NCD Holders to its satisfaction), give notice to our Company specifying that the NCDs and/or any particular
series of NCDs, in whole but not in part are and have become due and repayable on such date as may be specified
in such notice inter alia if any of the events listed below occurs.
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The description below is indicative and a complete list of events of default and its consequences will be specified
in the Debenture Trust Deed.
Indicative List of Events of Default:

10.

11.

12.

13.

14.

15.

Default shall have occurred in the Redemption of the Debentures together with redemption premium, if
any, as and when the same shall have become due and payable.

Any default by the Company in the payment of any installment of interest of the Debentures, as and when
the same shall have become due and payable.

Default shall have occurred in the performance of any material covenants, conditions or agreements on
the part of the Company other than any payment defaults under the Debenture Trust Deed or the other
Transaction Documents or deeds entered into between the Company and the Debenture
Holder(s)/Beneficial Owner(s)/ Debenture Trustee.

If the Company ceases with/without the consent of the Debenture Holder(s), or threatens to cease to carry
on its business or gives notice of its intention to do so.

If the Company is unable to or admits in writing its inability to pay its debts as they mature or proceedings
for taking it into insolvency or liquidation have been admitted by any competent court or a special
resolution has been passed by the shareholders for winding up of the Company or for filing an application
to initiate insolvency resolution process of the Company or it is certified by the statutory auditors that the
liabilities of the Company exceed its assets indicating the inability of the Company to discharge its
obligations under the Debenture Trust Deed.

The Company shall have voluntarily or involuntarily become the subject of proceedings under bankruptcy
or insolvency law, or has suffered any action taken for its reorganization, insolvency, liquidation or
dissolution except an application filed by an operational creditor of the Company for initiation of
corporate insolvency resolution process in respect of the Company, which has been disputed by the
Company and gets dismissed within 30 days from the date of first listing of such application; or.

A receiver or resolution professional or liquidator is appointed or allowed to be appointed in respect of
all or any part of the undertaking of the Company.

When the Company creates or attempts to create any charge on the Secured Assets or any part thereof,
other than the Permitted Security Interest, without the prior approval of the Trustees/Debenture Holder(s)
or if, in the reasonable opinion of the Debenture Trustee, the Security is in jeopardy or the Security
Coverage Ratio is not maintained by the Company and if any Security Document once executed and
delivered, ceases to be in full force and effect or fails to provide the Debenture Trustee and the Debenture
Holder(s)/Beneficial Owners(s) with the Security Interest intended to be created thereby.

Any information given by the Company in this Prospectus, the Transaction Documents and/or other
information furnished and/or the representations and warranties given/deemed to have been given by the
Company to the Debenture Holder(s)/Beneficial Owner(s) for availing financial assistance by way of
subscription to the Debentures is or proves to be misleading or incorrect in any material respect or is
found to be incorrect.

If the properties and assets offered as security to the Trustee/ Debenture Holder(s)/Beneficial Owner(s)
for the Debentures (including the Secured Assets) are not insured or kept under-insured by the Company
or depreciate in value to such an extent that in the opinion of the Debenture Holder(s)/ Beneficial
Owner(s)/Debenture Trustee, further security to the satisfaction of the Debenture Holder(s)/ Beneficial
Owner(s)/Debenture Trustee should be given and such security is not given.

If an attachment or distraint is levied on the Secured Assets or any part thereof and / or certificate proceed-
ings are taken or commenced for recovery of any dues from the Company.

If extraordinary circumstances have occurred which make it improbable for the Company to fulfill its
obligations under the Debenture Trust Deed and/or the Debentures in the opinion of the Debenture
Trustee.

If it is certified by the Statutory Auditors that the liabilities of the Company exceed its assets indicating
the inability of the Company to discharge its obligations under the Debenture Trust Deed.

If any Governmental Authority shall have condemned, nationalized, seized, or otherwise expropriated all
or any substantial part of the assets of the Company or of the shares of the Company held by any director
or the promoters, or shall have assumed custody or control of such shares or the business or operations
of the Company or shall have taken any action for the dissolution of the Company or any action that
would prevent the Company or its officers from carrying on its business or operations or a substantial
part thereof.

If the Company shall, without the previous consent in writing of the Debenture Trustee, make or attempt
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to make any alteration in the provisions of its Memorandum and/or Articles of Association which might
in the opinion of the Debenture Trustee detrimentally affect the interests of the Debenture
Holder(s)/Beneficial Owner(s) and shall upon demand by the Debenture Trustee refuse or neglect or be
unable to rescind such alteration.

16. Any of the necessary clearances required or desirable in relation to the Company or the Debentures in
accordance with any of the Transaction Documents is not received or is revoked or terminated,
withdrawn, suspended, modified or withheld or shall cease to be in full force and effect which shall, in
the reasonable opinion of Debenture Holder(s)/Beneficial Owners(s), have Material Adverse Effect on
the Company or the Debentures.

17. It is or becomes unlawful for the Company to perform any of its material obligations under any
Transaction Documents in the opinion of the Debenture Holder/Beneficial Owner(s).
18. The occurrence of any event or condition which, in the reasonable opinion of the Trustee or the Debenture

Holder(s)/ Beneficial Owners(s), constitutes a Material Adverse Effect.

Any other event described as an Event of Default in the Draft Prospectus, this Prospectus and the Transaction
Documents. In accordance with the SEBI Master Circular for Debenture Trustees, post the occurrence of a
“default”, the consent of the NCD Holders for entering into an inter-creditor agreement (the “ICA”)/enforcement
of security shall be sought by the debenture trustee after providing a notice to the investors in the manner stipulated
under applicable law. Further, the meeting of the NCD Holders shall be held within the period stipulated under
applicable law. In case(s) where majority of investors express their consent to enter into the ICA, the debenture
trustee shall enter into the ICA on behalf of the investors upon compliance with the conditions as stipulated in the
abovementioned circular. In case consents are not received for signing the ICA, the debenture trustee shall take
further action, if any, as per the decision taken in the meeting of the investors. The consent of the majority of
investors shall mean the approval of not less than 75% of the investors by value of the outstanding debt and 60%
of the investors by number at the ISIN level.

Regulation 51 read with the Explanation to Clause A (11) in Part B of Schedule III of the SEBI Listing Regulations,
defines ‘default’ as non-payment of interest or principal amount in full on the pre-agreed date which shall be
recognized at the first instance of delay in the servicing of any interest or principal on debt.

It is hereby confirmed, in case of an occurrence of a “default”, the Debenture Trustee shall abide and comply with
the procedures mentioned in the SEBI Master Circular for Debenture Trustees.

Market Lot and Trading Lot

The NCDs shall be alotted in dematerialized form. As per the SEBI NCS Regulations, the trading of the NCDs
isin dematerialized form and the tradable ot is 1 (one) NCD.

Please note that the NCDs shall cease to trade from the Record Date (for payment of the principal amount and the
applicableinterest for such NCDs) prior to redemption of the NCDs.

Allotment in this Issue will be in electronic form multiples of one NCD. For further details of Allotment, see the
"I'ssue Procedure" on page 252 of this Prospectus.

Nomination facility to NCD Holders

In accordance with Rule 19 of the Companies (Share Capital and Debentures) Rules, 2014 ("Rule 19") and Section
72 of the Companies Act, 2013, the sole Debenture Holder, or first Debenture Holder, along with other joint
Debenture Holders’ (being individual(s)), may nominate, in the Form No. SH.13, any one person in whom, in the
event of the death of Applicant the NCDs Allotted, if any, will vest. Where the nomination is made in respect of
the NCDs held by more than one person jointly, all joint holders shall together nominate in Form No. SH.13 any
person as nominee. A nominee entitled to the NCDs by reason of the death of the original holder(s), will, in
accordance with Rule 19 and Section 56 of the Companies Act, 20