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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 be to such legislation, act, regulation,
rules, guidelines, clarifications, or policies as amended, supplemented, or re-enacted from time to time until the
date of this 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", "Regulations and Policies", ""Statement of Possible Tax Benefits ", "Other Regulatory and Statutory
Disclosures", "Provisions of Articles of Association" and "Financial Statements" on pages 19, 53, 91, 307, 79,
292, 316 and 337 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 pages 132, 19, 91 and 307, respectively, shall have the meaning ascribed to them hereunder.

General Terms

Term Description

"Company" or "Issuer"  SMC Global Securities Limited, a public limited company incorporated under the
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 Articles of 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 standalone statement of cash flows for the
financial years ended March 31, 2024, March 31, 2023 and March 31, 2022 and the
audited standalone 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.



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

Board/ Board of Directors
Borrowings

CEO

CFO

Corporate Office

Financial

Compliance Officer for the
Issue  and  Company
Secretary
Director(s)
Equity Shares
Erstwhile
Erstwhile

Auditor

Group Companies

Auditor/
Statutory

Independent Directors(s)

"Key Managerial
Personnels" or "KMPs"

"Memorandum™
"Memorandum
Association" or "MoA"
Non-Executive Director(s)

or
of

Non-Convertible
Debenture Committee

Promoters

Promoter Group

Registered Office

"Registrar of Companies"
"RoC"

Risk Management
Committee

Senior Management
Personnel

Shareholders

Description

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 Financial Officer of our Company, namely, Vinod Kumar Jamar.

The Corporate offices of our Company are located at Mumbai, Kolkata, and
Ahmedabad. For more details, please see "General Information" on page 53 of this
Prospectus.

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

Director(s) of our Company, unless otherwise specified
Equity shares of face value 2 each of our Company.
M/s. R. Gopal & Associates, Chartered Accountants

Group Companies as identified for the Issue in accordance with regulation 2(1)(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 Faces Herbal
Private Limited; and (v) Excellent Agencies Private Limited.

Independent director(s) of our Company. For more details, please see "Our
Management" on page 157 of this Prospectus.

Key managerial personnel(s) of our Company as disclosed under "Our
Management", on page 157 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.

Non-executive director(s) of our Company, as disclosed under "Our Management",
on page 157 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; Himanshu Gupta, Non-Executive Director.

Our Promoters being Subhash Chand Aggarwal, Mahesh C Gupta, Sushma 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,
2018, as amended.

The registered 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 157 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.
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Term

Stakeholders’ Relationship
Committee

SMC Group

Issue related terms

Term

Abridged Prospectus
Acknowledgement Slip
"Allot" or "Allotment" or
"Allotted"

Allotment Advice
Allottee(s)

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

"Application" or "ASBA
Application”

Application Amount

ASBA Account

ASBA Applicant

Banker to the Issue

"Base Issue Size" or "Base
Issue"

Basis of Allotment

Bidding Centers

Broker Centers

Business Days

Description

Stakeholders’ relationship committee of Board of Directors of our Company
constituted in accordance with applicable laws.

Refers to the Subsidiaries and Joint Venture 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 Real
Estate Advisors Private Limited; (ix) SMC Comex International DMCC (UAE); and
(xX) SMC & IM Capitals Investments Manager LLP.

Description

A memorandum containing the salient features of this Prospectus.

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

Unless the 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
Allottees in accordance with the Basis of Allotment.

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

The person who applies for issuance and Allotment of NCDs through 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 a valid 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, as indicated in the Application Form
for the Issue.

A bank account maintained by an ASBA Bidder with an SCSB, as specified in the
ASBA Form submitted by ASBA Applicants for blocking the Bid Amount
mentioned in the ASBA Form and will include a bank account of a retail 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.

Collectively Public Issue Account Bank(s), Refund Bank and Sponsor Bank.
37,500 Lakhs.

The basis on which NCDs will be allotted to applicants as described in "Issue
Procedure — Basis of Allotment for NCDs" on page 257 of this Prospectus.
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 Locations for CDPs.

Broker Centers 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.

All days excluding Saturdays, Sundays or a public holiday in India or at any other
payment center notified in terms of the Negotiable Instruments Act, 1881.
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Term
Category | Investor -
Institutional Investors

Category Il Investor - Non-
Institutional Investors

Category Il Investor —
High Net-Worth
Individual Investors

Category IV Investor —
Retail Individual Investors

Client ID

Collection Centers

"Collecting  Depository
Participants" or "CDPs"

Collecting Registrar and

Description

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

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

e Alternative Investment Funds, subject to investment conditions applicable to

them under the Securities and Exchange Board of India (Alternative Investment

Funds) Regulations, 2012;

Resident Venture Capital Funds registered with SEBI;

Insurance companies registered with the IRDAI;

State industrial development corporations;

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

of India;

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

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

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

e Mutual funds registered with SEBI.

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

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 Trusts including public/private charitable/religious trusts which are authorized
to invest in the NCDs;

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

e Partnership firms in 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 across all options
of NCDs in this Issue and shall include retail individual investors, who have
submitted bid for an amount not more than UPI Application Limit in any of the
bidding options in 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.

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

being the Designated Branch for SCSBs, Specified Locations for the Syndicate,

Broker Centers for registered brokers, Designated RTA Locations for CRTAs and

Designated CDP Locations for CDPs.

A depository participant, as defined under the Depositories Act, 1996 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



Term

Share Transfer Agents or
CRTAs

Consortium Agreement

Consortium Members

"Coupon" or "Interest

Rate"
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

Demographic Details

Depository(ies)

Designated Branches

Designated CDP

Locations

Designated Date

Designated Intermediaries

Designated RTA
Locations
Designated Stock

Description
Applications, at the Designated RTA Locations.

Consortium Agreement dated July 10, 2024 entered into between the Company,
Lead Manager and Consortium Members to the Issue.

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 "lssue Structure™ on page 219 of this
Prospectus.

For the present Issue, the credit rating agencies being, ICRA Limited and CRISIL
Ratings Limited.

The holders of the Secured NCDs whose names appear in the database of the
relevant Depository and/or the register 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 June 14, 2024, entered between our Company and the Debenture
Trustee.

Trustee for the NCD holders in 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
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
a date 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 [and /or] Central Depository Services
(India) Limited.

Such branches of the SCSBs which shall collect the Application Forms used by the
ASBA  Applicants and a list of which is available at
http://www.sebi.gov.in/sebi_data/attachdocs/1365051213899.html or
https://www.sebi.gov.in/sebiweb/other/Other Action.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 CDPs where Applicants can submit the ASBA Forms, a list of
which, along with names and contact details of the Collecting Depository
Participants eligible to accept ASBA Forms are available on the website of the Stock
Exchange at www.bseindia.com. and www.nseindia.com.

The date on which the Registrar to the Issue issues instruction to SCSBs for 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 Issue.

Such centres of the RTAs where Applicants can submit the Application Forms. The
details of such Designated RTA Locations, along with the names and contact details
of the RTAs eligible to accept ASBA Forms and 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.
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Term

Exchange

Direct Online Application
Mechanism

"DP" or "Depository

Participant"
Draft Prospectus

Final Settlement Date/
Maturity Date

Issue

Issue Agreement

Issue Closing Date
Issue 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

Description

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 June 19, 2024, 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 all secured obligations (including all 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 ¥1,000 each ("NCDs") for an amount up to 7,500 Lakhs
("Base Issue Size™") with an option to retain oversubscription up to X7,500 Lakhs
("Green Shoe Option"), aggregating up to 15,00,000 NCDs for an aggregate
amount of up to 15,000 Lakhs ("Issue Size" or "lIssue 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 June 18, 2024, entered into by and among our Company and the
Lead Manager.

Thursday, August 01, 2024

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

Friday, July 19, 2024

The period between the Issue 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 amounts of
the NCDs.

Secured, rated, listed, redeemable, non-convertible debentures of face value of
%1,000 each for an amount up to X15,000 lakhs offered through this Prospectus and
Prospectus.

Any debenture holder who holds the NCDs issued pursuant to this Issue and whose
name appears on the beneficial owners list provided by the Depositories

Category Il 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 laws in 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,



Term

"OCB" or "Overseas

Corporate Body"

Prospectus

Public Issue Account

Public Issue Account Bank

Public Issue Account and

Sponsor Bank Agreement

Record Date

Recovery Expense Fund

Refund Account
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

Description

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 is irrevocably
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 Issue
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 Issue Account Bank to receive monies from
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 Issue,
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
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, as the case may be. In case Record Date falls on a day 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.

Agreement dated June 14, 2024, 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.
Link Intime India Private Limited

The statutory register in connection with any NCDs which 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.
Portion of Applications received from Category IV persons eligible to apply for the
Issue which includes subscription by resident Indian individuals and Hindu
undivided families through the Karta, aggregating to a value including but not
exceeding ¥10 Lakhs.

The registrar 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



Term
Syndicate Banks

Security

Specified Locations

Sponsor Bank

Stock Exchange

Syndicate ASBA
Syndicate ASBA
Application Locations

Syndicate SCSB Branches

Tenor
Trading Member(s)

Transaction Registration
Slip/TRS

Tripartite Agreement(s)

Trustee/Debenture Trustee
UPI ID
UPI Investor

UPI Mandate Request

Description

(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 due on the NCDs, as well as all 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
agreements/documents), both present and future of the Company.

Collection centres where the Members of the Syndicate shall accept Application
Forms, a list of which is included 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 Limited ("BSE")

Applications through the Designated Intermediaries.

Collection centres where the Designated Intermediaries shall accept Application
Forms from Applicants, a list 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
time to 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 the right 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.
The acknowledgement slips 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 developed by the NPCI.

An Applicant who applies with a UPI 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


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

Term

UPI Mechanism

UPI PIN
Wilful Defaulter

Working Days

Description

Bank to authorise blocking of funds equivalent to the Application Amount in the
relevant ASBA Account through the UPI, and the subsequent debit of funds in case
of Allotment.

The optional bidding mechanism that may be used by UPI Investors to make
Applications in 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 a wilful defaulter by any bank or financial 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.
All days excluding Sundays or a holiday of commercial banks in Mumbai and/or
Thrissur, except with reference to Issue Period, where Working Days shall mean all
days, excluding Saturdays, Sundays and public holiday in Mumbai. Furthermore,
for the purpose of post issue period, i.e., period beginning from the Issue Closing
Date to listing of the NCDs on the Stock Exchange, Working Day shall mean all
trading days of the Stock Exchange, excluding Saturdays, Sundays and bank
holidays in Mumbai, 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 is functioning in Mumbai.

Business/Industry Related Terms:

Term
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
MWEFS

Description

Association of Mutual Funds in 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 Commaodities Centre

Debt Recovery Agents

Electronic Know Your Customer

The Euro

An ERP software

Follow-on Public Offering

Great Britain Pound

High-Frequency Trading

Head Office

Indian Clearing Corporation Limited

Indian Commodity Exchange Limited

Indian Financial System Code

International Financial 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 Commaodity Exchange of India Limited
Motor Insurance Service Provider

Micro, Small & Medium Enterprises
Moneywise Financial Services Private Limited

10



Term
NBFC
NCCL-NCDEX

NCDEX
NCL
NMCE
NMS
NSEL
ODIN
PMS
POSP
PSU
RERA
UAE
UCX
usD
VAPT
WCTL

Description
Non-Banking Financial Company

National Commodity Clearing Limited is a wholly owned subsidiary of the National

Commodity & Derivatives Exchange Ltd.

National Commodity & Derivatives Exchange Limited

National Securities Clearing Corporation Limited
National Multi Commodity Exchange

Network monitoring tools

National Spot Exchange Limited

Open Dealer Integrated Network

Portfolio Management Services

Point of Salesperson

Public Sector Undertaking

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

CrP.C

Companies Act, 1956
Companies Act/
Companies Act 2013
DIN

DIPP

DPIT

DRR

EGM

EPS

FDI Policy

FEMA
Regulations
FEMA Debt Regulations
Fls

FPI

Non-Debt

Financial Year/FY/Fiscal
GDP

Gol

G-Sec

GST

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.
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 Industrial
Policy and Promotion, Ministry of Commerce and Industry, Government of India
Debenture Redemption Reserve

Extraordinary General Meeting

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

Financial 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

11



Term
HNI

HUF
IRDAI
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
OcClI
PAN
PMLA
RBI
RBI Act
RTGS
SCRA
SCRR
SEBI

SEBI Act

SEBI Certification of
Associated Persons
Regulations
SEBI
Regulations
SEBI
Regulations
SEBI IA Regulations

Delisting

Depositories

SEBI Intermediaries
Regulations
SEBI Listing
Regulations/ Listing
Regulations
SEBI Merchant Banker
Regulations

SEBI NCS Regulations

SEBI Master Circular

Description

High Net Worth Individual

Hindu Undivided Family

Insurance Regulatory and Development Authority of India
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 Principles in 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-Institutional Investor(s)

Net Interest Margin

National Payments Corporation of India

Non-resident Indian

National Securities Depository Limited

Overseas Citizenship of India

Permanent Account Number

Prevention of Money Laundering Act, 2002

Reserve Bank of India

Reserve Bank of India Act, 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 India Act, 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
Requirements) 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,

12



Term

SEBI Master Circular for
Debenture Trustees
SEBI Stockbrokers

Regulations
SGST Act
SME

TDS

The Insider
Regulations
UPI

VOIP
WDM

Trading

Description

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
to time.

SEBI circular with reference number SEBI/HO/DDHS-PoD1/P/CIR/2023/109
dated March 31, 2023, 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

13



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 cha