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ISSUE BY ADITYA BIRLA FINANCE LIMITED (“COMPANY” OR “ISSUER”) OF SECURED, RATED, LISTED, TAXABLE,
REDEEMABLE, NON - CONVERTIBLE DEBENTURES (THE “NCDS”) FOR FACE VALUE OF RS. 1,00,000 UP TO RS. FIVE
HUNDRED CRORES (BASE ISSUE) ONLY WITH GREEN SHOE OPTION OF RS. ONE THOUSAND AND FIVE HUNDRED CRORES
ONLY UNDER ABFL NCD SERIES C1 FY 2023-24 AND UP TO RS. THREE HUNDRED CRORES (BASE ISSUE) ONLY WITH GREEN
SHOE OPTION OF RS. SEVEN HUNDRED CRORES ONLY UNDER ABFL NCD SERIES C2 FY 2023-24 TOTAL AGGREGATING
TO THREE THOUSAND CRORES ONLY ON A PRIVATE PLACEMENT BASIS (THE “ISSUE”) TO BE LISTED ON THE NATIONAL
STOCK EXCHANGE OF INDIA LIMITED AND BSE LIMITED.

ISSUER’S ABSOLUTE RESPONSIBILITY
The issuer, having made all reasonable inquiries, accepts responsibility for and confirms that this placement memorandum contains all
information with regard to the issuer and the issue which is material in the context of the issue, that the information contained in the
placement memorandum is true and correct in all material aspects and is not misleading, that the opinions and intentions expressed
herein are honestly stated and that there are no other facts, the omission of which make this document as a whole or any of such
information or the expression of any such opinions or intentions misleading.

UNDERTAKING OF THE ISSUER
Investors are advised to read the risk factors carefully before taking an investment decision in this issue. For taking an investment
decision, investors must rely on their own examination of the issuer and the offer including the risks involved. The securities have not
been recommended or approved by any of the regulatory authority in India, including the Securities and Exchange Board of India (SEBI)
nor does SEBI guarantee the accuracy or adequacy of this document. Specific attention of investors is invited to the statement of ‘Risk
factors’ given on page number 2 under the Section ‘General Risks’.

/Aditya Birla Finance Limited having made all reasonable inquiries, accepts responsibility for, and confirms that this Disclosure Document
contains all information with regard to the Issuer and the Issue, which is material in the context of the issue, that the Information contained
in this Disclosure Document is true and correct in all material aspects and is not misleading in any material respect, that the opinions and
intentions expressed herein are honestly held and there are no other facts, the omission of which makes this document as a whole or
any of such information or the expression of any such opinions or intentions misleading in any material respect.

The issuer has no side letter with any debt securities holder except the one(s) disclosed in the Disclosure document. Any covenants later
added shall be disclosed on the stock exchange website where the debt is listed.
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GENERAL RISKS
Investment in non-convertible securities involve a degree of risk and investors should not invest any funds in 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 the risk 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 investors is invited to statement of risk factors contained under Section [¢] of this placement
memorandum. These risks are not, and are not intended to be, a complete list of all risks and considerations relevant to the non-
convertible securities or investor’s decision to purchase such securities.

RISKS IN RELATION TO TRADING OF SECURITIES
No assurance can be given regarding an active or sustained trading in the securities of the Company/Issuer nor regarding the price at
which the securities will be traded after listing.

CREDIT RATING
India Ratings & Research has assigned a rating of “IND AAA Stable” (for an amount of Rs. 15,906.60 crore) and ICRA Limited has
assigned a rating (for the amount of Rs. 28,686.40 crore) of “[ICRA] AAA (Stable)”.

Note: The rating is not a recommendation to buy, sell or hold securities and investors should take their own decisions. The rating may
be subject to revision or withdrawal at any time by the assigning rating agency on the basis of new information and each rating should
be evaluated independently of any other rating. Please refer Annexure Il for the press release and rating rationale.

Neither the Issuer or any of its promoters or Directors is/are wilful defaulter.

The Company is in compliance with the necessary requirements of the Electronic Book Mechanism Guidelines and details pertaining to
the uploading the placement memorandum on the Electronic Book Provider platform.

The Issue shall be open for bidding and subscribed to in accordance with the guidelines issued by SEBI and BSE pertaining to the
procedure of Electronic Book Mechanism set out in the terms specified by the Operational Circular, and the related operational guidelines
issued by the concerned Electronic Book Provider, as may be amended, clarified or updated from time to time (collectively, "Electronic
Book Mechanism Guidelines").

This Disclosure Document is dated May 31, 2023
This is a Disclosure Document. Note: This Disclosure Document is neither a Prospectus nor a Statement In lieu of Prospectus. It does
not constitute an offer or an invitation to the public to subscribe to the Debentures to be issued by Aditya Birla Finance Limited. This
Disclosure Document is intended to form the basis of evaluation for potential investors to whom it is addressed and who are willing and
eligible to subscribe to these Debentures. The contents of this Disclosure Document are intended to be used by the investors to whom
it is distributed. It is not intended for distribution to any other person and should not be reproduced by the recipient. The Company can,
at its sole and absolute discretion, change the terms of the offer.
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TRANSFER AGENT

DEBENTURE TRUSTEE CREDIT RATING AGENCY CREDIT RATING AGENCY

L!NK\HUI'WD

Link Intime Pvt Ltd.

C 101, 247 Park,LB S
Marg, Vikhroli West,
Mumbai 400 083

Ph no: +91 22 49186000
Fax no: +91 22 49186060
Email:
isrl@intimespectrum.com

VISTRA ITCLY”

Vistra ITCL (India) Limited

Plot C-22, G- Block, BKC
Bandra (E), Mumbai — 400 052
Ph no: +91 22 2653 3333
Contact: Ms. Sonal Gokhale
Email:
sonal.gokhale@vistra.com

Website:
www.linkintime.co.in

SEBI Reg. No. INDO00000452
Website: www.vistraitcl.com

IndiaRatings
& Research

A Fitch Group Company
India Ratings & Research
Private Ltd - Wockhardt Tower,
West Wing, Level 4, BKC, Bandra
(East) Mumbai 400 051

Ph no: 022-40001700

Fax no: 022-40001701

Contact person: Mr. Jinay Gala
Email ID:
jinay.gala@indiaratings.co.in
Website: www.indiaratings.co.in

ICRA

A MOODY'S INVESTORS
SERVICE COMPANY

@

ICRA Limited

1802, 18™ Floor, Tower 3,
Indiabulls Finance Centre
Senapati Bapat Marg,
Elphinstone Road, Mumbai
Ph no: 022-6179 6300
Fax no: 022-2433 1390
Contact person: Ms. Neha Parikh
Email ID:
neha.parikh@icraindia.com
Website: www.icra.in
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ISSUE HIGHLIGHTS

Date of opening of the issue

Date of closing of the issue

Friday, June 2, 2023

Date of earliest closing of the issue, if any

Not applicable

Credit Rating

“IND AAA Stable” and “ICRA AAA Stable”.

Eligible Investors

As specified under clause “Who Can Apply” in this DD (Page No: 99-100)

Series ABFL NCD SERIES C1 FY 2023-24 ABFL NCD SERIES C2 FY 2023-24
Coupon/Dividend Rate TBD TBD

Coupon Payment Frequency Annually and on Maturity Annually and on Maturity

Yield TBD TBD

Redemption Date 5% June 2028 34 June 2033

Put Option N.A. 5% June 2026

Redemption Amount FV - Rs. 1,00,000/- FV - Rs. 1,00,000/-

Details of Underwriting of the Issue

Not applicable

3|Page




TABLE OF CONTENTS

SECTION L.

DEFINITIONS AND ABBREVIATIONS

GENERAL DISCLAIMER ...ttt e et e e e e e et e e e e e e e e s e e e e e e e e s e e e e e e s e s snnnnneeeeeeeannnnne
T = O 8 [ )V | PO P OPPR PRt 10

RISK FACTORS ..ottt e e oottt e e e oo et e e e e e e e ek R e et e e e e e e b s ae e e e e e e e e et nne e e e e e e e e e assnnneeeeeesaannnnnneeas 10
ST = O 8 [ ]V PR POPPRPRRPPOt 17

DISCLOSURES AS PER SCHEDULE Il OF SEBI (ISSUE AND LISTING OF NON-CONVERTIBLE SECURITIES)
REGULATIONS, 2021 AS AMENDED

F N (1510 1= o (] £ 4 4 F= o o O PO P PP PPRRP PRSP
B. Issue Details (SUMMArY TEIMM SHEEL) .....c.eeiiiiiiiieii ettt e e e e ens 102
DISCLOSURES UNDER FORM PAS-4 PRESCRIBED UNDER COMPANIES ACT, 2013 ......ccccieieeeiiiiiieeeeee e 119
T =03 1 [0\ Y TP PP PP OPUPPPPPPN 124
Material CONraCtS @NA DOCUMENTS ........ciuiiiieiitie ettt ettt ettt ettt ettt e bt e b et be e e be e e sb e e e be e e sbb e ek bt e sbne e st e e nsneenenean 124
SECTION VI ettt ettt oo oottt e o444k b et ettt e a4 4o a kb bt ettt e e 44 e Ab et ettt e e e e e s n bbb e et e e e e e aanbbbeeeeeeeeaaabbbneeeaeeaaannnns 126
ANNEXURES. . ...ttt e oo oo kbt e e e e e o4 st b ettt e e e e e o a bbb et e e e e e e o e a b bbb e e e e e e e e e nnbbb e e e e e e e e e nnrneeeas 126

4|Page



SECTION |

DEFINITIONS AND ABBREVIATIONS

ABFL or The Company

Aditya Birla Finance Limited is a public limited company incorporated under the
Companies Act, 1956 and is registered with RBI under Section 45-1A of the RBI Act
1934, as a Systemically Important Non-Deposit taking Non- Banking Finance
Company (NBFC).

Arrangers Lead Arranger and /or any other Arranger associated with the issuance
Articles Articles of Association of the Company

ALM Asset Liability Management

BSE BSE Limited

Board / Board of Directors

The Board of Directors of the Issuer and includes any Committee thereof

Business Day

Means any day of the week (excluding non-working Saturdays, Sundays and
any day which is a public holiday for the purpose of Section 25 of the
Negotiable Instruments Act, 1881 (26 of 1881) (as may be amended/
supplemented from time to time) in Mumbai and any other day on which banks
are closed for customer business in Mumbai) on which the money market is
functioning in Mumbai and “Business Days” shall be construed accordingly

CAGR Compounded Annual Growth Rate
CAR Capital Adequacy Ratio
CDSL Central Depository Services (India) Limited

Debentures / NCDs

Secured, Redeemable, Non-Convertible Debentures of face value of Rs.
1,00,000 each

Debenture holder

The holders of the Debentures

Debenture Trust Deed (DTA)

Debenture Trustee Agreement dated February 28, 2023 entered between
the Company and Debenture Trustee.

Debenture Trust Deed (DTD)

Debenture Trust Deed dated March 9, 2023 entered between the Company
and Debenture Trustee.

Depository(ies)

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

Disclosure Document / Document

This Disclosure Document through which the Debentures are being offered for
private placement

DP Depository Participant

FY Financial Year

IPO Initial Public Offering

I.T. Act The Income Tax Act, 1961 (as amended from time to time)
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Issue by Aditya Birla Finance Limited (“‘company” or “issuer’) of Secured, Rated,
Listed, Taxable, Redeemable, Non - Convertible Debentures (the “NCDs”) for face
\value of Rs. 1,00,000 up to Rs. Five Hundred Crore Only with a green shoe option of
Rs. One Thousand and Five Hundred Crore under series ABFL NCD SERIES C1 FY
2023-24 and up to Rs. Three Hundred Crore Only with a green shoe option of Rs.
Seven Hundred Crore under series ABFL NCD SERIES C2 FY 2023-24 on a Private

Issue
Placement Basis (The “Issue”) to Be Listed on the National Stock Exchange of India
Limited and BSE Limited.
The Company has completed the process of allotment of NCD’s with respect to earlier
offer(s) or invitation(s) and has complied with the provisions of Sections 42(3) of The
Companies Act, 2013.

MCA Ministry of Corporate Affairs, Government of India

MOA/ AOA Memorandum of Association and Articles of Association of the Company

NAV Net Asset Value

NBFC Non-Banking Financial Company

NPA Non-Performing Assets

NSDL National Securities Depository Limited

NSE National Stock Exchange of India Limited

Promoter Aditya Birla Capital Ltd. (ABCL) (subsidiary of Grasim Industries Limited)

RBI The Reserve Bank of India

Rs. / INR/ Rupees

The lawful currency of the Republic of India

ROC The Registrar of Companies
RTGS Real Time Gross Settlement System
SER| Securities and Exchange Board of India constituted under the Securities

and Exchange Board of India Act, 1992 (as amended from time to time)

SEBI Regulations

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

Term Sheet to be issued by the Company for any Series containing the issue price,

Term Sheet " .
coupon rate and other conditions regarding Debentures
Shall mean provisions of the Companies Act, 1956 and the Companies Act, 2013
The Act (including any statutory modification(s) or re-enactments thereof for the time being
in force), which are in effect from time to time
Trustees Trustees for the Debenture holders
WDM Wholesale Debt Market

“We”, “us” and “our’

Unless the context otherwise requires, Our Company and its Subsidiaries
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GENERAL DISCLAIMER

This Disclosure Document (“Document”) is neither a prospectus nor a statement in lieu of prospectus and does not
constitute an offer to the public to subscribe for or otherwise acquire the Secured, Redeemable, Non-Convertible
Debentures of face value of Rs. 10,00,000/- each (NCDs) issued by the Company.

The issue of Debentures, to be listed on the NSE and BSE is being made strictly on a private placement basis. Multiple
copies hereof given to the same entity shall be deemed to be given to the same person and shall be treated as such. No
invitation is being made to any persons other than to those to whom application forms along with this Document have
been sent. Any application by a person to whom the Document and Application Form have not been sent by the Company
shall be rejected without assigning any reason. The person who is in receipt of this Document shall maintain utmost
confidentiality regarding the contents of this Document and shall not reproduce or distribute in whole or in part or make
any announcement in public or to a third party regarding the contents without the consent of the Issuer.

Apart from this Document, no Offer Document or Prospectus has been prepared in connection with this NCD Offer and
that no Prospectus in relation to the Issuer or the NCDs relating to this Offer has been delivered for registration nor such
a document is required to be registered under the applicable laws.

This Document is issued by the Company and the views contained in this Document do not necessarily reflect the views
of its directors, employees, affiliates, subsidiaries, or representatives and should not be taken as such. The Document
has been prepared by the Company to provide general information on the Company and does not purport to contain all
the information a potential investor may require. Where this Document summarizes the provisions of any other document,
that summary should not be relied upon and the relevant document should be referred to for the full effect of the provisions.

The information relating to the Company contained in Document is believed by the Company to be accurate in all respects
as of the date hereof.

The Document shall not be considered as a recommendation to purchase the NCDs and recipients are urged to
determine, investigate and evaluate for themselves the authenticity, origin, validity, accuracy, completeness, and
adequacy or otherwise the relevance of information contained in this Document. The recipients are required to make their
own independent valuation and judgment of the Company and the NCDs. It is the responsibility of potential investors to
also ensure that they will sell these NCDs in strict accordance with this Document and other applicable laws, so that the
sale does not constitute an offer to the public, within the meaning of the Companies Act 2013. The potential investors
should also consult their own tax advisors on the tax implications relating to acquisition, ownership, sale, or redemption
of NCDs and in respect of income arising thereon. Investors are also required to make their own assessment regarding
their eligibility for making investment(s) in the NCDs of the Company. The Company or any of its directors, employees,
advisors, affiliates; subsidiaries or representatives do not accept any responsibility and / or liability for any loss or damage
however arising and of whatever nature and extent in connection with the said information.

Neither the Arranger, if any, nor any of their respective affiliates or subsidiaries have independently verified the information
set out in this Document or any other information (written or oral) transmitted or made to any prospective investor in the
course of its evaluation of the Issuer.

The Arranger, if any, makes no representation or warranty, express or implied, as to the accuracy or completeness of the
Document, and the Arranger, if any, does not accept any responsibility for the legality, validity, effectiveness, adequacy or
enforceability of any documentation executed or which may be executed in relation to this Offer. The Arranger is not required
to file this document with SEBI / ROC / RBI as it is strictly on private placement basis to the prospective Investor to whom it
is distributed and not an Offer to the general Public. However, post completion of the allotment, a copy of the offer
document is filed with the Stock Exchanges.

The contents of this Document are intended to be used only by those investors to whom it is distributed. It is not intended
for distribution to any other person and should not be reproduced by the recipient.
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Each person receiving and acting on this Document acknowledges that such person:

. has been afforded an opportunity to request and to review and has received all additional information considered
by him / her / it to be necessary to verify the accuracy of or to supplement the information herein and
. has not relied on any intermediary that may be associated with any issuance of NCDs in connection with its

investigation of the accuracy of such information or its investment decision.

The Issuer does not undertake to update the Document to reflect subsequent events after the date of the Document and
thus it should not be relied upon with respect to such subsequent events without first confirming its accuracy with the
Issuer. Neither the delivery of this Document nor any sale of NCDs made hereunder shall, under any circumstances,
constitute a representation or create any implication that there has been no change in the affairs of the Issuer since the
date hereof.

The Document is made available to investors in the Issue on the strict understanding that it is confidential.

SEBI Disclaimer Clause

As per the provisions of SEBI (Issue and Listing of Non-Convertible Securities) Regulations, 2021, a copy of this Document
is not required to be filed with or submitted to SEBI. It is to be distinctly understood that this Document has not been cleared
or vetted by SEBI. SEBI does not take any responsibility either for financial soundness of any scheme or the project for which
the Issue is proposed to be made, or for the correctness of the statements made or opinions expressed in the Document.
However, as per the proviso to sub rule 3 of rule 14 of the Companies (Prospectus and Allotment of Securities) Rules, 2014,
a copy of this Disclosure Document has to be filed with SEBI within a period of 30 days of circulation of this Disclosure
Document.

Stock Exchange Disclaimer Clause

As required, a copy of the Placement Memorandum for issue of NCDs of Secured, Rated, Listed, Taxable, Redeemable, Non
- Convertible Debentures for face value of Rs. 1,00,000 up to Rs. Five Hundred Crore Only with a green shoe option of Rs.
One Thousand and Five Hundred Crore under series ABFL NCD SERIES C1 FY 2023-24 and up to Rs. Three Hundred Crore
Only with a green shoe option of Rs. Seven Hundred Crore under series ABFL NCD SERIES C2 FY 2023-24, on a Private
Placement Basis (The “Issue”), to be listed on the wholesale debt market segment of the National Stock Exchange of India
limited and BSE of SEBI (Issue and Listing of Non-Convertible Securities) Regulations, 2021.

It is to be distinctly understood that submission of the Disclosure Document to the NSE and BSE should not in any way be
deemed or construed to mean that the Disclosure Document has been cleared or approved by NSE and BSE; nor does it
in any manner warrant, certify or endorse the correctness or completeness of any of the contents of this Disclosure
Document, nor does it warrant that this Issuer's securities will be listed or will continue to be listed on the NSE and BSE;
nor does it take any responsibility for the financial or other soundness of the Issuer, its promoters, its management or any
scheme or project of the Issuer.

This Document is to facilitate investors to take an informed decision for making investment in the proposed Issue.
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RBI Disclaimer Clause

The Company has obtained a certificate of registration dated February 12, 1999 bearing registration no. N - 01.0050 issued by
the RBI to carry on the activities of an NBFC under section 45 IA of the RBI Act, 1934.

However, a copy of this DD has not been filed with or submitted to the Reserve Bank of India (“RBI"). It is distinctly understood that
this DD should not in any way be deemed or construed to be approved or vetted by RBI. RBI does not accept any responsibility or
guarantee about the present position as to the financial soundness of the Issuer or for the correctness of any of the statements or
representations made or opinions expressed by the Issuer and for discharge of liability by the Issuer. By issuing the aforesaid
certificate of registration dated February 12, 1999 to the Issuer, RBI neither accepts any responsibility nor guarantee for the payment
of any amount due to any investor in respect of the NCDs.

Company Disclaimer Clause

The Company has certified that the disclosures made in this DD are adequate and in conformity with SEBI guidelines and RBI
Guidelines in force for the time being. This requirement is to facilitate investors to take an informed decision for making an
investment in the proposed Issue. The Company accepts ho responsibility for statements made otherwise than in the DD or any
other material issued by or at the instance of the Company and that anyone placing reliance on any other source of information
would be doing so at their own risk.

Disclaimer in respect of Jurisdiction

Issue of these Debentures have been/will be made in India to investors as specified under clause “Who Can Apply” in this DD, who
have been/shall be specifically approached by the Company. This DD is not to be construed or constituted as an offer to sell or an
invitation to subscribe to Debentures offered hereby to any person to whom it is not specifically addressed. The Debentures are
governed by and shall be construed in accordance with the existing Indian laws as applicable in the state of Gujarat. Any dispute
arising in respect thereof will be subject to the exclusive jurisdiction of the courts and tribunals of Ahmedabad.

Force Majeure
The Company reserves the right to withdraw the Offer prior to the earliest closing date in the event of any unforeseen

development adversely affecting the economic and regulatory environment or otherwise. In such an event, the Company will
refund the application money, if any, along with interest payable on such application money, if any, without assigning any reason.
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SECTION Il
RISK FACTORS

(A) Forward Looking Statements:
This Disclosure Document contains certain “forward-looking statements”. These forward looking statements generally can
be identified by words or phrases such as “aim”, “anticipate”, “believe”, “expect’, “estimate”, “intend”, “objective”, “plan”,
“shall”, “will”, “will continue”, “will pursue”, “would”, “will likely result”, “is likely”, “expected to”, “will achieve”, “contemplate”,
“seek to”, “target”, “propose to”, “future”, “goal”, “project’, “should”, “can”, “could”, “may”, “in management’s judgment” or
other words or phrases of similar import or variations of such expressions. Similarly, statements that describe our
strategies, objectives, plans, or goals are also forward-looking statements.

The Company operates in a highly competitive, regulated, and ever-changing business environment and a change in any
of these variables may necessitate an alteration of the Company’s plans. Further, these plans are not static, but are subject
to continuous internal review and may be altered if the altered plans are perceived to suit the Company’s needs better.
Further, many of the plans may be based on one or more underlying assumptions (all of which may not be contained in
this Document) which may not come to fruition. Thus, actual results may differ materially from those suggested by the
forward-looking statements. The Company cannot be held liable by estoppels or otherwise for any forward-looking
statements contained herein. The Company and all intermediaries associated with this Document do not undertake to
inform Investors of any changes in any matter in respect of which a forward-looking statement are made.

All statements contained in this Document that are not statements of historical fact constitute “forward-looking statements”
and are not forecasts or projections relating to the Company’s financial performance. All forward-looking statements are
subject to risks, uncertainties and assumptions that may cause actual results to differ materially from those contemplated
by the relevant forward-looking statement. Important factors that may cause actual results to differ materially from the
Company’s expectations include, among others:

e General economic and business conditions in India and abroad.

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

e Our ability to compete effectively and access funds at competitive cost.

¢ Changes in the value of Rupee and other currency changes.

¢ Unanticipated turbulence in interest rates, equity prices or other rates or prices; the performance of the financial and
capital markets in India and globally.

e Availability of funds and willingness of our lenders to lend.

e Changes in political conditions in India.

e The rate of growth of our loan assets and level of NPAs in our portfolio.

e Potential mergers, acquisitions or restructuring and increased competition.

e The outcome of any legal or regulatory proceedings in which we are or may become a party to.

e  Our ability to recruit and retain our management team and skilled personnel.

e Changes in Indian and foreign laws and regulations, including tax, accounting, banking, securities, investments and
loans, foreign exchange, insurance, and other regulations; changes in competition and the pricing environment in
India; and regional or general changes in asset valuations; and

e Changes in laws and regulations that apply to NBFCs in India, including laws that impact our lending rates and our
ability to enforce our collateral.

These are only illustrative and not exhaustive.

By their nature, certain market risk disclosures are only estimating and could be materially different from what occurs in
the future. As a result, actual future gains or losses could materially differ from those that have been estimated. Neither
our Company, our Directors and Officers nor any of their respective affiliates 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. For further discussion of factors that could cause our
actual results to differ, see the section titled “Risk Factors”.
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(B) Use of Market Data

Unless stated otherwise, macroeconomic and industry data used throughout this Document has been obtained from
publications prepared by providers of industry information, government sources and multilateral institutions. Such
publications generally state that the information contained therein has been obtained from sources believed to be reliable
but that their accuracy and completeness are not guaranteed and their reliability cannot be assured.

Although the Issuer believes that industry data used in this Disclosure Document is reliable, it has not been independently
verified.

(C) RISK FACTORS

The following are the risks envisaged by the management and Investors should consider the following risk factors carefully
for evaluating the Company and its business before making any investment decision. Unless the context requires
otherwise, the risk factors described below apply to Aditya Birla Finance Limited only. The risks have been quantified
wherever possible. If any one of the following stated risks actually occurs, the Company’s business, financial conditions
and results of operations could suffer and therefore, the value of the Company’s debt securities could decline.

Note: Unless specified or quantified in the relevant risk factors, the Company is not in a position to quantify the financial
or other implications of any risk mentioned herein below:

A. INTERNAL RISK FACTORS

1. As an NBFC, one of the most important risks affecting the profitability of the Company is the risk of non-
payment by the borrowers and other counterparties.

Our Company’s gross loan including investments as on March 31, 2023 is Rs. 80,556 crores. The size of our
Company’s loan assets is expected to continue to increase in the future as our Company expands its business in
India and offers new products. Since most of our Company’s borrowers are individuals and small and medium size
companies, our Company'’s credit risk could be higher due to their potential inability to adapt to changes in the
economic and industrial scenario and global technological changes as also changes in the Indian regulatory and
political environment. This may lead to an increase in the number and value of our Company’s NPAs.

Our Company is exposed to the risk that third parties which owe us money, securities or other assets may not
perform their obligations. These parties may default on their obligations to us due to various reasons including
bankruptcy, lack of liquidity, operational failure, and other reasons. Further, any delay in enforcing the collateral due
to delays in enforcement proceedings before Indian courts or otherwise could expose our Company to potential
losses.

In deciding whether to extend credit to or enter transactions with customers and counter parties, our Company relies
largely on information furnished by or on behalf of its customers, including financial information, based on which the
Company performs its credit assessment. The Company may also depend on certain representations and
undertakings as to the accuracy, correctness and completeness of information, and the verification of the same by
agencies to which such functions are outsourced. Any such information, if materially misleading, may increase the
risk of default. Our financial condition and results of operations could be negatively affected by relying on information
that may not be true or may be materially misleading.

The Company has institutionalized a systematic credit evaluation process monitoring the performance of its asset
portfolio on a regular and continual basis to detect any material development, and constantly evaluates the changes
and developments in sectors to which it has substantial exposure. The Company also undertakes a periodic review
of its entire asset portfolio with a view to determine the portfolio valuation, identify potential areas of action and
devise appropriate strategies thereon. The Company follows a provisioning and write-off policy which is in line with
what is prescribed by the RBI.

Although our Company regularly reviews credit exposures to clients and counterparties, and to industries and

geographical regions that our Company believes may present credit concerns, defaults may arise from events or
circumstances that are difficult to detect or foresee.
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2. Interest Rate Risk
The Company’s business is largely dependent on interest income from its operations.

The Company is exposed to interest rate risk principally as a result of lending to customers at interest rates and in
amounts and for periods, which may differ from its funding sources (institutional / bank borrowings and debt
offerings). The Company seeks to match its interest rate positions to minimize interest rate risk. Despite these
efforts, there can be no assurance that significant interest rate movements will not have an effect on its results of
operations. Interest rates are highly sensitive to many factors beyond its control, including the monetary policies of
the RBI, deregulation of the financial sector in India, domestic and international economic and political conditions,
inflation, and other factors. Due to these factors interest rates in India have historically experienced a relatively high
degree of volatility. Nevertheless, the endeavor of the Company will be to keep the interest rate risk at minimum
levels by proactively synchronizing resource securing and lending activities on an ongoing basis.

3. Access to Capital Markets and Commercial Borrowings

The Company’s growth will depend on its continued ability to access funds at competitive rates. With the growth of
its business, the Company is increasingly reliant on funding from the debt capital markets and commercial
borrowings. The market for such funds is competitive and its ability to obtain funds at competitive rates will depend
on various factors, including its ability to maintain its credit ratings. While its borrowing costs have been competitive
in the past due to its credit rating and the quality of its asset portfolio, if the Company is unable to access funds at
an effective cost that is comparable to or lower than its competitors, the Company may not be able to offer
competitive interest rates for its loans. This may adversely impact its business and its future financial performance.
The value of its collateral may decrease, or the Company may experience delays in enforcing its collateral when its
customers default on their obligations, which may result in failure to recover the expected value of collateral and
adversely affect its financial performance.

The developments in the international markets affect the Indian economy including the financial liquidity position.
Our Company is exposed to the risk of liquidity in the financial markets. Changes in economic and financial
conditions could make it difficult for the Company to access funds at competitive rates. Being an NBFC, we also
face certain restrictions to raise money from international markets which are relatively cheaper sources of money
and this further constrains our ability to raise cheaper funds.

4. Failure to recover the expected value of collateral when borrowers default on their obligations to Company
may adversely affect its financial performance.

ABFL cannot guarantee that it will be able to realize the full value of its collateral, due to, among other things, defects
in the perfection of collateral, delays on its part in taking immediate action in bankruptcy foreclosure proceedings,
stock market downturns, claims of other lenders, legal or judicial restraint and fraudulent transfers by borrowers. In
the event a specialized regulatory agency gains jurisdiction over the borrower, creditor actions can be further
delayed. In addition, to put in place an institutional mechanism for the timely and transparent restructuring of
corporate debt, the RBI has devised a corporate debt restructuring system. Any failure to recover the expected
value of collateral security could expose ABFL to a potential loss. Apart from the RBI guidelines, ABFL may be a
part of a syndicate of lenders, the majority of whom elect to pursue a different course of action than the Company
would have chosen. Any such unexpected loss could adversely affect business, prospects, results of operations
and financial condition.

5. Asset-Liability mismatches in the short term, which could affect company’s liquidity position.

The difference between the value of assets and liabilities maturing in any time period category provides the measure
to which we are exposed to the liquidity risk. As is typical for several NBFCs, a portion of our funding requirements
is met through short-term funding sources, i.e. working capital demand loans, cash credit, short term loans and
commercial papers. However, some portion of our assets has medium or long-term maturities. As the Company
grows its business, the proportion of medium and long-term assets in the portfolio is expected to grow. In the event
that the existing and committed credit facilities are withdrawn or are not available to the Company, funding
mismatches may be created, and it could have an adverse effect on our business and our future financial
performance.
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10.

Our inability to control the number and value of NPAs in our portfolio could adversely affect our business
and results of operations.

The Company’s inability to control or reduce the number and value of its NPAs may lead to deterioration of the quality
of its loan portfolio and may severely impact its business.

While the Company’s total provisioning against the NPAs at present may be adequate to cover all the identified losses
in our loan portfolio, there may not be any assurance that in future the provisioning, though compliant with regulatory
requirements, will be sufficient to cover all anticipated losses.

Further, the Company may not be able to meet its recovery targets set for the particular financial year due to the
intense competition witnessed at both global and domestic levels. In such circumstances, there could be an increase
in the number and value of NPAs which can impact the Company.

System failures, infrastructure bottlenecks and security breaches in computer systems may adversely affect
our business.

Our businesses are highly dependent on our ability to process, on a daily basis, a large number of increasingly
complex transactions. Our financial, accounting, or other data processing systems may fail to operate adequately or
become disabled as a result of events that are wholly or partially beyond our control, including a disruption of electrical
or communications services. If any of these systems do not operate properly or are disabled or if there are other
shortcomings or failures in our internal processes or systems, it could affect our operations or result in financial loss,
disruption of our businesses, regulatory intervention or damage to our reputation. In addition, our ability to conduct
business may be adversely impacted by a disruption in the infrastructure that supports our businesses and the
localities in which we are located.

Our operations also rely on the secure processing, storage, and transmission of confidential and other information in
our computer systems and networks. Our computer systems, software and networks may be vulnerable to
unauthorized access, computer viruses or other malicious code and other events that could compromise data integrity
and security.

Our indebtedness and restrictive covenants imposed by our financing agreements could restrict our ability
to conduct our business and operations.

Our financing agreements require us to maintain certain security margins. Should we breach any financial or other
covenants contained in any of our financing agreements, we may be required to immediately repay our borrowings
either in whole or in part, together with any related costs. Under the terms of some of the credit lines, the Company
is required to obtain the prior written consent of the concerned lender prior to the Company entering into any scheme
of expansion, merger, amalgamation, compromise or reconstruction or selling, leasing, transferring all or a substantial
portion of its fixed and other assets; making any change in ownership or control or constitution of our Company, or
in the shareholding or management or majority of directors, or in the nature of business of our Company; or making
amendments in the Company’s Memorandum and Articles of Association. This may restrict/ delay some of the actions
/ initiatives that our Company may like to take from time to time.

We may not get the benefits of being Aditya Birla Group Company in case of any change of control.

In case of any change of control due to any event such as transfer of shares by our Promoter, preferential allotment
to any investor, our ability to leverage the “Aditya Birla” brand may get affected and the benefits of being an Aditya
Birla Group company including leveraging of business from other Aditya Birla Group companies may not be available
to us and consequently, could adversely impact our business operations and profitability.

We are exposed to various operational risks including the risk of fraud and other misconduct by employees
or outsiders.

Like other financial intermediaries, we are also exposed to various operational risks which include the risk of fraud or
misconduct by our employees or even an outsider, unauthorized transactions by employees or third parties,
misreporting and non-compliance of various statutory and legal requirements and operational errors.
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11.

12.

13.

It may not be always possible to deter employees from the misconduct or the precautions we take to detect and
prevent these activities may not be effective in all cases. Any such instances of employee misconduct or fraud, the
improper use or disclosure of confidential information, could result in regulatory and legal proceedings and may harm
our reputation and also our operations.

We may not be able to attract or retain talented professionals required for our business.

The complexity of our business operations requires highly skilled and experienced manpower. Such highly skilled
personnel give us a competitive edge. Further the successful implementation of our growth plans would largely depend
on the availability of such skilled manpower and our ability to attract such qualified manpower. We may lose many
business opportunities and our business would suffer if such required manpower is not available on time. Though we
have appropriate human resource policies in place, we may face the risk of losing our key management personnel
due to reasons beyond our control and we may not be able to replace them in a satisfactory and timely manner which
may adversely affect our business and our future financial performance.

The Company faces increasing competition from established banks and NBFCs. The successful
implementation of our growth plans depends on our ability to face the competition.

The Company’s main competitors are established commercial banks and NBFCs. Over the past few years, the
financing area has seen the entry of banks, both nationalized as well as foreign. Banks have access to low cost funds
which enables them to enjoy higher margins and / or offer finance at lower rates. NBFCs do not have access to large
quantities of low-cost deposits, a factor which can render them less competitive. The Company also faces increased
competition from new NBFC'’s foraying into this space and some of which have been quite aggressive in their pricing
to garner market share.

We may have a high concentration of loans to certain customers or group of customers. If a substantial
portion of these loans becomes non-performing, our business and financial performance could be affected.

Our business of lending with or without securities exposes us to the risk of third parties that owe us money. Our loan
portfolio and non-performing asset portfolio has, or may in the future, have a high concentration in certain customers
or groups of customers. These parties may default on their obligations to us due to bankruptcy, lack of liquidity,
operational failure, and breach of contract, government or other regulatory intervention and other reasons including
inability to adapt to changes in the macro business environment. Historically, borrowers or borrower groups have been
adversely affected by economic conditions in varying degrees. Credit losses due to financial difficulties of these
borrowers / borrower groups in the future could adversely affect our business and our financial performance.

Risks Relating to the Utilization of Issue Proceeds

14.

Our management will have significant flexibility in applying proceeds of the Issue.

The funds raised through this Issue, after meeting the expenditures of and related to the Issue, will be used for our
various activities, including but not restricted to, lending and investments, to repay our existing loans, our business
operations including capital expenditure and working capital requirements.

The Main Objects clause of the Memorandum of Association of the Company permits the Company to undertake the
activities for which the funds are being raised through the present Issue and also the activities which the Company
has been carrying on till date.

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

Pending utilization of the proceeds out of the Issue for the purposes described above, the Company intends to
temporarily invest funds in high-quality interest-bearing liquid instruments including money market mutual funds,
deposits with banks or temporarily deploy the funds in investment grade interest bearing securities as may be
approved by the Board.

Further as per the provisions of the SEBI (Issue and Listing of Non-Convertible Securities) Regulations, 2021, we are
not required to appoint a monitoring agency and therefore no monitoring agency has been appointed for this Issue.
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Risks Relating to the Debentures
15. Changes in general interest rates in the economy may affect the price of our Debentures.

All securities where a fixed rate of interest is offered, such as our Debentures, 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 fall or rise in the prices is a
function of the existing coupon, days to maturity and the increase or decrease in the level of prevailing interest rates.
Increased rates of interest, which frequently accompany inflation and /or a growing economy, are likely to have a
negative effect on the price of our Debentures.

16. We are not required to maintain any Debenture Redemption Reserve (DRR) for the Debentures issued under
this Disclosure Document.

No Debenture Redemption Reserve is being created for the issue of NCDs in pursuance of this Document since
creation of Debenture Redemption Reserve is not required for the proposed issue of Debentures. In accordance with
Rule the (18) (7)(b)(iv)(A) of Companies (Share Capital and Debentures) Rules 2014 the Company is not required to
create DRR for privately placed debentures.

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

The Company has obtained credit rating from the following agencies, of which the proposed issue forms a part:

India Ratings & Research has assigned a rating of “IND AAA Stable” (for an amount of Rs. 15,906.60 crore)
and ICRA Limited has assigned a rating (for the amount of Rs. 28,686.40 crore) of “[ICRA] AAA (Stable)”.

The Issuer cannot guarantee that the rating will not be downgraded. Such a downgrade in the above credit ratings
may lower the value of the NCDs and may also affect the Issuer’s ability to raise further debt.

B. EXTERNAL RISK FACTORS
18. We are subject to regulatory and legal risk which may adversely affect our business.

The operations of an NBFC are subject to directions/ regulations framed by the RBI and other authorities including
regulations relating to foreign investment in India.
We are also subject to changes in Indian laws, 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 or the interpretation or enforcement of existing and future laws and rules by governmental and
regulatory authorities will not affect our business and future financial performance.

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

Macroeconomic factors that affect the Indian economy and the global economic scenario have an impact on our
business. The Indian economy has grown about, 6.1% in FY19, 4% in FY20, (-)6.6% in FY 21 and 8.9% in FY 22.
Recent trends suggest that the economy may grow at a flat pace which may have a direct impact on our disbursements
and a slowdown in the economy as a whole can increase the level of defaults thereby adversely impacting the
Company’s growth plans and the quality of its portfolio.

A sustained slowdown in the Indian economy could adversely affect its business, including its ability to grow its asset
portfolio, the quality of its assets, and its ability to implement its strategy. India’s economy could be adversely affected
by a general rise in interest rates, or various other factors affecting the growth of industrial, manufacturing and services
sector or general down trend in the economy.
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20. Civil unrest, terrorist attacks and war could affect our business.

Terrorist attacks and other acts of violence, war, or conflicts, particularly those involving India, as well as the United
States of America, the United Kingdom, Singapore, and the European Union, may adversely affect Indian and global
financial markets. Such acts may negatively impact business sentiment, which could adversely affect our business
and profitability. India has from time to time experienced, and continues to experience, social and civil unrest, terrorist
attacks and hostilities with neighboring countries. Also, some of India’s neighboring countries have experienced, or
are currently experiencing internal unrest. This, in turn, could have a material adverse effect on the market for
securities including the Debentures. The consequences of any armed conflicts are unpredictable, and we may not be
able to foresee events that could have an adverse effect on our business and the price and yield of our NCDs.

21. Our business may be adversely impacted by natural calamities or unfavorable climatic changes.

22.

India, Nepal, Bangladesh, Pakistan, Indonesia, and other Asian countries have experienced natural calamities such
as earthquakes, floods, droughts, and a tsunami in recent years. Some of these countries have also experienced
pandemics, including the outbreak of avian flu / swine flu. The extent and severity of these natural disasters and
pandemics determines their impact on these economies and in turn affects the financial services sector of which our
Company is a part. Prolonged spells of abnormal rainfall and other natural calamities could have an adverse impact
on the economies in which we have operations, which could adversely affect our business and the price of our
Debentures.

Any downgrading of India’s sovereign rating by an international rating agency (ies) may affect our business
and our liquidity to a great extent.

Any adverse revision to India’s credit rating for domestic and international debt by international rating agencies may
adversely impact our ability to raise additional financing and the interest rates and other commercial terms at which
such additional financing is available. This could have an adverse effect on our financial performance and our ability
to obtain financing to fund our growth on favorable terms, or at all.

NOTES TO THE RISK FACTORS

Save, as stated elsewhere in this Disclosure Document, since the date of the audited financial accounts, no developments
have taken place that are likely to materially and adversely affect the performance or prospects of the Company.
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SECTION 1l

DISCLOSURES AS PER SCHEDULE Il OF SEBI (ISSUE AND LISTING OF NON-CONVERTIBLE SECURITIES)
REGULATIONS, 2021 AS AMENDED

A. Issuer Information

a) Name and address of the following

Details of Compliance Officer

Aditya Birla Finance Limited

Registered Office Indian Rayon Compound, Veraval, Gujarat 362 266

Aditya Birla Finance Limited
One World Center, Tower 1C
18" Floor, Jupiter Mill Compound 841, Senapati Bapat Marg,

Elphinstone Road, Mumbai 400 013,
Tel: 022 43567100 Fax: 022 43567266
Website: www.adityabirlafinance.com

Mr. Ankur Shah

R-Tech Park, 10th Floor, Nirlon Complex,

Off Western Express Highway, Goregaon East, Mumbai 400 063
Tel: 022- 62257615/ 62257600 (B), Fax: 022-43567266

Email Id: ankur.shah@adityabirlacapital.com

Corporate Office

Company Secretary &
Compliance Officer Mr. Ankur Shah will also act as Investor Relationship Manager and for the Grievance

Redressal if any. ABFL endeavors to resolve the investors’ grievances within 30 days
of its receipt. All grievances related to the issue quoting the Application Number
(including prefix), number of bonds / debentures applied for, amount paid on
application and Bank and Branch/ABFL Collection Centre where the Application was
submitted, may be addressed to the Mr. Ankur Shah.

Mr. Pradeep Agrawal

Address: One World Center, Tower 1C, 18th Floor, Jupiter Mill Compound, 841,
] Senapati Bapat Marg, Elphinstone Road, Mumbai 400 013

Details of CFO Tel: 022 43567000 (B)

Fax: 022 43567266

Email Id: pradeep.agrawal@adityabirlacapital.com

Legal Counsel None for this issue

Guarantor None for this issue

Arrangers None/If any arranger is added to the issue it will be mapped on the EBP
Deloitte

Haskins & Sells LLP

Deloitte Haskins & Sells LLP

One International Centre, Tower 3, 27th-32nd Floor, Senapati Bapat Marg,
Elphinstone Road, Mumbai 400 013

] Tel: 022 6185 4000 Fax: 022 6185 4001
Auditors of the

company Singhi ¢ Co.
Chartered Accountants
M/s Singhi & Co.
B2 402B, Marathon Innova, Off Ganpatrao Kadam Marg,
Lower Parel, Mumbai 400013
Tel: 022 6662 5537/38
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