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Message from the Chairman and Managing Director

Sunil Godhwani
Dear Shareholders,

The growing complexity of the world around us demands that businesses develop an ever greater number of capabilities in shorter and
shorter timeframes in order to succeed and thrive. In this scenario, businesses can choose to be limited by their own capabilities or to
combine forces with partners having complementary skills and create greater impact. At Religare, we have chosen the latter path. In
fact, amplitying the impact of our own efforts through partnerships has for long been a way of life at Religare. In FY13, we cemented
important new partnerships and reinforced existing ones.

Religare’s retail broking business was among the first in the country to create a nationwide distribution network, taking modern financial
services 1o the far comers of India and in the process creating great visibility for the Religare brand. What is not so obvious at first
though is that much of this network rode on physical infrastructure created by partners: for every branch that Religare set up, four to
five locations were set up by our business partners. This was a clear win-win: Religare added distribution muscle rapidly and the brand
became very prominent while business partners, who are typically small entrepreneurs, got instant credibility as part of a larger platform.
We leamt early on that partnerships, if devised fairly and taking into account the strengths of both partners, can act as a force multiplier
for any business. We have tried to instil this principle in the basic ethos of Religare Enterprises and its portfolio companies, and apply
it to all facets of running the business.

There is hardly a better expression of a symbiotic partnership than a joint venture where the partners bring their respective strengths
to the table and together build a business that they could not have built individually. Several of Religare’s portfolio businesses have
been structured as joint ventures to achieve exactly this. For Wealth Management, we set up a joint venture with Macquarie of Australia
to create a one-of-its-kind wealth management platform that combines Religare’s intimate understanding of the Indian market with
Macquarie’s global experience and expertise in developing sophisticated products. Religare joined hands with AEGON NV of the
Netherlands to form a Life Insurance business that leverages AEGON's deep domain knowledge and extensive global experience as
well as Religare’s presence and experience in financial services in India. In our Health Insurance venture, we inducted Corporation Bank
and Union Bank of India — both premier banks with a combined customer base of around forty million — as partners at an early stage.
Religare Global Asset Management, the multi-boutique altemative investments platform that Religare is building, is entirely based on
the partnership model: Religare acquires a majority stake in individual asset managers to make them part of a larger platform, while the
founders and managers continue to focus on investing which is their core competence.

In FY13, we have made strides that take our partnership ethos further. We inducted Invesco, which is among the 15 largest asset
managers in the world, as a joint venture partner in Religare Asset Management. Invesco will bring to this partnership, global best
practices and the ability to distribute Indian investment products overseas, which perfectly complement the disciplined, process-driven
asset management operation with extensive in-house research capabilities that Religare has built. The asset management company
has been rechristened Religare Invesco Asset Management Co. Pvt. Ltd. to reflect the commitment of both partners to the business
and the business is well poised for the next phase of growth.

At a different level, we have forged a new partnership at Religare Enterprises Limited (REL) itself, which has posttive ramifications for our
entire portfolio. In November 2012, International Finance Corporation (IFC), a member of the World Bank Group, invested the equivalent
of USD 75 million in REL. The capital that IFC has invested will help grow the portfolio but is only one aspect of this partnership; the
greater opportunity is in the ability we now have to tap into IFC's experience and expertise in financial services globally for the benefit of
REL's entire portfolio. To cement its commitment to REL and the portfolio of businesses, IFC has nominated a Director on the Board of
REL and has categorised REL as a ‘Partner in Development’ — this will allow REL to fully leverage IFC's experience in developed as well
as other developing markets. The lending business in our portfolio, Religare Finvest Limited (RFL), raised external capital from private
equity funds in 2011, Through that process, we were guided in the choice of investor not by the mere ability of the investor to bring in
capital, but on the possibility of forming a wholesome partnership with the investors. The private equity funds we ultimately chose have
a proven track record of helping their investees rise to the next level and they are helping RFL chart its course to becoming a financier
of choice for the Small and Medium Enterprises segment.

In the financial services business, the greatest competitive advantage for any firm is human capital — it takes great teams to create
differentiation and generate value. We are privileged to have some of the best talent in the industry as part of the Religare team and have
always treated our employees as partners in our quest to build a distinguished financial services platform. In this spirit of partnership, our
Employee Stock Option Plan has been devised to put in the hands of employees, nearly 20% of the economic interest in the business.
We believe this is unparalleled and the best possible motivation for the team to deliver superlative performance.

Finally, one of the most valuable partnerships we have is with you, our shareholders, who have reposed your trust in us. We look
forward to an enduring and mutually fulfiling partnership with you.

With best wishes,

9 Annual Report 2013
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Message from the Group Chief Executive Officer

Shachindra Nath

Dear Shareholders,

The outlook for the global economy was clouded through most of FY13 and this uncertainty was transmitted into India. On the
global front, while improvement in macro indicators has been patchy at best, occasional hints of a withdrawal of the quantitative
easing programmes of central banks have been causing sentiment to swing quite vigorously. Consequently, fund flows into emerging
markets in general and India in particular have been erratic. Domestically, uncertainty caused by erratic foreign fund flows has been
compounded by declining confidence and deteriorating macro-level performance, with GDP for the year plunging to a decade low.
Undeterred by the haziness in the environment, Religare continued to work towards strengthening its portfolio.

During the year, Religare Enterprises Limited (REL) raised the Indian rupee equivalent of USD 75 million from IFC in the form of
Compulsorily Convertible Debentures. Besides providing additional resources and shoring up RELs balance sheet, the investment by
an institution like IFC is a testament to the strength of the underlying portfolio of businesses.

The lending business, operated through Religare Finvest Limited (RFL) has reached critical scale and as at March 31, 2013, the
balance sheet size stood at 141 billion. During the year, RFL rebalanced its liability profile such that a higher proportion of its debt is
now contributed by long term sources of funds. While this meant sacrifice of some growth during the year, it fulfilled the larger objective
of improving asset-liability matching and strengthening the balance sheet.

The retail broking business made progress on its transformation programme, improving various facets of the organisation: the business
has become asset-light and operates at a substantially lower cost base; technology has been leveraged to finely segment the customer
base and offer targeted solutions; and relationship managers have been trained to cross-sell other financial products to diversify the
revenue base. The business has reduced its operating losses by 60% during FY13 even as the transformation programme was still
underway; the full impact of the transformation will be visible in FY14. The capital markets business continued to ceaselessly focus
on its clients: Religare Capital Markets increased its market share in the Indian institutional equities business to 1.8% in FY13 and has
quickly risen to become one of the largest facilitators of block deals in the Singapore market. The research team actively covered 250
stocks globally (including 140 in India) as at March 31, 2013, and the business was empanelled with over 600 institutional investors
globally. In the wealth management business, most operating metrics are looking healthier with an overall increase in the AUM and a
substantial jump in relationship manager productivity. The focus in this business is now on garmering higher vielding business with the
objective of attaining profitability. The retail broking, capital markets and wealth management businesses have been brought under a
common CEO at the start of FY14 to help better utilise client, product and distribution capabilities of the businesses.

REL's primary objective is to create equity value by seeding, nurturing and helping build financial services businesses, and the India
asset management business best exemplifies the fulfilment of this objective. During the year, we inducted Invesco, one of the top 15
investment managers in the world, as a strategic partner in the business with 49% equity, providing REL as well as employees an
opportunity to monetise their holdings. Operationally, Religare Invesco Asset Management Company Private Limited (RIAMC) continues
to run a tight ship and add high quality business. Average assets under management in Religare Invesco Mutual Fund stood at ¥142
pillion for the quarter ended March 31, 2013, and offshore AUM stood at around USD 212 million. With the induction of Invesco, the
stage has been set for the next phase of growth for RIAMC.

The global asset management business successfully completed the USD 438 million IPO of Religare Health Trust, an SGX-listed
business trust. Northgate Capital, the first affiliate acquired by Religare Global Asset Management (RGAM) had earlier closed its first
fund raise since it became part of RGAM. RGAM continues to pursue strengthening of the platform by supplementing its inorganic
strategy with organic initiatives.

Religare Health Insurance Company Limited (RHICL) commenced operations in July 2012, rolling out its distribution network
simultaneously in 28 cities covering 124 locations and with 1,700 hospitals in the preferred provider network. In just nine months of
operations, the business has written business of ¥388 million and provides health cover to over 200,000 lives as at March 31, 2013.
The life insurance joint venture, AEGON Religare Life Insurance Company Limited (ARLI) issued over 64,000 policies during the year
and now protects around 273,000 individuals. ARLI has adjusted its business model to the new regulatory and market environment
and is making extremely efficient use of capital while safeguarding its competitive edge.

On a consolidated basis, RELs revenue for FY13 was ¥34.9 billion, growth of 8% over the earlier year. On a reported basis, we incurred
anet loss of 5.5 billion during the year, which included exceptional items such as a provision against certain investments and a gain
on sale of certain other investments; excluding exceptional and one-off items, we made a post-tax profit of I876 million for the year.

REL will continue on its mission of strengthening its portfolioc and generating value for its shareholders in FY14 and beyond. In this
journey, as before, we look forward to your continued trust and support.

With best wishes, ’ (
w\,\lk“
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Our Businesses

Our Structure and Portfolio of Businesses

Religare Enterprises Limited (REL) is a non-operative holding company that seeds, nurtures and helps build businesses across the
financial services spectrum with the objective of creating equity value for REL. The individual businesses within the Religare portfolio
are operated out of subsidiaries or joint ventures. REL has hand-picked the most distinguished professionals to manage day-to-day
operations and gives the management teams complete independence in running the businesses. On its part, REL has a four-fold role

1o play in ensuring the success of the businesses:

° Investing Capital — a key factor of production for any enterprise, and indeed, the raw material for financial services businesses
—in the operating companies

° Ensuring that the Brand and Group Ethos are safeguarded — all our portfolio companies carry the Religare brand in their names
and the businesses are required to operate in a manner that upholds the values that Religare stands for

° Determining Governance Structures and Risk Management & Control mechanisms — such that there are checks and
balances at every level and the businesses are safeguarded against undue perils

° Undertaking Performance Management — to ensure that the capital invested is being deployed in a manner that furthers REL's

ultimate objective

Early in its journey, Religare recognised the merits of building an integrated financial services platform. Our portfolio companies all carry
the Religare brand and work cohesively, allowing them to synergistically capture opportunities arising across the financial services
spectrum. Our portfolio companies today operate across four verticals and collectively cover aimost every sub-vertical within financial

services:

o Lending: The lending business operates through Religare Finvest Limited, a Non-Banking Finance Company regulated by
the Reserve Bank of India, and focuses on the Small and Medium Enterprises (SME) sector which is the backbone of India’s
economy

o Capital Markets & Wealth Management: Retail broking was the first business that Religare commenced, and today, Religare
Securities Limited and Religare Commodities Limited provide retail customers broking services in equities, commodities
and currencies. Religare Capital Markets Limited operates a world-class Institutional Equities and Investment Banking

business that has created a distinct position in India and some key Asian markets. Religare Macquarie Wealth Management

Religare Enterprises Limited 14



Our Businesses

Limited, a joint venture with Macquarie of Australia, is an open architecture wealth management platform targeting the growing
affluence in the Indian market

° Asset Management: Now a joint venture with Invesco, Religare Invesco Asset Management Company Pvt. Ltd. manages
the Religare Invesco Mutual Fund, offers Portfolio Management Services and manages offshore funds in India. Religare Global
Asset Management is pursuing the development of a best-in-class alternative investments platform, using a combination of
organic and inorganic initiatives

o Insurance: During FY13, Religare Health Insurance Company Limited commenced operations and has quickly rolled out
its operations, leveraging the collective experience of the Group in financial services and healthcare delivery. AEGON Religare
Life Insurance Company Limited, our joint venture with AEGON NV and Bennett, Coleman & Company Limited, is a new-

generation life insurance company that has been recognised for innovation in product design and the use of technology

This integrated financial services platform provides services across customer segments — institutional, corporate, SME, HNI, mass
affluent, retail and social/rural — and on multiple revenue models — fee-based, balance sheet-led and fiduciary. Diversity in the portfolio

provides balance, reduces volatility and helps minimise risk.

The retail-oriented businesses in Religare’s portfolio today collectively touch the lives of around 1.7 million people. Be it providing
small investors access to profitable opportunities in the capital markets, linking agriculturists and traders in the mandis (commodity
markets) of India to global commodity markets, assisting the young and old alike to accumulate savings to achieve their life goals,
helping entrepreneurial dreams come 1o life by funding thousands of small and medium enterprises or providing savings and protection
options to deal with the uncertainties of life, the Religare platform has a solution for virtually every financial need. On the institutional side,
Religare has become a name to reckon with, having increased its market-share to 1.8% in the institutional equities broking business
in India and made its presence felt in key Asian markets within a short period of time. Religare has been empanelled with over 600
institutional investors globally, and given the trend of investors consolidating their business with fewer brokers that provide distinctive
services, we are set to become a dominant player. Our Global Asset Management platform is one-of-its-kind, straddling developed
markets — which have rich investing experience and skills — and emerging markets — which are set to become the drivers of the global
economy.

The Religare platform is uniquely positioned to capture the enormous opportunity in financial services in the coming years.
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Committed to helping realise the dreams of India’s entrepreneurs, Religare Finvest Limited is a

Non-Banking Financial Company that provides debt capital to power the growth of the Small and

Medium Enterprises, the backbone of India’s economy



Lending

Religare Finvest Limited (RFL) is a Non-Banking Financial Company (NBFC) that focusses on providing debt capital to help Small and
Medium Enterprises (SMEs) augment their productive capacity. The overall growth of the Indian economy is inextricably linked with
the growth of the SME sector: research undertaken by CRISIL shows that the SME sector employs around 73 million people (thereby
becoming the largest employment generator in India after agriculture), accounts for nearly 45% of India’s manufacturing output and
generates approximately 40% of the exports. Any business wanting to participate in the broader India opportunity therefore must have
the SME sector as a key plank of its strategy. The SME sector is extremely vibrant — many innovations, particularly in cost-effective
product design, originate here — and is also the crucible of entrepreneurship — many enterprises that are the torch-bearers of their
industries today trace their roots to the SME sector. This dynamism makes the SME sector a compelling long-term opportunity and RFL
has therefore committed itself to becoming the financier of choice for SMEs.

Over the last two years, RFLs business has attained critical scale: its balance sheet size stood at ¥141 billion as at March 31, 2013
and it is today counted amongst the larger NBFCs in the country. RFL has pragmatically leveraged the equity on its balance sheet by
tapping multiple sources of debt funding, both wholesale — banks and institutions operating in the capital markets — and retail — through
public issuances of bonds. More importantly, RFL's processes and governance structure have attained maturity: it has invested ahead
of time in building capabilities in origination, credit appraisal, risk management and collections, and these have now come to bear.
Besides providing a solid foundation for growth, RFL's unique capabilities have received external recognition from various quarters,
most recently in the form of the Finnoviti 2012 award for innovation in process.

From a shareholder’s perspective, the lending business provides an avenue of relatively stable income and a high degree of visibility on
future cash flows without the burden of a long gestation to profitability. These attributes make the lending business a key constituent
of the portfolio of every diversified financial services group and RFL similarly plays an anchor role in the Religare portfolio. RFL has
consistently been profitable — it is in fact the largest contributor of profits within REL's portfolio — and provides practically two-thirds of
RELs consolidated revenues. RFL has cumulatively received investment of over 15 billion from REL, and unlike its peers who have
received capital by drip-feed, the investment in RFL was largely front-ended. REL consciously adopted this unconventional approach
— while it did subdue return on equity initially, it allowed RFL to scale its business rapidly and make ahead-of-the-curve investments in
processes, govermnance and technology — investments that, we believe, will enable RFL to seamlessly transform itself from its current
shape as a focussed NBFC to a more broad-based financial institution.

With operations at critical scale and institutional capabilities firmly in place, capital remains the key ingredient for further growth of the
lending business. REL did have the option to continue funding RFL's growth for the foreseeable future, but made the strategic choice
of forging equity partnerships with two marquee private equity funds, viz., Avigo Capital and Jacob Ballas. Besides enabling some
dispersion of risk for REL, these partnerships have helped crystallise the value of REL's investment in RFL. Furthermore, these funds
have brought to the table, their experience in creating equity value in other investee companies, which will guide RFL on the path of
delivering the best possible outcomes; REL, as the dominant shareholder, will be the biggest beneficiary of the value created in RFL.

REL's mandate to RFL for the near- to medium-term is to continue working on improving its return ratios while maintaining the quality of
its book. The most desirable financial profile in the lending business is one that provides eamings growth visibility while maintaining a
judicious risk profile — RFL is well on its path to attaining this balance and we are confident it will fulfil its potential.

Quick Facts

° Continued focus on providing growth capital to the underserved SME sector

o Total balance sheet size of 141 bilion as on March 31, 2013

° Equity cushion to support near-term growth: capital adequacy (CRAR) of 19.84% as on March 31, 2013

° Successiul track record of raising debt capital from the public: cumulatively raised 11 billion through two retail bond issues
° Top short-term credit rating of ‘A1+" for an amount ¥46 billion, and credit rating of ‘AA- (negative)’ for long-term bank loans

and debentures for an amount of 114 billion and ¥34 billion respectively from ICRA
g J
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Retail Broking

One of India’s leading retail broking houses providing access to trading in equities, commodities and
currencies, riding a nationwide network to tap into the opportunity that lies beyond India’s metro
centres, in the cities and towns that will drive future growth in financial services



Retail Broking

Retall broking is the first financial services business that Religare invested in and it remains the backbone of Religare’s retail distribution
capabilities. Starting out with equities, the business has added newer product lines from time to time; it today provides trading
capabilities across all exchange-traded products and provides distribution access to over a milion customers in 540 towns and
cities across the length and breadth of India. The market is currently facing headwinds — it has been without direction for an extended
period of time and retall participation has ebbed — but the medium- to long-term opportunity remains intact: equity exposure of Indian
households is just 3% while that in developed countries such as the United States is nearly 15 times as much; the ratio of exchange-
based to physical commodity trading in India is just a tenth of what it is in the western world. Religare believes that in the medium term,
areversal of adverse global conditions will trigger a revival, and in the long term, growth of the Indian economy will result in the structure
and composition of the Indian market converging with that of developed nations. The retail broking business is committed to using its
pole-position to fully capitalise on the resultant opportunity.

The business has utilised the current challenging times to make the organisation more resilient. The operating structure has been made
more nimble and responsive, and can adjust more easily to variations in market conditions. The technology platform — the bedrock of
the business’ operations — has been upgraded to provide a superior customer experience. The business continues to retain its edge
in distribution: as of March 31, 2013, it had 1,758 points of presence across the nation and these are being leveraged to generate
distribution fee income. Employees are being cross-trained to sell multiple financial products; the business has taken the first steps in
the journey to eventually transform into an advisory platform.

Retail broking is an agency business and therefore involves relatively low investment while presenting an opportunity for substantial
operating leverage. This nature of the business allows shareholders to generate exceptional returns during periods of market buoyancy,
but on the flipside, performance moves lockstep with market cycles and some of this has been evident in the last three years. From a
shareholder perspective therefore, the business needs to regularly evaluate and balance the need for maintaining operational capacity
(to maximise business in a buoyant market) on the one hand, with the pursuit of minimising fixed costs (to ensure profitability through
the bottom of the cycle) on the other. The rebalancing that the business has undertaken in the last several months, we believe, has
created the optimal mix for the medium term.

Partnerships have been central to this business for many years and are the only path to building meaningful distribution capabilities.
This emphasis has been further reinforced in the last two years: as at March 31, 2013, 88% of our distribution is through business
partners, up from 76% as at March 31, 2011,

RELs strategic priority for this business for FY14 is to return to profitability. Cost actions have already been taken — the focus now is on
improving the quality of existing revenue and adding new revenue streams while ensuring that the quality of the franchise is sustained.
The visibility and distribution muscle created by the retail broking business are invaluable for the overall Religare franchise; the business
retumning to profitability coupled with some normalisation of the environment will ensure the translation of the might of this business into
tangible value.

4 N\
Quick Facts

° Among India’s largest retail broking and distribution networks: 1,758 points of presence with a customer base of over
one million clients as on March 31, 2013

o Market share of 2.3% in equity broking and 2.3% in commaodities broking for the year ended March 31, 2013
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An Asia- and India-focused Capital Markets platform, we are being recognised by clients and
independent agencies alike for the quality of our research and execution




Capital Markets

The persisting uncertainty in global economic outlook for the last two years has added elements of volatility and unpredictability to global
capital flows. Capital has tended to intermittently flow back from emerging markets to the developed world in a flight to safety’. This,
however, is a reflection of the deep-set challenges in the west rather than any change in the potential of emerging markets. While most
emerging economies are currently growing below their potential, they continue to meaningfully outpace developed economies, and
the factors underpinning the high growth potential — demographic advantage, improvement in technical and managerial capabilities,
improvement in the institutional structures and a low current base which provides headroom for increase in consumption as well as
productivity — all continue to be in place. Long-term prospects for investment returns will match long term growth rates and therefore it
is inevitable that smart money will eventually move back to emerging markets in pursuit of higher returns once the clouds of uncertainty
clear from the economic horizon. Within emerging markets, the opportunity is concentrated in Asia; India has an eminent position within
this group besides being Religare’s home market. Religare Capital Markets (RCM) has therefore focussed itself on serving the Indian
and key Asian markets.

RCM has ceaselessly worked towards strengthening its franchise through a very challenging year. In India, RCM’s share of the
institutional equities market has increased to 1.8% in a highly fragmented market. RCM’s investment banking team has successfully
executed several mandates including fund raise from private equity and offers for sale of equity in existing listed companies. In the
larger Asian region, RCM has gained prominence in the ECM space on the back of several large block placements. RCM has assisted
clients in raising capital in various formats, be it initial public offerings, secondary offerings, qualified (institutional) offerings or the flotation
of business trusts. For much of FY13, RCM has been among the top two investment banks by number of deals in Singapore equity
offerings. RCM's ability to successfully execute on capital raising mandates in the face of such a challenged environment is founded on
its exceptional relationships with some of the most eminent institutional investors in the world. During the year, the strength of RCM's
client roster has increased further and it was empanelled with 613 marquee global investors at the end of the vyear.

Within RELs portfolio, RCM is a fee-based business that can generate significant surpluses in good years, given its strong correlation
with the economic cycle. A large portion of this surplus is contributed by investment banking: it generates outsized fees in good years
on the back of high deal volume. On the other hand, the institutional equities business, while also correlated to the cycle, tends to
generate a relatively regular stream of income as clients trade through all phases of the market. This combination of revenue streams
lends a good measure of balance to the capital markets business — the institutional equities business provides a stable base through
the cycle while investment banking reaps the upside in rising markets.

To bolster RCM's ability to withstand the downtrend in the markets, REL has entered into a funding agreement with a Promoter Group
entity whereby effective October 2011, RCM's incremental funding requirements are being met without recourse to the REL balance
sheet; the funding is in the form of preference capital and there is no dilution of equity in the business in favour of the Promoter Group.
The rider to this arrangement is that there is a restriction on RCM repatriating any capital or dividends to REL until the preference
capital is first redeemed. This arrangement has also resulted in RCM getting deconsolidated from REL due to the severe long-term
restrictions on repatriation of capital and dividends. RELs strategic priority for the business is to generate positive cash flows and repay
the preference capital — once the restrictions are withdrawn, REL will be able to realise meaningful value from its investment in RCM.

4 )
Quick Facts
° Formidable team comprising 169 professionals with rich experience and impeccable pedigree
° India research covers 140 stocks as of March 31, 2013, representing 70% of BSE market capitalization; 250 stocks
under active coverage globally
° Totally empanelled with over 600 institutions as of March 31, 2013
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An award-winning model that combines Religare’s local knowledge and Macquarie’s global expertise,
Religare Macquarie Wealth Management Limited provides an advisory-led private wealth management
proposition supported by research-backed best-of-breed investment solutions and services through
an open architecture platform




Wealth Management

The Boston Consulting Group (BCG) in its Global Wealth Report 2013 estimates that global private financial wealth grew by 7.8% in
2012 — at a faster clip than the earlier two years — to reach a total of USD 135.5 trillion, despite the persistent uncertainty in global
financial and asset markets last year. It's no surprise that the same report found that the ‘New World' (Asia-Pacific ex-Japan, Eastern
Europe, Latin America and Middle East & Africa) grew twice as fast as the '‘Old World" (North America, Western Europe and Japan).
More remarkable though is BCG's assessment that private financial wealth in India will grow 127% between 2012 and 2017 to
reach USD 5 trillion; at that stage India will rank ninth globally in terms of number of millionaire households. The projected increase in
the quantum of financial assets — by nearly USD 3 trillion in a five-year span — is staggering, and coupled with the need for wealthy
individuals to allocate their wealth prudently across various asset classes, brings into focus the role of professional wealth management

firms that are platform-agnostic and function as true advisors.

Religare Macquarie Wealth Management Limited (RMWM) is an open-architecture advisory-led platform delivering best-of-breed
investment solutions and services. Over the last five years, RMWM has been instrumental in stratifying the Indian wealth management
industry further and creating a new segment between the top-end of the market (which is dominated by foreign banks) and the mass
market (typically serviced by retail brokers) and has firmly entrenched itself in this growing space. RMWM'’s unique Protection-Growth-
Aspiration (PGA) model resonates very well with its clients as it helps them analyse their current needs, anticipate future needs, and
based on these, craft customised wealth management strategies that takes into account each client's unigue needs. The open
architecture design, which has been a founding principle, removes product biases and keeps the client's interest at the forefront.
RMWM's approach to wealth management goes beyond merely helping clients allocate their wealth to various asset classes and
extends to planning liabilities keeping in mind clients’ income and asset profile. On the operational front, the intense focus on making
the organisation more efficient over the last two years has delivered the desired results: relationship manager productivity has improved

significantly and the cost base has been pegged at sustainable levels, making the organisation intrinsically stronger.

REL has built an integrated financial services portfolio transcending the Indian financial services spectrum; wealth management is an
important element of the integrated services proposition and helps actualise the potential for synergies across the platform. A fee-

based business, wealth management offers the potential for generating meaningful annuity income.

In the wealth management business, the strength of the franchise is a function of the yield on AUM and the share of annuity income.
REL's strategic focus for the business is to strengthen the franchise by improving both these vectors; creation of value in the business

is the logical outcome and will follow.

Quick Facts
° Assets under Management of ¥28.3 billion as of March 31, 2013
° Over 4,800 clients serviced by a team of knowledgeable and committed wealth advisors

° Improvement in RM productivity by 70% during FY13 driven by focus on operational excellence
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India Asset Management
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In a business where performance track record is the calling card, Religare Invesco Mutual Fund
made its presence felt in a short period of time. A disciplined approach to investing is the key to its
consistent performance and this has been recognised by investors both in India and overseas



India Asset Management

A Mutual Fund is one of the most cost-effective avenues for deploying savings under professional management, and thanks to
advancements in technology, it is now feasible to invest relatively small amounts of money in a mutual fund while benefitting from the
same sophistication and scale as large institutions. This clearly is a compelling proposition, and while the lacklustre performance of the
equity market in recent times has weighed heavily on investor confidence, it is a matter of time before reason prevails over sentiment.
Structurally the asset management in India is a hugely under-penetrated sector with the AUM to GDP ratio at around 8% as against
114% and 86% respectively in the US and UK, and 32% closer home in South Korea: the Indian asset management industry is sitting
at the threshold of a massive opportunity.

Religare entered the asset management by taking over a distressed asset manager at the height of the Global Financial Crisis. The
business has since come a long way: the focus on creating a disciplined, process-oriented organisation has yielded exceptional results,
with several funds being recognised for superior performance. The Asset Management Company has emerged as an innovator, being
the first in the industry to launch various thematic products. AUM has grown manifold and average AUM for the quarter ended March
31, 2013 stood at 142 billion, making the fund house the 15th largest (out of a total of 44) in India by AUM. The AMC has been
empanelled with 188 new corporate and institutional investors during FY13, increasing its ability to obtain large-ticket investments.
The revenue base has been diversified with the addition of newer offerings on the Portfolio Management Services (PMS) platform and
advisory services for investment of overseas funds into Indian market strategies. Underlying these successes is a robust organisation
that has invested judiciously in infrastructure and building unique capabilities such as in-house research, and at the same time has
achieved operational breakeven.

Asset management is an asset-light, fee-based fiduciary business and offers a great degree of operating leverage. As an outcome
of the investments made in physical infrastructure, process and in-house research, the AMC has created the capacity to manage
substantially higher assets than its current scale; considering that the business is already at operational breakeven, the scale effect
on the financials will be quite pronounced. Unlike transaction-oriented fee-based businesses, income in the asset management
business has an annuity character, thereby increasing the predictability of and improving the quality of revenue. These factors make an
established asset manager with a good performance track record extremely valuable, and for the same reasons, REL has been able
to realise the real value of this business.

One of the most significant events in the AMC'’s journey is the induction of one of the top 15 asset managers globally, Invesco Limited
(through its subsidiary Invesco Hong Kong Limited) as a joint venture partner in the company. The partnership is an outcome of a well
deliberated strategy and a protracted diligence process which cuiminated in Invesco acquiring a 49% stake in the company. The two
partners bring complementary capabilities to the table: Religare has built a disciplined, process-oriented organisation with extensive
in-house research capabilities that already has a meaningful presence in the Indian market, and Invesco will bring global best practices
and provide overseas distribution of India products. Both Religare and Invesco are equally committed to growing this business and this
is reflected in the new name of the company — Religare Invesco Asset Management Company Private Limited.

While Religare has been able to crystallise the value of the asset management business, together with Invesco, the franchise can be
made even more valuable: this, in fact, will be the real proof of a synergistic partnership. REL's mandate to the business is to add scale
and do so profitably so that the full potential of the business is realised. RIAMC is well-poised for the next phase of growth.

4 N\
Quick Facts

o Partnership between Religare — a leading integrated financial services platform anchored in India — and Invesco — one
of the top-156 asset management groups globally
° India’s 15th largest Mutual Fund by AUM (out of a total of 44 Mutual Funds) as of March 31, 2013
° Average AUM during the quarter ended March 31, 2013 stood at 142 billion
° Over 220,000 active investor folios; presence in 59 business locations across 56 cities in India
° Empanelment with over 1,850 corporate and institutional investors
L J
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Global Asset Management

Religare Global Asset Management is building a multi-boutique alternative asset management
platform by partnering with established asset managers, providing them access to alpha in emerging
markets and seeding new asset managers in complementary asset classes utilising the strengths of

the Religare platform




Global Asset Management

The alternative asset management industry globally is concentrated in the developed world and is reasonably fragmented with small,
highly skilled and experienced teams managing boutique ventures specialising in specific asset classes. While many asset managers
operating on this model are successiul, this style of operation does have its constraints, principally limited access to investments in
emerging markets and concentration of ownership in the hands of the founders. While emerging markets are gaining prominence in
portfolio investment strategies given the rebalancing of economic growth globally, the western roots and small team sizes of many asset
managers have resulted in a lack of presence in emerging markets, effectively denying them a lucrative source of alpha for the portfolios
they manage. Concentration of ownership in the hands of founders has inhibited long-term continuity of management teams given
the albsence of a sufficiently strong alignment of interests. Religare saw these inefficiencies as an opportunity to build through RGAM,
a partnership-based multi-boutique asset management platform that brings together best-of-breed asset managers in the altermative

assets space.

RGAM commenced the creation of the platform by acquiring majority stakes in two US-based alternative asset managers — Northgate
Capital, a leading manager of global private equity funds of funds, and Landmark Partners, a private equity and real estate investment
manager with a long heritage that in fact created the ‘Secondaries’ category. In line with its founding philosophy, RGAM has ensured
that while it acquired majority equity, the founders of both firms have retained a sizable stake and key employees participate meaningfully
in equity, thereby creating a powerful mechanism for retaining talent and aligning interests. Having created the initial scale with these
acquisitions, RGAM is supplementing its inorganic strategic with organic growth from these affiliates as well as by seeding newer
affiliates in complementary asset classes where Religare has distinctive capabllities. Northgate Capital recently completed a round
of fund raising that has yielded USD 1.2 bilion in commitments with an increased focus of the funds on emerging economies;
Religare will facilitate meeting the investment objectives given its extensive network and access to deal flow across key emerging
markets. Landmark Partners has commenced its first fund raise since it became part of the Religare platform and the results so far
are encouraging. During FY13, an affiliate seeded by RGAM successfully completed the IPO of Religare Health Trust, an SGX-listed
business trust that manages healthcare infrastructure assets.

The nature of asset classes that RGAM has chosen to operate in provide high visibility on the cash flows of the asset managers as
the funds raised are typically locked-in for several years and yield attractive management fees. This consistency of cash flows imparts
a measure of stability to RELs overall financial profile all through the economic cycle. RGAM will continue to strengthen this platform
further inorganically as well as by launching more organic affiliates utilising the capabilities and connect that exist across the Religare

platform.

Quick Facts

° AUM of approximately USD 14 bilion as at March 31, 2013

° Successfully completed the first fund raise in Northgate since acquisition by Religare
o Successiully completed the IPO for Religare Health Trust and listed on SGX
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Health Insurance

Religare Health Insurance Company Limited (RHICL) has the unique ability to combine the group’s
experience in financial services and healthcare delivery to provide distinctive products and services



Health Insurance

Health Insurance is the newest line of business that has been added to Religare’s integrated financial services platform, with Religare
Health Insurance Company Limited (RHICL) commmencing commercial operations in July 2012 and becoming the fourth standalone
health insurer to operate in India. The healthcare sector in India is experiencing significant growth but the financing of this expenditure
is a looming challenge: nearly 756% of all healthcare expenditure in India is ‘out-of-pocket’ or self-funded by consumers and with
healthcare costs rising incessantly, consumers will increasingly have to rely on insurance to pay for medical care, thus setting the stage
for massive growth in the health insurance sector. For Religare, this is a business that offers the opportunity to reap the synergies arising

from the promoter group’s extensive experience in financial services as well as preventive and palliative healthcare.

RHICL rolled out its operations concurrently in 28 cities with more than 1,700 hospitals in the preferred provider network. Three
products have already been launched, providing personal and group cover with some unigue features such as annual medical check-
ups for the insured and coverage for treatment outside India for specific conditions. The product pipeline is robust and there will be
new launches from time to time to fulfil the unmet needs of customers. For consumers, the extensiveness of the provider network — the
network of affiliated hospitals that provide cashless service to consumers — is a key determinant of the choice of insurer and RHICL
is constantly working to expand its network: as of March 31, 2013, over 1,800 hospitals had been enrolled and the list is growing. In
just nine months of launch, RHICL provides health cover to over 200,000 lives. Powered by the best-in-class product design and a
customer-centric approach, RHICL is committed to delivering on its innate values of being a responsible and trustworthy health insurer.

The commencement of this business has added to the breadth of Religare’s integrated financial services platiorm. Financially, the
Health Insurance business has a reasonable gestation period; at steady state, the business can provide meaningful free cash flow
and deliver significant retumn on equity. Access to the healthcare delivery ecosystem within the promoter group confers significant

competitive advantage.

Two premier banks — Corporation Bank and Union Bank of India — are partners in RHICL with 5% equity each. Both these banks bring
with them immense distribution muscle across the length and breadth of India, with combined access to over forty million customers;

RHICL plans to leverage this network to the maximum extent possible.

REL's strategic priority for the business is to judiciously widen its distribution footprint and expand its product suite. Innovation in product
design is another imperative that RHICL is pursuing, leveraging the experience of the promoter group in the healthcare industry. RHICL's
unique access to financial services and healthcare ecosystems underlines its potential to become a one-of-its-kind health insurance
provider in India and valuable part of REL's portfolio.

4 ™
Quick Facts

° Health cover to over 200,000 lives as of March 31, 2013
o Enrolled more than 1,800 hospitals in over 260 cities in the provider network for cashless services
o Distribution presence in 28 cities

o Equity partnership with two premier banks — Union Bank of India and Corporation Bank — with combined access to over

forty million customers
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Life Insurance

A true innovator, AEGON Religare Life Insurance launched the first online-only term assurance policy
and online-only unit linked plan in the country, and in less than five years of existence, has insured
over 270,000 lives




Life Insurance

The Life Insurance industry formally started in India in the year 1818, but even after nearly two centuries, Life Insurance still remains a
sunrise sector; insurance density measured in terms of premium per capita in India is just USD 43; in contrast, the insurance density for
the United States is USD 1,808 and for Asian markets such as Singapore and South Korea is USD 2,471 and USD 1,578 respectively.
The under-penetration is immense notwithstanding the establishment and scaling up of several new life insurance companies since
the industry was opened up to the private sector in the late 1990s, pointing to the vast potential for the industry as increasing life
expectancy necessitates and rising income levels enable the allocation of the average individual's savings to long-term protection and
savings products, which Life Insurance alone can offer.

Starting its business in 2008, ARLI is part of the ‘second-wave’ of private life insurance companies to be set up in India, but from
inception was determined to build a platform with a difference. It has established itself as an innovator by launching unique products
that extensively use the digital distribution channel, such as ‘iTerm’, the first online-only term assurance product and ‘iMaximize”, the first
online-only unit-linked policies in India. ARLI's eminent position in the digital space has been recognised in the form of various awards,
most recently the ‘E-Business Leader” award at the Indian Insurance Awards-2013. Pursuing its commitment to the highest standards
of customer service, ARLI pioneered various best practices in the Indian insurance industry such as sharing medical reports with the
policy kit and making confirmatory calls before the issue of every single policy to ensure that there is no gap between the customer's
understanding and the product she has actually purchased. ARLI has built high recall for itself and for insurance as a product through
its signature series of marketing campaigns under the ‘Kam Insurance Lene ki Bimari’ tag. The early years in ARLI's journey have been
challenging given the sharp shifts in the regulatory and market landscape. Thanks to the absence of a legacy, ARLI was able to use
this as an opportunity to build a flexible and resilient organisation. Over the last two years, ARLI's distribution footprint has been sized
to align with the business opportunity and the cost base has been configured judiciously: ARLI is well poised to maximise long-term
potential while practicing near-term prudence.

Setting up a Life Insurance business involves a making a large capital commitment initially in return for potentially substantial and
consistent cash flow for shareholders over an extended period of time — an extremely attractive investment avenue for investors with
patient, long-term capital. In REL's portfolio, ARLI is a business that, after completing its gestation period, holds the potential to make a
meaningful contribution to profits through all phases of the market cycle and thereby provide stability to REL's financials over the long-
term. Moreover, interim risks to REL’s capital invested in the business have been largely mitigated, with AEGON providing a minimum
guaranteed return on capital, while REL stands to enjoy the ultimate appreciation in the value of its equity in the business.

As its name suggests, ARLI has as its main promoters, AEGON NV of the Netherlands and REL. One of the largest insurance groups
in the world, AEGON has an in-depth understanding of the insurance business which is extremely valuable in young markets like India.
Crucially, AEGON has been intimately involved through all stages of the evolution of various markets globally, experience that can be
brought to bear as the Indian market moves up the curve. REL has a deep understanding of the Indian financial markets and a wide
distribution network extending to the far comers of the country. ARLI's parentage makes it a formidable —albeit still young — player in
the Indian insurance industry, and a shining example of Religare’s philosophy of partnering with the best to create a strong position in
a sunrise sector.

Life Insurance is a long-gestation business and ARLI still is a young player. As it marches forward on its journey towards attaining scale,
it is conscious not to yield to the pressures of chasing growth at any cost — optimising the use of capital is part of its DNA. ARLI will
capitalise on the collective experience of AEGON and Religare as well as its leadership in the use of technology to deliver on its promise
of delighting customers through a fresh approach, innovative solutions and seamless delivery.

Quick Facts

° Leader in use of technology: first in India to introduce online-only term and unit-linked policies
° Over 270,000 lives insured as of March 31, 2013; total sum assured of 400 billion

o Presence in 62 business locations across India
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Board Members

Sunil Godhwani
Chairman & Managing Director

Mr. Sunil Godhwani, Chairman and Managing Director, Religare Enterprises Limited, is the driving force
pehind the company. A man with a vision to create a global business of excellence, he is the inspiration
to all as he spearheads the company’'s management and global operations; strategizing and directing it
through its next phase of growth.

Ravi Mehrotra
Director

Mr. Ravi Mehrotra has over 28 years of experience in the financial services domain both in India and
internationally. Prior to joining Religare, Mr. Mehrotra was associated with PineBridge Investments
(erstwhile AIG Investments) based in Hong Kong where he was the Global Head of Retail & Intermediary
Channels. His career span also includes assignments in India as the President of Franklin Templeton
Asset Management, CIO of Kothari Pioneer Asset Management, Executive Vice President & Co-founder
of Prime Securities and Vice President at Bank of America in their Investment Banking & Treasury Group.

Mr. Monish K Dutt
IFC Nominee Director

Mr. Monish K Dutt has extensive investment and advisory experience with IFC in emerging markets
in Asia, Eastern Europe, Africa and Latin America with a focus on private equity funds and financial
institutions. A London Business School alumnus (MBA), Mr. Dutt worked with Ernst & Young in London
and qualified as a Chartered Accountant in the UK. He then joined IFC/the World Bank Group where
he worked for about 25 years till 2011. During his tenure at The World Bank and International Finance
Corporation, he held various positions including that of Chief Credit Officer. He is currently an Emerging
Markets Consultant, a Director of a Pan Caribbean Insurance Group and an Advisor to a London-based
start-up private equity firm.

Mr. Virendra Kumar Madan
Director

Mr. Virendra Kumar Madan has over 4 decades of experience in the corporate sector and as an
entrepreneur across diversified sectors including textiles, real estate, hospitality, health care and power
generation. Mr. Madan was associated with DCM Ltd for 32 years where he rose to become President
and CEQ. Among his other assignments, Mr. Madan was President of Magnum International Trading
Company Pvt. Ltd., a conglomerate involved in industrial and economic projects. He currently also serves
as a Director on the boards of Taj Kerala Hotels & Resorts Ltd. and Nidra Hospitality Pvt. Ltd.

Mr. Arun Ramanathan
Independent Director

Mr. Arun Ramanathan, IAS (retd) has been appointed as an independent director on the REL Board.
He retired from the Indian Administrative Service as the Union Finance Secretary in 2009 and has held
various key offices in the central and state governments in Finance, Taxation, Industry, Food & Civil
Supplies, Consumer Protection, Transport, Leather, Fisheries, Sericulture and General Administration.

In the Government of India, at the Joint Secretary Level Mr. Ramanathan was the CEO (Member Secretary)
of the Silk Board, Secretary (Chemicals & Petrochemicals), Secretary (Department of Financial Services)
and at the time of his superannuation he was the Union Finance Secretary.

Mr. Ramanathan has an accoladed academic record. Besides being a Master of Philosophy in
Developmental Economics from the Cambridge University, United Kingdom, Mr. Ramanathan is also a
Master of Business Administration and Master of Science in Nuclear Physics.

Mr. Ramanathan is a director in various Government and Private Sector Companies including, Indian
Clearing Corporation Ltd, National Textiles Corporation Ltd, Shipping Corporation of Indian, ONGC,
ONGC Videsh. Equitas Holding Company Limited and Singhvi Investment & Finance Company. In the
past, Mr. Ramanathan has been a Director at Titan Industries, Tamil Nadu Petro Products, State Bank of
India, IDBI, ICICI, IDFC, LIC, IFCL, Jenson & Nicholson, JCT Electronics and United Stock Exchange.

Religare Enterprises Limited
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Board Members

Mr. A. C. Mahajan
Independent Director

Mr Avinash Chander Mahajan is an independent non-executive director on REL board. A post graduate
in Science, Mr Mahajan has spent over 3 decades in India’s banking industry across various senior
positions. Between 2006 and 2008, he was the Chairman and Managing Director of Kolkata-based
Allahabad Bank. He took charge of Canara Bank for two years in 2008. He was earlier Executive Director
at Bank of Baroda. Mr. Mahajan currently also serves as the Chairman of the Governing council of Banking
Codes and Standards Board of India.

Mr. R. K. Shetty
Independent Director

Mr. Rama Krishna Shetty is an independent non-executive director on the Board of REL. Mr. Shetty has
received the National Productivity Award in the year 1992 and is presently the President of Karnataka
State Hockey Association, Vice-President of Kamataka Olympic Association and Chairman of the
Development Panel, Indian Hockey Federation and Confederation and has more than 31 years of work
experience. Holds a Bachelor's degree in Engineering from the Basaveshwara College, Bagalkot and
has completed an Executive Development program from the Jamunalal Bajaj Institute of Management in
Product Management Control and Financial Management.

Mr. Harpal Singh
Director

Mr Harpal Singh has had a diverse and wide ranging experience of over 33 years in the corporate sector
and has held senior positions in various TATA group companies, Hindustan Motors Limited, Mahindra
and Mahindra Limited and Shaw Wallace. Mr. Singh is and has been on the Board of many premier
educational institutions, including Doon School and Shriram School, and an Advisory Board Member of
the SRM University of Chennai. He is also a Member of the Punjab Education Board. He has also been
a member of several Government Committees and is presently a member of the Punjab Chief Minister's
Advisory Committee on Industrial Growth and Development of Relevant Infrastructure. He is also the
National Chairman of the Cll Committee on Public Health, a member of the CII National Committee on
Healthcare and the National Committee on Primary and Secondary Education. He graduated with a B.A.
(Hons.) degree in Economics from St. Stephen’s College, Delhi and holds a B.S degree in Economics and
aMaster's Degree in public affairs from California State University at Hayward (C.S.C.H), California, U.S.A.

Mr. Deepak Ramchand Sabnani
Independent Director
Mr. Sabnani joined the Board of REL on April 9, 2007. Having received training in business from the

Caritas Adult Education Centre, Hong Kong, Mr. Sabnani has been engaged in the business of export
and import of goods and has more than 30 years of work experience.

Mr. Padam Bahl
Independent Director

Mr Padam Bahl joined the Board of REL on April 9, 2007. Mr. Padam Bahl has been practicing as
a Chartered Accountant and an Income Tax Advisor since 1979 and has more than 27 years of
work experience. He was the Chairman of the Northem India Regional Council, Institute of Chartered
Accountants of India, Amritsar Branch for the year 1998-99. He was also a member of the Income
Tax Advisory Committee, Amritsar Chapter during the years 2002-03 and 2003-04. Mr. Bahl holds a
Bachelor's degree in Commerce from the Kurukshetra University and a Bachelor's degree in Law from
Guru Nanak Dev University, Amritsar. He is a fellow member of the Institute of Chartered Accountants of
India. He has also received a Diploma in Information System Audit from SSI, Amritsar.

Capt. G. P. S. Bhalla
Alternate to Mr. Deepak Sabnani

Capt. Bhalla joined the Board of REL on April 9, 2007 as an alternate director to Mr. Deepak Ramchand
Sabnani. He is a qualified master mariner certified by the Ministry of Transport, Government of India, New
Delhi. Capt. Bhalla has more than 57 years of work experience.
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Leadership Team

Shachindra Nath
Group CEO

Mr. Shachindra Nath, Group Chief Executive Officer, Religare Enterprises Limited, carries the overall
responsibility for managing all pivotal operations of the group. He is associated with Religare since the
year 2000 and is prominently known as a dynamic strategist. He has been instrumental in building
various businesses under the Religare umbrella from scratch and has hands-on experience in most of the
businesses. His expertise and in-depth analysis of the business is core to all group business operations
and development plans. Mr. Nath steers all action plans of the group. His competence in tapping the right
opportunities and creating the perfect blueprint for growing the business is greatly valued and respected.
Mr. Nath is a member of the Young Presidents’ Organisation and also chairs the FICCI Debt Markets
Sub-Committee.

Anil Saxena
Group CFO

Mr. Anil Saxena, Group Chief Finance Officer, Religare Enterprises Limited, plays a crucial role in
supervising the operations of Group Treasury, Finance, Accounts and Risk function for the organisation.
He played a key role in the organization’s journey integrating various acquisitions done during the course
of its business. He has over 21 years of experience in the financial services industry and is with Religare
since the past 12 years.

Kamlesh Dangi
Group Chief People Officer

Mr. Kamlesh Dangi as the Group Chief People Officer heads the Group’s human resource development,
administration and facllities departments as well as the Group’s shared services function. He is part of
the Group’s core Governance structure and represents the Group in review of performance of various
subsidiaries. In addition, Kamlesh is on the board of AEGON Religare Life Insurance Co. Limited. Prior to
joining Religare, he has worked with ICICI Bank and was handling Wholesale and International Banking
Compensation at the group level, HR systems and other similar portfolios. He has also spent two years
with ICICI Bank in the United Kingdom, setting up operations for the bank. He has over 18 years of work
experience across various organizations such as ICICI Bank, Shopper’s Stop and Toyo Engineering, and
has been with Religare for the past five years.

Kavi Arora
Managing Director & CEO - Religare Finvest Limited

Mr. Kavi Arora is the Managing Director and Chief Executive Officer of Religare Finvest Limited (RFL). With
awide array of offerings and a strong credit assessment strategy, RFL is one of the leading NBFCs in the
country. With more than 19 years of diverse experience in the financial services space, Kavi has been
associated with reputed companies such as ABN Amro Bank, CitiFinancial, 20th Century Finance and
GE Capital prior to joining Religare in 2008.

o
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Basab Mitra

Leadership Team @
CEO - Capital Markets and Wealth Management

Mr. Basab Mitra as CEO — Capital Markets and Wealth Management, is responsible for the retail and
institutional capital markets businesses. He has been associated with Religare since July 2010 and has
previously held the role of Group COO and Chief Strategy Officer. Basab has 20 years of experience
in financial services in India, US and European markets. Prior to joining Religare, Basab was based in
London and has worked with Arcapita, a leading private equity player, where he was an operating partner;
Barclays at their group headquarters; and McKinsey, where he served global financial institutions clients
in banking and insurance. Prior to McKinsey, Basab has worked with GE Capital in their Indian and US
operations in consumer finance, credit cards, insurance and outsourcing businesses.

Saurabh Nanavati
Managing Director & CEO - Religare Invesco Asset Management Co. Pvt. Ltd.

Mr. Saurabh Nanavati, Managing Director & CEO of Religare Invesco Asset Management, is responsible
for business development, providing strategic inputs, devising business plans, laying down the policy
framework and oversees all functions including investments, operations and sales. He has over 17 years
of experience in fund management, general management, business strategy, business development and
sales and has been with the group for six years. Saurabh’s last assignment was with HDFC Standard Life
Insurance as Chief Investment Officer overseeing policyholders’ and shareholders’ investments as per the
mandate across all asset classes. His earlier assignments include stints with multinational institutions like
Deutsche Asset Management (in India and Singapore), Reuters and HSBC. He is also a Director on the
Board of Association of Mutual Funds of India (AMFI) and chairs the Standing Committee of Compliance
and Operations of AMFI,

Anuj Gulati
Managing Director & CEO - Religare Health Insurance Company Limited

In his capacity as Managing Director & CEO, Mr. Anuj Gulati has been responsible for setting up this
business and working towards making Religare as one of the dominant players in the Indian Health
Insurance industry. In his last role at ICICI Lombard General Insurance Company Limited, Anuj was the
Director for Services and Business Development. Previously, he has been an entrepreneur and started
his career with Procter & Gamble India Limited.

K S Gopalakrishnan
Executive Director - AEGON Religare Life Insurance Company Limited

Mr. Gopalakrishnan is the Executive Director of AEGON Religare Life Insurance and has been associated
with Religare since September 2007. He has over 25 years of experience in life insurance across markets
such as India, Canada and Hong Kong. His work experience spans the areas of finance, business
planning and strategy, product development and pricing, corporate actuarial, operations, compliance and
underwriting. He is actively involved in professional work in the Institute of Actuaries of India, where he is
currently a member of the Council and Vice President. Prior to joining AEGON Religare Life Insurance,
Gopal worked with Bharti AXA Life Insurance Co. Limited, initially as Appointed Actuary and later became
the CFO of the company. He was part of the start-up team at Birla Sun Life Insurance Company Limited
and before that started his career with the Life Insurance Corporation of India.
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Awards and Recognitions

Religare Finvest Limited has been awarded the Finnoviti 2012 award in the “Innovation in Process” category. Finnoviti Awards
recognize innovations that are a result of out of the box thinking by the financial services sector institutions across the country. The
innovations recognized were handpicked by a select group of highly respected names in the financial services industry who are former

CEOs, regulators, academics and consultants.

Indian Insurance
A
e

Technology Innovation
Health Insurance
e s

Ruligare Health Insurance -

Religare Health Insurance was awarded the Technology Innovation in Health Insurance Award’ at the prestigious ‘Indian
Insurance Awards - 2013, This award was instituted to recognize leadership in the advancement of product distribution and quality

servicing delivery through technology innovation.

Religare Enterprises Limited 40



Awards and Recognitions

AEGON Religare Life Insurance (ARLI) has been adjudged as the ‘E-Business Leader under the category of Overall Insurance
Industry Awards at the ‘Indian Insurance Awards - 2013". The E-Business Leader award seeks to honor an insurer that has deployed

the online insurance channel effectively for marketing, lead generation and sales for the business.

A Senior Analyst in the Retail Broking business was conferred with “India’s Best Market Analyst- Commodities Technicals”
Award at “Zee India’s best Market Analyst Awards 2013". The Awards are dedicated to honoring India’s finest financial market

analysts for their contribution in equity, commaodity, auto and energy sector.
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Directors’ Report

Dear Members,
Religare Enterprises Limited

Your Directors have pleasure in presenting this 29 " Annual Report on the business and operations of the Company
together with Audited Accounts for the financial year ended March 31, 20183.

FINANCIAL RESULTS

The highlights of standalone and consolidated financial results of the Company for the Financial Years 2012-13 and
2011-12 are as under:

PARTICULARS STANDALONE CONSOLIDATED
(% in Million) (% in Million)
2012-13 2011-12 2012-13 2011-12
Total Income 2,208.13 569.50 34,871.62 32,328.67
Total Expenditure 1,633.01 2,387.49 32,555.71 33,751.81
Profit / (Loss) Before Exceptional Items and Tax 545.12 (1,817.99) 2,315.91 (1,423.14)
Profit / (Loss) After Exceptional Items and Before Tax (7,554.88) (8,173.49) (2,575.36) (964.29)
Net Profit / (Loss) after Tax (7,609.52) (8,162.14) (4,807.20) (1,489.55)
Adjustment: Minority Interest/ Joint Venture - - (734.10) (645.29)
Share of Profit in Associate - - 0.55 7.19
Net Profit / (Loss) for the year (7,609.52) (8,162.14) (5,540.75) (2,127.65)
Brought forward Balance (7,978.84) 183.30 (4,172.90) (2,045.25)
Profit available for appropriation (15,588.35) (7,978.84) (9,713.65) (4,172.90)
Appropriation:
Statutory Reserve - - - -
Surplus / (Deficit) Carried to Balance Sheet (15,588.35) (7,978.84) (9,713.65) (4,172.90)
OPERATIONS

We recorded a ‘Consolidated Loss before Tax’ of ¥ 2575.36 million, for Financial Year 2012-2013 as compared to
‘Consolidated Loss before Tax’ of ¥ 964.29 million for Financial Year 2011-2012, ‘Loss after Tax after Minority Interest’
was T 5540.75 million for Financial Year 2012-2013 as compared to ‘Loss after Tax after Minority Interest’ ¥2127.65
million for Financial Year 2011-2012. Consequently basic earnings (losses) per share increased to % (87.65) in
Financial Year 2012-2013 from % (15.80) in Financial Year 2011-2012.

MANAGEMENT DISCUSSION AND ANALYSIS REPORT

Management’s Discussion and Analysis Report for the year under review, as stipulated under Clause 49 of the Listing
Agreement with the Stock Exchanges, is presented in a separate section and forms part of the Directors’ Report.

DIVIDEND

In view of the losses and the future expansion plans of the Company, the Board of Directors decided not to recommend
any Dividend for the financial year ended March 31, 2013.

SUBSIDIARIES

As per Section 212 of the Companies Act, 1956 (“the Act”) the Company is required to attachthe Balance Sheet, Profit
and Loss Account, Directors’ Report, and Auditors’ Report of your Company’s subsidiaries to the Annual Report of your
Company, but in accordance with the Resolution passed by the Board of Directors in their meeting held on May 23,
20183, itis not required to attach the documents of the subsidiaries of your Company as prescribed under Section
212(1) of the Companies Act, 1956. Accordingly, the Annual Report of the Company for the financial year 2012-13 does
not contain the Annual Accounts and other required documents of your Company’s subsidiaries. However, the Annual
Accounts of the subsidiary companies and the related detailed information are open for inspection by any shareholder
and your Company will make available those document/details upon request by any shareholder of the Company or its
subsidiary companies who may be interested in obtaining the same.
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During the previous year ended March 31, 2012 and pursuant to the terms of the tripartite agreement between the
Company, Religare Capital Markets Limited (“RCML”), a wholly owned subsidiary of the Company and RHC Holding
Private Limited (“RHCPL”), the Company has consented to infuse additional capital of uptd 11,198,324,647 in Religare
Capital Markets Limited (RCML) in the eventuality of a liquidity requirement by RCML and its subsidiaries to discharge
its outstanding borrowings (net of realizable value of securities) as of September 30, 2011. The said capital commitment
had been disclosed as a contingent liability in the financial statements of the Company.

Pursuant to the above agreement and amendment thereon, during the year ended March 31, 2013, the Company upon
request of RCML, subscribed 500,000,000, 0.001% Cumulative Non-Convertible Redeemable Preference Shares of
10 each (fully paid up) and 620,000,000, 0.002 % Cumulative Non-Convertible Redeemable Preference Shares of%
10 each ( T 5 partly paid up) aggregatingto ¥ 81,00,000,000 in part settlement of the Financial Commitments.
Consequently, the remaining capital commitment on partly paid up shares is3 3,100,000,000 and has been disclosed
as a contingent liability in the financial statements of the Company.

Due to severe long term restrictions imposed on RCML and considering financial position of RCML, the company has
made provision of investments in equity shares of book value of % NIL (March 31, 2012: ¥ 3,855,500,000) and
preference shares of book value of ¥ 8,100,000,000 (March 31, 2012: ¥ 2,500,000,000).

Further, in view of the aforesaid agreement, the financial statements of RCML and its subsidiaries have been excluded
from the Consolidated financial statements of the Company w.e.f. October 01, 2011, in accordance with Para 11(b) of
AS 21 — ‘Consolidated Financial Statements’ and the investment held by the Company in equity and preference share
capital of RCML has been accounted for as long term investment in accordance with AS 13- ‘Accounting for Investments’
in compliance with Para 23 of AS 21 - ‘Consolidated Financial Statements’.

Therefore, Consolidated Financial Statements presented by your Company,pursuant to AS-21 issued by the Institute of
Chartered Accountants of India, includes financial information of all its subsidiaries,excluding RCML and its subsidiaries,
duly audited by the Statutory Auditors and the same is published in your Company’s Annual Report.

MAJOR EVENTS
e Investment by International Finance Corporation (IFC) in Religare Enterprises Limited

Religare Enterprises Limited raised ¥ 4040 million from International Finance Corporation (“IFC”), a member of the
World Bank Group. IFC invested theZ equivalent of US$ 75 million in the form of Compulsorily Convertible Debentures
(“CCDs”), with conversion timeline into equity shares in 18 months. The funds were raised for business operations of
Company and its underlying subsidiaries.

IFC, a member of the World Bank Group, is the largest global development institution focused exclusively on the
private sector. IFC helps developing countries to achieve sustainable growth by financing investment, mobilizing
capital in international financial markets, and providing advisory services to businesses and governments.

Investment by IFC is an endorsement of Company’s distinctive, high quality, diversified financial services franchise
focused on the long term growth potential in Indian market.

. Investment by Customers Bancorp Inc, USA in Religare Enterprises Limited

Customers Bancorp Inc., (“CUBI”) has in principally agreed to invest % equivalent of US$ 51 Million in Religare
Enterprises Limited (“REL” or the “Company”) through a combination of primary and secondary market investment as
detailed below —

* CUBI shall make a secondary purchase of Indian Rupee equivalent of US$ 22 Million of equity shares of the
Company from the promoters. The promoters are selling the shares as part of their 22% divestment to bring
down their shareholding to 49% to qualify Religare Enterprises Limited to setup NOFHC as per RBI Guidelines
for a banking license. This transaction would be done at prevailing market price on date of purchase.

* In addition, CUBI shall make an investment for the Indian Rupee equivalent of US$ 28 Million in share warrants
issued by the Company on preferential allotment basis, as per SEBI floor price and as per applicable law. Share
Warrants would be convertible into equity shares in maximum of 18 months.

* CUBI will also subscribe to common equity shares of the Company for the Indian Rupee equivalent of US$ 1
Million on a preferential allotment basis, as per SEBI floor price and as per applicable law.

Customers Bancorp Inc. is a bank holding company for Customers Bank based in Wyomissing, Pennsylvania. CUBI is
a state-chartered, full-service bank headquartered in Phoenixville, Pennsylvania. CUBI is a member of the Federal
Reserve System and is insured by the Federal Deposit Insurance Corporation. With assets of approximately US$ 3.5
billion at March 31, 2013, CUBI provides a full range of banking services to small and medium-sized businesses,
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professionals, individuals and families through office locations in Pennsylvania, New York, New Jersey, Rhode Island
and Massachusetts.

To harness CUBI’s extensive banking experience and offer the best practices of the US market for customers in India,
Company Board approved the aforesaid investment by CUBI. Company and CUBI management teams will also enter
into a business alliance agreement to find opportunities to service Religare’s customers across businesses, as well as
potential customers of CUBI of Indian origin in the US for their India investment needs.

o Strategic Joint Venture between Religare Asset Management Company (RAMC) and Invesco (IVZ)

RAMC, the asset management arm of Religare Enterprises Limited (REL), and Invesco Ltd., a leading independent
global investment management firm, has formed a Strategic Joint Venture between the two firms, where Invesco has
acquired a 49 percent interest in RAMC.

RAMC is among the top fifteen asset management companies in India, with combined (onshore and offshore advisory)
assets under management of over US$ 2.6 billion and a presence in 53 cities across India.

Invesco Ltd. is a leading independent global investment management firm, dedicated to helping investors worldwide
achieve their financial objectives. Operating in more than 20 countries, IVZ is listed on the New York Stock Exchange,
and manages over US$ 600 billion in assets globally.

o Launch of Religare Health Insurance Company Limited

The past year saw the formal launch of operations for Religare Health Insurance Company Limited. The company
which is a stand-alone health insurer offers health insurance solutions to both individual customers through its product
‘Care’, which has a host of ‘industry-first’ features as well as employees of corporates through its product ‘Group Care’.
Religare Health Insurance has made significant progress in FY13 and is already operating out of 30 branches, servicing
more than 3,50,000 lives across 130 locations including 40 corporates. At a functioning level, the company is focused
on building strong processes, superlative service model and robust delivery mechanisms backed by technological
prowess, leveraging group distribution network and creating a strong operating platform across India.

e Religare Finvest Limited

Religare Finvest Limited continues to reinforce its leadership position with its SME-focused Lending business. It was
successful in raising additional capital of3 5000 million through its Public Debt Issue, which was very well received and
was oversubscribed, keeping in line with its previous record. The company has also launched an integrated and
organized effort to focus and reach out to its customers directly through the Direct Client Coverage Model while also
strengthening its DSA’s network and partnerships. The initiative has shown early signs of success. Additionally, the
company is also extending its business interests to other lines of businesses such as affordable housing which is
currently being piloted in few areas through its wholly owned subsidiary Religare Housing Development Finance
Corporation Limited.

o Acquisition of Religare Health Trust Trustee Manager Pte Ltd., Singapore

RGAM Corporation Pvt Ltd acquired 100% stake in Religare Health Trust Trustee Manager Pte Ltd., Singapore, which
is the trustee manager for Religare Health Trust (RHT). RHT successfully raised approximately S$510.7 million by
listing its units on the Singapore Exchange. This was the largest initial public offering of a business trust sponsored by
an Indian company in Singapore.

CHANGES IN CAPITAL STRUCTURE

During the financial year ended March 31, 2013, the authorised share capital of the Company has been increased
from % 3000 million (Rupees Three Thousand million only) consisting of 200 million (Two Hundred million) Equity
Shares of ¥ 10 each and 100 million (One Hundred million)Redeemable Preference Shares of ¥ 10 each to ¥ 3500
million (Rupees Three Thousand Five Hundred million only) consisting of 250 million (Two Hundred Fifty million )
Equity Shares of ¥ 10 each and 100 million (One Hundred million) Redeemable Preference Shares of% 10 each.

Further, consequent to the exercise of options granted under the Employees Stock Option Scheme -2006, 97,690
Equity Shares of% 10 each have been allotted during the financial year ended March 31, 2013 to the eligible employees.

During the period under review, the Company had also allotted 1000 Equity Shares to International Finance Corporation
on Preferential basis at a price of¥ 315.85 per Equity Share.

Consequently, the issued, subscribed and paid up equity share capital increased from% 1493.03 million as at March
31,2012 to ¥ 1494.01 million as at March 31, 20138.
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Further Company has allotted 4,048,354 Compulsory Convertible Debentures(‘CCD’) oR 1000/- each to International
Finance Corporation. CCD will be converted into equity shares of ¥ 10/- each at a conversion price of3 315.85 .

Non-Convertible Debentures
The Company on March 28, 2013 has allotted

e 3000, zero coupon Secured Non-Convertible Debentures with a yield of 14% of the face value of. 10,00,000/
- each aggregatingto ¥ 3000 million.

o 5455, 14% Secured Non-Convertible Debentures of the face value of 10,00,000/- each aggregating toX 5455
million

Above mentioned Debentures are issued in DEMAT form and are listed on BSE Limited.
CAPITAL ADEQUACY

As against the minimum prescribed Capital Adequacy Ratio (CAR) of 15% as set out by the Reserve Bank of India
(RBI), the Company has a CAR of (-)144.22% as on March 31, 20183.

Your Company is primarily an investment holding company and more than 90% of its total assets consist of investment
in shares of subsidiary companies/joint venture companies. In view of the same, the Company had filed an application
with RBI on March 28, 2011 for registration as a Core Investment Company (“CIC-ND-SI”), which is presently pending
for approval. Once the Company is registered as a CIC-ND-SI, the Capital Adequacy requirement is different and on
which the Company is compliant.

During the year ended March 31, 2013, the Company has raised money by allotting 1,000 Equity Shares of face value
of ¥ 10/- each at ¥ 315.85 per Equity Share, 4,048,354 Compulsory Convertible Debentures (“CCD”) of face value

¥ 1,000/- each and 8,455 Non-Convertible Debentures (“NCD”) of face value of% 1,000,000/- each, aggregating to%
12,503.67 million, to various parties.

The Company has invested above proceeds in its Subsidiaries/ Group companies/ JV companies. Whereas monies
raised through CCD and NCD do not get counted towards calculation of Owned Fund, any investment in Subsidiaries/
Group companies/ JV companies is deducted from Owned Fund for arriving at Net Owned Fund. Therefore, despite
the Owned Fund of Company as on March 31, 2013 standing at a robu&t2,942.35 crores, the investment by Company
from funds so raised has resulted in the Net Owned Fund of Company to fall t& (-) 9,815.10million and eventually, a
negative CAR of (-)144.22%.

RELIGARE EMPLOYEES STOCK OPTION SCHEMES - 2006, 2010 & 2012

Details as required under the Securities and Exchange Board of India (Employees Stock Option Scheme and Employees
Stock Purchase Scheme) Guidelines, 1999, for Religare Enterprises Limited Employees Stock Option Scheme, 2006,
Religare Employees Stock Option Scheme 2010 and Religare Employees Stock Option Scheme 2012 are disclosed in
the Report on Corporate Governance and forms part of the Director’s Report.

DIRECTORS

Mr. Stuart D. Pearce and Mr. J W Balani, Independent Directors, have resigned from the Board of Directors of the
Company w.e.f. December 31, 2012 and June 27, 2013 respectively. The Board of Directors places on record their
appreciation for the valuable services and guidance provided by them during their tenure as Directors of the Company.
Further Mr. Shachindra Nath Director & Group CEO and Mr. Anil Saxena, Director & Group CFO also have stepped
down from the Board of the Company w.e.f 24" January 2013. However, Mr. Shachindra Nath and Mr. Anil Saxena
continues to be designated as Group CEO and Group CFO respectively.

Further during the year, Mr. Virendra Kumar Madan was appointed as additional director by the Board in the category
of Non Independent Non-Executive, Mr. Monish Kant Dutt was appointed as additional director by the Board in the
category of Non Independent Non-Executive as a nominee of International Finance Corporation, Mr. Avinash Chander
Mahajan was appointed as additional director by the Board in the category of Independent Non-Executive.Further Mr.
Arun Ramanathan was appointed as additional director in the category of Independent Non-Executive w.e.f May 06,
2013. Mr. Rama Krishna Shetty was also appointed as additional director in the category of Independent Non-Executive
w.e.f June 28, 2013.

Mr. Virendra Kumar Madan has over 4 decades of experience in the corporate sector and as an entrepreneur across
diversified sectors including textiles, real estate, hospitality, health care and power generation. Mr. Madan was associated
with DCM Ltd for 32 years where he rose to become President and CEO. Among his other assignments, Mr. Madan

was President of Magnum International Trading Company Pvt. Ltd., a conglomerate involved in industrial and economic
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projects. He currently also serves as a Director on the boards of Taj Kerala Hotels & Resorts Ltd. and Nidra Hospitality
Pvt. Ltd

Mr. Monish K Dutt has extensive investment and advisory experience with International Finance Corporation in emerging
markets in Asia, Eastern Europe, Africa and Latin America with a focus on private equity funds and financial institutions.
A London Business School alumnus (MBA), Mr. Dutt worked with Ernst & Young in London and qualified as a Chartered
Accountant in the UK. He then joined International Finance Corporation/the World Bank Group where he worked for
about 25 years till 2011. During his tenure at the World Bank and International Finance Corporation, he held various
positions including that of Chief Credit Officer. He is currently an Emerging Markets Consultant, a Director of a Pan
Caribbean Insurance Group and an Advisor to a London-based start-up private equity firm.

Mr Avinash Chander Mahajan, a post graduate in Science, has spent over 3 decades in India’s banking industry across
various senior positions. Between 2006 and 2008, he was the Chairman and Managing Director of Kolkata-based Allahabad
Bank. He took charge of Canara Bank for two years in 2008. He was earlier Executive Director at Bank of Baroda. Mr.
Mahajan currently also serves as the Chairman of the Governing council of Banking Codes and Standards Board of India

Mr. Arun Ramanathan, IAS (retd) has retired from the Indian Administrative Service as the Union Finance Secretary in 2009
and has held various key offices in the central and state governments in Finance, Taxation, Industry, Food & Civil Supplies,
Consumer Protection, Transport, Leather, Fisheries, Sericulture and General Administration.In the Government of India, at
the Joint Secretary Level Mr. Ramanathan was the CEO (Member Secretary) of the Silk Board, Secretary (Chemicals &
Petrochemicals), Secretary (Department of Financial Services) and at the time of his superannuation he was the Union
Finance Secretary.Mr. Ramanathan has an accoladed academic record. Besides being a Master of Philosophy in
Developmental Economics from the Cambridge University, United Kingdom, Mr. Ramanathan also holds degree in a
Master of Business Administration and Master of Science in Nuclear Physics. Mr. Ramanathan is a director in various
Government and Private Sector Companies including, Indian Clearing Corporation Ltd, National Textiles Corporation Ltd,
Shipping Corporation of India, ONGC, ONGC Videsh. Equitas Holding Private Limited and Singhvi Investment & Finance
Company. In the past, Mr. Ramanathan has been a Director at Titan Industries, Tamil Nadu Petro Products, State Bank of
India, IDBI, ICICI, IDFC, LIC, IIFCL, Jenson & Nicholson, JCT Electronics and United Stock Exchange

Mr. R. K. Shetty, aged 65 years, holds a Bachelor’s degree in Engineering from the Basaveshwara College, Bagalkot
and has completed an Executive Development program from the Jamnalal Bajaj Institute of Management Studies,
Mumbai in Product Management Control and Financial Management. He has more than 38 years of work experience
and has received the prestigious National Productivity Award in the year 1992Mr. Shetty was President of Karnataka
State Hockey Association, Vice-President of Karnataka Olympic Association and is presently Chairman of the
Development Panel, Indian Hockey Federation and Confederation.

All Five Directors will hold office of the Additional Director up to the date of the ensuing Annual General Meeting. Board
proposes to regularize them as Directors in the forthcoming Annual General Meeting.

As per section 255 and 256 of the Companies Act, 1956 Mr. Padam Bahl and Mr. Ravi Umesh Mehrotra are the
Directors liable to retire by rotation and further being eligible, offers themselves for re-appointment at the ensuing
Annual General Meeting. Board recommends their re-appointment for your approval.

The brief resume and other details relating to the directors, who are to be appointed/ re-appointed as stipulated under
Clause 49(1V)(G) of the Listing Agreement, are furnished in the Notice of Annual General Meeting forming part of the
Annual Report.

The Company also has Audit Committee which is constituted as per requirement of Section 292A of the Companies
Act, 1956 and Clause 49 of Listing Agreement. Audit Committee has 4 members out of which 3 are Non-Executive
Independent Directors and one is Executive Director.Chairman of Audit Committee is Independent Non-Executive
Director.

AWARDS &RATINGS

Your Company’s subsidiaries have received recognition by way of several awards across the businesses during the
period under review including the following:

AWARDS
Religare Finvest Limited has been awarded theFinnoviti 2012 award in the “Innovation in Process” category.

Religare Securities Limited has been awarded the “Best Investor Education & Category Enhancement —
Currency Broker” at the Bloomberg UTV Financial Leadership Awards.

Religare Commodities Limited has been awarded the “Best Commodity Broker” at the Bloomberg UTV
Financial Leadership Awards.
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RATINGS

India Ratings & Research Private Limited, a FITCH group company has assigned ‘IND AA- Outlook Negative‘ by
(pronounced as “AA-") rating to Company’s ¥ 845.50 Cr Secured redeemable non-convertible debentures.

PUBLIC DEPOSITS

Your Company has neither invited nor accepted any deposits from public within the meaning of Section 58A of the
Companies Act, 1956 read with Companies (Acceptance of Deposit) Rules, 1975 during the year under review.

Your Company is registered as a Non-deposit taking Non-Banking Financial Institution (NBFI) vide Certificate No. N-
14.03222 dated June 18, 2010 issued by the Reserve Bank of India (RBI). Further, in terms of revised Regulatory
framework for Core Investment Companies (“CIC”) issued by the RBI on January 5, 2011, the Company has applied
to RBI for registration as a Systemically Important Non-deposit taking Core Investment Company (CIC-ND-SI) and the
same is in process at the RBI.

LISTING WITH STOCK EXCHANGES

The Equity Shares of the Company are listed on National Stock Exchange of India Limited and BSE Limited. The
annual listing fees for the year 2013-14 has been paid to these Exchanges.

STATUTORY DISCLOSURES

None of the Directors of your Company is disqualified as per provision of section 274(1)(g) of the Companies Act,
1956. The Directors of the Company have made necessary disclosures, as required under various provisions of the
Act and Clause 49 of the Listing Agreement.

CONSOLIDATED FINANCIAL STATEMENTS:

As required under the Listing Agreements with the Stock Exchanges’ Consolidated Financial Statements of the Company
and all its subsidiaries are attached. The consolidated Financial statements have been prepared in accordance with
Accounting standard 21 ,Accounting standard 23 and Accounting standard 27 issued by The Institute of Chartered
Accountants of India.

CONSERVATION OF ENERGY AND TECHNOLOGY ABSORPTION

In view of the nature of activities which are being carried on by the Company, the particulars as prescribed under
Section 217(1)(e) of the Companies Act, 1956 read with Companies’ (Disclosures of Particulars in the Report of the
Board of Directors) Rules, 1988 regarding Conservation of Energy and Technology Absorption are not applicable to
the Company.

FOREIGN EXCHANGE EARNINGS AND OUTGO

The Company has continued to maintain focus and avail of export opportunities based on economic considerations.The
Company has incurred expenditure oR 71.92 Million (Previous Year:X 86.87 Million) in Foreign Exchange and earned
Nil (Previous Year: Nil) in Foreign Exchange during the year under review on a standalone basis.

DIRECTORS’ RESPONSIBILITY STATEMENT

Pursuant to the requirements under Section 217(2AA) of the Companies Act, 1956 with respect to Directors’
Responsibility Statement, it is hereby confirmed that:

(i) Inthe preparation of the annual accounts for the financial year ended March 31, 2013, the applicable accounting
standards have been followed along with proper explanations relating to material departures;

(i) the Directors had selected such accounting policies and applied them consistently and made judgments and
estimates that are reasonable and prudent so as to give a true and fair view of the state of affairs of the Company
as at March 31, 2013, and of the loss of the Company for the year under review;

(iii) the Directors had taken proper and sufficient care for the maintenance of adequate accounting records in accordance
with the provisions of this Act for safeguarding the assets of the Company and for preventing and detecting fraud
and other irregularities; and

(iv) the Directors had prepared the annual accounts for the financial year ended March 31, 2013 on a ‘going concern’
basis.
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CORPORATE GOVERNANCE

The Company is committed to uphold the highest standards of Corporate Governance and adhere to the requirements
set out by the Securities and Exchange Board of India.

A detailed report on Corporate Governance along with the Certificate of M/s Sanjay Grover & Associates, Company
Secretaries, confirming compliance of conditions of Corporate Governance as stipulated under Clause 49 of the
Listing Agreement with the Stock Exchanges forms part of the Annual Report.

AUDITORS

M/s Price Waterhouse, Chartered Accountants, retires as Statutory Auditors of the Company at the conclusion of the
ensuing Annual General Meeting and have confirmed their eligibility and willingness to accept the office of the Statutory
Auditors, if re-appointed.

AUDITORS’ REPORT

The observations of the Auditors in their report read together with the Notes on Accounts are self-explanatory and
therefore, in the opinion of the Directors, do not call for any further explanation.

STATEMENT OF PARTICULARS OF EMPLOYEES

In terms of the provisions of Section 217(2A) of the Companies Act, 1956 read with the Companies (Particulars of
Employees) Rules, 1975 and the Companies (Particulars of Employees) Amendment Rules, 2011, the statement of
particulars of employees shall form part of the Directors’ Report.

However, having regard to the provisions of Section 219(1)(b)(iv) of the Companies Act, 1956 this Report along with
Corporate Governance Report and Accounts are being sent to all the Shareholders excluding the Statement of particulars
of employees under Section 217(2A) of the Act. Any member interested in obtaining a copy of the statement may write
to the Company Secretary at the Registered Office of the Company.

HUMAN RESOURCES

Employees are our vital and most valuable assets. We have created a favourable work environment that encourages
innovation and meritocracy. We have also set up a scalable recruitment and human resources management process
which enables us to attract and retain high caliber employees. Our employee partnership ethos reflects the Company’s
long-standing business principles and drives the Company’s overall performance with the prime focus to identify,
assess, groom and build leadership potential for future.

ACKNOWLEDGEMENTS

Your Directors would like to express their sincere appreciation for the co-operation and assistance received from the
Bankers, Regulatory Bodies, Stakeholders including Financial Institutions and other business associates who have
extended their valuable sustained support and encouragement during the year under review.

Your Directors also wish to place on record their deep sense of gratitude and appreciation for the commitment displayed
by all executives, officers and staff at all levels of the Company, resulting in the successful performance of the Company
during the year under review. We look forward for your continued support in the future.

Place: New Delhi By order of the Board of Directors
Date:July 31, 2013 For Religare Enterprises Limited
Sd/-

Sunil Godhwani
Chairman & Managing Director
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Management Discussion and Analysis

Economy and Industry: Overview and Developments
Summary

India’s growth has slipped for three years now, with growth in FY 2012-13 being the lowest in a decade, triggered by
slowing investments and faltering domestic demand, with the weak global macro environment also playing its role.
Moderating inflation, albeit more in the second half, enabled the central bank to cut policy rates by 100  bps in the FY
2012-13, even as CPl-based inflation remained close to double-digit levels. But for the limited monetary transmission by
the banks, the RBI’s easing policy didn’t really help business sentiment improve. The external situation worsened with

the widening current account deficit, but thankfully this was more than offset by huge foreign capital inflows in the FY
2012-13. The Government’s decision to partially deregulate diesel prices in January 2013 was a big positive and underlines
its determination towards achieving fiscal consolidation. Amidst difficult global and domestic economic environment, a
recovery looks more delayed now.

Capital Markets

With the rush of Eurozone LTRO-fuelled capital in January and February 2012 in the backdrop, markets started the
fiscal year on a correction but strengthened beginning June 2012 till year-end on the twin legs of a domestic ‘hope-trade’
and a favourable global liquidity backdrop, before tapering off in the fourth quarter, rising 8% in the year, on a base of -
10% in FY 2011-12. Volumes were driven by institutional activity, which accounted for 56% of the cash segment on the
average; cash market volumes in turn fell 10% to ¥ 130 billion as against ¥ 141 billion in FY 2011-12. Indirect retail
interest in the markets also remained weak with domestic equity AUMSs falling 5% despite the market rising 8% in the FY
2012-13.

Growth slowed down

Growth fell for the second year in a row to 5%, led by an erratic monsoon, a sharp industrial slowdown as manufacturing
stalled, and muted global trade. Services, contributing ~60% to the GDP, also declined sharply in the FY 2012-13. Weak
growth contributed to asset quality concerns for lending business — the banking sector saw gross NPAs rise 20% over
FY 2011-12.

GDP growth trend
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External conditions deteriorated

The external situation deteriorated further in FY 2012-13, with India’s current account deficit rising to a record 4.8% of
GDP (vs. 4.5% in FY2011-12; peaked at 6.7% in Q3FY 2012-13). Export growth crawled at 1.1%, while imports remained
stickier, growing 2.8%, resulting in an all-time high trade deficit of US$195 billion. The INR initially corrected sharply
with the markets, only steadying when the markets rose on the ‘hope-trade’ of reforms, and was down 7% for the FY
2012-13. Expectations of further reforms also drew capital flows of US$3 1 billion to meet the current account gap.

Inflation cools off

On the positive side, WPI-based inflation cooled off meaningfully in the second half (averaging 7.3%), thanks to falling
global commodity prices, and weak local demand. This enabled the central bank to address the growth slowdown and

cut the repo rate by 100 bps over the FY 2012-13. However, CPI-based inflation remained a concern, averaging 10.2%

in the FY 2012-13, thanks to higher food prices. While wholesale rates fell across the term structure, monetary transmission
remained extended, as banks postponed trimming base rates in a tighter liquidity environment.

Credit/Deposit

Credit growth reflected the macro environment, easing off to 14% vs. 17% in FY 2011-12. Deposit growth recovered
towards the end of the FY 2012-13, but remained scarce on negative real rates and sustained preference for physical
assets (gold/real estate), a key hurdle in monetary transmission. Sharp economic slowdown adversely impacted credit
demand in FY 2012-13, particularly in the corporate and SME segments. Credit growth was primarily driven by working
capital loans and undisbursed sanctions, while incremental project financing activities were muted. The retail segment
continued to witness good credit demand.

Fiscal deficit under control

With an aim to contain the fiscal deficit, the Government significantly cut down on its plan expenditure in the second half
of the year, postponing capex, subsidy payments, and periodically raising diesel prices, leading to a fall in the fiscal
deficit to 4.9% of GDP. Easing spending also reflected on the yields on the 10-year bond, which eased to sub-8% levels
towards the end of the FY 2012-13.

Key Reforms during FY 2012-13

The Government put through some key reforms in a bid to kick-start economic activity and demonstrate its commitment
to attracting foreign capital. The key reform measures included revision in FDI limits/inclusion of new sectors for FDI,
increase in FllI limits and eased external borrowing norms and partial diesel price deregulation.
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Religare Overview

Religare Enterprises Limited (REL) is one of the leading financial services groups anchored in India. In India, we offer a
wide array of services including broking, insurance, asset management, lending solutions, investment banking and wealth
management. With a network of over 1,750 business centres across 540 plus locations, and more than a million clients,
REL enjoys a dominant presence in the Indian financial services space.

We have also built an India & Asia focused Institutional Equities & Investment Banking business and a multi-boutique
Global Asset Management platform to tap the broader opportunities offered by the most promising emerging markets in the
region. We have expanded our business, which was primarily focused on equity broking ten years ago, into a diversified
financial services conglomerate, operating through 11 direct Subsidiaries and two direct Joint Ventures in India as of March
31, 2013.

In India, we operate an integrated financial services platform comprising equity and commodity broking, asset finance and
capital markets lending, asset and wealth management and life insurance businesses, and during the financial year under
review, we commenced our health insurance business. This broad-based platform enables us to exploit growth opportunities
in the financial services sector in India as the Indian economy grows. Simultaneously, as the Indian market becomes more
financially evolved, the need for sophisticated products and services, such as those available in the more developed
economies, is expected to increase. As it is self-evident from the diversity of the businesses comprising financial products
and services that we offer in India, we intend to cater to all of the financial services needs of our clients and provide a ‘one
stop shop’ for financial products and services.

Our Capital Markets business is targeting the enormous intermediation opportunity in both investment banking and institutional
equity in India and Asia, markets that have been relatively resilient in the aftermath of the global financial crisis. This
business is headquartered in Mumbai and Singapore and is focused on developing a distinctive offering by creating strong
research and trading capabilities.

Our Global Asset Management business comprises fund management services spread across various asset classes and
regions. This business aims to unlock value in western asset managers by acquiring controlling interests in asset management
companies in the developed economies, and providing them institutional support by way of distribution and access to new
pools of capital as well as investment opportunities in emerging markets, for the next phase of growth. We have built this
business through acquisition of a 70% stake in Northgate Capital LLC and Northgate Capital LP, managers of private equity
fund of funds with assets under management of approximately US$ 4 billion as of March 31, 2013 and a 54% interest in
Landmark Partners, a private equity secondaries investment advisory company with assets under management of
approximately US$ 9.1 billion. We are supplementing our acquisition strategy through organic initiatives where we have the
skills and network. During FY 2012-13, our Singapore-based subsidiary successfully completed the IPO of the Religare

Health Trust, a SGX-listed business trust that manages healthcare assets, raising around US$ 480 million.

We operate all of our businesses through our various Subsidiaries and Joint Ventures. The following table provides a
summary of our significant Subsidiaries and Joint Ventures as of March 31, 2013:

Company Subsidiary / Stake Held by Area of Operation
Joint Venture| Religare Enterprises
Limited (REL)

Religare Finvest Subsidiary >99.99%
Limited (RFL)

Asset Financing

Capital Market Financing

IPO Financing and ESOP Financing
Promoter Financing

Religare Housing Subsidiary 87.5% Housing finance under license issued
Development Finance by National Housing Bank
Corporation Limited
(RHDFC) (through
Religare Finvest Limited)

Religare Securities Subsidiary 100% B Retail Equity Broking
Limited (RSL) Online Investment Portal
B Depository Services
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Company

Subsidiary /
Joint Venture

Stake Held by
Religare Enterprises
Limited (REL)

Area of Operation

Markets Limited
(RCML)

Religare Commodities Subsidiary 100% B Retail Commodity Broking Business

Limited (RCL) (through

Religare Securities

Limited)

Religare Macquarie Joint Venture 50% B 50: 50 joint venture with Macquarie for

Wealth Management wealth management business

Limited (RMWML)

Religare Invesco Asset Subsidiary 51% B Asset Management Company which

Management Company manages Religare Invesco Mutual Fund

Private Limited (RIAMC) B Portfolio Management Services

(through Religare

Securities Limited)

AEGON Religare Joint Venture 44% ® Life Insurance Company, Joint Venture

Life Insurance Company between REL (44%), AEGON N.V. (26%)

Limited (ARLIC) and Bennett, Coleman & Company Limited
(80%) for life insurance business in India

Religare Health Subsidiary 90% B Health Insurance Company established

Insurance Company with the objective of issuing health

Limited (RHICL) insurance and related products.

Religare Capital Subsidiary 100% Services offered in India

B Investment Banking - SEBI Registered
Category | Merchant Banker

m Corporate Finance

B [nstitutional Equity Broking

Services offered through RCML’s overseas
subsidiaries

B Religare Capital Markets (Europe) Limited, UK
® Advising/Arranging for specified investments
deals to specified customer group
® Dealing in specified investments as Agent/
Managing specified investments
® Arranging safeguarding and administration
of assets

B Religare Capital Markets (Hong Kong) Limited,
Hong Kong
® Securities Broking Services to Institutional
clients across Asia, UK and Australasian
markets including Japan
® Corporate Finance

B Bartleet Religare Securities Private Limited,
Sri Lanka
® Stock broking
® Investment advisory
® Equity research
® Online trading
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Company Subsidiary / Stake Held by Area of Operation
Joint Venture Religare Enterprises
Limited(REL)

B Religare Capital Markets Inc., USA
® Sale of India and Asia Institutional Equity
Products

B Religare Capital Markets Corporate Finance
Pte Limited, Singapore
® |nvestment Banking

B Religare Capital Markets (Singapore) Pte
Limited, Singapore
® Securities Broking

Religare Global Asset Foreign Subsidiary 100% B Northgate Capital (70% through Religare
Management Inc.” Global Asset Management Inc.)

O Private equity fund of funds
O Venture capital fund of funds
O Emerging markets fund of funds

B Landmark Partners (54% through Religare
Global Asset Management Inc.)
O Private equity and real estate investment
advisory company
O Specialises in the ‘Secondaries’ category
(buying stake of existing investors in
established products)

*W.e.f. May 9, 2012 RGAM Inc. is a subsidiary of Religare Enterprises Limited through RGAM Corporation Private Limited.

Significant Developments/Recognition during FY 2012-13

Awards & Recognition: Religare Finvest Limited has been awarded the Finnoviti 2012 award in the “Innovation in Process
category.

International Finance Corporation (“IFC”) Investment in Religare Enterprises Limited

International Finance Corporation, a member of the World Bank Group, has invested US$ 75 million or nearly 3 4.05
billion in Religare Enterprises Limited (“REL”). IFC is the largest global development finance institution focused exclusively
on the private sector in developing countries. The investment was primarily in the form of Compulsorily Convertible
Debentures that will be converted into equity within 18 months, priced in accordance with SEBI guidelines. Based on
REL’s current capital structure, the investment will translate into an equity stake of nearly 8%. IFC has nominated a
Director on the REL Board.

Invesco’s stake in Religare Asset Management Company Private Limited

Invesco joined us as a strategic partner in Religare Asset Management Company Private Limited (“RAMC”) and to reflect
the partnership, the company has subsequently been rechristened Religare Invesco Asset Management Company Private
Limited. Invesco’s total AUM stood at around US$ 729 billion as of March 31, 2013, and they have clients in over 100
countries. Invesco has acquired 49% equity in RAMC by way of secondary sale of shares. The transaction has received all
regulatory approvals and was consummated on March 28, 2013.

Our Businesses

Broking

Our broking business encompasses primarily retail equity and derivatives broking, currency futures broking and commodity
broking.
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Retail Equity Broking

Our retail equity broking business is operated by Religare Securities Limited (“RSL”), our wholly owned subsidiary, which
offers complete broking services catering to retail customers including equity broking in the cash and derivatives segments
and depository participant services as its major activities and offerings. RSL is a member of the NSE and the BSE and is a
Depository Participant with NSDL and CDSL. RSL also offers TIN facilitation & PAN facility at select branches- a unique
service to help an individual with PAN, TAN and TDS/TCS returns related requirements.

CRISIL and ICRA, two of the leading rating agencies in India have assigned the ratings of [CRISIL]'A1+ and [ICRA]'A1+,
respectively, the highest credit quality ratings for short term debt, to RSL for its short term debt aggregatingto ¥ 10,000
million.

Over the last few years, the business expanded rapidly on the back of our proprietary distribution. This helped us to
establish a pan India presence and made our brand visible across the length and breadth of the country. However, in light
of the structural changes that we have seen in the retail broking business over the last few years, we decided to move to an
operating model that is asset-light and flexible, increases the predictability and structural profitability of the business, an d
provides a distinct customer proposition. Through FY 2012-13, we implemented this new strategy by consolidating our
branches in cities where we had multiple points of presence, re-focussing on Business Partners channel, segmenting our
clientele and bringing a clear focus on the service requirement of each client segment. Our approach ensured that while we
move to an asset-light structure, our distribution footprint is not compromised. We brought down the total number of owned
branches to 210 as on March 31, 2013 from 396 at the start of FY 2012-13. At end of FY 2012-13, we are present in 540
cities and more than 1750 locations. Our equity client base has grown from 821,281 clients as on March 31, 2012 to
842,965 clients as on March 31, 2013.

Throughout FY 2012-13 we have started several initiatives to improve productivity and rationalize costs. As a result, we
improved revenue productivity per employee, improved revenue generation from Business Partner channel and improved
overall front end headcount to back end headcount ratio. We also launched several technology led initiatives such as
centralised dealing platform, online trading platform and employee platform.

RSL has a specialized and dedicated “BANCINVEST” channel, which facilitates relationships with Banks for distribution of
our products and services to the banks’ clients. RSL has through this channel entered into agreements with Tamilnadu
Mercantile Bank Limited, Andhra Bank, Corporation Bank, Indusind Bank Limited, Bank of Maharashtra, Union Bank of
India, UCO Bank and Karur Vysya Bank Limited to offer its trading services. We are also forging relationships with other
large private and public sector banks to cater to a broader spectrum of investors nationally.

Currency Broking

Currency broking provides an opportunity for clients to use currency futures and options to hedge their capital and trading
exposure in other currencies and diversify their portfolios. RSL is a member of the currency segment on NSE and MCX-SX,
and its offerings include futures in four currency pairs, viz. US dollar-Indian rupee, Euro-Indian rupee, Pound Sterling-
Indian rupee and Japanese Yen-Indian rupee, and options in US dollar-Indian rupee.

Commodities

Religare Commodities Limited (“RCL”) is registered with the Forward Markets Commission (FMC) and is a member of the
Multi-Commodity Exchange of India Limited (MCX), the National Commodities and Derivatives Exchange Limited (NCDEX),
the National Spot Exchange Limited (NSEL) and the NCDEX Spot Exchange Limited (NCDEX SEL). Brokerage from
trading commodities on behalf of clients is the primary source of revenue for RCL.

Commodity broking provides investors with a platform for hedging risks as well as an alternative investment avenue. RCL
is targeting our equity trading customers for investment in globally-traded commodities, such as agricultural products,
bullion, metals and oil & gas. In all the locations where commaodity trading services have been provided, RCL has employed
experienced commodities dealers, who support trading for commodity broking clients.

Institutional Brokerage & Research

Our institutional brokerage business provides research and sales & trading services to asset management companies,
pension funds, insurance companies and hedge funds around the world. Globally our institutional broking business is
empanelled with over 600 clients with over 175 in India alone as on March 31, 2013.

Religare Capital Markets Limited (“RCM”) has one of the largest institutional research teams in India providing comprehensive
coverage of Indian markets. In addition to quality primary research, RCM also publishes several in-depth and thematic
reports for its clients. RCM engaged a team of highly qualified and dedicated professionals covering more than 140 companies
in India and 110 internationally across 16 sectors.
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Bullion Trading

Religare Bullion Limited (RBL) (renamed Religare Comtrade Limited w.e.f. June 13, 2013) was incorporated on June
24,2010 and is a wholly-owned subsidiary of Religare Commodities Limited (RCL). RBL’s principal business is
trading in bullion (precious metals), both in physical form as well as by way of exchange-traded contracts.

Lending

Our lending business is operated by Religare Finvest Limited (“RFL”), which is focused on providing growth capital to
small & medium enterprises (SMEs). RFL is registered with RBI as a non-deposit taking, systemically important NBFC
(NBFC-ND-SI). RFL provides various forms of credit to SMEs, such as SME- Mortgage (Loans against property and Home
Loans), SME-Commercial Asset (Commercial Vehicle & Construction Equipment) and SME-Working Capital. RFL was
present in 27 locations across 13 states and one Union Territory in India as of March 31, 2013. We believe RFL’s pan-
India coverage will allow it to continue to grow its loan portfolio and that its in-house ability to appraise credit quality is the
key to providing efficient credit decisions. The ratings assigned to our debt are a testament to the strength of our balance
sheet. ICRA has assigned the highest rating [ICRA] ‘A1+ to our short term debt for an amount of ¥ 40 billion; a rating of
[ICRA]'AA-’ to long term debt for an amount of % 34 billion, a rating of [ICRA]'AA-’ to long term bank loans for an amount of
% 114 billion, a rating of [ICRAJA1+’ to short term bank loans for an amount of X 6 billion , a rating of [ICRAJA+’ to Non-
Convertible Cumulative Redeemable Preference Shares for an amount of % 1.25 billion and a rating of pp-MLD[ICRA] AA-
to Market Linked Debentures for an amount of 1 billion. Additionally, CARE has assigned a rating of ‘CARE AA-" to RFL’s
long term debt for an amount of % 15 billion and FITCH has assigned a rating of ‘IND AA-’ to RFL’s Tier-1l subordinate debt
program for an amount of < 6 billion.

We also offer capital markets financing through RFL, which provides loans against securities, mutual funds, structured
products, promoter financing, ESOP financing and IPO financing.

During Q2FY 2012-13, RFL received a good response to its retail issue of non-convertible debentures. We raised ¥ 3.32
billion as against a basic issue size of ¥ 2.5 billion. Cumulatively, RFL has raised ¥ 11 billion from around 40,000 investors
through two public issuances of non-convertible debentures.

The secured and unsecured loans given by RFL moved from ¥ 125.74 billion as of March 31, 2012 to ¥ 113.08 billion as of
March 31, 2013 and total no of customers were more than 22,800 as of March 31, 2013.

SME Financing

SME-Mortgage (Loan against property and Home Loans) : Our SME- Mortgage product enables our customers to obtain
loans against their residential or commercial property. Loans offered under this product may be utilized towards different
purposes including business expansion and purchase of plant and machinery. During FY 2012-13, RFL disbursed Loans
against Property amounting to ¥ 22.78 billion and the total book size (net of repayments & assignments) as on March 31,
2013 was R 58.36 billion with a customer base of 2,852 clients. During the year, we have assigned/securitized SME-
Mortgage portfolio of ¥ 5.64 billion to other lenders.

SME- Working Capital : This product caters to working capital and other financial requirements of small and medium
enterprises, self-employed businessmen and professionals. Loans are granted post an in-depth and detailed financial
analysis and credit underwriting of the clients. We offer both Secured (first charge on plant and machinery) and unsecured
loans. During FY 2012-13, RFL disbursed SME Loans amounting toZ 6.06 billion and the total book size (net of repayments
& assignments) as on March 31, 2013 was % 9.50 billion with a customer base of 5,151 clients.

SME- Commercial Asset (Commercial Vehicle & Construction Equipment) : SME- Commercial Asset funding is extended
by RFL to both priority sector small operators and high-end strategic operators both in commercial vehicles (new or used)
and construction equipment (heavy or light) segments. During FY 2012-13, RFL disbursed Commercial Assets Loans
amounting to ¥ 2.69 billion, taking the total book size (net of repayments & assignments) as on March 31, 2013 to ¥ 7.65
billion with a customer base of 12,503 clients. During the year, we have assigned SME-Commercial Assets portfolio of

¥ 2.54 billion. to other lenders.

Capital Markets Financing

Loans against Securities: Our Loans against Securities (LAS) business involves offering loans secured by securities held
by retail customers. RFL’s LAS book as of March 31, 2013 stood at ¥ 14.00 billion across 897 clients.

IPO Financing: IPO Financing is focused on the high net worth individual (HNI) investor finance market in India and is
engaged in offering secured loans to such high net worth customers who subscribe to shares of companies in domestic
public offerings (“IPO Financing”). IPO Financing helps customers overcome the liquidity concerns by providing leverage
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to put in large size applications. RFL undertakes IPO Financing with minimal incremental costs due to its existing
infrastructure and client base.

Promoter Financing: Promoter Financing entails lending to promoters of large, reputed corporates against shares held by
them in their companies, as well as other collateral, in order to augment the resources at the disposal of the promoters. RFL
undertakes credit appraisal to establish the serviceability of the loans and also maintains a high margin of safety on the
security. The outstanding loans for the promoter financing product as on March 31, 2013 amounted to ¥ 5.29 billion across
19 clients.

ESOP Financing: ESOP Financing allows employees who have been awarded company stock options under an ESOP to
take a loan against vested stock options and shares allotted on exercise of such options. Many corporates proactively
facilitate the exercise of ESOP options by their employees through this mechanism.

Investment Banking

We operate our investment banking business through RCM, which is registered as a Category | Merchant Banker with SEBI
and as a multiple member in the ‘Cash Segment’ and as a ‘Self Clearing and Trading Member’ in the Derivatives Segment
with the NSE. RCM is also registered with the BSE as a member in the ‘Cash Segment’. RCM serves institutional clients
and its efforts are supported by an experienced research team.

RCM aims to provide integrated and best-fit solutions to its clients and endeavours to provide value added services through
diverse financial solutions in areas such as public equity offerings, convertible bond offerings, mergers and acquisitions
advisory services, corporate restructuring advisory services, placement of private fund raisings (including debt and equity),
and other investment banking and transaction advisory services. RCM supports its investment banking clients internationally
through its headquarters in Mumbai and Singapore, and offices in Delhi and key global money centres.

RCM'’s investment banking professionals maintain relationships with busines