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OUR PROMOTER: HDFC BANK LIMITED
DETAILS OF THE OFFER TO THE PUBLIC

Type Size of the Offer | Total Offer Eligibility and Reservation
Size for Sale Size
Fresh Issue Up to [e] Up to [e] Equity |Up to [e] Equity | This Offer is being made in terms of Regulation 6(1) of the Securities
and Offer for | Equity Shares Shares of face Shares of face |and Exchange Board of India (Issue of Capital and Disclosure
Sale of face value of | value of 10 each | value 0f 210 |Requirements) Regulations, 2018, as amended (“SEBI ICDR
%10 each aggregating up to each Regulations”). For further details, see “Other Regulatory and
aggregating up [X100,000.0 million| aggregating up |Statutory Disclosures — Eligibility for the Offer” on page 494. For
to *25,000.0 to 125,000.0 |details of share reservation among Eligible Employees, Eligible
million million HDFC Bank Shareholders, Qualified Institutional Buyers, Non-
Institutional Bidders and Retail Individual Bidders see “Offer
Structure” beginning on page 538.

DETAILS OF THE PROMOTER SELLING SHAREHOLDER, OFFER FOR SALE AND WEIGHTED AVERAGE COST OF
ACQUISITION PER EQUITY SHARE
NUMBER OF EQUITY SHARES
OFFERED / AMOUNT

WEIGHTED AVERAGE COST OF
ACQUISITION (IN % PER EQUITY
N

NAME OF THE PROMOTER
SELLING SHAREHOLDER

HDFC Bank Limited Promoter Up to [e] Equity Shares of face value of 210 46.4
Selling each aggregating up to ¥100,000.0 million
Shareholder

MAs certified by Manian & Rao, Chartered Accountants pursuant to their certificate dated June 19, 2025.
# For further details, see “The Offer” beginning e
RISKS IN RELATION TO THE FIRST OFFER
This being the first public issue of Equity Shares of our Company, there has been no formal market for the Equity Shares. The face value of
each Equity Share is *10. The Floor Price, Cap Price and Offer Price determined by our Company in consultation with the Book Running
Lead Managers on the basis of the assessment of market demand for the Equity Shares by way of the Book Building Process as stated in
“Basis for Offer Price” beginning on page 150, in accordance with the SEBI ICDR Regulations should not be taken to be indicative of the
market price of the Equity Shares after the Equity Shares are listed. No assurance can be given regarding an active or sustained trading in
the Equity Shares or regarding the price at which the Equity Shares will be traded after listing.
... GENERALRISK |
Investments in equity and equity-related securities involve a degree of risk and Bidders should not invest any funds in the Offer unless they
can afford to take the risk of losing their entire investment. Bidders are advised to read the risk factors carefully before taking an investment
decision in the Offer. For taking an investment decision, Bidders must rely on their own examination of our Company and the Offer, including
the risks involved. The Equity Shares in the Offer have neither been recommended, nor approved by the Securities and Exchange Board of
India (“SEBI”), nor does SEBI guarantee the accuracy or adequacy of the contents of this Red Herring Prospectus. Specific attention of the
Bidders is invited to “Risk Factors” beginning on page 29.

| COMPANY’S AND PROMOTER SELLING SHAREHOLDER’S ABSOLUTE RESPONSIBILITY |
Our Company, having made all reasonable inquiries, accepts responsibility for and confirms that this Red Herring Prospectus contains all
information with regard to our Company and the Offer, which is material in the context of the Offer, that the information contained in this
Red Herring Prospectus is true and correct in all material aspects and is not misleading in any material respect, that the opinions and intentions
expressed herein are honestly held and that there are no other facts, the omission of which makes this Red Herring Prospectus as a whole or
any of such information or the expression of any such opinions or intentions misleading in any material respect. The Promoter Selling
Shareholder accepts responsibility for and confirms only such statements made by them in this Red Herring Prospectus to the extent such
information specifically pertains to the Promoter Selling Shareholder and the Offered Shares and assumes responsibility that such statements
are true and correct in all material respects and are not misleading in any material respect. Further, the Promoter Selling Shareholder confirms
that it does not assume any responsibility for any other statements, disclosures, and undertakings including without limitation, and all of the




statements and undertakings made by or relating to our Company or Company’s business or any other person(s), in this Red Herring
Prospectus.

The Equity Shares that will be offered through this Red Herring Prospectus are proposed to be listed on the Stock Exchanges being BSE
Limited (“BSE”) and National Stock Exchange of India Limited (“NSE”, and together with BSE, the “Stock Exchanges”). For the purposes

of the Offer, NSE is the Designated Stock Exchange.
BOOK RUNNING LEAD MANAGERS
NAME AND LOGO OF THE BRLM CONTACT PERSON \ E-MAIL AND TELEPHONE

1 Prachee Dhuri E-mail: hdbfs.ipo@jmfl.com
JM FINANCIAL Tel: +91 22 6630 3030 / 3262
JM Financial Limited
e Abhirav Patodia E-mail: DL.HDBFS.IPO@bnpparibas.com
BNP PARIBAS Tel: +91 22 3370 4000
BNP Paribas
7y, Sahil H. Jain E-mail:
BofA SECURITIES // dg.hdb_financial_services_ipo@bofa.com
BofA Securities India Limited Tel: + 91 22 6632 8000
e Ll S Saurav E-mail: hdbipo@gs.com

Tel: +91 22 6616 9000

Goldman Sachs (India) Securities Private
Limited

v Harsh Thakkar / Harshit Tayal E-mail: hdbfsipo@hsbc.co.in
HSBC Tel: +91 22 6864 1289

HSBC Securities and Capital Markets (India)
Private Limited

- Dhruv Bhavsar / Pawan Kumar Jain E-mail: hdbfs.ipo@iiflcap.com
EDIFL cAPITAL Tel: +91 22 4646 4728
IIFL Capital Services Limited (Formerly
known as IIFL Securities Limited)
H Suhani Bhareja E-mail:
Jeﬁerles HDB.FinancialServices.IPO@jefferies.com
Jefferies India Private Limited Tel: +91 22 4356 6000
Morgan Stanley Rahil Shah E-mail: hdb_ipo@morganstanley.com
. . Tel: +91 22 6118 1000
Morgan Stanley India Company Private
Limited
=7. Ronak Shah E-mail: hdb.ipo@motilaloswal.com
motilala Tel: +91 22 7193 4380

Motilal Oswal Investment Advisors Limited

NOA\U RA Vishal Kanjani / Pradeep Tewani E-mail: hdbfsipo@nomura.com

Nomura Financial Advisory and Securities Tel: +91 22 4037 4037
(India) Private Limited
Pari Vaya E-mail: hdbfs.ipo@nuvama.com
A nuvama

Tel: +91 22 4009 4400
Nuvama Wealth Management Limited

‘% UBS Abhishek Joshi E-mail: ol-hdbfsipo@ubs.com
Tel: +91 22 6155 6000

UBS Securities India Private Limited

REGISTRAR TO THE OFFER
Name of the Registrar Contact person Email and Telephone

MUFG Intime India Private Limited Shanti Gopalkrishnan E-mail: hdbfinancial.ipo@Ilinkintime.co.in
(Formerly Link Intime India Private Limited) Tel: +91 810 811 4949

BID/OFFER PROGRAMME

ANCHOR (INWASSRN@IR Tuesday, June 24, [s1InJ(@IZ ==z Wednesday, June 25, §s1IpJi0]=5I=I2¢ Friday, June, 27, 2025
BID/ OFFER PERIOD 2025 [eld=\EYe]\ p{ipll CLOSES ON*

*The UPI mandate end time and date shall be at 5:00 p.m. on Bid/Offer Closing Day.
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r. FINANCIAL
L SERVICES
HDB FINANCIAL SERVICES LIMITED
Our Company was incorporated as ‘HDB Financial Services Limited” under the Companies Act, 1956 pursuant to a certificate of incorporation dated June 4, 2007 issued by the Registrar of Companies, Gujarat, Dadra and Nagar
Haveli at Ahmedabad (“RoC”) and commenced operations pursuant to a certificate for commencement of business dated July 31, 2007 issued by the RoC. The RBI granted a certificate of registration dated December 31, 2007 to

our Company to carry on the business of a non-banking financial institution without accepting public deposits. For further details in relation to the changes in the registered office of our Company, see “History and Certain Corporate
Matters” on page 291.

Registered Office: Radhika, 2 Floor, Law Garden Road, Navrangpura, Ahmedabad — 380 009, Gujarat, India
Corporate Office: HDB House, Tukaram Sandam Marg, A-Subhash Road, Vile Parle (East), Mumbai — 400 057, Maharashtra, India
Tel: +91 22 4911 6350; Website: www.hdbfs.com; Contact Person: Dipti Jayesh Khandelwal, Company Secretary and Compliance Officer
E-mail: investorcommunications@hdbfs.com; rate Identity Number: U65993GJ2007PLC051028
OUR PROMOTER: HDFC BANK LIMITED
INITIAL PUBLIC OFFER OF UP TO [¢] EQUITY SHARES OF FACE VALUE OF 10 EACH (“EQUITY SHARES”) OF HDB FINANCIAL SERVICES LIMITED (“COMPANY”) FOR CASH AT A PRICE OF X[e] PER EQUITY SHARE OF FACE
VALUE OF %10 EACH (INCLUDING A SHARE PREMIUM OF ¥[¢] PER EQUITY SHARE) (“OFFER PRICE”) AGGREGATING UP TO %125,000.0 MILLION (“THE OFFER” ) COMPRISING A FRESH ISSUE OF UP TO [¢] EQUITY SHARES OF
FACE VALUE OF 10 EACH AGGREGATING UP TO %25,000.0 MILLION BY OUR COMPANY (“FRESH ISSUE”) AND AN OFFER FOR SALE OF UP TO [¢] EQUITY SHARES OF FACE VALUE OF 10 EACH AGGREGATING UP TO %100,000.0
MILLION BY HDFC BANK LIMITED (“PROMOTER SELLING SHAREHOLDER”, AND SUCH EQUITY SHARES, THE “OFFERED SHARES”) (“OFFER FOR SALE”, AND TOGETHER WITH THE FRESH ISSUE, THE “OFFER”). THE OFFER
INCLUDES A RESERVATION OF UP TO [¢] EQUITY SHARES OF FACE VALUE OF %10 EACH (CONSTITUTING UP TO [#]% OF THE POST-OFFER PAID-UP EQUITY SHARE CAPITAL OF OUR COMPANY) AGGREGATING UP TO %200.0
MILLION FOR SUBSCRIPTION BY ELIGIBLE EMPLOYEES (AS DEFINED HEREINAFTER) (THE “EMPLOYEE RESERVATION PORTION”) AND A RESERVATION OF UP TO [¢] EQUITY SHARES OF FACE VALUE OF % 10 EACH
(CONSTITUTING UP TO [#]% OF THE POST-ISSUE PAID-UP EQUITY SHARE CAPITAL) AGGREGATING UP TO %12,500.0 MILLION FOR SUBSCRIPTION BY ELIGIBLE HDFC BANK SHAREHOLDERS (“HDFC BANK SHAREHOLDER
RESERVATION PORTION”). THE OFFER LESS THE EMPLOYEE RESERVATION PORTION AND HDFC BANK SHAREHOLDER RESERVATION PORTION IS HEREINAFTER REFERRED TO AS THE “NET OFFER”. THE OFFER AND
THE NET OFFER WILL CONSTITUTE [#]% AND [¢]% OF OUR POST-OFFER PAID-UP EQUITY SHARE CAPITAL, RESPECTIVELY.

THE FACE VALUE OF EQUITY SHARES IS %10 EACH. THE OFFER PRICE IS [¢] TIMES THE FACE VALUE OF THE EQUITY SHARES. THE PRICE BAND, AND THE MINIMUM BID LOT WILL BE DECIDED BY OUR COMPANY IN
CONSULTATION WITH THE BOOK RUNNING LEAD MANAGERS AND WILL BE ADVERTISED IN ALL EDITIONS OF FINANCIAL EXPRESS, AN ENGLISH NATIONAL DAILY NEWSPAPER, ALL EDITIONS OF JANSATTA, A HINDI
NATIONAL DAILY NEWSPAPER, AND THE AHMEDABAD EDITION OF JAI HIND (A WIDELY CIRCULATED GUJARATI DAILY NEWSPAPER, GUJARATI BEING THE REGIONAL LANGUAGE OF GUJARAT WHERE OUR REGISTERED
OFFICE 1S LOCATED) EACH WITH WIDE CIRCULATION, AT LEAST TWO WORKING DAYS PRIOR TO THE BID/OFFER OPENING DATE AND SHALL BE MADE AVAILABLE TO BSE LIMITED (“BSE”) AND NATIONAL STOCK
EXCHANGE OF INDIA LIMITED (“NSE”, AND TOGETHER WITH THE BSE, THE “STOCK EXCHANGES”) FOR THE PURPOSE OF UPLOADING ON THEIR RESPECTIVE WEBSITES.
In case of any revision to the Price Band, the Bid/Offer Period will be extended by at least three additional Working Days following such revision of the Price Band, subject to the Bid/Offer Period not exceeding 10 Working Days. In cases of force majeure, banking strike
or similar unforeseen circumstances, our Company may, in consultation with the Book Running Lead Managers, for reasons to be recorded in writing, extend the Bid/Offer Period for a minimum of one Working Day, subject to the Bid/Offer Period not exceeding 10
Working Days. Any revision in the Price Band and the revised Bid/Offer Period, if applicable, will be widely disseminated by notification to the Stock Exchanges, by issuing a public notice, and also by indicating the change on the respective websites of the Book Running
Lead Managers and at the terminals of the Syndicate Members and by intimation to Self-Certified Syndicate Banks (“SCSBs”), other Designated Intermediaries and the Sponsor Bank(s), as applicable.

The Offer is being made in terms of Rule 19(2)(b) of the Securities Contracts (Regulation) Rules, 1957, as amended (the “SCRR™), read with Regulation 31 of the SEBI ICDR Regulations. The Offer is being made through the Book Building Process in accordance with
Regulation 6(1) of the SEBI ICDR Regulations wherein not more than 50% of the Net Offer shall be available for allocation on a proportionate basis to Qualified Institutional Buyers (“QIBs”) and such portion, (the “QIB Portion™), provided that our Company in consultation
with the BRLMs, may allocate up to 60% of the QIB Portion to Anchor Investors and the basis of such allocation will be on a discretionary basis, in consultation with the BRLMs, in accordance with the SEBI ICDR Regulations (the “Anchor Investor Portion™), of which
one-third shall be reserved for domestic Mutual Funds, subject to valid Bids being received from the domestic Mutual Funds at or above the price at which allocation is made to Anchor Investors (“Anchor Investor Allocation Price™). In the event of under-subscription or
non-allocation in the Anchor Investor Portion, the balance Equity Shares shall be added to the QIB Portion (other than the Anchor Investor Portion) (the “Net QIB Portion™). Further, 5% of the Net QIB Portion shall be available for allocation on a proportionate basis to
Mutual Funds only, subject to valid Bids being received at or above the Offer Price, and the remainder of the Net QIB Portion shall be available for allocation on a proportionate basis to all QIBs (other than Anchor Investors), including Mutual Funds, subject to valid Bids
being received at or above the Offer Price. Further, Equity Shares allocated on a proportionate basis to Eligible Employees, Bi in the Employee Reservation Portion and Eligible HDFC Bank Shareholders Bidding in the HDFC Bank Shareholder Reservation Portion subject to
valid Bids being received at or above the Offer Price. Further, not less than 15% of the Net Offer shall be available for allocation to Non-Institutional Bidders (“Non-Institutional Category”) of which one-third of the Non-Institutional Category shall be available for allocation
to Bidders with an application size of more than 200,000 and up to ¥1,000,000 and two-thirds of the Non-Institutional Category shall be available for allocation to Bidders with an application size of more than 31,000,000 and under-subscription in either of these two sub-
categories of the Non-Institutional Category may be allocated to Bidders in the other sub-category of the Non-Institutional Category in accordance with the SEBI ICDR Regulations, subject to valid Bids being received at or above the Offer Price. Further, not less than 35%
of the Net Offer shall be available for allocation to Retail Individual Bidders (“Retail Category”), in accordance with the SEBI ICDR Regulations, subject to valid Bids being received from them at or above the Offer Price. All potential Bidders (except Anchor Investors)
shall mandatorily participate in this Offer only through the Application Supported by Blocked Amount (“ASBA”) process and shall provide details of their respective bank account (including UPI ID (defined hereinafter) in case of UPI Bidders (defined hereinafter) in which
the Bid Amount will be blocked by the Self Certified Syndicate Banks (“SCSBs™) or pursuant to the UPI Mechanism, as the case may be. Anchor Investors are not permitted to participate in the Anchor Investor Portion through the ASBA process. For details, see “Offer
Procedure” beginning

RISKS IN RELATION TO THE FIRST OFFER
This being the first public issue of Equity Shares of our Company, there has been no formal market for the Equity Shares. The face value of each Equity Share is ¥10. The Floor Price, Cap Price and Offer Price, determined by our Company, in consultation with the Book
Running Lead Managers, in accordance with the SEBI ICDR Regulations and on the basis of the assessment of market demand for the Equity Shares by way of the Book Building Process as stated in “Basis for Offer Price” on page 150 should not be considered to be
indicative of the market price of the Equity Shares after the Equity Shares are listed. No assurance can be given regarding an active or sustained trading in the Equity Shares nor regarding the price at which the Equity Shares will be traded after listing.
GENERAL RISK
Investments in equity and equity-related securities involve a degree of risk and Bidders should nof est any funds in the Offer unless they can afford to take the risk of losing their investment. Bidders are advised to read the risk factors carefully before taking an investment
decision in the Offer. For taking an investment decision, Bidders must rely on their own examination of our Company and the Offer, including the risks involved. The Equity Shares in the Offer have neither been recommended, nor approved by the SEBI, nor does SEBI
guarantee the accuracy or adequacy of the contents of this Red Herring Prospectus. Specific attention of the Bidders is invited to “Risk Factors” beginning
y AND PROMOTER SELLING SHAREHOLDER’S ABSOLUTE RESPONSIBILITY
Our Company, having made all reasonable inquiries, accepts responsibility for and confirms that this Red Herring Prospectus contains all information with regard to our Company and the Offer, which is material in the context of the Offer, that the information contained in
this Red Herring Prospectus is true and correct in all material aspects and is not misleading in any material respect, that the opinions and intentions expressed herein are honestly held and that there are no other facts, the omission of which makes this Red Herring Prospectus
as a whole or any of such information or the expression of any such opinions or intentions misleading in any material respect. The Promoter Selling Shareholder accepts responsibility for and confirms only such statements made by them in this Red Herring Prospectus to
the extent such information specifically pertains to the Promoter Selling Shareholder and the Offered Shares and assumes responsibility that such statements are true and correct in all material respects and are not misleading in any material respect. Further, the Promoter
Selling Shareholder confirms that it does not assume any responsibility for any other statements, disclosures and undertakings including without limitation, and all of the statements and undertakings made by or relating to our Company or Company’s business or any other
person(s) in this Red Herring Prospectus.
LISTING
The Equity Shares that will be offered through this Red Herring Prospectus are proposed to be listed on the Stock Exchanges. Our Company has received ‘in-principle’ approvals from BSE and NSE for the listing of the Equity Shares pursuant to letters both dated December
10, 2024. For the purposes of the Offer, NSE is the Designated Stock Exchange. A copy of this Red Herring Prospectus has been and the Prospectus shall be filed with the RoC in accordance with Section 26(4) and Section 32 of the Companies Act. For details of the
material contracts and documents available for inspection from the date of this Red Herring Prospectus up to the Bid/Offer Closing Date, see “Material Contracts and Documents for Inspection” b
BOOK RUNNING LEAD MANAGERS

BofA SECURITIES 77

A nanciaL BNP PARIBAS

JM Financial Limited BNP Paribas BofA Securities India Limited Goldman Sachs (India) Securities Private Limited | HSBC Securities and Capital Markets (India) Private Limited
7™ Floor, Cnergy 1 North Avenue, Maker Maxity Bandra-Kurla | Ground Floor, “A” Wing, One BKC, 951-A, Rational House Appasaheb 52/60, Mahatma Gandhi Road, Fort

Appasaheb Marathe Marg Complex Bandra (E), Mumbai 400 051 “G” Block, Bandra Kurla Complex, Marathe Marg, Prabhadevi Mumbai Mumbai 400 001

Prabhadevi Maharashtra, India Bandra (East), Mumbai 400 051 400 025 Maharashtra, India Maharashtra, India

Mumbai 400 025 Tel: +91 22 3370 4000 Tel: +91 22 6632 8000 Tel: +91 22 6616 9000 Tel: +91 22 6864 1289

Maharashtra, India E-mail: DL.HDBFS.IPO@bnpparibas.com E-mail: E-mail: hdbipo@gs.com E-mail: hdbfsipo@hsbc.co.in

Tel: +91 22 6630 3030/ 3262 Website: www.bnpparibas.co.in dg.hdb_financial_services_ipo@bofa.com Website: http://www.goldmansachs.com/ Website: www.business.hsbc.co.in

E-mail: hdbfs.ipo@jmfl.com Investor Grievance 1D: Website: http://www.ml-india.com Investor Grievance ID: india-client-support@gs.com| Investor Grievance ID: investorgrievance@hsbc.co.in
Website: www.jmfl.com indiainvestors.care@asia.bnpparibas.com Investor Grievance ID: Contact Person: S Saurav Contact Person: Harsh Thakkar / Harshit Tayal
Investor Grievance 1D: Contact Person: Abhirav Patodia dg.india_merchantbanking@bofa.com SEBI Registration No.: INM000011054 SEBI Registration No.: INM000010353
grievance.ibd@jmfl.com SEBI Registration No.: INM000011534 Contact Person: Sahil H. Jain

Contact Person: Prachee Dhuri SEBI Registration No.: INM000011625
SEBI Registration No.: INM000010361

D IFL cAPITAL Jefferies Morgan Stanley motilal | NOMNURA

IIFL Capital Services Limited (Formerly | Jefferies India Private Limited Morgan Stanley India Company Private | Motilal Oswal Investment Advisors Limited Nomura Financial Advisory and Securities (India) Private
known as IIFL Securities Limited) Level 16, Express Towers Limited Motilal Oswal Tower, Rahimtullah, Sayani Limited

24th Floor, One Lodha Place Nariman Point, Mumbai 400 021 Altimus, Level 39 & 40 Pandurang Budhkar | Road, Opposite Parel ST Depot, Prabhadevi Ceejay House, Level 11 Plot F, Shivsagar Estate Dr. Annie Besant
Senapati Bapat Marg Maharashtra, India Marg, Worli Mumbai 400018 Maharashtra, | Mumbai — 400 025, Maharashtra, India Road, Worli, Mumbai 400 018

Lower Parel (West), Mumbai 400 013 Tel: + 91 22 4356 6000 India Tel: +91 22 7193 4380 Maharashtra, India

Maharashtra, India E-mail: Tel: +91 22 6118 1000 E-mail: hdb.ipo@motilaloswal.com Tel: +91 22 4037 4037

Tel: + 91 22 4646 4728 HDB.FinancialServices.IPO@jefferies.com E-mail: hdb_ipo@morganstanley.com Website: http://www.motilaloswalgroup.com E-mail: hdbfsipo@nomura.com

E-mail: hdbfs.ipo@iiflcap.com Website: www.jefferies.com Website: www.morganstanley.com/india Investor Grievance 1D: Investor Grievance ID:

Website: http://www.iiflcap.com Investor Grievance 1D: Investor Grievance 1D: moiaplredressal@motilaloswal.com investorgrievances-in@nomura.com

Investor Grievance ID: ig.ib@iiflcap.com jipl.grievance@jefferies.com investors_india@morganstanley.com Contact Person: Ronak Shah Website:

Contact Person: Dhruv Bhavsar / Pawan Contact person: Suhani Bhareja Contact Person: Rahil Shah SEBI Registration No.: INM000011005 www.nomuraholdings.com/compar ia/india/index.html

Kumar Jain SEBI Registration No.: INM000011443 SEBI Registration No.: INM000011203 Contact Person: Vishal Kanjani / Pradeep Tewani

SEBI Registration No.: INM000010940

N nhuvama % UBS REGISTRAR TO THE OFFER (*) MUFG

MUFG Intime India Private Limited (Formerly Link Intime India Private Limited)
C-101, 247 Park, L.B.S Marg

SEBI Registration No.: INM000011419

Nuvama Wealth Management Limited UBS Securities India Private Limited
801-804, Wing A, Building No 3 Inspire BKC, | Level 2, 3, North Avenue, Maker Maxity,

G Block Bandra Kurla Complex, Bandra East | Bandra Kurla Complex Bandra East, Vikhroli West,
Mumbai 400 051, Maharashtra, India Mumbai 400 051, Mumbai 400 083
Tel: +91 22 4009 4400 Maharashtra, India Maharashtra, India
E-mail: hdbfs.ipo@nuvama.com Tel: +91 22 6155 6000 Tel: +91 810 811 4949
Website: www.nuvama.com E-mail: ol-hdbfsipo@ubs.com E-mail: hdbfinancial.ipo@linkintime.co.in
Investor Grievance 1D: Website: http://www.ubs.com/indiaoffers Website: www.linkintime.co.in
customerservice. mb@nuvama com Investor Grievance ID: igmbindia@ubs.com Investor Grievance 1D:
Contact Person: Pari Vay: Contact Person: Abhishek Joshi hdbfinancial.ipo@linkintime.co.in
SEBI Registration No.: INM000013004 SEBI Registration No.: INM000013101 Contact person: Shanti Gopalkrishnan
SEBI registration number: INR0O00004058
ANCHOR INVESTOR BID/OFFER PERIOD Tuesday, June 24, 2025
BID/OFFER OPENS ON Wednesday, June 25, 2025
BID/OFFER CLOSES ON” Friday, June, 27, 2025*

The UPI mandate end time and date shall be at 5:00 p.m. on Bid/Offer Closing Day.
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SECTION I: GENERAL
DEFINITIONS AND ABBREVIATIONS

This Red Herring Prospectus uses certain definitions and abbreviations which, unless the context otherwise indicates or implies,
or unless otherwise specified, shall have the meaning as provided below. References to any legislations, acts, regulations, rules,
directions, guidelines, circulars, notifications, clarifications or policies shall be to such legislations, acts, regulations, rules,
directions, guidelines, circulars, notifications, clarifications or policies as amended, updated, supplemented, re-enacted or
modified, from time to time, and any reference to a statutory provision shall include any subordinate legislation made, from
time to time, under such provision.

The words and expressions used in this Red Herring Prospectus, but not defined herein shall have the meaning ascribed to such
terms under the SEBI ICDR Regulations, SEBI Listing Regulations, the Companies Act, the SCRA, and the Depositories Act
and the rules and regulations made thereunder. Further, the Offer related terms used but not defined in this Red Herring
Prospectus shall have the meaning ascribed to such terms under the General Information Document (as defined below). In case
of any inconsistency between the definitions given below and the definitions contained in the General Information Document,
the definitions given below shall prevail.

The terms not defined herein but used in “Basis for Offer Price”, “Statement of Special Tax Benefits”, “Industry Overview”,

TS

“Key Regulations and Policies”, “History and Certain Corporate Matters”, “Restated Consolidated Financial Information”,
“Group Companies”, “Outstanding Litigation and Material Developments”, “Offer Procedure” and “Description of Equity
Shares and Terms of the Articles of Association” beginning on pages 150, 172, 178,275, 291, 333, 491, 423, 538 and 561,

respectively, shall have the meanings ascribed to such terms in these respective sections.

General Terms

Term Description

“our Company” or “the Issuer” or “the | HDB Financial Services Limited, a public limited company incorporated under the Companies
Company” or “we” or “us” or “our” Act, 1956 and having its Registered Office at Radhika, 2nd Floor, Law Garden Road,
Navrangpura, Ahmedabad — 380 009, Gujarat, India

Company Related Terms

Term Description

“Articles of Association” or “AoA” or | Articles of association of our Company, as amended

“Articles”

“Audit Committee” Audit committee of our Board, as described in “Our Management — Committees of the Board —
Audit Committee” on page 305

“Board” or “Board of Directors” Board of Directors of our Company, as described in “Our Management — Our Board” on page
298

“Chief Financial Officer” or “CFO” Chief financial officer of our Company, namely, Jaykumar Pravinchandra Shah

“Committee(s)” Duly constituted committee(s) of our Board of Directors, as described in “Our Management —

Committees of the Board” on page 305

“Company Secretary and Compliance | Company secretary and compliance officer of our Company, namely, Dipti Jayesh Khandelwal
Officer”

“Corporate Office” HDB House, Tukaram Sandam Marg, A-Subhash Road, Vile Parle (East), Mumbai — 400 057,
Maharashtra, India

“Corporate Promoter” or “Promoter” or | Our corporate promoter, namely, HDFC Bank Limited
“HDFC Bank”

“Corporate Social Responsibility and|Corporate social responsibility and ESG committee of our Board, as described in “Our
ESG Committee” or “CSR and ESG | Management— Committees of the Board — Corporate Social Responsibility and ESG Committee”
Committee” on page 309

“Director(s)” Director(s) on the Board of our Company

“Equity Shares” Equity shares of our Company bearing face value of ¥10 each

“ESOS 2014~ Employee Stock Option Scheme 2014 together with the plans thereunder, as amended from time
to time

“ESOS 2017~ Employee Stock Option Scheme 2017 together with the plans thereunder, as amended from time
to time

“ESOS 2022” Employee Stock Option Scheme 2022 together with the plans thereunder, as amended from time
to time

“Executive Director” Managing Director and Chief Executive Officer of our Company, Ramesh Ganesan, as described

in “Our Management” beginning on page 298
1




Term

Description

“Group Companies”

Group companies of our Company in accordance with the SEBI ICDR Regulations. For details,
see “Group Companies” beginning on page 491

“HDB Group”

Our Company together with its controlled structured entities

“Independent Director(s)”

Independent director(s) of our Board, as described in “Our Management” beginning on page
298

“Joint Statutory Auditors” or “Statutory
Auditors”

The joint statutory auditors of our Company, being M/s. Kalyaniwalla & Mistry LLP, Chartered
Accountants and M/s. G D Apte & Co., Chartered Accountants

“Key Managerial Personnel”

Key managerial personnel of our Company in terms of Regulation 2(1)(bb) of the SEBI ICDR
Regulations and Section 2(51) of the Companies Act, as described in “Our Management — Key
Managerial Personnel of our Company” on page 311

“Managing Director and Chief Executive
Officer”

Managing director and chief executive officer of our Company, namely, Ramesh Ganesan

“Memorandum of Association” or | Memorandum of association of our Company, as amended

“MOA”

“Nomination and Remuneration | Nomination and remuneration committee of our Board, as described in “Our Management —
Committee” Committees of the Board — Nomination and Remuneration Committee” on page 306

“Non-Executive Director”

Non-executive directors of our Company, as described in “Our Management” beginning on page
298

“Non-Executive Director

Independent)”

(Non-

Non-executive and non-independent director of our Company, being Jimmy Minocher Tata

“Promoter Group”

Entities constituting the promoter group of our Company in terms of Regulation 2(1)(pp) of the
SEBI ICDR Regulations, as described in “Our Promoter and Promoter Group — Promoter
Group” on page 318

“Registered Office”

Radhika, 2nd Floor, Law Garden Road, Navrangpura, Ahmedabad — 380 009, Gujarat, India

“Registrar of Companies” or “RoC”

Registrar of Companies, Gujarat at Ahmedabad

“Restated Consolidated Financial

Information”

Restated consolidated financial information of the HDB Group comprising of the restated
consolidated statement of assets and liabilities as at March 31, 2025, March 31, 2024 and March
31, 2023, the restated consolidated statement of profit and loss (including other comprehensive
income), the restated consolidated statement of changes in equity and, the restated consolidated
statement of cash flows for the financial years ended March 31, 2025, March 31, 2024 and March
31, 2023, and notes to the restated consolidated financial information, prepared in accordance
with the requirements of Section 26 of the Companies Act 2013; Paragraph (A) of Clause 11 (1)
of Part A of Schedule VI of the SEBI ICDR Regulations and the Guidance Note on Reports in
Company Prospectuses (Revised 2019) issued by the Institute of Chartered Accountants of India
as amended from time to time

“Risk Management Committee”

Risk management committee of our Board, as described in “Our Management — Committees of
the Board — Risk Management Committee” on page 308

“Selling  Shareholder”
Selling Shareholder”

or ‘“Promoter

HDFC Bank Limited

“Shareholder(s)”

Equity shareholder(s) of our Company from time to time

“Stakeholders Relationship Committee”

Stakeholders relationship committee of our Board, as described in “Our Management —
Committees of the Board — Stakeholders Relationship Committee” on page 307

“Strategic Transaction Committee”

Strategic transaction committee of our Board

“Senior Management Personnel” or

“Senior Management”

Senior management personnel of our Company in terms of Regulation 2(1)(bbbb) of the SEBI
ICDR Regulations as described in “Our Management — Senior Management Personnel of our
Company” on page 311

Offer Related Terms

Term

Description

“Acknowledgement Slip”

The slip or document to be issued by the relevant Designated Intermediary(ies) to a Bidder as
proof of registration of the Bid cum Application Form

“Allot” or “Allotment” or “Allotted”

Unless the context otherwise requires, allotment (in case of the Fresh Issue) or transfer (in case
of the Offer for Sale) of the Equity Shares by the Company and the Promoter Selling Shareholder,
respectively pursuant to the Offer in each case to successful Bidders

“Allotment Advice”

A note or advice or intimation of Allotment sent to each of the successful Bidders who have been
or are to be Allotted the Equity Shares after the Basis of Allotment has been approved by the
Designated Stock Exchange

“Allottee”

A successful Bidder to whom the Equity Shares are Allotted
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Term

Description

“Anchor Investor(s)”

A Qualified Institutional Buyer, applying under the Anchor Investor Portion in accordance with
the requirements specified in the SEBI ICDR Regulations and this Red Herring Prospectus and
who has Bid for an amount of at least 100 million

“Anchor Investor Allocation Price”

The price at which Equity Shares will be allocated to the Anchor Investors during the Anchor
Investor Bid Period in terms of this Red Herring Prospectus and the Prospectus, which will be
determined by our Company, in consultation with the Book Running Lead Managers

“Anchor Investor Application Form”

The application form used by an Anchor Investor to make a Bid in the Anchor Investor Portion
in accordance with the requirements specified under the SEBI ICDR Regulations and this Red
Herring Prospectus and the Prospectus

“Anchor Investor Bidding Date”
“Anchor Investor Bid/Offer Period”

or

Tuesday, June 24, 2025, being one Working Day prior to the Bid / Offer Opening Date, on which
Bids by Anchor Investors shall be submitted, prior to and after which the Book Running Lead
Managers will not accept any Bids from Anchor Investors, and allocation to Anchor Investors
shall be completed

“Anchor Investor Offer Price”

The final price at which the Equity Shares will be Allotted to the Anchor Investors in terms of
this Red Herring Prospectus and the Prospectus, which price will be equal to or higher than the
Offer Price but not higher than the Cap Price.

The Anchor Investor Offer Price will be determined by our Company, in consultation with the
Book Running Lead Managers

“Anchor Investor Pay-in Date”

With respect to Anchor Investor(s), the Anchor Investor Bid/Offer Period, and in the event the
Anchor Investor Allocation Price is lower than the Anchor Investor Offer Price, not later than
two Working Days after the Bid/ Offer Closing Date

“Anchor Investor Portion”

Up to 60% of the QIB Portion which may be allocated by our Company, in consultation with the
Book Running Lead Managers, to the Anchor Investors on a discretionary basis by our Company,
in consultation with the Book Running Lead Managers in accordance with the SEBI ICDR
Regulations

One-third of the Anchor Investor Portion shall be reserved for domestic Mutual Funds, subject
to valid Bids being received from domestic Mutual Funds at or above the Anchor Investor
Allocation Price in accordance with the SEBI ICDR Regulations

“Application Supported by Blocked
Amount” or

An application, whether physical or electronic, used by ASBA Bidders, to make a Bid and
authorising an SCSB to block the Bid Amount in the ASBA Account and will include

“ASBA” applications made by UPI Bidders using UPI Mechanism where the Bid Amount will be blocked
upon acceptance of UPI Mandate Request by the UPI Bidders using the UPI Mechanism

“ASBA Account” A bank account maintained by an ASBA Bidder with an SCSB and specified in the ASBA Form
submitted by such ASBA Bidder in which funds will be blocked by such SCSB to the extent of
the amount specified in the ASBA Form submitted by such ASBA Bidder and includes a bank
account maintained by a UPI Bidders linked to a UPI ID, which will be blocked by the SCSB
upon acceptance of the UPI Mandate Request in relation to a Bid by a UPI Bidders Bidding
through the UPI Mechanism

“ASBA Bid” A Bid made by an ASBA Bidder

“ASBA Bidders” All Bidders except Anchor Investors

“ASBA Form” An application form, whether physical or electronic, used by ASBA Bidders to submit Bids,

which will be considered as the application for Allotment in terms of this Red Herring Prospectus
and the Prospectus

“Bankers to the Offer”

Collectively, the Escrow Collection Bank, Refund Bank, Public Offer Account Bank and
Sponsor Bank(s)

“Basis of Allotment”

The basis on which Equity Shares will be Allotted to successful Bidders under the Offer. For
details, see “Offer Procedure” beginning on page 538

“Bid Amount”

The highest value of optional Bids indicated in the Bid cum Application Form and, in the case
of RIBs Bidding at the Cut off Price, the Cap Price multiplied by the number of Equity Shares
Bid for by such Retail Individual Bidder and mentioned in the Bid cum Application Form and
payable by the Bidder or blocked in the ASBA Account of the Bidder, as the case may be, upon
submission of the Bid

Eligible Employees applying in the Employee Reservation Portion can apply at the Cut-off Price
and the Bid Amount shall be Cap Price, multiplied by the number of Equity Shares Bid for by
such Eligible Employee and mentioned in the Bid cum Application Form

The maximum Bid Amount under the Employee Reservation Portion by an Eligible Employee
shall not exceed 3500,000. However, the initial allocation to an Eligible Employee Bidding in
the Employee Reservation Portion shall not exceed 3200,000. Only in the event of under-
subscription in the Employee Reservation Portion, the unsubscribed portion will be available for
allocation and Allotment, proportionately to all Eligible Employees Bidding in the Employee
Reservation Portion who have Bid in excess of 200,000, subject to the maximum value of
Allotment made to such Eligible Employee not exceeding 3500,000.
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Term

Description

The maximum bid amount under HDFC Bank Shareholders Reservation Portion by an Eligible
HDFC Bank Shareholder shall not exceed 200,000. Eligible HDFC Bank Shareholders applying
in the HDFC Bank Shareholders Reservation Portion can apply at the cut-off price and the bid
amount shall be cap price multiplied by the number of Equity Share bid for by such Eligible
HDFC Bank Shareholders and mentioned in the Bid-cum Application Form

“Bid cum Application Form”

Anchor Investor Application Form or the ASBA Form, as the context requires

“Bid Lot”

[®] Equity Shares and in multiples of [®] Equity Shares thereafter

“Bid(S)”

An indication to make an offer during the Bid/Offer Period by an ASBA Bidder pursuant to
submission of the ASBA Form, or during the Anchor Investor Bid/Offer Period by an Anchor
Investor, pursuant to submission of the Anchor Investor Application Form, to subscribe to or
purchase the Equity Shares at a price within the Price Band, including all revisions and
modifications thereto as permitted under the SEBI ICDR Regulations and in terms of this Red
Herring Prospectus and the Bid cum Application Form. The term “Bidding” shall be construed
accordingly

“Bid/Offer Closing Date”

Except in relation to any Bids received from the Anchor Investors, the date after which the
Designated Intermediaries will not accept any Bids, being Friday, June 27, 2025, which shall be
notified in all editions Financial Express, an English national daily newspaper, all editions of
Jansatta, a Hindi national daily newspaper and Ahmedabad edition of Jai Hind (a widely
circulated Gujarati newspaper, Gujarati being the regional language of Gujarat, where our
Registered Office is located) each with wide circulation.

In case of any revisions, the revised Bid/ Offer Closing Date will be widely disseminated by
notification to the Stock Exchanges, by issuing a public notice, and also by indicating the change
on the websites of the Book Running Lead Managers and at the terminals of the other members
of the Syndicate and by intimation to the Designated Intermediaries and the Sponsor Bank(s)

“Bid/Offer Opening Date”

Except in relation to any Bids received from the Anchor Investors, the date on which the
Designated Intermediaries shall start accepting Bids, being Wednesday, June 25, 2025, which
shall be notified in all editions of the English national daily newspaper Financial Express, and
all editions of Jansatta, the Hindi national daily newspaper and the Ahmedabad edition of Jai
Hind (a widely circulated Gujarati newspaper, Gujarati being the regional language of Gujarat,
where our Registered Office is located) each with wide circulation.

In case of any revision, the revised Bid/ Offer Opening Date will also be widely disseminated by
notification the Stock Exchanges, by issuing a public notice, and also by indicating the change
on the websites of the Book Running Lead Managers and at the terminals of the other members
of the Syndicate and by intimation to the Designated Intermediaries and the Sponsor Bank(s)

“Bid/Offer Period”

Except in relation to Anchor Investors, the period between the Bid/Offer Opening Date and the
Bid/Offer Closing Date, inclusive of both days, during which Bidders can submit their Bids,
including any revisions thereof, in accordance with the SEBI ICDR Regulations, provided that
such period shall be kept open for a minimum of three Working Days

“Bidder” or “Applicant”

Any prospective investor who makes a Bid pursuant to the terms of this Red Herring Prospectus
and the Bid cum Application Form and unless otherwise stated or implied, which includes an
ASBA Bidder and an Anchor Investor

“Bidding Centres”

The centres at which the Designated Intermediaries shall accept the Bid cum Application Forms,
being the Designated Branches for SCSBs, Specified Locations for the Syndicate, Broker Centres
for Registered Brokers, Designated RTA Locations for RTAs and Designated CDP Locations
for CDPs

“Book Building Process”

Book building process, as provided in Part A of Schedule XIII of the SEBI ICDR Regulations,
in terms of which the Offer is being made

“Book Running Lead Managers” or
“BRLMSs”

The book running lead managers to the Offer namely, JM Financial Limited, BNP Paribas, BofA
Securities India Limited, Goldman Sachs (India) Securities Private Limited, HSBC Securities
and Capital Markets (India) Private Limited, IIFL Capital Services Limited (Formerly known as
IIFL Securities Limited), Jefferies India Private Limited, Morgan Stanley India Company Private
Limited, Motilal Oswal Investment Advisors Limited, Nomura Financial Advisory and
Securities (India) Private Limited, Nuvama Wealth Management Limited and UBS Securities
India Private Limited

“Broker Centres”

Broker centres notified by the Stock Exchanges where ASBA Bidders can submit the ASBA
Forms to a Registered Broker.

The details of such broker centres, along with the names and the contact details of the Registered
Brokers are available on the respective websites of the Stock Exchanges (www.bseindia.com and
www.nseindia.com)

“Cap Price”

The higher end of the Price Band, subject to any revisions thereto, above which the Offer Price
and Anchor Investor Offer Price will not be finalised and above which no Bids will be accepted.
The Cap Price shall be at least 105% of the Floor Price and less than or equal to 120% of the
Floor Price




Term

Description

“Cash Escrow and Sponsor Bank

Agreement”

The cash escrow and sponsor bank agreement dated June 19, 2025 entered into between our
Company, the Promoter Selling Shareholder, the Book Running Lead Managers, the Registrar
to the Offer, the Banker(s) to the Offer and the Syndicate Members for, inter alia, collection of
the Bid Amounts from the Anchor Investors, transfer of funds to the Public Offer Account and
where applicable, refunds of the amounts collected from the Anchor Investors, on the terms and
conditions thereof, in accordance with the UPI Circulars

“Client ID”

The client identification number maintained with one of the Depositories in relation to demat
account

“Collecting Depository Participant” or
“CDP”

A depository participant as defined under the Depositories Act, 1996, registered with SEBI and
who is eligible to procure Bids from relevant Bidders at the Designated CDP Locations in terms
of SEBI ICDR Master Circular as per the list available on the respective websites of the Stock
Exchanges, as updated from time to time

“Confirmation of Allocation Note” or
“CAN”

A notice or intimation of allocation of the Equity Shares sent to Anchor Investors, who have
been allocated Equity Shares, on or after the Anchor Investor Bid/Offer Period

“CRISIL”

CRISIL Limited

“CRISIL Intelligence”

CRISIL Intelligence (formerly known as CRISIL Market Intelligence & Analytics), a division
of CRISIL Limited

“CRISIL Report”

Industry report titled “Report on Loans and Financial Services Industry in India” dated June
2025 prepared by CRISIL Intelligence, appointed by our Company pursuant to the technical
proposal dated September 6, 2024 and addendum dated May 26, 2025, exclusively
commissioned, and paid for in connection with the Offer

“Cut-off Price”

The Offer Price finalised by our Company, in consultation with the Book Running Lead
Managers which shall be any price within the Price Band

Only Retail Individual Bidders Bidding in the Retail Portion, Eligible Employees Bidding in the
Employee Reservation Portion and Eligible HDFC Bank Shareholders Bidding in the
Shareholders Reservation are entitled to Bid at the Cut-off Price. QIBs (including the Anchor
Investors) and Non-Institutional Bidders are not entitled to Bid at the Cut-off Price

“Demographic Details”

The demographic details of the Bidders including the Bidders’ address, name of the Bidders’
father or husband, investor status, occupation, bank account details, PAN and UPI ID, where
applicable

“Designated Branches”

Such branches of the SCSBs which shall collect the ASBA Forms from relevant Bidders, a list
of which is available on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35, or
at such other website as may be prescribed by SEBI from time to time

“Designated CDP Locations”

Such locations of the CDPs where relevant ASBA Bidders can submit the ASBA Forms.

The details of such Designated CDP Locations, along with the names and contact details of the
CDPs eligible to accept ASBA Forms are available on the websites of the Stock Exchanges
(www.bseindia.com and www.nseindia.com)

“Designated Date”

The date on which the Escrow Collection Bank(s) transfer funds from the Escrow Account to the
Public Offer Account or the Refund Account, as the case may be, and the instructions are issued
to the SCSBs (in case of UPI Bidders using UPI Mechanism, instruction issued through the
Sponsor Banks) for the transfer of amounts blocked by the SCSBs in the ASBA Accounts to the
Public Offer Account or the Refund Account, as the case may be, in terms of this Red Herring
Prospectus and the Prospectus after finalization of the Basis of Allotment in consultation with
the Designated Stock Exchange, following which the Equity Shares will be Allotted in the Offer

“Designated Intermediary(ies)”

Collectively, the members of the Syndicate, sub-syndicate or agents, SCSBs (other than in
relation to RIBs using the UPI Mechanism), Registered Brokers, CDPs and RTAs, who are
authorised to collect Bid cum Application Forms from the relevant Bidders, in relation to the
Offer.

In relation to ASBA Forms submitted by RIBs Bidding in the Retail Portion by authorising an
SCSB to block the Bid Amount in the ASBA Account, Designated Intermediaries shall mean
SCSBs.

In relation to ASBA Forms submitted by UPI Bidders where the Bid Amount will be blocked
upon acceptance of UPI Mandate Request by such UPI Bidders using the UPI Mechanism,
Designated Intermediaries shall mean Syndicate, sub-syndicate/agents, Registered Brokers,
CDPs, SCSBs and RTAs.

In relation to ASBA Forms submitted by QIBs and Non-Institutional Bidders (not using the UPI
Mechanism), Designated Intermediaries shall mean Syndicate, sub-syndicate/ agents, SCSBs,
Registered Brokers, the CDPs and RTAsS

“Designated RTA Locations”

Such locations of the RTAs where relevant ASBA Bidders can submit the ASBA Forms to RTAs.
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Term

Description

The details of such Designated RTA Locations, along with names and contact details of the RTAs
eligible to accept ASBA Forms are available on the websites of the Stock Exchanges
(www.bseindia.com and www.nseindia.com)

“Designated Stock Exchange”

NSE

“Draft Red Herring Prospectus”
“DRHP”

or

The draft red herring prospectus dated October 30, 2024, filed with SEBI and issued in
accordance with the SEBI ICDR Regulations, which did not contain complete particulars of the
price at which the Equity Shares will be Allotted and the size of the Offer.

“Eligible Employee”

All or any of the following: (a) a permanent employee of our Company working in India or
outside India, (excluding such employees who are not eligible to invest in the Offer under
applicable laws), as of the date of filing of this Red Herring Prospectus with the RoC and who
continues to be a permanent employee of our Company, until the submission of the Bid cum
Application Form; and (b) a Director of our Company, whether whole time or not, who is eligible
to apply under the Employee Reservation Portion under applicable law as on the date of filing of
this Red Herring Prospectus with the RoC and who continues to be a Director of our Company,
until the submission of the Bid cum Application Form, but not including (i) Promoter (ii) persons
belonging to the Promoter Group; and (ii) Directors who either themselves or through their
relatives or through any body corporate, directly or indirectly, hold more than 10% of the
outstanding Equity Shares of our Company.

The maximum Bid Amount under the Employee Reservation Portion by an Eligible Employee
shall not exceed %500,000. However, the initial Allotment to an Eligible Employee in the
Employee Reservation Portion shall not exceed %200,000. Only in the event of under-
subscription in the Employee Reservation Portion, the unsubscribed portion will be available for
allocation and Allotment, proportionately to all Eligible Employees who have Bid in excess of
%200,000, subject to the maximum value of Allotment made to such Eligible Employee not
exceeding 500,000

“Eligible FPI(s)”

FPI(s) that are eligible to participate in the Offer in terms of applicable law and from such
jurisdictions outside India where it is not unlawful to make an offer / invitation under the Offer
and in relation to whom the Bid cum Application Form and this Red Herring Prospectus
constitutes an invitation to purchase the Equity Shares

“Eligible HDFC Bank Shareholders”

Individuals and HUFs who are the public equity shareholders of our Corporate Promoter
(excluding such persons who are not eligible to invest in the Offer under applicable laws, rules,
regulations and guidelines) as on the date of the filing of this Red Herring Prospectus with the
RoC

The maximum Bid Amount under the Shareholder Reservation Portion by an Eligible HDFC
Bank Shareholder shall not exceed the 200,000

“Eligible NRI(s)”

NRI(s) eligible to invest under Schedule 3 and Schedule 4 of the FEMA Rules, from jurisdictions
outside India where it is not unlawful to make an offer or invitation under the Offer and in relation
to whom the Bid cum Application Form and this Red Herring Prospectus will constitute an
invitation to purchase the Equity Shares

“Employee Reservation Portion”

The portion of the Offer being up to [e] Equity Shares, aggregating up to ¥ 200.00 million
available for allocation to Eligible Employees, on a proportionate basis. Such portion shall not
exceed 5 % of the post-Offer Equity Share capital of the Company

“Escrow Account”

The ‘no-lien” and ‘non-interest bearing’ account opened with the Escrow Collection Bank and
in whose favour the Bidders (excluding the ASBA Bidders) will transfer money through direct
credit/NEFT/RTGS/NACH in respect of the Bid Amount when submitting a Bid

“Escrow Collection Bank”

Bank, which is a clearing member and registered with SEBI as a banker to an issue under the
SEBI BTI Regulations and with whom the Escrow Account will be opened, in this case being,
Kotak Mahindra Bank Limited

“First Bidder” or “Sole Bidder”

The Bidder whose name shall be mentioned in the Bid cum Application Form or the Revision
Form and in case of joint Bids, whose name also appears as the first holder of the beneficiary
account held in joint names

“Floor Price”

The lower end of the Price Band, subject to any revision thereto, not being less than the face
value of the Equity Shares at or above which the Offer Price and the Anchor Investor Offer Price
will be finalised and below which no Bids will be accepted

“Fraudulent Borrower”

Fraudulent borrower as defined under Regulation 2(1)(l1l) of the SEBI ICDR Regulations

“Fresh Issue”

Fresh issue of up to [®] Equity Shares aggregating up to ¥25,000.0 million by our Company

“Fugitive Economic Offender”

An individual who is declared a fugitive economic offender under Section 12 of the Fugitive
Economic Offenders Act, 2018

“General Information Document”

“GID”

or

The General Information Document for investing in public issues, prepared and issued in
accordance with the SEBI circular (SEBI/HO/CFD/DIL1/CIR/P/2020/37) dated March 17, 2020,
suitably modified and updated pursuant to, among others, the SEBI circular
(SEBI/HO/CFD/DIL2/CIR/P/2020/50) dated March 30, 2020. The General Information
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Description

Document shall be available on the websites of the Stock Exchanges, and the Book Running
Lead Managers

“Gross Proceeds”

The gross proceeds of the Fresh Issue which will be available to our Company

“Monitoring Agency”

CARE Ratings Limited, being a credit rating agency registered with SEBI

“Monitoring Agency Agreement

The agreement dated June 19, 2025 entered into between our Company and the Monitoring
Agency

“Materiality Policy”

The policy adopted by our Board on June 15, 2025, for identification of Group Companies,
material outstanding litigation and outstanding dues to material creditors, in accordance with the
disclosure requirements under the SEBI ICDR Regulations

“Mutual Fund Portion”

5% of the Net QIB Portion or [e] Equity Shares which shall be available for allocation to Mutual
Funds only on a proportionate basis, subject to valid Bids being received at or above the Offer
Price

“Mutual Funds” Mutual funds registered with SEBI under the Securities and Exchange Board of India (Mutual
Funds) Regulations, 1996
“Net Offer” The Offer less than Employee Reservation Portion and the HDFC Bank Shareholders

Reservation Portion

“Net Proceeds”

Proceeds from the Fresh Issue less our Company’s share of the Offer expenses. For further
details, see “Objects of the Offer” beginning on page 144

“Net QIB Portion”

The portion of the QIB Portion less the number of Equity Shares Allotted to the Anchor Investors

“Non-Institutional Bidders” or “NIBs”

All Bidders that are not QIBs or RIBs and who have Bid for Equity Shares, for an amount of
more than 200,000 (but not including NRIs other than Eligible NRIs)

“Non-Institutional Portion”

The portion of the Offer being not less than 15% of the Net Offer comprising of [e] Equity
Shares which shall be available for allocation to NIBs in accordance with the SEBI ICDR
Regulations, subject to valid Bids being received at or above the Offer Price.

The allocation to the NIBs shall be as follows:

a) One-third of the Non-Institutional Portion shall be reserved for applicants with an
application size of more than 200,000 and up to X1,000,000; and

b) Two-thirds of the Non-Institutional Portion shall be reserved for applicants with an
application size of more than 1,000,000.

Provided that the unsubscribed portion in either of the categories specified in (a) or (b) above,
may be allocated to Bidders in the other sub-category of Non-Institutional Bidders

“Non-Resident”

A person resident outside India, as defined under FEMA and includes NRIs, FPIs and FVCls

“Non-Resident Indians” or “NRI(s)”

A non-resident Indian as defined under the FEMA Rules

“Offer”

The initial public offer of up to [e] Equity Shares of face value of 210 each for cash at a price of
X[ @] each (including a share premium of X[e] per Equity Share), aggregating up to 3125,000.0
million, comprising of the Fresh Issue, Offer for Sale, the Employee Reservation Portion and the
HDFC Bank Shareholders Reservation Portion

“Offer for Sale” Offer for Sale of up to [e] Equity Shares aggregating up to ¥100,000.0 million by the Promoter
Selling Shareholder

“Offer Agreement” The offer agreement dated October 30, 2024 entered into between our Company, the Promoter
Selling Shareholder, and the Book Running Lead Managers, pursuant to which certain
arrangements are agreed upon in relation to the Offer

“Offer Price” The final price at which Equity Shares will be Allotted to ASBA Bidders in terms of this Red

Herring Prospectus and the Prospectus. Equity Shares will be Allotted to Anchor Investors at the
Anchor Investor Offer Price in terms of this Red Herring Prospectus.

The Offer Price will be decided by our Company, in consultation with the Book Running Lead
Managers, on the Pricing Date in accordance with the Book Building Process and this Red
Herring Prospectus

“Offer Proceeds”

The proceeds of the Fresh Issue which shall be available to our Company and the proceeds of
the Offer for Sale which shall be available to the Promoter Selling Shareholder in proportion to
the Offered Shares. For further information about use of the Offer Proceeds, see “Objects of the
Offer” beginning on page 144

“Offered Shares”

Up to [e] Equity Shares aggregating up to ¥100,000.0 million offered by the Promoter Selling
Shareholder in the Offer for Sale

“Price Band”

The price band of a minimum price of X[e®] per Equity Share (Floor Price) and the maximum
price of X[ ] per Equity Share (Cap Price) including revisions thereof.

The Price Band and the minimum Bid Lot for the Offer will be decided by our Company, in
consultation with the Book Running Lead Managers, and will be advertised in all editions of
Financial Express, an English national daily newspaper and all editions of Jansatta, a Hindi
national daily newspaper and the Ahmedabad edition of Jai Hind (a widely circulated Gujarati
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Term

Description

newspaper, Gujarati being the regional language of Gujarat, where our Registered Office is
located) each with wide circulation at least two Working Days prior to the Bid/Offer Opening
Date and shall be available to the Stock Exchanges for the purpose of uploading on their
respective websites

“Pricing Date”

The date on which our Company, in consultation with the Book Running Lead Managers, will
finalise the Offer Price

“Prospectus”

The prospectus to be filed with the RoC on or after the Pricing Date in accordance with Section
26 of the Companies Act, and the SEBI ICDR Regulations containing, inter alia, the Offer Price
that is determined at the end of the Book Building Process, the size of the Offer and certain other
information including any addenda or corrigenda thereto

“Public Offer Account”

The ‘no-lien” and ‘non-interest bearing’ bank account opened, in accordance with Section 40(3)
of the Companies Act, with the Public Offer Account Bank to receive monies from the Escrow
Account and the ASBA Accounts on the Designated Date

“Public Offer Account Bank”

Bank which is a clearing member and registered with SEBI as a banker to an issue, and with
whom the Public Offer Account for collection of Bid Amounts from Escrow Accounts and
ASBA Accounts will be opened, in this case being HDFC Bank Limited

“QIBs” or “QIB Bidders” or “Qualified
Institutional Buyers”

Qualified institutional buyers as defined under Regulation 2(1)(ss) of the SEBI ICDR
Regulations

“QIB Portion”

The portion of the Offer (including the Anchor Investor Portion) being not more than 50% of the
Net Offer comprising not more than [e] Equity Shares which shall be allocated to QIBs
(including Anchor Investors), subject to valid Bids being received at or above the Offer Price

“Red Herring Prospectus” or “RHP”

This red herring prospectus dated June 19, 2025 issued by our Company in accordance with
Section 32 of the Companies Act, and the provisions of the SEBI ICDR Regulations, which does
not have complete particulars of the price at which the Equity Shares will be offered and the size
of the Offer, including any addenda or corrigenda thereto.

This Red Herring Prospectus has been filed with the RoC at least three Working Days before the
Bid / Offer Opening Date and will become the Prospectus upon filing with the RoC after the
Pricing Date

“Refund Account”

The ‘no-lien’ and ‘non-interest bearing’ account opened with the Refund Bank, from which
refunds, if any, of the whole or part, of the Bid Amount to the Anchor Investors shall be made

“Refund Bank”

The Banker to the Offer with whom the Refund Account is opened, in this case being Kotak
Mahindra Bank Limited

“Registered Brokers”

The stockbrokers registered with the stock exchanges having nationwide terminals, other than
the members of the Syndicate and eligible to procure Bids in terms of UPI Circulars, issued by
SEBI

“Registrar Agreement”

Registrar agreement dated October 30, 2024 entered into between our Company, the Promoter
Selling Shareholder and the Registrar to the Offer, in relation to the responsibilities and
obligations of the Registrar to the Offer pertaining to the Offer

“Registrar to the Offer” or “Registrar”

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

“Retail Individual Bidder(s)” or “Retail
Individual Investor(s)” or “RII(s)” or
“RIB(s)”

Individual Bidders submitting Bids, who have Bid for the Equity Shares for an amount not more
than 200,000 in any of the bidding options in the Offer (including HUFs applying through their
Karta) and Eligible NRIs

“Resident Indian”

A person resident in India, as defined under FEMA

“Retail Portion”

The portion of the Offer being not less than 35% of the Net Offer comprising of [e®] Equity
Shares, which shall be available for allocation to RIBs in accordance with the SEBI ICDR
Regulations, subject to valid Bids being received at or above the Offer Price

“Revision Form”

The form used by Bidders to modify the quantity of the Equity Shares or the Bid Amount in any
of their Bid cum Application Forms or any previous Revision Form(s), as applicable.

QIB Bidders and Non-Institutional Bidders are not allowed to withdraw or lower their Bids (in
terms of quantity of Equity Shares or the Bid Amount) at any stage. Retail Individual Bidders,
Eligible Employees Bidding in the Employee Reservation Portion and Eligible HDFC Bank
Shareholders Bidding in the Shareholder Reservation Portion (subject to the Bid Amount being
up to *200,000) can revise their Bids during the Bid/ Offer Period and withdraw their Bids until
Bid/Offer Closing Date

“RTAs” or “Registrar and Share Transfer
Agents”

The registrar and share transfer agents registered with SEBI and eligible to procure Bids from
relevant Bidders at the Designated RTA Locations in terms of SEBI ICDR Master Circular issued
by SEBI and available on the websites of the Stock Exchanges at www.nseindia.com and
www.bseindia.com

“SCORES”

SEBI Complaints Redress System

“Self Certified Syndicate Bank(s)” or
“SCSB(s)”

The banks registered with SEBI, offering services (i) in relation to ASBA (other than through
UPI  Mechanism), a list of which is available on the website of SEBI at
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Description

https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34 or
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35, as
applicable, or such other website as updated from time to time, and (ii) in relation to ASBA
(through UPI Mechanism), a list of which is available on the website of SEBI at
https://sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40 or such
other website as may be prescribed by SEBI and updated from time to time.

Applications through UPI in the Offer can be made only through the SCSBs mobile applications
(apps) whose name appears on the SEBI website. A list of SCSBs and mobile applications,
which, are live for applying in public issues using UPI mechanism is provided as Annexure ‘A’
to the SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019. The list is
available on the website of SEBI at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=43 and
updated from time to time and at such other websites as may be prescribed by SEBI from time
to time

“Share Escrow Agent”

The share escrow agent appointed pursuant to the Share Escrow Agreement namely, MUFG
Intime India Private Limited (formerly Link Intime India Private Limited)

“Share Escrow Agreement”

Share escrow agreement dated June 19, 2025 entered into between our Company, the Promoter
Selling Shareholder and the Share Escrow Agent in connection with the transfer of the Offered
Shares by the Promoter Selling Shareholder for the purposes of credit of such Equity Shares to
the demat accounts of the Allottees in accordance with the Basis of Allotment

“Shareholder Reservation Portion” or
“HDFC Bank Shareholder Reservation
Portion”

The portion of the Offer being up to [®] Equity Shares, aggregating up to 312,500.0 million
available for allocation to Eligible HDFC Bank Shareholders, on a proportionate basis. Such
portion shall not exceed 10 % of the Offer size

“Specified Locations”

The Bidding centres where the Syndicate shall accept Bid cum Application Forms from relevant
Bidders, a list of which is available on the website of SEBI (www.sebi.gov.in), and updated from
time to time

“Sponsor Banks”

HDFC Bank Limited and Kotak Mahindra Bank Limited, being the Bankers to the Offer
registered with SEBI, appointed by our Company to act as a conduit between the Stock
Exchanges and NPCI in order to push the mandate collect requests and / or payment instructions
of the UPI Bidders using the UPI Mechanism, and carry out any other responsibilities in terms
of the UPI Circulars.

“Stock Exchanges”

Together, BSE and NSE

“Sub-Syndicate Members”

The sub-syndicate members, if any, appointed by the Book Running Lead Managers and the
Syndicate Members, to collect ASBA Forms and Revision Forms

“Syndicate Agreement”

Syndicate agreement dated June 19, 2025 entered into between our Company, the Promoter
Selling Shareholder, the members of the Syndicate and the Registrar to the Offer in relation to
collection of Bid cum Application Forms by the Syndicate

“Syndicate Members”

Intermediaries (other than the Book Running Lead Managers) registered with SEBI who are
permitted to carry out activities as an underwriter, namely JM Financial Services Limited,
Nuvama Wealth Management Limited, Motilal Oswal Financial Services Limited and IIFL
Capital Services Limited (formerly known as IIFL Securities Limited)

“Syndicate” or “members of the

Syndicate”

The Book Running Lead Managers and the Syndicate Members

“Underwriters”

[e]

“Underwriting Agreement”

The underwriting agreement to be entered into between our Company, the Promoter Selling
Shareholder and the Underwriters, on or after the Pricing Date, but prior to filing the Prospectus
with the RoC

“UPI”

Unified payments interface which is an instant payment mechanism, developed by NPCI

“UPI Bidders”

Collectively, individual investors applying as (i) Retail Individual Bidders in the Retail Portion,
(ii) Eligible Employees in Employee Reservation Portion (subject to the Bid Amount being up
to ¥500,000), (iii) Eligible HDFC Bank Shareholders in the Shareholder Reservation Portion and
(iv) Non-Institutional Bidders with an application size of up to 500,000 in the Non-Institutional
Portion, and Bidding under the UPI Mechanism through ASBA Form(s) submitted with
Syndicate Members, Registered Brokers, Collecting Depository Participants and Registrar and
Share Transfer Agents.

Pursuant to SEBI ICDR Master Circular, all individual investors applying in public issues where
the application amount is up to ¥500,000 using UPI Mechanism, shall provide their UPI ID in
the bid-cum-application form submitted with: (i) a syndicate member, (ii) a stock broker
registered with a recognized stock exchange (whose name is mentioned on the website of the
stock exchange as eligible for such activity), (iii) a depository participant (whose name is
mentioned on the website of the stock exchange as eligible for such activity), and (iv) a registrar
to an issue and share transfer agent (whose name is mentioned on the website of the stock
exchange as eligible for such activity)
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“UPI Circulars”

SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, SEBI RTA
Master Circular (to the extent that pertains to UPI), SEBI ICDR Master Circular, along with the
circular issued by the National Stock Exchange of India Limited having reference no. 25/2022
dated August 3, 2022 and the circular issued by BSE Limited having reference no. 20220803-40
dated August 3, 2022 and any subsequent circulars or notifications issued by SEBI or the Stock
Exchanges in this regard

“UPI ID”

ID created on the UPI for single-window mobile payment system developed by the NPCI

“UPI Mandate Request”

A request (intimating the UPI Bidders by way of a notification on the UPI-linked mobile
application and by way of an SMS on directing the UPI Bidders to such UPI mobile application)
to the UPI Bidders initiated by the Sponsor Bank(s) to authorise blocking of funds on the UPI
application equivalent to Bid Amount and subsequent debit of funds in case of Allotment

“UPI Mechanism”

Process for applications by UPI Bidders submitted with intermediaries with UPI as mode of
payment, in terms of the UPI Circulars

“UPI PIN” A password to authenticate a UPI transaction
“Wilful Defaulter” Wilful defaulter as defined under Regulation 2(1)(Ill) of the SEBI ICDR Regulations
“Working Day” All days on which commercial banks in Mumbai are open for business; provided however, with

reference to (a) announcement of Price Band; and (b) Bid/Offer Period, the term Working Day
shall mean all days, excluding Saturdays, Sundays and public holidays, on which commercial
banks in Mumbai are open for business; and (c) the time period between the Bid/Offer Closing
Date and the listing of the Equity Shares on the Stock Exchanges, “Working Day” shall mean all
trading days of the Stock Exchanges, excluding Sundays and bank holidays, as per circulars
issued by SEBI, including the UPI Circulars

Technical and Industry Related Terms and Abbreviations

Term Description
“ALCO” Assets and Liability Committee
“ALM” Asset-liability management
“APIs” Application programming interfaces
“AUM” Assets under management
“BC” Business correspondent
“BPO” Business Process Outsourcing
“CAGR” Compound Annual Growth Rate
“CAR” Capital adequacy ratio
“CARE” Credit Analysis and Research Limited
“CE” Construction equipment
“CGMSE” Credit Guarantee Fund Scheme for Micro and Small Enterprises
“CGTMSE” Credit Guarantee Fund Trust for Micro and Small Enterprises
“CISA” Certified Information Systems Auditor
“CPI” Consumer Price Index
“CRAR” Capital to risk assets ratio
“CRO” Chief Risk Officer
“CSCs” Common Service Centers
“CSR” Corporate Social Responsibility

“Credit Ratings”

Credit ratings as assigned by the credit rating agencies (CARE Ratings Limited and CRISIL Ratings
Limited) on our borrowing instruments.

“CV”» Commercial vehicle

“DBT” Direct benefit transfer

“DPD” Days Past Due

“DSAs” Direct selling agents

“EBL” Enterprise Business Loan
“ECBs” External commercial borrowings
“ECLGS” Emergency Credit Line Guarantee Scheme
“EM” Enterprise Memorandum

“EPS” Basic earnings per equity share
“FOS” Field sales officers

“FTBs” First-time buyers

“GeM” Government e-Marketplace
“GNPA” Gross Non-Performing Assets
“GST” Goods and Services Tax

“GVA”» Gross value added

“HDFC Bank” HDFC Bank Limited

“HQLA” High-Quality Liquid Assets
“ID&V” Verify the customer’s details
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Term Description

“IME” International Monetary Fund

“JAM” Jan Dhan-Aadhaar-Mobile

“JLGs” Joint Liability Groups

“KCC” Kisan Credit Card

“KUY” Krishi Unnati Yojana

“KVIC” Khadi Village and Coir Industries Commission

“LAP” Loan Against Property

“LCR” Liquidity Coverage Ratio

“LCV” Light Commercial Vehicles

“LFOs” Large fleet operators

“LTV” Loan-to-value

“M&HCV” Medium and Heavy Commercial Vehicles

“MCLR” Marginal Cost of Funds-based Lending Rate

“MGNREGS” Mahatma Gandhi National Rural Employment Guarantee Scheme

“Middle India” Households with annual income of 20.2-1.0 million

“MNREGA” Mahatma Gandhi National Rural Employment Guarantee Act

“MoRTH” Ministry of Road, Transport and Highways

“MPC” Monetary Policy Committee

“MSMED” Micro, Small and Medium Enterprises Development Act

“MSMEs” Micro, Small And Medium Enterprises

“NACH” National Automated Clearing House

“NBFCs” Non-Banking Financial Companies

“NBFC-UL” Upper Layer Non-Banking Financial Companies

“NCDs” Non-Convertible Debentures

“NIMs” Net interest margins

“NNPA” Net Non-Performing Assets

“NPS” National Pension Scheme

“NSO” National Statistical Office

“NTC” New to Credit

“OCR” Optical character recognition

“OEMs” Original Equipment Manufacturers

“ORMC” Operational Risk Management Committee

“PAT” Profit after Tax

“PCR” Provision Coverage Ratio

“PFCE” Private Final Consumption Expenditure

“PFRDA” Pension Fund Regulatory and Development Authority

“PM Vishwakarma” A new scheme by the Government of India aiming to improve the quality of products and services of
small artisans and craftsman and ensure that their companies are a part of national and global supply
chain.

“PMEGP” Prime Minister’s Employment Generation Programme

“PMJDY” Pradhan Mantri Jan Dhan Yojana

“PMIJIBY” Pradhan Mantri Jeevan Jyoti Bima Yojana

“PMMVY” Pradhan Mantri Matru Vandana Yojana

“PMSBY” Pradhan Mantri Suraksha Bima Yojana

“PMUY” Pradhan Mantri Ujjwala Yojana

“PPP” Purchasing power parity

“PSL” Priority-sector lending

“RBI” Reserve Bank of India

“RMP” Risk mitigation plan

“ROA” Return on Assets

“ROE” Return on Average Equity

“SBI” State Bank of India

“SCF” Supply chain finance

“SCVs” Small commercial vehicles

“SFOs” Small fleet operators

“SIDBI” Ministry of Micro, Small and Medium Enterprises and Small Industries Development Bank of India

“SPL” Salaried Personal Loans

“TCFSL” Tata Capital Financial services Limited

“TNPL” Travel now, pay later

“TReDS” Trade Receivables and Discounting System

“UAP” Udyam Assist Platform

“UMANG” Unified Mobile Application for New-age Governance

“UPI” Unified Payment Interface

“VLEs” Village Level Entrepreneurs

Definitions of Key Performance Indicators
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Description

s

“Average Cost of Borrowings’

Ratio of the finance cost to Average Total Borrowings for the specified period (Average Total
Borrowings is calculated as average of opening and closing total borrowings during the specified
period).

“Average Yield”

Average interest rate on loan amounts extended to our customers in the specified period. Average
interest rate is calculated as Interest Income as a percentage of Average of total gross loans (Average
of Opening and Closing total gross loans during the specified period).

“Breakdown of Branches by
Region”

Represents the percentage of the total number of our operational branches in each region divided by
the total number of our operational branches as at the last day of the specified period.

“Cost to Income Ratio”

Ratio of Operating Expenses to Net Total Income for the specified period. Operating expenses is
calculated as total expenses of lending business as reduced by finance cost and impairment on financial
instruments.

“CRAR - Tier I”

Capital to risk (weighted) assets ratio which is computed by dividing our Tier | capital by total risk
weighted assets, computed in accordance with RBI guidelines as at the last day of the specified period.

“CRAR - Tier II”

Capital to risk (weighted) assets ratio which is computed by dividing our Tier Il capital by total risk
weighted assets, computed in accordance with RBI guidelines as at the last day of the specified period.

“Credit Cost”

Amount of impairment of financial instruments recognised during the specified period.

“Credit Cost Ratio”

Ratio of Credit Cost to Average Total Gross Loans for the specified period.

“Debt to Equity Ratio”

Ratio of Total Borrowings to Net Worth as at the last day of the specified period. Net Worth is equal
to paid-up equity share capital plus other equity less deferred tax asset (net) as at the last day of the
specified period.

“Basic Earnings per Share” or
‘GEPS”

Basic earnings per equity share have been calculated by dividing the Profit after Tax attributable to
equity shareholders by weighted average number of equity shares outstanding during the specified
period.

“Gross Non-Performing Assets”

Ratio of Gross Stage 3 Loans to gross carrying amount of Total Gross Loans as at the last day of the
specified period.

“Gross Stage 1 and Gross Stage
2 Loans”

Gross Stage 1 and Gross Stage 2 Loans are loan assets which are 30 days and 60 days past due,
respectively, on their contractual payments before considering impairment allowances as at the last
day of the specified period.

“Gross Stage 3 Loans”

Gross Stage 3 Loans are loan assets which are 90 days past due on its contractual payments before
considering impairment allowances as at the last day of the specified period.

“Net Interest Income”

Interest Income for the specified period reduced by finance cost for the specified period.

“Net Interest Margin”

Ratio of Net Interest Income to the Average Total Gross Loans during the specified period.

“Net Non-Performing Assets”

Net carrying amount of stage 3 loans which is gross stage 3 loans reduced by impairment allowances
provided on stage 3 loans as at the last day of the specified period.

“Net Total Income”

Net Total income is calculated as total revenue from operations excluding revenue from sale of
services as reduced by finance cost during the specified period.

“Number of Branches”

Total number of operational branches as at the last day of the specified period.

“Number of Customers”

Total number of distinct customers to whom we have advanced credit in our lending business as at the
last day of the specified period.

“Number of Locations”

Total number of operational locations as at the last day of the specified period.

“Number of Total Employees”

Total number of employees in our lending business as at the last day of the specified period.

“Operating Expense Ratio”

Ratio of Operating Expenses to Average Total Gross Loans for the specified period.

“Other Financial Charges”

Includes fees received in our lending business for the specified period.

“PAT growth y-0-y”

Percentage growth in Profit after Tax for the specified period over Profit after Tax for the immediately
preceding comparable period.

“Profit after Tax”

Profit before tax as reduced by total tax expenses for the specified period.

“Provisioning Coverage on
Stage 1 and Stage 2 Loans”

Impairment loss allowance on our Stage 1 and Stage 2 loans as a percentage of the gross carrying value
of our Stage 1 and Stage 2 loans as at the last day of the specified period.

“Provision Coverage Ratio”

Impairment loss allowance on stage 3 loans as a percentage of gross carrying value of stage 3 loans as
at the last day of the specified period.

“Return on Assets”

Ratio of Restated Profit/(loss) after tax to Average Total Assets for the specified period. Average Total
Assets represents the simple average of total assets as at the last day of the specified period and total
assets of the last day of the immediately preceding period.

“Return on Average Equity”

Ratio of Restated Profit/(loss) after tax for the specified period to Average Total Equity (which
comprises of equity share capital and other equity) as at the last day of the specified period. Average
Total Equity represents the simple average of total equity as at the last day of the specified period and
total equity of the last day of the immediately preceding period.

“Secured Loans as % of Total
Gross Loans”

Percentage of Total Gross Loans secured by tangible assets as a percentage of Total Gross Loans as at
the last day of the specified period.

“Total Borrowings”

Outstanding borrowings as at the last day of the specified period. Total Borrowings is the sum of debt
securities, borrowings (other than debt securities) and subordinated liabilities as at the last day of the
specified period.

“Total Disbursements”

Total amount of new loans disbursed (either partly or fully) to our customers during the specified
period.
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“Total Equity”

Total Equity is equal to paid up equity share capital plus other equity.

“Total Gross Loans Growth y-0-
y”

Percentage growth in Total Gross Loans as at the last day of the specified period over the Total Gross
Loans as at the last day of the immediately preceding comparable period.

“Total Gross Loans”

Total Gross Loans is the aggregate amount of gross loans receivables from customers (including
overdue interest but excluding any other charges) before considering impairment allowances as at the
last day of the specified period.

Conventional and General Terms or Abbreviations

Term

Description

“Y” or “Rs.” or “Rupees” or “INR”

Indian Rupees

“AIFS”

Alternative Investment Funds, as defined in, and registered under the SEBI AIF Regulations

“AGM”

Annual general meeting

“AS” or “Accounting Standards”

Accounting standards issued by the ICAI

“AUM”

Asset under the Company’s management

“Bn” or “bn” Billion

“BNS” Bhartiya Nyaya Sanhita

“BNSS” Bharatiya Nagarik Suraksha Sanhita
“BSA” Bharatiya Sakshya Adhiniyam
“BSE” BSE Limited

“Category | AIF”

AIFs who are registered as “Category I Alternative Investment Funds” under the SEBI AIF Regulations

“Category | FPIs”

FPIs who are registered as “Category | foreign portfolio investors” under the SEBI FPI Regulations

“Category 1l AIF”

AlFs who are registered as “Category II Alternative Investment Funds” under the SEBI AIF Regulations

“Category Il FPIs”

FPIs who are registered as “Category Il foreign portfolio investors” under the SEBI FPI Regulations

“Category Il AIF”

AlFs who are registered as “Category III Alternative Investment Funds” under the SEBI AIF
Regulations

“CDSL” Central Depository Services (India) Limited
“CIN” Corporate Identity Number

“Civil Code” Code of Civil Procedure, 1908

“CIRP” Corporate Insolvency Resolution Process

“Companies Act” or “Companies
Act, 2013”7

Companies Act, 2013, as applicable, along with the relevant rules, regulations, clarifications and
modifications made thereunder

“Consolidated FDI Policy”

Consolidated Foreign Direct Investment Policy notified by the DPIT under DPIT File Number
5(2)/2020-FDI Policy dated the October 15, 2020, effective from October 15, 2020

“CrpC”

Code of Criminal Procedure, 1973

“Depositories”

Together, NSDL and CDSL

“Depositories Act”

Depositories Act, 1996

“DIN”

Director Identification Number

“DP ID”

Depository Participant’s Identification

“DP” or “Depository Participant”

A depository participant as defined under the Depositories Act

“DPIT”

Department for Promotion of Industry and Internal Trade, Ministry of Commerce and Industry,
Government of India (formerly known as Department of Industrial Policy and Promotion)

“EGM” Extraordinary general meeting

“EMI” Equated Monthly Instalment

“EPS” Earnings per equity share

“Factories Act” Factories Act, 1948

“FDI” Foreign direct investment

“FEMA” The Foreign Exchange Management Act, 1999, read with rules and regulations thereunder

“FEMA Rules” or “FEMA NDI
Rules”

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

“Financial Year” or “Fiscal” or
“Fiscal Year” or “FY”

Unless stated otherwise, the period of 12 months ending March 31 of that particular year

“FPI” Foreign portfolio investors as defined under the SEBI FPI Regulations

“FVCI” Foreign venture capital investors as defined and registered under the SEBI FVCI Regulations

“Gol” or “Government” or|Government of India

“Central Government”

“GDP” Gross domestic product

“GST” Goods and services tax

“ICAI” The Institute of Chartered Accountants of India

“IFRS” International Financial Reporting Standards

“Income Tax Act” The Income-tax Act, 1961

“Ind AS” Indian Accounting Standards notified under Section 133 of the Companies Act, 2013 read with the
Companies (Indian Accounting Standards) Rules, 2015

“India” Republic of India

“Indian GAAP” or “IGAAP”

Accounting Standards notified under Section 133 of the Companies Act, 2013, read together with Rule
7 of the Companies (Accounts) Rules, 2014 and Companies (Accounting Standards) Amendment Rules,
2016
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Term Description
“IpC» Indian Penal Code, 1860
“IPO” Initial public offering
“IRDAI” Insurance Regulatory and Development Authority of India
“IST” Indian Standard Time
“IT” Information Technology
“IT Act” The Information Technology Act, 2000
“KYC” Know Your Customer
“MCA” Ministry of Corporate Affairs, Government of India

“Mn” or “mn”

Million

“National Investment Fund”

National Investment Fund set up by resolution F. No. 2/3/2005-DD-II dated November 23, 2005 of the
Gol, published in the Gazette of India

“NAV”

Net Asset Value

“NBFC(s)”

Non-Banking Financial Company(ies)

“NBFC Scale Based Regulations”
or “SBR Regulations”

Master Direction — Reserve Bank of India (Non-Banking Financial Company — Scale Based Regulation)
Directions, 2023

“NEFT”

National Electronic Fund Transfer

“Negotiable Instruments Act”

The Negotiable Instruments Act, 1881

“NPCI”

National Payments Corporation of India

“NRE” Non- Resident External

“NRO” Non-Resident Ordinary

“NSDL” National Securities Depository Limited
“NSE” National Stock Exchange of India Limited

“OCB” or “Overseas Corporate
Body”

A company, partnership, society or other corporate body owned directly or indirectly to the extent of at
least 60% by NRIs including overseas trusts, in which not less than 60% of beneficial interest is
irrevocably held by NRIs directly or indirectly and which was in existence on October 3, 2003 and
immediately before such date had taken benefits under the general permission granted to OCBs under
FEMA. OCBs are not allowed to invest in the Offer

“p.a.” Per annum

“P/E Ratio” Price to Earnings Ratio

“PAN” Permanent Account Number

“Proposed Rules” Draft circular issued by the RBI on October 4, 2024 aimed at eliminating any overlap in core business
activities between a bank and its group entities.

“RBI” Reserve Bank of India

“RBI Act” Reserve Bank of India Act, 1934

“Regulation S” Regulation S under the U.S. Securities Act

“RTGS” Real Time Gross Settlement

“Rule 144A” Rule 144A under the U.S. Securities Act

“SARFAESI Act” or Securitization and Reconstruction of Financial Assets and Enforcement of Security Interest Act, 2002

“SARFAESI”

“SCRA” Securities Contracts (Regulation) Act, 1956

“SCRR” Securities Contracts (Regulation) Rules, 1957

“SEBI” Securities and Exchange Board of India constituted under the SEBI Act

“SEBI Act” Securities and Exchange Board of India Act, 1992

“SEBI AIF Regulations”

Securities and Exchange Board of India (Alternative Investment Funds) Regulations, 2012

“SEBI BTI Regulations”

Securities and Exchange Board of India (Bankers to an Issue) Regulations, 1994

“SEBI FUTP Regulations”

Securities and Exchange Board of India (Fraudulent and Unfair Trade Practices relating to Securities
Market) Regulations, 2003

“SEBI FPI Regulations”

Securities and Exchange Board of India (Foreign Portfolio Investors) Regulations, 2019

“SEBI FVCI Regulations”

Securities and Exchange Board of India (Foreign Venture Capital Investors) Regulations, 2000

“SEBI ICDR Master Circular”

SEBI master circular no. SEBI/HO/CFD/PoD-1/P/CIR/2024/0154 dated November 11, 2024

“SEBI ICDR Regulations”

Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations,
2018

“SEBI Listing Regulations”

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

“SEBI Merchant
Regulations”

Bankers

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

“SEBI Mutual Fund Regulations”

Securities and Exchange Board of India (Mutual Funds) Regulations, 1996

“SEBI RTA Master Circular”

SEBI master circular bearing reference number SEBI/HO/MIRSD/POD-1/P/CIR/2024/37 dated May 7,
2024

“SEBI SBEB & SE Regulations”

Securities and Exchange Board of India (Share Based Employee Benefits and Sweat Equity)
Regulations, 2021

“SEBI Takeover Regulations”

Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations,
2011

“SEBI VCF Regulations”

Securities and Exchange Board of India (Venture Capital Fund) Regulations, 1996 as repealed pursuant
to the SEBI AIF Regulations

“State Government”

The government of a state in India

“Stock Exchanges”

BSE and NSE

“STT”

Securities Transaction Tax
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Term

Description

“Systemically Important NBFC”
or “NBFC-SI”

Systemically important non-banking financial company as defined under Regulation 2(1)(iii) of the
SEBI ICDR Regulations

“TAN” Tax deduction account number

“U.S. QIBs” “qualified institutional buyers”, as defined in Rule 144A

“U.S. Securities Act” U.S. Securities Act of 1933, as amended

“U.S.” or “USA” or “United | United States of America including its territories and possessions, any State of the United States, and
States” the District of Columbia

“USD” or “US$” United States Dollars

“VCFs” Venture capital funds as defined in and registered with the SEBI under the Securities and Exchange

Board of India (Venture Capital Fund) Regulations, 1996 or the Securities and Exchange Board of India
(Alternative Investment Funds) Regulations, 2012, as the case may be
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SUMMARY OF THE OFFER DOCUMENT

The following is a general summary of certain disclosures and the terms of the Offer and is not exhaustive, nor does it purport
to contain a summary of all the disclosures in this Red Herring Prospectus or all details relevant to prospective investors. This
summary should be read in conjunction with, and is qualified in its entirety by, the more detailed information appearing
elsewhere in this Red Herring Prospectus, including the sections titled “Risk Factors”, “The Offer”, “Capital Structure”,

FIYs

“Objects of the Offer”, “Industry Overview”, “Our Business”, “Our Promoter and Promoter Group”, “Selected Statistical
Information”, “Restated Consolidated Financial Information”, “Outstanding Litigation and Material Developments”, “Offer
Procedure” and “Description of Equity Shares and Terms of the Articles of Association” beginning on pages 29, 70, 86, 144,

178, 244, 314, 321, 333, 423, 538 and 561, respectively.
Primary Business of our Company

We are the seventh largest leading, diversified retail-focused non-banking financial company (“NBFC”) in India in terms of
the size of Total Gross Loan book, at ¥ 902.2 billion as at March 31, 2024, amongst our NBFC peers according to the CRISIL
Report. Our Company is categorized as an Upper Layer NBFC (“NBFC-UL”) by the RBI pursuant to a certificate of registration
(N.01.00477) dated December 31, 2007 and is registered with the IRDAI as a corporate agent (composite) pursuant to a
certificate of renewal registration dated March 10, 2025 bearing registration number CA0095. The Upper Layer comprises of
NBFCs that are specifically identified by the RBI as warranting enhanced regulatory requirement based on a set of parameters
and scoring methodology, as mentioned by the RBI from time to time. Further, the top ten eligible NBFCs in terms of their
asset size shall always reside in the upper layer, irrespective of any other factor. For further details, see “Key Regulations and
Policies — 1. Key Regulations Applicable to our Company - Master Direction — Reserve Bank of India (Non-Banking Financial
Company — Scale Based Regulation) Directions, 2023 dated October 19, 2023 (“NBFC Scale Based Regulations”)” on page
275. We offer lending products through our three business verticals: Enterprise Lending, Asset Finance and Consumer Finance.
We also offer business process outsourcing services such as back-office support services, collection and sales support services
to our Promoter as well as fee-based products such as distribution of insurance products primarily to our lending customers.
The table below sets forth the loan book for each of our three verticals and the top three products under each of such verticals
as at March 31, 2025:

(2 in billion except percentages)

As at
March 31, 2025
Amount % of Total Gross Loans
Enterprise Lending 420.1 39.30
- Loans Against Property 229.5 -
- Business Loans 127.7 -
- Salaried Personal Loans 34.9 -
Asset Finance 406.5 38.03
- Commercial Vehicle Loans 263.5 -
- Construction Equipment Loans 113.3 -
- Tractor Loans 29.7 -
Consumer Finance 242.2 22.66
- Auto Loans 83.7 -
- Relationship Personal Loans 81.7 -
- Consumer Durable / Digital Product / Lifestyle Product Loans 38.0 -
Total Gross Loans 1,068.8 100.00

For further information, see “Our Business—Our Business Verticals” beginning on page 259.
Industry in which our Company Operates

NBFCs have evolved in size, operations, technological sophistication and variety of financial services and products, growing
from under 2 trillion AUM in Fiscal 2000 to %48 trillion in Fiscal 2025. In the financial sector ecosystem, NBFCs compete
with banks, micro-finance companies, digital lending platforms and informal financiers. During Fiscals 2019 to 2025, NBFC
credit grew at an estimated CAGR of 13.2%. CRISIL Intelligence expects NBFC credit to grow at 15-17% between Fiscal 2025
and Fiscal 2028 primarily driven by growth in the retail, MSME and corporate segments.

For further information, see “Industry Overview” beginning on page 178.
Our Promoter

Our Promoter is HDFC Bank Limited.

For details, see “Our Promoter and Promoter Group” beginning on page 314.
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Offer Size

The following table summarizes the details of the Offer.

Offer of Equity Shares®W®@® | Up to [e] Equity Shares of face value of 210 each for cash at price of Z[e] per Equity Share of face value
of %10 each (including a premium of [e] per Equity Share) aggregating up to ¥125,000.0 million.

of which

Fresh Issue® Up to [e] Equity Shares of face value of 210 each, aggregating up to ¥25,000.0 million
Offer for Sale® Up to [e] Equity Shares of face value of ¥10 each, aggregating up to ¥100,000.0 million
The Offer comprises:

Employee Reservation | Up to [e] Equity Shares of face value of 10 each aggregating up to ¥200.0 million
Portion®

Shareholder Reservation | Up to [e] Equity Shares of face value of 310 each aggregating up to 12,500.0 million
Portion®®
Net Offer Up to [e] Equity Shares of face value of 210 each aggregating up to X[e] million

(1) The Offer has been authorized by the resolution of our Board of Directors at their meeting held on September 20, 2024, and the Fresh Issue has been
authorised by a special resolution passed by our Shareholders through postal ballot declared on October 21, 2024.

(2) Our Board has taken on record the approval for the Offer for Sale by the Promoter Selling Shareholder pursuant to their resolution dated October 28,
2024. The Promoter Selling Shareholder has confirmed its eligibility to participate in the Offer for Sale in accordance with Regulation 8 of the SEBI
ICDR Regulations, to the extent applicable to the Promoter Selling Shareholder, as on the date of the Draft Red Herring Prospectus and this Red Herring
Prospectus, as set out below:

Promoter Selling | Aggregate number of | Aggregate value of Offer | Date of corporate | Date of consent letter
Shareholder Equity Shares being | for Sale (in & million) approval

offered in the Offer for

Sale
HDFC Bank Limited Up to /e/ Equity Shares Up to 100,000.0 October 19, 2024 October 19, 2024

For further details, see “The Offer” and “Other Regulatory and Statutory Disclosures” beginning on pages 70 and 494 respectively.

(3) Subject to valid bids being received at or above the Offer Price, under-subscription, if any, in any category, except in the QIB Portion, would be allowed
to be met with spill-over from any other category or combination of categories of Bidders at the discretion of our Company, in consultation with the Book
Running Lead Managers, and the Designated Stock Exchange, subject to applicable laws. In the event of under-subscription in the Employee Reservation
Portion (if any), the unsubscribed portion will be available for allocation and Allotment, proportionately to all Eligible Employees who have Bid in
excess of 200,000, subject to the maximum value of Allotment made to such Eligible Employee not exceeding 500,000. The unsubscribed portion, if
any, in the Employee Reservation Portion (after allocation up to ¥500,000), shall be added to the Net Offer. The unsubscribed portion, if any, in the
HDFC Bank Shareholders Reservation Portion, shall be added to the Net Offer. The Employee Reservation Portion shall not exceed 5% of our post-Offer
paid-up Equity Share capital. Further, an Eligible Employee Bidding in the Employee Reservation Portion can also Bid in HDFC Bank Shareholder
Reservation Portion and also the Non-Institutional Portion or the Retail Portion in the Net Offer and such Bids will not be treated as multiple Bids. For
further details, see “The Offer” and “Offer Structure” beginning on page 70 and 533 respectively

(4) The HDFC Bank Shareholder Reservation Portion shall not exceed 10% of the Offer size. For further details, see “Offer Structure” beginning on page
533.

The Offer and Net Offer shall constitute [®]% and [®]% of the post Offer paid up Equity Share capital of our Company,
respectively. For further details, see “The Offer” and “Offer Structure” beginning on pages 70 and 533, respectively.

Objects of the Offer

Our Company proposes to utilise the Net Proceeds towards funding the following objects:

Objects Estimated Amount

(in ¥ million)®
Augmentation of our Company’s Tier — I capital base to meet our Company’s future capital requirements [e]
including onward lending under any of our Company’s business verticals i.e. Enterprise Lending, Asset
Finance and Consumer Finance

@ To be finalised upon determination of the Offer Price and updated in the Prospectus prior to the filing with the RoC.

For further details, see “Objects of the Offer” beginning on page 144.

Aggregate pre-Offer and post-Offer shareholding of our Promoter, members of the Promoter Group and the Promoter
Selling Shareholder

The aggregate pre-Offer and post-Offer shareholding of our Promoter, which is also the Promoter Selling Shareholder, and the
members of the Promoter Group is set forth below:

Category of Shareholders Pre-Offer Post-Offer*
No. of Equity Percentage of pre- | No. of Equity Shares Percentage of post-
Shares Offer paid-up Offer paid-up Equity
Equity Share capital Share capital on a fully
on a fully diluted diluted basis™ (%6)
basis™ (%)

Promoter and Promoter Selling Shareholder

HDFC Bank Limited | 750,596,670 | 94.04 | [e]] [o]

Promoter Group
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Category of Shareholders Pre-Offer Post-Offer*
No. of Equity Percentage of pre- | No. of Equity Shares Percentage of post-
Shares Offer paid-up Offer paid-up Equity
Equity Share capital Share capital on a fully
on a fully diluted diluted basis” (%)
basis” (%)

HDFC Life Insurance Company Nil Nil [e] [e]
Limited
HDFC Asset Management Company Nil Nil [e] [e]
Limited
HDFC ERGO General Insurance Nil Nil [e] [e]
Company Limited
HDFC Trustee Company Limited Nil Nil [e] [e]
HDFC Securities Limited Nil Nil [e] [e]
HDFC Sales Private Limited Nil Nil [e] [e]
Griha Investments Nil Nil [e] [e]
Griha Pte Limited Nil Nil [e] [e]
HDFC Capital Advisors Limited Nil Nil [e] [e]
HDFC AMC International (IFSC) Nil Nil [e] [e]
Limited
HDFC Pension Fund Management Nil Nil [e] [e]
Limited (formerly known as HDFC
Pension Management ~ Company
Limited)
HDFC International Life and Re Nil Nil [e] [e]
Company Limited
HDFC Securities IFSC Limited Nil Nil [e] [e]
Total 750,596,670 94.04 [e] [o]

*  Subject to completion of the Offer and finalization of the Allotment.
" The percentage of the Equity Share capital on a fully diluted basis has been calculated on the basis of total Equity Shares held and such number of Equity
Shares which will result upon conversion of vested options under the ESOS 2014, ESOS 2017 and ESOS 2022.

For further details of the Offer, see “Capital Structure” beginning on page 86.

Pre-Offer shareholding as at the date of the Price Band advertisement and post-Offer shareholding as at Allotment for
Promoters, members of the Promoter Group and additional top 10 shareholders

Except as disclosed below, none of our Promoter, members of the Promoter Group and additional top 10 shareholders hold any
Equity Shares in our Company as at the date of the Price Band advertisement and as at the date of Allotment:

S. No. Pre-Offer shareholding as at the date of Price Post-Offer shareholding as at the date of Allotment”
Band advertisement
Name of the Number | Shareholding At the lower end of the price At the upper end of the price
shareholder of Equity (in %)* band (X[e]) band (X[e])
Shares* Number of Shareholding Number of Shareholding
Equity Shares* (in %)* Equity Shares* (in %)*
Promoter
1. [HDFCBank Limited | [e]] [e] [e]] [e]] [o]] [e]
Promoter Group
1. HDFC Life Insurance [o] [o] [e] [o] [e] [e]
Company Limited
2. HDFC Asset [e] [e] [e] [o] [e] [e]
Management Company
Limited
3. HDFC ERGO General [o] [e] [e] [o] [e] [e]
Insurance Company
Limited
4. HDFC Trustee [e] [e] [e] [o] [e] [e]
Company Limited
5. HDFC Securities [o] [e] [e] [o] [e] [e]
Limited
6. HDFC Sales Private [o] [e] [e] [o] [e] [e]
Limited
7. Griha Investments [o] [e] [e] [e] [e] [e]
8. Griha Pte Limited [e] [e] [e] [e] [o] [e]
9. HDFC Capital Advisors [o] [e] [e] [o] [e] [e]
Limited
10. HDFC AMC [e] [o] [e] [e] [e] [e]
International (IFSC)
Limited
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S. No. Pre-Offer shareholding as at the date of Price Post-Offer shareholding as at the date of Allotment”
Band advertisement
Name of the Number | Shareholding At the lower end of the price At the upper end of the price
shareholder of Equity (in %)* band (Z[e]) band (Z[e])
Shares* Number of Shareholding Number of Shareholding
Equity Shares* (in %)* Equity Shares* (in %)*

11. HDFC Pension Fund [e] [e] [e] [e] [e] [e]

Management  Limited

(formerly  known as

HDFC Pension

Management Company

Limited)
12. HDFC International Life [e] [e] [e] [e] [e] [e]

and Re  Company

Limited
13. HDFC Securities IFSC [e] [e] [e] [e] [e] [e]

Limited
Additional top 10 Shareholders
14. [e] [e] [e] [e] [e] [e] [e]
15. [e] [e] [e] [e] [e] [e] [e]
16. [e] [e] [e] [e] [e] [e] [e]
17. [e] [e] [e] [e] [e] [e] [e]
18. [e] [e] [e] [e] [e] [e] [e]
19. [e] [e] [e] [e] [e] [e] [e]
20. [e] [e] [e] [e] [e] [e] [e]
21. [e] [e] [e] [e] [e] [e] [e]
22. [e] [e] [e] [e] [e] [e] [e]
23. [e] [e] [e] [e] [e] [e] [e]

* Includes all options that have been exercised until the date of the Prospectus and any transfers of equity shares by existing shareholders after the date of the
pre-Offer and Price Band advertisement until the date of the Prospectus. Assuming all vested ESOPs as on date of the Price Band advertisement are exercised.
The post-Offer shareholding shall be updated in the Prospectus based on ESOPs exercised until such date.

~ Assuming full subscription in the Offer. The post-Offer shareholding details as at Allotment will be based on the actual subscription and the Offer Price and
updated in the Prospectus, subject to finalization of the Offer Price and the Basis of Allotment. Further, assuming that there is no transfer of shares by the
Shareholders between the date of the Price Band advertisement and Allotment, and if any such transfers occur prior to the date of Prospectus, it will be updated
in the shareholding pattern in the Prospectus.

Summary of Restated Consolidated Financial Information
The following details are derived from the Restated Consolidated Financial Information as at and Financial Years ended March

31, 2025, March 31, 2024 and March 31, 2023:

(in X million, unless otherwise stated)

Particulars As at and for the As at and for the As at and for the
Financial Year Financial Year ended Financial Year ended
ended March 31, March 31, 2024 March 31, 2023
2025

Equity Share capital 7,957.8 7,930.8 7,914.0
Total Equity® 158,197.5 137,427.1 114,369.7
Total income 163,002.8 141,711.2 124,028.8
Restated profit/(loss) after tax( 21,759.2 24,608.4 19,593.5
Restated Basic earnings per equity share (face value of 10 27.40 31.08 24.78
each) (in %)
Restated Diluted earnings per equity share (face value of 27.32 31.04 24.76
%10 each) (in %)
Return on Average Equity (“RoE”) (%) 14.72 19.55 18.68
Net Asset VValue per Equity Share (in %) 198.8 173.3 144.5
Total borrowings™ 873,977.7 743,306.7 548,653.1
Net worth™) 149,365.0 128,027.6 104,360.9
Notes:

The ratios have been computed as follows:

(i) Total Equity: Total Equity is equal to paid up equity share capital plus other equity

(ii) Restated Profit/(loss) after tax for the relevant fiscal.

(iii) Return on Average Equity (“ROE”): Ratio of Restated Profit/(loss) after tax for the specified period to Average Total Equity (which comprises of equity
share capital and other equity) as at the last day of the specified period. Average Total Equity represents the simple average of total equity as at the last
day of the specified period and total equity of the last day of the immediately preceding period.

(iv) Net Asset Value per Equity Share represents Total Equity as at the end of the relevant fiscal, as divided by the number of Equity Shares outstanding at
the end of the relevant Fiscal.

(v) Total Borrowings: Outstanding borrowings as at the last day of the specified period. Total Borrowings is the sum of debt securities, borrowings (other
than debt securities) and subordinated liabilities as at the last day of the specified period.

(vi) Net worth represents the total equity which comprises of equity share capital and other equity less deferred tax assets.

For further details, see “Restated Consolidated Financial Information” beginning on page 333.
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Qualifications of the Statutory Auditors which have not been given effect to in the Restated Consolidated Financial

Information

There are no qualifications included by the Statutory Auditors in their audit reports and hence no effect is required to be given
in the Restated Consolidated Financial Information.

Summary of Outstanding Litigation

A summary of outstanding litigation proceedings as on the date of this Red Herring Prospectus in terms of the SEBI ICDR
Regulations is provided below:

Name of entity

Criminal
proceedings

Tax
proceedings

Statutory or
regulatory
proceedings

Disciplinary
actions by the
SEBI or Stock

Material civil
litigations

Aggregate amount
involved
(in % million)”

Exchanges
against our
Promoter

Company

By the Company
Against the
Company
Directors

By our Directors Nil - - - Nil Nil
Against the 13 Nil Nil Nil Nil Nil
Directors

Promoter

By our Promoter
Against our
Promoter

Key Managerial Personnel

By our Key Nil
Managerial
Personnel
Against our
Managerial
Personnel
Senior Management Personnel

By our Senior Nil
Management
Personnel
Against our Senior Nil
Management
Personnel

"o the extent material, ascertainable and quantifiable.

*This includes matters where the Directors have been impleaded along with our Company.

@ This includes matters where the Key Managerial Personnel have been impleaded along with our Company.
*Approximate.

419 5 - - Nil
87*@ 14 1 Nil Nil

179.0
1,011.7

7,86,832% Nil N.A. N.A. Nil
364 227 30 12 Nil

185,884.9
91,950.8

NA - NA NA Nil

Key 11 NA Nil NA NA Nil

NA - NA NA Nil

NA Nil NA NA Nil

As on date of this Red Herring Prospectus, there are no outstanding litigations involving the Group Companies, which may
have a material impact on our Company.

For further details of the outstanding litigation proceedings, see “Outstanding Litigation and Material Developments” beginning
on page 423.

Risk Factors
The following is a summary of the top ten risk factors in relation to our Company:

1. Our Promoter may be required to significantly reduce its ownership in our Company, i.e., to less than 20% (or any
such higher percentage with prior RBI approval) on account of overlapping business with our Promoter and one of the
members of our Promoter Group if the draft circular issued by the RBI on October 4, 2024 is implemented in its current
form, which may have a material adverse impact on our business operations, financial position and share price;

2. Our Gross Stage 3 Loans amounted to 2.26% of Total Gross Loans as at March 31, 2025, which was an increase from
1.90% as at March 31, 2024. Non-payment or default by our customers, our inability to provide adequate provisioning
coverage for non-performing assets or change in regulatorily mandated provisioning requirements may adversely
affect our financial condition and results of operations;
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3. Asat March 31, 2025, unsecured loans comprised 26.99% of our Total Gross Loans, which is a decrease from 28.66%
as at March 31, 2024. Our unsecured loan portfolio is not supported by any collateral that could help ensure repayment
of the loan, and in the event of non-payment by a borrower of one of these loans, we may be unable to collect the
unpaid balance;

4. As at March 31, 2025, secured loans comprised 73.01% of our Total Gross Loans. The value of collateral for our
secured loans may decrease or we may experience delays in enforcing collateral, impacting our ability to fully recover
the collateral value, thereby exposing us to potential loss that could adversely affect our business, results of operations,
cash flows and financial condition;

5. We may face asset-liability mismatches in the future, which may cause liquidity concerns and consequently affect our
profitability, cash flows, business, results of operations and financial condition;

6. Our Company, Promoter and Directors are involved in certain legal proceedings, including actions taken and penalties
imposed by relevant regulatory authorities, and any adverse outcomes in such proceedings may have a material adverse
effect on our reputation, business, results of operations, cash flows and financial conditions;

7.  We have incurred negative cash flows from operating, investing and financing activities in Fiscal 2023 and may
continue to do so as we invest in further expanding our distribution network in India;

8. The Offer consists of an offer for sale, the proceeds of which will not be available to the Company;

9. We provide business process outsourcing (“BPO”) services such as back office, sales support and collection services
to our Promoter, HDFC Bank, and the profit before tax from BPO services was 2.44% of the total profit before tax of
our Company as of March 31, 2025. Discontinuation of such services to HDFC Bank may adversely impact our
business, results of operations and financial condition; and

10. We rely on the parentage of our Promoter. However, the interests of the Promoter as our controlling shareholder may
conflict with our interests or the interests of our other shareholders. Currently, our Company offers the same products
as those offered by our Promoter and certain members of our Promoter Group, namely, HDFC Sales Private Limited
and HDFC Securities Limited.

For further details of the risks applicable to us, see “Risk Factors” beginning on page 29. Investors are advised to read the risk
factors carefully before making an investment decision in the Offer.

Summary of Contingent Liabilities

The details of our contingent liabilities as per Ind AS 37 derived from our Restated Consolidated Financial Information are set
forth in the table below:

Particulars March 31, 2025
(in X million)
1) Claims against the Company not acknowledged as debt 1,242.6
i)  Suit filed by borrowers 386.1
ii) Other contingent liabilities in respect of:
Provident Fund matter 501.4
Payment of Bonus (Amendment) Act, 2015 348.8
Payment of Labour Welfare Fund 3.2
Maharashtra Professional Tax Assessment 3.1
I1) Estimated amount of contracts remaining to be executed on capital account and not 343.6
provided for
111) Undrawn committed sanctions to borrowers 6,291.2
Total contingent liabilities 7,877.4

For details on contingent liabilities, as per Ind AS 37, see “Restated Consolidated Financial Information — Note 39 - Contingent
Liabilities and Commitments” on page 374.

Summary of Related Party Transactions

A summary of related party transactions as per the requirements under Ind AS 24 — Related Party Disclosures entered into by
our Company with related parties for the Financial Years ended March 31, 2025, March 31, 2024, and March 31, 2023 derived
from our Restated Consolidated Financial Information are as follows:

(in ¥ million, unless otherwise stated)
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Related Nature Of Transaction Nature of March 31, 2025 March 31, 2024 March 31, 2023
Party relationship
HDFC Bank | Bank charges Holding Company 85.4 95.6 153.5
Limited Charges for back office 2,048.3 5336.7 9844.1
support services received /
recoverable
Charges for sales support 7,380.5 11,400.5 18,219.6
services received /
recoverable
BPPS Charges 25.3 8.1 -
Commission Expenses - - -
Corporate logo license fees 325.9 261.6 1719
Dividend paid 2,251.8 2,326.8 1,426.1
Fixed deposits placed - - -
Interest paid on non- 566.0 1982.3 3014.5
convertible debentures
Interest paid on term loan and 6,339.1 5754.6 3,763.6
OD account
Interest received on fixed - 17.9 27.1
deposits
Investment banking fees paid 0.1 1.8 0.1
IPA charges 0.7 0.2 0.0
Reimbursement of IT 36.4 3.6 15.1
expense, secondment charge
& other common expenses
Rent paid for premises taken 9.4 27.5 28.3
on sub-lease
Securities purchased during - 2,000.0 0
the year
Term loan availed during the 5,000.0 67,000.0 33,500.0
year
Tele collection charges / field 2,737.7 2,758.3 2,556.5
collection charges received /
recoverable for collection
services rendered
Redemption of NCD - -
6750.0
HDFC Commission on sourcing of Enterprise under - - 0.1
Securities loans common control of
Ltd. Rent income for premises Holding Company 0.2 0.9 1.0
given on sub-lease
Recovery of expenses 0.7 1.2 0.1
Key a) Short term employee Key Management 79.9 735 64.3
Management | benefits Personnel
Personnel b) Post-employment benefits - - -
c) Other long-term benefits - - -
d) Termination benefits - - -
e) Share based Payments # - 15.1 3.7
f) Commission Paid 8.3 8.1 3.3
HDFC Life Income from Insurance Enterprise under 705.6 461.9 745
Insurance commission common control of
Company Receipt of funds Holding Company - 1500.0 -
Limited Redemption of - 422.1 -
bonds(Including Premium)
HDFC Ergo | Income from Insurance Enterprise under 80.4 152.0 137.2
General commission common control of
Insurance Insurance Premium Expense Holding Company 25 22.1 5.5
Company (Car & Group policy)
Limited Redemption of NCD 500.0 - -

For details of the related party transactions, see “Restated Consolidated Financial Information —Note 37. Related Party
Transactions” on page 371.

Weighted average price at which the Equity Shares were acquired by our Promoter (which is also the Promoter Selling
Shareholder) of our Company in the one year preceding the date of this Red Herring Prospectus

Except as stated below, there have been no Equity Shares that were acquired in the last one year preceding the date of this Red

Herring Prospectus by our Promoter which is also the Promoter Selling Shareholder.
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Name of the Promoter /
Promoter Selling Shareholder

Number of Equity Shares acquired in the last

one year

Weighted average price per Equity Share 3)*

HDFC Bank Limited

Nil

*  As certified by Manian & Rao, Chartered Accountants, by way of their certificate dated June 19, 2025.

For further details, see “Capital Structure — Share capital history of our Company — Equity Share Capital” on page 87.

Weighted average cost of acquisition of all equity shares transacted by our Promoter, which is also the Promoter Selling
Shareholder and the members of the Promoter Group in three years, 18 months and one year immediately preceding

this Red Herring Prospectus

Period Weighted Average Cost of Cap Price is ‘X’ times the Range of acquisition price:
Acquisition (in ) Weighted Average Cost of Lowest Price — Highest Price
Acquisition” (in )"
Last one year NA — NA
Last 18 months NA - NA
Last three years NA - NA

To be updated upon finalization of the Price Band.
A As certified by Manian & Rao, Chartered Accountants, by way of their certificate dated June 19, 2025.

Average cost of acquisition of the Promoter (also the Promoter Selling Shareholder)

The average cost of acquisition per Equity Share acquired by our Promoter, which is also the Promoter Selling Shareholder, as
on the date of this Red Herring Prospectus is as follows:

Name of the Promoter / Promoter Selling Shareholder Average cost of Acquisition per Equity Share (in 3)*
HDFC Bank Limited 46.4
*  As certified by Manian & Rao, Chartered Accountants, pursuant to their certificate dated June 19, 2025.

Details of price at which specified securities were acquired in the last three years preceding the date of this Red Herring
Prospectus by our Promoter, which is also the Promoter Selling Shareholder, the members of the Promoter Group and
the Shareholders entitled with the rights to nominate one or more directors on the Board or other special rights

There have been no Equity Shares that were acquired in the last three years preceding the date of this Red Herring Prospectus
by each of our Promoter, which is also the Promoter Selling Shareholder, members of the Promoter Group and the Shareholders
entitled with the rights to nominate one or more directors on the Board or other special rights.

Issue of Equity Shares made in the last one year for consideration other than cash

Our Company has not issued any Equity Shares for consideration other than cash in the one year preceding the date of this Red
Herring Prospectus.

Split or consolidation of Equity Shares in the last one year

Our Company has not undertaken split or consolidation of the Equity Shares in the last one year preceding the date of this Red
Herring Prospectus.

Financing Arrangements

There have been no financing arrangements whereby our Promoter, members of our Promoter Group, directors of our Promoter,
our Directors or any of their relatives have financed the purchase by any other person of securities of our Company, during a
period of six months immediately preceding the date of the Draft Red Herring Prospectus and this Red Herring Prospectus.
Details of pre-1PO placement

Our Company has not undertaken any pre-1PO placement.

Exemption from complying with any provisions of securities laws, if any, granted by SEBI

Our Company has not applied for or received any exemption from the SEBI from complying with any provisions of securities
laws, as on the date of this Red Herring Prospectus.
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CERTAIN CONVENTIONS, PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA
Certain Conventions

All references to “India” contained in this Red Herring Prospectus are to the Republic of India and its territories and possessions
and all references herein to the “Government”, “Indian Government”, “Gol”, “Central Government” or the “State Government”
are to the Government of India, central or state, as applicable. All references to the “U.S.”, “US”, “U.S.A” or “United States”
are to the United States of America and its territories and possessions.

Unless otherwise specified, any time mentioned in this Red Herring Prospectus is in Indian Standard Time (“I1ST”’). Unless
indicated otherwise, all references to a ‘year’ in this Red Herring Prospectus are to a calendar year.

Unless stated otherwise, all references to page numbers in this Red Herring Prospectus are to the page numbers of this Red
Herring Prospectus.

Financial Data

Unless stated otherwise or the context otherwise requires, the financial information and financial ratios in this Red Herring
Prospectus have been derived from our Restated Consolidated Financial Information. For further information, see “Restated
Consolidated Financial Information” beginning on page 333.

Restated consolidated financial information of HDB Group comprising the restated consolidated statement of assets and
liabilities as at March 31, 2025, March 31, 2024 and March 31, 2023, the restated consolidated statement of profit and loss
(including other comprehensive income), the restated consolidated statement of changes in equity and the restated consolidated
statement of cash flows for the Financial Years ended March 31, 2025, March 31, 2024 and March 31, 2023, and notes to the
restated consolidated financial information, prepared in accordance with the requirements of Section 26 of the Companies Act
2013; Paragraph (A) of Clause 11 (1) of Part A of Schedule V1 of the SEBI ICDR Regulations and the Guidance Note on Reports
in Company Prospectuses (Revised 2019) issued by the Institute of Chartered Accountants of India as amended from time to
time.

Our Company’s financial year commences on April 1 and ends on March 31 of the next year. Accordingly, all references in
this Red Herring Prospectus to a particular FY, Financial Year, Fiscal or Fiscal Year, unless stated otherwise, are to the 12-
month period ended on March 31 of that particular calendar year.

There are significant differences between Ind AS, Generally Accepted Accounting Principles in the United States of America
(the “U.S. GAAP”) and IFRS. Our Company does not provide reconciliation of its financial information to IFRS or U.S. GAAP.
Our Company has not attempted to explain those differences or quantify their impact on the financial data included in this Red
Herring Prospectus and it is urged that you consult your own advisors regarding such differences and their impact on our
financial data. Accordingly, the degree to which the financial information included in this Red Herring Prospectus will provide
meaningful information is entirely dependent on the reader’s level of familiarity with Indian accounting policies and practices,
the Companies Act, Ind AS and the SEBI ICDR Regulations. Any reliance by persons not familiar with Indian accounting
policies and practices on the financial disclosures presented in this Red Herring Prospectus should, accordingly, be limited. For
risks relating to significant differences between Ind AS and other accounting principles, see “Risk Factors — Significant
differences exist between Ind AS and other accounting principles, such as U.S. GAAP and IFRS, which may be material to
investors’ assessments of our financial condition.” on page 64.

Unless the context otherwise indicates, any percentage amounts, or ratios as set forth in “Risk Factors”, “Our Business” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” beginning on pages 29, 244, and
391 respectively and elsewhere in this Red Herring Prospectus have been calculated on the basis of amounts derived from our
Restated Consolidated Financial Information.

Non-Generally Accepted Accounting Principles Financial Measures

In addition to our results determined in accordance with Ind AS, we use a variety of financial and operational performance
indicators like Average Total Assets, Average Total Gross Loans, Net Worth, Total Gross Loans, average Total Gross Loans,
Total Borrowings, Return on Equity, Net Interest Income, Fee income, Net Total Income, Operating Expenses, Net Interest
Margin, Gross NPA and Net NPA (“Non-GAAP Measures”) presented in this Red Herring Prospectus which are a
supplemental measure of our performance and are not required by, or presented in accordance with, Ind AS, Indian GAAP, or
IFRS. Further, these Non-GAAP Measures are not a measurement of our financial performance or liquidity under Ind AS,
Indian GAAP, or IFRS and should not be considered in isolation or construed as an alternative to cash flows, profit/ (loss) for
the year or any other measure of financial performance or as an indicator of our operating performance, liquidity, profitability
or cash flows generated by operating, investing or financing activities derived in accordance with Ind AS, Indian GAAP, or
IFRS. In addition, these Non-GAAP Measures are not a standardised term, hence a direct comparison of similarly titled Non-
GAAP Measures between companies may not be possible. Other companies may calculate the Non-GAAP Measures differently
from us, limiting its usefulness as a comparative measure. Although the Non-GAAP Measures are not a measure of performance
calculated in accordance with applicable accounting standards, our Company’s management believes that it is useful to an
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investor in evaluating us because it is a widely used measure to evaluate a company’s operating performance. See “Risk Factors
— We have in this Red Herring Prospectus included certain non-GAAP financial measures and certain other selected statistical
information related to our operations and financial condition. These non-GAAP measures and statistical information may vary
from any standard methodology that is applicable across the financial services industry and therefore may not be comparable
with financial or statistical information of similar nomenclature computed and presented by other financial services
companies” on page 60 and “Selected Statistical Information” on page 321.

Currency and Units of Presentation

All references to:

. “Rupees” or “X” or “INR” or “Rs.” are to Indian Rupee, the official currency of the Republic of India; and
. “USD” or “$” or “US$” are to Dollar, the official currency of the United States of America.

Our Company has presented certain numerical information in this Red Herring Prospectus in “million” units or in whole
numbers where the numbers have been too small to represent in such units. One million represents 1,000,000 and one billion
represents 1,000,000,000.

However, where any figures that may have been sourced from third-party industry sources are expressed in denominations other
than millions, such figures appear in this Red Herring Prospectus in such denominations as provided in the respective sources.

In this Red Herring Prospectus, any discrepancies in any table between the total and the sums of the amounts listed are due to
rounding off. All figures derived from our Restated Consolidated Financial Information in decimals have been rounded off to
the second decimal place. In certain instances, (i) the sum or percentage change of such numbers may not conform exactly to
the total figure given, and (ii) the sum of the figures in a column or row in certain tables may not conform exactly to the total
figure given for that column or row. However, where any figures may have been sourced from third-party industry sources,
such figures may be rounded off to such number of decimal places as provided in such respective sources.

Exchange Rates

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

The following table sets forth, for the Financial Years/ periods indicated, information with respect to the exchange rate between
the Rupee and the other currencies:

(Amount in 2, unless otherwise specified)
Currency As of March 31, 2025 As of March 31, 2024 As of March 31, 2023
1US$ 85.58 83.37 82.21
(Source: www.fedai.org.in)
Note:
(1) Exchange rate is rounded off to two decimal points.
(2) If the RBI reference rate is not available on a particular date due to a public holiday, exchange rates of the previous working day have been disclosed.

Industry and Market Data

Unless stated otherwise, information pertaining to the industry in which our Company operates in, contained in this Red Herring
Prospectus is derived from report titled “Report on Loans and Financial Services Industry in India” dated June 2025, prepared
by CRISIL Intelligence (“CRISIL Report”). CRISIL is an independent agency and has no relationship with our Company, our
Promaoter, any of our Directors, KMPs, SMPs or the Book Running Lead Managers. The CRISIL Report has been exclusively
commissioned and paid for by our Company, for the purpose of understanding the industry in connection with this Offer, since
no report is publicly available which provides a comprehensive industry analysis, particularly for our Company’s services, that
may be similar to the CRISIL Report. This Red Herring Prospectus contains certain data and statistics from the CRISIL Report,
which shall be available on the website of our Company at https://www.hdbfs.com/investor/offer-documents and also included
in “Material Contracts and Documents for Inspection” beginning on page 391.

About CRISIL Intelligence

“CRISIL Intelligence, a division of CRISIL Limited, provides independent research, consulting, risk solutions, and data &
analytics to its clients. CRISIL Intelligence operates independently of CRISIL’s other divisions and subsidiaries, including,
CRISIL Ratings Limited. CRISIL Intelligence’s informed insights and opinions on the economy, industry, capital markets and
companies drive impactful decisions for clients across diverse sectors and geographies. CRISIL Intelligence’s strong
benchmarking capabilities, granular grasp of sectors, proprietary analytical frameworks and risk management solutions
backed by deep understanding of technology integration, makes it the partner of choice for public & private organisations,
multi-lateral agencies, investors and governments for over three decades. For the preparation of this report, CRISIL
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Intelligence has relied on third party data and information obtained from sources which in its opinion are considered reliable.
Any forward-looking statements contained in this report are based on certain assumptions, which in its opinion are true as on
the date of this report and could fluctuate due to changes in factors underlying such assumptions or events that cannot be
reasonably foreseen. This report does not consist of any investment advice and nothing contained in this report should be
construed as a recommendation to invest/disinvest in any entity. This industry report is prepared for use in the Offer Documents
to be filed by the Company with the RoC, SEBI and the Stock Exchanges in India. The Company will be responsible for ensuring
compliances and consequences of non-compliances for use of the Report or part thereof outside India.”

Industry publications generally state that the information contained in such publications has been obtained from publicly
available documents from various sources which are believed to be reliable but accuracy, completeness relevance of such
information shall be subject to the disclaimers, context and underlying assumptions of such sources. Although the industry and
market data used in this Red Herring Prospectus is reliable, the data used in these sources may have been re-classified by us for
the purposes of presentation. Data from these sources may also not be comparable. Accordingly, no investment decisions should
be based solely on such information. Such data involves risks, uncertainties and numerous assumptions and is subject to change
based on various factors, including those discussed in “Risk Factors — Industry information included in this Red Herring
Prospectus has been derived from the CRISIL Report, and any reliance on information from the CRISIL Report for making an
investment decision in the Offer is subject to inherent risks” on page 60.

Industry sources and publications may base their information on estimates and assumptions that may prove to be incorrect. The
extent to which the industry and market data presented in this Red Herring Prospectus is meaningful depends upon the reader’s
familiarity with, and understanding of, the methodologies used in compiling such information. There are no standard data
gathering methodologies in the industry in which our Company conducts business and methodologies and assumptions may
vary widely among different market and industry sources. Such information involves risks, uncertainties and numerous
assumptions and is subject to change based on various factors, including those discussed in “Risk Factors” beginning on page
29.

In accordance with the SEBI ICDR Regulations, “Basis for Offer Price” beginning on page 150 includes information relating
to our peer group companies. Such information has been derived from publicly available sources specified herein.

Notice to Prospective Investors in the United States

The Equity Shares have not been reviewed or recommended by any U.S. federal or state securities commission or regulatory
authority. Furthermore, the foregoing authorities have not confirmed the accuracy or determined the adequacy of this Red
Herring Prospectus or approved or disapproved the Equity Shares. Any representation to the contrary is a criminal offence in
the United States. In making an investment decision, investors must rely on their own examination of our Company and the
terms of the Offer, including the merits and risks involved. The Equity Shares offered in the Offer have not been and will not
be registered under the U.S. Securities Act of 1933, as amended (the “U.S. Securities Act”) or any other applicable law of the
United States (or any state or other jurisdiction therein), and, unless so registered, may not be offered or sold within the United
States except pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the U.S.
Securities Act and applicable U.S. state securities laws. Accordingly, the Equity Shares are being offered and sold (2) in the
United States only to persons reasonably believed to be “qualified institutional buyers” (as defined in Rule 144A under the U.S.
Securities Act (“Rule 144A”) and referred to in this Red Herring Prospectus as “U.S. QIBs” and, for the avoidance of doubt,
the term U.S. QIBs does not refer to a category of institutional investor defined under applicable Indian regulations and referred
to in this Red Herring Prospectus as QIBs) in transactions exempt from, or not subject to the registration requirements of the
U.S. Securities Act and (b) outside the United States in “offshore transactions” (as defined in Regulation S) in compliance
Regulation S and the applicable laws of the jurisdiction where those offers and sales occur.

The Equity Shares have not been and will not be registered, listed or otherwise qualified in any other jurisdiction outside India

and may not be offered or sold, and Bids may not be made, by persons in any such jurisdiction except in compliance with the
applicable laws of such jurisdiction.
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FORWARD-LOOKING STATEMENTS

This Red Herring Prospectus contains certain “forward-looking statements”. These forward-looking statements generally can

9 LRI CERNNT3 LRI

be identified by words or phrases such as “aim”, “anticipate”, “are likely”, “believe”, “continue”, “can”, “could”, “expect”,
“estimate”, “intend”, “may”, “likely”, “objective”, “plan”, “propose”, “project”, “seek” “will”, “will achieve”, “will continue”,
“will likely”, “will pursue” or other words or phrases of similar import. Similarly, statements that describe our strategies,
objectives, plans or goals are also forward-looking statements. All forward-looking statements are subject to risks, uncertainties,
expectations and assumptions about us that could cause actual results to differ materially from those contemplated by the
relevant forward-looking statement. All statements in this Red Herring Prospectus that are not statements of historical fact are

‘forward—looking statements’.

Actual results may differ materially from those suggested by forward-looking statements due to risks or uncertainties associated
with expectations relating to and including, restrictions resulting from regulatory changes pertaining to the industry in India
and other overseas jurisdictions in which we operate and our ability to respond to them, our ability to successfully implement
our strategy, our growth and expansion, technological changes, our exposure to market risks, general economic and political
conditions in India which have an impact on its business activities or investments, the monetary and fiscal policies of India,
inflation, deflation, unanticipated turbulence in interest rates, foreign exchange rates, equity prices or other rates or prices, the
performance of the financial markets in India and globally, changes in domestic laws, regulations and taxes and changes in
competition in the industry in which we operate.

Certain important factors that could cause actual results to differ materially from our expectations include, but are not limited
to, the following:

1. Non-payment or default by our customers, our inability to provide adequate provisioning coverage for non-performing
assets or change in regulatorily mandated provisioning requirements. Our unsecured loan portfolio is not supported by
any collateral that could help ensure repayment of the loan, and in the event of non-payment by a borrower of one of
these loans, we may be unable to collect the unpaid balance.

2. Our unsecured loan portfolio is not supported by any collateral that could help ensure repayment of the loan, and in
the event of non-payment by a borrower of one of these loans, we may be unable to collect the unpaid balance.

3. The value of collateral for our secured loans may decrease or we may experience delays in enforcing collateral,
impacting our ability to fully recover the collateral value, thereby exposing us to potential loss.

4. Asset-liability mismatches in the future may cause liquidity concerns and consequently affect our profitability, cash
flows, business, results of operations and financial condition.

5. We have incurred negative cash flows from operating, investing and financing activities in Fiscal 2023 and may
continue to do so as we invest in further expanding our distribution network in India.

For further details regarding factors that could cause actual results to differ from expectations, see “Risk Factors”, “Industry
Overview”, “Our Business” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations”
beginning on pages 29, 178, 244 and 391 respectively. By their nature, certain market risk disclosures are only estimates and
could be materially different from what actually occurs in the future. As a result, actual gains or losses could materially differ
from those that have been estimated.

There can be no assurance to Bidders that the expectations reflected in these forward-looking statements will prove to be correct.
Given these uncertainties, Bidders are cautioned not to place undue reliance on such forward-looking statements and not to
regard such statements to be a guarantee of our future performance.

Forward-looking statements reflect current views as on the date of this Red Herring Prospectus and are not a guarantee of future
performance. These statements are based on our management’s beliefs and assumptions, which in turn are based on currently
available information. Although we believe the assumptions upon which these forward-looking statements are based are
reasonable, any of these assumptions could prove to be inaccurate, and the forward-looking statements based on these
assumptions could be incorrect. Neither our Company, our Directors, the Promoter Selling Shareholder, the Syndicate nor any
of their respective affiliates have any obligation to update or otherwise revise any statements reflecting circumstances arising
after the date hereof or to reflect the occurrence of underlying events, even if the underlying assumptions do not come to fruition.

In accordance with the requirements of the SEBI ICDR Regulations, our Company shall ensure that investors are informed of
material developments from the date of this Red Herring Prospectus in relation to the statements and undertakings made by our
Company in this Red Herring Prospectus until the time of the grant of listing and trading permission by the Stock Exchanges
for this Offer.

In accordance with the requirements of SEBI ICDR Regulations, the Promoter Selling Shareholder shall (solely to the extent
of statements specifically made or confirmed by the Promoter Selling Shareholder in relation to the Offered Shares in this Red
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Herring Prospectus), through our Company and the BRLMs ensure that investors in India are informed of material
developments from the date of this Red Herring Prospectus until the time of the grant of listing and trading permission by the
Stock Exchanges for this Offer. Only statements and undertakings which are specifically confirmed or undertaken by the
Promoter Selling Shareholder in relation to itself as a Promoter Selling Shareholder and its portion of the Offered Shares, in
this Red Herring Prospectus shall be deemed to be statements and undertakings made by the Promoter Selling Shareholder.
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SECTION II: RISK FACTORS

An investment in our Equity Shares involves a high degree of risk. You should carefully consider all the information in this Red
Herring Prospectus, including the risks and uncertainties described below before making an investment in our Equity Shares.

We have described the risks and uncertainties that we believe are material, but these risks and uncertainties may not be the
only risks relevant to us, our Equity Shares or the industry in which we currently operate or propose to operate. Additional
risks and uncertainties not presently known to us or that we currently deem immaterial may also have an adverse effect on our
business, prospects, results of operations, financial condition and cash flows. Unless specified or quantified in the relevant risk
factors below, we are not in a position to quantify the financial or other implications of any of the risks mentioned in this
section. If any or a combination of the following risks actually occur, or if any of the risks that are currently not known or
deemed to be not relevant or material now actually occur or become material in the future, our business, cash flows, prospects,
financial condition and results of operations could suffer, the trading price of our Equity Shares could decline, and you may
lose all or part of your investment. For more details on our business and operations, see “Our Business”, “Industry Overview”,
“Key Regulations and Policies”, “Selected Statistical Information”, “Restated Consolidated Financial Information” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages 244, 178, 275, 321, 333,
and 391, respectively, as well as other financial information included elsewhere in this Red Herring Prospectus. In making an
investment decision, you must rely on your own examination of our Company and the terms of the Offer, including the merits
and risks involved, and you should consult your tax, financial and legal advisors about the particular consequences of investing
in the Offer. Prospective investors should pay particular attention to the fact that our Company is incorporated under the laws
of India and is subject to a legal and regulatory environment which may differ in certain respects from that of other countries.

This Red Herring Prospectus also contains forward-looking statements that involve risks, assumptions, estimates and
uncertainties. Our actual results could differ materially from those anticipated in these forward-looking statements as a result
of certain factors, including but not limited to the considerations described below and elsewhere in this Red Herring Prospectus.
For more details, see “Forward-Looking Statements” beginning on page 27.

Unless otherwise indicated or the context requires otherwise, the financial information included herein is derived from our
Restated Consolidated Financial Information as of and for the fiscal years ended March 31, 2025, 2024 and 2023 included in
this Red Herring Prospectus. For further information, see “Restated Consolidated Financial Information” beginning on page
333. In addition, certain non-GAAP financial measures and certain other statistical information relating to our operations and
financial performance have been included in this section and elsewhere in this Red Herring Prospectus. Such non-GAAP
financial measures should be read together with the nearest GAAP measure. See “Certain Conventions, Presentation of
Financial, Industry and Market Data—Non-Generally Accepted Accounting Principles Financial Measures” on page 24. Our
fiscal year commences on April 1 and ends on March 31 of each year, and references to a particular Fiscal are to the 12 months
ended March 31 of that year.

Unless otherwise indicated, industry and market data used in this section has been derived from industry publications, in
particular, the report titled “Report on Loans and Financial Services Industry in India” (the “CRISIL Report”) prepared and
issued by CRISIL Intelligence, appointed by us pursuant to a technical proposal dated September 6, 2024 and addendum dated
May, 26, 2025 and exclusively commissioned and paid for by us in connection with the Offer. A copy of the CRISIL Report shall
be available on the website of our Company at https://www.hdbfs.com/investor/offer-documents and has also been included in
“Material Contracts and Documents for Inspection” on page 391. The data included herein includes excerpts from the CRISIL
Report and may have been re-ordered by us for the purposes of presentation. There are no parts, data or information (which
may be relevant for the proposed Offer), that has been left out or changed in any manner. Unless otherwise indicated, financial,
operational, industry and other related information derived from the CRISIL Report and included herein with respect to any
particular year refers to such information for the relevant calendar year. For more information, see “—Internal Risk Factors—
Industry information included in this Red Herring Prospectus has been derived from the CRISIL Report, and any reliance on
information from the CRISIL Report for making an investment decision in the Offer is subject to inherent risks” on page 60.
Also see “Certain Conventions, Use of Financial Information and Market Data and Currency of Presentation—Industry and
Market Data” on page 25. CRISIL is an independent agency and is not related to the Company, its Directors, Promoters or
Promoter Selling Shareholder.

INTERNAL RISK FACTORS

1. Our Promoter may be required to significantly reduce its ownership in our Company, i.e., to less than 20% (or any
such higher percentage with prior RBI approval) on account of overlapping business with our Promoter and one
of the members of our Promoter Group if the draft circular issued by the RBI on October 4, 2024 is implemented
in its current form, which may have a material adverse impact on our business operations, financial position and
share price.

We are a subsidiary of HDFC Bank Limited (“Promoter”) which owns a 94.09% stake of the issued paid up capital of our
Company (on a fully diluted basis) as of March 31, 2025. The RBI has issued a draft circular on October 4, 2024 aimed at
eliminating any overlap in core business activities between a bank and its group entities (“Proposed Rules”). The Proposed
Rules are subject to comments from the industry and the public and their final version may be subject to change.
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Currently, our Company offers the same products as those offered by our Promoter and certain members of our Promoter Group,
namely, HDFC Sales Private Limited which is engaged in providing BPO services and is a registered corporate agent for certain
promoter group members, and HDFC Securities Limited which is also a registered corporate agent. The revenue from our
lending business as a percentage of our total revenue from operations for Fiscal 2025 was 92.54% and the revenue from our
BPO services as a percentage of our total revenue from operations for Fiscal 2025 was 7.46%. If the Proposed Rules are
implemented in their current form, then our Promoter will be required to further significantly reduce its ownership in our
Company, i.e., to less than 20% (or any such higher percentage with prior RBI approval) within a period of two years from the
date on which the Proposed Rules come into effect. Such significant decrease in ownership by our Promoter may have a material
adverse impact on our business operations and share price. Further, any divestment by our Promoter will need to comply with
applicable laws, including the SEBI SAST Regulations. Further, if our Promoter fails to reduce its shareholding below the
prescribed limit within a period of two years, then there may be additional restrictions imposed on our business until our
Promoter achieves the required ownership. For instance, the RBI may direct that a particular product may not be offered by
both us and the Promoter or a relevant member of our Promoter Group. Such restrictions may adversely impact our business,
results of operations and financial condition.

2. Our Gross Stage 3 Loans amounted to 2.26% of Total Gross Loans as at March 31, 2025, which was an increase
from 1.90% as at March 31, 2024. Non-payment or default by our customers, our inability to provide adequate
provisioning coverage for non-performing assets or change in regulatorily mandated provisioning requirements
may adversely affect our financial condition and results of operations.

Our customers may default on their repayment obligations or may delay payments due to various factors. We may also
experience a drop in collection efficiency. The quality of our loan portfolio, including the amount of Gross Stage 3 Loans may
be adversely affected on account of various factors that are beyond our control, such as macro-economic factors and adverse
regulatory or policy changes as well as customer-specific factors, such as the cyclical nature of the customer’s business, wilful
default, and mismanagement of a customer’s financial obligations, which adversely affect the customer’s business and ability
to meet loan obligations. As we expand our geographical footprint and deepen the penetration of our business verticals, we may
fail to make proper assessment of credit risks associated with new customers or products and a higher percentage of our loans
may become non-performing. In respect of our secured loans, we may be exposed to risks of default in payment to the extent
the value of the collateral declines or falls short of the amount of the loan or if the collateral goes missing or is destroyed. For
further details, see “—As at March 31, 2025, secured loans comprised 73.01% of our Total Gross Loans. The value of collateral
for our secured loans may decrease or we may experience delays in enforcing collateral, impacting our ability to fully recover
the collateral value, thereby exposing us to potential loss that could adversely affect our business, results of operations, cash
flows and financial condition.” on page 32.

The table below provides a breakdown of Gross Stage 3 Loans and Net Stage 3 Loans, as sums and as percentages of the Total
Gross Loans, impairment on financial instruments (including write-offs), Stage 3 Impairment Allowance and Provision
Coverage Ratio as at the dates indicated below:

Particulars As at
(X in million except percentages)
March 31, 2025 March 31, 2024 March 31, 2023

Total Gross Loans 1,068,775.8 902,179.3 700,307.0
Gross Stage 3 Loans® 24,137.1 17,118.2 19,148.5
Net Stage 3 Loans® 10,631.3 5,679.9 6,682.5
Stage 3 Impairment 13,505.8 11,438.3 12,466.0
Allowance

Gross Stage 3 Loans as a 2.26 1.90 2.73

percentage of Total Gross
Loans (%)
Net Stage 3 Loans as a 0.99 0.63 0.95
percentage of Total Gross
Loans (%)

Provision Coverage Ratio 55.95 66.82 65.10
(%)

Impairment on financial 21,130.5 10,673.9 13,304.0
instruments (including write-

offs)

Notes:

@ Gross Stage 3 Loans are loan assets which are 90 days past due on its contractual payments before considering impairment allowances as at the last day of
the specified period.
@ Net Stage 3 Loans: Gross stage 3 loans reduced by impairment allowances provided on stage 3 loans as at the last day of the specified period.

We may also not achieve the anticipated collections which our statistical models predict and the analytical tools we use in our
business may prove to be inaccurate. Our success depends on our ability to manage credit risk while attracting new customers.
See also “—New-to-credit borrowers constituted 11.57% of our Total Gross Loans as at March 31, 2025. We may not be able
to properly assess the credit worthiness of new-to-credit borrowers, and loans extended to such new-to-credit borrowers may
accordingly have a higher risk of non-performance or default.” on page 47 and “—We rely on the accuracy and completeness
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of information about customers and counterparties. Any misrepresentation, errors or incompleteness of such information could
adversely affect our business, results of operations, cash flows and financial condition.” on page 48.

Any increase in our Gross Stage 3 Loans could adversely impact our credit ratings and translate into an increase in our Average
Cost of Borrowings. Furthermore, if the level of Gross Stage 3 ratio increases, we will have to increase our respective provisions
accordingly. This could have a material adverse effect on our business, results of operations, cash flows and financial condition.

We are also required to make provisions for Expected Credit Loss (“ECL”) on all our loans outstanding on the relevant reporting
date. In compliance with the NBFC Scale Based Regulations, we apply the ECL model in accordance with Ind AS 109 for
recognising impairment losses on financial assets. For further information, see “Restated Consolidated Financial Information
— Note 2.2 - (G) Impairment of financial assets” on page 348. The computation of ECL provisioning is based on historical
trends and macroeconomic factors and we may make errors in computing historical and recovery trends. The estimates used in
computing variables for ECL may also undergo material change, which may have a significant impact on the carrying values
of our loans, impairment on financial instruments and a consequential impact on our profitability, equity and capital to risk
(weighted) assets ratio (“CRAR?”). For instance, our impairment on financial instruments increased by 97.96% to %21,130.5
million in Fiscal 2025, from %10,673.9 million in Fiscal 2024, primarily due to a combination of macro-economic conditions
and stress seen in specific loan segments during Fiscal 2025, which in turn affected our profitability for Fiscal 2025. For further
information, see “Management’s Discussion and Analysis of Financial Condition and Results of Operations—Critical
Accounting Policies—Financial Instruments” on page 399. The table below summarizes the ECL allowances in relation to loans
as at the dates indicated below:

Particulars As at
(X in million)
March 31, 2025 March 31, 2024 March 31, 2023
Total impairment  loss 35,345.4 34,966.7 36,480.3
allowance

Additionally, the RBI, under the SBR Regulations, has categorized us as “Upper Layer” (NBFC-UL) in its circular dated
September 14, 2023. As a result, we are subject to certain additional provisioning requirements. For details, see “Key
Regulations and Policies” on page 275. If regulators, including the RBI, continue to increase regulatory requirements regarding
Gross Stage 3 Loans and provisioning for such assets, the level of Gross Stage 3 Loans as well as provisions could increase,
which may have an adverse effect on our business, result of operations, cash flows and financial condition.

3. As at March 31, 2025, unsecured loans comprised 26.99% of our Total Gross Loans, which is a decrease from
28.66% as at March 31, 2024. Our unsecured loan portfolio is not supported by any collateral that could help ensure
repayment of the loan, and in the event of non-payment by a borrower of one of these loans, we may be unable to
collect the unpaid balance.

We offer unsecured enterprise loans to small businesses and unsecured personal loans to our retail customers as part of our
Enterprise Lending and Consumer Finance business verticals, respectively. The following table shows the amounts of secured
and unsecured loans in our portfolio as at the dates indicated:

Particulars As at
(R in million except percentages)
March 31, 2025 March 31, 2024 March 31, 2023

Total Gross Loans 1,068,775.8 902,179.3 700,307.0
Total gross secured loans 780,322.0 643,589.8 510,318.7
Total gross unsecured loans 288,453.8 258,589.5 189,988.3
Total gross unsecured loans 26.99 28.66 27.13
as a percentage of Total Gross

Loans (%)

Unsecured loans represent a greater credit risk for us than our secured loan portfolio because they may not be supported by
realisable collateral that could help ensure an adequate source of repayment for the loan. Although we normally obtain NACH
or direct debit instructions from our customers for unsecured loan products, we may be unable to collect in part or at all in the
event of non-payment by a borrower. Further, any expansion in our unsecured loan portfolio could require us to increase our
provision for credit losses, which would decrease our earnings.

If we are unable to realise the amounts, it may lead to an increase in our Gross Stage 3 Loans which could in turn adversely
impact our credit ratings and translate into an increase in our Average Cost of Borrowings. Furthermore, if the level of Gross
Stage 3 ratio increases, we will have to increase our respective provisions accordingly. This could have a material adverse effect
on our business, results of operations, cash flows and financial condition.

Since these loans are unsecured in nature, in the event of default by such customers, our ability to realise the amounts due to us
would be restricted to initiating legal proceedings for recovery. There can be no guarantee as to the amount of our resources
that would be utilised and the length of time it could take to conclude such legal proceedings or for the legal proceedings to
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result in a favourable decision to us. See also “—Our Company, Promoter and Directors are involved in certain legal
proceedings, including actions taken and penalties imposed by relevant regulatory authorities, and any adverse outcomes in
such proceedings may have a material adverse effect on our reputation, business, results of operations, cash flows and financial
conditions.” on page 34. Any failure to recover the full amount due on such unsecured loans could adversely affect our business,
profitability, financial condition, results of operations and cash flows.

4. As at March 31, 2025, secured loans comprised 73.01% of our Total Gross Loans. The value of collateral for our
secured loans may decrease or we may experience delays in enforcing collateral, impacting our ability to fully
recover the collateral value, thereby exposing us to potential loss that could adversely affect our business, results
of operations, cash flows and financial condition.

Most of our products spanning across Enterprise Lending, Asset Finance and Consumer Finance are secured. The underlying
security of our loans varies and depends on our assessment of the credit risk of the borrower. The main types of collateral in
our business include charges over residential or commercial properties, commercial equipment and wheeled assets.

The value of the collateral such as wheeled assets, residential and commercial properties and commaodities such as gold may
fluctuate or decline due to factors beyond our control, including deterioration in regional economic conditions or asset values
or deficiencies in the perfection of collateral. Such risk is particularly higher in situations where the collateral is in the form of
depreciating fixed assets, such as wheeled assets. In the case of collateral in the form of mortgage over our customers’ residential
or commercial property, we are exposed to adverse movements in the price of such immoveable property and the real estate
market in general. Our outstanding loans may exceed the value of the underlying collateral if the value of the collateral reduces
significantly or if the collateral goes missing or is destroyed. As a result of the foregoing, we may not be able to realise the full
value of the collateral, assign or refinance such loans.

The following table shows the concentration of our loans on the basis of the nature of the collateral:

Particulars As at
(® in million except percentages)
March 31, 2025 March 31, 2024 Mach 31, 2023
Amount % Amount % Amount %
Mortgage backed loans 249,385.8 23.33 211,905.7 23.49 184,629.5 26.36
Other assets backed loans 490,140.3 45.86 400,514.7 44.39 301,840.9 43.10
Personal loans 288,453.8 26.99 221,654.3 24.57 168,749.0 24.10
Others® 40,795.9 3.82 68,104.6 7.55 45,087.6 6.44
Total gross secured loans 780,322.0 73.01 643,589.8 71.34 510,318.7 72.87
Total Gross Loans 1,068,775.8 100.00% 902,179.3 100.00 700,307.0 100.00

Notes:
W “Others” includes Consumer Durables, Two Wheeler Loans, Gold Loans and Micro Lending.

Furthermore, there can be no certainty that we will be able to successfully repossess or liquidate the collateral in the event of a
default. We may face delays, including in respect of legal proceedings and auction processes, which may be exacerbated by
political instability or social factors in the states where we operate. We also incur legal and administrative costs in the
repossession and sale of the collateral. In addition, foreclosure on collateral may be subject to administrative requirements that
could result in, or be accompanied by, a decrease in the value of the collateral.

In particular, with respect to properties which are made collateral, there is no central title registry for real estate or immovable
property in India and the documentation of land records in India has not been fully digitized. We are exposed to the risk of
forged or defective title deeds and property documents from time to time in the ordinary course of business, including on
account of out-of-date or illegible local land records which may only be available in the local vernacular languages. Although
the Government of India established and operationalised the Central Registry of Securitisation Asset Reconstruction and
Security Interest of India (the “CERSAI”’) on March 31, 2011, under the Securitisation and Reconstruction of Financial Assets
and Enforcement of Security Interest Act, 2002 (the “SARFAESI Act”) to create a central database of all charges on receivables
and moving assets (including mortgages) created by lending institutions, the management and maintenance of this database is
subject to the accuracy of descriptions of property submitted by lending institutions and set out in the relevant property deeds.
While data is required to be updated on the CERSAI portal, potential disputes or claims over title to our mortgaged properties
may arise. Title to the property may be disputed including with respect to alleged short payment of stamp duty or registration
fees, which may render the title documents inadmissible in evidence.

As a result of the above, we may not be able to realise the full value of our collateral due to delays in foreclosure proceedings
and a failure to recover the expected value of collateral security could expose us to a potential loss. If we are unable to seize
and/or recover the full value of collateral in a timely manner, or at all, our business, results of operations, cash flows and
financial condition may be adversely affected.

5. We may face asset-liability mismatches in the future, which may cause liquidity concerns and consequently affect
our profitability, cash flows, business, results of operations and financial condition.

We continue to cater to our liquidity needs and maintain adequate sources of funding for business growth through diversified
32



funding sources. We have adopted a policy of managing assets while monitoring future cash flows and our liquidity on a daily
basis.

Mismatches in the maturity of our assets and liabilities are a key financial and liquidity risk for us. Asset-liability mismatches
may arise if assets and liabilities mature over different periods. Asset liability management is standard for a lending company,
as some portion of our funding requirements is also met through short and medium-term funding sources, such as commercial
papers. Mismatches between our assets and liabilities are compounded in case of pre-payments of the loans by our customers.
Our inability to obtain additional credit facilities or renew our existing credit facilities for matching the tenure of our loan
portfolio in a timely and cost-effective manner or at all may lead to mismatches between our assets and liabilities, which in turn
may adversely affect our results of operations and financial condition. The table below provides an overview of our asset and
liability maturity pattern as at March 31, 2025:

Particulars Liabilities Assets Cumulative
mismatch
(in ¥ million)  [Percentage of Total|  (in X million)  [Percentage of Total| (in X million)
Liabilities Assets
Maturity Period
Less than one month® 64,203.9 4.96 131,784.4 10.18 67,580.4
Over one month up to two 46,975.7 3.63 39,824.8 3.08 60,429.6
months
Over two months up to three 70,834.0 5.47 38,414.5 2.97 28,010.1
months
Over three months up to six 106,233.5 8.21 105,299.6 8.13 27,076.3
months
Over six months up to one year 167,224.5 12.92 175,364.9 13.54 35,216.6
Over one year up to three years 516,571.9 39.90 501,463.8 38.73 20,108.5
Over three years up to five years 118,369.9 9.14 170,241.1 13.15 71,979.7
Over five years 204,285.9 15.78 132,306.3 10.22 0.0
Total 1,294,699.4 100.00%, 1,294,699.4 100.00% 0.0
Note:

@ Assets maturing in less than one month includes cash and liquid investments

Our Company is required to adhere to the liquidity risk management framework prescribed under the NBFC Scale Based
Regulations. This includes maintaining a liquidity buffer in terms of liquidity coverage ratio to promote resilience to potential
liquidity disruptions by ensuring that we have sufficient high quality liquid assets to survive any acute liquidity stress scenario
lasting for 30 days. For further information on the liquidity risk management framework, see “Key Regulations and Policies—
Master Direction — Reserve Bank of India (Non-Banking Financial Company — Scale Based Regulation) Directions, 2023 dated
October 19, 2023 (“NBFC Scale Based Regulations”)—Liquidity Risk Management Framework and Liquidity Coverage
Ratio” on page 275. The table below provides an overview of our Liquidity Coverage Ratio as at the dates indicated:

Particulars As at

March 31, 2025

March 31, 2024

March 31, 2023

Liquidity Coverage Ratio

160.24%

139.60%

129.98%

Further, the table below provides an overview of our liquidity buffer as at the dates indicated:

Particulars As at (in ¥ million)
March 31, 2025 March 31, 2024 March 31, 2023

Cash 352.2 354.5 285.2
Balances with banks (In 9,152.4 6,124.0 3,673.8
Current  Accounts) and
Demand Drafts on hand
Deposits with bank 25.8 21.2 1,019.2
Mutual Fund 0.0 17,534.1 4,116.5
Government Securities / 20,440.9 15,872.9 7,736.6
Treasury Bills
Sub Total (A) 29,971.3 39,906.7 16,831.3
Undrawn Lines (Undrawn 56,496.8 72,750.1 66,350.0
Bank Facilities)
Sub Total (B) 56,496.8 72,750.1 66,350.0
Total (A+B) 86,468.1 112,656.8 83,181.3

For further details on the maturity pattern of our assets and liabilities, see “Selected Statistical Information” on page 321.
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6. Our Company, Promoter and Directors are involved in certain legal proceedings, including actions taken and
penalties imposed by relevant regulatory authorities, and any adverse outcomes in such proceedings may have a
material adverse effect on our reputation, business, results of operations, cash flows and financial conditions.

In the ordinary course of business, our Company, Promoter and Directors are involved in legal proceedings, which are pending
at varying levels of adjudication at different forums. For more information, see “Outstanding Litigation and Material
Developments” on page 423. As on the date of this Red Herring Prospectus, the aggregate amount involved in litigation against
the Company is X1,011.7 million (to the extent ascertainable and quantifiable), which is 0.68% of our net worth (%149,365.0
million) as of March 31, 2025. The summary of outstanding matters set out below includes details of criminal proceedings, tax
proceedings, statutory and regulatory actions and other material pending litigation involving our Company, Promoters and our
Directors.

Further, in the ordinary course of business, we have initiated recovery proceedings against our borrowers, for the dishonour of
cheques and for dishonour of electronic funds transfer. Please refer to “- Our Gross Stage 3 Loans amounted to 2.26% of Total
Gross Loans as at March 31, 2025, which was an increase from 1.90% as at March 31, 2024. Non-payment or default by our
customers, our inability to provide adequate provisioning coverage for non-performing assets or change in regulatorily
mandated provisioning requirements may adversely affect our financial condition and results of operations.” on page 30. We
have, in the ordinary course of our business, also filed certain complaints with respect to offences such as fraudulent activities
committed by certain borrowers. While these proceedings are pending at various stages of adjudication before various courts,
we cannot ensure that they will get resolved in our favor and may have an adverse effect on our business, results of operations,
financial condition and cash flows.

Any adverse decision in legal proceedings pending or in the future may have a significant effect on our business, results of
operations, financial condition and cash flows of our Company. There can be no assurance that the results of such legal
proceedings will not materially harm our business, reputation or standing in the marketplace or that we will be able to recover
any losses incurred from third parties, regardless of whether we are at fault. Even if we are successful in defending such cases,
we may be subject to legal and other costs incurred pursuant to defending such litigation, and such costs may be substantial and
not recoverable. There can be no assurance that losses relating to litigation or arbitration will be covered by insurance or that
any such losses would not have a material adverse effect on our business, results of operations, financial condition and cash
flows.

In particular, one of our Group Companies and member of our Promoter Group, HDFC Securities Limited (““HSL”), had
received a show cause notice from the SEBI. The show-cause notice dated October 9, 2024 is in the matter of Tradetron and
other algorithm trading platforms where HSL was one of the brokers associated with one of the algorithm platforms being
investigated by SEBI. The inquiry is being conducted under Rule 4(1) of SEBI (Procedure for Holding Inquiry and Imposing
Penalties) Rules, 1995 read with Section 15-1 of the SEBI Act and the show cause notice has been issued to provide reasons on
why penalty should not be imposed under Section 15HB of the SEBI Act. Subsequently, HSL has submitted a settlement
application with SEBI vide letter dated December 19, 2024, which is currently pending. Further, in the past, there have been
actions initiated by SEBI against certain members of our Promoter Group and Group Companies which have now been settled.

Further, several disciplinary actions including penalty proceedings by SEBI and the Stock Exchanges have been initiated against
our Promoter. See also “Outstanding Litigation and Material Developments — Litigation involving our Promoter — Disciplinary
Actions including penalty imposed by the SEBI or Stock Exchanges” on page 473, “—Our Promoter is subject to periodic
inspections by the RBI in India. Non-compliance with regulations and observations made during the RBI’s inspections could
expose our Promoter to penalties, suspension and restrictions as well as cancellation of its licence. Violations by our Promoter
or regulatory actions against our Promoter could adversely affect our reputation and business” on page 49 and “—Certain of
our Group Companies are subject to regulation and regulatory oversight by various regulators in India. Non-compliance with
regulations could expose such Group Companies to penalties, suspension and restrictions as well as cancellation of their
licence. Violations by our Group Companies and regulatory actions against our Group Companies could adversely affect our
reputation and business” on page 50.

A summary of the nature and number of outstanding material litigation as on the date of this Red Herring Prospectus, as decided
by our Board and further detailed in “Outstanding Litigation and Material Developments” on page 423, involving our Company,
Promoters and certain of our Directors, along with the amount involved, to the extent quantifiable, has been set out below:

Name of entity Criminal Tax Statutory or Disciplinary Material civil Aggregate amount
proceedings | proceedings regulatory actions by the litigations involved
proceedings SEBI or Stock (in % million)”
Exchanges
against our
Promoter
Company
By the Company 419 5 - - Nil 179.0
Against the 87*@ 14 1 Nil Nil 1,011.7
Company
Directors
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Criminal
proceedings

Name of entity

Tax
proceedings

Statutory or
regulatory
proceedings

Disciplinary
actions by the
SEBI or Stock

Material civil
litigations

Aggregate amount
involved
(in % million)”

Exchanges

against our
Promoter

Nil - - -

the 13 Nil Nil Nil

Nil
Nil

Nil
Nil

By our Directors
Against
Directors
Promoter

By our Promoter
Against our
Promoter

Key Managerial Personnel
By our Key
Managerial
Personnel
Against our
Managerial
Personnel
Senior Management Personnel
By our Senior
Management
Personnel

Against our Senior
Management
Personnel

"o the extent material, ascertainable and quantifiable.

*This includes matters where the Directors have been impleaded along with our Company.

@ This includes matters where the Key Managerial Personnel have been impleaded along with our Company.
*Approximate.

Nil N.A. N.A.
227 30 12

Nil
Nil

7,86,832"
364

185,884.9
91,950.8

Nil NA - NA NA Nil

Key 11 NA Nil NA NA Nil

Nil NA - NA NA Nil

Nil NA Nil NA NA Nil

For further details, see “Outstanding Litigation and Material Developments” on page 423.

We cannot assure you that any of litigation matters will be settled in our favour or in favour of our Company, Promoter or
Directors, as applicable, or that no additional liability will arise out of these proceedings.

As of the date of this Red Herring Prospectus, there are no legal proceedings involving our Group Companies that may have a
material impact on our Company.

7. We have incurred negative cash flows from operating, investing and financing activities in Fiscal 2023 and may
continue to do so as we invest in further expanding our distribution network in India.

The table below shows our Restated Consolidated Financial Information on cash flows for Fiscals 2025, 2024 and 2023:

Fiscal
2024
(167,360.4)

Particulars

2025 2023

Net cash flow generated
from/(used) in operating
activities (in % million)

Net cash generated from
/(used in) investing
activities (in X million)

Net cash generated from
/(used in) financing
activities (in % million)

Net increase/(decrease) in
cash and cash equivalents
(in X million)

(136,263.3) (68,506.1)

11,590.2 (21,455.6) 9,733.2

127,699.2 191,335.5 57,959.9

3,026.1 2,519.5 (813.0)

Our net cash flow used in operating activities in Fiscals 2025, 2024 and 2023 was primarily due to an increase in loan
disbursements. Our net cash used in investing activities in Fiscal 2024 was primarily due to purchase of investments. For further
details on our cash flows, please see “Management’s Discussion and Analysis of Financial Condition and Results of
Operations—Cash Flows” on page 411. We may continue to incur negative cash flows as we continue investing in our
distribution network.
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8. The Offer consists of an offer for sale, the proceeds of which will not be available to the Company.

The Offer includes an offer for sale of up to [®] Equity Shares aggregating to ¥100,000.0 million by the Promoter Selling
Shareholder, amounting to approximately 80.00% of the Total Offer Size. The proceeds from the Offer for Sale will be
transferred to the Promoter Selling Shareholder, in proportion to the Offered Shares transferred by the Promoter Selling
Shareholder in the Offer for Sale. Our Company will not receive any of the proceeds from the sale of Equity Shares by the
Promoter Selling Shareholder. For details in relation to the Offer, and the manner in which the Net Proceeds from the Fresh
Issue are proposed to be deployed, see “The Offer” and “Objects of the Offer” on pages 70 and 144, respectively.

9. We provide business process outsourcing (“BPO”) services such as back office, sales support and collection services
to our Promoter, HDFC Bank, and the profit before tax from BPO services was 2.44% of the total profit before tax
of our Company as of March 31, 2025. Discontinuation of such services to HDFC Bank may adversely impact our
business, results of operations and financial condition.

We provide BPO services for our Promoter, HDFC Bank, as permitted by the RBI. Such BPO services include back office,
sales support and collection services.

The following table sets forth income generated through fee-based and BPO services for the periods indicated:

For Fiscal

Particulars 2025 2024 2023
Income  from BPO 12,166.6 19,495.5 26,339.3
services
(in % million)
Income  from BPO 7.46 13.76 21.24
services as a percentage
of total income (in %)

Our master service agreement with HDFC Bank relating to such services contains a change of control or ownership provision,
which allows each party to terminate the master service agreement. Any termination or failure to renew our agreements with
HDFC Bank would affect our BPO services which may adversely impact our business, results of operations and financial
results.

10. We rely on the parentage of our Promoter. However, the interests of the Promoter as our controlling shareholder
may conflict with our interests or the interests of our other shareholders. Currently, our Company offers the same
products as those offered by our Promoter and certain members of our Promoter Group, namely, HDFC Sales
Private Limited and HDFC Securities Limited.

Our Promoter, HDFC Bank Limited (“HDFC Bank”), owns a 94.09% stake of the issued paid up capital of our Company (on
a fully diluted basis) as of March 31, 2025. In connection with the Offer, our Promoter is expected to sell a portion of its stake,
but it is still expected to continue to hold the majority of the Equity Shares in our Company following the Offer and to exercise
significant influence over our business policies, affairs and other matters, on account of its shareholding. For further information
on our Promoter’s shareholding pre- and post-Offer, see “Capital Structure—History of the equity share capital held by our
Promoter—Build-up of the shareholding of our Promoter in our Company” on page 131. This concentration of ownership may
delay, defer or even prevent a change in control of our Company and may make some transactions more difficult or impossible
without the support of our Promoter. The interests of the Promoter as our controlling shareholder may conflict with our interests
or the interests of our other shareholders following the Offer. Currently, our Company offers the same products as those offered
by our Promoter, though currently we target different borrower segments, and certain members of our Promoter Group, namely,
HDFC Sales Private Limited which is engaged in providing BPO services and is a registered corporate agent for certain
promoter group members, and HDFC Securities Limited which is also a registered corporate agent. We cannot assure you that
we will not compete with our Promoter or any of the members of our Promoter Group in the future. For further details, see
“Our Promoter and Promoter Group—Interest of our Promoter” on page 316.

Further, we rely on the parentage of our Promoter for certain areas of our business, including as a lender under our borrowings
for the funding of our growth, as well as for our strong credit ratings and low costs of borrowing (see “Financial Indebtedness”
on page 418). We have also benefited from the long-term support and brand value of our Promoter. Such parentage and support
of our Promoter may or may not continue following any reduction in shareholding. Additionally, our bank borrowings include
covenants allowing banks to recall or reprice the relevant debt facilities if our Promoter’s stake in our Company falls below
51%. As a result, we may need to, among other things, access other lenders or additional sources of funding in the future for
meeting our borrowing requirements, our credit ratings may be adversely impacted and our borrowing costs may increase.
Furthermore, the Promoter’s ability to influence our business policies, affairs and other matters could be impacted by its reduced
shareholding (including on account of the draft circular issued by the RBI on October 4, 2024) or other factors and any inaction
on the part of our Promoter may affect the operations of the Company. Any changes in the relationship between our Company
and our Promoter may also have an impact on the price of our Equity Shares following the Offer. See also “—We rely on a
trademark license agreement with our Promoter, HDFC Bank, to use the HDFC Bank logo. Any termination of our rights to
use the HDFC Bank logo or any reputational harm to the HDFC Bank brand could materially and adversely affect our brand
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recognition, business, financial condition and results of operations”, “—We have entered into and may continue to enter into
related-party transactions, which may potentially involve conflicts of interest”, “—We provide business process outsourcing
(“BPO”) services such as back office, sales support and collection services to our Promoter, HDFC Bank, and the profit before
tax from BPO services was 2.44% of the total profit before tax of our Company as of March 31, 2025. Discontinuation of such
services to HDFC Bank may adversely impact our business, results of operations and financial condition”, “—OQur Promoter
may be required to significantly reduce its ownership in our Company, i.e., to less than 20% (or any such higher percentage
with prior RBI approval) on account of overlapping business with our Promoter and one of the members of our Promoter
Group if the draft circular issued by the RBI on October 4, 2024 is implemented in its current form, which may have a material
adverse impact on our business operations, financial position and share price.” and “Our Promoter and Promoter Group” on
pages 37, 52, 36, 29 and 314, respectively.

11. We rely on a trademark license agreement with our Promoter, HDFC Bank, to use the HDFC Bank logo. Any
termination of our rights to use the HDFC Bank logo or any reputational harm to the HDFC Bank brand could
materially and adversely affect our brand recognition, business, financial condition and results of operations.

Our right to use the HDFC Bank logo (the “Trademark™) is subject to a trademark license agreement entered into with our
Promoter, HDFC Bank, on December 19, 2023 (the “Agreement”). The Trademark is crucial in marketing our products. Under
the Agreement, our Company has been granted a non-exclusive, non-assignable (except in certain limited circumstances) and
non-transferable license to use the Trademark with respect to its business and subject to the terms and conditions set forth under
the Agreement. For further details, see “About our Company—History and Certain Corporate Matters—Trademark license
agreement dated December 19, 2023 entered amongst our Company and our Promoter HDFC Bank Limited (the holding
company of our Company) for the use of the corporate logo.” on page 296. For representative purposes, the table below sets
forth the license fee paid by our Company to our Promoter under the Agreement for the periods indicated:

Particulars For Fiscal
2025 | 2024 | 2023
(in X million)

Corporate logo license fees (A) 325.9 261.6 171.9

Net Revenue from operation excluding 86,380.9 72,455.1 61,722.7

revenue from BPO services® (B)

A/B (%) 0.38 0.36 0.28
Notes:
1) Net Revenue from operation excluding revenue from BPO services: Total Revenue less Sale of services, Net gain on fair value changes, Net

gain/(loss) on derecognition of financial instruments under amortised cost and Finance costs.

The Agreement will continue to be in effect until the earlier of July 1, 2028, or the time at which the Company ceases to be a
subsidiary of HDFC Bank. See “—We rely on the parentage of our Promoter. However, the interests of the Promoter as our
controlling shareholder may conflict with our interests or the interests of our other shareholders. Currently, our Company
offers the same products as those offered by our Promoter and certain members of our Promoter Group, namely, HDFC Sales
Private Limited and HDFC Securities Limited.” on page 36. The Agreement may be terminated by HDFC Bank at any time
with three months’ notice as well as on certain specific grounds. Any termination or failure to renew the Agreement could
materially and adversely affect our business, results of operation and financial condition. In such circumstances or otherwise,
the Company may potentially consider changing the legal entity name or the branding of the Company subject to receipt and
compliance of applicable regulatory and statutory approvals.

Further, we are dedicated to maintaining the trust and confidence of our clients, and we believe that the good reputation created
thereby, and inherent in the HDFC Bank brand, is essential to our business. As such, any reputational damage to HDFC Bank
or its senior management could substantially impair our ability to maintain or grow our business and may result in loss of
business by our existing customers and existing partners or loss of business from potential new customers or potential new
partners. In addition, any action on the part of any of the companies in the HDFC Bank group that negatively impacts the HDFC
Bank brand could have a material adverse effect on our brand recognition, our business, financial condition and results of
operations.

12. We may be impacted by volatility in interest rates, which could cause our Net Interest Income and our Net Interest
Margins to decline and adversely affect our business, results of operations, cash flows and financial condition. We
are primarily dependent on wholesale borrowing sources.

Our results of operations and cash flows depend substantially on the level of our Net Interest Income—the largest component
of our total income, which is the difference between our interest income on our loan portfolio and our finance costs. The
following table sets forth an overview of our finance costs for the dates indicated:

Particulars For Fiscal
2025 | 2024 | 2023
(in X million except percentages)
Average Total Gross 985,477.6 801,243.2 656,785.1
Loans®
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Particulars For Fiscal
2025 2024 2023
Interest income 138,357.9 111,567.2 89,277.8
Finance cost 63,901.5 48,643.2 35,119.2
Net interest income®@ 74,456.4 62,924.0 54,158.6
Average Yield (%)® 14.04 13.92 13.59
Finance cost to Average 6.48 6.07 5.35
Total Gross Loans (%)@
Net Interest Margin 7.56 7.85 8.25
(%)
Notes:
@) Average Total Gross Loans: simple average of our Total Gross Loans as at the last day of the specified period and our Total Gross Loans as at
the last day of the previous comparable period.
2) Net Interest Income: Interest Income for the specified period reduced by finance cost for the specified period.
®3) Average Yield: Average interest on loan amounts extended to our customers in the specified period. Average interest rate is calculated as Interest
Income as a percentage of Average of total gross loans (Average of Opening and Closing total gross loans during the specified period).
4) Finance cost to Average Total Gross Loans: ratio of finance cost to average Total Gross Loans for the specified period.
5) Net Interest Margin: Ratio of Net Interest Income to the Average Total Gross Loans during the specified period.

Given that we are a non-deposit taking NFBC relying on wholesale borrowing sources, which primarily consist of non-
convertible debentures, term loans, external commercial borrowings and commercial paper, our Net Interest Margin is affected
by our interest income and interest expense. We extend loans to our customers and avail borrowings at both fixed as well as
floating interest rate notes. Although most of our loans are on fixed interest rates, our loans against property are on floating
interest rates. The table below sets forth a breakdown of our Total Gross Loans advanced and Total Borrowings by fixed and
floating interest rates as at March 31, 2025, March 31, 2024 and March 31, 2023.

Particulars As at March 31,
2025 2024 2023

(@ million) y (%) (@ million) | (%) (@ million) \ (%)
Loans Advanced
Total  Gross 1,068,775.8 100.00 902,179.3 100.00 700,307.0 100.00
Loans
Fixed interest 825,166.6 77.21 700,211.1 77.61 533,197.0 76.14
rate
Floating 243,609.2 22.79 201,968.1 22.39 167,110.0 23.86
interest rate
Borrowings
Total 873,977.7 100.00 743,306.7 100.00 548,653.1 100.00
Borrowings
Fixed interest 584,757.8 66.91 448,220.5 60.30 353,666.6 64.46
rate
Floating 289,219.9 33.09 295,086.2 39.70 194,986.5 35.54
interest rate

Interest rates are sensitive and volatility in interest rates could be a result of many factors, including the monetary policies of
the RBI, aggressive pricing by competitors, de-regulation of the financial services sector in India, domestic and international
economic and political conditions, inflation, monetary policies of global central banks and macro-economic environment and
economic policies in India. Our cost of funds is sensitive to interest rate fluctuations exposing us to the risk of reduction in
spreads. Changes in interest rates could affect the interest rates we charge on our loans to customers in a manner different from
the interest rates we pay on our liabilities because of the different maturity periods applying to our assets and liabilities. In a
rising interest rate environment, if the yield on our loans to customers does not increase simultaneously with or to the same
extent as our cost of funds, and conversely, in a declining interest rate environment, if our cost of funds does not decline
simultaneously or to the same extent as the yield on our loans to customers, our Net Interest Income and Net Interest Margin
would be adversely impacted. For example, in Fiscal 2024, even though our Net Interest Income increased, our Net Interest
Margin declined from 8.25% in Fiscal 2023 to 7.85% in Fiscal 2024 due to an increase in finance costs, while the yield on our
loans to customers did not increase to the same extent, i.e., from 13.59% in Fiscal 2023 to 13.92% in Fiscal 2024.

Our ability to manage our interest rate risk and mismatches between our assets and liabilities adequately is critical to our
business and results of operations, cash flows and financial condition. We monitor our exposure to fluctuations in interest rates
and the related liquidity risk primarily by categorising our assets and liabilities in different maturity profiles (based on the
behavioural maturities pattern) and evaluating them for mismatches across periods.
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13. We rely on wholesale borrowing sources. If we are unable to secure funding on acceptable terms and at competitive
rates when needed, it could have a material adverse effect on our business, results of operations, cash flows and
financial condition.

Given that we are a non-deposit taking NBFC, we rely on wholesale borrowing sources, which primarily consist of non-
convertible debentures, term loans, external commercial borrowings and commercial paper, see “Our Business—Treasury
Operations and Financings” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations—
Indebtedness” on pages 268 and 413, respectively. We have historically relied on a combination of sources to meet our funding
requirements, including the public and private sector banks, foreign banks, mutual funds, insurance companies, pension funds
and other financial institutions. The funding has been of various forms including term loans, non-convertible debentures,
subordinated bonds, perpetual bonds and commercial paper instruments. For more information, see “Financial Indebtedness”
on page 418. Our business is highly dependent upon our timely access to, and the costs associated with, various sources of
funding. The following table shows our Total Borrowings, finance costs and average cost of borrowings as at the dates indicated:

Particulars As at
March 31, 2025 March 31, 2024 March 31, 2023
Total Borrowings, 873,977.7 743,306.7 548,653.1
including debt securities
(in  million)
Finance costs (in < million) 63,901.5 48,643.2 35,119.2
Average Cost of 7.90 7.53 6.76
Borrowings (%)®
Notes:
() Average Cost of Borrowings: Ratio of the finance cost to Average Total Borrowings for the specified period (Average Total Borrowings is calculated

as average of opening and closing total borrowings during the specified period).

For further details on our borrowings, see “Our Business—Treasury Operations and Financings” and “Management’s
Discussion and Analysis of Financial Condition and Results of Operations—Indebtedness” on pages 268 and 413, respectively.

Our business will continue to depend on our ability to access diversified borrowing and funding sources from within and outside
India. Our ability to borrow on acceptable terms and at competitive rates continues to depend on various factors, including, but
not limited to, (i) our credit ratings; (ii) policy initiatives and the regulatory environment; (iii) liquidity in the markets; (iv) the
attractiveness of debt of our Company to investors and lenders; (v) our current and future results of operations and financial
condition; (vi) macroeconomic conditions (including in relation to our borrowings under securitization) as well as (vii) general
access to liquidity for NBFCs. We also depend on our Promoter as a lender under our borrowings. The following table sets out
our borrowings from our Promoter as of the end of each of the last three Fiscals:

(in % million, except percentages)

Particulars As at
March 31, 2025 March 31, 2024 March 31, 2023

Borrowings from HDFC 66,812.3 105,555.4 112,416.1
Bank Limited (A)
Total Borrowings, 873,977.7 743,306.7 548,653.1
including debt securities
(B)
(A) as a % of (B) 7.64 14.20 20.49

See “—We rely on the parentage of our Promoter. However, the interests of the Promoter as our controlling shareholder may
conflict with our interests or the interests of our other shareholders. Currently, our Company offers the same products as those
offered by our Promoter and certain members of our Promoter Group, namely, HDFC Sales Private Limited and HDFC
Securities Limited.” on page 36.

Our high credit ratings enable us to borrow funds at competitive rates from varied sources. For more details on our credit ratings,
see “Our Business—Treasury Operations and Financing” on page 268. Any downgrade in our credit ratings or a significant
increase in Gross Stage 3 Loans may lead to an increase in our cost of funds for existing and future borrowings. Additionally,
any downgrade of ratings below minimum investment grade ratings could reduce demand for our debt, thus making the raising
of additional debt including refinancing of outstanding debt more difficult and increasing the probability that our lenders may
impose additional terms and conditions to any financing or refinancing arrangements with them. This would increase our
financing costs, consequently reducing spreads between the interest rates at which we borrow and lend, which could adversely
affect our ability to maintain our current levels of profitability, thereby impacting our business, results of operations, cash flows
and financial condition.

If we are unable to obtain adequate financing or refinance our existing debt in a timely manner and on commercially reasonable
terms, we may delay non-essential capital expenditures, implement cost cutting procedures, delay or reduce future hiring, or
reduce our rate of future originations compared to current level. There can be no assurance that we can obtain sufficient sources
of external capital to support the growth of our business. Delays in doing so or failure to do so may require us to reduce loan
originations or limit our operations, which would harm our ability to pursue our business objectives as well as harm our business,
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results of operations and financial condition.

14. Any downturn in the macroeconomic environment in India could adversely affect our business, results of
operations, cash flows and financial condition.

We are a retail focused non-banking financial company (“NBFC”) offering a diversified portfolio of lending products. All of
our operations and assets are located in India, all of our customers are located in India and all of our revenue from operations
is derived from our business in India. As such, our financial performance is dependent on the condition of the Indian economy.

Factors that may adversely impact the Indian economy, and hence our results of operations, may include:

e any increase in Indian interest rates or inflation;

e any exchange rate fluctuations, imposition of currency controls and restrictions on the right to convert or repatriate
currency or export assets;

e any scarcity of credit or other financing in India, resulting in an adverse impact on economic conditions in India and

scarcity of financing for our expansions;

prevailing income conditions among Indian corporations;

changes in India’s tax, trade, fiscal or monetary policies;

geopolitical tensions;

macroeconomic factors and central bank regulation, including in relation to interest rates movements, which may in

turn adversely impact our access to capital, fund raising avenues and increase our borrowing costs;

occurrence of natural or man-made disasters or outbreak of an infectious disease or epidemic such as COVID-19 or any

other force majeure events in the region or globally, including in India’s neighboring countries;

volatility in, and actual or perceived trends in trading activity on, India’s principal stock exchanges;

prevailing regional or global economic conditions;

any liquidity crisis affecting the financial services industry or NBFCs;

any decline in India’s foreign exchange reserves which may affect liquidity in the Indian economy; and

any downgrading of India’s debt rating by a domestic or international rating agency.

Any slowdown or perceived slowdown in the Indian economy, or in specific sectors of the Indian economy or certain regions
in India, could reduce demand for our loans, increase loan default rates amongst our customers, especially our MSME
customers, and generally adversely affect our business, results of operations, cash flows and financial condition as well as price
of the Equity Shares. While we have not been materially affected by such a slowdown in Fiscals 2025, 2024 and 2023, any
future downturn in the macroeconomic environment in India could have a material and adverse impact on our business, results
of operation, cash flows and financial condition.

15. We may not be successful in implementing our growth strategies or sustaining our growth and financial
performance at similar rates as experienced in recent years.

We have experienced growth in recent years, and we have significantly expanded our operations and branch network. The
following table sets forth our total revenue, profit after tax, assets under management (“AUM?”), number of branches and their
respective year-on-year growths where indicated for the periods indicated:

Particulars For Fiscal
2025 2024 2023

Total revenue R in 163,002.8 141,711.2 124,028.8
million)
Year-on-year growth 15.02 14.26 9.70
(total revenue) (%)
Profit after tax (% in 21,759.2 24,608.4 19,593.5
million)
Year-on-year growth -11.58 25.59 93.73
(profit after tax) (%)
AUM (% in million) 1,072,616.8 902,347.3 700,837.9
Year-on-year growth 18.87 28.75 14.06
(AUM) (%)
Number of Branches 1,771 1,682 1,492

As part of our growth strategy, we intend to continue to expand our business in India and to deepen our penetration within each
vertical. For more information on our business strategy, see “Our Business—Our Strategies” on page 257.

There is no assurance that we will be successful in executing our business growth strategies and continuing to grow our business
in the future, including into new regions or with the introduction of new products, at a similar rate or profitability to what we
have experienced in the past. For instance, in Fiscal 2025, our profit for the period decreased by 11.58% to %21,759.2 million,
from ¥24,608.4 million in Fiscal 2024, in part due to an increase in the impairment on financial instruments which was primarily
on account of a combination of macro-economic conditions and stress seen in specific loan segments during Fiscal 2025. See
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also “Management’s Discussion and Analysis of Financial Condition and Results of Operations—Results of Operations—Fiscal
2025 compared to Fiscal 2024” on page 405

Our ability to grow our business and loan portfolio depends on a number of factors, including the timely and cost-effective
allocation of resources, our ability to select, retain and train personnel, our ability to manage and improve our operations,
including customer sourcing and onboarding as well as underwriting, collections and recoveries and related expenses, as well
as our ability to maintain strict risk management policies to minimize credit risks. We must also be able to identify our target
markets correctly, diversify and differentiate our product offerings and pricing to compete effectively, and anticipate and satisfy
the changing needs of our target customers. While we have not, in the past, failed to develop and launch such products and
services successfully, there is no assurance that such instances will not occur in the future, and any such occurrence may result
in us losing a part or all of the costs incurred in the development and marketing of such offerings and fail to capture the growth
opportunities associated with them, which could in turn adversely affect our business, results of operations, cash flows, financial
condition and prospects.

Our present and future business may be exposed to various additional challenges, including identifying and collaborating with
local businesses and partners with whom we may have no previous working relationship and expanding our technological
infrastructure. Our ability to sustain our growth rate also depends significantly on our ability to select and retain employees, to
invest in talent and employee training and to maintain effective risk management policies to address emerging challenges.

As we expand, we will also need to manage relationships with more customers, third-party partners and service providers,
lenders and other parties. A number of external factors beyond our control could also impact our ability to continue to grow our
business and loan portfolio, such as demand for loans in India, domestic economic growth, RBI’s monetary and regulatory
policies, inflation, competition and availability of cost-effective debt and equity capital.

There is no assurance that our initiatives and strategies to grow our business, including expanding into new regions or
introducing new products, may not fail or be unsuccessful, and any such occurrence may result in us losing a part or all of the
costs incurred in the development and marketing of such offerings and fail to capture the growth opportunities associated with
them, which could in turn adversely affect our business, results of operations, cash flows, financial condition and prospects.

16. The lending services industry in India is highly competitive, including competition from established banks and
NBFCs having large networks of branches or ATMs with advanced technologies and cross-selling capabilities,
fintech start-ups and private unorganised and informal financiers in rural areas, and our inability to compete
effectively could adversely affect our business, results of operations, cash flows and financial condition. Our market
share, on the basis of our AUM, for Fiscal 2025 is approximately 2.22%, according to the CRISIL Report.

The success of our business depends on our ability to compete with NBFCs, banks, micro-finance companies, digital lending
platforms, small finance banks and private unorganised and informal financiers in the geographies in which we operate. Our
market share for Fiscal 2025, calculated as a ratio of our AUM for Fiscal 2025 to the overall NBFC Credit (AUM) for Fiscal
2025, is approximately 2.22%, according to the CRISIL Report. See “Industry Overview—Peer Benchmarking” on page 235.
We may also compete with our Promoter as we both offer similar products and services, though currently we target different
borrower segments. See “—We rely on the parentage of our Promoter. However, the interests of the Promoter as our controlling
shareholder may conflict with our interests or the interests of our other shareholders. Currently, our Company offers the same
products as those offered by our Promoter and certain members of our Promoter Group, namely, HDFC Sales Private Limited
and HDFC Securities Limited.” on page 36.

Our competitors may have greater resources, higher brand recognition among customers, greater customer loyalty, a wider
branch and distribution network, access to less costly funding, more attractive financial products or superior technology.
Further, we may also face competition from fintech companies, including e-commerce or payment platforms which offer
embedded lending products on their platforms. In addition, our competitors may be able to rely on the reach of the retail presence
of their affiliated group companies or banks with large networks of branches or ATMs and may benefit from their cross-selling
capabilities. Additionally, our competitors may have a lower debt-to-equity ratio compared to us, which may allow them to
access funds at a lower cost. The table below sets out the debt-to-equity ratio for our peers and us:

Peers Debt/Equity for Fiscal 2025
Aditya Birla Finance Limited 45
Bajaj Finance Ltd 32
Cholamandalam Investment and Finance Company Limited 7.7
HDB Financial Services Limited 59
L&T Finance Limited 39
Mahindra & Mahindra Finance 5.9
Shriram Finance Ltd 4.5
Sundaram Finance Ltd 4.2
Tata Capital Ltd 5.5
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Some of the original equipment manufacturers we partner with also have captive finance affiliates or group companies, which
provide similar services and with which we may not be able to compete. If we fail to compete effectively, it could affect the
performance of our product offerings and services and reduce our attractiveness to existing and potential customers and we may
be unable to successfully execute our growth strategy, thereby adversely affecting our business, results of operations, cash flows
and financial condition.

Our ability to compete effectively will also depend, in part, on our ability to maintain or increase our margins. Price competition
and related conduct, such as predatory pricing, especially in commoditised lending segments such as gold loans and consumer
durables loans, could reduce our margins or fees to the point where profitability may not be achievable and, as a result, slow
our growth. Our margins are affected in part by our ability to continue to secure low-cost debt funding, and to charge optimum
interest rates when lending to our customers. Moreover, any increases in the interest rates on the loans we extend may also result
in a decrease in business as it can result in early foreclosure or prepayment by customers. We cannot assure you that we will be
able to react effectively to these or other market developments or compete effectively with new and existing participants in the
increasingly competitive financial services sector. If we are unable to compete effectively, our business, results of operations,
cash flows and financial condition may be adversely affected.

17. We may have to comply with regulations and guidelines issued by regulatory authorities in India, including the
Reserve Bank of India, the Securities and Exchange Board of India (the “SEBI”) and the Insurance Regulatory
and Development Authority of India (the “IRDAI”), which may subject us to penalties or business restrictions and
increase our compliance costs.

We are subject to strict regulations prescribed by the RBI, and the RBI exercises a supervisory role over our business. We are
also subject to regulatory oversight by the SEBI (given that we have listed Non-Convertible Securities) and the IRDAI (given
that the Company is registered as a corporate agent) with respect to compliance with the laws applicable to our business. Our
business and financial performance could be adversely affected by changes in the laws, rules, regulations or directions applicable
to us and the non-banking financial companies, or the interpretations of such existing laws, rules and regulations, or the
promulgation of new laws, rules and regulations governing our business, operations and investments.

Applicable regulations set forth various requirements in relation to, among other things, the manner in which a company carries
out its business and internal operations, and various periodical compliances and filings, including but not limited to filing of
forms and declarations with the relevant registrar of companies, the RBI and other relevant authorities. Further, notification of
new regulations and policies may require us to obtain approvals and licences from the government and other regulatory bodies,
or impose onerous requirements and conditions on our operations. New regulation may also change the manner in which we
conduct KYC or authenticate our customers. Any such changes and the related uncertainties with respect to the implementation
of new regulations may have an adverse effect on our business, results of operations, cash flows and financial condition. If we
fail to comply with such requirements, we may be subject to penalties, business restrictions or compounding proceedings.

The regulatory and legal framework governing us differs in certain material aspects from that in effect in other countries and
may continue to change as India’s economy and commercial and financial markets evolve.

Furthermore, as of the date of this Red Herring Prospectus, our Company is categorized in the “Upper Layer” under the SBR
Regulations, and accordingly, we are subject to certain additional capital, prudential guidelines, regulatory changes and
governance requirements, based on the bracket we fall within. Further, the SBR Regulations also require mandatory listing of
all NBFC-ULs within three years of identification as NBFC-UL. While we are currently in compliance with the SBR
Regulations as at the date of this Red Herring Prospectus, as applicable, there can be no guarantee that we will be able to
comply with any increased or more stringent regulatory requirements in a timely manner, in part or at all. For details, see “Key
Regulations and Policies” on page 275.

Uncertainty in the applicability, interpretation or implementation of the above regulations may impact the viability of our
current business or restrict our ability to grow our business in the future. If the interpretation of regulations by the regulators and
authorities varies from our interpretation, we may be subject to penalties and our business could be adversely affected. There
have been no actions by RBI or IRDAI against the Company in the past three Fiscals. For details on actions by SEBI against
our Company, see “Outstanding Litigation and Material Developments—I. Litigation involving our Company—Actions taken
by Regulatory or Statutory Authorities” on page 433. Any changes in the existing regulatory framework,including any increase
in the compliance requirements, may require us to divert additional resources, including management time and costs such as
legal consultations or staff training required for such increased compliance. Such an increase in costs could have an adverse
effect on our business, prospects, financial condition and results of operations. Additionally, our management may be required
to divert substantial time and effort towards meeting such enhanced compliance requirements and may be unable to devote
adequate time and efforts towards our business, which may have an adverse effect on our future business, results of operations,
cash flows and financial condition.

18. We are subject to periodic inspections by the RBI in India. Non-compliance with regulations and observations made
during the RBI’s inspections could expose us to penalties, suspension and restrictions as well as cancellation of
our licence.

We are subject to periodic inspections by the RBI under the RBI Act, 1934 on our operations, risk management systems, internal
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controls, regulatory compliance and credit monitoring systems, pursuant to which the RBI issues observations, directions and
monitorable action plans, on issues related to various operational risks, information technology security and regulatory non-
compliances, amongst others. During the course of finalising inspections, the RBI inspection team shares its findings and
recommendations with us and provides us an opportunity to provide clarifications, additional information and, where necessary,
justification for a different position, if any, than that observed by the RBI. Upon final determination by the RBI of the inspection
results, we are required to take actions specified therein by the RBI to its satisfaction. Non-compliance with observations made
by the RBI during these inspections could expose us to penalties and restrictions.

In its past inspection reports, the RBI has made some observations and also sought certain clarifications in relation to our
operations including requirements for a documented policy for protection and privacy of customer data and process for
evaluation for performance of the Board, oversight on outsourced vendors/partners, adherence to fair practices code and a data
breach incident reported at one of the Company’s external vendors. As on the date of this Red Herring Prospectus, there are no
material pending observations from the RBI, including in relation to system related issues, cyber security incidents or Certified
Information Systems Auditor (“CISA”) audits, and there have been no advisory or displeasure letters issued by RBI in the past
three Fiscals.

While the RBI has not levied any penalty for such non-compliances in the last three Fiscals, and we have provided necessary
clarifications or undertaken to ensure compliance with the relevant observations, we cannot assure that such steps will be
satisfactory and that the RBI will not have follow-up observations in the future or will not impose any penalties for non-
compliances. We cannot assure that the RBI or any other regulatory authority will not make recommendations of improvement
in the future or impose any penalties or restrictions on us, including having approvals withheld, receiving conditional approvals,
or having our licences cancelled, which may have an adverse effect on our reputation, business, results of operations, financial
condition, and cash flows.

19. As an Upper Layer Non-Banking Financial Company (“NBFC-UL”), our Company is subject to additional
compliance requirements as communicated by RBI from time to time.

As per the NBFC Scale Based Regulations, the upper layer of NBFCs shall comprise of those NBFCs which are specifically
identified by the RBI as warranting enhanced regulatory requirement based on a set of parameters and scoring methodology.
The top ten eligible NBFCs in terms of their asset size shall always reside in the upper layer, irrespective of any other factor.
Our Company has been identified as an NBFC-UL and accordingly, is subject to certain additional compliances as mentioned
under and as communicated by RBI from time to time.

The Directions mention certain specific corporate governance requirements applicable to a NBFC-UL, including in relation to
constitution of committees, disclosures to made in the annual financial statements, asset classification, prudential norms, capital
adequacy ratio and liquidity coverage ratio. For further details, see “Key Regulations and Policies—Master Direction — Reserve
Bank of India (Non-Banking Financial Company — Scale Based Regulation) Directions, 2023 dated October 19, 2023 (“NBFC
Scale Based Regulations”)” on page 275.

The abovementioned additional compliance requirements as applicable to an NBFC differ from the compliance requirement
prescribed by RBI for scheduled commercial banks.

In the event we are unable to comply with the compliance requirements prescribed by RBI from time to time, there may be
regulatory action initiated by RBI against us. While there have been no such instance of non-compliance in the past, we cannot
assure you that no such instance will happen in the future. Our inability to comply with the requirements under the Directions
may have an adverse effect on our business, results of operation, cash flows and financial condition.

20. We have certain contingent liabilities and our business, results of operations, cash flows and financial condition
may be adversely affected if these contingent liabilities materialise.

We have certain contingent liabilities and commitments, which, if materialised, could adversely affect our business and results
of operations. As at March 31, 2025, our contingent liabilities in respect of disputed claims against our Company not
acknowledged as debt were %1,242.6 million, which is 0.83% of our net worth (2149,365.0 million) as of March 31, 2025. If
these contingent liabilities were to materialize, our business, results of operations, cash flows and financial condition may be
adversely affected. Moreover, there can be no assurance that we will not incur similar or increased levels of contingent liabilities
in the current fiscal year, or in the future. The table below sets forth the breakdown of our contingent liabilities as at March 31,
2025:

Particulars As at March 31, 2025
(in % million)
1) Claims against the Company not acknowledged as debt 1,242.6
i)  Suit filed by borrowers 386.1
ii) Other contingent liabilities in respect of:
Provident Fund matter 501.4
Payment of Bonus (Amendment) Act, 2015 348.8
Payment of Labour Welfare Fund 3.2
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Particulars As at March 31, 2025
(in % million)
Maharashtra Professional Tax Assessment 3.1
I) Estimated amount of contracts remaining to be executed on capital account and not provided 343.6
for
111) Undrawn committed sanctions to borrowers 6,291.2
Total contingent liabilities 7,877.4

We have created provisions of ¥79.0 million and nil against undrawn committed sanctions to borrowers and suit filed by
borrowers, respectively, as at March 31, 2025. For further information, see “Restated Consolidated Financial Information—
Note 39: Contingent Liabilities and Commitments” on page 374.

21. We operate in markets with continuously emerging technology needs. If we fail to integrate our technological
capabilities in our operations, it could adversely affect our business growth and results of operations.

Our continued success will depend, in part, on our ability to respond to technological advances, changing customer needs and
emerging industry standards and practices on a cost-effective and timely basis. Technological innovation such as mobile
applications, artificial intelligence and machine learning could disrupt the financial services industry and increase competition
as a whole. Our competitors may make more significant investments in digital and innovation strategies, such as online
platforms or technologically advanced ATMs, to expand and achieve enhanced customer reach and engagement and economies
of scale, making it more difficult for us to compete effectively. If we fail to adapt to such technological advances, it could affect
the performance and features of our product offerings and services and reduce our attractiveness to existing and potential
customers hereby adversely affecting our business, results of operations, cash flows and financial condition.

We are actively undertaking various initiatives to employ the use of artificial intelligence in our operations, which we believe
would improve our capabilities and efficiency. For further details, see section “Our Business—Information Technology and
Digital Vision” on page 270. Nevertheless, we may face technical challenges that adversely affect our ability to integrate such
technological capabilities in our operations. Further, we may face operational difficulties if our technological capabilities
malfunction. See “—We face cybersecurity threats, such as hacking, phishing and trojans, attempting to exploit our network
to disrupt services to customers or theft or leaking of sensitive internal data or customer information. Such events may damage
our reputation and adversely impact our business and financial results.” on page 44 and “—We are subject to the risk of failure
of, or a material weakness in, our internal control systems, which could have a material adverse effect on our reputation,
business, results of operations, cash flows and financial condition. Additionally, we are subject to downtimes or failures of our
information technology (“IT”) systems. Such events may damage our reputation and adversely impact our business and
financial results.” on page 46. Failure to develop and integrate emerging technical capabilities into our operations could create
operational difficulties and have an adverse effect on our business growth and results of operations.

22. We face cybersecurity threats, such as hacking, phishing and trojans, attempting to exploit our network to disrupt
services to customers or theft or leaking of sensitive internal data or customer information. Such events may
damage our reputation and adversely impact our business and financial results.

We rely on digital banking and other digital services including mobile products and other web-and cloud-based products and
applications, whether directly owned or through external vendors. We have in particular implemented several digital customer
service channels over the years. For example, our “HDB On-the-Go” mobile application enables our customers to access our
full suite of products and services online and get personalised assistance on the application. We also provide digital customer
support on our online channels such as on chatbots. We expect to continue investing in digital services and channels in the
future. See “Our Business—Our Strengths—Advanced technology tools driving enhanced customer experience and efficiency
across each stage of the customer lifecycle” on page 254. We are therefore exposed to various cybersecurity threats, such as
(i) phishing and trojans targeting our customers, wherein fraudsters send unsolicited emails to our customers seeking account-
sensitive information, (ii) hacking, wherein hackers seek to hack into our website with the primary intention of causing
reputational damage to us, (iii) data theft, wherein cyber criminals may intrude into our network with the intention of stealing
our internal data or our customer information or to extort money and (iv) data leakage, wherein sensitive internal bank data or
customer information is inappropriately disclosed by parties entitled to access it.

For example, in March 2023, one of our external vendors who processes data on our behalf experienced a data breach incident
leading to the leak of customer data, despite being SOC 2 certified. While detailed forensic analysis determined that the breach
did not impact our hosted systems and our vendor subsequently fixed its security gaps, we cannot ensure that our security
measures will be adequate or successful in preventing future security breaches. While we continue to enhance our protective
measures, investigate and remediate any vulnerability due to cybersecurity incidents, any such cybersecurity incident in the
future, either with our systems or those of our external vendors, could lead to loss of customer data and damage our reputation
and have a material adverse effect on our business, financial condition and results of operations. Any cybersecurity incident
involving our systems or those of our external vendors could also subject us to additional regulatory scrutiny and expose us to
civil litigation and related financial liability.

Pursuant to RBI’s Master Direction—Information Technology Framework for the NBFC Sector dated June 8, 2017, we have
an Information Technology Strategy Committee which ensures that the Company has put in place processes for assessing and
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managing IT and cybersecurity risks. Our implemented processes may however fail and cyber incidents may go undetected,
potentially causing customer loss and regulatory scrutiny.

As cybersecurity threats increase and become more sophisticated, we may face increased costs to continue to modify or enhance
our protective measures or to investigate and remediate any vulnerability to cybersecurity incidents. We may also face
operational risks and increased costs if new technologies we use in cybersecurity management, such as the artificial intelligence
and machine learning capabilities we have deployed in connection with our security incident event management, are not used
appropriately, are defective or inadequate, or are not fully integrated into our solutions, systems or controls.

23. Our business may be adversely affected by seasonal trends in the Indian economy.

Our operations and demand for our products are affected by seasonal trends in the Indian economy, which may affect our results
of operations. For example, during the festive seasons in India (primarily October and November), while the demand for our
Asset Finance products generally decrease, the demand for our Consumer Finance products tends to increase. By contrast, the
demand for our Asset Finance products generally increase during the fourth quarter of the Fiscal, while the demand for our
Consumer Finance products tends to decrease during this time. Furthermore, other events, such as weather changes like
heatwaves and election periods at both state and national levels, may have an impact on our operations and results of operations.

Accordingly, our results of operations and financial condition in one quarter may not accurately reflect the trends for the entire
Fiscal and may not be comparable with our results of operations and financial condition for other quarters.

24, Our business is subject to various operational risks associated with the financial industry, including fraud.
Our business is subject to various operational and other risks associated with the financial industry, including:

inadequate procedures and controls;

failure to obtain proper internal authorisations;

misreporting or non-reporting with respect to statutory, legal or regulatory reporting and disclosure obligations;
improperly documented transactions;

customer or third-party fraud, such as impersonation or identity theft or approval of loans on false pretences or inflated
property values;

failure of operational and information security procedures, computer systems, software or equipment;

the risk of fraud or other misconduct by employees;

failure to detect money laundering and other illegal or improper activities;

unauthorised transactions or embezzlement by employees;

failure to detect fraudulent or inadequate collateral; and

inadequate training and operational errors, including record keeping errors or errors resulting from faulty computer or
communications systems.

For example, where customers repay their loans in cash directly to us or through our collection partners and representatives
appointed by us, we are exposed to the risk of fraud, misappropriation or unauthorised transactions by our third-party
representatives or employees responsible for dealing with such cash collections. While we have procured insurance for cash in
safes and in transit and we have put in place systems to detect and prevent any unauthorised transactions, fraud or
misappropriation by our authorised representatives and employees, these measures may not be effective in all cases. The table
below provides a split of our cash and our cash collections as a percentage of total collections for the dates indicated:

Particulars T I
2025 2024 2023
Total collections (in X million) 601,919.6 491,447.5 420,629.4
Cash collections (in % million) 22,366.1 24,528.7 31,661.8
Cash collections as a percentage of total 3.72 4.99 7.53
collections (%)

Furthermore, there can be no assurance that measures adopted by us to detect fraud and illicit practice have been or will be
effective in preventing fraud, or that any of these events will not occur again in the future or that we will be able to recover
funds misused or misappropriated if such events occur. Further, where possible, there could be instances of fraud and
misconduct by our employees which may go unnoticed for a certain period of time before they are identified and corrective
actions are taken. The following table sets forth the fraud cases detected and reported as at the dates indicated:

Particulars As at

March 31, 2025 March 31, 2024 March 31, 2023
Number of fraud cases detected and 5 6 6
reported
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Particulars As at

March 31, 2025 March 31, 2024 March 31, 2023
Amount involved in fraud cases detected 8.1 18.8 5.8
and reported
(in X million)

In particular, employees at our Ghaziabad branch fraudulently processed loans to non-eligible customers in contravention of
our internal policies and using falsified documents. The fraud involved 228 loans amounting to 3108.8 million, of which X52.3
million has been recovered as of March 31, 2025. The case remains ongoing and judicial proceedings are underway. Although
we have not had similar material instances of fraud in the past three Fiscals, and the Company has since strengthened its internal
controls relating to underwriting of loans, there can be no assurance that similar or other fraud cases may not occur in the future.
Our Board of Directors have also adopted a Fraud Risk Management Policy which sets out guidelines with respect to
identification of fraud (whether by employees, customers or vendors), roles and responsibilities of the Risk Control Unit and
reporting to the Board of Directors, the Risk Management Committee and the RBI. Further, in accordance with the KYC
Directions, our Board of Directors has adopted the Know your Customer and Anti-Money Laundering Policy keeping in view
that we are primarily involved in lending activities and in distribution of third-party products.

If a regulatory proceeding is initiated due to a report made by us about an unauthorised transaction, fraud or misappropriation
involving our employees, it could harm our reputation and financial condition. Moreover, substantial fraud by customers or
external parties could result in an adverse effect on our business, results of operations, cash flows and financial condition.

25. We are subject to the risk of failure of, or a material weakness in, our internal control systems, which could have a
material adverse effect on our reputation, business, results of operations, cash flows and financial condition.
Additionally, we are subject o downtimes or failures of our information technology (“IT”) systems. Such events
may damage our reputation and adversely impact our business and financial results.

We are responsible for establishing and maintaining adequate internal control over financial reporting designed to provide
reasonable assurance regarding the reliability of financial reporting and preparation and fair presentation of our financial
statements and disclosures. We are exposed to risks arising from the inadequacy or failure of internal systems or processes, and
any actions we may take to mitigate these risks may not be sufficient to ensure an effective internal control environment. In
particular, given the increase in the volume of our transactions, errors may be repeated or compounded before they are
discovered and rectified. Although we have experienced no such instances of internal control system failure as of the date of this Red
Herring Prospectus, and we have taken appropriate measures to develop our internal control systems and policies to address those
issues, we cannot assure you that our systems and policies will be sufficient or willfully correct such weaknesses, or that similar
deficiencies will not arise in the future.

Further, our management information systems and internal control procedures may not be able to identify non-compliance or
suspicious transactions in a timely manner, or at all. Where internal control weaknesses are identified, our actions may not be
sufficient to fully correct such weaknesses. As a result, we may incur expenses or suffer monetary losses, which may not be
covered by our insurance policies and may result in a material adverse effect on our reputation, business, results of operations,
cash flows and financial condition.

Additionally, we are also highly dependent on our IT systems, which cover all key areas and stages of our business, including
customer sourcing, onboarding, underwriting as well as collections. For more information on our IT systems, see “Our
Business— Information Technology and Digital Vision” on page 270.

Our governance structure includes the Information Technology Strategy Committee at the board level, which oversees our IT
strategy and cybersecurity environment. Although we have IT disaster action plans in place to deal with any potential downtime
or failure in our IT systems and while we have not experienced any such major events in the last three Fiscals and we regularly
assess our application security and conduct annual cybersecurity and compliance training and periodic simulation, we may not
be able to prevent such downtimes or failures in a timely manner, or at all, which could damage our reputation and have a
material adverse effect on our business, results of operations and financial condition.

Further, we rely on external vendors for certain parts of our operations, such as for payment processing, information processing
and other services. Failures or breaches in external vendors’ systems could lead to significant information loss, legal liabilities,
disruption of business operations and damage to our reputation and competitive position. For example, our transaction banking
platform, which we use for loan disbursements, was down for over four hours in the first half of Fiscal 2024. While the financial
impact of such instances is not quantifiable and these instances have not had any material adverse impact on our business and
operations, similar future instances for a prolonged period of time or at a large scale could potentially impact our business,
results of operations, cash flows, financial condition and reputation.

26. If we fail to identify, monitor and manage risks and effectively implement our risk management policies, it could
have a material adverse effect on our business, financial condition, results of operations and cash flows.

Our policies and procedures to identify, monitor and manage risks may not be fully effective and may be subject to human
error. Some of our risk measuring criteria are based on the use of monitored historical market behaviour. As a result, these
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methods may not accurately predict future risk exposures, which could be significantly greater than those indicated by the
historical measures. For more information on our risk management, see “Our Business—Risk Management” on page 269.

To the extent any of the instruments and strategies we use to hedge or otherwise manage our exposure to market or credit risk
are not effective, we may not be able to effectively mitigate our risk exposures in particular market environments or against
particular types of risk. For example, we have entered into hedging arrangements to hedge our exposure to foreign exchange
fluctuations for our ECBs and into interest rate swaps to reduce our risk of exposure to interest rate fluctuations. We may also
enter into securitization transactions to manage risks relating to our borrowings. For further details, please see “Management’s
Discussion and Analysis of Financial Condition and Results of Operations—Qualitative and Quantitative Disclosures about
Market Risks—Foreign currency management” on page 415. There can be no assurance that our hedging arrangements will
continue to adequately reduce our foreign currency or interest rate risks, or that such hedging arrangements will protect us
against any unfavourable fluctuations in exchange rates or interest rates. Further, the relevant counterparty may fail to perform
its obligations under the relevant hedging arrangement. If we are unable to pass on any increase in our costs to our customers
due to fluctuations in interest rates or exchange rates, our profitability may be reduced which may in turn result in a material
and adverse effect on our business, results of operations, cash flows and financial condition.

Further, some of our risk management strategies may not be effective in a difficult or less liquid market environment, where
other market participants may be attempting to use the same or similar strategies to deal with the difficult market conditions. In
such circumstances, it may be difficult for us to reduce our risk positions due to the activity of such other market participants.
Other risk management methods depend upon an evaluation of information regarding markets, customers or other matters. This
information may not in all cases be accurate, complete, up-to-date or properly evaluated.

Additionally, management of operational, legal or regulatory risk requires, among other things, policies and procedures to ensure
certain prohibited actions are not taken and to properly record and verify a number of transactions and events. Although we have
established such policies and procedures, they may not be fully effective, and we cannot guarantee that our employees will
follow these policies and procedures as envisaged in all circumstances. Unexpected shortcomings in these policies and
procedures or a failure of our employees to follow them may have a material adverse effect on our business, results of
operations, cash flows and financial condition.

Our earnings are dependent upon the effectiveness of our management of changes in credit quality and risk concentrations, the
accuracy of our valuation models and our critical accounting estimates, and the adequacy of our allowances for loan losses. To
the extent our assessments, assumptions or estimates prove inaccurate or not predictive of actual results, we could suffer higher
than anticipated losses.

27. If we are unable to comply with the capital adequacy requirements stipulated by Reserve Bank of India, it could
have a material adverse effect on our business, results of operations, cash flows and financial condition.

Our Company is subject to the capital adequacy ratio requirements prescribed by the RBI under the non-banking financial
company (“NBFC”) Scale Based Regulations. The capital adequacy ratio is defined as the ratio of Tier I and Tier II capital as
compared to risk-weighted assets on balance sheet and risk adjusted value of off-balance sheet items. In accordance with the
NBFC Scale Based Regulations, NBFCs such as our Company are required to maintain a minimum capital ratio, consisting of
Tier I and Tier Il capital, of not less than 15.00% of our aggregate risk-weighted assets on balance sheet and risk-adjusted value
of off-balance sheet items, of which Tier | capital cannot be less than 10.00%. While our capital adequacy ratio did not fall
below the level prescribed by the RBI in Fiscal 2025, 2024 or 2023, there can be no assurance that our CAR will continue to
be compliant with RBI requirements in the future. The following table sets forth information relating to our capital adequacy
ratio (capital to risk (weighted) assets (“CRAR”)) and Tier I Capital as at the dates indicated:

As at
Particular March 31, 2025 March 31, 2024 March 31, 2023
CRAR Tier | Capital CRAR Tier | Capital CRAR Tier | Capital
Ratios 19.22% 14.67% 19.25% 14.12% 20.05% 15.91%

Additionally, since we have been identified and categorized as “Upper Layer” NBFCs by RBI under the SBR Regulations, we
are required to maintain, on an on-going basis, a common equity tier | (CET-1) capital of 9.0% of our risk weighted assets. For
further details, see “Key Regulations and Policies—Master Direction — Reserve Bank of India (Non-Banking Financial
Company — Scale Based Regulation) Directions, 2023 dated October 19, 2023 (“NBFC Scale Based Regulations”)” on page
275.

While we have been in compliance with these requirements in the past three Fiscals, there can be no assurance that we will be
able to maintain our CRAR within the regulatory requirements, and a failure to do so could have a material adverse effect on
our business, results of operations, cash flows and financial condition. In particular, the RBI’s assessment of our CRAR may
differ from our own. Any changes in the regulatory framework affecting non-banking financial services companies including
the provisioning for NPAs, or capital adequacy requirements, or differences in interpretation of the same, could adversely affect
our profitability or our future financial performance, by requiring a restructuring of our activities or an increase in our costs to
comply with regulations applicable to us.
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Furthermore, if we continue to grow, we will be required to raise additional Tier | capital and Tier Il capital in order to continue
to meet applicable capital adequacy ratios with respect to our business. There can be no assurance that our Promoter or
shareholders will approve additional investments into our Company. This could result in non-compliance with applicable capital
adequacy ratios, which could have a material adverse effect on our business, results of operations, cash flows and financial
condition.

28. New-to-credit borrowers constituted 11.57% of our Total Gross Loans as at March 31, 2025. We may not be able to
properly assess the credit worthiness of new-to-credit borrowers, and loans extended to such new-to-credit
borrowers may accordingly have a higher risk of non-performance or default.

We extend loans to new-to-credit (“NTC”) customers who do not have any credit history supported by documentation, which
makes it difficult to assess their creditworthiness. For further details, please see “Our Business—Credit and Collections—
Credit” and “—We rely on the accuracy and completeness of information about customers and counterparties. Any
misrepresentation, errors or incompleteness of such information could adversely affect our business, results of operations, cash
flows and financial condition.” on pages 264 and 48, respectively. While conducting our due diligence, including through the
external vendors we use for credit assessments, we may be unable to accurately predict the credit risk posed by such customers
and may extend loans to some non-creditworthy borrowers. These customers tend to be more vulnerable to any adverse
macroeconomic conditions and may have higher risk of non-performance or default. The table below provides the total amounts
of loans extended to NTC and existing-to-credit (“ETC”) customers in absolute amounts and as a percentage of our Total Gross
Loans at the dates indicated.

Particulars As at
March 31, 2025 March 31, 2024 March 31, 2023
(Z million) Percentage of (% million) Percentage of (% million) Percentage of TGL
TGL TGL

Loans to NTC 123,686.1 11.57 118,730.5 13.16 109,160.0 15.59
customers

Loans to ETC 945,089.7 88.43 783,448.8 86.84 591,147.0 84.41
customers

Total Gross 1,068,775.8 100.00 902,179.3 100.00 700,307.0 100.00
Loans

Further, the table below provides the total amounts of stressed assets of NTC and ETC customers in absolute amounts and as a
percentage of our Total Gross Loans at the dates indicated:

Particulars For Fiscal
2025 2024 2023
(X million) Percentage of (X million) Percentage of (X million) Percentage of
TGL TGL TGL
Stressed assets 19,959.9 1.87 13,517.3 1.50 14,502.6 2.07
of ETC
customers
Stressed assets 4,177.2 0.39 3,600.9 0.40 4,645.9 0.66
of NTC
customers
Total 24,137.1 2.26 17,118.2 1.90 19,148.5 2.73

In case of default by our NTC customers on their loans, we may not be able to fully or partly recover loans extended to them,
particularly if such loans are unsecured. Furthermore, even if such loans are secured, it may be difficult and time-consuming
and we may incur additional expenses to enforce on the collateral and there can be no assurance that we will be able to recover
the sums due to us in full. In each case, such non-performance of loans to our NTC customers could have an adverse effect on
our business, financial condition and results of operations.

29. We rely on the accuracy and completeness of information about customers and counterparties. Any
misrepresentation, errors or incompleteness of such information could adversely affect our business, results of
operations, cash flows and financial condition.

While evaluating whether to extend credit or enter into other transactions with customers and counterparties, we may rely on
information furnished to us by or on behalf of customers and counterparties, including personal information, financial statements,
collateral related information, credit history, purpose of availing the loan and other financial information. We may also rely on
certain representations as to the accuracy and completeness of that information and, with respect to financial statements, on
reports of independent auditors of customers and counterparties. We also depend on credit bureaus for verifying the
creditworthiness of our customers. While we have not experienced any material instances with credit reports obtained from
credit bureaus in Fiscals 2025, 2024 or 2023, any inaccurate or incomplete information received in the future could have an
adverse effect on our business, reputation, results of operations, financial condition and cash flows. See also “—India’s existing
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credit information infrastructure may cause increased risks of loan defaults” on page 62. Further, we may have customers who
are unable to document their entire income comprehensively. See also “—New-to-credit borrowers constituted 11.57% of our
Total Gross Loans as at March 31, 2025. We may not be able to properly assess the credit worthiness of new-to-credit
borrowers, and loans extended to such new-to-credit borrowers may accordingly have a higher risk of non-performance or
default” on page 47.

Although we follow Know Your Customer (“KYC”) guidelines prescribed by the RBI, we may receive inaccurate or incomplete
information as a result of negligence or fraudulent misrepresentation and our risk management measures may not be adequate
to or may fail to detect or prevent such activities in all cases. We may also not receive updated information regarding changes
in the financial condition of our customers. Difficulties in assessing credit risks associated with our day-to-day lending
operations may lead to an increase in the level of our non-performing and restructured assets, which could have a material adverse
effect on our business, results of operations, cash flows and financial condition.

30. Third-party partners contributed to 18.33% of our total disbursements for Fiscal 2025. We rely on third-party
partners in certain parts of our business, and issues with these partners, or failure to continue to expand our current
third-party partner network, could adversely affect our business and financial performance.

We rely on an external distribution channel with over 80 brands and original equipment manufacturers (“OEMS”) and external
distribution networks with over 140,000 retailers and dealer touchpoints (such as car dealers and direct selling agents) as at
March 31, 2025. In this regard, we have distribution agreements with leading Indian and global auto OEMs, consumer and
digital durable brands, dealers for auto, two-wheelers, cars, tractors and construction equipment, point-of-sales locations (such
as malls, supermarket and retail stores), lifestyle goods and direct selling agents.

The table below provides our total disbursements from third-party partners as an absolute sum and as a percentage of total
disbursements from third-party partners as at the dates indicated.

Particulars For Fiscal

2025 2024 2023

Total Disbursements (in T 661,075.0 608,992.5 448,017.6
million)
Disbursements from third- 121,174.0 98,377.2 61,635.0
party partners (in X million)
Disbursements from third- 18.33 16.15 13.76

party partners as a percentage
of total disbursements (%)

While we do not depend on any specific third-party partner, our ability to access customers through third-party partners is
subject to a number of risks, including:

e third-party partners may choose not to sell our services or to sell our services with lower priority for any reason,
including absolute or relative performance, service sizes or fee structure compared to other services, or for no reason at
all;

o third-party partners may have captive finance affiliates or group companies that offer similar services competing with
our services;

o third-party partners also offer similar products from our competitors to our existing and prospective customers and do
not provide services for us on an exclusive basis;

o third-party partners may provide better service to our competitors and promote their products to prospective customers
instead of ours because of a more attractive compensation arrangement, close relationships with our competitors or for
other reasons; and

e we may be liable for misrepresentations, inappropriate behaviour, mistakes, frauds and negligent acts on the part of
third-party partners (including direct selling agents) while marketing or providing services for our products.

In the event any of these third parties were to terminate their contractual relationships with us or fail to provide the agreed-upon
services at acceptable standards or at all to us for any reason, our business and results of operations could be materially disrupted
until suitable alternatives are put in place. In addition, if the third-party partners make errors, leak customer or operational data,
mismanage customer interface, or fail to operate or comply with applicable regulations or governance standards, we could
suffer reputational harm and may be subjected to regulatory actions. Such situations and our inability to maintain relationships
with third-party partners such as original equipment manufacturers could disrupt our operations and have a material adverse
impact on our business, financial condition, results of operations and prospects.

31. Our Promoter is subject to periodic inspections by the RBI in India. Non-compliance with regulations and
observations made during the RBI’s inspections could expose our Promoter to penalties, suspension and
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restrictions as well as cancellation of its licence. Violations by our Promoter or regulatory actions against our
Promoter could adversely affect our reputation and business.

Our Promoter is subject to periodic inspections by the RBI under the RBI Act, 1934 on its operations, risk management systems,
internal controls, regulatory compliance and credit monitoring systems, pursuant to which the RBI issues observations,
directions and monitorable action plans, on issues related to various operational risks, information technology security and
regulatory non-compliance, amongst others. During the course of finalising inspections, the RBI inspection team shares its
findings and recommendations with our Promoter and provides our Promoter an opportunity to provide clarifications, additional
information and, where necessary, justification for a different position, if any, than that observed by the RBI. Upon final
determination by the RBI of the inspection results, our Promoter is required to take actions specified therein by the RBI to its
satisfaction. Non-compliance with observations made by the RBI during these inspections could expose our Promoter to
penalties and restrictions.

In its past inspection reports, the RBI has made some observations to our Promoter. For instance, for Fiscal 2014, our Promoter
received multiple risk mitigation plan (“RMP”’) observations that have all been resolved. Similarly for instance, for Fiscal 2023,
our Promoter received 15 RMP observations that also have all been resolved. As at the date of this Red Herring Prospectus, our
Promoter has received 17 RMP observations raised during the RBI inspection conducted for Fiscal 2024 and has submitted
compliance on 14 of such observations.

While our Promoter has provided necessary clarifications or undertaken to ensure compliance with the relevant observations,
there can be no certainty that such steps will be satisfactory and that the RBI will not have follow-up observations in the future
or will not impose any penalties for non-compliances. We cannot assure that the RBI or any other regulatory authority will not
make recommendations of improvement in the future or impose any penalties or restrictions on our Promoter, including having
approvals withheld, receiving conditional approvals, or having our Promoter’s licences cancelled. Any violations by our
Promoter or adverse action against our Promoter may have an adverse effect on our reputation, business, results of operations,
financial condition and cash flows.

Additionally, RBI based on Inspection and Risk Assessment Report observations for Fiscal 2023 has levied a penalty on our
Promoter in Fiscal 2025 for non-compliance with the Master Direction (Know Your Customer) Directions, 2016 dated February
25, 2016, as amended.

32. Certain of our Group Companies are subject to regulation and regulatory oversight by various regulators in India.
Non-compliance with regulations could expose such Group Companies to penalties, suspension and restrictions as
well as cancellation of their licence. Violations by our Group Companies and regulatory actions against our Group
Companies could adversely affect our reputation and business.

Certain of our Group Companies are subject to regulations and regulatory oversight by various regulatory authorities in India,
including SEBI, RBI, IRDAI, IFSC and IFSCA. For instance, HDFC Life Insurance Company Limited and HDFC ERGO
General Insurance Company Limited are regulated by IRDAI and HDFC Asset Management Company Limited is regulated by
SEBI. Applicable regulations set forth various requirements in relation to, among other things, the manner in which a company
carries out its business and internal operations, and various periodical compliances and filings, including but not limited to the
filing of forms and declarations with the relevant authorities. Any failure to comply with the applicable laws and regulations
may expose the relevant Group Companies to penalties and regulatory scrutiny that may damage our reputation, which could
have an adverse effect on our business, results of operations, cash flows and financial condition.

Certain of our Group Companies are also subject to periodic inspections by the relevant regulatory authorities. Following such
inspections and upon final determination by the relevant regulatory authority, our Group Company may be required to take
actions specified therein. For instance, on August 1, 2024, IRDAI levied fines against HDFC Life Insurance Company Limited
for violations relating to policyholders’ interests, outsourcing of services and payment of commission, remuneration or reward
for solicitation of insurance business. HDFC Life Insurance Company Limited has not been levied any other penalties by IRDAI
in the last three Fiscals. Further, IRDAI has issued a show-cause-notice to HDFC ERGO General Insurance Company Limited
in connection with its inspections in August 2019 relating to the outsourcing, risk management and anti-fraud policies of HDFC
ERGO General Insurance Company Limited. IRDAI has also issued show-cause-notices to HDFC ERGO General Insurance
Company Limited in relation to the shortfall in meeting the minimum obligatory requirement in respect of its third party motor
insurance business for Fiscals 2023, 2024 and 2025. These matters are currently pending for final decision by IRDALI. See also
“—Qur Company, Promoter and Directors are involved in certain legal proceedings, including actions taken and penalties
imposed by relevant regulatory authorities, and any adverse outcomes in such proceedings may have a material adverse effect
on our reputation, business, results of operations, cash flows and financial conditions” on page 34.

We cannot assure that any regulatory authority will not make recommendations of improvement in the future or impose any
penalties or restrictions on any of our Group Companies, including withhold approvals, granting conditional approvals or
cancelling the licences of the relevant Group Company. Violations by our Group Companies and regulatory actions against our
Group Companies may have an adverse effect on our reputation and business.
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33. We outsource certain operational activities to third-party 1T service providers and collection agents. Any lapse by
such third-party service providers may have adverse consequences on our business and reputation.

We rely on third-party service providers for certain I1T-related services including, among others, data centers, IT maintenance,
payment interface platforms, cloud and data analytics platforms and document storage. We also rely on collection agents and
any deficiency or failure by such third parties in performing their services or any events that affect our collection network could
adversely affect our business, results of operations, financial condition and cash flows.

The table below sets out our expenditure on third-party IT service providers and loan collection charges for Fiscals 2025, 2024
and 2023.

For Fiscal

2025 2024 2023

Total operating expenses (in 48,692.8 49,347.4 49,331.6
% million)
Third-party service provider 1,492.6 757.5 390.8
expenses (in % million)
Collection agent charges (in 2,509.7 1,761.5 1,837.1
R million)

Particulars

Our internal teams regularly assess the financial and operational health of our service providers to ensure they can fulfill their
obligations. This review includes checking performance standards, confidentiality and security. Our internal audit team also
regularly audits all our businesses and function and ensures their compliance with the RBI regulations that govern outsourcing
arrangements, such as the requirement to outsource software licences out of India. We sometimes have external firms conduct
on-site vendor audits for critical functions. However, there can be no assurance that such measures would prevent the risk of
our service providers failing to meet their contractual duties, committing fraud, making operational mistakes, or having
inadequate business continuity and data security systems. Any such lapse by our third-party service providers may have adverse
consequences on our business and reputation.

Furthermore, while our contracts with third-party service providers often include indemnification for statutory payments, fines
and employee benefits, they do not cover losses or damages caused by their personnel’s actions or inactions. In the event of
any such occurrence, we may incur losses, and to that extent, our business, results of operations, cash flows and financial
condition may be adversely affected. Further, these contracts are generally subject to unilateral termination by either party. Any
such termination by the service providers and our inability to appoint suitable replacements may adversely affect our business,
results of operation and financial condition.

34. We have distribution agreements with third parties and termination or failure to renew such distribution
agreements may adversely affect our business, results of operation and financial condition.

We offer value-accretive fee-based products such as distribution of life and non-life insurance products, including provision of
warranty services and sale of protection products, pursuant to our third-party tie-ups. We offer customers the option to purchase
such fee-based products along with our lending products. Such fee-based products are financial products provided by regulated
entities, and the offering of such fee-based products by the Company is permitted under applicable law and regulation. The
following table sets forth income generated through fee-based for the periods indicated:

Particulars For Fiscal

2025 2024 2023

Income from fee- 11,9245 9,531.1 7,564.1
based services
(in X million)
Income from fee- 7.32 6.73 6.10
based services as a
percentage of total
income (in %)

Our Company also has tie-ups with Group Companies, namely HDFC Life Insurance Company Limited and HDFC Ergo
General Insurance Company Limited and they have entered into corporate agency agreements with our Company wherein they
have agreed to appoint our Company as their corporate agent to solicit, procure, distribute and market the insurance products
to the public on their behalf. See “—We have entered into and may continue to enter into related-party transactions, which
may potentially involve conflicts of interest.” on page 52. The table below summarizes income generated from tie-ups with
Group Companies for the periods indicated:

Group Company Nature of Income (in ¥ million)
Transaction For Fiscal
2025 2024 2023
HDFC Life Insurance | Insurance 705.6 461.9 74.5
Company Limited Commission
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HDFC Ergo General 80.4 152.0 137.2
Insurance
Insurance Company L
S Commission
Limited

We hold a licence from the Insurance Regulatory and Development Authority of India (the “IRDAI”) and are a registered
corporate agent authorised to sell both life and general (non-life) insurance products and we have tie-ups with certain life
insurance and general insurance companies.

In the event that our distribution agreements with third parties relating to such services are terminated or not renewed, we may
lose the additional income stream from such services which could adversely affect our business, results of operation and
financial condition. Further, such third parties may amend the terms of the distribution agreements, which in turn may lead to
the product becoming unattractive or to a decrease in our commission.

35. We have entered into a co-lending arrangement with another non-banking financial company. We cannot assure
that such co-lending arrangement will not be terminated or paused which may impact the growth of our business.

We have entered into a co-lending arrangement with another non-banking financial company where our Company disburses
80% of the loan and the co-lender disburses 20% of the loan to the relevant customers. The tenure of the co-lending arrangement
is two years, expiring in July 2025, unless extended by us and the co-lender. We cannot assure that such co-lending arrangement
will not be terminated or paused before the expiration of the 2-year tenure or whether such co-lending arrangement is extended.
Further, our ability to co-originate loans also depends on our co-lending party’s ability to meet its obligations under the co-
lending arrangement. In addition, we may earn lower spreads on our loans through the co-lending arrangement, which may
adversely impact our business, results of operations and financial results.

36. We have entered into and may continue to enter into related-party transactions, which may potentially involve
conflicts of interest.

HDFC Bank and its subsidiaries are related parties of our Company pursuant to the Companies Act, 2013 and the applicable
Indian accounting standards. We have engaged in and expect to continue to engage in significant transactions with such related
parties in the ordinary course of business and on an arm’s-length basis. For example, we provide back office, sales support
services and run collection call centers for HDFC Bank. HDFC Bank is also a lender under our borrowings. See “—We rely on
the parentage of our Promoter. However, the interests of the Promoter as our controlling shareholder may conflict with our
interests or the interests of our other shareholders. Currently, our Company offers the same products as those offered by our
Promoter and certain members of our Promoter Group, namely, HDFC Sales Private Limited and HDFC Securities Limited.”
on page 36. We also have tie-ups for distribution of insurance products with HDFC Life Insurance Co. Limited and HDFC Ergo
General Insurance Co. Limited.

The transactions entered into with related parties during in Fiscals 2025, 2024 and 2023 were undertaken by our Company in
compliance with the applicable provisions of the Companies Act and all other applicable laws. See “Summary of the Offer
Document” on page 16 and “Restated Consolidated Financial Information—Note 37: Related Party Transactions” on page
371. The following table sets forth details of our related-party transactions as at the dates indicated:

Particulars For Fiscal
2025 2024 2023
Profit & Loss Statement 20,430.9 28,383.4 38,084.2
Transactions (in X million)
Balance Sheet Transactions (in X 14,501.8 73,248.9 34,926.1
million)
Total of related-party 34,932.7 101,632.3 73,010.3

transactions
(in X million)

Revenue from operations (in 163,002.8 141,711.2 124,028.8
million)
Profit & Loss Statement 12.53% 20.03% 30.71%

Transactions as a % of Revenue
from Operations

Total of related-party 21.43% 71.72% 58.87%
transactions as a percentage of
revenue from operations

Our related-party transactions may potentially involve conflicts of interest and may require significant capital outlay and there
can be no assurance that we will be able to make a return on these investments. It is likely that we may enter into related-party
transactions in the future. Although all related-party transactions that we may enter into will be subject to our Audit Committee,
Board or Shareholder approval, as may be required under the Companies Act, 2013 and the Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (the “SEBI Listing Regulations”), and are
conducted on an arm’s-length basis and in ordinary course of business, we cannot assure you that such transactions, individually
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or in the aggregate, will not have an adverse effect on our business, results of operations, cash flows and financial condition,
will be in the best interests of our minority shareholders, or that we could not have achieved more favorable terms if such
transactions had not been entered into with related parties. Such future related-party transactions may also potentially involve
conflicts of interest which may be detrimental to us and against the interest of prospective investors. In addition, we cannot
assure you that relevant shareholders’ approval will be received for all material related-party transactions and, accordingly,
certain transactions which may be favourable to us may not be executed.

37. Our inability to comply with the financial and other covenants under our debt financing arrangements could
adversely affect our business, results of operations and financial condition.

As at March 31, 2025, our Total Borrowings were 3873,977.7 million, our debt-to-equity ratio was 5.85x and our capital
adequacy ratio was 19.22%. In order to fund our business growth, we will continue to incur additional indebtedness in the
future. Our ability to meet our debt service obligations and repay our outstanding borrowings will depend primarily on the cash
generated from our business, which depends on the timely repayment by our customers.

Some of the financing arrangements entered into by us include conditions that require us to obtain lender consents prior to
carrying out certain activities and entering into certain transactions. These covenants vary depending on the requirements of the
financial institution extending such loan and the conditions negotiated under each financing agreement. Some of these covenants
include:

¢ to undertake any amendments to the constitutional documents of our Company;

o to effect any changes in our capital structure;

o to formulate or effect any scheme of amalgamation, merger or reconstruction;

e to issue any debentures, raise any loans, accept deposits from the public or create any charge on the assets of the
Company or give any guarantees;

e to undertake guarantee obligations on behalf of any other person; and

e to create encumbrance on the assets of the Company

For more information, see “Financial Indebtedness” on page 418.
In particular, we have obtained the required consents from the relevant lenders for approval of the Offer and related transactions.

Under certain financing agreements, we are required to maintain specific credit ratings and if we were to fail to do so, it would
result in an event of default. We are also required to maintain the value of our hypothecated assets, certain financial ratios and
ensure compliance with regulatory requirements, such as maintenance of capital to risk assets ratios, qualifying asset norms
and ensuring positive net worth. Such covenants may restrict or delay certain actions or initiatives that we may propose to
undertake from time to time. Some of our financing agreements and instruments contain cross-default and cross-acceleration
clauses, which are triggered in the event of a default by us under our respective financing agreements.

A failure to observe the covenants and other requirements under our financing arrangements or to obtain necessary waivers
may lead to the termination of our credit facilities, acceleration of amounts due under such facilities and the enforcement of
any security provided. If the obligations under any of our financing documents are accelerated or any security created under
such agreements enforced, we may have to dedicate a substantial portion of our cash flows towards payments under such
financing documents, thereby reducing the amounts available for business growth, working capital, capital expenditure and
general corporate purposes.

38. The bankruptcy code in India may affect our rights to recover loans from our customers.

The Insolvency and Bankruptcy Code, 2016, as amended (the “IBC”) offers a uniform and comprehensive insolvency
legislation encompassing all companies, partnerships and individuals (other than financial firms). It allows creditors to assess
the viability of a debtor as a business decision and agree upon a plan for its revival or a speedy liquidation. The IBC creates a
new institutional framework, consisting of a regulator, insolvency professionals, information utilities and adjudicatory
mechanisms, which will facilitate a formal and time-bound insolvency resolution and liquidation process.

In case insolvency proceedings are initiated against our debtor, we may not have complete control over the recovery of amounts
due to us. Under the IBC, upon invocation of an insolvency resolution process, a committee of creditors is constituted by the
interim resolution professional, wherein each financial creditor is given a voting share proportionate to the debts owed to it.
Certain decisions of the committee of creditors must be taken by a vote of not less than 51% of the voting share of all financial
creditors. Any resolution plan approved by committee of creditors is binding upon all creditors, even if they vote against it.

In case a liquidation process is opted for, the IBC provides for a fixed order of priority in which proceeds from the sale of the

debtor’s assets are to be distributed. Before sale proceeds are distributed to a secured creditor, they are to be distributed for the

costs of the insolvency resolution and liquidation processes and debts owed to workmen and other employees. Pursuant to an

amendment to the IBC, allottees in a real estate project are considered on par with financial creditors. Moreover, other secured

creditors may decide to opt out of the process, in which case they are permitted to realise their security interests in priority.

Accordingly, if the provisions of the IBC are invoked against any of our customers, it may affect our ability to recover our loans
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from the borrowers and enforcement of our rights will be subject to the IBC.

39. We may not successfully implement our sustainability initiatives or adequately meet India’s Corporate Social
Responsibility (“CSR”) reporting requirements, which could adversely affect our reputation, access to capital,
business and financial condition.

We are committed to fostering positive change in the communities we serve and we recognise the important role of businesses
in shaping the societal landscape and have recently expanded our CSR initiatives. In particular, in Fiscals 2025 and 2024, we
have engaged in a range of CSR initiatives in in areas that promote affordable healthcare, safe hygiene, education, livelihoods
and environmental sustainability. During Fiscals 2025 and 2024, our CSR expenditure was 3468.6 million and ¥313.0 million,
respectively. For further details, see “Our Business—Corporate Social Responsibility (CSR)” on page 273 for more information
on our CSR initiatives.

Our ability to meet our CSR initiatives may be affected by various factors, including competing priorities and transactional
needs. Any failure to meet our own targets could have an adverse impact on our reputation, access to capital, business and
financial condition.

In addition, CSR reporting for our Company is mandatory in India. While we have internal teams that ensure legal and
regulatory compliance with CSR reporting requirements, we may fail to meet certain CSR reporting requirements which may
adversely affect our reputation.

40. We may not be able to prevent others from unauthorised use of our intellectual property and may in the future
become subject to patent, trademark and/or other intellectual property infringement claims.

We rely on a combination of trademarks, domain names, proprietary technologies and similar intellectual property to establish
and protect our rights in our technology and intellectual property. We have eight registered trademarks as at the date of this Red
Herring Prospectus. For further details, see “Our Business—Intellectual Property” on page 272.

Further, we have the right to use the HDFC logo pursuant to a trademark license agreement dated December 19, 2023 with our
Promoter, see “—We rely on a trademark license agreement with our Promoter, HDFC Bank, to use the HDFC Bank logo. Any
termination of our rights to use the HDFC Bank logo or any reputational harm to the HDFC Bank could materially and
adversely affect our brand recognition, business, financial condition and results of operations.” on page 37 and “Our
Business—Intellectual Property” on page 272.

An intellectual property registration granted to us may not be sufficient to protect our intellectual property rights. Unauthorised
use of our intellectual property rights by third parties could adversely affect our reputation. We may be required to resort to
legal action to protect our intellectual property rights. Any adverse outcome in such legal proceedings or our failure to
successfully enforce our intellectual property rights may impact our ability to use intellectual property, which could have an
adverse effect on our business, results of operations, cash flows and financial condition. Intellectual property litigation is
expensive and time-consuming and could divert management’s attention from our business. Any intellectual property claim or
litigation, whether we ultimately win or lose, could damage our reputation and adversely affect our business, cash flows,
financial condition and results of operations.

41. If customers transfer their loans from us to other banks or financial institutions, our Total Gross Loans and assets
under management may decrease or fail to increase.

Our customers may seek to refinance their loans through balance transfers to other banks and financial institutions. For example,
customers who have loans with equated monthly instalments (“EMIs”) that increase over time typically seek to refinance their
loans through balance transfers to other banks and financial institutions, to avoid increased EMIs. The table below shows the
amount of balance transfers in the last three Fiscals as a percentage of our total AUM:

(in % million, except percentages)

Particulars For Fiscal
2025 2024 2023
Total amount of balance transfers of loans 10,386.9 7,558.9 6,725.3
Total amount of balance transfers of loans as a 0.97 0.84 0.96
percentage of total AUM (%)

In case of more attractive interest rates or other more competitive commercial terms on loans being offered by our competitors,
we may incur an increase in loss of customers to our competitors resulting in a potential loss of interest income from such loans
which in turn may affect our ALM. Such events may also slow the growth of our total AUM and reduce our ability to sell our
other products. As our loan origination costs, including any commission paid to our third-party distribution channel partners,
are amortised over the tenure of the loans, loan transfers or pre-payments result in higher expenses on account of the
unrecoverable cost of loan acquisition, which in turn have an adverse effect on our financial performance and profitability.
Further, any inability or failure on our part to refinance our customers’ existing loans from other banks or financial institutions
could adversely affect our business and prospects.
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42. We are dependent on our Key Managerial Personnel and Senior Management Personnel, and the loss of, or our
inability to attract or retain such persons could adversely affect our business, results of operations, cash flows and
financial condition.

We are dependent on our management team, including the efforts of our Key Managerial Personnel and Senior Management
Personnel. While our attrition rates have generally been low, our future performance is dependent on the continued service of
these persons or similarly skilled and qualified successors. For details regarding the experience of, and the changes in, our Key
Managerial Personnel and Senior Management Personnel, see “Our Management” on page 298. The following table provides
the number and attrition rates of the Company’s Key Managerial Personnel and Senior Management Personnel for the periods
indicated:

For Fiscal
2025 2024 2023
Key Managerial Personnel and Senior 13 12 12
Management Personnel*
Attrition Rate 0 0 0

* Excluding our Chief Compliance Officer who has been appointed based on a fixed term contract.

If any of our Key Managerial Personnel and Senior Management Personnel joins a competitor, we may lose customers and
know-how to them which may adversely affect our business, cash flows, financial condition and results of operations. We
cannot assure you that our competitors will not offer better compensation packages, incentives and other perquisites to such
skilled personnel. There could also be unauthorised disclosure or use of our technical knowledge, practices or procedures by
such personnel.

In addition, we face a continuing challenge to recruit and retain a sufficient number of skilled personnel, particularly if we
continue to grow. The loss of key personnel may restrict our ability to grow and consequently have a material adverse impact
on our results of operations and financial position.

If any dispute arises between our Key Managerial Personnel and Senior Management Personnel and our Company, any non-
competition, non-solicitation and non-disclosure provisions in our employment agreements with such personnel might not
provide effective protection to us.

43, We may not be able to attract, appoint and retain our employees, which may adversely affect our business.

Our workforce is critical to the success of our business. We are focused on creating a diverse and inclusive work environment
for our employees, driving employee growth. However, as a result of increased competition or other factors relating to our
businesses, we face a continuing challenge to recruit and retain a sufficient number of skilled employees, particularly as we
continue to grow.

The following table describes our attrition rates for permanent employees in the lending business for each of the last three
Fiscals and the total number of permanent employees in the lending business as at March 31, 2025, March 31, 2024 and March
31, 2023.

. For Fiscal
Particulars

2025 2024 2023
Attrition (excluding KMP and SMP) 5039 4746 46.50
(%)®
Attrition (KMP and SMP) (%)® 0.00 0.00 0.00
Total Attrition (%)@ 50.38 47.45 46.48
Particulars As at March 31, 2025 As at March 31, 2024 As at March 31, 2023
Total Nuzmber of  Permanent 60,432 56,560 45,883
Employees®

Notes:

D Attrition percentage = (Cumulative voluntary attrition during the period / average headcount in the lending business during the period) x 100.
@ Total number of permanent employees in the lending business as at the last day of the specified period.

High voluntary employee turnover may reduce organisational performance and productivity, which may have an adverse impact
on our results of operations and financial position and cause us to fail to deliver on our strategic growth plans. We may also
require a long period of time to hire and train replacement employees. Any failure to train and motivate our employees may
erode the quality of customer service, divert management resources, increase our exposure to high-risk credit and impose
significant costs on us. Further, we may be required to increase our levels of employee compensation more rapidly than in the
past to remain competitive in attracting talent, which can potentially increase our employee costs. These factors may have an
adverse effect on our business, results of operations, cash flows and financial condition.
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44, Negative publicity or failure to address customer grievances could damage our reputation and adversely impact our
business and financial results.

Reputational risk, or the risk to our business, earnings and capital from negative publicity, is inherent in our business. The
reputation of the financial services industry in general has been closely monitored as a result of the financial crisis and other
matters affecting the financial services industry. We believe that we have been perceived as a trusted non-banking company in
the financial sector, however, any negative public opinion about the financial services industry generally or us specifically
could adversely affect our ability to attract and retain customers, employees, vendors and partners, raise equity capital and
borrowings and may expose us to litigation and regulatory action. Negative publicity can result from our actual or alleged
conduct in any number of activities, including lending practices and foreclosure practices, corporate governance, customer
complaints, regulatory compliance, legal proceedings, mergers and acquisitions and related disclosure, sharing or inadequate
protection of customer information, and actions taken by government regulators and community organisations in response to
that conduct.

In the ordinary course of the Company’s business, we may receive various complaints from our customers relating to our
products and services. We address any pending complaints in accordance with our established procedures. When we receive a
customer complaint, we first verify the customer’s details (ID&V) and subsequently assign a unique service request number.
We determine the nature of the customer communication (request, query or complaint) and endeavour to provide a prompt
resolution. If necessary, we escalate the matter to senior management and may engage our legal team in the response process.
Our customer service managers coordinate with the relevant team members for resolution of complaints. Any failure of our
customer grievance redressal mechanism to resolve complaints could damage our reputation and adversely impact our business
and financial results.

See also “—We rely on a trademark license agreement with our Promoter, HDFC Bank, to use the HDFC Bank logo. Any
termination of our rights to use the HDFC Bank logo or any reputational harm to the HDFC Bank could materially and
adversely affect our brand recognition, business, financial condition and results of operations.” on page 37.

45. Our investments are subject to market and credit risk. Any decline in value of these investments may have an
adverse effect on our business, results of operations, cash flows and financial condition.

Some of our investments, which primarily include government securities, mutual funds, securities receipt of ARC and unquoted
equity shares, are subject to market risks. The following table sets forth our total investments and by category, as at the dates
indicated:

. As at March 31,
Particulars
2025 2024 2023
. s % of total . — % of total . e % of total
(i sanilit ) ir(lvestments) < riiem) ir(westments) Gnsailitg ir(westments)
Government 20,440.9 99.22 15,872.9 46.96 7,736.6 62.23
Securities /
Treasury Bills
Mutual Funds - - 17,534.1 51.87 4,116.5 33.11
Securities receipt 137.4 0.67 3733 1.10 559.9 450
of ARC
Unquoted Equity 23.0 0.11 23.0 0.07 195 0.16
Shares
Total 20,601.3 100.00 33,803.3 100.00 12,4325 100.00
investments

The value of these investments and future investments depends upon several factors beyond our control, including the domestic
and international economic and political scenario, volatility in interest rates and securities market, inflationary expectations and
the RBI’s monetary policies. Further, investment in debt mutual funds and fixed deposits also carry credit risk and any inability
of the counterparty in repaying the funds invested in timely manner may adversely affect our business, results of operations,
cash flows and financial condition. Any decline in the value of these investments may have an adverse effect on our business,
results of operations, cash flows and financial condition.

46. Our Company may be exposed or subject to further inquiries regarding its equity capital build-up since
incorporation on account of its large shareholder base while being an unlisted company.

As on the date of this Red Herring Prospectus, our Company has 49,366 Shareholders (based on beneficiary position statement
available on June 17, 2025). Post the initial subscription in our Company by seven shareholders, our Company has issued
Equity Shares pursuant to private placements, rights issue, scheme of amalgamation and employee stock option schemes. The
allotments have been made in compliance with Sections 64 and 67 of the Companies Act, 1956 and Section 42 of the Companies
Act, 2013, to the extent applicable. For further details, see “Capital Structure - Notes to the Capital Structure - Share Capital
history of our Company — Equity Share capital” on page 87.
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Subsequent to the allotments, the allotees have further transferred the Equity Shares held by them. As a public company under
the Companies Act, the Equity Shares of our Company are freely transferable, and the Company has not participated in such
secondary transactions. We cannot assure you that there will be no future inquiry (which may or may not result into
investigation) by regulatory authorities such as the Ministry of Corporate Affairs or the SEBI regarding its equity capital build-
up since incorporation on account of its large shareholder base while being an unlisted company. Such inquiry and investigation
may be conducted under Sections 206 and 207 of the Companies Act or such other relevant provisions under Chapter X1V of
the Companies Act.

In the event that any inquiry or investigation is initiated against us by a regulatory authority and our Company is found non-
compliant with any of the applicable provisions of the Companies Act, there may be an imposition of penalty under Section 42
of the Companies Act or such other relevant provisions under Companies Act, or any action by any relevant regulatory authority,
on us.

47. Our insurance coverage may not be sufficient or may not adequately protect us against losses, and successful claims
that exceed our insurance coverage could harm our business, results of operations, cash flows and financial
condition.

We maintain insurance coverage of the type and in the amounts that we believe are commensurate with our operations. For
further details in relation to our insurance coverage, see “Our Business—Insurance” on page 272. The following table sets forth
details of our insurance coverage as at the dates indicated:

Particular Date Amount of insurance | Net Value of Assets® | Percentage of

coverage (in % million) insurance coverage to

(in X million) Net Value of Assets (in

%)

Tangible Insured Assets® As at March 31, 5,971.1 2,783.4 2145
Tangible Uninsured Assets 2025 0 0 NA
Total Assets 5,971.1 2,783.4 214.5
Tangible Insured Assets® As at March 31, 5,236.2 1,979.8 264.5
Tangible Uninsured Assets 2024 0 0 NA
Total Assets 5,236.2 1,979.8 264.5
Tangible Insured Assets® As at March 31, 4,428.0 1,508.9 293.5
Tangible Uninsured Assets 2023 0 0 NA
Total Assets 4,428.0 1,508.9 293.5

Notes:
(1) Tangible Insured Assets—Building, Computers, Furniture and fixtures, Lease hold improvements, Vehicles and Office equipment and cash on-hand.
(2) Net Value of Assets includes property, plant and equipment and cash-in-hand and excludes intangible assets.

There can be no assurance that our current insurance policies will insure us fully against all risks and losses that may arise in
the future, or that we will be able to maintain insurance of the types or at levels which we deem necessary or adequate or at
premiums which we deem to be commercially acceptable. For a summary of the top ten risk factors in relation to our Company,
see “Summary of the Offer Document—Risk Factors” on page 20. Even if such losses are insured, we may be subject to certain
deductibles, exclusions and limits on coverage, and our insurance claims may not be successful. While such instances have not
materialised in the last three Fiscals, the occurrence of a serious uninsured loss or a successful assertion of one or more large
claims against us that exceeds our available insurance coverage or results in changes in our insurance policies, including
premium increases or the imposition of a larger deductible or co-insurance requirement, could adversely affect our business,
results of operations, cash flows and financial condition. If we are unable to pass the effects of increased insurance costs on to
our customers, the costs of higher insurance premiums could have a material adverse effect on our costs and profitability. In
addition, our insurance coverage expires from time to time. While we apply for the renewal of our insurance coverage in the
normal course of our business, we cannot assure you that such renewals will be granted in a timely manner, at acceptable costs
or at all. Further, we do not have insurance coverage for losses that we incur from our loan portfolio or investments due to non-
payment and delinquency.

48. We may not be able to obtain, renew or maintain statutory and regulatory permits and approvals required to operate
our business, which may materially and adversely affect our business, results of operations, cash flows and
financial condition.

Our operations are subject to extensive government regulation and we are required to obtain and maintain a number of statutory
and regulatory permits and approvals under central, state and local government rules in India for carrying out our business.
While we currently possess or have applied for renewals of certain licences for our existing business operations, there can be
no assurance that we will be able to maintain or renew such licences, registrations, permits or approvals nor that we will not be
subject to new licensing requirements. In addition, we may apply for more approvals. There can be no assurance that the relevant
authorities will grant the required permissions or renew the expired licences and approvals in the anticipated timeframe, or at
all. We cannot assure you that we will be able to maintain the conditions required to retain all our licences.
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Moreover, we cannot assure you that approvals and licences currently held by us would not be suspended or cancelled or
withdrawn in the event of non-compliance or alleged non-compliance with any terms or conditions thereof, or pursuant to any
regulatory action. Additionally, failure by us to comply with the terms and conditions to which such licences, approvals, permits
or registrations are subject, and/or to renew, maintain or obtain the required licences, approvals, permits or registrations may
result in the interruption of our operations and may have a material adverse effect on our business, results of operations, cash
flows and financial condition. For further details, see “Government and Other Approvals” on page 488.

49. Our Company is a public limited company, and in accordance with Section 111 of the Companies Act, 1956 and
Section 58 of the Companies Act, 2013, may be unable to impose restrictions on the transfer of Equity Shares by
our Shareholders.

As on the date of the filing of this Red Herring Prospectus, our Company has 49,366 Shareholders. The number of shareholders
can be attributed to the allotments done by the Company pursuant to ESOPs and rights issues transactions undertaken by our
Company and subsequent secondary transactions by the shareholders as our Equity Shares are freely transferable. For further
details, see “Capital Structure—Share Capital history of our Company” on page 87. As our Company is a public limited
company, in accordance with Section 111 of the Companies Act, 1956 and Section 58 of the Companies Act, 2013, it may be
unable to impose restrictions on the transfer of Equity Shares by our Shareholders.

50. Our Directors, Key Managerial Personnel and Senior Management have interests in our Company in addition to
their remuneration and benefits and reimbursement of expenses.

Certain of our Directors, Key Managerial Personnel and members of the Senior Management may be regarded as having
interests in our Company other than the reimbursement of expenses incurred and normal remuneration or benefits. They may
be deemed to be interested to the extent of Equity Shares held by them as well as to the extent of any dividends, bonuses, or
other distributions on such Equity Shares. Additionally, certain of our Directors, Key Managerial Personnel and members of
the Senior Management Personnel may also be interested to the extent of employee stock options granted by our Company
under ESOS 2014, ESOS 2017 and ESOS 2022 and which may be granted to them from time to time. Further, certain employees
and directors of our Promoter are also eligible to receive employee stock options under ESOS 2014, ESOS 2017 and ESOS
2022. While currently no such employee stock options are granted to such personnel of our Promoter, if such employee stock
options are granted to them in the future, such personnel may be interested to the extent of such employee stock options. For
further details, see “Capital Structure” and “Our Management” on pages 86 and 298, respectively.

51. Any failure, or perceived failure, by us to comply with the applicable regulations on personal information protection
could expose us to proceedings and fines which may adversely affect our reputation, business, results of operations,
cash flows and financial condition.

Regulators in various jurisdictions are increasingly scrutinizing how companies collect, process, use, store, share and transmit
personal data. This increased scrutiny may result in new interpretations of existing laws, thereby further impacting our business.
In India, the Digital Personal Data Protection Act, 2023 (the “Data Protection Act”) has been enacted (but is yet to be made
effective) for implementing organisational and technical measures in processing personal data, laying down norms for cross-
border transfer of personal data to ensure the accountability of entities processing personal data. The Data Protection Act
introduced stricter data protection norms for an entity such as ours and may impact our processes. The Data Protection Act is
instituted to maintain the highest level of security and protection for all such information regarding our various customers. Any
failure, or perceived failure, by us to comply with any applicable regulatory requirements, including but not limited to privacy,
data protection, information security, or consumer protection related privacy laws and regulations, could result in proceedings
or actions against us by governmental entities or individuals who may subject us to fines, penalties, and/or judgments, which
may adversely affect our reputation, business, results of operations, cash flows and financial condition.

Furthermore, despite our efforts to comply with applicable laws, regulations and other obligations relating to privacy, data
protection and information security, it is possible that our interpretations of the law or practices could be inconsistent with, or
fail, or be alleged to fail to meet all requirements of, such laws, regulations or contractual obligations, which may adversely
affect our reputation, business, results of operations, cash flows and financial condition.

52. Any non-compliance with mandatory anti-money laundering (“AML”), combating-terrovism financing (“CFT”)
and know your customer (“KYC”) laws could expose us to liability and harm our reputation.

In accordance with the requirements applicable to our Company, we are mandated to comply with AML, CFT and KYC
regulations in India. These laws and regulations require us, among other things, to adopt and enforce AML, CFT and KYC
policies and procedures. Such policies and procedures require us to, among other things, establish or designate an anti-money
laundering framework, conduct client identification in accordance with relevant rules, duly preserve client identity information
and transaction records and report suspicious transactions to relevant authorities. While we have adopted policies and
procedures aimed at collecting and maintaining all relevant AML, CFT and KYC related information from our customers in
order to detect and prevent the use of our networks for illegal money-laundering and terrorism financing activities, there may
be instances where we collected information that may be used by other parties in attempts to engage in money-laundering,
terrorism financing and other illegal or improper activities. In addition, a number of jurisdictions (including India) have entered
into, or have agreed in substance to, intergovernmental agreements with the United States to implement certain provisions of
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the U.S. Internal Revenue Code of 1986, commonly known as FATCA. Pursuant to these provisions, as part of our KYC
processes, we are required to collect and report certain information regarding U.S. persons having accounts with us.

We have not had instances of breach of any applicable AML, CFT or KYC regulations and we consider that we have adequate
internal policies, processes and controls in place to prevent and detect AML activity and ensure KYC compliance (including
FATCA compliance). We may however not be able to fully control instances of any potential or attempted violation by other
parties and may accordingly be subject to regulatory actions, including imposition of fines and other penalties by the relevant
government agencies to whom we report to, including the Financial Intelligence Unit—India. Our business and reputation could
suffer if any such parties use or attempt to use us for money-laundering, terrorism financing or illegal or improper purposes and
such attempts are not detected or reported to the appropriate authorities in compliance with applicable regulatory requirements.

We are required to undertake customer due diligence procedures, including by verification of official valid documents and place
of business/employment or residence, as applicable, in accordance with the Master Direction—Know Your Customer (KYC)
Direction, 2016 issued by RBI, as updated from time to time. Such information includes representations with respect to the
accuracy and completeness of valuation reports and title reports with respect to the property secured, as applicable. Any failure
to comply with the applicable laws relating to Aadhaar or otherwise may expose us to penalties and regulatory scrutiny which
may damage our reputation and lead to loss of customer confidence, which could have a material adverse impact on our
business, results of operations, cash flows and financial condition.

53. We generally do not own our branch offices. Any termination or failure by us to renew the lease agreements in a
favourable and timely manner, or at all, could adversely affect our business, results of operations, cash flows and
financial condition. Moreover, many of the lease agreements entered into by us may not be duly registered or
adequately stamped.

To support our business and our offerings, we lease our corporate office, registered office as well as a total of 1,771 branches
as at March 31, 2025. For further details, see “Our Business—Properties” on page 273. The lease agreements for these offices
and branches can be terminated, and any such termination could result in any of our offices or branches being shifted or shut
down. Some of the lease agreements may have expired in the ordinary course of business and we are currently involved in
negotiations for the renewal of these lease agreements.

While we have not faced major issues renewing the leases of our offices or branches in the past, if these lease agreements are
not renewed or not renewed on terms favourable to us, we may suffer a disruption in our operations or increased costs, or both,
which may affect our business and results of operations. Further, some of our lease agreements may not be adequately stamped
or duly registered. Unless such documents are adequately stamped or duly registered, such documents may be rendered
inadmissible as evidence in a court in India or may not be authenticated by any public officer and the same may attract penalty
as prescribed under applicable law or may impact our ability to enforce these agreements legally, which may result in an adverse
effect on our business, results of operations, cash flow and financial condition.

54. Our ability to pay dividends in the future will depend on our earnings, financial condition, working capital
requirements, capital expenditures, restrictive covenants of our financing arrangements and compliance with
applicable laws.

While we have distributed dividends in the last three Fiscals, there is no guarantee that any dividends will be declared or paid
in the future. The declaration and payment of dividend will depend on a number of internal and external factors. Pursuant to
the notification dated June 24, 2021 issued by the RBI, the declaration of dividend of our Company shall, among other things,
be dependent on the supervisory findings of the RBI in relation to non-performing assets of our Company, along with the capital
adequacy requirements and the maximum dividend payout ratio prescribed under applicable laws. Additionally, our ability to
pay dividends may also be restricted by regulatory restriction and the terms of financing arrangements that we may enter. The
external factors on the basis of which our Company may declare the dividend shall, among other things, include business cycles,
economic environment, both domestic and global, government and regulatory provisions, including taxation, inflation rates and
cost of raising funds from alternate sources. Any dividends to be declared and paid in the future are required to be recommended
by our Board of Directors and approved by its Shareholders, at their discretion, subject to the provisions of the Articles of
Association and applicable law, including the Companies Act, 2013. For further details, see “Dividend Policy” on page 320.

55. Our debt securities are listed on the Wholesale Debt Market (“WDM?”) segment of the BSE Limited (“BSE”) and
the National Stock Exchange of India Limited (“NSE”), and we are subject to strict regulatory requirements with
respect to such listed debt securities. Our inability to comply with or any delay in compliance with such laws and
regulations may have an adverse effect on our business, results of operations, cash flows and financial condition.

Our debt securities are listed on the WDM segments of the BSE and the NSE. We are required to comply with various applicable
rules and regulations including the SEBI (Issue and Listing of Debt Securities) Regulations, 2008, the SEBI (Issue and Listing
of Non-Convertible Securities) Regulations, 2021 and the SEBI Listing Regulations in terms of our listed debt securities. In the
event of non-compliance with such rules and regulations, we may be subject to certain penal actions, among other things,
including restrictions on further issuance of securities and freezing of transfer of securities. While there has been no action
taken by SEBI or Stock Exchanges for non-compliance of listing conditions during Fiscals 2025, 2024 and 2023, any inability
to comply with or any delay in compliance with such rules and regulations may have an adverse effect on our business, results
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of operations, cash flows and financial condition.

56. Our Promoter is a listed entity and any violation of rules and regulations applicable to listed companies by our
Promoter may adversely impact our business, reputation, results of operation, cash flows and financial condition.

Our Promoter is a listed entity with its own dispersed investor base and is subject to various compliance requirements under
regulations promulgated by the SEBI and the U.S. Securities Exchange Commission (the “SEC”). Our Promoter is also subject
to periodical checks and scrutiny by the SEBI, the SEC, the Stock Exchanges and the New York Stock Exchange (the “NYSE”).
Except as disclosed in the section “Outstanding Litigation and Material Developments—II. Litigation Involving our Promoter—
—Disciplinary Actions including penalty imposed by the SEBI or Stock Exchanges” on page 473, there have been no material
actions taken by SEBI or the Stock Exchanges against the Promoter during Fiscals 2025, 2024 and 2023 in relation to non-
compliance of listing conditions. Any violations by our Promoter or adverse actions against our Promoter in the future may
have an adverse impact on our business, reputation, results of operation, cash flows and financial condition. See “Our Promoter
and Promoter Group” on page 314.

57. Industry information included in this Red Herring Prospectus has been derived from the CRISIL Report, and any
reliance on information from the CRISIL Report for making an investment decision in the Offer is subject to
inherent risks.

Certain sections of this Red Herring Prospectus include information based on or derived from the CRISIL Report, which was
prepared by CRISIL Intelligence and exclusively commissioned and paid for by our Company for the purposes of the Offer
pursuant to the technical proposal dated September 6, 2024 and the addendum dated May 26, 2025. CRISIL Intelligence is not
related to our Company, our Promoters, our Directors, Key Managerial Personnel, Senior Management Personnel or the Book
Running Lead Managers. A copy of the CRISIL Report will be available on the Company’s website at
https://www.hdbfs.com/investor/offer-documents from the date of this Red Herring Prospectus until the Offer Closing Date.

The CRISIL Report is subject to various limitations and based on certain assumptions that are subjective in nature. Statements
in the CRISIL Report that involve estimates are subject to change, and actual amounts may differ materially from those included
therein. The CRISIL Report uses certain selected methodologies for market sizing and forecasting and, accordingly, investors
should read the industry related disclosure in this Red Herring Prospectus in this context. The CRISIL Report is not a
recommendation to invest/disinvest in any company covered in the CRISIL Report. Accordingly, prospective investors should
not place undue reliance on, or base their investment decision solely on this information. There are no parts, data or information
(which may be relevant for the proposed Offer), that has been materially left out or changed in any manner. Industry sources
and publications are also prepared based on information as of specific dates and may no longer be current or reflect current
trends. Industry sources and publications may also base their information on estimates, projections, forecasts and assumptions
that may prove to be incorrect. Accordingly, investors should not place undue reliance on or base their investment decision
solely on this information.

In view of the foregoing, investors should consult your own advisors and undertake an independent assessment of information
in this Red Herring Prospectus based on, or derived from, the CRISIL Report before making any investment decision regarding
the Offer. See “Certain Conventions, Presentation of Financial, Industry and Market Data—Industry and Market Data” and
“Industry Overview” on pages 24 and 291, respectively.

58. We have in this Red Herring Prospectus included certain non-GAAP financial measures and certain other selected
statistical information related to our operations and financial condition. These non-GAAP measures and statistical
information may vary from any standard methodology that is applicable across the financial services industry and
therefore may not be comparable with financial or statistical information of similar nomenclature computed and
presented by other financial services companies.

Certain non-GAAP financial measures and certain other statistical information relating to our operations and financial
performance have been included in this section and elsewhere in this Red Herring Prospectus. For details on the various non-
GAAP financial measures and the reconciliation of non-GAAP measures, please see “Selected Statistical Information” on page
321. These non-GAAP measures are not a measurement of our financial performance or liquidity under Ind AS, Indian GAAP,
IFRS or U.S. GAAP and should not be considered in isolation or construed as an alternative to cash flows, profit and loss for
the respective Fiscals or any other measure of financial performance or as an indicator of our operating performance, liquidity,
profitability or cash flows generated by operating, investing or financing activities derived in accordance with Ind AS, Indian
GAAP, IFRS or U.S. GAAP. These non-GAAP measures and such other industry-related statistical and operational information
relating to our operations and financial performance may not be computed on the basis of any standard methodology that is
applicable across the industry and therefore may not be comparable to financial and operational measures, and industry-related
statistical information of similar nomenclature that may be computed and presented by other similar companies.

In addition, these non-GAAP measures are not standardised terms, hence a direct comparison of these non-GAAP measures
between companies may not be possible. Other companies may calculate these non-GAAP measures differently from us,
limiting its usefulness as a comparative measure. Such supplemental financial and operational information is therefore of limited
utility as an analytical tool, and investors are cautioned against considering such information either in isolation or as a substitute
for an analysis of our Restated Consolidated Financial Information disclosed elsewhere in this Red Herring Prospectus. For
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more information, see “Management’s Discussion and Analysis of Financial Condition and Results of Operation” on page 391.

59. Any variation in the utilisation of the Net Proceeds would be subject to certain compliance requirements, including
prior Shareholders’ approval. Further, our funding requirements and deployment of the Net Proceeds of the Offer
are based on management estimates and have not been independently appraised. Our management will have broad
discretion over the use of the Net Proceeds.

We propose to utilise the Net Proceeds towards augmenting our capital base to meet future business requirements of our
Company, including towards onward lending. For further information of the proposed objects of the Offer, see “Objects of the
Offer” on page 144. At this stage, we cannot determine with any certainty if we would require the Net Proceeds to meet any
other expenditure or fund any exigencies arising out of competitive environment, business conditions, economic conditions or
other factors beyond our control. In accordance with Sections 13(8) and 27 of the Companies Act, 2013, we cannot undertake
any variation in the utilisation of the Net Proceeds without obtaining shareholders’ approval through a special resolution. In the
event of any such circumstances that require us to undertake variation in the disclosed utilisation of the Net Proceeds, we may
not be able to obtain shareholders’ approval in a timely manner, or at all. Any delay or inability to obtain such shareholders’
approval may adversely affect our business or operations.

Further, our Promoter would be required to provide an exit opportunity to Shareholders who do not agree with our proposal to
change the objects of the Offer or vary the terms of such contracts, at a price and in such manner as prescribed by the SEBI.
Additionally, the requirement on our Promoter to provide an exit opportunity to such dissenting Shareholders may deter our
Promoter from agreeing to the variation of the proposed utilisation of the Net Proceeds, even if such variation is in the interests
of our Company. Further, our Promoter may not have adequate resources at their disposal at all times to enable them to provide
an exit opportunity at the price prescribed by the SEBI.

In light of these factors, we may not be able to undertake variation of the objects of the Offer to use any unutilised proceeds of
the Offer, if any, or vary the terms of any contract referred to in this Red Herring Prospectus, even if such variation is in the
interests of our Company. This may restrict our Company’s ability to respond to any change in our business or financial
condition by re-deploying the unutilised portion of Net Proceeds, if any, or varying the terms of contract, which may adversely
affect our business and results of operations.

Subject to compliance with requirements under the Companies Act and the SEBI ICDR Regulations, our planned use of the
proceeds of the Offer may change. These are based on current conditions and are subject to change in light of changes in
external circumstances or costs or in other financial conditions or our business strategy. Further, our funding requirements and
deployment of the Net Proceeds are based on internal management estimates based on current market conditions and have not
been appraised by any bank or financial institution or other independent agency. In the absence of such independent appraisal,
our funding requirements may be subject to change based on various factors which are beyond our control, such as interest or
exchange rate fluctuations, among others. The deployment of the Net Proceeds will be at the discretion of our Board, subject
to applicable laws and regulations. However, the deployment of the Gross Proceeds will be monitored by the Monitoring
Agency. Accordingly, prospective investors in the Issue will need to rely upon our management’s judgment with respect to the
use of the Net Proceeds. For details, see “Objects of the Offer” on page 144.

EXTERNAL RISK FACTORS
60. Financial instability in other countries may cause increased volatility in Indian financial markets.

The Indian market and the Indian economy are influenced by economic and market conditions in other countries, particularly
emerging market countries in Asia. Although economic conditions are different in each country, investors’ reactions to
developments in one country can have adverse effects on the securities of companies in other countries, including India. A loss
of investor confidence in the financial systems of other emerging markets may cause increased volatility in Indian financial
markets and, indirectly, in the Indian economy in general. Any worldwide financial instability could also have a negative impact
on the Indian economy. Financial disruptions may occur again and could harm our business, our future financial performance
and the price of the Equity Shares.

The ongoing implications of Russia’s invasion of Ukraine, the Israecl-Hamas conflict, the Israel-Hezbollah conflict and the Iran-
Israel conflict could result in increased volatility in, or damage to, the worldwide financial markets and economy. Any other
global economic developments or the perception that any of them could occur may continue to have an adverse effect on global
economic conditions and the stability of global financial markets, and may significantly reduce global market liquidity and
restrict the ability of key market participants to operate in certain financial markets. Any of these factors could depress economic
activity and restrict our access to capital, which could have an adverse effect on our business, financial condition, cash flows
and results of operations and reduce the price of our Equity Shares. Any financial disruption could have an adverse effect on
our business, future financial performance, shareholders’ equity and the price of our Equity Shares.

61. Financial difficulty and other problems in certain financial institutions in India could adversely affect our business,
results of operations, cash flows and financial condition.

Our Company, as an NBFC, is subject to the risks faced by the Indian financial system as a whole, which may be affected by
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the financial difficulties faced by certain Indian financial institutions because the commercial soundness of many financial
institutions may be closely related as a result of credit, trading, clearing or other relationships. This risk, which may be referred
to as “systemic risk”, may adversely affect financial intermediaries, such as clearing agencies, banks, securities firms and
exchanges with whom we have lasting relationships and who may default on their obligations due to bankruptcy, lack of
liquidity, operational failure or other reasons. Any such difficulties or instability of the Indian financial system in general could
create an adverse market perception about Indian financial institutions and banks and hence, could adversely affect our business.
Our transactions with these financial institutions and other non-banking financial institutions expose us to various risks in the
event of default by a counterparty, which can be exacerbated during periods of market illiquidity.

62. Any adverse change in India’s credit rating by an international rating agency could materially adversely affect our
business and profitability.

India’s sovereign rating is Baa3 with a “stable” outlook (Moody’s), BBB- with a “positive” outlook (S&P) and BBB- with a
“stable” outlook (Fitch). India’s sovereign rating could be downgraded due to various factors, including changes in tax or fiscal
policy or a decline in India’s foreign exchange reserves, which are outside our control. Any adverse change in India’s credit
ratings by international rating agencies may adversely impact the Indian economy and consequently our ability to raise
additional financing in a timely manner or at all, as well as the interest rates and other commercial terms at which such additional
financing is available. This could have an adverse effect on our business and financial performance, ability to obtain financing
for capital expenditures and the price of the Equity Shares.

63. India’s existing credit information infrastructure may cause increased risks of loan defaults.

India’s existing credit information infrastructure may pose problems and difficulties in running a robust credit check on our
borrowers. We may also face difficulties in the due diligence process relating to our customers or to any security or collateral we
take in relation to our loans. We may not be able to run comprehensive searches relating to the security and there are no
assurances that any searches we undertake will be accurate or reliable. Hence, our overall credit analysis could be less robust
as compared to similar transactions in more developed economies, which might result in an increase in our NPAs and we may
have to increase our provisions correspondingly. Any of the foregoing may have a material adverse effect on our business,
results of operations, cash flows and financial condition.

64. Geopolitical factors, trade disputes, natural or man-made disasters, fires, epidemics, pandemics, acts of war,
terrorist attacks, civil unrest and other events could materially and adversely affect our business, results of
operations, cash flows and financial condition.

We are incorporated in India and derive all of our revenue from operations and assets in India and all our directors, Key
Managerial Personnel and Senior Management Personnel are located in India. Our business depends on a number of general
macroeconomic and demographic factors in India which are beyond our control. Additionally, recessionary economic cycles, a
protracted economic slowdown, a worsening economy, uncertain economic conditions, including in light of recent trade
disputes among major economies, rising interest rates or other industry-wide cost pressures could have a material adverse effect
on our Company.

Natural disasters (such as flooding and earthquakes), epidemics, pandemics such as COVID-19 and man-made disasters,
including acts of war, terrorist attacks and other events, many of which are beyond our control, may lead to economic instability,
including in India or globally, which may in turn materially and adversely affect our business, financial condition and results
of operations. Our operations may be adversely affected by fires, natural disasters and/or severe weather, which can result in
damage to our properties and may require us to suspend operations. Any terrorist attacks or civil unrest as well as other adverse
social, economic and political events in India or other countries could have a negative effect on us. Such incidents could also
create a greater perception that investment in Indian companies involves a higher degree of risk and could have an adverse effect
on our business and the price of the Equity Shares. A number of countries in Asia, including India, as well as countries in other
parts of the world, are susceptible to contagious diseases and, for example, have had confirmed cases of diseases such as the
highly pathogenic H7N9, H5N1 and H1N1 strains of influenza in birds and swine and more recently, the COVID-19 virus.
Future outbreaks of the COVID-19 virus or a similar contagious disease could adversely affect the global economy and economic
activity in the region. As a result, any present or future outbreak of a contagious disease could have a material adverse effect on
our business, results of operations, cash flows and financial condition and the trading price of the Equity Shares.

The short and long-term implications of Russia’s invasion of Ukraine, the Israel-Hamas conflict, the Israel-Hezbollah conflict,
the Iran-Israel conflict and recent military tensions between India and Pakistan are difficult to predict at this time. To date, we have
not experienced any material interruptions in our business operations in connection with these conflicts. We continue to monitor
any adverse impact that the outbreak of war in Ukraine, the subsequent institution of sanctions against Russia by the United
States and several European and Asian countries, and the Israel-Hamas conflict, Israel-Hezbollah conflict or the Iran-Israel
conflict may have on the global economy in general, on our business and operations, our customers and other third parties with
whom we conduct business. In particular, the Israel-Iran conflict has impacted oil prices and may continue to do so, which may
in turn have an impact on the global economy and on India’s economy in particular. To the extent such wars and conflicts may
adversely affect our business as discussed above, it may also have the effect of heightening many of the other risks described
herein.
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65. Our ability to raise foreign capital may be constrained by Indian law.

We raise debt capital in foreign currencies. As at March 31, 2025, our external commercial borrowings (“ECBSs”) totaled USD
1,050.0 million. As an Indian company, we are subject to exchange controls that regulate borrowing in foreign currencies. Such
regulatory restrictions limit our financing sources and could constrain our ability to obtain financings on competitive terms and
refinance existing indebtedness. In addition, we cannot assure you that any required regulatory approvals for borrowing foreign
currencies, including the regulatory approval requirement to borrow in foreign currencies in excess of USD 750 million, will
be granted to us without onerous conditions, or at all. Limitations on foreign debt may have an adverse effect on our business
growth, financial condition and results of operations.

66. Changing laws, rules and regulations and legal uncertainties, including adverse application of tax laws and
regulations, may materially adversely affect our business, results of operations, cash flows and financial condition.

The regulatory environment in which we operate is evolving and is subject to change. Governmental and regulatory bodies in
India and other countries may enact new regulations or policies, which may require us to obtain approvals and licences from
applicable governments and other regulatory bodies or impose onerous requirements and conditions on our operations.
Consequently, our business and financial performance could be materially adversely affected by changes in the laws, rules,
regulations or directions applicable to us and the non-banking financial companies, or the interpretations of such existing laws,
rules and regulations, or the promulgation of new laws, rules and regulations.

The governmental and regulatory bodies may notify new regulations and/or policies, which may require us to obtain approvals
and licences from the government and other regulatory bodies, impose onerous requirements and conditions on our operations,
in addition to those which we are undertaking currently, or change the manner in which we conduct KYC or authenticate our
customers. Any such changes and the related uncertainties with respect to the implementation of new regulations may have a
material adverse effect on our business, results of operations, cash flows and financial condition.

In addition, unfavourable changes in or interpretations of existing rules and regulations including foreign investment laws
governing our business, operations and investments in our Company by non-residents, could result in us being deemed to be in
contravention of such laws and/or may require us to apply for additional approvals. We may incur increased costs relating to
compliance with such new requirements, which may also require management time and other resources, and any failure to
comply may adversely affect our business, results of operations and prospects. Uncertainty in the applicability, interpretation
or implementation of any amendment to, or change in, governing law, regulation or policy, including by reason of an absence,
or a limited body, of administrative or judicial precedent, may be time-consuming as well as costly for us to resolve and may
affect the viability of our current business or restrict our ability to grow our business in the future. For instance, the Supreme
Court of India has in a decision clarified the components of basic wages which need to be considered by companies while
making provident fund payments, which resulted in an increase in the provident fund payments to be made by companies. Any
such decisions in future or any further changes in interpretation of laws may have an impact on our results of operations.

Tax and other levies imposed by the central and state governments in India that affect our tax liability include central and state
taxes and other levies, income tax, turnover tax, goods and service tax, stamp duty and other special taxes and surcharges that
are introduced on a temporary or permanent basis from time to time. The final determination of our tax liabilities involves the
interpretation of local tax laws and related regulations in each jurisdiction as well as the significant use of estimates and
assumptions regarding the scope of future operations and results achieved and the timing and nature of income earned and
expenditures incurred. Moreover, the central and state tax scheme in India is extensive and subject to change from time to time.
Any future increases or amendments could affect the overall tax efficiency of companies operating in India and could result in
significant additional taxes becoming payable. If the tax costs associated with certain transactions because of a particular tax
risk materializing are greater than anticipated, it could affect the profitability of such transactions. We are also subject to various
labour laws and regulations governing our relationships with our employees and contractors, including in relation to minimum
wages, working hours, overtime, working conditions, hiring and terminating the contracts of employees and contractors, contract
labour and work permits. A change of law that requires us to increase the benefits to the employees from the benefits now being
provided may create potential liability for us. Such benefits could also include provisions which reduce the number of hoursan
employee may work for or increase in number of mandatory casual leaves, which all can affect the productivity of the employees.
Moreover, a change of law that requires us to treat and extend benefits to our outsourced personnel, and personnel retained on a
contractual basis, similar to our full-time employees, may create potential liability for us. If we fail to comply with current and
future health and safety and labour laws and regulations at all times, including obtaining relevant statutory and regulatory
approvals, this could materially and adversely affect our business, results of operations, cash flows and financial condition.

67. Investors may have difficulty enforcing foreign judgments in India against us or our management.

Our Company is incorporated under the laws of India. Our Company’s assets are located in India and all of our Company’s
Directors, Key Managerial Personnel and Senior Management Personnel are residents of India. As a result, it may not be
possible for investors to effect service of process upon our Company or such persons in jurisdictions outside India, or to enforce
against them judgments obtained in courts outside India. Moreover, it is unlikely that a court in India would award damages on
the same basis as a foreign court if an action were brought in India or that an Indian court would enforce foreign judgments if
it viewed the amount of damages as excessive or inconsistent with Indian public policy. A party seeking to enforcea foreign
judgment in India is required to obtain prior approval from the RBI under the Foreign Exchange Management Act, 1999 (the
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“FEMA”) to repatriate any amount recovered, and such approval may not be forthcoming. The recognition and enforcement of
foreign judgments in India are governed by Sections 13 and 44A of Code of Civil Procedure, 1908 (the “Civil Code”), which
provide that a suit must be brought in India within three years of the date of the judgment sought to be enforced. Generally,
there are considerable delays in the disposal of suits by Indian courts. Furthermore, enforcement of foreign arbitral awards is
governed under Sections 48, 49, 55 and 57 of the Arbitration and Conciliation Act, 1996. However, the courts may refuse to
enforce such awards if the courts find that the subject matter of the dispute is not capable of being settled under the laws of
India or if the enforcement would be contrary to the public policy of India.

68. Significant differences exist between Ind AS and other accounting principles, such as U.S. GAAP and IFRS, which
may be material to investors’ assessments of our financial condition.

The financial statements included in this Red Herring Prospectus have been prepared in accordance with Ind AS. We have not
attempted to quantify the impact of U.S. GAAP or IFRS on the financial data included in this Red Herring Prospectus, nor do
we provide a reconciliation of our financial statements to those of U.S. GAAP or IFRS. U.S. GAAP and IFRS differ in significant
respects from Ind AS. Accordingly, the degree to which the Ind AS financial statements, which are restated as per the SEBI
ICDR Regulations included in this Red Herring Prospectus, will provide meaningful information is entirely dependent on the
reader’s level of familiarity with Indian accounting practices. Any reliance by persons not familiar with Indian accounting
practices on the financial disclosures presented in this Red Herring Prospectus should be limited accordingly.

69. We may be affected by competition laws, the adverse application or interpretation of which could adversely affect
our business, results of operations, cash flows and financial condition.

The Competition Act, 2002, of India, as amended (the “Competition Act”), regulates practices having an appreciable adverse
effect on competition in the relevant market in India (“AAEC”). Under the Competition Act, any formal or informal
arrangement, understanding or action in concert, which causes or is likely to cause an AAEC, is considered void and may result
in the imposition of substantial penalties. Further, any agreement among competitors which directly or indirectly involves the
determination of purchase or sale prices, limits or controls production, supply, markets, technical development, investment, or
the provision of services or shares the market or source of production or provision of services in any manner, including by way
of allocation of geographical area or number of customers in the relevant market or directly or indirectly, results in bid-rigging
or collusive bidding is presumed to have an AAEC and is considered void. The Competition Act also prohibits abuse of a
dominant position by any enterprise.

On April 11, 2023, the Competition (Amendment) Bill 2023 received the assent of the President of India to become the
Competition (Amendment) Act, 2023 (the “Competition Amendment Act”), amending the Competition Act and giving the
Competition Commission of India (the “CCI”) additional powers to prevent practices that harm competition and the interests
of consumers. It has been enacted to increase the ease of doing business in India and enhance transparency. The Competition
Amendment Act modifies, among other things, the scope of certain factors used to determine AAEC, reduces the overall time
limit for the assessment of combinations by the CCI and empowers the CCI to impose penalties based on the global turnover
of entities, for anti-competitive agreements and abuse of dominant position.

The Competition Act aims to, among others, prohibit all agreements and transactions which may have an AAEC in India.
Consequently, all agreements entered by us could be within the purview of the Competition Act. Further, the CCI has
extraterritorial powers and can investigate any agreements, abusive conduct or combination occurring outside India if such
agreement, conduct or combination has an AAEC in India. However, the impact of the provisions of the Competition Act on
the agreements entered by us cannot be predicted with certainty at this stage. We may be affected, directly or indirectly, by the
application or interpretation of any provision of the Competition Act, or any enforcement proceedings initiated by the CCI, or
any adverse publicity that may be generated due to scrutiny or prosecution by the CCl or if any prohibition or substantial penalties
are levied under the Competition Act, it would adversely affect our business, results of operations, cash flows and financial
condition.

RISKS RELATING TO THE EQUITY SHARES AND THE OFFER

70. The ability of investors to acquire and sell Equity Shares is restricted by the distribution and transfer restrictions
set forth in this Red Herring Prospectus.

No actions have been taken to permit a public offering of our Equity Shares in any jurisdiction, other than India. As such, our
Equity Shares have not and will not be registered under the U.S. Securities Act, any state securities laws or the law of any
jurisdiction other than India. Further, our Equity Shares are subject to restrictions on transferability and resale. You are required
to inform yourself about and observe these restrictions. Please see “Other Regulatory and Statutory Disclosures - Disclaimer
in Respect of Jurisdiction” and “Other Regulatory and Statutory Disclosures — Eligibility and Transfer Restrictions” on pages
498 and 497, respectively. We, our representatives and our agents will not be obligated to recognise any acquisition, transfer or
resale of our Equity Shares made other than in compliance with the restrictions set forth herein.
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71. The average cost of acquisition of Equity Shares for our Promoter Selling Shareholder may be lower than the Offer
Price.

The average cost of acquisition of the Promoter Selling Shareholder for 750,596,670 Equity Shares is 346.4, which may be
lower than the Offer Price. For details, see “Basis for Offer Price” and “Capital Structure” on pages 150 and 86, respectively.
The Offer Price is not indicative of the price at which our Company has issued the Equity Shares in the past or that will prevail
in the open market following listing of the Equity Shares.

72. We have issued Equity Shares during the preceding 12 months at a price which may be below the Offer Price.

We have, in the last 12 months prior to filing this Red Herring Prospectus, issued Equity Shares at a price that could be lower
than the Offer Price. For further details, see “Capital Structure—Notes to Capital Structure—Issue of Equity Shares at a price
lower than the Offer Price in the last year” on page 129.

73. The determination of the Price Band is based on various factors and assumptions and the Offer Price of the Equity
Shares may not be indicative of the market price of the Equity Shares after the Offer. Further, the current market
price of some securities listed pursuant to certain previous issues managed by the Book Running Lead Managers
is below their respective issue prices.

The determination of the Price Band is based on various factors and assumptions and will be determined by our Company in
consultation with the BRLMSs. Furthermore, the Offer Price of the Equity Shares will be determined by our Company in
consultation with the BRLMs through the Book Building Process. These will be based on numerous factors, including factors
as described under “Basis for Offer Price” on page 150, and may not be indicative of the market price for the Equity Shares
after the Offer.

The market price of the Equity Shares could be subject to significant fluctuations after the Offer and may decline below the
Offer Price. We cannot assure you that the investor will be able to resell their Equity Shares at or above the Offer Price resulting
in a loss of all or part of the investment. The relevant financial parameters based on which the Price Band would be determined
shall be disclosed in the advertisement to be issued for publication of the Price Band. For further details, see “Basis for Offer
Price” on page 150.

Further, there can be no assurance that our key performance indicators (“KPIs”) shall become higher than our listed comparable
industry peers in the future. An inability to improve, maintain or compete, or any reduction in such KPIs in comparison with
the listed comparable industry peers, may adversely affect the market price of the Equity Shares. There can be no assurance
that our methodologies are correct or will not change and accordingly, our position in the market may differ from that presented
in this Red Herring Prospectus.

The disposal of Equity Shares by our Promoter or any of our Company’s other principal shareholders or the perception that
such issuance or sales may occur, including to comply with the minimum public shareholding norms applicable to listed
companies in India, may adversely affect the trading price of the Equity Shares. We cannot assure you that our Promoter and
other major shareholders will not dispose of, pledge or encumber their Equity Shares in the future. Further, we cannot assure
you that the disposal of the Equity Shares in the future, if any, by our Promoter or other major shareholders will not be at a
price higher than the Offer Price.

In addition to the above, the current market price of securities listed pursuant to certain previous initial public offerings managed
by the BRLMs is below their respective issue price. For further details, see “Price information of past issues handled by the
Book Running Lead Managers (during the current Financial Year and two Financial Years preceding the current Financial
Year” on page 504. The factors that could affect the market price of the Equity Shares include, among others, broad market trends,
financial performance, results of our Company post-listing and other factors beyond our control. We cannot assure you that an
active market will develop or sustained trading will take place in the Equity Shares or provide any assurance regarding the price
at which the Equity Shares will be traded after listing.

74. Subsequent to listing of the Equity Shares, we may be subject to pre-emptive surveillance measures like Additional
Surveillance Measure (“ASM”) and Graded Surveillance Measures (“GSM”) by the Stock Exchanges in order to
enhance market integrity and safeguard the interest of investors.

The SEBI and the Stock Exchanges, in the past, have introduced various pre-emptive surveillance measures with respect to the
shares of listed companies in India (the “Listed Securities”) in order to enhance market integrity, safeguard the interests of
investors and potential market abuses. In addition to various surveillance measures already implemented, and in order to further
safeguard the interest of investors, the SEBI and the Stock Exchanges have introduced ASM and GSM.

ASM is conducted by the Stock Exchanges on Listed Securities with surveillance concerns based on certain objective parameters
such as price-to-earnings ratio, percentage of delivery, client concentration, variation in volume of shares and volatility of shares,
among other things. GSM is conducted by the Stock Exchanges on Listed Securities where their price quoted on the Stock
Exchanges is not commensurate with, among other things, the financial performance and financial condition measures such as
earnings, book value, fixed assets, net worth, and other measures such as price-to-earnings multiple and market capitalisation.
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Upon listing, the trading of our Equity Shares would be subject to differing market conditions as well as other factors which
may result in high volatility in price, and low trading volumes as a percentage of combined trading volume of our Equity Shares.
The occurrence of any of the abovementioned factors or other circumstances may trigger any of the parameters prescribed by
the SEBI and the Stock Exchanges for placing our securities under the GSM and/or ASM framework or any other surveillance
measures, which could result in significant restrictions on trading of our Equity Shares being imposed by the SEBI and the Stock
Exchanges. These restrictions may include requiring higher margin requirements, limiting trading frequency or freezing of price
on upper side of trading, as well as mentioning of our Equity Shares on the surveillance dashboards of the Stock Exchanges. The
imposition of these restrictions and curbs on trading may have an adverse effect on market price, trading and liquidity of our
Equity Shares and on the reputation and conditions of our Company. Any such instance may result in a loss of our reputation
and diversion of our management’s attention and may also decrease the market price of our Equity Shares, which could cause
you to lose some or all of your investment.

75. Rights of shareholders of companies under Indian law may be more limited than under the laws of other
jurisdictions.

Our Articles of Association, composition of our Board, Indian laws governing our corporate affairs, the validity of corporate
procedures, directors’ fiduciary duties, responsibilities and liabilities, and shareholders’ rights may differ from those that would
apply to a company in another jurisdiction. Shareholders’ rights under Indian law, including in relation to class actions, may not
be as extensive and widespread as shareholders’ rights under the laws of other countries or jurisdictions. Investors may face
challenges in asserting their rights as shareholder in an Indian company than as a shareholder of an entity in another jurisdiction.

76. Investors may be subject to Indian taxes arising out of capital gains on the sale of the Equity Shares and dividends
paid on the Equity Shares.

Under current Indian tax laws, unless specifically exempted, capital gains arising from the sale of equity shares held as
investments in an Indian company are generally taxable in India. A securities transaction tax (“STT”) is levied on equity shares
sold on an Indian stock exchange. Any capital gain exceeding 100,000 realized on the sale of listed equity shares on a
recognized stock exchange and held for more than 12 months may be subject to long-term capital gains tax in India at the rate
of 10% (without indexation and exchange variation benefit). This beneficial provision is subject to, among other things,
payment of STT on both acquisition and sale of the equity shares. If the shares are not sold on a recognized stock exchange or
if STT has not been paid as mentioned above, long term capital gain will be charged at 20% (with indexation) and short-term
capital gain will be taxed at applicable slab rates. Non-residents are provided with the option of discharging tax on long term
capital gain at 10% (without indexation and exchange variation benefit). Non-residents can also opt for the rate of tax as
proposed in the double taxation avoidance agreement for the above transactions, if it is more beneficial, after providing the
necessary documents as prescribed under the statute.

Further, any gain realized on the sale of our Equity Shares held for a period of 12 months or less immediately preceding the date
of transfer will be subject to short-term capital gains tax in India at the rate of 15%, subject to STT being paid at the time of sale
of such shares. Otherwise, such gains will be taxed at the applicable rates.

Capital gains arising from the sale of the Equity Shares will not be chargeable to tax in India in cases where relief from such
taxation in India is provided under a treaty between India and the country of which the seller is resident read with the Multilateral
Instrument, if and to the extent applicable, and the seller is entitled to avail benefits thereunder. Generally, Indian tax treaties
do not limit India’s ability to impose tax on capital gains. As a result, residents of other countries may be liable for tax in India
as well as in their own jurisdiction on a gain realised upon the sale of the Equity Shares.

The stamp duty for transfer of certain securities, other than debentures, on a delivery basis is currently specified at 0.015% and
on a non-delivery basis is specified at 0.003% of the consideration amount.

Any dividends paid by an Indian company will be subject to tax in the hands of the shareholders at applicable rates. Such taxes
will be withheld by the Indian company paying dividends. The Company may or may not grant the benefit of a tax treaty (where
applicable) to a non-resident shareholder for the purposes of deducting tax at source pursuant to any corporate action including
dividends. Investors are advised to consult their own tax advisors and to carefully consider the potential tax consequences of
owning Equity Shares. Unfavourable changes in or interpretations of existing, or the promulgation of new laws, rulesand
regulations, including foreign investment and stamp duty laws governing our business and operations, could result in us being
deemed to be in contravention of such laws and may require us to apply for additional approvals.

71. Fluctuation in the exchange rate between the Indian Rupee and foreign currencies may have an adverse effect on
the value of our Equity Shares, independent of our operating results.

On listing, our Equity Shares will be quoted in Indian Rupees on the Stock Exchanges. Any dividends in respect of our Equity
Shares will also be paid in Indian Rupees and subsequently converted into the relevant foreign currency for repatriation, if
required. Any adverse movement in currency exchange rates during the time taken for such conversion and repatriation
transaction charges incurred, if any, may reduce the net dividend to foreign investors. In addition, any adverse movement in
currency exchange rates during a delay in repatriating the proceeds from a sale of Equity Shares outside India, for example,
because of a delay in regulatory approvals that may be required for the sale of Equity Shares may reduce the proceeds received

66



by shareholders. For example, the exchange rate between the Indian Rupee and the U.S. dollar has fluctuated in recent years
and may fluctuate in the future, which may have an adverse effect on the returns on our Equity Shares, independent of our
operating results.

78. Our Company’s Equity Shares have never been publicly traded and may experience price and volume fluctuations
following the completion of the Offer, an active trading market for the Equity Shares may not develop, the price of
our Equity Shares may be volatile or may not be indicative of the market price of the Equity Shares after the Offer,
and you may be unable to resell your Equity Shares at or above the Offer Price or at all.

Prior to the Offer, there has been no public market for our Equity Shares, and an active trading market may not develop or be
sustained after the Offer. Listing and quotation does not guarantee that a market for our Equity Shares will develop or, if
developed, the liquidity of such market for the Equity Shares. The Offer Price of the Equity Shares is proposed to be determined
through a book building process and may not be indicative of the market price of our Equity Shares at the time of
commencement of trading of our Equity Shares or at any time thereafter. Further, the price of the Equity Shares may be volatile,
and the investors may be unable to resell the Equity Shares at or above the Offer Price, or at all. The market price of the Equity
Shares may be subject to significant fluctuations in response to, among other factors, variations in our operating results, market
conditions specific to the industry we operate in, developments relating to India and volatility in the Stock Exchanges and
securities markets elsewhere in the world.

There has been significant volatility in the Indian stock markets in the recent past, and the trading price of our Equity Shares
after this Offer could fluctuate significantly as a result of market volatility or due to various internal or external risks, including
but not limited to those described in this Red Herring Prospectus. The market price of our Equity Shares may be influenced by
many factors, some of which are beyond our control, including:

o failure of security analysts to cover the Equity Shares after this Offer, or changes in the estimates of our performance
by analysts;

activities of competitors;

future sales of the Equity Shares by us or our shareholders;

investor perception of us and the industry in which we operate;

our quarterly or annual earnings or those of our competitors;

developments affecting fiscal or sectoral;

the public’s reaction to our press releases and adverse media reports;

the stake of our Promoter; and

general economic conditions.

Furthermore, a decrease in the market price of our Equity Shares could cause investors to lose some or all of their investment.
Significant events affecting other listed companies within the HDFC Bank group could lead to volatility in their share prices
and such fluctuations may also impact the valuation of our Company, reflecting in our share price performance.

79. Investors will not be able to sell immediately on an Indian stock exchange any of the Equity Shares they purchase
in the Offer.

The Equity Shares will be listed on the Stock Exchanges. Pursuant to applicable Indian laws, certain actions must be completed
before the Equity Shares can be listed and before trading in the Equity Shares may commence. Investors’ book entry, or ‘demat’
accounts with depository participants in India, are expected to be credited within one working day of the date on which the
Basis of Allotment is approved by the Stock Exchanges. The Allotment of Equity Shares in the Offer and the credit of such
Equity Shares to the applicant’s demat account with depository participant could take approximately two working days from
the Bid/Offer Closing Date and trading in the Equity Shares upon receipt of final listing, and trading approvals from the Stock
Exchanges is expected to commence within three working days of the Bid/Offer Closing Date. There could be a failure or delay
in listing of the Equity Shares on the Stock Exchanges. Any failure or delay in obtaining the approval or otherwise commence
trading in the Equity Shares would restrict investors’ ability to dispose of their Equity Shares. There can be no assurance that
the Equity Shares will be credited to investors’ demat accounts, or that trading in the Equity Shares will commence, within the
time periods specified in this risk factor. We could also be required to pay interest at the applicable rates if allotment is not
made, refund orders are not dispatched or demat credits are not made to investors within the prescribed time periods.

80. Any future issuance of Equity Shares or convertible securities or other equity-linked instruments by us may dilute
your shareholding, and sale of Equity Shares by the Promoter may adversely affect the trading price of the Equity
Shares.

We may be required to finance our growth, whether organic or inorganic, through future equity offerings. Any future equity
issuances by us, including a primary offering, convertible securities or securities linked to Equity Shares including through
exercise of employee stock options, may lead to the dilution of investors’ shareholdings in our Company. Any future equity
issuances by us or disposal of our Equity Shares by the Promoter or any of our other principal shareholders or any other change
in our shareholding structure to comply with minimum public shareholding norms applicable to listed companies in India or
any public perception regarding such issuance or sales may adversely affect the trading price of the Equity Shares, which may
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lead to other adverse consequences including difficulty in raising capital through offering of our Equity Shares or incurring
additional debt. There can be no assurance that we will not issue further Equity Shares or that our existing shareholders including
our Promoter will not dispose of further Equity Shares after the completion of the Offer (subject to compliance with the lock-
in provisions under the SEBI ICDR Regulations) or pledge or encumber their Equity Shares. Any future issuances could also
dilute the value of shareholder’s investment in the Equity Shares and adversely affect the trading price of our Equity Shares.
Such securities may also be issued at prices below the Offer Price. We may also issue convertible debt securities to finance our
future growth or fund our business activities. In addition, any perception by investors that such issuances or sales might occur
may also affect the market price of our Equity Shares.

81. Under Indian law, foreign investors are subject to investment restrictions that limit our ability to attract foreign
investors, which may adversely affect the trading price of the Equity Shares.

Under foreign exchange regulations currently in force in India, transfer of shares between non-residents and residents are freely
permitted (subject to compliance with sectoral norms and certain other restrictions), if they comply with the pricing guidelines
and reporting requirements specified by the RBI. If the transfer of shares, which are sought to be transferred, is not in compliance
with such pricing guidelines or reporting requirements or falls under any of the exceptions referred to above, then a prior
regulatory approval will be required. Further, unless specifically restricted, foreign investment is freely permitted in all sectors
of the Indian economy up to any extent and without any prior approvals, but the foreign investor is required to follow certain
prescribed procedures for making such investment. The RBI and the concerned ministries/departments are responsible for
granting approval for foreign investment. Additionally, shareholders who seek to convert Rupee proceeds from a sale of shares
in India into foreign currencyand repatriate that foreign currency from India require a no-objection or a tax clearance certificate
from the Indian income tax authorities.

Inaddition, pursuant to the Press Note No. 3 (2020 Series), dated April 17,2020, issued by the DPIIT, which has been incorporated
as the proviso to Rule 6(a) of the FEMA Rules, investments where the beneficial owner of the Equity Shares is situated in or is
a citizen of a country sharing a land border with India can only be made through the Government approval route, as prescribed
in the Consolidated FDI Policy dated October 15, 2020, and the FEMA Rules. We cannot assure you that any required approval
from the RBI or any other governmental agency can be obtained with or without any particular terms or conditions or atall.

For further information, see “Restrictions on Foreign Ownership of Indian Securities” on page 560.

82. Qualified Institutional Buyers (“QIBs”) and Non-Institutional Investors are not permitted to withdraw or lower
their Bids (in terms of quantity of Equity Shares or the Bid Amount) at any stage after submitting a Bid, and Retail
Individual Investors are not permitted to withdraw their Bids after Bid/Offer Closing Date.

Pursuant to the SEBI ICDR Regulations, QIBs and Non-Institutional Investors are required to block the Bid amount on
submission of the Bid and are not permitted to withdraw or lower their Bids (in terms of quantity of Equity Shares or the Bid
Amount) at any stage after submitting a Bid. Retail Individual Investors can revise their Bids during the Bid/Offer Period and/or
withdraw their Bids until the Bid/Offer Closing date, but not thereafter. While we are required to complete all necessary
formalities for listing and commencement of trading of the Equity Shares on all Stock Exchanges where such Equity Shares are
proposed to be listed, including Allotment, within three working days from the Bid/Offer Closing Date or such other period as
may be prescribed by the SEBI, events affecting the investors” decision to invest in the Equity Shares, including adverse changes
in international or national monetary policy, financial, political or economic conditions, our business, results of operations, cash
flows or financial condition may arise between the date of submission of the Bid and Allotment. We may complete the
Allotment of the Equity Shares even if such events occur, and such events may limit the investors’ ability to sell the Equity
Shares Allotted pursuant to the Offer or cause the trading price of the Equity Shares to decline on listing. Therefore, QIBs and
Non-Institutional Investors will not be able to withdraw or lower their bids following adverse developments in international or
national monetary policy, financial, political or economic conditions, our business, results of operations, cash flows or otherwise
between the dates of submission of their Bids and Allotment.

83. Holders of Equity Shares may be restricted in their ability to exercise pre-emptive rights under Indian law and
thereby may suffer future dilution of their ownership position.

Under the Companies Act, 2013, a company having share capital and incorporated in India must offer its holders of equity
shares pre-emptive rights to subscribe and pay for a proportionate number of equity shares to maintain their existing ownership
percentages before the issuance of any new equity shares, unless the pre-emptive rights have been waived by adoption of a
special resolution by holders of three-fourths of the equity shares voting on such resolution. However, if the laws of the
jurisdiction the investors are located in does not permit them to exercise their pre-emptive rights without us filing an offering
document or registration statement with the applicable authority in such jurisdiction, the investors will be unable to exercise
their pre-emptive rights unless we make such a filing. If we elect not to file a registration statement, the new securities may be
issued to a custodian, who may sell the securities for the investor’s benefit. The value the custodian receives on the sale of such
securities and the related transaction costs cannot be predicted. In addition, to the extent that the investors are unable to exercise
pre-emption rights granted in respect of the Equity Shares held by them, their proportional interest in us would be reduced.
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84. A third party could be prevented from acquiring control of us post this Offer, because of antitakeover provisions
under Indian law.

As a listed Indian entity, there are provisions in Indian law that may delay, deter or prevent a future takeover or change in control
of our Company. Under the Takeover Regulations, an acquirer has been defined as any person who, directly or indirectly,
acquires or agrees to acquire shares or voting rights or control over a company, whether individually or acting in concert with
others. Although these provisions have been formulated to ensure that interests of investors/shareholders are protected, these
provisions may also discourage a third party from attempting to take control of our Company subsequent to completion of the
Offer. Consequently, even if a potential takeover of our Company would result in the purchase of the Equity Shares at a premium
to their market price or would otherwise be beneficial to our shareholders, such a takeover may not be attempted or
consummated because of the SEBI Takeover Regulations.

8s. Due to the nature of our business, we are likely to be classified as a passive foreign investment company (“PFIC”)
for U.S. federal income tax purposes. Assuming we are so classified, U.S. investors in the Equity Shares may be
subject to material adverse U.S. federal income tax consequences.

A non-U.S. corporation will be classified as a PFIC for any taxable year if either: (a) at least 75% of its gross income for such
year is “passive income” for purposes of the PFIC rules or (b) at least 50% of the value of its assets (generally determined on
the basis of a quarterly average) during such year is attributable to assets that produce or are held for the production of passive
income. For this purpose, passive income includes interest, dividends and other investment income, with certain exceptions.
We mainly engage in the business of making loans to customers and our revenue mostly consists of interest income that will
be considered passive income unless such interest income is derived in bona fide banking activities conducted by a U.S. licensed
bank or a foreign corporation engaged in the banking business that is licensed as a bank in the country in which it is chartered
or incorporated and accepts deposits from and lends to unrelated customers as part of its banking business. We are not licensed
as a bank in any jurisdiction and do not accept deposits. Therefore, we are likely a PFIC for the current taxable year and the
foreseeable future. If we are treated as a PFIC for any taxable year during which a U.S. investor held Equity Shares, such U.S.
investor would generally be subject to material adverse U.S. federal income tax consequences. Certain elections that may
alleviate such material adverse U.S. federal income tax consequences may be available.
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SECTION IlI: INTRODUCTION

THE OFFER

The following table summarizes the Offer details:

The Offer®® Up to [e] Equity Shares of face value of 10 each for cash price of
X[ @] per Equity Share (including a premium of [e] per Equity
Share), aggregating up to ¥125,000.0 million

of which:

(i) Fresh Issue(® Up to [e] Equity Shares of face value of 310 each aggregating up to

%25,000.0 million

(i) Offer for Sale@®

Up to [e] Equity Shares of face value of 10 each aggregating up to
2100,000.0 million

The Offer consists of:

0] Employee Reservation Portion® Up to [e] Equity Shares, of face value of 310 each aggregating up to
%200.0 million

(i) HDFC Bank Shareholder Reservation Portion®)® Up to [e@] Equity Shares, of face value of 10 each aggregating up to
%12,500.0 million

(iii) Net Offer Up to [e] Equity Shares, of face value of 310 each aggregating up to

Z[e] million

The Net Offer consists of:

A) QIB Portion®) Not more than [e] Equity Shares of face value of %10 each
aggregating up to X[e] million
of which:
Anchor Investor Portion(” Up to [e] Equity Shares of face value of 10 each
Net QIB Portion (assuming Anchor Investor Portion is | Up to [#] Equity Shares of face value of 210 each
fully subscribed)
of which:
Available for allocation to Mutual Funds only (5% of the | Up to [e] Equity Shares of face value of 10 each
Net QIB Portion)®
Balance of QIB Portion for all QIBs including Mutual | Up to [e] Equity Shares of face value of 10 each
Funds
B) Non-Institutional Portion Not less than [e] Equity Shares of face value of 310 each aggregating
up to X[e] million
of which:
One-third of the Non-Institutional Portion available for | Up to [e®] Equity Shares of face value of 210 each
allocation to Bidders with an application size of more than
%200,000 and up to Z1,000,000
Two-third of the Non-Institutional Portion available for | Up to [e®] Equity Shares of face value of 310 each
allocation to Bidders with an application size of more than
21,000,000
C) Retail Portion® Not less than [e] Equity Shares of face value of 10 each aggregating

up to X[e] million

Pre-Offer and post-Offer Equity Shares

Equity Shares outstanding prior to the Offer (as on the
date of this Red Herring Prospectus)

795,782,945 Equity Shares of face value of 310 each

Equity Shares outstanding after the Offer

[®] Equity Shares of face value of 310 each

Utilisation of Net Proceeds

See “Objects of the Offer” beginning on page 150 for details
regarding the use of proceeds from the Fresh Issue. Our Company
will not receive any proceeds from the Offer for Sale.

(1) The Offer has been authorized by the resolution of our Board of Directors at their meeting held on September 20, 2024, and the Fresh Issue has been
authorised by a special resolution passed by our Shareholders through postal ballot declared on October 21, 2024.

@

The Promoter Selling Shareholder has confirmed and authorized their participation in the Offer for Sale in relation to the Offered Shares. For details on

the authorisations and consent of the Promoter Selling Shareholder, see “Other Regulatory and Statutory Disclosures” beginning on page 494. The
Promoter Selling Shareholder confirms that the Offered Shares have been held by them for a period of at least one year prior to the filing of the Draft
Red Herring Prospectus with SEBI in accordance with Regulation 8 of the SEBI ICDR Regulations or are otherwise eligible for being offered for sale
pursuant to the Offer in accordance with the provisions of the SEBI ICDR Regulations.

®

Our Board has taken on record the approval for the Offer for Sale by the Promoter Selling Shareholder pursuant to their resolution dated October 28,

2024. The Promoter Selling Shareholder has confirmed its eligibility to participate in the Offer for Sale in accordance with Regulation 8 of the SEBI
ICDR Regulations, to the extent applicable to the Promoter Selling Shareholder, as on the date of the Draft Red Herring Prospectus and this Red Herring

Prospectus, as set out below:

Promoter Selling
Shareholder

Aggregate number of
Equity Shares being
offered in the Offer for
Sale

Aggregate Value of Offer
for Sale (% in million)

Date of corporate Date of consent letter

approval

HDFC Bank Limited Up to [e] Equity Shares

Up to 100,000

October 19, 2024 October 19, 2024
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(4) Subject to valid bids being received at or above the Offer Price, under-subscription, if any, in any category, except in the QIB Portion, would be allowed
to be met with spill-over from any other category or combination of categories of Bidders at the discretion of our Company, in consultation with the Book
Running Lead Managers, and the Designated Stock Exchange, subject to applicable laws. In the event of under-subscription in the Employee Reservation
Portion, the unsubscribed portion will be available for allocation and Allotment, proportionately to all Eligible Employees who have Bid in excess of
2200,000, subject to the maximum value of Allotment made to such Eligible Employee not exceeding Z500,000. The unsubscribed portion, if any, in the
Employee Reservation Portion (after allocation up to I500,000), shall be added to the Net Offer. The unsubscribed portion, if any, in the HDFC Bank
Shareholder Reservation Portion, shall be added to the Net Offer. The Employee Reservation Portion shall not exceed 5% of our post-Offer paid-up
Equity Share capital. Further, an Eligible Employee Bidding in the Employee Reservation Portion can also Bid in the HDFC Bank Shareholder
Reservation Portion and also in the Non-Institutional Portion or the Retail Portion in the Net Offer and such Bids will not be treated as multiple Bids.
For further details, see “Olffer Structure” beginning on page 533.

(5) The HDFC Bank Shareholder Reservation Portion shall not exceed 10 % of the Offer size. For further details, see “Offer Structure” beginning on page
505. Eligible HDFC Bank Shareholders Bidding in the HDFC Bank Shareholder Reservation Portion can also Bid under the Net Offer and Employee
Reservation Portion (if eligible) and such Bids shall not be considered as multiple Bids subject to applicable limits. If an Eligible Shareholder is Bidding
in the HDFC Bank Shareholder Reservation Portion up to ¥200,000, application by such Eligible Shareholder in the Retail Portion or Non-Institutional
Portion and Employee Reservation Portion (if eligible and subject to applicable limits) shall not be treated as multiple Bids. Therefore, Eligible HDFC
Bank Shareholders bidding in the HDFC Bank Shareholder Reservation Portion (subject to the Bid Amount being up to ¥200,000) can also Bid under
the Net Offer and Employee Reservation Portion (if eligible and subject to applicable limits) and such Bids shall not be treated as multiple Bids.

(6) Subject to valid bids being received at or above the Offer Price, undersubscription, if any, in any category, except in the QIB Portion, would be allowed
to be met with spill-over from any other category or combination of categories of Bidders at the discretion of our Company, in consultation with the Book
Running Lead Managers, and the Designated Stock Exchange, subject to applicable laws. In case of under-subscription in the Offer, after meeting the
minimum subscription requirement of 90% of the Fresh Issue, the balance subscription in the Offer will be met in the following order of priority: (i)
through the sale of Offered Shares being offered by the Promoter Selling Shareholder in the Offer for Sale; and (ii) through the issuance of balance part
of the Fresh Issue. In the event of under-subscription in the Offer, Equity Shares shall be allocated in the manner specified in “Terms of the Offer”
beginning on page 527.

(7) Our Company may, in consultation with the Book Running Lead Managers, allocate up to 60% of the QIB Portion to Anchor Investors on a discretionary
basis in accordance with the SEBI ICDR Regulations. One-third of the Anchor Investor Portion shall be reserved for domestic Mutual Funds only, subject
to valid Bids being received from domestic Mutual Funds at or above the Anchor Investor Allocation Price. In the event of under-subscription in the
Anchor Investor Portion, the remaining Equity Shares shall be added to the Net QIB Portion. Further, 5% of the Net QIB Portion shall be available for
allocation on a proportionate basis to Mutual Funds only, and the remainder of the QIB Portion shall be available for allocation on a proportionate
basis to all QIB Bidders (other than Anchor Investors), including Mutual Funds, subject to valid Bids being received at or above the Offer Price. However,
if the aggregate demand from Mutual Funds is less than 5% of the Net QIB Portion, the balance Equity Shares available for allotment in the Mutual
Fund Portion will be added to the Net QIB Portion and allocated proportionately to the QIB Bidders (other than Anchor Investors) in proportion to their
Bids. For details, see “Offer Procedure” beginning on page 538.

Allocation to Bidders in all categories except the Anchor Investor Portion, if any, Non Institutional Bidders and the Retail
Portion, shall be made on a proportionate basis subject to valid Bids received at or above the Offer Price. The allocation to each
of the RIB and the NIB, shall not be less than the minimum Bid Lot, subject to availability of Equity Shares in the Retail
Portion, and the remaining available Equity Shares, if any, shall be allocated on a proportional basis. One-third of the Non-
Institutional Portion shall be reserved for applicants with application size of more than ¥200,000 and up to 1,000,000, two-
thirds of the Non-Institutional Portion shall be reserved for Bidders with an application size of more than 21,000,000 and the
unsubscribed portion in either of the above subcategories may be allocated to Bidders in the other sub-category of Non-
Institutional Bidders. The allocation of Equity Shares to each Non-Institutional Bidder shall not be less than the minimum
application size, subject to the availability of Equity Shares in the Non-Institutional Portion, and the remaining Equity Shares,
if any, shall be allocated on a proportionate basis.

Pursuant to Rule 19(2)(b) of the SCRR, the Offer is being made for at least [®]% of the post-Offer paid-up Equity Share capital

of our Company. For more information including in relation to grounds for rejection of Bids, see “Offer Structure”, “Offer
Procedure” and “Terms of the Offer” beginning on pages 533, 538 and 527 respectively.
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SUMMARY OF RESTATED CONSOLIDATED FINANCIAL INFORMATION

The following tables provide the summary of financial information of our Company derived from the Restated Consolidated
Financial Information and as at and for the Financial Years ended March 31, 2025, March 31, 2024 and March 31, 2023.

The Restated Consolidated Financial Information referred to above are presented under “Restated Consolidated Financial
Information” beginning on page 333. The summary of financial information presented below should be read in conjunction
with the “Restated Consolidated Financial Information” and “Management’s Discussion and Analysis of Financial Condition
and Results of Operations” beginning on pages 333 and 391, respectively.

(The remainder of this page is intentionally left blank)
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RESTATED CONSOLIDATED STATEMENT OF ASSETS AND LIABILITIES

(2 in million, unless otherwise stated

Particulars As at March 31, As at March 31, As at March 31, 2023
2025 2024

Assets
Financial assets
Cash and cash equivalents 9,504.6 6,478.5 3,959.0
Bank balance other than cash and cash equivalents 338.1 546.6 2,579.2
Derivative financial instruments 1,080.0 19.1 1,653.4
Trade receivables 2,251.7 1,246.1 657.6
Loans 1,033,430.4 867,212.6 663,826.7
Investments 20,601.3 33,803.3 12,432.5
Other financial assets 476.5 395.0 348.7
Non-financial assets
Current tax assets (net) 768.9 412.9 251.1
Deferred tax assets (net) 8,832.5 9,399.5 10,008.7
Property, plant and equipment 2,431.2 1,625.3 1,223.7
Capital work-in-progress - - -
Other intangible assets 323.0 221.5 204.1
Right-of-use assets 4,596.7 3,265.1 2,442.7
Other non-financial assets 1,998.0 939.6 916.5
Total assets 1,086,632.9 925,565.1 700,503.9
Liabilities and equity
Liabilities
Financial liabilities
Derivative financial instruments 20.6 47.7 -
Trade payables
(i) Total outstanding dues of micro enterprises and small - -
enterprises )
(ii) Total outstanding dues of creditors other than micro 45268 5,090.0 2,9184
enterprises and small enterprises T
Debt securities 394,651.7 348,511.2 270,964.1
Borrowings (other than debt securities) 419,288.9 338,313.8 242,278.0
Subordinated liabilities 60,037.1 56,481.7 35,411.0
Other financial liabilities 39,440.8 29,552.7 27,784.3
Non-financial liabilities
Current tax liabilities (Net) 656.6 586.5 419.7
Provisions 5,645.1 5,029.4 3,689.6
Other non-financial liabilities 4,167.8 4,525.0 2,669.1
Equity
Equity share capital 7,957.8 7,930.8 7,914.0
Other equity 150,239.7 129,496.3 106,455.7
Total Equity 158,197.5 137,427.1 114,369.7
Total liabilities and equity 1,086,632.9 925,565.1 700,503.9
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RESTATED CONSOLIDATED STATEMENT OF PROFIT AND LOSS

(2 in million, unless otherwise stated)

Particulars

For the year ended
March 31, 2025

For the year ended
March 31, 2024

For the year ended
March 31, 2023

Income

Revenue from operations

Interest income 138,357.9 111,567.2 89,277.8
Sale of services 12,166.6 19,495.5 26,339.3
Other financial charges 11,924.5 9,531.1 7,564.1
Net gain on fair value changes 549.2 1,136.9 850.7
Net gain / (Ioss) on derecognition of financial instruments 46 (19.5) 3.1)
under amortised cost category

Total revenue from operations 163,002.8 141,711.2 124,028.8
Expenses

Finance costs 63,901.5 48,643.2 35,119.2
Impairment on financial instruments 21,130.5 10,673.9 13,304.0
Employees benefits expenses 36,195.7 38,507.5 40,575.7
Depreciation, amortization and impairment 1,944.2 1,451.4 1,118.4
Other expenses 10,552.9 9,388.5 7,637.5
Total expenses 133,724.8 1,08,664.5 97,754.8
Profit/ (loss) before tax 29,278.0 33,046.7 26,274.0
Tax expense:

(i)  Current tax 7,391.9 7,706.7 6,213.0
(ii) Deferred tax/ (credit) 728.0 731.6 467.5
(iii) Income tax for earlier year (601.1) - -
Total tax expense 7,518.8 8,438.3 6,680.5
Restated Profit after tax 21,759.2 24,608.4 19,593.5
Other comprehensive income/ (loss)

a)ltems that  will not be reclassified to

profit or loss

i. Remeasurement loss on defined benefit plans (94.8) (315.4) (54.8)
ii. chome tax relating to items that will not be reclassified to 238 79.4 13.8
profit or loss

Sub-total (a) (71.0) (236.0) (41.0)
b)Items that will be reclassified to

profit or loss:

i. Movement in Cash flow hedge reserve (545.0) (171.0) 195.9
:gslsncome relating to items that will be reclassified to profit or 137.2 43.0 (49.3)
Sub-total (b) (407.8) (128.0) 146.6
Other comprehensive income (478.8) (364.0) 105.6
Total comprehensive income for the period 21,280.4 24,244.4 19,699.1
Earnings per equity share

Basic (in %) 27.40 31.08 24.78
Diluted (in X) 27.32 31.04 24.76
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RESTATED CONSOLIDATED CASH FLOW STATEMENT

(2 in million, unless otherwise stated

Particulars

March 31, 2025

March 31, 2024

March 31, 2023

Cash flow from operating activities

Restated Profit/ (loss) before tax 29,278.0 33,046.7 26,274.0
Adjustments for:
Interest Income (138,357.9) (111,567.2) (89,277.8)
Interest Expenses 62,635.0 47,716.3 35,029.2
(Profit)/loss on sale of asset (2.0) (8.5) (10.1)
Realised net loss/ (gain) on FVTPL investments (582.1) (899.1) (906.7)
Unrealized net loss/(gain) on FVTPL investments 32.9 (237.8) 56.0
Discount on commercial paper 992.5 770.1 90.0
Provision for compensated absence and gratuity 1154 298.7 65.9
Employee share based payment expense 624.8 552.4 436.4
Depreciation, amortisation and impairment 1,944.2 1,451.4 1,1184
Impairment on financial instruments 21,130.5 10,673.9 13,304.0
Operating cash flow before working capital changes (22,188.7) (18,203.1) (13,820.7)
Working capital adjustments
(Increase)/ decrease in Loans (187,209.1) (214,059.8) (104,626.8)
(Increase)/ decrease in trade receivables (995.2) (588.5) 760.6
(Increase)/ decrease in other financial assets and others (4,002.9) 2,913.2 (1.9)
Il_ncr_egs_e/(decreas_e)_ in other financial and non financial 71206 (446.0) 5,065.3
iabilities & provisions
Increase/(decrease) in trade payables (563.2) 2,171.6 449.3
Cash generated from/(Used in) operations before
adjustments for interest received and interest paid (207,838.4) (228,212.6) (112,174.2)
Interest Paid (58,107.4) (41,105.0) (38,421.4)
Interest Received 136,630.2 109,461.4 88,413.6
Cash generated from / (Used in) operations (129,315.6) (159,856.2) (62,182.0)
Direct taxes (paid)/net of refunds (6,947.7) (7,504.2) (6,324.1)
Net cash flow generated from/(used in) operating
activities [A] (136,263.3) (167,360.4) (68,506.1)
Cash flow from investing activities
Purchase of investments (424,279.0) (529,172.6) (492,676.6)
Sale of investments 437,948.6 508,938.7 503,508.0
Purchase of fixed assets (2,097.9) (1,233.5) (1,113.2)
Sale of fixed assets 18.5 11.8 15.0
{\IBe]t cash generated from / (used in) investing activities 11,590.2 (21,455 6) 9,733.2
Cash flow from financing activities
Debt securities issued 262,230.0 221,677.1 100,991.8
Debt securities repaid (215,660.0) (144,900.1) (82,106.0)
Borrowings other than debt securities issued 431,935.9 299,108.7 172,077.5
Borrowings other than debt securities repaid (352,237.2) (203,072.9) (125,072.1)
Subordinated debt issued 8,570.0 23,370.7 -
Subordinated debt repaid (5,000.0) (2,300.0) (6,000.0)
Proceeds from issue of shares and security premium 1,246.2 714.5 339.3
Repayment of lease liabilities (1,004.7) (808.7) (768.1)
Dividend paid (2,381.0) (2,453.8) (1,502.5)
[Née]t cash generated from / (used in) financing activities 127,699.2 101,3355 57.959.9
Net (decrease)/increase in cash and cash equivalents
[A+B+C] 3,026.1 2,519.5 (813.0)
Add: Cash and cash equivalents at the beginning of the year 6,478.5 3,959.0 4,772.0
Cash and cash equivalents as at the end of the year* 9,504.6 6,478.5 3,959.0
*Components of cash and cash equivalents
Balances with banks 9,096.1 6,061.0 3,585.1
Demand Drafts on hand 56.3 63.0 88.7
Cash on hand 352.2 354.5 285.2
9,504.6 6,478.5 3,959.0
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GENERAL INFORMATION
Registered Office of our Company

HDB Financial Services Limited
Radhika, 2" Floor

Law Garden Road, Navrangpura
Ahmedabad — 380 009

Gujarat, India

Corporate Office of our Company

HDB Financial Services Limited
HDB House

Tukaram Sandam Marg

A-Subhash Road

Vile Parle (East), Mumbai — 400 057
Maharashtra, India

Corporate Identity Number: U65993GJ2007PLC051028
Company Registration Number: 051028
RBI Registration Number: N.01.00477

For details of our incorporation and changes to our registered office address, see “History and Certain Corporate Matters”
beginning on page 291.

Address of the RoC
Our Company is registered with the RoC, situated at the following address:
Registrar of Companies, Gujarat at Ahmedabad

ROC Bhavan

Opposite Rupal Park Society
Behind Ankur Bus Stop, Naranpura
Ahmedabad 380 013, Gujarat, India

Board of Directors of our Company

Details regarding our Board as on the date of this Red Herring Prospectus are set forth below:

Name Designation DIN Address
Arijit Basu Part-Time Non-Executive | 06907779 |Om Ratan Building, 7" Floor, 70, Sir Pochkhanawala Road,
Chairman and  Independent Worli, Mumbai — 400 018, Maharashtra, India
Director
Dr.  Amla  Ashim | Independent Director 00758883 |13, Meera Baug, Talmiki Road, Behind Saraswat Colony,
Samanta Santacruz West, Mumbai — 400 054, Maharashtra, India
A.K. Viswanathan Independent Director 08518003 | 1502 Godrej Serenity, Deonar, Mumbai — 400 088, Maharashtra,
India
Arundhati Mech Independent Director 09177619 |Gr-B, Glenmore Apartment, Sriram Nagar, North Street,
Alwarpet, Teynampet, Chennai - 600 018, Tamil Nadu, India
Jayesh Chakravarthi Independent Director 08345495 | Kalyani No. 615, 11" Cross Road, 6" B Main Road, Near Raggi

Gudda Temple, JP Nagar, 3 Phase, Bengaluru, 560 078,
Karnataka, India

Jayant Purushottam | Independent Director 00190075 |10, Ichchhapoorti, Plot No. 79, Anant Patil Road, Gokhale Road

Gokhale North, Opposite Shivaji Park Telephone Xchange, Dadar (West),
Mumbai 400028, Maharashtra, India

Bhaskar Sharma Independent Director 02871367 |E-2601, Oberoi Splendor, Jogeshwari Vikhroli Link Road, Opp.

Majas Bus Depot, Jogeshwari (East), Mumbai — 400 060,
Maharashtra, India
Jimmy Minocher Tata |Non-Executive Director (Non-| 06888364 |Sea Side, Bhulabhai Desai Road, Cumballa Hill, Mumbai 400

Independent) 026, Maharashtra, India
Ramesh Ganesan Managing Director and Chief| 05291597 |C -101, Ashok Gardens, Tokersey Jivraj Road, Swan Mill
Executive Officer Compound, Sewree, Mumbai — 400 015, Maharashtra, India

For further details of our Directors, see “Our Management” beginning on page 298.
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Company Secretary and Compliance Officer

Dipti Jayesh Khandelwal is our Company Secretary and Compliance Officer. Her contact details are as set forth below:

Dipti Jayesh Khandelwal

HDB House

Tukaram Sandam Marg
A-Subhash Road

Vile Parle (East)

Mumbai — 400 057

Mabharashtra, India

Tel: +91 022 4911 6350

E-mail: compliance@hdbfs.com

Book Running Lead Managers

JM Financial Limited

7" Floor, Cnergy

Appasaheb Marathe Marg

Prabhadevi

Mumbai 400 025

Maharashtra, India

Tel: +91 22 6630 3030/ 3262

E-mail: hdbfs.ipo@jmfl.com

Website: www.jmfl.com

Investor Grievance ID: grievance.ibd@jmfl.com
Contact Person: Prachee Dhuri

SEBI Registration No.: INM000010361

BofA Securities India Limited

Ground Floor, “A” Wing, One BKC

“G” Block, Bandra Kurla Complex
Bandra (East), Mumbai 400 051

Tel: + 91 22 6632 8000

E-mail: dg.hdb_financial_services_ipo@bofa.com
Website: http://www.ml-india.com
Investor Grievance ID:
dg.indiamerchantbanking@bofa.com
Contact Person: Debashish Purohit
SEBI Registration No.: INM000011625

HSBC Securities and Capital Markets (India) Private
Limited

52/60, Mahatma Gandhi Road, Fort

Mumbai 400 001

Mabharashtra, India

Tel: +91 22 6864 1289

E-mail: hdbfsipo@hsbc.co.in

Website: www.business.hsbc.co.in

Investor Grievance ID: investorgrievance@hsbc.co.in
Contact Person: Harsh Thakkar / Harshit Tayal

SEBI Registration No.: INM000010353

Jefferies India Private Limited

Level 16, Express Towers

Nariman Point, Mumbai 400 021

Maharashtra, India

Tel: + 91 22 4356 6000

E-mail: HDB.FinancialServices.IPO@jefferies.com
Website: www.jefferies.com

Investor Grievance ID: jipl.grievance@jefferies.com
Contact person: Suhani Bhareja

SEBI Registration No.: INM000011443

BNP Paribas

1 North Avenue, Maker Maxity Bandra-Kurla Complex Bandra
(E), Mumbai 400 051 Maharashtra, India

Tel: +91 22 3370 4000

E-mail: DL.HDBFS.IPO@bnpparibas.com

Website: www.bnpparibas.co.in

Investor Grievance ID:
indiainvestors.care@asia.bnpparibas.com

Contact Person: Abhirav Patodia

SEBI Registration No.: INM000011534

Goldman Sachs (India) Securities Private Limited
951-A, Rational House Appasaheb

Marathe Marg, Prabhadevi Mumbai

400 025 Maharashtra, India

Tel: +91 22 6616 9000

E-mail: hdbipo@gs.com

Website: http://www.goldmansachs.com

Investor Grievance ID: india-client-support@gs.com
Contact Person: S Saurav

SEBI Registration No.: INM000011054

IIFL Capital Services Limited (Formerly known as IIFL
Securities Limited)

24" Floor, One Lodha Place

Senapati Bapat Marg

Lower Parel (West), Mumbai 400 013

Mabharashtra, India

Tel: + 91 22 4646 4728

E-mail: hdbfs.ipo@iiflcap.com

Website: http://www.iiflcap.com

Investor Grievance ID: ig.ib@iiflcap.com

Contact Person: Dhruv Bhavsar / Pawan Kumar Jain
SEBI Registration No.: INM000010940

Morgan Stanley India Company Private Limited
Altimus, Level 39 & 40

Pandurang Budhkar Marg

Worli, Mumbai 400 018

Maharashtra, India

Tel: +91 22 6118 1000

E-mail: hdb_ipo@morganstanley.com

Website: www.morganstanley.com/india

Investor Grievance ID: investors_india@morganstanley.com
Contact Person: Rahil Shah

SEBI Registration No.: INM000011203
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Motilal Oswal Investment Advisors Limited
Motilal Oswal Tower, Rahimtullah, Sayani
Road, Opposite Parel ST Depot, Prabhadevi
Mumbai — 400 025, Maharashtra, India

Tel: +91 22 7193 4380

E-mail: hdb.ipo@motilaloswal.com
Website: http://www.motilaloswalgroup.com
Investor Grievance ID:
moiaplredressal@motilaloswal.com

Contact Person: Ronak Shah

SEBI Registration No.: INM000011005

Nuvama Wealth Management Limited
801-804, Wing A, Building No 3Inspire BKC,
G Block, Bandra Kurla Complex,
Bandra East, Mumbai 400 051,
Maharashtra, India

Tel: + 91 22 4009 4400

E-mail: hdbfs.ipo@nuvama.com
Website: www.nuvama.com

Investor Grievance ID:
customerservice.mb@nuvama.com
Contact Person: Pari Vaya

SEBI Registration No.: INM000013004

Indian Legal Counsel to our Company as to Indian law

Cyril Amarchand Mangaldas

5th floor, Peninsula Chambers
Peninsula Corporate Park

Ganpatrao Kadam Marg, Lower Parel
Mumbai 400 013

Maharashtra, India

Tel: +91 22 2496 4455

E-mail: ipo.cam@cyrilshroff.com

Registrar to the Offer

MUFG Intime India Private Limited
(formerly Link Intime India Private Limited)
C-101,

247 Park, L.B.S Marg

Vikhroli (West)

Mumbai 400 083

Mabharashtra, India

Tel: +91 810 811 4949

E-mail: hdbfinancial.ipo@linkintime.co.in
Website: https://in.mpms.mufg.com

Nomura Financial Advisory and Securities (India) Private
Limited

Ceejay House, Level 11 Plot F, Shivsagar Estate,

Dr.Annie Besant Road, Worli,

Mumbai 400 018,

Maharashtra, India

Tel: +91 22 4037 4037

E-mail: hdbfsipo@nomura.com

Investor Grievance ID: investorgrievances-in@nomura.com
Website:
www.nomuraholdings.com/company/group/asia/india/index.html
Contact Person: Vishal Kanjani / Pradeep Tewani

SEBI Registration No.: INM000011419

UBS Securities India Private Limited
Level 2, 3, North Avenue, Maker Maxity,
Bandra Kurla Complex, Bandra East,
Mumbai 400 051,

Maharashtra, India

Tel: +91 22 6155 6000

E-mail: ol-hdbfsipo@ubs.com

Website: http://www.ubs.com/indiaoffers
Investor Grievance ID: igmbindia@ubs.com
Contact Person: Abhishek Joshi

SEBI Registration No.: INM000013101

Investor Grievance ID: hdbfinancial.ipo@Ilinkintime.co.in

Contact person: Shanti Gopalkrishnan
SEBI registration number: INR000004058

Joint Statutory Auditors to our Company

M/s. Kalyaniwalla & Mistry LLP, Chartered Accountants M/s. G D Apte & Co., Chartered Accountants

Esplanade House, 29, Hazarimal Somani Marg, Fort,

Mumbai — 400 001

Maharashtra, India

Tel: +91 22 6158 7200

E-mail: roshni.marfatia@kmlip.in

Firm registration number: 104607W/WI100166

Peer review number: 017638

Office no0.509, 5™ Floor, Neelkanth Business Park, Nathani
Road, Vidyavihar West, Mumbai — 400 086, Maharashtra,
India

Tel: +91 22 35123184

E-mail: saurabh.peshwe@gdaca.com

Firm registration number: 100515W

Peer review number: 015904
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Except as stated below, there has been no change in the auditors of our Company during the three years preceding the date of
this Red Herring Prospectus

Particulars Date of Change Reasons for Change
M/s. Kalyaniwalla & Mistry LLP, Chartered |June 27,2024 Appointment as joint statutory auditors of our
Accountants Company for a period of three financial years

Esplanade House, 29, Hazarimal Somani Marg, Fort,
Mumbai 400 001

Tel: +91 9833149935

E-mail: roshni.marfatia@kmllp.in

Firm registration number: 104607W/W100166

Peer review number: 017638

M/s. G D Apte & Co., Chartered Accountants

D -509, Neelkanth Business Park, Nathani Road,
Vidyavihar West, Mumbai — 400 086

Tel: +91 9011028075

E-mail: dilip.dixit@gdaca.com

Firm registration number: 100515W

Peer review number: 015904

M/s. KKC & Associates LLP, Chartered June 27, 2024 Completion of term of audit as joint statutory
Accountants (formerly known as M/s Khimji auditors

Kunverji & Co. LLP)

Level-19, Sunshine Tower, Senapati Bapat Marg,
Elphinstone Road, Mumbai 400 013, Maharashtra, India
Tel: +91 22-6143 7333

E-mail: hasmukh@Kkkecllp.in

Firm registration number: 105146W/W100621

Peer review number: 016960

M/s. B.K. Khare & Co., Chartered Accountants
706/708, Sharda Chambers, New Marine Lines,
Mumbai — 400020

Tel: +91 22-6243 9500

E-mail: shirishrahalkar@bkkhare.com

Firm registration number: 105102W

Peer review number: 014113

Bankers to the Offer

Escrow Collection Bank, Refund Bank and Sponsor Bank

Kotak Mahindra Bank Limited
Intellion Square, 501

5th Floor, A Wing

Infinity IT Park, Gen. A.K. Vaidya Marg
Malad — East, Mumbai — 400 097

Tel: 022-69410636

E-mail: cmsipo@kotak.com

Website: www.kotak.com

Contact person: Mr. Siddhesh Shirodkar

Public Offer Account Bank and Sponsor Bank

HDFC Bank Limited

FIG-OPS Department — Lodha

| Think Techno Campus, O-3 Level

Next to Kanjurmarg Railway Station
Kanjurmarg (East)

Mumbai — 400 042

Maharashtra, India

Tel: + 91 22 3075 2929 / +91 22 3075 2928
/+91 2230752914

E-mail: siddharth.jadhav@hdfcbank.com;
sachin.gawade@hdfcbank.com;
eric.bacha@hdfcbank.com;
tushar.gavankar@hdfcbank.com;
pravin.teli2@hdfcbank.com
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Website: www.hdfcbank.com
Contact person: Eric Bacha / Sachin Gawade /
Pravin Teli / Siddharth Jadhav / Tushar Gavankar

Bankers to our Company

State Bank of India

CAG-BKC Branch, “The Capital”

Wing-A, Floor-16, Bandra Kurla Complex

Mumbai — 400051

Tel: 022-61709644/641

E-mail: dgmamt4cagbkc@sbi.co.in

Website: https://www.onlinesbi.sbi

Contact person: Deputy General Manager & Relationship Manager (AMT-4)

HDFC Bank Limited

HDFC BANK LTD, Unit No. 401 & 402

4™ Floor, Tower B, Peninsula Business Park,
Lower Parel, Mumbai — 400 013

Tel: 022-3395 8187

E-mail: suraj.bhalerao@hdfcbhank.com
Website: https://www.hdfcbank.com/
Contact person: Suraj Bhalerao

Syndicate Members

JM Financial Services Limited

Ground Floor, 2, 3 & 4, Kamanwala Chambers

Sir P.M. Road, Fort

Mumbai — 400 001

Maharashtra, India

Tel: +91 22 6136 3400

Contact Person: T N Kumar / Sona Verghese
Website: www.jmfinancialservices.in/

Email: tn.kumar@jmfl.com / sona.verghese@jmfl.com

Motilal Oswal Financial Services Limited

Motilal Oswal Tower, Rahimtullah, Sayani Road

Opposite Parel ST Depot, Prabhadevi

Mumbai 400 025, Maharashtra, India

Tel: +91 22 7193 4200 / +91 22 7193 4263

Contact Person: Santosh Patil

Website: http://www.motilaloswalgroup.com

E-mail: ipo@motilaloswal.com; santosh.patil@motilaloswal.com;

Nuvama Wealth Management limited (in its capacity as Syndicate Member)
801-804, Wing A, Building No 3

Inspire BKC, G Block Bandra Kurla Complex, Bandra East

Mumbai 400 051

Maharashtra, India

Tel: +91 22 4009 4400

Contact Person: Prakash Boricha

Website: www.nuvama.com

Email: hdbfs.ipo@nuvama.com; IPO.Desk@nuvama.com

IIFL Capital Services Limited (Formerly known as IIFL Securities Limited)
(in its capacity as Syndicate Member)

Office No 1, Gr Flr, Hubtown Solaris

NS Phadke Marg, near East West Flyover, Andheri,

Mumbai — 400 069, Maharashtra, India

Contact Person: Suvajit Ray

Website: www.iiflcapital.com

Email: cs@iifl.com

Filing
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A copy of the Draft Red Herring Prospectus was uploaded on the SEBI intermediary portal at https://siportal.sebi.gov.in as
specified in Regulation 25(8) of the SEBI ICDR Regulations and pursuant to the SEBI ICDR Master Circular. It was filed at:

Securities and Exchange Board of India
SEBI Bhavan, Plot No. C4 A, ‘G’ Block
Bandra Kurla Complex

Bandra (E), Mumbai 400 051
Maharashtra, India

A copy of this Red Herring Prospectus, along with the material contracts and documents required to be filed under Section 32
of the Companies Act, has been filed with the RoC and a copy of the Prospectus shall be filed with the RoC under Section 26
of the Companies Act, through the electronic portal at http://www.mca.gov.in/mcafoportal/loginvalidateuser.do.

Inter-se Allocation of Responsibilities among the Book Running Lead Managers

The following table sets forth the inter-se allocation of responsibilities for various activities among the Book Running Lead
Managers:

Sr. No Activities Responsibility Coordination

1. Due diligence of the Company including its operations/ management/ BRLMs JM Financial Limited
business plans/ legal etc. Drafting and design of the Draft Red Herring
Prospectus, Red Herring Prospectus, Prospectus, abridged prospectus and
application form. The BRLMs shall ensure compliance with stipulated
requirements and completion of prescribed formalities with the Stock
Exchanges, RoC and SEBI including finalisation of Prospectus and RoC

filing.

2. Capital structuring with the relative components and formalities such as BRLMs Morgan Stanley India Company
type of instruments, size of issue, allocation between primary and Private Limited
secondary, etc.

3. Drafting and approval of all publicity material including Statutory BoFA Securities India Limited

Advertisement, corporate advertisement, brochure, etc. and filing of media BRLMs
compliance report

4. Drafting and approval of application form and abridged prospectus BRLMs JM Financial Limited

5. Appointment of intermediaries - Registrar to the Offer and advertising BRLMs IIFL Capital Services Limited
agency, including coordination of all agreements to be entered into with (Formerly known as IIFL
such intermediaries Securities Limited)

6. Appointment of intermediaries - Banker(s) to the Offer, Sponsor Bank, BRLMs IIFL Capital Services Limited
printer and other intermediaries, including coordination of all agreements to (Formerly known as IIFL
be entered into with such intermediaries Securities Limited)

7. Preparation of road show marketing presentation, analyst presentation and BRLMs Jefferies India Private Limited,
FAQs Morgan Stanley India Company

Private Limited, Nomura
Financial Advisory and Securities
(India) Private Limited

8. International Institutional marketing of the Offer, which will cover, inter BRLMs BNP Paribas, BofA Securities
alia India Limited, Goldman Sachs
- Marketing strategy; (India) Securities Private
- Finalizing list and division of investors for one to one meetings; and Limited, HSBC Securities and
- Finalizing road show and investor meeting schedule Capital Markets (India) Private

Limited, Jefferies India Private
Limited, Morgan Stanley India
Company Private Limited,
Nomura Financial Advisory and
Securities (India) Private
Limited, UBS Securities India
Private Limited

9. Domestic Institutional marketing of the Offer, which will cover, inter alia BRLMs JM Financial Limited, IIFL
- Marketing strategy; Capital Services Limited
- Finalizing list and division of investors for one to one meetings; and (Formerly known as I1FL
- Finalizing road show and investor meeting schedule Securities Limited), Motilal

Oswal Investment Advisors
Limited, Nuvama Wealth
Management Limited

10. Retail marketing of the Offer, which will cover, inter alia: BRLMs JM Financial Limited, IIFL
- Finalizing Media, marketing, Capital Services Limited
- public relations strategy and publicity; (Formerly known as IIFL
- FAQs for retail road shows, Securities Limited), Motilal
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Sr. No Activities Responsibility Coordination

- finalizing collection centres, Oswal Investment Advisors
- finalising centres for holding conferences for brokers, Limited, Nuvama Wealth
- followup on distribution of publicity, Issue material including form, Management Limited
RHP/Prospectus and deciding quantum

11. Non institutional marketing - media, marketing & public relations strategy BRLMs JM Financial Limited, IIFL
& marketing for non-institutional investors Capital Services Limited

(Formerly known as IIFL
Securities Limited), Motilal
Oswal Investment Advisors

Limited, Nuvama Wealth

Management Limited
12. Managing the book and finalization of pricing in consultation with the BRLMs Jefferies India Private Limited,
Company Morgan Stanley India Company
Private Limited, Nomura

Financial Advisory and
Securities (India) Private

Limited
13. Coordination with Stock Exchanges for anchor coordination, anchor CAN BRLMs Nuvama Wealth Management
and intimation of anchor allocation, book building software, bidding Limited
terminals and mock trading
14. Post bidding activities: Management of escrow accounts, coordinate non BRLMs Motilal Oswal Investment
institutional allocation, coordination with registrar, SCSBs and Bank to the Advisors Limited

Offer, intimation of allocation and dispatch of refund to bidders, etc.

Post Offer activities: Follow up steps including allocation to Anchor
Investors, follow up with Bankers to the Offer and SCSBs, Finalisation of
the basis of allotment or weeding out of multiple applications, Listing of
Shares, Dispatch of certificates or demat credit and refunds and coordination
with various agencies connected with the post issue activity such as registrar
to the Offer, Bankers to the Offer, SCSBs.

Co-ordination with SEBI and Stock Exchanges: for Submission of all
post Offer reports including the Initial and final Post Offer report to SEBI

IPO Grading
No credit agency registered with SEBI has been appointed in respect of obtaining grading for the Offer.
Monitoring Agency

Our Company has appointed CARE Ratings Limited, a credit rating agency registered with SEBI, as the Monitoring Agency
prior to the filing of this Red Herring Prospectus in accordance with Regulation 41 of the SEBI ICDR Regulations.

CARE Ratings Limited

4th Floor, Godrej Coliseum

Somaiya Hospital Road

Off Eastern Express Highway

Sion (East), Mumbai — 400 022

Tel: 022-6754 3456

E-mail: collections@careratings.com
Website: : www.careratings.com

Contact person: Kruti Rawal

SEBI Registration No: IN/CRA/004/1999

Appraising Entity

None of the objects for which the Net Proceeds will be utilised have been appraised by any agency.
Credit Rating

As this is an Offer of Equity Shares, credit rating is not required.

Debenture Trustees

As this is an Offer of Equity Shares, the appointment of trustees is not required.

Green Shoe Option
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No green shoe option is contemplated under the Offer.
Designated Intermediaries
Self-Certified Syndicate Banks

The list of SCSBs notified by SEBI, for the ASBA process is available at (i) in relation to ASBA, where the Bid Amount will
be blocked by authorising an SCSB, a list of which is available on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes updated from time to time or at such other websites
as may be prescribed by SEBI from time to time, (ii) A list of the Designated SCSB Branches with which an ASBA Bidder
(other than a UPI Bidder using the UPI Mechanism), not bidding through Syndicate/Sub Syndicate or through Registered
Broker, RTA or CDP may submit the Bid cum Application Forms, is available on the website of SEBI at
https://sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40 or such other website as updated from
time to time.

SCSBs and mobile applications enabled for UPI Mechanism

In accordance with the applicable UPI Circulars, UPI Bidders Bidding through UPI Mechanism may apply through the SCSBs
and mobile applications, using UPI handles, whose name appears on the SEBI website. A list of SCSBs and mobile applications,
which, are live for applying in public offers using UPI mechanism is provided in the list available on the website of SEBI at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=43 and updated from time to time and at such
other websites as may be prescribed by SEBI from time to time.

Syndicate SCSB Branches

In relation to Bids (other than Bids by Anchor Investor) submitted to a member of the Syndicate, the list of branches of the
SCSBs at the Specified Locations named by the respective SCSBs to receive deposits of Bid cum Application Forms from the
members of the Syndicate is available on the website of the SEBI
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35) and updated from time to time.
For more information on such branches collecting Bid cum Application Forms from the Syndicate at Specified Locations, see
the website of the SEBI at https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35 as
updated from time to time.

Registered Brokers

Bidders can submit ASBA Forms in the Offer using the stock broker network of the stock exchange, i.e. through the Registered
Brokers at the Broker Centres. The list of the Registered Brokers, including details such as postal address, telephone number
and e-mail address, is provided on the websites of the Stock Exchanges at https://www.bseindia.com and
https://www.nseindia.com, as updated from time to time.

Registrar and Share Transfer Agents

The list of the RTASs eligible to accept ASBA Forms at the Designated RTA Locations, including details such as address,
telephone number and e-mail address, is provided on the websites of the Stock Exchanges at
https://www.bseindia.com/Static/Publiclssues/RtaDp.aspx and
http://www.nseindia.com/products/content/equities/ipos/asba_procedures.htm, respectively, as updated from time to time.

Collecting Depository Participants

The list of the CDPs eligible to accept ASBA Forms at the Designated CDP Locations, including details such as name and
contact details, is provided on the websites of the Stock Exchanges at
https://www.bseindia.com/Static/Publiclssues/RtaDp.aspx and
http://www.nseindia.com/products/content/equities/ipos/asba_procedures.htm, respectively, as updated from time to time.

Experts to the Offer
Except as disclosed below, our Company has not obtained any expert opinions:

Our Company has received a written consent dated June 12, 2025 from our Joint Statutory Auditors, namely, M/s. Kalyaniwalla
& Mistry LLP, Chartered Accountants and M/s. G D Apte & Co. Chartered Accountants, respectively, to include their names
as required under section 26 (5) of the Companies Act, 2013 read with SEBI ICDR Regulations, in this Red Herring Prospectus,
and as an “expert” as defined under section 2(38) of the Companies Act, 2013 to the extent and in their capacity as our Joint
Statutory Auditors, and in respect of their examination report dated April 16, 2025 on the Restated Consolidated Financial
Information and in respect to their report dated June 12, 2025 on the statement of special tax benefits as included in this Red
Herring Prospectus, and such consents have not been withdrawn as on the date of this Red Herring Prospectus.

Our Company has received written consent dated October 30, 2024 from Manian & Rao, Chartered Accountants, holding a
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valid peer review certificate from the ICAI, to include their name as required under Section 26(5) of the Companies Act read
with SEBI ICDR Regulations in this Red Herring Prospectus and as an ‘expert’ as defined under Section 2(38) of Companies
Act in respect of the certificates issued by them in their capacity as an independent chartered accountant to our Company, and
such consent has not been withdrawn as on the date of this Red Herring Prospectus.

Book Building Process

Book building, in the context of the Offer, refers to the process of collection of Bids from Bidders on the basis of this Red
Herring Prospectus and the Bid Cum Application Forms and the Revision Forms within the Price Band, which will be decided
by our Company in consultation with the Book Running Lead Managers, and which will either be included in this Red Herring
Prospectus or will be notified in all editions of Financial Express, an English national daily newspaper and all editions of
Jansatta, a Hindi national daily newspaper and the Ahmedabad edition of Jai Hind (a widely circulated Gujarati newspaper,
Guijarati being the regional language of Gujarat, where our Registered Office is located) each with wide circulation, at least two
Working Days prior to the Bid/Offer Opening Date and shall be made available to the Stock Exchanges for the purpose of
uploading on their respective websites. The Offer Price shall be determined by our Company in consultation with the Book
Running Lead Managers after the Bid/Offer Closing Date. For details, see “Offer Procedure” beginning on page 538.

All Bidders (other than Anchor Investors) shall participate in this Offer mandatorily through the ASBA process by
providing the details of their respective bank accounts in which the corresponding Bid Amount will be blocked by the
SCSBs. In addition to this, the RIB Bidders may participate through the ASBA process by either (a) providing the
details of their respective ASBA Account in which the corresponding Bid Amount will be blocked by the SCSBs; or (b)
through the UPI Mechanism. Non-Institutional Investors with an application size of up to ¥ 500,000 shall use the UPI
Mechanism and shall also provide their UPI ID in the Bid cum Application Form submitted with Syndicate Members,
Registered Brokers, Collecting Depository Participants and Registrar and Share Transfer Agents. Anchor Investors are
not permitted to participate in the Offer through the ASBA process. Pursuant to SEBI ICDR Master Circular, all
individual bidders in initial public offerings whose application sizes are up to 0.50 million shall use the UPI Mechanism.

In terms of the SEBI ICDR Regulations, QIBs and Non-Institutional Bidders are not permitted to withdraw their Bid(s)
or lower the size of their Bid(s) (in terms of the number of Equity Shares or the Bid Amount) at any stage. RIBs and
Eligible Employees Bidding in the Employee Reservation Portion and Eligible HDFC Bank Shareholders Bidding in the
HDFC Bank Shareholder Reservation Portion can revise their Bid(s) during the Bid/ Offer Period and withdraw their
Bid(s) until Bid/ Offer Closing Date. Anchor Investors are not allowed to withdraw their Bids after the Anchor Investor
Bid/Offer Period. Except for Allocation to RIBs, Non-Institutional Bidders and the Anchor Investors, allocation in the
Offer will be on a proportionate basis. Further, allocation to Anchor Investors will be on a discretionary basis.

Each Bidder by submitting a Bid in the Offer, will be deemed to have acknowledged the above restrictions and the terms
of the Offer.

For further details, see “Terms of the Offer”, “Offer Structure” and “Offer Procedure” beginning on pages 527, 533 and 538,
respectively.

The process of Book Building under the SEBI ICDR Regulations and the Bidding Process are subject to change from
time to time and the investors are advised to make their own judgment about investment through this process prior to
submitting a Bid in the Offer.

Bidders should note that, the Offer is also subject to obtaining (i) the final approval of the RoC after the Prospectus is filed with
the RoC; and (ii) final listing and trading approvals of the Stock Exchanges, which our Company shall apply for after Allotment.

Underwriting Agreement

Our Company and the Promoter Selling Shareholder intends to, prior to the filing of the Prospectus with the RoC, enter into an
Underwriting Agreement with the Underwriters for the Equity Shares proposed to be offered through the Offer. The
Underwriting Agreement is dated [e]. Pursuant to the terms of the Underwriting Agreement, the obligations of each of the
Underwriters will be several and will be subject to certain conditions specified therein.

The Underwriters have indicated their intention to underwrite the following number of Equity Shares which they shall subscribe
to on account of rejection of bids, either by themselves or by procuring subscription, at a price which shall not be less than the
Offer Price, pursuant to the Underwriting Agreement:

(This portion has been intentionally left blank and will be filled in before filing of the Prospectus with the RoC.)

Name, address, telephone number and e-mail Indicative number of Equity Shares Amount underwritten
address of the Underwriters to be underwritten (in X million)

— — ==
[ ]
et |—t f—t f—t
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The aforementioned underwriting commitments are indicative and will be finalised after the determination of the Offer Price
and finalization of the Basis of Allotment and actual allocation in accordance with provisions of the SEBI ICDR Regulations.

In the opinion of our Board, the resources of the aforementioned Underwriters are sufficient to enable them to discharge their
respective underwriting obligations in full. The aforementioned Underwriters are registered with SEBI under Section 12(1) of
the SEBI Act or registered as brokers with the Stock Exchanges. Our Board/ Strategic Transaction Committee, at its meeting
held on [e], approved the acceptance and entering into the Underwriting Agreement mentioned above on behalf of our
Company.

Allocation among the Underwriters may not necessarily be in proportion to their underwriting commitment set forth in the table
above.

Notwithstanding the above table, the Underwriters shall be severally responsible for ensuring payment with respect to the Equity
Shares allocated to investors respectively procured by them in accordance with the Underwriting Agreement. In the event of
any default in payment, the respective Underwriter, in addition to other obligations defined in the Underwriting Agreement,
will also be required to procure purchasers for or purchase the Equity Shares to the extent of the defaulted amount in accordance
with the Underwriting Agreement. The Underwriting Agreement has not been executed as on the date of this Red Herring
Prospectus and will be executed in accordance with applicable laws, after the determination of the Offer Price and allocation
of Equity Shares, prior to the filing of the Prospectus with the RoC. The extent of underwriting obligations and the Bids to be
underwritten in the Offer shall be as per the Underwriting Agreement.
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CAPITAL STRUCTURE

The share capital of our Company as at the date of this Red Herring Prospectus is set forth below:

(in 3, except share data, unless otherwise stated)

Aggregate nominal | Aggregate value at Offer Price*
value

AUTHORISED SHARE CAPITAL®Y

Equity Shares comprising

1,001,550,000 Equity Shares of face value of ¥ 10 each 10,015,500,000 -

ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL (BEFORE THE OFFER)

795,782,945 Equity Shares of face value of % 10 each 7,957,829,450

PRESENT OFFER IN TERMS OF THIS RED HERRING PROSPECTUS®®)

Offer of up to [e] Equity Shares of face value of ¥ 10 each aggregating [e] [e]
up to 125,000 million@®)

of which

Fresh Issue of up to [e] Equity Shares of face value of ¥ 10 each [e] [e]
aggregating up to ¥ 25,000 million @

Offer for Sale of up to [e] Equity Shares of face value of ¥ 10 each [e] [e]
aggregating up to ¥ 100,000 million®

Which includes

Employee Reservation Portion of up to [®] Equity Shares of face value
of 10 each aggregating up to ¥200.0 million®

HDFC Bank Shareholders Reservation Portion of up to [e] Equity
Shares of face value of ¥10 each aggregating up to ¥12,500.0 million®

Net Offer of up to [e] Equity Shares of face value of ¥ 10 each
aggregating up to X [e] million

ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL AFTER THE OFFER"

[e] Equity Shares of face value of X 10 each [e] [o]

SECURITIES PREMIUM

Before the Offer (in X million) 33,718.31

After the Offer* (in X million) (o]

0]
@

®

4)

To be included upon finalization of the Offer Price.
For details in relation to the changes in the authorised share capital of our Company in the last 10 years, see “History and Certain Corporate Matters
— Amendments to the Memorandum of Association ” on page 292.
The Offer has been authorized by resolution of our Board of Directors at their meeting held on September 20, 2024 and the Fresh Issue has been
authorised by a special resolution passed by our Shareholders by way of postal ballot declared on October 21, 2024. For further details, see “Other
Regulatory and Statutory Disclosures” on page 494.
The Promoter Selling Shareholder has confirmed and authorized its participation in the Offer for Sale in relation to the Offered Shares, as set out below.
The Equity Shares being offered by the Promoter Selling Shareholder have been held by it for a period of at least one year prior to the date of filing of
the Draft Red Herring Prospectus and and this Red Herring Prospectus and are eligible for being offered for sale pursuant to the Offer in accordance
with the provisions, including Regulation 8, of the SEBI ICDR Regulations.
Promoter Selling | Aggregate number of | Aggregate Value of Offer | Date of corporate | Date of consent letter
Shareholder Equity Shares being | for Sale (in & million) approval
offered in the Offer for
Sale

HDFC Bank Limited Up to [e] Equity Shares Up to 100,000 October 19, 2024 October 19, 2024
Subject to valid bids being received at or above the Offer Price, under-subscription, if any, in any category, except in the QIB Portion, would be allowed
to be met with spill-over from any other category or combination of categories of Bidders at the discretion of our Company, in consultation with the Book
Running Lead Managers, and the Designated Stock Exchange, subject to applicable laws. In the event of under-subscription in the Employee Reservation
Portion, the unsubscribed portion will be available for allocation and Allotment, proportionately to all Eligible Employees who have Bid in excess of ¥
200,000 subject to the maximum value of Allotment made to such Eligible Employee not exceeding ¥500,000. The unsubscribed portion, if any, in the
Employee Reservation Portion (after allocation up to ¥500,000), shall be added to the Net Offer. The unsubscribed portion, if any, in the HDFC Bank
Shareholder Reservation Portion, shall be added to the Net Offer. The Employee Reservation Portion shall not exceed 5% of our post-Offer paid-up
Equity Share capital. Further, an Eligible Employee Bidding in the Employee Reservation Portion can also Bid in the HDFC Bank Shareholder
Reservation Portion and also in the Non-Institutional Portion or the Retail Portion in the Net Offer and such Bids will not be treated as multiple Bids.
The HDFC Bank Shareholders Reservation Portion shall not exceed 10.00% of the size of the Offer. For further details, see “Offer Structure” beginning
on page 533.
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Notes to the Capital Structure

1. Share Capital history of our Company
(a) Equity Share capital
The history of the Equity Share capital of our Company is set forth below:
Date of Number of Equity | Face Issue Nature of Nature of Name of allottees/ shareholders Cumulative Cumulative
allotment of | Shares allotted value | price per allotment consideration number of equity | paid-up equity
Equity per equity shares share capital (in
Shares equity | share (in %)
share (in %)
3)
July 23, 2007 | 70,000 10 10.0 Allotment pursuant | Cash 70,000 700,000
to subscription to Name of allottee Number of
the Memorandum Equity Shares
of Association Vinod Gurudatta 10,000
Yennemadi
Jimmy Tata 10,000
Pralay Mondal 10,000
Harish H. Engineer 10,000
Paresh Sukthankar 10,000
Sashi Jagdishan 10,000
Sanjay Dongre 10,000
August  31,|4,500,000 10 10.0 Further issue of|Cash 4,570,000 45,700,000
2007 capital Name of allottee Number of Equity
Shares
HDFC Bank 4,500,000
Limited
January 12,112,197,000 10 10.0 Further issue of|Cash In respect of this allotment, for the complete | 16,767,000 167,670,000
2008 capital list of allottees, being our Promoter and
certain employees of our Promoter, and the
number of Equity Shares allotted to them,
please refer to Annexure Al.
March 31, (88,175,000 10 10.0 Further issue of | Cash 104,942,000 1,049,420,000
2008 capital Name of allottee Number of Equity
Shares
HDFC Bank 88,175,000
Limited
July 18, 2008 | 65,000 10 10.0 Further issue of | Cash 105,007,000 1,050,070,000
capital Name of allottee Number of
Equity Shares
Vinod Yennemadi 65,000
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Date of Number of Equity | Face Issue Nature of Nature of Name of allottees/ shareholders Cumulative Cumulative
allotment of | Shares allotted value | price per allotment consideration number of equity | paid-up equity
Equity per equity shares share capital (in
Shares equity | share (in %)
share (in %)
3)
July 8, 2010 |100,000,000 10 15.0 Preferential issue | Cash 205,007,000 2,050,070,000
Name of allottee Number of Equity
Shares
HDFC Bank 100,000,000
Limited
December 125,000 10 10.0 Exercise of stock | Cash Allotment of 125,000 Equity Shares to two | 205,132,000 2,051,320,000
15, 2010 option pursuant to employees mentioned below:
ESOS 2007 (Plan
1) Name of allottee
Vinod Yennemadi
G Ramesh
March 30, | 205,132,000 10 220 Rights issue® Cash In respect of this allotment, for the complete | 410,264,000 4,102,640,000
2011 list of allottees and the number of Equity
Shares allotted to them, please refer to
Annexure A2.
July 7,2011 {90,000 10 10.0 Exercise of stock | Cash Allotment of 90,000 Equity Shares to three | 410,354,000 4,103,540,000
option pursuant to employees mentioned below:
ESOS 2007 (Plan
2) Name of allottee
Haren Parekh
Rohit Patwardhan
Sanjay Raghuraman
November 1, | 175,000 10 10.0 Exercise of stock | Cash Allotment of 175,000 Equity Shares to 11 | 410,605,600 4,106,056,000
2011 option pursuant to employees mentioned below:

ESOS 2007 (Plan
3)

Name of allottee
Megha Bhatia
Ritesh Chauhan
Mohamed Khuram Abu
Justin Joseph
B Purushotham Reddy

Ashish Vishwanath Ghatnekar

Pranav Shailesh Desai, (jointly with
Shailesh Niranjanmal Desai)

Venkata Swamy M

Monika Loona

S Sathya Ramanan

Sarabjeet Singh
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Date of
allotment of
Equity
Shares

Number of Equity
Shares allotted

Face
value
per
equity
share (in
3)

Issue
price per
equity
share (in
3)

Nature of
allotment

Nature of
consideration

Name of allottees/ shareholders

Cumulative
number of equity
shares

Cumulative
paid-up equity
share capital (in
3)

76,600

10

175

Exercise of stock
option pursuant to
ESOS 2007 (Plan
4)

Cash

Allotment of 76,600 Equity Shares to 19
employees mentioned below:

Name of allottee
Dhaval Ashutosh Oza
Mayank Sharma
Ritesh Sharma

G D Suresh

Pareek Sharad Dinesh
Vivek Kunnumal
Rajkumar Shah
Rakesh Rameshchandra Pathak
Ashish Mehta

Sai Akash V
Dharmesh Gaur
Ramesh Mundra (jointly with Jyoti
Mundra)

Sanjay Gautam

Niraj Ajit Anjaria
Vivek V

Soumik Sarkar

Nirjit Singh

Kiran B

Ramesh G

June
2012

21,

20,000

10

10.0

Exercise of stock
option pursuant to
ESOS 2007 (Plan
3)

Cash

Allotment of 20,000 Equity Shares to one
employee mentioned below:

Name of allottee
Manoj Nampoothiry

8,000

10

175

Exercise of stock
option pursuant to
ESOS 2007 (Plan
4)

Cash

Allotment of 8,000 Equity Shares to four
employees mentioned below:

Name of allottee
Sai Akash
Puneet Dhawan
Neeraj Jain
Dhaval Oza

410,633,600

4,106,336,000
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Date of
allotment of
Equity
Shares

Number of Equity
Shares allotted

Face
value
per
equity
share (in
3)

Issue
price per
equity
share (in
3)

Nature of
allotment

Nature of
consideration

Name of allottees/ shareholders

Cumulative
number of equity
shares

Cumulative
paid-up equity
share capital (in
3)

December 7,
2012

7,950

10

175

Exercise of stock
option pursuant to
ESOS 2007 (Plan
4)

Cash

Allotment of 7,950 Equity Shares to four
employees mentioned below:

Name of allottee
Madahv Vajjah
Virpal Singh Rathore
Lalit Nagpal

Shirley Thomas

80,850

10

17.5

Exercise of stock
option pursuant to
ESOS 2007 (Plan
4)

Cash

Allotment of 80,850 Equity Shares to 18
employees mentioned below:

Name of allottee
Vivek V

Kiran B

Ashish Kumar Mehta
Sharad Dinesh Pareek
Ramesh Mundra

Sai Akash V

Dhaval Ashutosh Oza
Rajkumar Shah
Rakesh Rameshchandra Pathak
Niraj Anjaria

Ritesh Sharma
Ramesh G

Vivek Kunnumal

G D Suresh

Lalit Nagpal

Shirley Thomas
Neeraj Jain

Mayank Sharma

43,350

10

25.0

Exercise of stock
option pursuant to
ESOS 2007 (Plan
5)

Cash

Allotment of 43,350 Equity Shares to six
employees mentioned below:

Name of allottee
Rohit Patwardhan
Haren Parekh
Akash Bhaya
Ravider Tokas
Mrinal Sinha
Sanjay Raghuraman

41,076,5750

4,107,657,500
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Date of Number of Equity | Face Issue Nature of Nature of Name of allottees/ shareholders Cumulative Cumulative
allotment of | Shares allotted value | price per allotment consideration number of equity | paid-up equity
Equity per equity shares share capital (in
Shares equity | share (in %)
share (in %)
3)
July 12, 2013 | 102,691,469 10 56.0 Rights Issue®@ Cash In respect of this allotment, for the complete | 513,457,219 5,134,572,190
list of allottees and the number of Equity
Shares allotted to them, please refer to
Annexure A3.
August 29, | 3,150 10 175 Exercise of stock | Cash Allotment of 3,150 Equity Shares to two | 513,474,169 5,134,741,690
2013 option pursuant to employees mentioned below:
ESOS 2007 (Plan
4) Name of allottee
Panakkal John Jacob
S Saravana Kumar
10,800 10 175 Exercise of stock | Cash Allotment of 10,800 Equity Shares to seven
option pursuant to employees mentioned below:
ESOS 2007 (Plan
4) Name of allottee
Madhav Vajjah
Virpal Singh Rathore
Dharmesh Gaur
Soumik Sarkar
Nirpjit Singh
Panakkal John Jacob
S Saravana Kumar
3,000 10 25.0 Exercise of stock | Cash Allotment of 3,000 Equity Shares to one
option pursuant to employee mentioned below:
ESOS 2007 (Plan
5) Name of allottee
Prachi Sirohi
December 4, |1,800 10 175 Exercise of stock | Cash Allotment of 1,800 Equity Shares to one |513,750,219 5,137,502,190
2013 option pursuant to employee mentioned below:
ESOS 2007 (Plan
4) Name of allottee
Sanjay Gautam
106,000 10 175 Exercise of stock | Cash Allotment of 106,000 Equity Shares to 23

option pursuant to
ESOS 2007 (Plan
4)

employees mentioned below:

Name of allottee

G Ramesh

Nirpjit Singh

Rajkumar Shah

Niraj Anjaria

Kiran B
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Date of
allotment of
Equity
Shares

Number of Equity
Shares allotted

Face
value
per
equity
share (in
3)

Issue
price per
equity
share (in
3)

Nature of
allotment

Nature of
consideration

Name of allottees/ shareholders

Cumulative
number of equity
shares

Cumulative
paid-up equity
share capital (in
3)

Soumik Sarkar
Mayank Sharma
Ritesh Sharma

Sai akashv
Dharmesh Gaur
Ramesh Mundra
Rakesh Pathak
Neeraj Jain

Sharad Dinesh Pareek
S. Saravanakumar
Ashish Kumar Mehta
Virpal Singh Rathore
Lalit Nagpal

Vivek Kunnumal
Vivek V

Sanjay Gautam

G D Suresh

Madhav Vajjah

32,850

10

25.0

Exercise of stock
option pursuant to
ESOS 2007 (Plan
5)

Cash

Allotment of 32,850 Equity Shares to five
employees mentioned below:

Name of allottee
Rohit Patwardhan
Akash Bhaya
Haren Parekh
Mrinal Sinha
Ravinder Tokas

135,400

10

31.0

Exercise of stock
option pursuant to
ESOS 2007 (Plan
6)

Cash

Allotment of 135,400 Equity Shares to 38
employees mentioned below:

Name of allottee
Sumit Aggarwal
Sandeep Bakshi
Sarabjeet Singh
Manoj Nampoothiry
Kaustubh Deodhar
Pankaj Guglani
Manoj Kumar TP
Mohamed K Abu
Vikas Jain
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Date of
allotment of
Equity
Shares

Number of Equity
Shares allotted

Face
value
per
equity
share (in
3)

Issue
price per
equity
share (in
3)

Nature of
allotment

Nature of
consideration

Name of allottees/ shareholders

Cumulative
number of equity
shares

Cumulative
paid-up equity
share capital (in
3)

Vivek Dabhadkar

Ajit Kamble

Gaurav Bhatia

Tarun Aggarwal

Deep Jaggi

Rajat Sharma

Rohit Srivastava

Rohit Srivastava

V Rajesh

Mohan Singh Shekhwat

Renjith V Kumar

Ashish Ghatnekar

Deepak Kumar Jaglan

Sandeep Dubey

Akash Mehta

Rupen Dalal

Vipul Khullar

Amit Sharma

Ritesh Chauhan

Vivek Pandya

Megha Bhatia

Beena Parmeshwaran

SS Kanagaraj

S Sathya Ramanan

KSN Akbar

Raja Zamseer A
Purushotham Reddy
Harish Venugopal

Venkata Swamy M

November
26, 2014

12,200

10

175

Exercise of stock
option pursuant to
ESOS 2007 (Plan
4)

Cash

Allotment of 12,200 Equity Shares to three
employees mentioned below:

Name of allottee
Dhaval Oza
Lalit Nagpal
Virpal Singh Rathore

43,800

10

250

Exercise of stock
option pursuant to
ESOS 2007 (Plan
5)

Cash

Allotment of 43,800 Equity Shares to five
employees mentioned below:

| Name of allottee |

514,316,019

5,143,160,190
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Date of
allotment of
Equity
Shares

Number of Equity
Shares allotted

Face
value
per
equity
share (in
3)

Issue
price per
equity
share (in
3)

Nature of
allotment

Nature of
consideration

Name of allottees/ shareholders

Cumulative
number of equity
shares

Cumulative
paid-up equity
share capital (in
3)

Akash Bhaya
Haren Parekh
Mrinal Sinha
Ravinder Tokas
Rohit Patwardhan

23,650

10

31.0

Exercise of stock
option pursuant to
ESOS 2007 (Plan
6)

Cash

Allotment of 23,650 Equity Shares to 10
employees mentioned below:

Name of allottee
K Jayakumar
Manmohan Singh
Megha Bhatia
Prakash S
Sandeep Sharma
Sanjay Khan
Sivashankaran A
Pankaj Singh
S Pavan Prasad
Venkata Swamy

120,050

10

31.0

Exercise of stock
option pursuant to
ESOS 2007 (Plan
6)

Cash

Allotment of 120,050 Equity Shares to 30
employees mentioned below:

Name of allottee
Ajit Kamble
Akash Mehta
Amit Sharma
Ashish Ghatnekar
Deep Jaggi
Gaurav Bhatia
Harish Venugopal
Kaustubh Deodhar
Manoj Kumar Tp
Manoj Nampoothiry
Megha Bhatia
Mohamed Khuram Abu
Mohan Singh Shekhawat
Purushotham Reddy
Rajat Sharma
Rajesh Veeraraghavan
Renjith VV Kumar
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Date of
allotment of
Equity
Shares

Number of Equity
Shares allotted

Face
value
per
equity
share (in
3)

Issue
price per
equity
share (in
3)

Nature of
allotment

Nature of
consideration

Name of allottees/ shareholders

Cumulative
number of equity
shares

Cumulative
paid-up equity
share capital (in
3)

Rupen Dalal

S.S. Kanagaraj
Sandeep Bakshi
Sandeep Dubey
Sarabjeet Singh
Summit Aggarwal
Tarun Aggarwal
Vipul Khullar
Vivek Dabhadkar
Vivek Pandya
Pankaj Singh

S Pavan Prasad
Venkata Swamy

366,100

10

56.0

Exercise of stock
option pursuant to
ESOS 2007 (Plan
7

Cash

Allotment of 366,100 Equity Shares to 60
employees mentioned below:

Name of allottee
Ajay Bharadwaj
Akash Bhaya
Alamuri Kalyan Kumar
Amish Dhruv
Anuj Khurana
Ashish Dhoka
Ashish Mehta
Avkash Singh
Biplab Ghosh
Chinmay Singaporewala
D Mahendran
Daminder Gandhi
Dhaval Oza
EAS Sundaramuritiy
Esha Rai
G. Ramesh
G. Subramanian
Haren Parekh
Indrajit Das
J. Raghu Prasad
Jeffson Rodgrigues
Kalpesh Joshi
Kiran B
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Date of
allotment of
Equity
Shares

Number of Equity
Shares allotted

Face
value
per
equity
share (in
3)

Issue
price per
equity
share (in
3)

Nature of
allotment

Nature of
consideration

Name of allottees/ shareholders

Cumulative
number of equity
shares

Cumulative
paid-up equity
share capital (in
3)

Kiran Kumar V

Lakkam Srinivas

Manoj B

Mayank Sharma

Mehul Bavishi

Mihir Shah

Mrinal Sinha

N. Kannan

Neeraj Jain

Niraj Anjaria

Nitant Verma

Nitin Mathur

Nitin Vaid

Pallavi Sahasrabudhe

Pankaj Bhatia

Prashantsinh Solanki

Rajkumar Shah

Rakesh Pathak

Ramesh Mundra

Ravi Maheshwari

Ravinder Tokas

Ritu Rana

Rohit Patwardhan

Rohit Sarin

Sai Akash V

Saminathan Suriyanarayan

Sanjay Gautam

Saravana Kumar

Sharad Pareek

Shoban babu K

Stanley Arun Kumar

Sudipto Banerjee

Sundeep Bhanshali

V. Ragavendran

Vijay Modi

Virat Trivedi

Vivek Kunnumal

March 5,
2015

185,153,857

10

65.0

Rights Issue®

Cash

In respect of this allotment, for the complete
list of allottees and the number of Equity
Shares allotted to them, please refer to

699,469,876

6,994,698,760
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Date of Number of Equity | Face Issue Nature of Nature of Name of allottees/ shareholders Cumulative Cumulative
allotment of | Shares allotted value | price per allotment consideration number of equity | paid-up equity
Equity per equity shares share capital (in
Shares equity | share (in %)
share (in %)
3)
Annexure A4.
August  27,|2,400 10 175 Exercise of stock | Cash Allotment of 2,400 Equity Shares to one | 699,611,476 6,996,114,760
2015 option pursuant to employee mentioned below:
ESOS 2007 (Plan
4) Name of allottee
John Jacob
3,000 10 25.0 Exercise of stock | Cash Allotment of 3,000 Equity Shares to one
option pursuant to employee mentioned below:
ESOS 2007 (Plan
5) Name of allottee
Prachi Sirohi
18,000 10 31.0 Exercise of stock | Cash Allotment of 18,000 Equity Shares to seven
option pursuant to employees mentioned below:
ESOS 2007 (Plan
6) Name of allottee
Ali Asad Ansari
Gaurav Mahajan
Karamjeet Singh
Manan M. Patel
Reman K C
Smita Madhukara Karkera
Vijaya Kumar K
33,200 10 31.0 Exercise of stock | Cash Allotment of 33,200 Equity Shares to 13

option pursuant to
ESOS 2007 (Plan
6)

employees mentioned below:

Name of allottee
Ali Asad Ansari
B Purushotham Reddy
Beena Parmeshwaran
Deep Jaggi
Deepak Jaglan
Gaurav Mahajan
Harish Venugopal
Jayakumar K
Karamjeet Singh
Manan M. Patel

Prakash S.

Reman K C
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Date of
allotment of
Equity
Shares

Number of Equity
Shares allotted

Face
value
per
equity
share (in
3)

Issue
price per
equity
share (in
3)

Nature of
allotment

Nature of
consideration

Name of allottees/ shareholders

Cumulative
number of equity
shares

Cumulative
paid-up equity
share capital (in
3)

| Ritesh Chauhan |

85,000

10

56.0

Exercise of stock
option pursuant to
ESOS 2007 (Plan
7)

Cash

Allotment of 85,000 Equity Shares to 23
employees mentioned below:

Name of allottee
Amitabha Kar
Anuj Desai
Ashish Mehta
Esha rai
Kapil Kansal
Mahendran D
Manikandan S.
Manish Tiwari
Mrinal Sinha
Nirpjit Singh
Pradeesh P.
Ritesh Sharma
Sai Akash V.
Sharad Pareek
Soumik Sarkar
Sucheta Bihari
Sumit Gupta
Swetha D
Tavleen Chaudhry
Vardhman Gadhavi
Vijayabaskar N
Vineet Sharma
Vipin Das

November
30, 2015

5,850

10

31.0

Exercise of stock
option pursuant to
ESOS 2007 (Plan
6)

Cash

Allotment of 5,850 Equity Shares to four
employees mentioned below:

Name of allottee
Rohit Srivastava
Sandeep Sharma
Sivashankar A
Smita Madhukara Karkera

153,200

10

31.0

Exercise of stock
option pursuant to
ESOS 2007 (Plan

Cash

Allotment of 153,200 Equity Shares to 32
employees mentioned below:

700,172,426

7,001,724,260
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Date of
allotment of
Equity
Shares

Number of Equity
Shares allotted

Face
value
per
equity
share (in
3)

Issue
price per
equity
share (in
3)

Nature of
allotment

Nature of
consideration

Name of allottees/ shareholders

Cumulative
number of equity
shares

Cumulative
paid-up equity
share capital (in
3)

6)

Name of allottee
Ajit Bhaskar Kamble
Akash Mehta
Ali Asad Ansari
Amit Sharma
Ashish Ghatnekar
Deep Jaggi
Deepak Jaglan
Gaurav Bhatia
Harish Venugopal
Jayakumar K
Khuram Mohamed Abu
Manoj G Nampoothiry
Manoj Kumar T.P.
Megha Bhatia
Mohan Singh Shekhawat
Pankaj B. Singh
Pavan Prasad S.
Rajesh V.
Reman K C
Renjith V. Kumar
Rohit Srivastava
Rupen Dalal
Sandeep Sharma
Sandeep Dubey
Sarabjeet Singh
Sivashankar A
Smita Madhukara Karkera
Tarun Aggarwal
Venkata Swamy
Vipul Khullar
Vivek Dabhadkar
Vivek Shrikant Pandya

18,700

10

56.0

Exercise of stock
option pursuant to
ESOS 2007 (Plan
7

Cash

Allotment of 18,700 Equity Shares to four
employees mentioned below:

Name of allottee
Jitesh Vasantrao Bilwanikar
Shiv Sachdeva
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Date of Number of Equity | Face Issue Nature of Nature of Name of allottees/ shareholders Cumulative Cumulative
allotment of | Shares allotted value | price per allotment consideration number of equity | paid-up equity
Equity per equity shares share capital (in
Shares equity | share (in %)
share (in %)
3)
Suresh G. D.
Virpal Singh Rathore
383,200 10 56.0 Exercise of stock | Cash Allotment of 383,200 Equity Shares to 53

option pursuant to
ESOS 2007 (Plan
6)

employees mentioned below:

Name of allottee
Ajay Bharadwaj
Akash Bhaya
Alamuri Kalyan Kumar
Amish Dhruv
Anuj Khurana
Anuj Desai
Ashish Dhoka
Avkash Singh
Biplab Ghosh
Chinmay Singaporewala
Daminder Gandhi
G Subramanian
Haren D Parekh
Indrajit Das
Jeffson Rodrigues
Jitesh Vasantrao Bilwanikar
Kannan N.
Kapil Kansal
Kiran B.
Kirankumar V
Mayank Sharma
Mehul Bavishi
Mihir Shah
Mrinal Sinha
Niraj Anjaria
Nitant Verma
Nitin Mohan Mathur
Pallavi Sahasrabudhe
Pankaj Bhatia
Pradeesh P.

Prashant Ramsinh Solanki

Ragavendran V

Raghu Prasad J

Rajkumar Shah
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Date of
allotment of
Equity
Shares

Number of Equity
Shares allotted

Face
value
per
equity
share (in
3)

Issue
price per
equity
share (in
3)

Nature of
allotment

Nature of
consideration

Name of allottees/ shareholders

Cumulative
number of equity
shares

Cumulative
paid-up equity
share capital (in
3)

Ramesh Mundhra

Ravi Govinddas Maheshwari

Ravinder Tokas
Rohit Sarin

Rohit S Patwardhan
Saminathan Suriyanarayanan
Sanjay E Gautam
Sharad Pareek

Shiv Sachdeva
Shoban Babu K.
Srinivas Lakkam
Sudipto Banerjee
Sundaramuritiy EAS
Sundeep P Bhanshali
Suresh G. D
Taveleen Chaudhry
Vijay Modi

Vipin Das

Virat Trivedi

September
29, 2016

4,000

10

25.0

Exercise of stock
option pursuant to
ESOS 2007 (Plan
5)

Cash

Allotment of 4,000 Equity Shares to one
employee mentioned below:

Name of allottee
Prachi Sirohi

12,900

10

31.0

Exercise of stock
option pursuant to
ESOS 2007 (Plan
6)

Cash

Allotment of 12,900 Equity Shares to four
employees mentioned below:

Name of allottee
Raja Zamseer A.
Sathya Ramanan
Vijaya Kumar K.
Akbar K.S.N.

43,800

10

31.0

Exercise of stock
option pursuant to
ESOS 2007 (Plan
6)

Cash

Allotment of 43,800 Equity Shares to the 10
employees mentioned below:

Name of allottee
Deep Kumar Jaggi
Raja Zamseer A.
Sathya Ramanan
Ritesh Chauhan

700,525,326

7,005,253,260
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Date of
allotment of
Equity
Shares

Number of Equity
Shares allotted

Face
value
per
equity
share (in
3)

Issue
price per
equity
share (in
3)

Nature of
allotment

Nature of
consideration

Name of allottees/ shareholders

Cumulative
number of equity
shares

Cumulative
paid-up equity
share capital (in
3)

Harish Venugopal
Kangaraj S. Subramani
B Purushotham Reddy
Manan M. Patel

Rajat Sharma

Prakash S.

71,900

10

56.0

Exercise of stock
option pursuant to
ESOS 2007 (Plan
7)

Cash

Allotment of 71,900 Equity Shares to the 13
employees mentioned below:

Name of allottee
Manish Tiwari
Vishwavijay Kumar Singh
Viswanathan S.
Dhaval Oza
Harvinder Singh
Ritesh Sharma
Anurag Thakur
Virpal Singh Rathore
Shirley Thomas
Lalit Nagpal
Atul Batra
Esha Rai
Jignesh Kothari

220,300

10

56.0

Exercise of stock
option pursuant to
ESOS 2007 (Plan
7

Cash

Allotment of 220,300 Equity Shares to the 21
employees mentioned below:

Name of allottee

Ramesh Mundra

Mahendran D.

Viswanathan S.

Rohit S Patwardhan

Kapil Kansal

Ramesh G.

Harvinder Singh

Ritesh Sharma

Sai Akash V.

Soumik Sarkar
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Date of
allotment of
Equity
Shares

Number of Equity
Shares allotted

Face
value
per
equity
share (in
3)

Issue
price per
equity
share (in
3)

Nature of
allotment

Nature of
consideration

Name of allottees/ shareholders

Cumulative
number of equity
shares

Cumulative
paid-up equity
share capital (in
3)

Mehul Bavishi

Nitin Mohan Mathur

Vijayabaskar N

Vivek Kunnumal

Vineet Sharma

Ashish Mehta

Mrinal Sinha
Atul Batra
Manikandan S.
Manoj B.

Jignesh Kothari

November
29, 2016

3,600

10

31.0

Exercise of stock
option pursuant to
ESOS 2007 (Plan
6)

Cash

Allotment of 3,600 Equity Shares to the two
employees mentioned below:

Name of allottee
Akbar K. S. N.
Vijaya Kumar K.

64,100

10

56.0

Exercise of stock
option pursuant to
ESOS 2007 (Plan
7

Cash

Allotment of 64,100 Equity Shares to the
eight employees mentioned below:

Name of allottee

Esha Rai

Lalit Nagpal

Neeraj Kumar

Prawin Tiwari

Sharad Pareek

Virpal Singh Rathore
Vishwavijay Kumar Singh
Vivek V.

840,200

10

88.0

Exercise of stock
option pursuant to
ESOS 2014 (Plan
8)

Cash

840,200 Equity Shares were allotted to 136
employees, for the complete list of
employees please refer to Annexure A5.

701,433,226

7,014,332,260

December
16, 2016

7560,985

10

N.A

Scheme of

Amalgamation

Other than

Cash

Number of
Equity Shares

2,185,875

Name of allottee

HDFC Bank

Limited

708,994,211

7,089,942,110
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Date of Number of Equity | Face Issue Nature of Nature of Name of allottees/ shareholders Cumulative Cumulative
allotment of | Shares allotted value | price per allotment consideration number of equity | paid-up equity
Equity per equity shares share capital (in
Shares equity | share (in %)
share (in %)
3)
Sanjay Dongre 10,235
Vinod Yennemedi 10,235
Vinod G. 197,482
Yennemadi
Bharat D. Shah 107,032
Ashish 1,130,625
Parthasarathy
Bhavesh Zaveri 1,922,062
(Trustee of ADFC
Employees Welfare
Trust)
Amrita Puri 218,587
Samir Bhatia 105,525
Ashish 105,525
Parthasarathy
Harish Engineer 105,525
Sudhir Joshi 105,525
CN Ram 105,525
Neeraj Swaroop 105,525
Paresh Sukthankar 105,525
G Subramanian 105,525
H Srikrishnan 105,525
Abhay Aima 105,525
Sashi Jagdishan 90,450
SR 90,450
Balasubramanian
Mandeep Maitra 90,450
Navin Puri 90,450
PV 90,450
Ananthakrishnan
Kaizad Bharucha 90,450
GV Gopalakrishnan 90,450
S Ramakrishnan 90,450
Ramesh G 2 (fractional)
February 14,|6,000 10 31.0 Exercise of stock | Cash Allotment of 6,000 Equity Shares to the one | 709,312,851 7,093,128,510
2017 option pursuant to employee mentioned below:
ESOS 2007 (Plan
6) Name of allottee
Karamjeet Singh
18,100 10 56.0 Exercise of stock | Cash Allotment of 18,100 Equity Shares to the two
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Date of Number of Equity | Face Issue Nature of Nature of Name of allottees/ shareholders Cumulative Cumulative
allotment of | Shares allotted value | price per allotment consideration number of equity | paid-up equity
Equity per equity shares share capital (in
Shares equity | share (in %)
share (in %)
3)
option pursuant to employees mentioned below:
ESOS 2007 (Plan
7) Name of allottee
Kapil Kansal
Manish Tiwari
294,540 10 88.0 Exercise of stock | Cash Allotment of 294,540 Equity Shares to the 46

option pursuant to
ESOS 2014 (Plan
8)

employees mentioned below:

Name of allottee

Ajay Sikka

Ajesh Chandran

Amit Sharma

Anupriya Chakravorty

Arvind Kumar Jha

Ashish Ghatnekar

Bharanidharam R.

Bhoori Singh

Deep Jaggi

Deepak Bhan

Deepak Malhotra

Devang Upadhyay

Harish Venugopal

Jai Chawda

Jayakumar K

Jogesh Kumar Goyal

John Panakkal Jacob

Kapil Khosla

Karamjeet Singh

Khuram Mohamed Abu

Kumar R. P.

Kumaresan C.

Mahadevan N.

Manan Mahendrabhai Mehta

Mohammad Haris

Neeraj Singh Nehra

Pankaj Jawanjal

Pankaj B. Singh

Prashant Giryalkar

Prashant Rathore

Purushotham Reddy B
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Date of
allotment of
Equity
Shares

Number of Equity
Shares allotted

Face
value
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equity
share (in
3)

Issue
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equity
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3)

Nature of
allotment

Nature of
consideration

Name of allottees/ shareholders

Cumulative
number of equity
shares

Cumulative
paid-up equity
share capital (in
3)

Rajat Tewari
Rajat Sharma
Rajdeep Singh Jadoun
Ritesh Chauhan
Rupen Dalal
Sachin Chawla
Sandeep Dubey
Sarabjeet Singh
Sathya Ramanan
Saurabh Khator
Subrata Roy
Sudhin M.
Venkata Swamy
Vipin Bharara
Vipul Khullar

March
2017

23,

70,931,445

10

155.0

Rights Issue®

Cash

In respect of this allotment, for the complete
list of allottees and the number of Equity
Shares allotted to them, please refer to
Annexure A6.

780,244,296

7,802,442,960

September
28, 2017

1,200

10

31.0

Exercise of stock
option pursuant to
ESOS 2007 (Plan
6)

Cash

Allotment of 1,200 Equity Shares to the one
employee mentioned below:

Name of allottee
Vijaya Kumar K.

97,600

10

56.0

Exercise of stock
option pursuant to
ESOS 2007 (Plan
7

Cash

Allotment of 97,600 Equity Shares to the 14

employees mentioned below:
Name of allottee

Amitabha Kar

Anurag Thakur

Atul Batra

Dhalwant Singh Rathore

Dhaval Oza

Gururaja N.

Manikandan S.

Manish Tiwari

Manoj B.

Mohana Sundaram S.

Prachi Ravi Sirohi

Sai Akash V.

780,750,956

7,807,509,560

106




Date of Number of Equity | Face Issue Nature of Nature of Name of allottees/ shareholders Cumulative Cumulative
allotment of | Shares allotted value | price per allotment consideration number of equity | paid-up equity
Equity per equity shares share capital (in
Shares equity | share (in %)
share (in %)
3)
Shirley Thomas
Sucheta Bihari
407,860 10 88.0 Exercise of stock | Cash 407,860 Equity Shares were allotted to 76
option pursuant to employees, for the complete list of
ESOS 2014 (Plan employees please refer to Annexure A7.
8)
December 5, 32,900 10 88.0 Exercise of stock | Cash Allotment of 32,900 Equity Shares to the 9 | 782,936,256 7,829,362,560
2017 option pursuant to employees mentioned below:
ESOS 2014 (Plan
8) Name of allottee
Megha Bhatia
Jitender Kumar
Vivek Dabhadkar
Nimit Chaturvedi
Darpeet Singh
Sanjeev Jassal
Manoj Dinkar
Sreejith Pandaraparambath
Devang Upadhyay
1,057,600 10 88.0 Exercise of stock | Cash 1,057,600 Equity Shares were allotted to 193
option pursuant to employees, for the complete list of
ESOS 2014 (Plan employees please refer to Annexure A8.
8)
1,094,800 10 137.0 Exercise of stock | Cash 1,094,800 Equity Shares were allotted to 125
option pursuant to employees, for the complete list of
ESOS 2014 (Plan employees please refer to Annexure A9.
9)
May 30, | 4,500 10 88.0 Exercise of stock | Cash Allotment of 4,500 Equity Shares to the one | 782,940,756 7,829,407,560
2018 option pursuant to employee mentioned below:
ESOS 2014 (Plan
8) Name of allottee
Surbhi Sharma
December 4, | 38,000 10 88.0 Exercise of stock | Cash Allotment of 38,000 Equity Shares to the | 785,700,306 7,857,003,060
2018 option pursuant to four employees mentioned below:

ESOS 2014 (Plan
8)

Name of allottee

Deep Jaggi
Karamjeet Singh
Kinish Gajrawala
Rajat Tewari
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Date of Number of Equity | Face Issue Nature of Nature of Name of allottees/ shareholders Cumulative Cumulative
allotment of | Shares allotted value | price per allotment consideration number of equity | paid-up equity
Equity per equity shares share capital (in
Shares equity | share (in %)
share (in %)
3)
1,012,200 10 88.0 Exercise of stock | Cash 1,012,200 Equity Shares were allotted to 184
option pursuant to employees, for the complete list of
ESOS 2014 (Plan employees please refer to Annexure A10.
8)
82,600 10 137.0 Exercise of stock | Cash Allotment of 82,600 Equity Shares to the five
option pursuant to employees mentioned below:
ESOS 2014 (Plan
9) Name of allottee
Arun K. Pateriva
Esha Rai
Kedar Anand Parasnis
Krithika Arun
Ramesh G
793,200 10 137.0 Exercise of stock | Cash 793,200 Equity Shares were allotted to 120
option pursuant to employees, for the complete list of
ESOS 2014 (Plan employees please refer to Annexure A11.
9)
829,350 10 213.0 Exercise of stock | Cash 829,350 Equity Shares were allotted to 255
option pursuant to employees, for the complete list of
ESOS 2014 and employees please refer to Annexure A12.
ESOS 2017 (Plan
10)
1,800 10 213.0 Exercise of stock | Cash Allotment of 1,800 Equity Shares to the one
option pursuant to employee mentioned below:
ESOS 2014 and
ESOS 2017 (Plan Name of allottee
10) Surbhi Sharma
2,400 10 213.0 Exercise of stock | Cash Allotment of 2,400 Equity Shares to the one
option pursuant to employee mentioned below:
ESOS 2014 and
ESOS 2017 (Plan Name of allottee
10) Surbhi Sharma
September 34,500 10 88.0 Exercise of stock | Cash Allotment of 34,500 Equity Shares to the two | 785,869,006 7,858,690,060
13, 2019 option pursuant to employees mentioned below:
ESOS 2014 (Plan
8) Name of allottee
Venkata Swamy
Sudhin M.
52,200 10 137.0 Exercise of stock | Cash Allotment of 52,200 Equity Shares to the

option pursuant to
ESOS 2014 (Plan

three employees mentioned below:
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Date of Number of Equity | Face Issue Nature of Nature of Name of allottees/ shareholders Cumulative Cumulative
allotment of | Shares allotted value | price per allotment consideration number of equity | paid-up equity
Equity per equity shares share capital (in
Shares equity | share (in %)
share (in %)
3)
9) Name of allottee
Mehul Bavishi
Esha Rai
G Ramesh
82,000 10 213.0 Exercise of stock | Cash Allotment of 82,000 Equity Shares to the
option pursuant to nine employees mentioned below:
ESOS 2014 and
ESOS 2017 (Plan Name of allottee
10) Vikas Pachauri
Srinivas M.
Navratan Singh Makwana
Manoj G Nampoothiry
Rohit S Patwardhan
Sarabjeet Singh
Venkata Swamy
Deep Jaggi
Karthik Srinivasan
December 751,200 10 137.0 Exercise of stock | Cash 751,200 Equity Shares were allotted to 107 | 787,579,656 7,875,796,560
11, 2019 option pursuant to employees, for the complete list of
ESOS 2014 (Plan employees please refer to Annexure A13.
9
59,000 10 213.0 Exercise of stock | Cash Allotment of 59,000 Equity Shares to the
option pursuant to three employees mentioned below:
ESOS 2014 and
ESOS 2017 (Plan Name of allottee
10) Kinish Gajrawala
Deep Jaggi
G Ramesh
900,450 10 213.0 Exercise of stock | Cash 900,450 Equity Shares were allotted to 244
option pursuant to employees, for the complete list of
ESOS 2014 and employees please refer to Annexure Al4.
ESOS 2017 (Plan
10)
November | 30,300 10 213.0 Exercise of stock | Cash Allotment of 30,300 Equity Shares to the | 787,830,546 7,878,305,460
18, 2020 option pursuant to three employees mentioned below:

ESOS 2014 and

ESOS 2017 (Plan Name of allottee
10) Srinivas M

Kinish Gajrawala

Deep Jaggi
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Date of Number of Equity | Face Issue Nature of Nature of Name of allottees/ shareholders Cumulative Cumulative
allotment of | Shares allotted value | price per allotment consideration number of equity | paid-up equity
Equity per equity shares share capital (in
Shares equity | share (in %)
share (in %)
3)
220,590 10 274.0 Exercise of stock | Cash 220,590 Equity Shares were allotted to 322
option pursuant to employees, for the complete list of
ESOS 2017 (Plan employees please refer to Annexure A15.
11)
December 7,|1,036,500 10 213.0 Exercise of stock | Cash 1,036,500 Equity Shares were allotted to 223 | 788,871,646 7,888,716,460
2020 option pursuant to employees, for the complete list of
ESOS 2014 and employees please refer to Annexure A16.
ESOS 2017 (Plan
10)
1,380 10 274.0 Exercise of stock | Cash Allotment of 1,380 Equity Shares to the one
option pursuant to employee mentioned below:
ESOS 2017 (Plan
11) Name of allottee
Poonam Kanwar w/o Ishwarsingh D.
Rajpurohit
1,380 10 274.0 Exercise of stock | Cash Allotment of 1,380 Equity Shares to the one
option pursuant to employee mentioned below:
ESOS 2017 (Plan
11) Name of allottee
Poonam Kanwar w/o Ishwarsingh D.
Rajpurohit
1,840 10 274.0 Exercise of stock | Cash Allotment of 1,840 Equity Shares to the one
option pursuant to employee mentioned below:
ESOS 2017 (Plan
11) Name of allottee
Poonam Kanwar w/o Ishwarsingh D.
Rajpurohit
February 25,|9,000 10 213.0 Exercise of stock | Cash Allotment of 9,000 Equity Shares to the one | 789,182,866 7,891,828,660
2021 option pursuant to employee mentioned below:
ESOS 2014 and
ESOS 2017 (Plan Name of allottee
10) Deepak Mathur
9,000 10 213.0 Exercise of stock | Cash Allotment of 9,000 Equity Shares to the one
option pursuant to employee mentioned below:
ESOS 2014 and
ESOS 2017 (Plan Name of allottee
10) Deepak Mathur
81,000 10 213.0 Exercise of stock | Cash Allotment of 81,000 Equity Shares to the

option pursuant to
ESOS 2014 and
ESOS 2017 (Plan

three employees mentioned below:

| Name of allottee |
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allotment of | Shares allotted value | price per allotment consideration number of equity | paid-up equity
Equity per equity shares share capital (in
Shares equity | share (in %)
share (in %)
3)
10) G Ramesh
Megha Bhatia
Amit Rajan
5,400 10 274.0 Exercise of stock | Cash Allotment of 5,400 Equity Shares to the six
option pursuant to employees mentioned below:
ESOS 2017 (Plan
11) Name of allottee
Rohit S Patwardhan
Mihir A. Soni
Binod Menon
Parmod Shiv Charan Dass
Karthikeyan K.
Prabhakaran D
206,820 10 274.0 Exercise of stock | Cash 206,820 Equity Shares were allotted to 301
option pursuant to employees, for the complete list of
ESOS 2017 (Plan employees please refer to Annexure A17.
11)
March  16,|2,350 10 213.0 Exercise of stock | Cash Allotment of 2,350 Equity Shares to the one | 789,185,216 7,891,852,160
2021 option pursuant to employee mentioned below:
ESOS 2014 and
ESOS 2017 (Plan Name of allottee
10) Shibani Dakshi
November | 5,500 10 213.0 Exercise of stock | Cash Allotment of 5,500 Equity Shares to the one | 789,988,676 7,899,886,760
26, 2021 option pursuant to employee mentioned below:
ESOS 2014 and
ESOS 2017 (Plan Name of allottee
10) Nanda Kumar S.
30,000 10 274.0 Exercise of stock | Cash Allotment of 30,000 Equity Shares to the one
option pursuant to employee mentioned below:
ESOS 2017 (Plan
11) Name of allottee
G Ramesh
2,010 10 274.0 Exercise of stock | Cash Allotment of 2,010 Equity Shares to the three

option pursuant to
ESOS 2017 (Plan
11)

employees mentioned below:

Name of allottee
Manoj R.
Ashish Kumar
Karthikeyan K.
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Date of Number of Equity | Face Issue Nature of Nature of Name of allottees/ shareholders Cumulative Cumulative
allotment of | Shares allotted value | price per allotment consideration number of equity | paid-up equity
Equity per equity shares share capital (in
Shares equity | share (in %)
share (in %)
3)
765,950 10 300.0 Exercise of stock | Cash 765,950 Equity Shares were allotted to 333
option pursuant to employees, for the complete list of
ESOS 2017 (Plan employees please refer to Annexure A18.
12)
March  17,|237,600 10 274.0 Exercise of stock | Cash 237,600 Equity Shares were allotted to 261 | 790,440,031 7,904,400,310
2022 option pursuant to employees, for the complete list of
ESOS 2017 (Plan employees please refer to Annexure A19.
11)
5,740 10 300.0 Exercise of stock | Cash Allotment of 5,740 Equity Shares to the four
option pursuant to employees mentioned below:
ESOS 2017 (Plan
12) Name of allottee
Bharathish P
Shailendra Bhosle
Maurice Dueman
Shibani Dakshy
1,440 10 300.0 Exercise of stock | Cash Allotment of 1,440 Equity Shares to the one
option pursuant to employee mentioned below:
ESOS 2017 (Plan
12) Name of allottee
Shibani Dakshy
206,575 10 348.0 Exercise of stock | Cash 206,575 Equity Shares were allotted to 236
option pursuant to employees, for the complete list of
ESOS 2017 (Plan employees please refer to Annexure A20.
13)
August  2,|20,450 10 274.0 Exercise of stock | Cash Allotment of 20,450 Equity Shares to the two | 790,516,691 7,905,166,910
2022 option pursuant to employees mentioned below:
ESOS 2017 (Plan
11) Name of allottee
G Ramesh
Vishwanath R. Bhandari
5,960 10 274.0 Exercise of stock | Cash Allotment of 5,960 Equity Shares to the five
option pursuant to employees mentioned below:
ESOS 2017 (Plan
11) Name of allottee
Rohit S. Patwardhan
Ibrahim Sadiq
Deepak Dhone
Jitender Gohri
Vishwanath R Bhandari
12,800 10 300.0 Exercise of stock | Cash Allotment of 12,800 Equity Shares to the one

112




Date of
allotment of
Equity
Shares

Number of Equity
Shares allotted

Face
value
per
equity
share (in
3)

Issue
price per
equity
share (in
3)

Nature of
allotment

Nature of
consideration

Name of allottees/ shareholders

Cumulative
number of equity
shares

Cumulative
paid-up equity
share capital (in
3)

option pursuant to
ESOS 2017 (Plan
12)

employee mentioned below:

Name of allottee
Haren Parekh

19,005

10

348.0

Exercise of stock
option pursuant to
ESOS 2017 (Plan
13)

Cash

Allotment of 19,005 Equity Shares to the 15
employees mentioned below:

Name of allottee
Rohit S Patwardhan
Jitender Gohri
Bhaskar Gupta
Prashant Arora
Dinesh J. Gupta
Avinash Sonawane
Dipack Dhonav
P Krishna Priya
Jagadishwar Rao Joginapelly
Deepak B Shinde
Sudheer Sapale
Mudunoori Madhavi
Sanjay Kumar Malik
Archana Patankar
Ranjita Das

7,905

10

348.0

Exercise of stock
option pursuant to
ESOS 2017 (Plan
13)

Cash

Allotment of 7,905 Equity Shares to the five
employees mentioned below:

Name of allottee
P Krishna Priya
Mudunoori Madhavi
Archana Patankar
Omdutt Sharma
Haren Parekh

10,540

10

348.0

Exercise of stock
option pursuant to
ESOS 2017 (Plan
13)

Cash

Allotment of 10,540 Equity Shares to the five
employees mentioned below:

Name of allottee
P Krishna Priya
Mudunoori Madhavi
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Date of Number of Equity | Face Issue Nature of Nature of Name of allottees/ shareholders Cumulative Cumulative
allotment of | Shares allotted value | price per allotment consideration number of equity | paid-up equity
Equity per equity shares share capital (in
Shares equity | share (in %)
share (in %)
3)
Archana Patankar
Omdutt Sharma
Haren Parekh
September | 14,000 10 300.0 Exercise of stock | Cash Allotment of 14,000 Equity Shares to the one | 790,546,291 7,905,462,910
19, 2022 option pursuant to employee mentioned below:
ESOS 2017 (Plan
12) Name of allottee
Sanjay Belsare
6,450 10 348.0 Exercise of stock | Cash Allotment of 6,450 Equity Shares to the one
option pursuant to employee mentioned below:
ESOS 2017 (Plan
13) Name of allottee
Sanjay Belsare
2,150 10 348.0 Exercise of stock | Cash Allotment of 2,150 Equity Shares to the one
option pursuant to employee mentioned below:
ESOS 2017 (Plan
13) Name of allottee
Sanjay Belsare
7,000 10 409.0 Exercise of stock | Cash Allotment of 7,000 Equity Shares to the one
option pursuant to employee mentioned below:
ESOS 2017 (Plan
13A) Name of allottee
Jaykumar Shah
December 7, |6,000 10 274.0 Exercise of stock | Cash Allotment of 6,000 Equity Shares to the two | 791,166,519 7,911,665,190
2022 option pursuant to employees mentioned below:
ESOS 2017 (Plan
11) Name of allottee
Sarabjeet Singh
Ashish Ghatnekar
7,480 10 300.0 Exercise of stock | Cash Allotment of 7,480 Equity Shares to the two
option pursuant to employees mentioned below:
ESOS 2017 (Plan
12) Name of allottee
Deepak Mathur
Ashish Ghatnekar
334,640 10 300.0 Exercise of stock | Cash 334,640 Equity Shares were allotted to 223
option pursuant to employees, for the complete list of
ESOS 2017 (Plan employees please refer to Annexure A21.
12)
2,700 10 348.0 Exercise of stock | Cash Allotment of 2,700 Equity Shares to the one
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Shares equity | share (in %)
share (in %)
3)
option pursuant to employee mentioned below:
ESOS 2017 (Plan
13) Name of allottee
Harish Kumar K.
6,450 10 348.0 Exercise of stock | Cash Allotment of 6,450 Equity Shares to the one
option pursuant to employee mentioned below:
ESOS 2017 (Plan
13) Name of allottee
Sanjay Belsare
262,958 10 433.0 Exercise of stock | Cash 262,958 Equity Shares were allotted to 237
option pursuant to employees, for the complete list of
ESOS 2017 (Plan employees please refer to Annexure A22.
14)
December 720 10 300.0 Exercise of stock | Cash Allotment of 720 Equity Shares to the one | 791,169,519 7,911,695,190
28, 2022 option pursuant to employee mentioned below:
ESOS 2017 (Plan
12) Name of allottee
Anetha K
2,280 10 433.0 Exercise of stock | Cash Allotment of 2,280 Equity Shares to the one
option pursuant to employee mentioned below:
ESOS 2017 (Plan
14) Name of allottee
Anetha K
March  13,]24,500 10 300.0 Exercise of stock | Cash Allotment of 24,500 Equity Shares to the 15 | 791,399,083 7,913,990,830
2023 option pursuant to employees mentioned below:

ESOS 2017 (Plan
12)

Name of allottee
Manoj G Nampoothiry
Gaurav Bhatia
Reman K C
Prabakaran P
Muthukumar P

Taru Baheti

Anand K
Raghavendra Perugu
Rajnish Srivastava
Narvir Singh Charak
Nagesh R

Sunil Kumar Singh

115
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allotment of | Shares allotted value | price per allotment consideration number of equity | paid-up equity
Equity per equity shares share capital (in
Shares equity | share (in %)
share (in %)
3)
Dipti Khandelwal
Bandaru Venkata Satish
Shailendra Bhosle
15,995 10 348.0 Exercise of stock | Cash Allotment of 15,995 Equity Shares to the six
option pursuant to employees mentioned below:
ESOS 2017 (Plan
13) Name of allottee
Manoj G Nampoothiry
Sarabjeet Singh
Vishwanath R Bhandari
Chandan Dash
Saurav Ganguly
Mudumba Sreenivas
142,375 10 348.0 Exercise of stock | Cash 142,375 Equity Shares were allotted to 167
option pursuant to employees, for the complete list of
ESOS 2017 (Plan employees please refer to Annexure A23.
13)
6,000 10 409.0 Exercise of stock | Cash Allotment of 6,000 Equity Shares to the one
option pursuant to employee mentioned below:
ESOS 2017 (Plan
13A) Name of allottee
Jaykumar Shah
40,694 10 433.0 Exercise of stock | Cash Allotment of 40,694 Equity Shares to the 33

option pursuant to
ESOS 2017 (Plan
14)

employees mentioned below:

Name of allottee
Ritesh Sharma

Ravi Govinddas Maheshwari
Jitvinder Singh Sethi
Islam Khan

Raghu Prasad J

Jai Chawda

Angad Bhari

Taru Baheti
Nimmala Vinayak
Arpit Gehlot
Chandan Sharma
Mihir A. Soni
Prasad Indurkar
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Umesh Kumar M
Dibendu Das

Kanthilal M. Jain

Jaya Prakash Anumalasetty
Tharakeswara Rao P.
Rajnish Srivastava
Praveen Menon

Sunil Kumar Singh
Pawan Gupta

Raja Reddy Bajja
Manjunatha S

Dipti Khandelwal
Shankar S

K Murali

Srinivasarao Chennupati
Parth Sarthi Mishra

Dilip Bhanudas Sonavane
Shailendra Bhosale
Anurag Jha

Rahul Sharma

July 27, 2023

51,600

10

274.0

Exercise of stock
option pursuant to
ESOS 2017 (Plan
11)

Cash

Allotment of 51,600 Equity Shares to the two
employees mentioned below:

Name of allottee
G Ramesh
Saurabh Khator

51,843

10

300.0

Exercise of stock
option pursuant to
ESOS 2017 (Plan
12)

Cash

Allotment of 51,843 Equity Shares to the 21
employees mentioned below:

Name of allottee
Ashish Ghatnekar
Manoj G Nampoothiry
Purushottam Reddy B.
Sai Akash V.

Rajesh V.

Mrinal Sinha
Prasanna G

Rajat Tewari
Bharanidharan R.
Viswanathan S.

791,651,067

7,916,510,670
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Atin Rohatgi

Prajith T.S

Ajay Sikha

Harpal Singh Lukhar
Ashok Chaudhary

Arun K. Pateriya
Ramamoorthy Sampath Yadav
Manoj Kumar Panicker
Kumar Rajan

Bandaru Venkata Satish
Esha Rai

31,085

10

348.0

Exercise of stock
option pursuant to
ESOS 2017 (Plan
13)

Cash

Allotment of 31,085 Equity Shares to the 23
employees mentioned below:

Name of allottee
Prabhu Subramanian Ramasubramanian
Sathya Ramanan
Sarabjeet Singh

Manoj G Nampoothiry
Manoj B.

Rupen Dalal

Munish Kumar
Avinash Sonwane
Chandan Dash
Essakiappan K.

Paresh Raorane

Saurav Ganguly

Harish Jotwani

Ashok Kumar Sahoo
Sudheer Sapale
Ramprasad Kudupu Tantry
Dilip Choudhary

Jayesh Jayamohan Pillai
Hiral Thanawala
Sanjay Kumar Malik
Vivek Kunnumal
Shirley Thomas

Suresh T

2,000

10

409.0

Exercise of stock
option pursuant to

Cash

Allotment of 2,000 Equity Shares to the one
employee mentioned below:
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3)
ESOS 2017 (Plan
13A) Name of allottee
Jaykumar Shah
60,676 10 433.0 Exercise of stock | Cash Allotment of 60,676 Equity Shares to the 41

option pursuant to
ESOS 2017 (Plan
14)

employees mentioned below:

Name of allottee

Smita Madhukara Karkera

Dhalwant Singh Rathore

Akash Bhaya

Vivek Kunnumal

Rajat Sharma

Aakash S. Kale

Vijay Modi

Deepak Gupta

Gaurav Bhatia

Pankaj Bhatia

Prasanna G

Rajat Tewari

Ashish Gupta

Prabhash M.P.

Naresh Nandha M.

Ganapathy Ram

Arpit Gehlot

Dilip Tiwari

Sabarinadane P.

Arun Vijay Varshney

Satyendra Lucas

Vijay Kumar Podipireddy

Manan Mahendrabhai Mehta

Ashok Chaudhary

Samir Jaiswal

Ramamoorthy Sampath Yadav

Awais Mustafa Ansari

Job Andrews Alookezhukoot

Ramesh Chand

Vinay Taneja

Arup Kumar Choudhury

Sunil Kumar Singh

Raj Kumar S
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3)
K Murali
Srinivasarao Chennupati
Senthilkumar AM
Bandaru Venkata Satish
G N Jaideep
Krupa Tanna
M Natarajan
Jaykumar Pravinchandra Shah
54,780 10 457.0 Exercise of stock | Cash Allotment of 54,780 Equity Shares to the
option pursuant to four employees mentioned below:
ESOS 2017 (Plan
15A) Name of allottee
Harish Venugopal
Karthik Srinivasan
Jaykumar Pravinchandra Shah
Premal Brahmbhatt
December 7,|2,400 10 274.0 Exercise of stock | Cash Allotment of 2,400 Equity Shares to the two | 792,257,944 7,922,579,440
2023 option pursuant to employees mentioned below:
ESOS 2017 (Plan
11) Name of allottee
Binod Menon
Karthikeyan M. S.
9,100 10 300.0 Exercise of stock | Cash Allotment of 9,100 Equity Shares to the five
option pursuant to employees mentioned below:
ESOS 2017 (Plan
12) Name of allottee
Sandeep Dubey
Rajesh V
Rajkumar Shah
Vipul Gupta
Ashish Ghatnekar
54,910 10 348.0 Exercise of stock | Cash Allotment of 54,910 Equity Shares to the 14

option pursuant to
ESOS 2017 (Plan
13)

employees mentioned below:

Name of allottee

Binod Menon

Ashish Ghatnekar
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Date of Number of Equity | Face Issue Nature of Nature of Name of allottees/ shareholders Cumulative Cumulative
allotment of | Shares allotted value | price per allotment consideration number of equity | paid-up equity
Equity per equity shares share capital (in
Shares equity | share (in %)
share (in %)
3)
Mrinal Sinha
Rohit S Patwardhan
Sarabjeet Singh
Saurabh Kolhatkar
Prem Anand
Balakishan Reddy Kumbam
Mendu Srinivas
Subol Kumar Bid
Rahul G Vyas
Prabhu Subramanian Ramasubramanian
Hemant M. Revankar,
Mahadeo Ghadhigaonkar
238,925 10 433.0 Exercise of stock | Cash 238,925 Equity Shares were allotted to 195
option pursuant to employees, for the complete list of
ESOS 2017 (Plan employees please refer to Annexure A24.
14)
2,350 10 457.0 Exercise of stock | Cash Allotment of 2,350 Equity Shares to the one
option pursuant to employee mentioned below:
ESOS 2017 (Plan
15A) Name of allottee
Premal Brahmbhatt
299,192 10 509.0 Exercise of stock | Cash 299,192 Equity Shares were allotted to 253
option pursuant to employees, for the complete list of
ESOS 2017 (Plan employees please refer to Annexure A25.
15B)
February 21,|51,640 10 300.0 Exercise of stock | Cash Allotment of 51,640 Equity Shares to the 20 | 793,074,566 7,930,745,660

2024

option pursuant to
ESOS 2017 (Plan
12)

employees mentioned below:

Name of allottee

G Ramesh

Rishiraj Naidu

Taufig Pathan

Manish Tiwari

Yogesh Nakhawa
Naresh Nandha M
Pankaj Jawanjal
Sasidhar Ravi Kumar K.S.
Girraj Kishore Parashar
Venkata Srinivas S
Senthil Babu C.
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Date of Number of Equity | Face Issue Nature of Nature of Name of allottees/ shareholders Cumulative Cumulative
allotment of | Shares allotted value | price per allotment consideration number of equity | paid-up equity
Equity per equity shares share capital (in
Shares equity | share (in %)
share (in %)
3)
Thiruchelvam S
Chirag Maheshkumar Thakkar
Mohan Vamsi Palem
Parakramsinh Jadeja
Santhosh Prabhu D
Amit Sahastrabudhhe
Manish Kumar Singh
Girish R Nair
Esha Rai
242,035 10 348.0 Exercise of stock | Cash 242,035 Equity Shares were allotted to 150
option pursuant to employees, for the complete list of
ESOS 2017 (Plan employees please refer to Annexure A26.
13)
12,000 10 409.0 Exercise of stock | Cash Allotment of 12,000 Equity Shares to the one
option pursuant to employee mentioned below:
ESOS 2017 (Plan
13A)] Name of allottee
Jaykumar Shah
228,663 10 433.0 Exercise of stock | Cash 228,663 Equity Shares were allotted to 109
option pursuant to employees, for the complete list of
ESOS 2017 (Plan employees please refer to Annexure A27.
14)
90,620 10 457.0 Exercise of stock | Cash Allotment of 90,620 Equity Shares to the five
option pursuant to employees mentioned below:
ESOS 2017 (Plan
15A) Name of allottee
Sarabjeet Singh
Harish Venugopal
Manish Tiwari
Ashish Ghatnekar
Premal Brahmbhatt
191,664 10 509.0 Exercise of stock | Cash 191,664 Equity Shares were allotted to 128

option pursuant to
ESOS 2014 and
ESOS 2017 (Plan
15B)

employees, for the complete list of
employees please refer to Annexure A28.
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Date of Number of Equity | Face Issue Nature of Nature of Name of allottees/ shareholders Cumulative Cumulative
allotment of | Shares allotted value | price per allotment consideration number of equity | paid-up equity
Equity per equity shares share capital (in
Shares equity | share (in %)
share (in %)
3)
August  13,|42,000 10 213.0 Exercise of stock | Cash Allotment of 42,000 Equity Shares to the two | 793,963,540 7,939,635,400
2024 option pursuant to employee mentioned below:
ESOS 2014 and
ESOS 2017 (Plan Name of allottee
10) Deepak Mathur
Venkata Swamy
2,520 10 274.0 Exercise of stock | Cash Allotment of 2,520 Equity Shares to the three
option pursuant to employees mentioned below:
ESOS 2017 (Plan
11) Name of allottee
Samson Nanda
Gandholi Srinivas
Hemraj Pokhriyal
23,627 10 300.0 Exercise of stock | Cash Allotment of 23,627 Equity Shares to the 13
option pursuant to employees mentioned below:
ESOS 2017 (Plan
12) Name of allottee
Prakash S.
Manoj G Nampoothiry
Purushotham Reddy B
Jitender Kumar
Milind Suryajirao Bhosale
Shiv Sachdeva
Saravanan R.
Chinta Ram Jangde
Ashish Dhedhi
Balbir Singh
Jeetendra Kumar Singh
Amit Rajan
Mauruce Deuman
94,580 10 348.0 Exercise of stock | Cash Allotment of 94,580 Equity Shares to the 47

option pursuant to
ESOS 2017 (Plan
13)

employees mentioned below:

Name of allottee

Khuram Mohamed Abu

Mehul Bavishi

Rahul Shah

Samson Nanda
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Date of Number of Equity | Face Issue Nature of Nature of Name of allottees/ shareholders Cumulative Cumulative
allotment of | Shares allotted value | price per allotment consideration number of equity | paid-up equity
Equity per equity shares share capital (in
Shares equity | share (in %)
share (in %)
3)

Yogesh Vaidya

Gandholi Srinivas

Vinod Sawant

Dhinakar B

Phanikumar Vaddadi

Hemraj Pokhriyal

Vijay Omprakash Kalra

Parthiban R

Narinder Sharma

Hemant Shinde

Jagadishwar Rao Joginapelly

Srinivas Lakkam

Chandan Singh Takkar

Chandranath Mukhopadhyay

Rohit S Patwardhan

Manoj G Nampoothiry

Vishwanath R. Bhandari

Rupen Dalal

Sundaramuritiy EAS

Rakesh Sharma

Balakishan Reddy Kumbam

Devendra Singh Shaktawat

Mendu Srinivas

Dinesh J. Gupta

Nanda Kumar S

Himanshu Mathur

Pankaj Luther

Sunil Kumar Dubey

Avinash Sonawane

Rama Mohana Rao Tummala

Paresh Raorane

Amar Nath Gupta

Ashok Kumar Sahoo

Purvi Rahul Shah

Rajeev K B

Jayesh Jayamohan Pillai

Arjun V

Ashish Ghatnekar

Smily Primal Mehra

Husain Akbar Golwala
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Date of Number of Equity | Face Issue Nature of Nature of Name of allottees/ shareholders Cumulative Cumulative
allotment of | Shares allotted value | price per allotment consideration number of equity | paid-up equity
Equity per equity shares share capital (in
Shares equity | share (in %)
share (in %)
3)
Mahadeo Ghadigaonkar
Mathew Panat
Suresh T
3,000 10 409.0 Exercise of stock | Cash Allotment of 3,000 Equity Shares to the one
option pursuant to employee mentioned below:
ESOS 2017 (Plan
13A) Name of allottee
Jaykumar Shah
176,500 10 433.0 Exercise of stock | Cash 176,500 Equity Shares were allotted to 80
option pursuant to employees, for the complete list of
ESOS 2017 (Plan employees please refer to Annexure A29.
14)
177,270 10 457.0 Exercise of stock | Cash Allotment of 177,270 Equity Shares to the
option pursuant to seven employees mentioned below:
ESOS 2017 (Plan
15A) Name of allottee
Jaykumar Pravinchandra Shah
Ashish Ghatnekar
Premal Brahmbhatt
Sarabjeet Singh
Harish Venugopal
Manish Tiwari
Karthik Srinivasan
209,333 10 509.0 Exercise of stock | Cash 209,333 Equity Shares were allotted to 166
option pursuant to employees, for the complete list of
ESOS 2014 and employees please refer to Annexure A30.
ESOS 2017 (Plan
15B)
160,144 10 424.0 Exercise of stock | Cash Allotment of 160,144 Equity Shares to the

option pursuant to
ESOS 2022 (Plan
16A)

nine employees mentioned below:

Name of allottee
Karthik Srinivasan
Sarabjeet Singh
Ashish Ghatnekar
Manish Tiwari
Mathew Panat
Harish Venugopal
Premal Brahmbhatt
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Date of Number of Equity | Face Issue Nature of Nature of Name of allottees/ shareholders Cumulative Cumulative
allotment of | Shares allotted value | price per allotment consideration number of equity | paid-up equity
Equity per equity shares share capital (in
Shares equity | share (in %)
share (in %)
3)
Dipti Khandelwal
Nitesh Khetan
January 10, 5,250 | 10 274.0 Exercise of stock | Cash Allotment of 5,250 Equity Shares to the one 795,776,345 7,957,763,450
2025 option pursuant to employee mentioned below:
ESOS 2017 (Plan
11)
Name of allottee
Venkata Swamy
31,700 10 300.0 Exercise of stock Allotment of 31,700 Equity Shares to the
option pursuant to four employees mentioned below:
ESOS 2017 (Plan
12)
Name of allottee
Venkata Swamy
Vinu K. Pillai
Sandeep Sharma
Karthikeyan S.
59,345|10 348.0 Exercise of stock Allotment of 59,345 Equity Shares to the
option pursuant to thirteen employees mentioned below:
ESOS 2017 (Plan
13)
Name of allottee
Marupudi Venkata Swamy
Gandholi Srinivas
Koushik Ghosh
Karthikeyan M. S.
Chandra Sekhar Kavikondala
Yogesh Vaidya
Saurabh Kolhatkar
Manoj R.
Pradeep Kumar Mohapatra
Chandan Dash
Vinod Sawant
Srinivas Lakkam
Hemant M. Revankar
605,962 | 10 433.0 Exercise of stock 605,962 Equity Shares were allotted to 303

option pursuant to
ESOS 2017 (Plan

employees, for the complete list of

employees please refer to Annexure A31.
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Date of Number of Equity | Face Issue Nature of Nature of Name of allottees/ shareholders Cumulative Cumulative
allotment of | Shares allotted value | price per allotment consideration number of equity | paid-up equity
Equity per equity shares share capital (in
Shares equity | share (in %)
share (in %)
3)
14)
20,000 (10 457.0 Exercise of stock Allotment of 20,000 Equity Shares to the two
option pursuant to employees mentioned below:
ESOS 2017 (Plan
15A) Name of allottee
Matthew Panat
Ashish Ghatnekar
732,680 | 10 509.0 Exercise of stock 732,680 Equity Shares were allotted to 497
option pursuant to employees, for the complete list of
ESOS 2014 and employees please refer to Annexure 32.
ESOS 2017 (Plan
15B)
31,080 |10 424.0 Exercise of stock Allotment of 31,080 Equity Shares to the
option pursuant to three employees mentioned below:
ESOS 2022 (Plan
16A) Name of allottee
Ashish Ghatnekar
Marupudi Venkata Swamy
Madhur Dhananjay Joshi
88,126 | 10 533.0 Exercise of stock 88,126 Equity Shares were allotted to 118
option pursuant to employees, for the complete list of
ESOS 2014 and employees please refer to Annexure A33.
ESOS 2017 (Plan
16B)
238,662 | 10 533.0 Exercise of stock 238,662 Equity Shares were allotted to 126
option pursuant to employees, for the complete list of
ESOS 2022 (Plan employees please refer to Annexure A34.
16C)
April 28, 60010 509.0 Exercise of stock Allotment of 600 Equity Shares to the one 795,782,945 7,957,829,450
2025 option pursuant to employee mentioned below:
ESOS 2014 and
ESOS 2017 (Plan Name of allottee
15B) Ms. S. Malathy
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Date of

Face

Number of Equity Issue Nature of Nature of Name of allottees/ shareholders Cumulative Cumulative
allotment of | Shares allotted value | price per allotment consideration number of equity | paid-up equity
Equity per equity shares share capital (in
Shares equity | share (in %)
share (in %)
3)
6,000 10 533.0 Exercise of stock Allotment of 6,000 Equity Shares to the one
option pursuant to employee mentioned below:
ESOS 2022 (Plan
16C) Name of allottee
Rashi Donge
Total 795,782,945 795,782,945 7,957,829,450
* Our Company was incorporated on June 4, 2007. The date of subscription to the MoA was May 22, 2007 and the date of Board resolution for allotment of Equity Shares pursuant to subscription to MoA was July
23, 2007.

(1) Renunciation of rights equity shares was made to 29 allottees.
(2) Renunciation of rights equity shares was made to 12 allottees.
(3) Renunciation of rights equity shares was made to 27 allottees.
(4) Renunciation of rights equity shares was made to 32 allottees.

(b) Our Company does not have any preference share capital as on the date of this Red Herring Prospectus.
(c) Secondary transaction of Equity Shares

As on the date of this Red Herring Prospectus, there have been no acquisition or transfer of securities of our Company through secondary transactions by our Promoter, who
is also the Promoter Selling Shareholder and members of the Promoter Group.
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Issue of shares through bonus issue or for consideration other than cash or out of revaluation of reserves

Except as disclosed in “Notes to Capital Structure — Share capital history of our Company — (i) Equity share capital
on page 87, our Company has not issued equity shares or preference shares through bonus issue or for consideration
other than cash since its incorporation. Our Company has not issued any equity Shares or preference shares out of
revaluation reserves since its incorporation.

Issue of shares pursuant to schemes of arrangement

Except as disclosed in “Notes to Capital Structure — Share capital history of our Company — (i) Equity share capital
on page 87, our Company has not allotted any equity shares or preference shares pursuant to a scheme of amalgamation
approved under Section 391 to 394 of the Companies Act, 1956 or Sections 230 to 234 of the Companies Act. For
further details in relation to the scheme, please see “History and Certain Corporate Matters — Details regarding
material acquisitions and divestments of business/undertakings, or any revaluation of assets in the last ten years” on
page 294.

Issue of Equity Shares under employee stock option schemes

As on date of this Red Herring Prospectus, our Company has not issued any Equity Shares pursuant to exercise of
stock options granted except under ESOS 2007, ESOS 2014, ESOS 2017 and ESOS 2022. For details of outstanding
options granted pursuant to ESOS 2014, ESOS 2017 and ESOS 2022, see “-ESOS 2014”, “-ESOS 2017 and “-ESOS
2022” on pages 136, 138 and 141 respectively.

Issue of Equity Shares at a price lower than the Offer Price in the last year

The Offer Price shall be determined by our Company, in consultation with the BRLMs after the Bid/Offer Closing
Date. The details of Equity Shares issued by our Company in the last one year preceding the date of filing of the Draft
Red Herring Prospectus which may have been issued at a price lower than the Offer Price is disclosed in “- Notes to
Capital Structure — Share capital history of our Company — (i) Equity share capital ” on page 87.
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6.

Shareholding pattern of our Company

The table below presents the shareholding pattern of our Company as on the date of this Red Herring Prospectus?.

Categor|Category of| Number of | Number of [Number|Number of| Total Shareholding| Number of Voting Rights held in each | Number of | Shareholding| Number of | Number of Shares | Number of
y shareholder |shareholders|fully paid up of shares | number of | asa % of class of securities shares ,asa % Locked in pledged or equity shares
m (100} (III) equity Partly |underlying| shares held |total number Ix) Underlying | assuming full shares otherwise held in

shares held |paid-up |Depository (Vi) of shares Outstandin | conversion of (XII) encumbered dematerialize
av) equity | Receipts |=(IV)+(V)+| (calculated g convertible (XIII) d form
shares VD VD as per Number of Voting Rights Total | convertible | securities (as [Number| As a |[Number|As a % of X1V)
held SCRR, 1957) asa %)/ securities | a percentage | (a) % of (@) total
V) (VIID) As a of | (including | of diluted total Shares
% of (A+B+| Warrants) |share capital) Share held (b)on
(A+B+C2) C) X) XD = s held a fully
(VID+(X) As (b) diluted
a % of basis
(A+B+C2)
Class eg: | Class Total
Equity eg:
Shares | Other
s
(A) [Promoters 1| 750,596,670 0 0] 750,596,670 94.32 750,596,670 0{750,596,670| 94.32 0 94.04 - - - 750,596,670
and
Promoter
Group
(B)|Public 49,364| 43,264,213 0 0| 43,264,213 5.44| 43,264,213 0| 43,264,213] 544 0 5.42 -| 151,188 0.35 43,264,213
(C)|Non
Promoter-
Non Public
(C1)|Shares 0 0 0 0 0 0 0 0 0 0 0 0 - 0 0 0
underlying
DRs
(C2)|Shares held 1 1,922,062 0 0| 1,922,062 0.24 19,22,062 0 19,22,062| 0.24 0 0.24 - 0 0 1,922,062
by
Employee
Trusts
Total 49,366 795,782,945 0 0] 795,782,945 100.00| 795,782,945 0[795,782,945| 100.00 0 99.70 -| 151,188 0.35| 795,782,945

#Based on beneficiary position statement as available on June 17, 2025.
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7. Details of shareholding of major shareholders of our Company

(@)

on the date of this Red Herring Prospectus:

Set forth below is a list of Shareholders holding 1% or more of the paid-up Equity Share capital of our Company, as

Sr. No.

Name of the Shareholder

Number of Equity
Shares*

Percentage of the pre-Offer
Equity Share capital on a fully
diluted basis *"\(%)

1

HDFC Bank Limited

750,596,670

94.04

* Based on beneficiary position statement as available on June 17,2025.

\ The percentage of the Equity Share capital on a fully diluted basis has been calculated on the basis of total Equity Shares held and such number
of Equity Shares which will result upon conversion of vested options under the ESOS 2014, ESOS 2017 and ESOS 2022.

(b)

of ten days prior to the date of this Red Herring Prospectus:

Set forth below is a list of Shareholders holding 1% or more of the paid-up Equity Share capital of our Company, as

Sr. No.

Name of the Shareholder

Number of Equity
Shares

Percentage of the pre-Offer
Equity Share capital on a fully
diluted basis” (%)

1.

HDFC Bank Limited

750,596,670

94.04

\ The percentage of the Equity Share capital on a fully diluted basis has been calculated on the basis of total Equity Shares held and such number
of Equity Shares which will result upon conversion of vested options under the ESOS 2014, ESOS 2017 and ESOS 2022.

of one year prior to the date of this Red Herring Prospectus:

Set forth below is a list of Shareholders holding 1% or more of the paid-up equity share capital of our Company, as

Sr. No.

Name of the Shareholder

Number of Equity
Shares*

Percentage of the pre-Offer
Equity Share capital on a fully
diluted basis (%)

1

HDFC Bank Limited

750,596,670

94.40

\ The percentage of the Equity Share capital on a fully diluted basis has been calculated on the basis of total Equity Shares held and such number
of Equity Shares which will result upon conversion of vested options under the ESOS 2014, ESOS 2017 and ESOS 2022

(d)

two years prior to the date of this Red Herring Prospectus:

Set forth below is a list of Shareholders holding 1% or more of the paid-up equity share capital of our Company, as of

Sr. No.

Name of the Shareholder

Number of Equity
Shares*

Percentage of the pre-Offer
Equity Share capital on a fully
diluted basis * (%)

1

HDFC Bank Limited

750,596,670

94.68

\ The percentage of the Equity Share capital on a fully diluted basis has been calculated on the basis of total Equity Shares held and such number
of Equity Shares which will result upon conversion of vested options under the ESOS 2014, ESOS 2017 and ESOS 2022

8. History of the equity share capital held by our Promoter

As on the date of this Red Herring Prospectus, our Promoter holds 750,596,670 Equity Shares of face value 10 each
equivalent to 94.04% of the issued, subscribed and paid-up Equity Share capital of our Company on a fully diluted
basis and assuming exercise of vested options under the ESOS 2014, ESOS 2017 and ESOS 2022, as applicable.

a. Build-up of the shareholding of our Promoter in our Company

The details regarding the equity shareholding of our Promoter since incorporation of our Company is set forth
in the table below.

Date of allotment/transfer Nature of Number of Nature Face Issue/ Transfer | Percentage |Percentag
transaction | Equity Shares of Value per | Price per Equity | of the pre- | e of post-
consider | Equity Share (in ) Offer Equity | Offer
ation Share (in Share capital
) capital on a (%)
fully diluted
basis” (%)
HDFC Bank
August 31, 2007 Further issue of 4,500,000 Cash 10.0 10.0 0.56 [e]
capital '
January 12, 2008 Further issue of 7,325,000 Cash 10.0 10.0 0.92 [e]
capital '
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Date of allotment/transfer Nature of Number of Nature Face Issue/ Transfer | Percentage |Percentag
transaction | Equity Shares of Value per | Price per Equity | of the pre- | e of post-
consider | Equity Share (in%) | Offer Equity | Offer
ation | Share (in Share capital
) capital on a (%)
fully diluted
basis” (%)
March 31, 2008 Further issue of 88,175,000 Cash 10.0 10.0 11.05 [e]
capital '
July 8, 2010 Preferential 100,000,000 Cash 10.0 15.0 1253 [e]
Issue '
March 30, 2011 Rights Issue 200,000,000 Cash 10.0 22.0 25.06 [e]
July 12, 2013 Rights Issue 100,000,000 Cash 10.0 56.0 12.53 [e]
March 5, 2015 Rights Issue 180,000,000 Cash 10.0 65.0 22.55 [e]
December 16, 2016 Scheme of 2,185,875 Other 10.0 NA [e]
. 0.27
Amalgamation than cash
March 23, 2017 Rights Issue 68,410,795 Cash 10.0 155.0 8.57 [e]
Total 750,596,670 94.04

"The percentage of the Equity Share capital on a fully diluted basis has been calculated on the basis of total Equity Shares held and such number of Equity
Shares which will result upon conversion of vested options under the ESOS 2014, ESOS 2017 and ESOS 2022

b. Shareholding of our Promoter and the directors of our Corporate Promoter

The details of the shareholding of our Promoter, and the directors of our Corporate Promoter as on the date
of this Red Herring Prospectus are set forth in the table below:

Name of Shareholders Pre-Offer Post-Offer
No. of Equity Percentage of pre- | No. of Equity Percentage of
Shares* Offer paid-up Shares post-Offer paid-
Equity Share up Equity Share
capital on a fully capital on a fully

diluted basis” (%0) diluted basis (%0)
Promoter
HDFC Bank | 750,596,670 | 94.04] [o]] [o]
Directors of our Promoter
Sashidhar ~ Jagdishan  (held 40,500 Negligible [e] [e]
jointly with Nagsri Prasad
Sashidhar and
Chandrasekharan Sashidhar)
Kaizad Bharucha 41,279 Negligible [e] [e]
Keki Mistry 10,000 Negligible [e] [e]
V S Rangan 10,000 Negligible [e] [e]

"The percentage of the Equity Share capital on a fully diluted basis has been calculated on the basis of total Equity Shares held and such
number of Equity Shares which will result upon conversion of vested options under the ESOS 2014, ESOS 2017 and ESOS 2022
* Based on beneficiary position statement available on June 17, 2025.

c. Details of Promoter’s contribution and lock-in

i Pursuant to Regulations 14 and 16 of the SEBI ICDR Regulations, as amended, an aggregate of 20%
of the fully diluted post-Offer Equity Share capital of our Company held by the Promoter, shall be
locked in for a period of 18 months, or any other period as prescribed under the SEBI ICDR
Regulations, as minimum Promoter’s contribution (“Minimum Prometer’s Contribution”) from
the date of Allotment and the shareholding of the Promoter in excess of 20% of the fully diluted
post-Offer Equity Share capital shall be locked in for a period of six months from the date of
Allotment.

ii. Details of the Equity Shares to be locked-in for 18 months from the date of Allotment as Minimum
Promoter’s Contribution are set forth in the table below:
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Name of Number | Date of | Nature of Face Offer/ | Percentag | Percentag

Promoter of Equity |allotment/ | transactio | Value per | Acquisitio | e of the e of the
Shares transfer n Equity n price | pre- Offer post-
locked-in | of Equity Share (in | per equity | paid-up Offer
Shares * ) share (in | capital on | paid-up
) afully | capital on

diluted a fully
basis diluted

(%)™ basis

SO
[e] [e] [e] [e] [e] [e] [e] [e]
Total [e] [e] [e] [e] [e] [e] [e]

*Subject to finalisation of the Basis of Allotment.

"The percentage of the Equity Share capital on a fully diluted basis has been calculated on the basis of total Equity Shares
held and such number of Equity Shares which will result upon conversion of vested options under the ESOS 2014, ESOS 2017
and ESOS 2022.

Our Promoter has given their consent to include such number of Equity Shares held by our Promoter
as disclosed above, constituting 20% of the fully diluted post-Offer Equity Share capital of our
Company as Minimum Promoter’s Contribution. Our Promoter has agreed not to sell, transfer,
charge, pledge or otherwise encumber in any manner the Minimum Promoter’s Contribution from
the date of filing the Draft Red Herring Prospectus, until the expiry of the lock-in period specified
above, or for such other time as required under SEBI ICDR Regulations, except as may be permitted,
in accordance with SEBI ICDR Regulations.

Our Company undertakes that the Equity Shares that are being locked-in are not ineligible for
computation of Promoter’s contribution in terms of Regulation 15 of the SEBI ICDR Regulations.
For details of build-up of shareholding of our Promoter, see “- Build-up of the shareholding of our
Promoter in our Company” on page 131.

In this connection, please note that:

a. The Equity Shares offered for Minimum Promoter’s Contribution do not include (i) Equity
Shares acquired in the three immediately preceding years for consideration other than cash
and revaluation of assets or capitalisation of intangible assets not involved in such
transactions, or (ii) Equity Shares that have resulted from bonus issue by utilization of
revaluation reserves or unrealised profits of our Company or resulted from bonus shares
issued against Equity Shares, which are otherwise ineligible for computation of Minimum
Promoter’s Contribution.

b. The Minimum Promoter’s Contribution does not include any Equity Shares acquired during
the immediately preceding one year from the date of the Draft Red Herring Prospectus at a
price lower than the price at which the Equity Shares are being offered to the public in the
Offer.

c. Our Company has not been formed by the conversion of one or more partnership firms or
a limited liability partnership firm.

d. All the Equity Shares held by our Promoter are in dematerialised form.

e. The Equity Shares held by our Promoter and offered for Minimum Promoter’s Contribution
are not subject to pledge or any other encumbrance.

d. Other lock-in requirements:

In addition to the 20% of the post-Offer shareholding of our Company held by our Promoter and
locked in for 18 months as specified above, in terms of Regulation 17 of the SEBI ICDR Regulations,
the entire pre-Offer equity share capital of our Company will be locked-in for a period of six months
from the date of Allotment or such other period as may be prescribed under the SEBI ICDR
Regulations, except for (i) the Equity Shares offered pursuant to the Offer for Sale; (ii) the Equity
Shares held by Shareholders who are VCFs, Category | AlFs, Category Il AlFs or FVCls, subject to
the conditions set out in Regulation 17 of the SEBI ICDR Regulations, provided that such Equity
Shares will be locked-in for a period of at least six months from the date of purchase by such VCFs
or Category | AlFs or Category Il AlFs or FVCI Shareholders respectively, and (iii) any Equity
Shares allotted to and held by employees (whether currently employees or not) of our Company in
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10.

11.

12.

13.

accordance with ESOS 2007, ESOS 2014, ESOS 2017 or ESOS 2022. Further, any unsubscribed
portion of the Offered Shares will also be locked in, as required under the SEBI ICDR Regulations.

ii. As required under Regulation 20 of the SEBI ICDR Regulations, our Company shall ensure that the
details of the Equity Shares locked-in are recorded by the relevant Depository.

iii. In terms of Regulation 22 of the SEBI ICDR Regulations, the Equity Shares held by our Promoter,
which are locked-in pursuant to Regulation 16 of the SEBI ICDR Regulations, may be transferred
to and among our Promoter, the members of our Promoter Group or to any new promoter of our
Company, subject to continuation of the lock-in in the hands of the transferees for the remaining
period (and such transferees shall not be eligible to transfer until the expiry of the lock-in period as
stipulated under SEBI ICDR Regulations) and compliance with the Takeover Regulations, as
applicable.

iv. Pursuant to Regulation 21(a) of the SEBI ICDR Regulations, the Equity Shares in excess of the
Minimum Promoters Contribution held by our Promoter, which are locked-in for a period of 18
months from the date of Allotment (as mentioned above) may be pledged as collateral security for
loans granted by scheduled commercial banks, public financial institutions, NBFC-SI or housing
finance companies, provided that such loans have been granted by such bank or institution for the
purpose of financing one or more of the objects of the Offer and pledge of the Equity Shares is a
term of sanction of such loans.

" Pursuant to Regulation 21(b) of the SEBI ICDR Regulations, the Equity Shares held by our Promoter
which are locked-in for a period of six months from the date of Allotment may be pledged only with
scheduled commercial banks, public financial institutions, NBFC-SI or housing finance companies
as collateral security for loans granted by such banks or public financial institutions, provided that
such pledge of the Equity Shares is one of the terms of the sanction of such loans.

vi. Pursuant to Regulation 22 of the SEBI ICDR Regulations, the Equity Shares held by any person
other than our Promoter and locked-in for a period of six months from the date of Allotment in the
Offer may be transferred to any other person holding the Equity Shares which are locked-in, subject
to continuation of the lock-in in the hands of transferees for the remaining period (and such
transferees shall not be eligible to transfer until the expiry of the lock-in period) and compliance
with the Takeover Regulations, as applicable.

e. Lock-in of the Equity Shares to be allotted, if any, to the Anchor Investors

50% of the Equity Shares allotted to Anchor Investors under the Anchor Investor Portion shall be locked-in
for a period of 90 days from the date of Allotment and the remaining Equity Shares allotted to Anchor
Investors under the Anchor Investor Portion shall be locked-in for a period of 30 days from the date of
Allotment.

As on the date of the filing of this Red Herring Prospectus, our Company has 49,366 Shareholders (based on
beneficiary position statement available on June 17, 2025).

None of our Promoter, members of the Promoter Group, Directors of our Corporate Promoter, our Directors or their
relatives have purchased or sold any Equity Shares during a period of six months preceding the date of the Draft Red
Herring Prospectus and this Red Herring Prospectus.

Except for Equity Shares to be allotted pursuant to the Fresh Issue and exercise of options granted under ESOS 2014,
ESOS 2017 and ESOS 2022, our Company presently does not intend or propose to alter its capital structure for a period
of six months from the Bid/Offer Opening Date, by way of split or consolidation of the denomination of Equity Shares,
or by way of further issue of Equity Shares (including issue of securities convertible into or exchangeable, directly or
indirectly for Equity Shares), whether on a preferential basis, or by way of issue of bonus shares, or on a rights basis,
or by way of further public issue of Equity Shares, or otherwise.

Neither our Company, nor the Directors have entered into any buy-back arrangements for purchase of Equity Shares
from any person. Further, the Book Running Lead Managers have not entered into any buy-back arrangements for
purchase of Equity Shares from any person.

Except as disclosed below, none of our Directors or Key Managerial Personnel or Senior Management Personnel hold
any Equity Shares of our Company.
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Sr. Name of the Designation Director/ Key Number of Percentage of the | Percentage
No. Shareholder Managerial Equity Shares pre-Offer Equity of the post-
Personnel /Senior Share capital on a Offer
Management fully diluted basis * Equity
(%) Share (%)
1. Ramesh Ganesan Managing Director and Chief | Director 853,000 | Negligible [o]
Executive Officer
2. Rohit Sudhir Chief Credit Officer Senior 432,199 | Negligible [o]
Patwardhan Management
3. Jimmy Minocher Non-Executive Director Director 321,021 | Negligible [o]
Tata (Non-Independent)
4. Sarabjeet Singh Chief Business Officer Senior 331,913 | Negligible [o]
Management
5. Marupudi Venkata | Chief Digital and Marketing | Senior 431,033 | Negligible [o]
Swamy Officer Management
6. Ashish Vishwanath | Chief — People and Senior 298,611 | Negligible [o]
Ghatnekar Operations Management
7. Srinivasan Karthik | Chief Business Officer Senior 204,196 | Negligible [o]
Management
8. Jaykumar Chief Financial Officer Key Managerial 96,300 | Negligible [o]
Pravinchandra Shah Personnel
9. Harish Kumar Chief Risk Officer Senior 89,158 | Negligible [o]
Venugopal Management
10. | Manish Tiwari Head-CE and Micro Lending | Senior 81,828 | Negligible [o]
Management
11. |Premal Vasant Head-Internal Audit Senior 30,419 | Negligible [o]
Brahmbhatt Management
12. | Dipti Jayesh Company Secretary and Key Managerial 17,739 | Negligible [o]
Khandelwal Head Legal Personnel
13. | Mathew Panat Chief Technology Officer Senior 14,000 | Negligible [o]
Management
14. | Vishal Patel Head - Investor Relations Senior 20,323 | Negligible [o]
Management
* Based on beneficiary position statement available on June 17, 2025
N The percentage of the Equity Share capital on a fully diluted basis has been calculated on the basis of total Equity Shares held and such number of
Equity Shares which will result upon conversion of vested options under the ESOS 2014, ESOS 2017 and ESOS 2022

14. Except for options granted under ESOS 2014, ESOS 2017 and ESOS 2022, our Company has no outstanding warrants,
options to be issued or rights to convert debentures, loans or other convertible instruments into Equity Shares as on the
date of this Red Herring Prospectus.

15. Our Company is in compliance with the Companies Act, 1956 and Companies Act, 2013, to the extent applicable, with
respect to issuance of Equity Shares from the date of incorporation of our Company till the date of filing of this Red
Herring Prospectus.

16. All Equity Shares offered and allotted pursuant to the Offer shall be fully paid-up at the time of Allotment.

17. None of the Book Running Lead Managers and their associates (as defined under the SEBI Merchant Bankers
Regulations) hold any Equity Shares of our Company, on the date of this Red Herring Prospectus.

18. None of the BRLMs are an associate (as defined under the Securities and Exchange Board of India (Merchant Bankers)
Regulations, 1992) of the Company.

19. There have been no financing arrangements whereby our Promoter, members of our Promoter Group, directors of our
Corporate Promoter, our Directors and their relatives have financed the purchase by any other person of securities of
our Company other than in the normal course of business of the relevant financing entity, during a period of six months
immediately preceding the date of filing of the Red Herring Prospectus.

20. No person connected with the Offer, including, but not limited to, the Book Running Lead Managers, the Syndicate
Members, our Company, Directors, Promoter, and member of our Promoter Group shall offer any incentive, whether
direct or indirect, in the nature of discount, commission and allowance, except for fees or commission for services
rendered in relation to the Offer, in any manner, whether in cash or kind or services or otherwise to any Bidder for
making a Bid.

21. Our Promoter and the Promoter Group will not participate in the Offer, except by way of participation of our Promoter

as Promoter Selling Shareholder in the Offer for Sale.
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22.

23.

24.

25.

26.

217.

Our Company shall ensure that there shall be only one denomination of the Equity Shares, unless otherwise permitted
by law.

Except for any issue of Equity Shares pursuant to Fresh Issue, the employee stock options issued pursuant to ESOS
2014, ESOS 2017 and ESOS 2022 there will be no further issue of Equity Shares whether by way of issue of bonus
shares, preferential allotment, rights issue or in any other manner during the period commencing from filing of this
Red Herring Prospectus with SEBI until the Equity Shares have been listed on the Stock Exchanges or all application
monies have been refunded, as the case may be.

Our Company shall ensure that transactions in Equity Shares by our Promoter and our Promoter Group during the
period between the date of filing of the Draft Red Herring Prospectus and the date of Bid/Offer Closing Date shall be
reported to the Stock Exchanges within 24 hours of such transaction.

As on the date of this Red Herring Prospectus, our Company does not have a stock appreciation rights scheme.

For details of price of acquisition of specified securities by our Promoter, members of the Promoter Group, Promoter
Selling Shareholder and other Shareholders with nominee director rights or other rights, in the last three years
preceding the date of this Red Herring Prospectus, please see “Summary of the Offer Document — Details of price at
which specified securities were acquired in the last three years preceding the date of this Red Herring Prospectus by
our Promoter, which is also the Promoter Selling Shareholder, the members of the Promoter Group and the
Shareholders entitled with the rights to nominate one or more directors on the Board or other special rights” on page
23.

Employee stock option plans:
i. ESOS 2014

Our Company, pursuant to the resolution passed by our Board on July 15, 2014 and our Shareholders on September
10, 2014, adopted the ESOS 2014. ESOS 2014 was further amended pursuant to the resolution passed by our Board
on July 19, 2016 and the resolution passed by our Shareholders through postal ballot on August 26, 2016 and October
21, 2024. The Company adopted ESOS 2014 to create, offer, issue and allot in one or more tranches, stock options
which are convertible into Equity Shares. The purpose of ESOS 2014 is to attract and retain talented employees and
create wealth in the hands of our employees. The ESOS 2014 is in compliance with the SEBI SBEB Regulations and
other Applicable Laws. As on the date of this Red Herring Prospectus, under ESOS 2014, an aggregate of 11,349,900
options have been granted (including an aggregate of 1,497,590 lapsed/forfeiture options), an aggregate of 9,476,080
options have been vested and an aggregate of 9,268,220 options have been exercised. These options have been granted
in compliance with the relevant provisions of the Companies Act, 2013 and only to the employees of our Company.

The details of ESOS 2014, as certified by Manian & Rao, Chartered Accountants through their certificate dated June
19, 2025, are as follows:

Particulars Details
Fiscal 2023 Fiscal 2024 Fiscal 2025 From April 1, 2025 till
the date of this Red
Herring Prospectus
Total options outstanding as 12,000 1,173,300 1,021,789 594,860
at the beginning of the period
Total options granted 1,209,900 140,000 - -
Exercise price of options in 88, 137, 213 and 88, 137,213,509 88, 137,213,509 and | 88, 137, 213, 509 and 533
(as on the date of grant 509 and 533 533
options)
Options 48,600 142,640 86,280 10,770
forfeited/lapsed/cancelled
Variation of terms of options - - ESOP Schemes -
amended in line with
SEBI SBEB & SE
Regulations 2022&
Malus and Clawback
provisions were included
Money realized by exercise - 75,775,339 170,556,901 305,400
of options during the
year/period
Total number of options 1,173,300 1,021,789 594,860 583,490
outstanding in force at the end
of period/year
Total options vested 12,000 183,019 144,260 141,410
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Particulars

Details

Fiscal 2023

Fiscal 2024

Fiscal 2025

From April 1, 2025 till
the date of this Red
Herring Prospectus

(excluding the options that
have been exercised)

Options  exercised  (since
implementation of ESOS)

8,778,

100

8,926,971

9,267,620

9,268,220

The total number of Equity
Shares arising as a result of
full exercise of granted
options (including options
that have been exercised)

9,951,

400

9,948,760

9,862,480

9,851,710

Employee wise details of
options granted to:

(i) Key managerial
personnel:

Nil

Nil

Nil

Nil

(i) Senior management
personnel:

Nil

Nil

Nil

Nil

(iii) Any other employee
who receives a grant in
any one year of options
amounting to 5% or
more of the options
granted during the year

(iv) Identified employees
who  were  granted
options during any one
year equal to or
exceeding 1% of the
issued capital (excluding
outstanding warrants and
conversions) of  our
Company at the time of
grant

Fully diluted EPS on a pre-
Offer basis pursuant to the
issue of Equity Shares on
exercise of options calculated
in accordance with the
applicable Indian accounting
standard on ‘EPS’ (in )

24.76

31.04

27.32

N.A.

Description of the pricing
formula and method and
significant assumptions used
to estimate the fair value of
options granted during the
year including, weighted
average information, namely,

risk-free interest rate,
expected life,  expected
volatility, expected
dividends, and the price of the
underlying share in the

market at the time of grant of
option.

The fair value of options have been estimated on the dates of each grant using the Black-Scholes
model. The shares of Company are not listed on any stock exchange. Accordingly, the Company
had considered the volatility of the Company’s stock price based on historical volatility of similar

listed entities.

Weighted average fair value 152.49 165.84 187.14 187.07

of option (in )

Weighted average share price 505.97 508.77 513.06 513.13

(in %)

Exercise Price (in ) 88,137,213 and| 88, 137,213,509 88, 137,213,509 and | 88, 137, 213, 509 and 533

509 and 533 533

Expected volatility 40.92 38.75 Nil Nil

Option life (Years) 4 years from the 4 years from the | 4 years from the date of 4 years from the date of
date of vesting date of vesting vesting vesting

Dividend yield (%) 0.20 0.38 Nil Nil
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Particulars Details

Fiscal 2023 Fiscal 2024 Fiscal 2025 From April 1, 2025 till
the date of this Red
Herring Prospectus
Risk-free interest rate (%) 6.82 7.26 Nil Nil
Impact on the profits and on | Not Applicable

the Earnings Per Share of the
last three years if the
accounting policies specified
in the SEBI SBEB & SE
Regulations had been
followed, in respect of
options granted in the last
three years.

Where our Company has | Not Applicable
calculated the employee
compensation cost using the
intrinsic value of the stock
options, the difference, if any,
between employee
compensation cost  so
computed and the employee
compensation calculated on
the basis of fair value of the
stock options and the impact
of this difference, on the
profits of the Company and
on the earnings per share of
our Company.

Intention of the Key|Key Managerial Personnel, Senior Management Personnel and whole-time directors who are
Managerial Personnel, Senior | holders of Equity Shares, may, subject to market conditions, sell Equity Shares allotted to them,
Management Personnel and | pursuant to exercise of the options, in full or in part, post listing of the Equity Shares of the
whole-time directors who are | Company and the quantum of the sale of such Equity Shares is undecided.

holders of Equity Shares
allotted on exercise of options
granted to sell their Equity
Shares within three months
after the date of listing of
Equity Shares pursuant to the
Offer.

Intention to sell Equity | Not Applicable
Shares arising out of ESOS
2014 within three months
after the listing of Equity
Shares, by Directors, Key
Managerial Personnel, Senior
Management Personnel and
employees having Equity
Shares arising out of an
employee  stock  option
scheme, amounting to more
than 1% of the issued capital
(excluding outstanding
warrants and conversions) of
our Company.

ii. ESOS 2017

Our Company, pursuant to the resolution passed by our Board on April 18, 2017 and our Shareholders on June 23,
2017, adopted the ESOS 2017. ESOS 2017 was further amended pursuant to the resolution passed by our Board on
July 15, 2023 and September 16, 2024 and the resolution passed by our Shareholders through postal ballot on August
26, 2023 and October 21, 2024. The Company adopted ESOS 2017 to create, offer, issue and allot in one or more
tranches, stock options which are convertible into Equity Shares. The purpose of ESOS 2017 is to attract and retain
talented employees and create wealth in the hands of our employees. The ESOS 2017 is in compliance with the SEBI
SBEB Regulations and other Applicable Laws. As on the date of this Red Herring Prospectus, under ESOS 2017, an
aggregate of 10,706,560 options have been granted (including an aggregate of 939,408 lapsed /forfeiture options), an
aggregate of 8,813,872 options have been vested and an aggregate of 6,870,483 options have been exercised. These
options have been granted in compliance with the relevant provisions of the Companies Act, 2013 and only to the
employees of our Company.
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The details of ESOS 2017, as certified by Manian & Rao, Chartered Accountants through their certificate dated June
19, 2025, are as follows:

Particulars Details
Fiscal 2023 Fiscal 2024 Fiscal 2025 From April 1, 2025 till

the date of this Red
Herring Prospectus

Total options outstanding as 4,057,315 6,406,238 4,942,839 29,17,127

at the beginning of the

period

Total options granted 3,554,730 296,400 - -

Exercise price of options in X | 213, 274, 300, 348, | 213, 274, 300, 348, 213, 274, 300, 348, 409, | 213, 274, 300, 348, 409,
(as on the date of grant 4009, 433,457 and | 409, 433, 457,509 433, 457, 509 and 533 433, 457, 509 and 533

options) 509 and 533
Options 246,755 233,187 94,468 20,458
forfeited/lapsed/cancelled
Variation of terms of options - Malus and ESOP Schemes -
Clawback amended in line with
provisions were SEBI SBEB & SE
included Regulations 2022
Money realized by exercise 339,230,256 638,781,767 867,323,290 -

of options during the
year/period

Total number of options 6,406,238 4,942,839 2,917,127 2,896,669
outstanding in force at the
end of period/year

Total options vested 9,89,301 1,493,244 1,409,425 1,876,411
(excluding the options that
have been exercised)

Options  exercised  (since 3,412,627 4,939,239 6,870,483 68,70,483
implementation of ESOS )
The total number of Equity 9,818,865 9,882,078 9,787,610 9,767,152

Shares arising as a result of
full exercise of granted
options (including options
that have been exercised)

Employee wise details of -
options granted to:

(i) Key managerial 370,900 - - -
personnel:

G Ramesh 243,300 - - -
Jaykumar Pravinchandra 127,600

Shah -

Dipti Jayesh Khandelwal

(ii) Senior management 812,240 - - -
personnel:

Rohit S Patwardhan 127,600 - - -
Sarabjeet Singh 127,600

Marupudi Venkata Swamy 127,600

Karthik Srinivasan 127,600

Ashish Ghatnekar 127,600

Harish Venugopal 46,400

Manish Tiwari 46,400

Mathew Panat 51,040

Premal Brahmbhatt 30,400

Vishal Patel -

(iii) Any other employee - - - -
who receives a grant in any
one year of options
amounting to 5% or more of
the options granted during
the year
(iv) Identified employees |-
who were granted
options during any one
year equal to or
exceeding 1% of the
issued capital
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Particulars

Details

Fiscal 2023

Fiscal 2024

Fiscal 2025

From April 1, 2025 till
the date of this Red
Herring Prospectus

(excluding outstanding
warrants and
conversions) of our
Company at the time of
grant

Fully diluted EPS on a pre-
Offer basis pursuant to the
issue of Equity Shares on
exercise of options
calculated in accordance
with the applicable Indian
accounting  standard on
‘EPS’ (in %)

24.76

31.04

27.32

N.A.

Description of the pricing
formula and method and
significant assumptions used
to estimate the fair value of
options granted during the
year including, weighted
average information,
namely, risk-free interest
rate, expected life, expected
volatility, expected
dividends, and the price of
the underlying share in the
market at the time of grant of
option.

The fair value of options have been estimated on the dates of each grant using the Black-Scholes
model. The shares of Company are not listed on any stock exchange. Accordingly, the Company
had considered the volatility of the Company’s stock price based on historical volatility of similar

listed entities.

Weighted average fair value 172.31 179.70 183.13 183.03
of option (in )
Weighted average share 447.52 460.71 467.74 467.60

price (in %)

Exercise Price (in %)

213, 274, 300, 348,
409, 433, 457 and

213, 274, 300, 348,
409, 433, 457, 509

213, 274, 300, 348, 409,
433, 457, 509 and 533

213, 274, 300, 348, 409,
433,457, 509 and 533

509 and 533
Expected volatility 40.92 to 52.59 38.75 Nil Nil
Option life (Years) 4 years from the date 4 years from the | 4 years from the date of | 4 years from the date of
of vesting date of vesting vesting vesting
Dividend yield (%) 0.20t0 0.22 0.38 Nil Nil
Risk-free interest rate (%) 6.10 to 6.82 7.26 Nil Nil

Impact on the profits and on
the Earnings Per Share of the
last three vyears if the
accounting policies specified
in the SEBI SBEB & SE
Regulations  had  been
followed, in respect of
options granted in the last
three years.

Not Applicable

Where our Company has
calculated the employee
compensation cost using the
intrinsic value of the stock
options, the difference, if
any, between employee
compensation  cost  so
computed and the employee
compensation calculated on
the basis of fair value of the
stock options and the impact
of this difference, on the
profits of the Company and
on the earnings per share of
our Company.

Not Applicable

Intention of the Key
Managerial Personnel,

Key Managerial Personnel, Senior Management Personnel and whole-time directors who are
holders of Equity Shares, may, subject to market conditions, sell Equity Shares allotted to them,
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Particulars

Details

Fiscal 2023

Fiscal 2024

Fiscal 2025

From April 1, 2025 till
the date of this Red
Herring Prospectus

Senior Management
Personnel and whole-time
directors who are holders of
Equity Shares allotted on
exercise of options granted
to sell their Equity Shares
within three months after the
date of listing of Equity
Shares pursuant to the Offer.

pursuant to exercise of the options, in full or in part, post listing of the Equity Shares of the
Company and the quantum of the sale of such Equity Shares is undecided.

Intention to sell Equity
Shares arising out of ESOS
2017 within three months
after the listing of Equity
Shares, by Directors, Key

Managerial Personnel,
Senior Management
Personnel and employees

having Equity Shares arising
out of an employee stock
option scheme, amounting to
more than 1% of the issued
capital (excluding
outstanding warrants and

Not Applicable

conversions) of our
Company.
iii. ESOS 2022

Our Company, pursuant to the resolution passed by our Board on January 14, 2023 and our Shareholders on March
26, 2023, adopted the ESOS 2022. ESOS 2022 was further amended pursuant to the resolution passed by our Board
on July 15, 2023 and September 16, 2024 and the resolution passed by our Shareholders through postal ballot on
August 26, 2023 and October 21, 2024. The Company adopted ESOS 2022 to create, offer, issue and allot in one or
more tranches, stock options which are convertible into Equity Shares. The purpose of ESOS 2022 is to attract and
retain talented employees and create wealth in the hands of our employees. The ESOS 2022 is in compliance with the
SEBI SBEB Regulations and other Applicable Laws. As on the date of this Red Herring Prospectus, under ESOS 2022,
an aggregate of 5,364,520 options have been granted (including an aggregate of 129,910 lapsed/forfeiture options), an
aggregate of 831,211 options have been vested and an aggregate of 435,886 options have been exercised. These options
have been granted in compliance with the relevant provisions of the Companies Act, 2013 and only to the employees

of our Company.

The Details of ESOS 2022, as certified by Manian & Rao, Chartered Accountants through their certificate dated June

19, 2025, are as follows:

Particulars Details
Fiscal 2023 Fiscal 2024 Fiscal 2025 From April 1, 2025 till the
date of this Red Herring
Prospectus
Total options outstanding as at - - 2,764,170 4,844,124
the beginning of the period
Total options granted - 2,809,170 2,555,350 -
Exercise price of options in X (as - 424 and 533 424,533 and 534 424,533 and 534
on the date of grant options)
Options - 45,000 45,510 39,400
forfeited/lapsed/cancelled
Variation of terms of options - Malus and ESOP Schemes -
Clawback | amended in line with
Provisions were SEBI SBEB & SE
included Regulations 2022
Money realized by exercise of - - 208,285,822 3,198,000
options during the year/period
Total number of options - 2,764,170 4,844,124 4,798,724
outstanding in force at the end of
period/year
Total options vested (excluding - - 400,275 385,775
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Particulars Details
Fiscal 2023 Fiscal 2024 Fiscal 2025 From April 1, 2025 till the
date of this Red Herring
Prospectus

the options that have been
exercised)
Options exercised (since - - 429,886 435,886
implementation of ESOS)
The total number of Equity - 2,764,170 5,274,010 5,234,610
Shares arising as a result of full
exercise of granted options
(including options that have been
exercised)
Employee wise details of options
granted to:
(i) Key managerial personnel: - 524,030 344,800
G Ramesh - 381,300 261300 -
Jaykumar Pravinchandra Shah 127,000 75,000
Dipti Jayesh Khandelwal 15,730 8,500
(ii) Senior management - 820,540 473,500
personnel:
Rohit S Patwardhan - 137,120 75,000 -
Karthik Srinivasan 137,120 75,000
Sarabjeet Singh 127,000 70,000
Ashish Ghatnekar 127,000 75,000
Marupudi Venkata Swamy 93,600 40,000
Manish Tiwari 77,200 40,000
Mathew Panat 48,070 50,000
Harish Venugopal 43,700 25,000
Premal Brahmbhatt 21,930 15,000
Vishal Patel 7,800 8,500
(iii) Any other employee who - - - -
receives a grant in any one year
of options amounting to 5% or
more of the options granted
during the year
(iv) Identified employees who -

were granted options during

any one year equal to or

exceeding 1% of the issued

capital (excluding

outstanding warrants and

conversions) of our

Company at the time of

grant
Fully diluted EPS on a pre- Offer 24.76 31.04 27.32 N.A.

basis pursuant to the issue of
Equity Shares on exercise of
options calculated in accordance
with the applicable Indian
accounting standard on ‘EPS’ (in
3)

Description of the pricing
formula and method and
significant assumptions used to
estimate the fair value of options
granted during the year
including, weighted average
information, namely, risk-free
interest rate, expected life,
expected volatility, expected
dividends, and the price of the
underlying share in the market at
the time of grant of option.

The fair value of options have been estimated on the dates of each grant using the Black-
Scholes model. The shares of Company are not listed on any stock exchange. Accordingly, the
Company had considered the volatility of the Company’s stock price based on historical
volatility of similar listed entities.

Weighted average fair value of - 183.28 206.44 206.44
option (in %)

Weighted average share price (in - 479.97 507.57 507.33
%)

Exercise Price (in %) - 424 and 533 424,533 and 534 424,533 and 534
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Particulars Details
Fiscal 2023 Fiscal 2024 Fiscal 2025 From April 1, 2025 till the
date of this Red Herring
Prospectus
Expected volatility -| 38.75t045.70 39.56 to 40.50 -
Option life (Years) - 7 years from| 7 years from the date 7 years from the date of
the date of of vesting vesting
vesting
Dividend yield (%) - 0.21t00.38 0.58 -
Risk-free interest rate (%) - 6.83107.26 6.64 t0 6.88 -

Impact on the profits and on the
Earnings Per Share of the last
three years if the accounting
policies specified in the SEBI
SBEB & SE Regulations had
been followed, in respect of
options granted in the last three
years.

Not Applicable

Where our Company has
calculated the employee
compensation cost using the
intrinsic value of the stock
options, the difference, if any,
between employee compensation
cost so computed and the
employee compensation
calculated on the basis of fair
value of the stock options and the
impact of this difference, on the
profits of the Company and on
the earnings per share of our
Company.

Not Applicable

Intention of the Key Managerial
Personnel, Senior Management
Personnel and  whole-time
directors who are holders of
Equity Shares allotted on
exercise of options granted to
sell their Equity Shares within
three months after the date of
listing of Equity Shares pursuant
to the Offer.

Key Managerial Personnel, Senior Management Personnel and whole-time directors who are
holders of Equity Shares, may, subject to market conditions, sell Equity Shares allotted to them,
pursuant to exercise of the options, in full or in part, post listing of the Equity Shares of the
Company and the quantum of the sale of such Equity Shares is undecided.

Intention to sell Equity Shares
arising out of ESOS 2022 within
three months after the listing of
Equity Shares, by Directors, Key
Managerial Personnel, Senior
Management  Personnel and
employees having Equity Shares
arising out of an employee stock
option scheme, amounting to
more than 1% of the issued
capital (excluding outstanding
warrants and conversions) of our
Company.

Not Applicable
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OBJECTS OF THE OFFER
The Offer comprises the Fresh Issue and the Offer for Sale.
Offer for Sale

The Offer includes an Offer for Sale of up to [®] Equity Shares aggregating to ¥100,000.0 million by the Promoter Selling
Shareholder, amounting to approximately 80.00% of the total Offer size. The Promoter Selling Shareholder will be entitled to
the proceeds of the Offer for Sale in relation to the Equity Shares offered by the Promoter Selling Shareholder as part of the
Offer for Sale after deducting its portion of the Offer related expenses and relevant taxes thereon, to be borne by the Promoter
Selling Shareholder. Our Company will not receive any proceeds from the Offer for Sale and the proceeds received from the
Offer for Sale will not form part of the Net Proceeds. For further details of the Offer for Sale, see “Other Regulatory and
Statutory Disclosures” beginning on page 494.

The Fresh Issue

Our Company proposes to utilize the Net Proceeds from the Fresh Issue towards augmenting our Company’s Tier — | Capital
base to meet our Company’s future capital requirements including onward lending, arising out of the growth of our business.
Further, a portion of the proceeds from the Fresh Issue will be used towards meeting Offer Expenses. For further details, see “—
Offer Expenses” on page 146 below.

In addition, our Company expects to receive the benefits of listing of the Equity Shares on the Stock Exchanges, including
enhancement of our Company’s brand name and creation of a public market for our Equity Shares in India.

The main objects clause and objects which are necessary for furtherance of the main objects as set out in our Memorandum of
Association enable us to undertake the activities for which the funds are proposed to be raised by us through the Fresh Issue.

Net Proceeds

The details of the proceeds from the Fresh Issue are summarized in the following table:

Particulars Estimated amount ( in million) @
Gross proceeds of the Fresh Issue 25,000
(Less) Fresh Issue expenses®® [o]
Net Proceeds [e]

@ To be finalised upon determination of the Offer Price and updated in the Prospectus prior to filing with the RoC.
@ For details, see “- Offer Expenses” below.

Requirement of Funds and Utilization of Net Proceeds
The Net Proceeds are proposed to be utilised towards augmentation of our Company’s Tier — | Capital base to meet our
Company’s future capital requirements including onward lending under any of our Company’s business verticals i.e. Enterprise

Lending, Asset Finance and Consumer Finance which are expected to arise out of the growth in our Company’s business and
assets, and to ensure compliance with regulatory requirements on capital adequacy prescribed by the RBI from time to time.

Proposed Schedule of Implementation and Deployment of Funds

The Net Proceeds are proposed to be deployed in accordance with the details provided hereunder:

Particulars Amount (in ¥ million) | Percentage of Net Proceeds Amount to be deployed
(%) from the Net Proceeds in
Fiscal 2026
Augmentation of our Company’s Tier — | [eo] 100% [o]

Capital base to meet our Company’s future
capital requirements including onward
lending under any of our Company’s business
verticals i.e. Enterprise Lending, Asset
Finance and Consumer Finance

Total [e] 100% [e]

The Net Proceeds are proposed to be deployed over the course of Fiscal 2026. The fund deployment is based on current
circumstances of our business, and we may have to revise our estimates from time to time on account of various factors, such
as financial and market conditions, competition, interest rate fluctuations and other external factors, which may not be within
the control of our management. This may entail rescheduling or revising the planned expenditure and funding requirements,
including the expenditure for a particular purpose at the discretion of our management, subject to compliance with applicable
laws.
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In the event that the estimated utilization of the Net Proceeds in a scheduled Financial Year is not completely met, due to the
reasons stated above, the same shall be utilised in the next Financial Year, as may be determined by our Company, in accordance
with applicable laws. For details on risks involved, see “Risk Factors — Any variation in the utilisation of the Net Proceeds
would be subject to certain compliance requirements, including prior Shareholders’ approval. Further, our funding
requirements and deployment of the Net Proceeds of the Offer are based on management estimates and have not been
independently appraised. Our management will have broad discretion over the use of the Net Proceeds.” on page 60.

Details of the Objects of the Fresh Issue

1.

Augmentation of our Company’s Tier—I capital base to meet our Company’s future capital requirements including
onward lending under any of our Company’s business verticals i.e. Enterprise Lending, Asset Finance and Consumer
Finance

We are an NBFC in India and are registered with the RBI under Section 45 IA of the Reserve Bank of India Act, 1934.
Our diversified product portfolio serves multiple credit needs of customers across three business verticals: (i) Enterprise
Lending; (ii) Asset Finance; and (iii) Consumer Finance. We also offer business process outsourcing (“BPO”) services
such as back-office support services, collection and sales support services to our Promoter as well as fee-based products
such as distribution of insurance products primarily to our lending customers. For details, see “Our Business” beginning
on page 244. As an NBFC, we are subject to regulations relating to the capital adequacy, which determine the minimum
amount of capital we must hold as a percentage of the risk-weighted assets on our portfolio and of the risk adjusted value
of off-balance sheet items, as applicable. For further details, see “Key Regulations and Policies” beginning on page 275.

The table sets forth the details of composition of the Company’s Tier — | and Tier — Il Capital as at March 31, 2025, March
31, 2024 and March 31, 2023 as per the audited standalone financial statements of the Company:

(< in millions except percentages)

Particulars March 31, 2025 March 31, 2024 March 31, 2023
Share Capital 7,957.8 7,930.8 7,914.0
Statutory Reserve (u/s 451C of RBI Act, 1934) 26,1244 21,772.6 16,850.9
General Reserve - - -
Securities Premium 33,714.0 32,231.3 31,277.2
Retained Earnings 89,819.1 74,863.7 57,866.8

Other Reserves 582.2 628.7 460.7

Capital Redemption Reserve -

-3,299.1 -4,426.2

Deferred Tax Asset, Deferred revenue expenditure, other

intangible assets and other ineligible items for Tier — 1

capital 5,862.9

Tier | Capital 1,64,060.4 134,128.0 109,943.4
Subordinated Debt 36,983.0 37,040.0 20,580.0
General Provision & Standard Asset Provision 13,967.2 11,643.3 8,060.8
Tier 11 Capital 50,950.2 48,683.3 28,640.8
Total Capital Fund (Tier | & 11) 2,15,010.6 182,811.3 138,584.2
Total risk weighted assets and contingents 11,18,577.1 949,820.3 691,061.5
Total Capital Ratio (CRAR) (%0) 19.22 19.25 20.05

Notes:

1. As per the capital adequacy norms issued by the RBI, we are required to have a regulatory minimum Capital to Risk Weighted
Assets Ratio (“CRAR”) of 15% consisting of Tier I and Tier II Capital. Additionally, we are required to maintain a Tier | Capital
of 10% at all times. For further details, see “Key Regulations and Policies” on page 275. Our Company proposes to utilise the
Net Proceeds towards augmenting its capital base to meet future capital requirements, which are expected to arise out of growth
of our business and assets, i.e., onward lending under our Company’s (i) Enterprise Lending; (ii) Asset Finance; and (iii)

Consumer Finance verticals.

2. The computations of Tier | Capital (as defined in the NBFC Scale Based Regulations) and Tier 1l Capital (as defined in the NBFC
Scale Based Regulations) in the above table conform to guidelines in the NBFC Scale Based Regulations, as updated from time

to time.

As of March 31, 2025, our Company’s CRAR was 19.22%, of which Tier — | capital was 14.67%. The following table
sets forth certain details regarding the Company’s CRAR and tier I and tier II capital ratios based on audited standalone
financial statements, as of the dates indicated:

Particulars March 31, 2025 March 31, 2024 March 31, 2023
CRAR (%) 19.22 19.25 20.05
CRAR — Tier | Capital (%) 14.67 14.12 15.91
CRAR —Tier Il Capital (%) 4.55 5.13 4.14
Total Borrowings to Total Net Worth! Ratio 5.85 5.81 5.26

Notes:

(1) Net worth means sum of equity share capital and other equity as of the last day of relevant fiscal less deferred tax assets.
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As we continue to grow our loan portfolio and asset base, we will require additional capital in order to continue to meet
applicable capital adequacy ratios with respect to our business. The Net Proceeds will be utilised to increase our
Company’s Tier — | capital base to meet our future business requirements which are expected to arise out of growth of our
business and assets, i.e., onward lending under our Company’s (i) Enterprise Lending; (ii) Asset Finance; and (iii)
Consumer Finance verticals, and to ensure compliance with regulatory requirements on capital adequacy prescribed by
the RBI from time to time. We anticipate that the Net Proceeds will be sufficient to satisfy our Company’s Tier — | capital
requirements for Financial Year 2026.

While our Company’s Tier — | and Tier — Il capital base as at March 31, 2025, March 31, 2024 and March 31, 2023
exceeds the regulatory thresholds prescribed by the RBI, we believe that in order to maintain our Company’s growth rate,
we will require further capital in the future in order to remain compliant with such regulatory thresholds.

Until such time as our Company is not able to achieve the extent of business / risk weighted assets for Tier-I and Tier-II
capital and/or payment of operating expenditure, repayment and/or prepayment of outstanding liabilities and interest
thereon as part of our business activities, capital expenditure towards technology and other general corporate purposes,
the Net Proceeds will be temporarily invested in accordance with the SEBI ICDR Regulations.

We typically use our Tier — | capital towards our Company’s business and growth, including onward lending, payment of
operating expenditure, repayment and/or prepayment of outstanding liabilities and interest thereon as part of our business
activities, capital expenditure towards technology and other general corporate purposes.

The Net Proceeds are expected to lead to an improvement in the overall capital position of our Company, which in turn
will help reducing the overall leverage of our Company. We, accordingly, propose to utilize an amount aggregating to
[ ] million out of the Net Proceeds towards maintaining higher Tier-1 Capital in light of our onward lending requirements.

Offer Expenses
The total expenses of the Offer are estimated to be approximately X[ ®] million.

Other than (i) the listing fees and audit fees of Statutory Auditors (to the extent not attributable to the Offer), and expenses in
relation to product or corporate advertisements (other than the expenses relating to marketing and advertisements undertaken
in connection with the Offer), which will be borne solely by our Company, and (ii) fees for counsel to the Promoter Selling
Shareholder, if any, which shall be solely borne by the Promoter Selling Shareholder, our Company and the Promoter Selling
Shareholder agree to share the costs and expenses directly attributable to the Offer, on a pro rata basis, in proportion to the
number of Equity Shares issued and Allotted by the Company through the Fresh Issue and sold by the Promoter Selling
Shareholder through the Offer for Sale, upon listing of the Equity Shares on the Stock Exchange(s) pursuant to the Offer in
accordance with Applicable Law, including section 28(3) of the Companies Act. All the expenses relating to the Offer shall be
paid by the Company in the first instance and upon commencement of listing and trading of the Equity Shares on the Stock
Exchanges pursuant to the Offer, the Promoter Selling Shareholder agrees that it shall reimburse the Company for any expenses
in relation to the Offer paid by our Company on behalf of the Promoter Selling Shareholder.

The estimated Offer related expenses are as under:

Activity Estimated As a % of the total | As a % of the total
expenses® (Z in estimated Offer Offer size®
million) expenses®

BRLMs fees and commissions (including underwriting [] [®] [e]
commission, brokerage and selling commission)
Commission/processing fee for SCSBs and Bankers to the Offer [e] [e] [o]
and fee payable to the Sponsor Banks for Bids made by RIBs using
UP1 @
Brokerage and selling commission and bidding charges for [e] [e] [e]
Members of the Syndicate, Registered Brokers, RTAs and CDPs®)
Fees payable to the Registrar to the Offer [e] [e] [o]
Fees payable to others® [o] [o] [o]
Others
- Listing fees, SEBI filing fees, upload fees, BSE and NSE [e] [e] [e]

processing fees, book building software fees and other

regulatory expenses
- Printing and stationery [e] [e] [e]
- Advertising and marketing expenses for the Offer [e] [e] [o]
- Fee payable to legal counsels [®] [®] [o]
- Miscellaneous [e] [e] [o]
Total estimated Offer expenses [e] [e] [e]
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Offer expenses include applicable taxes, where applicable. Offer expenses will be finalised on determination of Offer Price and incorporated at the

time of filing of the Prospectus. Offer expenses are estimates and are subject to change.

Selling commission payable to the SCSBs on the portion for RIBs, Non-Institutional Bidders, Eligible Employee Bidders and Eligible HDFC Bank

Shareholders which are directly procured and uploaded by the SCSBs, would be as follows:

Portion for RIBs*

0.30% of the Amount Allotted (plus applicable taxes)

Portion for Non-Institutional Bidders*

0.15% of the Amount Allotted (plus applicable taxes)

Portion for Eligible Employees*

0.15% of the Amount Allotted (plus applicable taxes)

Portion for Eligible HDFC Bank Shareholders*

0.20% of the Amount Allotted (plus applicable taxes)

* Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price.

Selling Commission payable to the SCSBs will be determined on the basis of the bidding terminal id as captured in the Bid book of BSE or NSE.
No processing fees shall be payable by the Company and the Promoter Selling Shareholder to the SCSBs on the applications directly procured by
them. Processing fees payable to the SCSBs for capturing Syndicate Member/Sub-syndicate (Broker)/Sub-broker code on the ASBA Form for Non-
Institutional Bidders and Qualified Institutional Bidders with bids above 0.5 million would be Rs. 10 plus applicable taxes, per valid application.
The total uploading charges / processing fees payable to SCSBs will be subject to a maximum cap of Z1) million (plus applicable taxes). In case the
total uploading charges/processing fees payable exceeds 1 million, then the amount payable to SCSBs would be proportionately distributed based
on the number of valid applications such that the total uploading charges / processing fees payable does not exceed IImillion.

Brokerage, selling commission and processing/uploading charges on the portion for RIBs (using the UPI mechanism), Eligible Employee Bidders,
Eligible HDFC Bank Shareholders and Non-Institutional Bidders which are procured by members of the Syndicate (including their Sub-Syndicate
Members), RTAs and CDPs or for using 3-in-1 type accounts- linked online trading, demat & bank account provided by some of the brokers which
are members of Syndicate (including their Sub-Syndicate Members) would be as follows:

Portion for RIBs* 0.30% of the Amount Allotted (plus applicable taxes)

Portion for Non-Institutional Bidders* 0.15% of the Amount Allotted (plus applicable taxes)

Portion for Eligible Employees* 0.15% of the Amount Allotted (plus applicable taxes)

Portion for Eligible HDFC Bank Shareholders* 0.20% of the Amount Allotted (plus applicable taxes)

Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price.

The Selling commission payable to the Syndicate / Sub-Syndicate Members (RII up to 0.2 million), and Non-Institutional Bidders (from 0.2 - 0.5
million) will be determined on the basis of the application form number / series, provided that the application is also bid by the respective Syndicate
/ Sub-Syndicate Members. For clarification, if a Syndicate ASBA application on the application form number / series of a Syndicate / Sub-Syndicate
Members, is bid by an SCSB, the Selling Commission will be payable to the SCSB and not the Syndicate / Sub-Syndicate Members.

Uploading Charges payable to members of the Syndicate (including their Sub-Syndicate Members), RTAs and CDPs on the applications made by
RIBs, Eligible Employee Bidders and Eligible HDFC Bank Shareholders using 3-in-1 accounts/Syndicate ASBA mechanism and Non-Institutional
Bidders which are procured by them and submitted to SCSB for blocking or using 3-in-1 accounts/Syndicate ASBA mechanism, would be as follows:
210 plus applicable taxes, per valid application bid by the Syndicate (including their Sub-Syndicate Members), RTAs and CDPs.

Bidding charges payable on the application made using 3-in-/ accounts will be subject to a maximum cap of 3.5 million (plus applicable taxes),
in case if the total processing fees exceeds ¥3.5 million (plus applicable taxes) then processing fees will be paid on pro-rata basis for portion of (i)
RIB’s (ii) NIB's (iii) Eligible Employees and (iv) Eligible HDFC Bank Shareholders, as applicable

The selling commission and bidding charges payable to Registered Brokers, the RTAs and CDPs will be determined on the basis of the bidding
terminal id as captured in the Bid Book of BSE or NSE.

Selling commission/ uploading charges payable to the Registered Brokers on the portion for RIBs, Eligible Employee Bidders, Eligible HDFC Bank
Shareholders and Non-Institutional Bidders which are directly procured by the Registered Broker and submitted to SCSB for processing, would be
as follows:

Portion for RIBs*
Portion for Non-Institutional Bidders*

2 10 per valid application (plus applicable taxes)
Z 10 per valid application (plus applicable taxes)
Portion for Eligible Employees* T 10 per valid application (plus applicable taxes)
Portion for Eligible HDFC Bank Shareholders* T 10 per valid application (plus applicable taxes)
Uploading charges/ Processing fees for applications made by RIBs using the UPI Mechanism (up to 0.2 million) and Non-Institutional Bidders
(from 0.2 - 0.5 million) would be as under:

Members of the Syndicate / RTAs
| CDPs /Registered Brokers
HDFC Bank Limited

Z 10 per valid application (plus applicable taxes) subject to a maximum cap of ¥ 10.00 million (plus
applicable taxes)

NIL per applications made by UPI Bidders using the UPI mechanism*. The Sponsor Bank(s) shall be
responsible for making payments to the third parties such as remitter bank, NPCI and such other parties as
required in connection with the performance of its duties under the SEBI circulars, the Syndicate Agreement
and other applicable laws.

NIL per applications made by UPI Bidders using the UPI mechanism (plus applicable taxes)*. The Sponsor
Bank(s) shall be responsible for making payments to the third parties such as remitter bank, NPCI and such
other parties as required in connection with the performance of its duties under the SEBI circulars, the
Syndicate Agreement and other applicable laws.

Kotak Mahindra Bank Limited

*  Based on valid applications

All such commissions and processing fees set out above shall be paid as per the timelines in terms of the Syndicate Agreement and Cash Escrow
and Sponsor Bank Agreement.

The total uploading charges / processing fees payable to Members of the Syndicate, RTAs, CDPs, Registered Brokers will be subject to a maximum
cap of %10.00 million (plus applicable taxes). In case the total uploading charges/processing fees payable exceeds Z10.00 million, then the amount
payable to Members of the Syndicate, RTAs, CDPs, Registered Brokers would be proportionately distributed based on the number of valid
applications such that the total uploading charges / processing fees payable does not exceed <10.00 million.

The processing fees for applications made by UPI Bidders using the UPI Mechanism may be released to the remitter banks (SCSBs) only after such
banks provide a written confirmation on compliance with SEBI RTA Master Circular, in a format as prescribed by SEBI, from time to time and in
accordance with SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022.

This includes fees payable to our Joint Statutory Auditors, practicing company secretary and the independent chartered accountant appointed for
providing confirmations and certificates for the purpose of the Offer, CRISIL Intelligence, for preparing the industry report commissioned by our
Company, the virtual data room provider in connection with due diligence for the Offer, etc
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Means of finance

The fund requirements set out for the aforesaid objects of the Offer are proposed to be met entirely from the Net Proceeds.
Accordingly, our Company confirms that there is no requirement to make firm arrangements of finance through verifiable
means towards at least 75% of the stated means of finance, excluding the amount to be raised from the Fresh Issue and existing
identifiable accruals as required under the SEBI ICDR Regulations. In case of a shortfall in the Net Proceeds or any increase in
the actual utilization of funds earmarked for the aforesaid objects, our Company may explore a range of options including
utilizing our internal accruals and/ or seeking additional debt from existing and/ or other lenders.

Interim use of Net Proceeds

The Net Proceeds shall be retained in the Public Offer Account until receipt of the listing and trading approvals from the Stock
Exchanges by our Company. Our Company, in accordance with the policies established by the Board from time to time, will
have the flexibility to deploy the Net Proceeds. Pending utilization of the Net Proceeds for the purposes described above, our
Company will deposit the Net Proceeds only with one or more scheduled commercial banks included in the second schedule of
the RBI Act as may be approved by our Board or Strategic Transaction Committee.

In accordance with Section 27 of the Companies Act, 2013, our Company confirms that it shall not use the Net Proceeds for
buying, trading or otherwise dealing in the equity shares of any other listed company or for any investment in equity markets.

Bridge Financing Facilities

Our Company has not raised any bridge loans from any bank or financial institution as on the date of this Red Herring
Prospectus, which are proposed to be repaid from the Net Proceeds.

Monitoring of Utilization of Funds

In accordance with Regulation 41 of the SEBI ICDR Regulations, our Company has appointed CARE Ratings Limited, as the
Monitoring Agency for monitoring the utilisation of Gross Proceeds as the proposed Fresh Issue exceeds X1,000.00 million.

Our Audit Committee and the Monitoring Agency will monitor the utilisation of the Gross Proceeds and the Monitoring Agency
shall submit the report required under Regulation 41(2) of the SEBI ICDR Regulations, on a quarterly basis, until such time as
the Gross Proceeds have been utilised in full. Our Company shall for the purposes of the quarterly report to be prepared by the
Monitoring Agency, provide description for all the expense heads under the objects of the Offer. Our Company undertakes to
place the report(s) of the Monitoring Agency on receipt before the Audit Committee without any delay. Our Company will
disclose and continue to disclose, the utilisation of the Gross Proceeds, including interim use under a separate head in our
balance sheet for such Fiscal periods as required under the SEBI ICDR Regulations, the SEBI Listing Regulations and any
other applicable laws or regulations, clearly specifying the purposes for which the Gross Proceeds have been utilised, till the
time any part of the Gross Proceeds remains unutilised. Our Company will also, in its balance sheet for the applicable Fiscal
periods, provide details, if any, in relation to all such Gross Proceeds that have not been utilised, if any, of such currently
unutilised Net Proceeds. Further, our Company, on a quarterly basis, shall include the deployment of Gross Proceeds under
various heads, as applicable, in the notes to our quarterly results. Our Company will indicate investments, if any, of unutilised
Gross Proceeds in the balance sheet of our Company for the relevant Fiscal periods subsequent to receipt of listing and trading
approvals from the Stock Exchanges.

Pursuant to Regulation 18(3), Regulation 32(3) and Part C of Schedule 11, of the SEBI Listing Regulations, our Company shall,
on a quarterly basis, disclose to the Audit Committee the uses and applications of the Gross Proceeds. The Audit Committee
shall make recommendations to our Board for further action, if appropriate. On an annual basis, our Company shall prepare a
statement of funds utilised for purposes other than those stated in this Red Herring Prospectus and place it before the Audit
Committee and make other disclosures as may be required until such time as the Gross Proceeds remain unutilised. Such
disclosure shall be made only until such time that all the Net Proceeds have been utilised in full. The statement shall be certified
by the joint statutory auditors of our Company. Furthermore, in accordance with Regulation 32(1) of the SEBI Listing
Regulations, our Company shall furnish to the Stock Exchanges on a quarterly basis, a statement indicating (i) deviations, if
any, in the actual utilisation of the proceeds of the Fresh Issue from the objects of the Fresh Issue as stated above; and (ii) details
of category wise variations in the actual utilisation of the proceeds of the Fresh Issue from the objects of the Fresh Issue as
stated above. This information will also be published in newspapers simultaneously with the interim or annual financial results
and explanation for such variation (if any) will be included in our Director’s report, after placing the same before the Audit
Committee.

Variation in Objects

In accordance with Sections 13(8) and 27 of the Companies Act and applicable rules, and the SEBI ICDR Regulations, our
Company shall not vary the objects of the Fresh Issue without our Company being authorised to do so by the Shareholders by
way of a special resolution. In addition, the notice issued to the Shareholders in relation to the passing of such special resolution
shall specify the prescribed details as required under the Companies Act and applicable rules. In addition, the notice shall
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simultaneously be published in the newspapers, one in English, one in Hindi and one in Gujarati, the vernacular language of
the jurisdiction where our Registered Office is situated, in accordance with the Companies Act and applicable rules. Further,
the dissenting Shareholders shall be provided an exit opportunity at a price and in such manner as prescribed under Regulation
59 and Schedule XX of the SEBI ICDR Regulations.

Appraising entity

None of the objects of the Offer for which the Net Proceeds will be utilised have been appraised by any bank/ financial
institution or agency.

Other Confirmations

No part of the Net Proceeds will be paid by us as consideration to our Promoter, the members of the Promoter Group, Group
Companies, the Directors, Key Managerial Personnel or Senior Management Personnel except in the normal course of business
and in compliance with applicable law.

Our Company has not entered into and is not planning to enter into any arrangement/ agreements with our Promoter, Promoter
Group, Directors, Key Managerial Personnel and Senior Management Personnel in relation to the utilisation of the Net
Proceeds. Further there is no existing or anticipated interest of such individuals and entities in the objects of the Fresh Issue, as
set out above.

149



BASIS FOR OFFER PRICE

The Price Band and the Offer Price will be determined by our Company in consultation with the Book Running Lead Managers
on the basis of assessment of market demand for the Equity Shares offered through the Book Building Process and on the basis
of quantitative and qualitative factors as described below. The face value of the Equity Shares is 10 each and the Offer Price
is [@] times the face value at the lower end of the Price Band and [e] times the face value at the higher end of the Price Band.

Investors should refer to “Risk Factors”, “Our Business”, “Restated Consolidated Financial Information” and “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” beginning on pages 29, 333 and 391 respectively,
to have an informed view before making an investment decision.

Qualitative Factors
Some of the qualitative factors and our strengths which form the basis for computing the Offer Price are as follows:

e Highly granular retail loan book, bolstered by a large and rapidly growing customer base with a focus on serving the
underbanked customer segments.

e Large, diversified and seasoned product portfolio with a sustainable track record of diversification, growth and
profitability through the cycles.

e Tailored sourcing supported by an omni-channel and digitally powered pan-India distribution network.

e Comprehensive systems and processes contributing to robust credit underwriting and strong collections.

e Advanced technology tools driving enhanced customer experience and efficiency across each stage of the customer
lifecycle.

e High-quality liability franchise with access to low cost, diversified borrowing sources and the highest credit rating.

e Track record of robust financial performance with sustainable and profitable growth.

e Stable, highly experienced and professional management team supported by a talented workforce.

e Distinguished parentage of HDFC Bank, India’s largest private bank, enjoying strong trust and brand equity with
consumers.

For details, see “Our Business — Our Strengths” on page 248.
Quantitative Factors

Some of the information presented below relating to our Company is derived from the Restated Consolidated Financial
Information. For details, see “Restated Consolidated Financial Information” and “Other Financial Information” beginning on
pages 333 and 390, respectively.

Some of the quantitative factors which may form the basis for computing the Offer Price are as follows:

A. Restated Basic and Diluted Earnings Per Equity Share (“EPS”) (face value of each Equity Share is Z10):
Fiscal / Period ended Restated Basic EPS | Restated Diluted EPS Weight
(in3)@ (in3)®
March 31, 2025 27.4 27.3 3
March 31, 2024 31.1 31.0 2
March 31, 2023 24.8 24.8 1
Weighted Average® 28.2 28.1 -
Notes:

(1) Weighted average = Aggregate of year-wise weighted EPS divided by the aggregate of weights i.e. (EPS x Weight) for each year/Total of weights.
(2) Basic EPS (%) = Basic earnings per share are calculated by dividing the net restated profit or loss for the year/ period attributable to equity
shareholders by the weighted average number of Equity Shares outstanding during the year/ period.

(3) Diluted EPS () = Diluted earnings per share are calculated by dividing the net restated profit or loss for the year/ period attributable to equity
shareholders by the weighted average number of Equity Shares outstanding during the year/ period as adjusted for the effects of all dilutive potential
Equity Shares outstanding during the year/ period.

(4) Weighted average number of Equity Shares is the number of Equity Shares outstanding at the beginning of the year/ period adjusted by the
number of Equity Shares issued during the year multiplied by the time weighting factor. The time weighting factor is the number of days for which
the specific shares are outstanding as a proportion of total number of days during the year/ period.

(5) Earnings per Share calculations are in accordance with the notified Indian Accounting Standard 33 ‘Earnings per share’.

B. Price/Earning (“P/E”) ratio in relation to Price Band of ¥[e] to X[e] per Equity Share:
Particulars P/E at the Floor Price P/E at the Cap Price
(number of times) (number of times)
Based on basic EPS for the financial year ended March 31, [e] [e]"
2025
Based on diluted EPS for the financial year ended March 31, [e]" [o]"
2025

*  To be computed after finalisation of the Price Band.
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Industry Peer Group P/E ratio

P/E Ratio (x)
Highest 34.3
Lowest 13.0
Average 23.2
Notes:

(1) The industry high and low has been considered from the industry peers set out in Part G of this section. The industry composite has been
calculated as the arithmetic average P/E of the industry peer set disclosed.

(2) P/E Ratio has been computed based on the closing market price of equity shares on NSE on June 18, 2025 divided by the diluted earnings per
share.

(3) Al the financial information for listed industry peers mentioned above is on a consolidated basis and is sourced from the audited financial
statements of the relevant companies for Fiscal 2025, as available on the websites of the stock exchanges.

Industry Peer Group P/B ratio

Based on the peer group information (excluding our Company) given below in this section, details of the highest,
lowest and industry average P/B ratio are set forth below:

P/B Ratio (x)
Highest 5.9
Lowest 1.7
Average 3.6
Notes:

(1) The industry composite has been calculated as the arithmetic average P/B of the industry peer set disclosed.

(2) P/B Ratio has been computed based on the closing market price of equity shares on NSE on June 18, 2025 divided by the NAV per Equity
Share as of March 31, 2025.

(3) All the financial information for listed industry peers mentioned above is taken as is sourced from the audited financial statements of the
relevant companies for Fiscal 2025, as available on the websites of the stock exchanges.

Return on Average Equity (“RoE”)

Fiscal/Period ended RoE® (%) Weight
March 31, 2025 14.7 3
March 31, 2024 19.6 2
March 31, 2023 18.7 1
Weighted Average 17.0 -

Notes:

(1) Return on Average Equity (%) = Ratio of Restated Profit/(loss) after tax for the relevant period to Average Total Equity (which comprises of
equity share capital and other equity) as at the last day of the relevant period. Average Total Equity represents the simple average of total
equity as at the last day of the relevant period and total equity of the last day of the preceding period.

(2) Total Equity, which is a Non-GAAP measure, means the aggregate value of the Equity Share capital and other equity as of the last day of
relevant period.

(3) Weighted average = Aggregate of year-wise weighted Return on Average Equity divided by the aggregate of weights i.e. [(Return on Average
Equity x Weight) for each year] / [Total of weights]

Net Asset Value (“NAV”) per Equity Share®

Financial Year/Period Amount (%)
As on March 31, 2025 198.8
As on March 31, 2024 173.3
- At the Floor Price [e]"
- At the Cap Price [e]"
Offer Price [e]"
*  To be computed after finalisation of the Price Band.

Notes:

*Offer Price per Equity Share will be determined on conclusion of the Book Building Process.

(1) Net Asset Value (“NAV”’) per Equity Share is calculated by dividing Total Equity’ of the company as per the Restated Consolidated Financial
Information by the total number of equity shares outstanding as of the last day of relevant period.

(2) Total Equity means sum of paid up equity share capital and other equity as of the last day of relevant period.
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G. Comparison of accounting ratios with Listed Peers®

The peer group of the Company has been determined on the basis of companies listed on Indian stock exchanges,
whose business profile is comparable to our businesses in terms of our size and our business model:

Name of the Standalone/ Total Face P/E P/B Restated Earning Return Net
Company Consolidated revenue Value | ratio®” | ratio®~ | Per Equity Share on Asset
from for the year ended | Average Value
operations March 31, 2025 Equity per
for year ® ended equity
ended March share
March 31, 31, ended
2025 2025*) March
(%) 31,
20250
Q)
R in R per Basic Diluted
million) share)
HDB  Financial Consolidated 163,002.8 10 NA NA 27.4 27.3 14.72 198.8
Services Limited*
Listed peers*
Bajaj Finance Consolidated 696,835.1 1% 34.3 5.9 26.89 26.82% 19.35% 155.6
Limited
Sundaram Consolidated 84,856.3 10 28.1 40| 17053 170.53 15.48% | 1,187.8
Finance Limited
L&T Finance Consolidated 159,242.4 10 17.9 1.8 10.61 10.57 10.79% 102.5
Limited
Mahindra & Consolidated 184,631.0 2 145 1.7 18.32 18.31 10.91% 154.9
Mahindra
Financial Services
Limited
Cholamandalam Consolidated 258,459.8 2 314 5.6 50.72 50.60 19.71% 281.5
Investment  and
Finance Company
Limited
Shriram  Finance Consolidated 418,344.2 2 13.0 2.2 50.82 50.75 18.17% 300.3
Limited

# Financial information of our Company has been derived from the Restated Consolidated Financial Information.

" To be updated upon finalization of the Price Band.

$Adjusted for bonus issue of shares in the ratio of 4:1, and a stock split in the ratio of 1:2 with ex-date of June 16, 2025

* Sources for listed peers information included above:

1. All the financial information for listed industry peers is on a consolidated basis and is sourced from the financial information of such listed industry peer
as at and for the year ended March 31, 2025 available on the website of the stock exchanges or the Company.

2. PIE ratio for the listed industry peers has been computed based on the closing market price of equity shares on NSE Limited ( “NSE”) as on June 18, 2025
divided by the diluted earnings per share for the year ended March 31, 2025.

3. PI/B ratio for the listed industry peers has been computed based on the closing market price of equity shares on NSE as on June 18, 2025 divided by the
net asset value per equity share as of the last day of the year ended March 31, 2025.

4. Return on Average Equity (%) = Ratio of Restated Profit/(loss) after tax for the relevant period to Average Total Equity (which comprises of equity share
capital and other equity) as at the last day of the relevant period. Average Total Equity represents the simple average of total equity as at the last day of
the relevant period and total equity of the last day of the preceding period.

5. Net asset value per equity share (book value per equity share) is calculated by dividing Total Equity of the company as of the last day of the relevant
period by the total number of issued and subscribed equity shares outstanding as of the last day of the relevant period.

H. Key Performance Indicators (“KPIs”)

The table below sets forth the details of our KPIs that our Company considers have a bearing for arriving at the basis for Offer
Price. All the KPIs disclosed below have been approved by a resolution of our Audit Committee dated June 19, 2025, and the
Audit Committee has confirmed that the KPIs pertaining to our Company that have been disclosed to earlier investors at any
point of time during the three years period prior to the date of filing of this Red Herring Prospectus have been disclosed in this
section and have been subject to verification and certification by Manian & Rao, Chartered Accountants pursuant to report
dated June 19, 2025 which has been included as part of the “Material Contracts and Documents for Inspection” on page 605.
The KPIs disclosed below have been historically used by the Company to understand and analyze its business performance and
will also help in analyzing its growth in comparison to its peers.

Further, the members of our Audit Committee have confirmed that there are no KPIs pertaining to our Company that have been
disclosed to any Promoter or member of Promoter Group or Directors in their capacity as Shareholders at any point of time
during the three years prior to the date of filing of this Red Herring Prospectus. Further, the CFO has certified pursuant to the
certificate dated June 19, 2025 the KPIs disclosed below comprising the GAAP, Non-GAAP and operational measures.

The management of our Company has prepared a note that inter-alia takes on record GAAP, Non-GAAP and operational
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measures identified as KPIs along with the rationale for the classification of each of these KPIs under GAAP, Non-GAAP and
operational measures along with the rationale for such classification. The note was placed before the members of our Audit
Committee prior to the resolution dated June 19, 2025, approving and confirming the KPIs disclosed below.

The Bidders can refer to the below-mentioned KPIs, being a combination of financial and operational key financial and
operational metrics, to make an assessment of our Company’s performance in various business verticals and make an informed
decision. The presentation of these KPIs is not intended to be considered in isolation or as a substitute for the Restated Financial
Statements. We use these KPIs to evaluate our financial and operating performance. Some of these KPIs are not defined under
Ind AS and are not presented in accordance with Ind AS and may have limitations as analytical tools. Further, these KPIs may
differ from the similar information used by other companies and hence their comparability may be limited. Therefore, these
KPIs should not be considered in isolation or construed as an alternative to Ind AS measures of performance, liquidity,
profitability or results of operation.

(R in million, unless otherwise specified)

Particulars As at and for Fiscal 2025 As at and for Fiscal 2024 As at and for Fiscal 2023
Number of Customers! (count, in 19.2 15.8 12.2
million)
Number of Branches? (count) 1,771 1,682 1,492
Number of Locations® (count) 1,170 1,148 1,054
Number of Total Employees* 60,432 56,560 45,883
(count)
Breakdown of Total Gross Loans
by verticals:®
- Enterprise Lending 420,058.6 368,225.6 316,187.1
- Asset Finance 406,488.3 341,946.6 263,262.7
- Consumer Finance 242,228.8 192,007.1 120,857.2
Total Gross Loans® 1,068,775.8 902,179.3 700,307.0
Total Gross Loans Growth y-0-y 18.47% 28.83% 14.19%
%6
Secured Loans as % of Total 73.01% 71.34% 72.87%
Gross Loans’
Net Interest Income® 74,456.4 62,924.0 54,158.6
Other Financial Charges® 11,924.5 9,531.1 7,564.1
Net Total Income!® 86,934.7 73,572.5 62,570.3
Credit Cost! 21,130.5 10,673.9 13,304.0
Profit after Tax (PAT)**? 21,759.2 24,608.4 19,593.5
PAT growth y-0-y %*'3 (11.58%) 25.59% 93.73%
Basic Earnings per Share 27.40 31.08 24.78
(EPS)*!(In %)
Average Yield %%° 14.04% 13.92% 13.59%
Average Cost of Borrowings %% 7.90% 7.53% 6.76%
Net Interest Margin %'’ 7.56% 7.85% 8.25%
Cost to Income Ratio?8 42.84% 42.72% 39.00%
Operating Expense Ratio®® 3.78% 3.92% 3.71%
Credit Cost Ratio® 2.14% 1.33% 2.03%
Gross Stage 1 and Gross Stage 2 1,044,638.7 885,061.1 681,158.5
Loans?!
Gross Stage 3 Loans® 24,137.1 17,118.2 19,148.5
Gross Non-Performing Assets 2.26% 1.90% 2.73%
(GNPAY®Z
Net Non-Performing  Assets 0.99% 0.63% 0.95%
(NNPA)%*
Provision Coverage  Ratio 55.95% 66.82% 65.10%
(PCR)®
Provisioning Coverage on Stage 2.09% 2.66% 3.53%
1 and Stage 2 Loans %
Total Equity**’ 158,197.5 137,427.1 114,369.7
Return on Average Equity 14.72% 19.55% 18.68%
(ROE)*?® %
Return on Assets (ROA)*? % 2.16% 3.03% 2.97%
Total Borrowings by Instrument
- Term loans and Working 329,902.1 316,610.3 219,680.0
Capital Demand Loans
- Non-Convertible 360,524.2 336,999.6 270,964.1
Debentures
- External Commercial 89,386.8 20,851.3 18,889.4
Borrowings
- Subordinated debts 45,151.5 46,576.5 28,944.6
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Particulars As at and for Fiscal 2025 As at and for Fiscal 2024 As at and for Fiscal 2023

- Perpetual debts 14,885.6 9,905.2 6,466.4
- Commercial paper 34,127.5 11,5116 0.0
- Borrowing under 0.0 852.2 3,708.6

Securitization
Total Borrowings® 873,977.7 743,306.7 548,653.1
Debt to Equity Ratio*3! 5.85 5.81 5.26
CRAR — Tier |*32 14.67% 14.12% 15.91%
CRAR — Tier 11*% 4.55% 5.13% 4.14%
Breakdown of Total
Disbursements by Verticals
- Enterprise Lending 185,035.1 173,589.4 141,075.0
- Asset Finance Verticals 220,088.6 209,830.1 158,695.4
- Consumer Finance 255,951.3 225,573.1 148,247.2
Total Disbursements3* 661,075.0 608,992.5 448,017.6
Breakdown of Branches by
Region%®
- East 16.49% 16.41% 14.54%
- North 31.56% 32.16% 33.11%
- South 26.48% 25.80% 25.60%
- West 25.47% 25.62% 26.74%

Notes:

*denotes the information that is presented at the Company level. All other metrics are calculated with respect to the Company ’s lending business.

(1) Number of Customers: Total number of distinct customers to whom we have advanced credit in our lending business as at the last day of the specified
period.

(2) Number of Branches: Total number of operational branches as at the last day of the specified period.

(3) Number of Locations: Total number of operational locations as at the last day of the specified period.

(4) Number of Total Employees: Total number of employees in our lending business as at the last day of the specified period.

(5) Total Gross Loans is the aggregate amount of gross loans receivables from customers (including overdue interest but excluding any other charges) before
considering impairment allowances as at the last day of the specified period.

(6) Total Gross Loans Growth y-0-y: Percentage growth in Total Gross Loans as at the last day of the specified period over the Total Gross Loans as at the
last day of the immediately preceding comparable period.

(7) Secured Loans as % of Total Gross Loans: Percentage of Total Gross Loans secured by tangible assets as a percentage of Total Gross Loans as at the
last day of the specified period.

(8) Net Interest Income: Interest Income for the specified period reduced by finance cost for the specified period.

(9) Other Financial Charges: Includes fees received in our lending business for the specified period.

(10) Net Total Income: Net Total income is calculated as total revenue from operations excluding revenue from sale of services as reduced by finance cost
during the specified period.

(11) Credit Cost: Amount of impairment of financial instruments recognised during the specified period.

(12) Profit after Tax (“PAT ”): Profit before tax as reduced by total tax expenses for the specified period.

(13) PAT growth y-0-y: Percentage growth in Profit after Tax for the specified period over Profit after Tax for the immediately preceding comparable period.

(14) Basic Earnings per Share (“EPS”): Basic earnings per equity share have been calculated by dividing the Profit after Tax attributable to equity
shareholders by weighted average number of equity shares outstanding during the specified period.

(15) Average Yield: Average interest rate on loan amounts extended to our customers in the specified period. Average interest rate is calculated as Interest
Income as a percentage of Average of total gross loans (Average of Opening and Closing total gross loans during the specified period).

(16) Average Cost of Borrowings: Ratio of the finance cost to Average Total Borrowings for the specified period (Average Total Borrowings is calculated as
average of opening and closing total borrowings during the specified period).

(17) Net Interest Margin: Ratio of Net Interest Income to the Average Total Gross Loans during the specified period.

(18) Cost to Income Ratio: Ratio of Operating Expenses to Net Total Income for the specified period. Operating expenses is calculated as total expenses of
lending business as reduced by finance cost and impairment on financial instruments.

(19) Operating Expense Ratio: Ratio of Operating Expenses to Average Total Gross Loans for the specified period.

(20) Credit Cost Ratio: Ratio of Credit Cost to Average Total Gross Loans for the specified period.

(21) Gross Stage 1 and Gross Stage 2 Loans: Gross Stage 1 and Gross Stage 2 Loans are loan assets which are 30 days and 60 days past due, respectively,
on their contractual payments before considering impairment allowances as at the last day of the specified period.

(22) Gross Stage 3 Loans: Gross Stage 3 Loans are loan assets which are 90 days past due on its contractual payments before considering impairment
allowances as at the last day of the specified period.

(23) Gross Non-Performing Assets (“GNPA”): Ratio of Gross Stage 3 Loans to gross carrying amount of Total Gross Loans as at the last day of the specified
period.

(24) Net Non-Performing Assets (“NNPA”): Ratio of Net NPA to gross carrying value of Total Gross Loans as at the last day of the specified period. Net
NPA is gross stage 3 loans reduced by impairment allowances provided on stage 3 loans as at the last day of specified period.

(25) Provision Coverage Ratio (“PCR”): Impairment loss allowance on stage 3 loans as a percentage of gross carrying value of stage 3 loans as at the last
day of the specified period.

(26) Provisioning Coverage on Stage 1 and Stage 2 Loans: Represents the Impairment loss allowance on stage 1 and stage 2 loans as a percentage of the
gross carrying value of our stage 1 and stage 2 loans as at the last day of the specified period.

(27) Total Equity: Total Equity is equal to paid up equity share capital plus other equity.

(28) Return on Average Equity (“ROE”): Ratio of Restated Profit/(loss) after tax for the specified period to Average Total Equity (which comprises of equity
share capital and other equity) as at the last day of the specified period. Average Total Equity represents the simple average of total equity as at the last
day of the specified period and total equity of the last day of the immediately preceding period.

(29) Return on Assets (“ROA”): Ratio of Restated Profit/(loss) after tax to Average Total Assets for the specified period. Average Total Assets represents the
simple average of total assets as at the last day of the specified period and total assets of the last day of the immediately preceding period.

(30) Total Borrowings: Outstanding borrowings as at the last day of the specified period. Total Borrowings is the sum of debt securities, borrowings (other
than debt securities) and subordinated liabilities as at the last day of the specified period.
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(31) Debt to Equity: Ratio of Total Borrowings to Net Worth as at the last day of the specified period. Net Worth is equal to paid-up equity share capital plus
other equity less deferred tax asset (net) as at the last day of the specified period.

(32) CRAR - Tier I: Capital to risk (weighted) assets ratio which is computed by dividing our Tier | capital by total risk weighted assets, computed in
accordance with RBI guidelines as at the last day of the specified period.

(33) CRAR — Tier Il: Capital to risk (weighted) assets ratio which is computed by dividing our Tier Il capital by total risk weighted assets, computed in
accordance with RBI guidelines as at the last day of the specified period.

(34) Total Disbursements: Total amount of new loans disbursed (either partly or fully) to our customer during the specified period.

(35) Breakdown of Branches by Region: Represents the Percentage of total number of operational branches in each region divided by the total number of our
operational branches as at the last day of the specified period.

Our Company confirms that it shall continue to disclose the KPIs disclosed hereinabove in this section on a periodic basis,
at least once in a year (or for any lesser period as determined by the Board of our Company), for a duration of one year
after the date of listing of the Equity Shares, or until the utilization of Offer Proceeds, whichever is later, on the Stock
Exchanges pursuant to the Offer, or for such other period as may be required under the SEBI ICDR Regulations.

For details of our other operating metrics disclosed elsewhere in this Red Herring Prospectus, see “Our Business”, “Selected
Statistical Information” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations”
beginning on pages 244, 321 and 391, respectively.

l. Description on the historic use of the KPIs by our Company to analyze, track or monitor the operational and/or
financial performance of our Company

Brief explanation of the relevance of the KPIs for our business operations is set forth below. We have also described and defined
the KPIs, as applicable, in “Definitions and Abbreviations” beginning on page 1.

KPI Definition Relevance
Total number of distinct customers to
whom we have advanced credit in
our lending business as at the last day
of the specified period.

Total number of operational branches | Used by the management to assess

Number of customers

Number of Branches as at the last day of the specified | the customer franchise,
period. geographic footprint and
Total number of operational | organisational scale of the
Number of Locations locations as at the last day of the | Company

specified period.

Total number of employees in our
Number of Total Employees lending business as at the last day of
the specified period.

Total Gross Loans is the aggregate
amount of gross loans receivables
from customers (including overdue
Total Gross Loans interest but excluding any other
charges) before considering
impairment allowances as at the last | Used by the management to assess
day of the specified period. the scale and growth of the
Percentage growth in Total Gross | Company

Loans as at the last day of the
specified period over the Total Gross
Loans as at the last day of the
immediately preceding comparable
period.

Percentage of Total Gross Loans
secured by tangible assets as a
percentage of Total Gross Loans as at
the last day of the specified period.
Interest Income for the specified
Net Interest Income period reduced by finance cost for the
specified period.

Includes fees received in our lending
business for the specified period.

Net Total income is calculated as
total revenue from operations
Net Total Income excluding revenue from sale of
services as reduced by finance cost
during the specified period.

Amount of impairment of financial

Total Gross Loans Growth

Used by the management to track
the level of collateral on the loans
extended by the Company

Secured Loans as % of Total Gross Loans

Other Financial Charges

Used by the management to assess
the financial performance and
profitability of the Company

Credit Cost instruments recognised during the
specified period.
Profit after Tax Profit before tax as reduced by total
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KPI

Definition

Relevance

tax expenses for the specified period.

PAT growth YoY

Percentage growth in Profit after Tax
for the specified period over Profit
after Tax for the immediately
preceding comparable period.

EPS

Basic earnings per equity share
(“EPS”) have been calculated by
dividing the Profit after Tax
attributable to equity shareholders by
weighted average number of equity
shares outstanding during the
specified period.

Average Yield

Average interest rate on loan
amounts extended to our customers
in the specified period. Average
interest rate is calculated as Interest
Income as a percentage of Average of
total gross loans (Average of
Opening and Closing total gross
loans during the specified period).

Average Cost of Borrowings

Ratio of the finance cost to Average
Total Borrowings for the specified
period (Average Total Borrowings is
calculated as average of opening and
closing total borrowings during the
specified period).

Net Interest Margin

Ratio of Net Interest Income to the
Average Total Gross Loans during
the specified period.

Cost to Income Ratio

Ratio of Operating Expenses to Net
Total Income for the specified
period. Operating expenses is
calculated as total expenses of
lending business as reduced by
finance cost and impairment on
financial instruments.

Operating Expense Ratio

Ratio of Operating Expenses to
Average Total Gross Loans for the
specified period.

Credit Cost Ratio

Ratio of Credit Cost to Average Total
Gross Loans for the specified period.

Gross Stage 1 and Gross Stage 2 Loans

Gross Stage 1 and Gross Stage 2
Loans are loan assets which are 30
days and 60 days past due,
respectively, on their contractual
payments before considering
impairment allowances as at the last
day of the specified period.

Used by the management to assess
the asset quality of our loan book
and the adequacy of provisions
against the portfolio.

Gross Stage 3 Loans

Gross Stage 3 Loans are loan assets
which are 90 days past due on its
contractual payments before
considering impairment allowances
as at the last day of the specified
period.

Gross Non-Performing Assets (GNPA)

Ratio of Gross Stage 3 Loans to gross
carrying amount of Total Gross
Loans as at the last day of the
specified period.

Net Non-Performing Assets (NNPA)

Ratio of Net NPA to gross carrying
value of Total Gross Loans as at the
last day of the specified period. Net
NPA is gross stage 3 loans reduced
by impairment allowances provided
on stage 3 loans as at the last day of
the specified period.

Provision Coverage Ratio (PCR)

Impairment loss allowance on stage 3
loans as a percentage of gross
carrying value of stage 3 loans as at
the last day of the specified period.

Used by the management to assess
the asset quality of our loan book
and the adequacy of provisions
against non-performing assets.
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KPI

Definition

Relevance

Provisioning Coverage on Stage 1 and Stage 2 Loans

Represents the impairment loss
allowance on our stage 1 and Stage 2
loans as a percentage of the gross
carrying value of our stage 1 and
stage 2 loans as at the last day of
specified period

Used by the management to assess
the asset quality of our loan book
and the adequacy of provisions
against the portfolio.

Total Equity

Total Equity is equal to paid up
equity share capital plus other equity.

Return on Average Equity (ROE)

Ratio of Restated Profit/(loss) after
tax for the specified period to
Average Total Equity (which
comprises of equity share capital and
other equity) as at the last day of the
specified period. Average Total
Equity represents the simple average
of total equity as at the last day of the
specified period and total equity of
the last day of the immediately
preceding period.

Return on Assets (ROA)

Ratio of Restated Profit/(loss) after
tax to Average Total Assets for the
specified period. Average Total
Assets represents the simple average
of total assets as at the last day of the
specified period and total assets of
the last day of the immediately
preceding period.

Used by the management to assess
the ability of the Company to
generate returns on its business

Total Borrowings

Outstanding borrowings as at the last
day of the specified period. Total
Borrowings is the sum of debt
securities, borrowings (other than
debt securities) and subordinated
liabilities as at the last day of the
specified period.

Used by the management to assess
the source of capital borrowed by
the Company

Debt to Equity

Ratio of Total Borrowings to Net
Worth as at the last day of the
specified period. Net Worth is equal
to paid-up equity share capital plus
other equity less deferred tax asset
(net) as at the last day of the specified
period.

CRAR - Tier |

Capital to risk (weighted) assets ratio
which is computed by dividing our
Tier | capital by total risk weighted
assets, computed in accordance with
RBI guidelines as at the last day of
the specified period.

CRAR - Tier Il

Capital to risk (weighted) assets ratio
which is computed by dividing our
Tier 11 capital by total risk weighted
assets, computed in accordance with
RBI guidelines as at the last day of
the specified period.

Used by the management to ensure
the adequacy of capital for the
business growth of our Company
while ensuring that the Company
meets the regulatory requirements.

Total Disbursements

Total amount of new loans disbursed
(either partly or fully) to our
customers during the specified
period.

Used by the management to assess
the scale and growth of the
Company

Breakdown of Branches by Region

Represents the percentage of the total
number of our operational branches
in each region divided by the total
number of our operational branches
as at the last day of the specified
period.

Used by the management to assess
the customer franchise,
geographic footprint and
organisational scale of the
Company

For details of our other operating metrics disclosed elsewhere in this Red Herring Prospectus, see “Our Business” and “Selected
Statistical Information” beginning on pages 244 and 321, respectively.

The remainder of this page has intentionally been left blank
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Comparison of KPIs with Listed Industry Peers

Bajaj Finance Limited (Based on Standalone Financial Statements)

Particulars Units HDB Financial Services Limited Bajaj Finance Limited
As at and for As at and for As at and for As at and for As at and for As at and for
Fiscal 2025 Fiscal 2024 Fiscal 2023 Fiscal 2025 Fiscal 2024 Fiscal 2023

Number of Customers (count, in million) (count, in million) 19.2 15.8 12.2 101.8 83.6 69.1
Number of Branches (count) # 1,771 1,682 1,492 NA NA NA
Number of Locations (count) # 1,170 1,148 1,054 4,263 4,145 3,733
Number of Total Employees (count) # 60,432 56,560 45,883 61,269 50,653 39,781
Breakdown of Total Gross Loans by verticals*

- Enterprise Lending in X million 420,058.6 368,225.6 316,187.1 NA NA NA
- Asset Finance in T million 406,488.3 341,946.6 263,262.7 NA NA NA
- Consumer Finance in X million 242,228.8 192,007.1 120,857.2 NA NA NA
Total Gross Loans in X million 1,068,775.8 902,179.3 700,307.0 NA 2,478,525.3 1,829,379.6
Total Gross Loans Growth y-0-y % % 18.47% 28.83% 14.19% NA 35.48% 23.43%
Secured Loans as % of Total Gross Loans % 73.01% 71.34% 72.87% NA 48.46% 44.41%
Net Interest Income in X million 74,456.4 62,924.0 54,158.6 331,112.2 269,393.2 208,566.1
Other Financial Charges in ¥ million 11,924.5 9,531.1 7,564.1 56,408.7 50,074.1 42,039.6
Net Total Income in X million 86,934.7 73,5725 62,570.3 409,824.9 331,025.4 264,013.4
Credit Cost in T million 21,130.5 10,673.9 13,304.0 78,828.6 45,721.9 30,664.6
Profit after Tax (PAT) in ¥ million 21,759.2 24,608.4 19,593.5 166,615.0 126,441.1 102,897.4
PAT growth y-0-y % % (11.58%) 25.59% 93.73% 3L.77% 22.88% 62.03%
EPS 3 27.40 31.08 24.78 269.33 207.27 170.37
Average Yield % 14.04% 13.92% 13.59% 18.82%# 18.93% 18.20%
Average Cost of Borrowings % 7.90% 7.53% 6.76% 7.44% 7.25% 6.52%
Net Interest Margin % 7.56% 7.85% 8.25% 12.09%# 12.51% 12.60%
Cost to Income Ratio % 42.84% 42.72% 39.00% 34.08% 34.67% 35.82%
Operating Expense Ratio % 3.78% 3.92% 3.71% 5.10%# 5.33% 5.71%
Credit Cost Ratio % 2.14% 1.33% 2.03% 2.88%# 2.12% 1.85%
Gross Stage 1 and Gross Stage 2 Loans in X million 1,044,638.7 885,061.1 681,158.5 NA 2,452,521.5 1,807,624.7
Gross Stage 3 Loans in ¥ million 24,137.1 17,118.2 19,148.5 NA 26,003.8 21,754.9
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Particulars Units HDB Financial Services Limited Bajaj Finance Limited
As at and for As at and for As at and for As at and for As at and for As at and for
Fiscal 2025 Fiscal 2024 Fiscal 2023 Fiscal 2025 Fiscal 2024 Fiscal 2023

Gross Non-Performing Assets (GNPA) % 2.26% 1.90% 2.73% 1.18% 1.05% 1.19%
Net Non-Performing Assets (NNPA) % 0.99% 0.63% 0.95% 0.56% 0.46% 0.43%
Provision Coverage Ratio (PCR) % 55.95% 66.82% 65.10% 52.54% 56.46% 63.84%
Provisioning Coverage on Stage 1 and 2 loans % 2.09% 2.66% 3.53% 1.45% 1.24% 1.36%
Total Equity in X million 158,197.5 137,427.1 114,369.7 879,957.1 720,105.3 514,931.3
Return on Equity (ROE) % 14.72% 19.55% 18.68% 20.83% 20.48% 22.00%
Return on Assets (ROA) % 2.16% 3.03% 2.97% 5.01% 4.93% 5.35%
Total Borrowings in T million 873,977.7 743,306.7 548,653.1 2,752,176.0 2,203,786.5 1,616,846.3
Debt to Equity Ratio times 5.85 5.81 5.26 3.2 31 3.2
CRAR —Tier | % 14.67% 14.12% 15.91% NA 21.51% 23.20%
CRAR —Tier Il % 4.55% 5.13% 4.14% NA 1.01% 1.77%
Breakdown of Total Disbursements by verticals*

- Enterprise Lending in ¥ million 185,035.1 173,589.4 141,075.0 NA NA NA
- Asset Finance in ¥ million 220,088.6 209,830.1 158,695.4 NA NA NA
- Consumer Finance in T million 255,951.3 225,573.1 148,247.2 NA NA NA
Total Disbursements in ¥ million 661,075.0 608,992.5 448,017.6 NA NA NA
Breakdown of Branches by region

- East % 16.49% 16.41% 14.54% NA NA NA
- North % 31.56% 32.16% 33.11% NA NA NA
- South % 26.48% 25.80% 25.60% NA NA NA
- West % 25.47% 25.62% 26.74% NA NA NA

*Comparative data not available

# Due to non-availability of data of gross advances amount, average net advances amount has been considered
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Sundaram Finance Limited (Based on Standalone Financial Statements)

Particulars Units HDB Financial Services Limited Sundaram Finance Limited
As at and for As at and for As at and for As at and for As at and for As at and for
Fiscal 2025 Fiscal 2024 Fiscal 2023 Fiscal 2025 Fiscal 2024 Fiscal 2023

Number of Customers (count, in million) 19.2 15.8 12.2 0.6 0.6 0.5
Number of Branches # 1,771 1,682 1,492 710 710 671
Number of Locations # 1,170 1,148 1,054 NA NA NA
Number of Total Employees # 60,432 56,560 45,883 7,293 7,459 7,371
Breakdown of Total Gross Loans by verticals*

- Enterprise Lending in ¥ million 420,058.6 368,225.6 316,187.1 NA NA NA
- Asset Finance in X million 406,488.3 341,946.6 263,262.7 NA NA NA
- Consumer Finance in ¥ million 242,228.8 192,007.1 120,857.2 NA NA NA
Total Gross Loans in X million 1,068,775.8 902,179.3 700,307.0 NA 425,206.3 342,151.6
Total Gross Loans Growth y-0-y % % 18.47% 28.83% 14.19% NA 24.27% 18.14%
Secured Loans as % of Total Gross Loans % 73.01% 71.34% 72.87% NA 99.19% 99.16%
Net Interest Income in X million 74,456.4 62,924.0 54,158.6 24,0344 19,487.8 16,949.8
Other Financial Charges in ¥ million 11,924.5 9,531.1 7,564.1 3,276.4 2,789.1 2,396.7
Net Total Income in X million 86,934.7 73,572.5 62,570.3 33,421.2 29,185.9 23,331.1
Credit Cost in ¥ million 21,130.5 10,673.9 13,304.0 2,415.1 2,738.1 1,342.5
Profit after Tax (PAT) in ¥ million 21,759.2 24,608.4 19,593.5 15,426.5 14,540.1 10,883.1
PAT growth y-0-y % (11.58%) 25.59% 93.73% 6.1% 33.60% 20.47%
EPS 3 27.40 31.08 24.78 138.85 130.87 97.95
Average Yield % 14.04% 13.92% 13.59% 12.37%# 11.79% 10.99%
Average Cost of Borrowings % 7.90% 7.53% 6.76% 7.38% 7.00% 5.87%
Net Interest Margin % 7.56% 7.85% 8.25% 5.26%# 5.08% 5.37%
Cost to Income Ratio % 42.84% 42.72% 39.00% 31.09% 32.49% 33.38%
Operating Expense Ratio % 3.78% 3.92% 3.71% 2.27%# 2.47% 2.47%
Credit Cost Ratio % 2.14% 1.33% 2.03% 0.53%# 0.71% 0.42%
Gross Stage 1 and Gross Stage 2 Loans in T million 1,044,638.7 885,061.1 681,158.5 NA 425,067.9 339,163.7
Gross Stage 3 Loans in ¥ million 24,137.1 17,118.2 19,148.5 NA 5,456.9 5,765.0
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Particulars Units HDB Financial Services Limited Sundaram Finance Limited
As at and for As at and for As at and for As at and for As at and for As at and for
Fiscal 2025 Fiscal 2024 Fiscal 2023 Fiscal 2025 Fiscal 2024 Fiscal 2023

Gross Non-Performing Assets (GNPA) % 2.26% 1.90% 2.73% 1.44% 1.26% 1.66%
Net Non-Performing Assets (NNPA) % 0.99% 0.63% 0.95% 0.75% 0.63% 0.86%
Provision Coverage Ratio (PCR) % 55.95% 66.82% 65.10% NA 50.19% 48.56%
Provisioning Coverage on Stage 1 and 2 loans % 2.09% 2.66% 3.53% NA 0.40% 0.53%
Total Equity in T million 158,197.5 137,427.1 114,369.7 111,391.0 94,716.9 77,374.0
Return on Equity (ROE) % 14.72% 19.55% 18.68% 14.97% 16.90% 14.88%
Return on Assets (ROA) % 2.16% 3.03% 2.97% 2.80% 3.16% 2.85%
Total Borrowings in X million 873,977.7 743,306.7 548,653.1 473,201.1 408,768.9 327,549.4
Debt to Equity Ratio times 5.85 5.81 5.26 4.2 4.3 4.3
CRAR —Tier | % 14.67% 14.12% 15.91% NA 16.78% 17.71%
CRAR —Tier Il % 4.55% 5.13% 4.14% NA 3.72% 5.06%
Breakdown of Total Disbursements by verticals*

- Enterprise Lending in ¥ million 185,035.1 173,589.4 141,075.0 NA NA NA
- Asset Finance in ¥ million 220,088.6 209,830.1 158,695.4 NA NA NA
- Consumer Finance in X million 255,951.3 225,573.1 148,247.2 NA NA NA
Total Disbursements in ¥ million 661,075.0 608,992.5 448,017.6 284,050.0 261,630.0 209,660.0
Breakdown of Branches by region

- East % 16.49% 16.41% 14.54% NA 6.8% 7.0%
- North % 31.56% 32.16% 33.11% NA 20.1% 21.2%
- South % 26.48% 25.80% 25.60% NA 51.8% 51.2%
- West % 25.47% 25.62% 26.74% NA 21.3% 20.6%

*Comparative data not available

# Due to non-availability of data of gross advances amount, average net advances amount has been considered
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Mahindra and Mahindra Financial Services (Based on Standalone Financial Statements)

Particulars Units HDB Financial Services Limited Mahindra and Mahindra Financial Services
As at and for As at and for As at and for As at and for Fiscal As at and for As at and for Fiscal
Fiscal 2025 Fiscal 2024 Fiscal 2023 2025 Fiscal 2024 2023

Number of Customers (count, in million) 19.2 15.8 12.2 11.0 NA 9.0
Number of Branches # 1,771 1,682 1,492 1,365 1,370 1,386
Number of Locations # 1,170 1,148 1,054 NA NA NA
Number of Total Employees # 60,432 56,560 45,883 25,261 26,662 26,329
Breakdown of Total Gross Loans by verticals*
- Enterprise Lending in X million 420,058.6 368,225.6 316,187.1 NA NA NA
- Asset Finance in T million 406,488.3 341,946.6 263,262.7 NA NA NA
- Consumer Finance in X million 242,228.8 192,007.1 120,857.2 NA NA NA
Total Gross Loans in ¥ million 1,068,775.8 902,179.3 700,307.0 1,196,730 1,025,967.7 827,425.6
Total Gross Loans Growth y-0-y % 18.47% 28.83% 14.19% 16.64% 24.00% 27.40%
Secured Loans as % of Total Gross Loans % 73.01% 71.34% 72.87% NA 95.10% 94.39%
Net Interest Income in T million 74,456.4 62,924.0 54,158.6 74,331.1 66,818.2 61,058.5
Other Financial Charges in X million 11,924.5 9,531.1 7,564.1 5,105.9 1,746.7 1,679.6
Net Total Income in X million 86,934.7 73,5725 62,570.3 81,763.9 71,354.8 64,793.7
Credit Cost in T million 21,130.5 10,673.9 13,304.0 16,178.6 18,227.9 9,992.3
Profit after Tax (PAT) in X million 21,759.2 24,608.4 19,593.5 23,450.4 17,596.2 19,843.2
PAT growth y-0-y % (11.58%) 25.59% 93.73% 33.27% (11.32%) 100.69%
EPS (In Rs) 3 27.40 31.08 24.78 18.99 14.26 16.09
Average Yield % 14.04% 13.92% 13.59% 13.80% 14.15% 14.47%
Average Cost of Borrowings % 7.90% 7.53% 6.76% 7.70% 7.69% 7.00%
Net Interest Margin % 7.56% 7.85% 8.25% 6.69% 7.21% 8.27%
Cost to Income Ratio % 42.84% 42.72% 39.00% 41.72% 41.44% 42.10%
Operating Expense Ratio % 3.78% 3.92% 3.71% 3.07% 3.19% 3.69%
Credit Cost Ratio % 2.14% 1.33% 2.03% 1.46% 1.97% 1.35%
Gross Stage 1 and Gross Stage 2 Loans in X million 1,044,638.7 885,061.1 681,158.5 NA 991,058.7 790,527.7
Gross Stage 3 Loans in ¥ million 24,137.1 17,118.2 19,1485 NA 34,909.0 37,171.0
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Particulars Units HDB Financial Services Limited Mahindra and Mahindra Financial Services
As at and for As at and for As at and for As at and for Fiscal As at and for As at and for Fiscal
Fiscal 2025 Fiscal 2024 Fiscal 2023 2025 Fiscal 2024 2023
Gross Non-Performing Assets (GNPA) % 2.26% 1.90% 2.73% 3.69% 3.40% 4.49%
Net Non-Performing Assets (NNPA) % 0.99% 0.63% 0.95% 1.84% 1.28% 1.87%
Provision Coverage Ratio (PCR) % 55.95% 66.82% 65.10% 51.16% 63.16% 59.46%
Provisioning Coverage on Stage 1 and 2 loans % 2.09% 2.66% 3.53% 1.04% 1.21% 1.44%
Total Equity in T million 158,197.5 137,427.1 114,369.7 198,122.3 181,574.9 170,889.1
Return on Equity (ROE) % 14.72% 19.55% 18.68% 12.35% 9.98% 12.13%
Return on Assets (ROA) % 2.16% 3.03% 2.97% 1.87% 1.66% 2.31%
Total Borrowings in T million 873,977.7 743,306.7 548,653.1 1,128,734.7 922,251.7 749,458.6
Debt to Equity Ratio times 5.85 5.81 5.26 5.9 5.3 4.6
CRAR —Tier | % 14.67% 14.12% 15.91% 15.25% 16.39% 19.87%
CRAR —Tier Il % 4.55% 5.13% 4.14% 3.08% 2.47% 2.65%
Breakdown of Total Disbursements by verticals*
- Enterprise Lending in ¥ million 185,035.1 173,589.4 141,075.0 NA NA NA
- Asset Finance in X million 220,088.6 209,830.1 158,695.4 NA NA NA
- Consumer Finance in T million 255,951.3 225,573.1 148,247.2 NA NA NA
Total Disbursements in X million 661,075.0 608,992.5 448,017.6 579,000.0 562,080.0 495,410.0
Breakdown of Branches by region
- East % 16.49% 16.41% 14.54% 23.0% 22.8% 22.4%
- North % 31.56% 32.16% 33.11% 32.3% 32.2% 31.2%
- South % 26.48% 25.80% 25.60% 20.8% 21.2% 22.2%
- West % 25.47% 25.62% 26.74% 23.9% 23.8% 24.2%

*Comparative data not available

163




Shriram Finance Limited (Based on Standalone Financial Statements)

Particulars Units HDB Financial Services Limited Shriram Finance Limited
As at and for As at and for As at and for As at and for As at and for As at and for
Fiscal 2025 Fiscal 2024 Fiscal 2023 Fiscal 2025 Fiscal 2024 Fiscal 2023

Number of Customers (count, in million) 19.2 15.8 12.2 9.5 8.4 7.3
Number of Branches # 1,771 1,682 1,492 3,220 3,082 2,922
Number of Locations # 1,170 1,148 1,054 NA NA NA
Number of Total Employees # 60,432 56,560 45,883 79,872 74,645 64,052
Breakdown of Total Gross Loans by verticals*

- Enterprise Lending in X million 420,058.6 368,225.6 316,187.1 NA NA NA
- Asset Finance in T million 406,488.3 341,946.6 263,262.7 NA NA NA
- Consumer Finance in X million 242,228.8 192,007.1 120,857.2 NA NA NA
Total Gross Loans in ¥ million 1,068,775.8 902,179.3 700,307.0 2,599,158.9 2,216,676.6 1,833,384.2
Total Gross Loans Growth y-0-y % 18.47% 28.83% 14.19% 17.25% 20.91% 45.86%
Secured Loans as % of Total Gross Loans % 73.01% 71.34% 72.87% NA 92.04% 93.65%
Net Interest Income in X million 74,456.4 62,924.0 54,158.6 218,530.6 187,935.4 160,616.0
Other Financial Charges in X million 11,924.5 9,531.1 7,564.1 6,819.3 4,573.8 2,426.1
Net Total Income in X million 86,934.7 73,5725 62,570.3 234,048.9 201,914.9 172,571.3
Credit Cost in X million 21,130.5 10,673.9 13,304.0 53,116.6 45,183.4 41,591.7
Profit after Tax (PAT) in X million 21,759.2 24,608.4 19,593.5 97,610.0 71,904.8 59,793.4
PAT growth y-0-y % (11.58%) 25.59% 93.73% 35.75% 20.26% 120.81%
EPS 3 27.40 31.08 24.78 51.92 191.63 159.69
Average Yield % 14.04% 13.92% 13.59% 16.74% 16.59% 18.51%
Average Cost of Borrowings % 7.90% 7.53% 6.76% 8.79% 8.61% 9.21%
Net Interest Margin % 7.56% 7.85% 8.25% 9.08% 9.28% 10.39%
Cost to Income Ratio % 42.84% 42.72% 39.00% 30.52% 29.66% 28.47%
Operating Expense Ratio % 3.78% 3.92% 3.71% 2.97% 2.96% 3.18%
Credit Cost Ratio % 2.14% 1.33% 2.03% 2.21% 2.23% 2.69%
Gross Stage 1 and Gross Stage 2 Loans in X million 1,044,638.7 885,061.1 681,158.5 NA 2,095,865.1 1,719,562.4
Gross Stage 3 Loans in X million 24,137.1 17,118.2 19,148.5 NA 120,811.5 113,821.8
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Particulars Units HDB Financial Services Limited Shriram Finance Limited
As at and for As at and for As at and for As at and for As at and for As at and for
Fiscal 2025 Fiscal 2024 Fiscal 2023 Fiscal 2025 Fiscal 2024 Fiscal 2023

Gross Non-Performing Assets (GNPA) % 2.26% 1.90% 2.73% 4.55% 5.45% 6.21%
Net Non-Performing Assets (NNPA) % 0.99% 0.63% 0.95% 2.64% 2.70% 3.19%
Provision Coverage Ratio (PCR) % 55.95% 66.82% 65.10% 43.28% 51.79% 50.14%
Provisioning Coverage on Stage 1 and 2 loans % 2.09% 2.66% 3.53% 3.79% 3.57% 3.28%
Total Equity in X million 158,197.5 137,427.1 114,369.7 562,805.7 485,683.9 433,066.4
Return on Equity (ROE) % 14.72% 19.55% 18.68% 18.62% 15.65% 17.27%
Return on Assets (ROA) % 2.16% 3.03% 2.97% 3.68% 3.26% 3.46%
Total Borrowings in T million 873,977.7 743,306.7 548,653.1 2,341,972.5 1,858,414.4 1,579,062.9
Debt to Equity Ratio times 5.85 5.81 5.26 4.5 4.1 3.8
CRAR —Tier | % 14.67% 14.12% 15.91% 20.03% 19.55% 21.20%
CRAR —Tier Il % 4.55% 5.13% 4.14% 0.63% 0.75% 1.41%
Breakdown of Total Disbursements by verticals*

- Enterprise Lending in T million 185,035.1 173,589.4 141,075.0 NA NA NA
- Asset Finance in X million 220,088.6 209,830.1 158,695.4 NA NA NA
- Consumer Finance in X million 255,951.3 225,573.1 148,247.2 NA NA NA
Total Disbursements in X million 661,075.0 608,992.5 448,017.6 NA 1,421,751.2 1,118,484.4
Breakdown of Branches by region

- East % 16.49% 16.41% 14.54% 11.7% 11.7% 12.3%
- North % 31.56% 32.16% 33.11% 18.0% 17.7% 17.0%
- South % 26.48% 25.80% 25.60% 51.6% 51.6% 50.9%
- West % 25.47% 25.62% 26.74% 18.6% 19.0% 19.8%

*Comparative data not available
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Cholamandalam Investment and Finance Company (Based on Standalone Financial Statements)

Particulars Units HDB Financial Services Limited Cholamandalam Investment and Finance Company
As at and for As at and for As at and for As at and for Fiscal As at and for As at and for Fiscal
Fiscal 2025 Fiscal 2024 Fiscal 2023 2025 Fiscal 2024 2023

Number of Customers (count, in million) 19.2 15.8 12.2 4.4 3.6 NA
Number of Branches # 1,771 1,682 1,492 1613 1,387 1,191
Number of Locations # 1,170 1,148 1,054 NA NA NA
Number of Total Employees # 60,432 56,560 45,883 64,941 38,235 13,248
Breakdown of Total Gross Loans by verticals*

- Enterprise Lending in X million 420,058.6 368,225.6 316,187.1 NA NA NA
- Asset Finance in T million 406,488.3 341,946.6 263,262.7 NA NA NA
- Consumer Finance in X million 242,228.8 192,007.1 120,857.2 NA NA NA
Total Gross Loans in T million 1,068,775.8 902,179.3 700,307.0 1,853,400.0 1,469,450.0 1,070,772.4
Total Gross Loans Growth y-0-y % 18.47% 28.83% 14.19% 26.13% 37.23% 40.69%
Secured Loans as % of Total Gross Loans % 73.01% 71.34% 72.87% NA 90.96% 93.20%
Net Interest Income in X million 74,456.4 62,924.0 54,158.6 112,351.1 83,830.7 63,334.3
Other Financial Charges in X million 11,924.5 9,531.1 7,564.1 16,664.9 10,465.8 5,243.7
Net Total Income in ¥ million 86,934.7 73,572.5 62,570.3 135,699.1 99,856.7 72,292.3
Credit Cost in X million 21,130.5 10,673.9 13,304.0 24,942.6 13,218.0 8,496.8
Profit after Tax (PAT) in X million 21,759.2 24,608.4 19,593.5 42,585.3 34,227.6 26,662.0
PAT growth y-o0-y % (11.58%) 25.59% 93.73% 24.42% 28.38% 24.20%
EPS 3 27.40 31.08 24.78 50.67 41.20 32.45
Average Yield % 14.04% 13.92% 13.59% 14.28% 13.87% 13.19%
Average Cost of Borrowings % 7.90% 7.53% 6.76% 8.07% 7.96% 6.90%
Net Interest Margin % 7.56% 7.85% 8.25% 6.76% 6.60% 6.91%
Cost to Income Ratio % 42.84% 42.72% 39.00% 39.34% 40.88% 38.45%
Operating Expense Ratio % 3.78% 3.92% 3.71% 3.21% 3.21% 3.04%
Credit Cost Ratio % 2.14% 1.33% 2.03% 1.50% 1.04% 0.93%
Gross Stage 1 and Gross Stage 2 Loans in X million 1,044,638.7 885,061.1 681,158.5 NA 1,433,001.9 1,038,556.4
Gross Stage 3 Loans in X million 24,137.1 17,118.2 19,1485 NA 36,448.1 32,216.0
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Particulars Units HDB Financial Services Limited Cholamandalam Investment and Finance Company
As at and for As at and for As at and for As at and for Fiscal As at and for As at and for Fiscal
Fiscal 2025 Fiscal 2024 Fiscal 2023 2025 Fiscal 2024 2023

Gross Non-Performing Assets (GNPA) % 2.26% 1.90% 2.73% 2.81% 2.48% 3.01%
Net Non-Performing Assets (NNPA) % 0.99% 0.63% 0.95% 1.56% 1.33% 1.62%
Provision Coverage Ratio (PCR) % 55.95% 66.82% 65.10% 45.27% 46.45% 46.00%
Provisioning Coverage on Stage 1 and 2 loans % 2.09% 2.66% 3.53% 0.58% 0.58% 0.82%
Total Equity in T million 158,197.5 137,427.1 114,369.7 236,274.0 195,565.1 142,960.5
Return on Equity (ROE) % 14.72% 19.55% 18.68% 19.72% 20.22% 20.51%
Return on Assets (ROA) % 2.16% 3.03% 2.97% 2.38% 2.54% 2.72%
Total Borrowings in T million 873,977.7 743,306.7 548,653.1 1749,461.1 1,344,735.8 973,560.6
Debt to Equity Ratio times 5.85 5.81 5.26 7.7 7.1 7.1
CRAR —Tier | % 14.67% 14.12% 15.91% 14.41% 15.10% 14.78%
CRAR —Tier Il % 4.55% 5.13% 4.14% 5.34% 3.47% 2.35%
Breakdown of Total Disbursements by verticals*

- Enterprise Lending in ¥ million 185,035.1 173,589.4 141,075.0 NA NA NA
- Asset Finance in X million 220,088.6 209,830.1 158,695.4 NA NA NA
- Consumer Finance in T million 255,951.3 225,573.1 148,247.2 NA NA NA
Total Disbursements in X million 661,075.0 608,992.5 448,017.6 1,008,690.0 887,250.0 665,320.0
Breakdown of Branches by region

- East % 16.49% 16.41% 14.54% 30.3% 29.7% 30.4%
- North % 31.56% 32.16% 33.11% 23.9% 22.5% 22.3%
- South % 26.48% 25.80% 25.60% 21.9% 23.3% 22.5%
- West % 25.47% 25.62% 26.74% 23.9% 24.5% 24.9%

*Comparative data not available
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L&T Finance Limited (Based on Standalone Financial Statements)

Particulars Units HDB Financial Services Limited L&T Finance Limited
As at and for As at and for Fiscal As at and for As at and for As at and for As at and for
Fiscal 2025 2024 Fiscal 2023 Fiscal 2025 Fiscal 2024 Fiscal 2023

Number of Customers (count, in million) 19.2 15.8 12.2 9.2 9.4 NA
Number of Branches # 1,771 1,682 1,492 2297 1,965.0 1,862.0
Number of Locations # 1,170 1,148 1,054 NA NA NA
Number of Total Employees # 60,432 56,560 45,883 NA 30,534.0 27,506.0
Breakdown of Total Gross Loans by verticals*

- Enterprise Lending in X million 420,058.6 368,225.6 316,187.1 NA NA NA
- Asset Finance in X million 406,488.3 341,946.6 263,262.7 NA NA NA
- Consumer Finance in X million 242,228.8 192,007.1 120,857.2 NA NA NA
Total Gross Loans in T million 1,068,775.8 902,179.3 700,307.0 977,614.7 855,645.2 808,928.7
Total Gross Loans Growth y-0-y % % 18.47% 28.83% 14.19% 14.25% 5.78% NA
Secured Loans as % of Total Gross Loans % 73.01% 71.34% 72.87% NA 56.40% 66.61%
Net Interest Income in T million 74,456.4 62,924.0 54,158.6 86,651.3 75,356.2 67,737.2
Other Financial Charges in X million 11,924.5 9,531.1 7,564.1 10,7734 6,616.4 1,355.3
Net Total Income in ¥ million 86,934.7 73,572.5 62,570.3 99,333.9 86,666.3 76,282.1
Credit Cost in ¥ million 21,130.5 10,673.9 13,304.0 21,9335 13,184.0 15,631.8
Profit after Tax (PAT) in X million 21,759.2 24,608.4 19,593.5 26,178.1 22,862.3 19,198.7
PAT growth y-0-y % (11.58%) 25.59% 93.73% 14.50% 19.08% NA
EPS 3 27.40 31.08 24.78 10.5 9.20 7.75
Average Yield % 14.04% 13.92% 13.59% 16.00% 15.51% NA
Average Cost of Borrowings % 7.90% 7.53% 6.76% 7.11% 6.74% NA
Net Interest Margin % 7.56% 7.85% 8.25% 9.45% 9.05% NA
Cost to Income Ratio % 42.84% 42.72% 39.00% 40.37% 40.83% 37.46%
Operating Expense Ratio % 3.78% 3.92% 3.71% 4.37% 4.25% NA
Credit Cost Ratio % 2.14% 1.33% 2.03% 2.39% 1.58% NA
Gross Stage 1 and Gross Stage 2 Loans in X million 1,044,638.7 885,061.1 681,158.5 NA 828,665.2 NA
Gross Stage 3 Loans in X million 24,137.1 17,118.2 19,1485 NA 26,980.1 NA
Gross Non-Performing Assets (GNPA) % 2.26% 1.90% 2.73% 3.29% 3.15% NA
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Particulars Units HDB Financial Services Limited L&T Finance Limited
As at and for As at and for Fiscal As at and for As at and for As at and for As at and for
Fiscal 2025 2024 Fiscal 2023 Fiscal 2025 Fiscal 2024 Fiscal 2023

Net Non-Performing Assets (NNPA) % 0.99% 0.63% 0.95% 0.97% NA NA
Provision Coverage Ratio (PCR) % 55.95% 66.82% 65.10% 71.00% NA NA
Provisioning Coverage on Stage 1 and 2 loans % 2.09% 2.66% 3.53% 1.80% 2.62% NA
Total Equity in ¥ million 158,197.5 137,427.1 114,369.7 252,947.2 231,949.6 2,13,188.4
Return on Equity (ROE) % 14.72% 19.55% 18.68% 10.80% 10.27% NA
Return on Assets (ROA) % 2.16% 3.03% 2.97% 2.35% 2.19% NA
Total Borrowings in ¥ million 873,977.7 743,306.7 548,653.1 922,469.0 765,408.7 830,434.5
Debt to Equity Ratio times 5.85 5.81 5.26 3.9 3.6 4.3
CRAR —Tier | % 14.67% 14.12% 15.91% 20.76% 21.02% 18.88%
CRAR —Tier Il % 4.55% 5.13% 4.14% 1.51% 1.82% 2.46%
Breakdown of Total Disbursements by verticals*

- Enterprise Lending in ¥ million 185,035.1 173,589.4 141,075.0 NA NA NA
- Asset Finance in T million 220,088.6 209,830.1 158,695.4 NA NA NA
- Consumer Finance in ¥ million 255,951.3 225,573.1 148,247.2 NA NA NA
Total disbursements in ¥ million 661,075.0 608,992.5 448,017.6 603,050.0 562,930.0 469,750.0
Breakdown of Branches by region

- East % 16.49% 16.41% 14.54% 39.2% 37.4% 37.7%
- North % 31.56% 32.16% 33.11% 16.6% 17.5% 17.7%
- South % 26.48% 25.80% 25.60% 13.9% 12.5% 11.7%
- West % 25.47% 25.62% 26.74% 30.3% 32.6% 32.9%

*Comparative data not available
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(@)

(b)

(©

Weighted average cost of acquisition (“WACA”)

Price per share of our Company based on primary/ new issue of Equity Shares or convertible securities
(excluding Equity Shares issued under employee stock option plans and issuance of Equity Shares
pursuant to a bonus issue) during the 18 months preceding the date of the Red Herring Prospectus,
where such issuance is equal to or more than 5% of the fully diluted paid up share capital of our
Company (calculated based on the pre-Offer capital before such transactions and excluding employee
stock options granted but not vested) in a single transaction or multiple transactions combined together
over a span of rolling 30 days

There have been no primary issuances of Equity Shares or convertible securities, excluding shares issued
under employee stock option scheme and issuance of bonus shares, during the 18 months preceding the date
of this Red Herring Prospectus, where such issuance is equal to or more that 5% of the fully diluted paid —
up share capital of the Company (calculated based on the pre — Offer capital before such transaction(s) and
excluding employee stock options granted but not vested), in a single transaction or multiple transactions
combined together over a span of rolling 30 days.

Price per share of our Company based on secondary sale / acquisition of Equity Shares or convertible
securities, where our Promoter, Promoter Selling Shareholder, members of our Promoter Group, or
Shareholder(s) having the right to nominate director(s) to the Board of the our Company are a party
to the transaction (excluding gifts), during the 18 months preceding the date of filing of this Red
Herring Prospectus, where either acquisition or sale is equal to or more than 5% of the fully diluted
paid-up share capital of our Company (calculated based on the pre-Offer capital before such
transactions and excluding employee stock options granted but not vested), in a single transaction or
multiple transactions combined together over a span of rolling 30 days

There have been no secondary sale/ acquisitions of Equity Shares or any convertible securities, where the
Promoter, members of the Promoter Group, Promoter Selling Shareholder, or Shareholder(s) having the right
to nominate director(s) in the Board Of Directors of our Company are a party to the transaction (excluding
gifts), during the 18 months preceding the date of this Red Herring Prospectus, where either acquisition or
sale is equal to or more than 5% of the fully diluted paid up share capital of our Company (calculated based
on the pre-Offer capital before such transaction/s and excluding employee stock options granted but not
vested), in a single transaction or multiple transactions combined together over a span of rolling 30 days.

Since there are no transactions to report under K(a) and K(b) above, the details basis the last five
primary and secondary transactions (secondary transactions where our Promoter, Promoter Selling
Shareholder, Promoter Group, or Shareholder(s) having the right to nominate director(s) to the Board
of our Company, are a party to the transaction), during the three years preceding the date of this Red
Herring Prospectus, irrespective of the size of transactions are to be included:

Primary Transactions:

Date of | Name of | No of shares | Face Value | Issue Nature of | Nature of | Total
Allotment Allottee Transacted (Rs.) Price (Rs.) | Allotment consideration Considerations

(Rs. In millions)
NA NA NA NA NA NA NA NA

Secondary Transactions:

Date of | Name of | Name of | No of shares | Face Value | Price per | Nature of | Total
Transfer Transfer Transferee Transacted (Rs.) share consideration Considerations
(Rs. In millions)
NA NA NA NA NA NA NA NA
K. Weighted average cost of acquisition (“WACA”), floor price and cap price
()  Comparison of weighted average cost of acquisition based on primary issue and or secondary sale/ acquisition

of Equity Shares or convertible securities
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Category of Transactions Weighted | Floor Cap
average Price | Price
cost of RleD) | R[eD
acquisition
(WACA)
4] is ‘X’ times the
WACA##
Weighted average cost of acquisition for last 18 months for primary / new issue of shares (equity / NA [e] [e]
convertible securities), excluding shares issued under an employee stock option plan/employee stock
option scheme and issuance of bonus shares, during eighteen months preceding the date of this Red
Herring Prospectus where such issuance is equal to or more than five per cent of the fully diluted paid
up share capital of our Company (calculated based on the pre-Offer capital before such transaction/s and
excluding employee stock options granted but not vested), in a single transaction or multiple transactions
combined together over a span of rolling 30 days
Weighted average cost of acquisition for last 18 months for secondary sale / acquisition of shares equity NA [e] [e]
/ convertible securities), where promoter / promoter group entities or Promoter, Promoter Selling
Shareholder or shareholder(s) having the right to nominate director(s) in our Board are a party to the
transaction (excluding gifts), during eighteen months preceding the date of this Red Herring Prospectus,
where either acquisition or sale is equal to or more than five per cent of the fully diluted paid-up share
capital of our Company (calculated based on the pre-Offer capital before such transaction(s) and
excluding employee stock options granted but not vested), in a single transaction or multiple transactions
combined together over a span of rolling 30 days

Since there were no primary or secondary transactions of equity shares of our Company during eighteen months preceding the date of
filing of this Red Herring Prospectus, the information has been disclosed for price per share of our Company based on the last five primary
or secondary transactions where promoter /promoter group entities or selling shareholder or shareholder(s) having the right to nominate
director(s) on our Board, are a party to the transaction, not older than three years prior to the date of this Certificate irrespective of the size

of the transaction

- Based on primary issuances

NA

(o]

(o]

- Based on secondary transactions

NA

(o]

(o]

L. Justification for Basis of Offer Price

Detailed explanation for Offer Price/Cap Price being [e] price of weighted average cost of acquisition of
primary issuance price/secondary transaction price of Equity Shares along with our Company’s KPIs and

financial ratios for and Fiscals 2025, 2024 and 2023

[e]*

Note: This will be included on finalisation of Price Band

Explanation for Offer Price/Cap Price being [e] price of weighted average cost of acquisition of primary
issuance price/secondary transaction price of Equity Shares (set out in point H above) in view of the external

factors which may have influenced the pricing of the Offer

[o]*
Note: This will be included on finalisation of Price Band

M. The Offer Price [e] times of the face value of the Equity Shares

The Offer Price of X [@] has been determined by our Company in consultation with the Book Running Lead Managers,
on the basis of assessment of market demand from investors for Equity Shares through the Book Building Process and
is justified in view of the above qualitative and quantitative parameters.

Investors should read the above mentioned information along with “Risk Factors”, “Our Business”, “Restated
Consolidated Financial Information” and “Management’s Discussion and Analysis of Financial Condition and Results
of Operations” beginning on pages 29, 244, 333, 391, respectively, to have a more informed view. The trading price
of the Equity Shares could decline due to the factors mentioned in the section entitled “Risk Factors” or any other
factors that may arise in the future and you may lose all or part of your investment.
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STATEMENT OF SPECIAL TAX BENEFITS

The Board of Directors

HDB Financial Services Limited
Radhika, 2" Floor

Law Garden Road, Navrangpura
Ahmedabad 380 009

Guijarat, India

Re: Proposed initial public offering of HDB Financial Services Limited — Report on Statement of Special Tax
Benefits to Issuer and its Shareholders

We, G D Apte & Co, Chartered Accountants (Firm Registration Number: 100515W) and Kalyaniwalla & Mistry LLP,
Chartered Accountants (Firm Registration Number: 104607W/W100166) are the current joint statutory auditors (the “Statutory
Auditors”) of HDB Financial Services Limited (the “Company”’) The Company, along with its controlled structured entity, is
hereinafter referred as the “HDB Group”.

This report is being issued at the request of the Company in accordance with terms of our engagement letter dated September
7, 2024 and the addendum thereto dated May 19, 2025 (the “Engagement Letter”) in connection with the proposed initial
public offering of the equity shares of the Company (the “Equity Shares”, and such offering, the “Offer”).

We have been informed that the Company has filed the draft red herring prospectus dated October 30, 2024 (the “DRHP”)
prepared by it in accordance with the provisions of the Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018, as amended (the “SEBI ICDR Regulations”) with the Securities and Exchange Board of
India (the “SEBI”) and the stock exchange(s) where the Equity Shares are proposed to be listed (the “Stock Exchanges”), and
proposes to file the red herring prospectus (the “RHP”) and the prospectus (the “Prospectus”) with the Registrar of Companies,
Gujarat at Ahmedabad (the “RoC”) and thereafter file those with the SEBI and the Stock Exchanges and also prepare certain
other materials or documents in relation to the Offer (collectively, the “Offer Documents™).

In connection with the Offer and preparation of the Offer Documents, we have been requested by the Company to verify and
confirm the details of the various special tax benefits available to the Company and their respective shareholders.

The preparation of the accompanying statement of the possible special tax benefits available to the Company and its
shareholders under direct and indirect tax laws (the “Statement”) as enclosed in Annexure | is the responsibility of the
management of the Company (“Management”). This responsibility includes designing, implementing and maintaining internal
control relevant to the preparation and presentation of the Statements, and applying an appropriate basis of preparation.

The Management is also responsible for ensuring compliance with the SEBI ICDR Regulations and all applicable laws and
regulations and also ensuring that the Company provides complete and accurate information.

We have conducted our examination in accordance with the Guidance Note on Reports or Certificates for Special Purposes
(Revised 2016) (the “Guidance Note™) issued by the ICAI. The Guidance Note requires that we comply with ethical
requirements of the Code of Ethics issued by the ICAL.

We have complied with the relevant applicable requirements of the Standard on Quality Control (SQC) 1, Quality Control for
Firms that Perform Audits and Reviews of Historical Financial information, and Other Assurance and Related Services
Engagements, issued by the ICAL.

Based on our examination as stated in the paragraph on Auditors’ Responsibility above, and the information and explanations
given to us and representations made by the Management, we hereby confirm that the enclosed Annexure | provides a statement
of the possible special tax benefits available to the Company and its shareholders under direct and indirect tax laws, including
the Income Tax Act, 1961, as amended by the Finance Act 2025, i.e., applicable for the financial year 2024-2025, relevant to
the assessment year 2026-2027, the Central Goods and Services Tax Act, 2017, the Integrated Goods and Services Tax Act,
2017, each read with the relevant rules, circulars, and notifications issued thereunder and each as amended (collectively, the
“Tax Laws”).

Several of these benefits are dependent on the Company and/or its shareholders, as the case may be, fulfilling the conditions
prescribed under the relevant provisions of the Tax Laws. Hence, the ability of the Company and/or its shareholders to derive
the possible special tax benefits is dependent upon their fulfilling such conditions, if any, which based on business imperatives
the Company and/or its shareholders face in the future, the Company and / or its shareholders may or may not choose to fulfil.

The statement of possible special tax benefits available to the Company and its shareholders is required as per Schedule VI
(Part A) (9)(L) of the SEBI ICDR Regulations. While the term ‘special tax benefits’ has not been defined under the SEBI ICDR
Regulations, it is assumed that with respect to special tax benefits available to the Company and/or its shareholders, the same
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would include those benefits as enumerated in the Statement. The benefits discussed in the enclosed Statement cover only the
possible special tax benefits available to the Company and its shareholders and do not cover any general tax benefits (under
both direct and indirect tax laws) available to them. The benefits discussed in the enclosed Statement are not exhaustive. Any
benefits under the Tax Laws other than those specified in the Statement are considered to be general tax benefits and therefore
not covered within the ambit of the Statement.

In respect of non-residents, the tax rates and the consequent taxation shall be further subject to any benefits available under the
applicable double taxation avoidance agreement, if any, between India and the country in which the non-resident has fiscal
domicile.

The Statement is only intended to provide general information to the investors and is neither designed nor intended to be a
substitute for professional tax advice. In view of the individual nature of the tax consequences and changing tax laws, each
investor is advised to consult his or her own tax consultant with respect to the specific tax implications arising out of their
participation in the Offer.

We are unable to express any opinion or provide any assurance as to whether:

(i) The Company or its shareholders will continue to obtain the benefits per Annexure 1 in future;

(i) The conditions prescribed for availing the benefits per Annexure I have been/would be met with; or
(iii) The revenue authorities/courts will concur with the views expressed therein.

The contents of the enclosed Statement are based on information, explanations and representations obtained from the Company
and on the basis of our understanding of the business activities and operations of the Company.

Our views expressed herein are based on the facts and assumptions indicated to us. No assurance is given that the revenue
authorities/ courts will concur with the views expressed herein. Our views are based on the existing provisions of the Tax Laws
and its interpretation, which are subject to change from time to time. We do not assume responsibility to update the views
consequent to such changes

We undertake to immediately communicate, in writing, any changes to the above confirmations, as and when: (i) made available
to us; or (ii) we become aware of any such changes to the Company, the book running lead managers appointed in relation to
the Offer (“Lead Managers”) and the legal advisors to each of the Company and the Lead Managers, until the date when the
Equity Shares commence trading on the Stock Exchanges (the “Listing Date”). In the absence of any such communication
from us, the Company, the Lead Managers and the legal advisors to each of the Company and the Lead Managers can assume
that there is no change to the above information until the Listing Date.

Restriction on use

This report is for the information relating to, and inclusion (in part or full) in, the Offer Documents, and may be relied upon by
the Company, the Lead Managers and their respective affiliates and the legal advisors to each of the Company and the Lead
Managers.

This report is addressed and provided to the board of directors of the Company and we hereby consent to the submission of this
report as may be necessary for the purpose of the Offer to the Lead Managers, the SEBI, the RoC, the Stock Exchanges and
any other regulatory authority and/or for the records to be maintained by the Lead Managers and in accordance with applicable
law.

We also consent to this report being disclosed by the Lead Managers, if required (i) by reason of any law, regulation, order or
request of a court or by any governmental or competent regulatory authority, or (ii) in seeking to establish a defence in
connection with, or to avoid, any actual, potential or threatened legal, arbitral or regulatory proceeding or investigation.

Except for the purposes and parties as stated in the preceding paragraphs, we do not accept or assume any liability or any duty
of care for any other purpose or to any other person to whom this report is shown or into whose hands it may come without our
prior consent in writing, which consent will not be unreasonably withheld.

All capitalized terms used but not defined herein shall have the same meaning as is ascribed to them in the Offer Documents.

Yours faithfully,

For G. D. Apte & Co. For Kalyaniwalla & Mistry LLP
Chartered Accountants Chartered Accountants
Firm Registration No: 100515W Firm Registration No: 104607W/W100166

173



Saurabh Peshwe Roshni R. Marfatia

Partner Partner

Membership Number: 121546 Membership Number: 106548
UDIN: 25121546BMLINI1833 UDIN: 25106548BMKSPL5733
Place: Mumbai Place: Mumbai

Date: June 12, 2025 Date: June 12, 2025
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ANNEXURE TO THE STATEMENT OF POSSIBLE SPECIAL TAX BENEFITS AVAILABLE TO HDB
FINANCIAL SERVICES LIMITED (‘THE COMPANY’) AND ITS SHAREHOLDERS

UNDER THE INCOME-TAX ACT, 1961 (‘Act’)

This statement sets out below the possible tax benefits available to the Company and its investors to whom shares may
be allotted in terms of proposed issue under the current tax laws presently in force in India. Several of these benefits
are dependent on fulfilling various conditions prescribed under the relevant tax laws. Accordingly, the ability of the
Company and its shareholders to derive the tax benefits is dependent upon fulfilling such conditions, which are based
on the business imperatives, the Company or the shareholders may or may not choose to fulfil.

This statement sets out below the provisions of law in a summary manner only and is not a complete analysis or listing
of all potential tax consequences/implications of the subscription, ownership and disposal of equity shares pursuant
to the proposed Issue. This statement is only intended to provide general information to the investors and is neither
exhaustive or comprehensive nor designed or intended to be a substitute for professional/legal tax advice. In view of
the individual nature of tax consequences and the changing tax laws, each investor is advised to consult their own tax
consultant with respect to the specific tax implications arising out of their participation in the issue.

Special Tax benefit available to the Company under the Act:
= Deduction of provision for bad and doubtful debts incurred by the Company.

Any bad debt or part thereof which has been written off as irrecoverable in the books of accounts is allowable
as a deduction under section 36(1)(vii) of the Act in computing the “Profits and gains of business or
profession”, subject to the fulfilment of the conditions specified in section 36(2) of the Act. The Company
should be entitled for such deduction under section 36(1)(vii) of the Act.

The Company being a non-banking finance company registered with the Reserve Bank of India (‘RBI’) is
entitled to a deduction under section 36(1)(viia) of the Act in respect of provisions made for bad and doubtful
debts in its books of account to the extent of 5% of its total income (computed before making any deduction
under this section and Chapter VI-A of the Act), subject to certain conditions, while computing the total
income under the head “Profit and gain of business of profession.”

The subsequent claim of deduction of actual bad debts under section 36(1)(vii) of the Act should be reduced
to the extent of deduction already allowed under section 36(1)(viia) of the Act.

Further, as per section 41(4) of the Act, where any deduction has been allowed to the Company in respect of
a bad debt under Section 36(1)(vii) of the Act, then any amount subsequently recovered on any such debt is
greater than the difference between such debt and the amount so allowed as a deduction under section
36(1)(vii) of the Act, the excess shall be deemed to be business income of the year in which it is recovered.

" Special provision in case of income under section 43D of the Act:

As per section 43D of the Act, the income by way of interest in relation to certain categories of bad and
doubtful debts as prescribed in Rule 6EA, shall be chargeable to tax in the year in which it is credited to profit
and loss account for that year or in which it is actually received, whichever is earlier. The Company is
complying the provision of section 43D.

General tax benefits available to the Company under the Act:

] Benefit of lower rate of tax under Section 115BAA of the Act

Section 115BAA of the Act provides an option to a domestic company to pay corporate tax at a reduced rate
of 22% (plus applicable surcharge and education cess) for financial year 2019-20 and onwards, provided the
total income of the company is computed without claiming certain specified deductions, and specified brought
forward losses. Deduction for additional depreciation is not permitted and the provisions of section 115JB
regarding Minimum Alternate Tax (‘MAT’) are not applicable if the Company opts for the concessional
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income tax rate as prescribed under section 115BAA of the Act. Further, the Company will not be entitled to
claim tax credit relating to MAT paid in earlier years.

The option needs to be exercised on or before the due date of filing the income tax return. Option once exercised,
cannot be subsequently withdrawn for the same or any other subsequent assessment year. Further, if the
conditions mentioned in section 115BAA are not satisfied in any financial year, the option exercised shall
become invalid for assessment year in respect of such financial year and subsequent assessment years, and the
other provisions of the Act shall apply as if the option under section 115BAA had not been exercised.

The Company has opted to apply section 115BAA of the Act and pays tax as per rates prescribed under section
115BAA of the Act.

Section 80JJAA — Deduction of additional employee cost

The Company is entitled to claim a deduction (of an amount equal to 30%) of additional employee cost
incurred in the course of business in the previous year, for three assessment years including the assessment
year relevant to the previous year in which such employment is provided (under section 80JJAA of the Act),
subject to the fulfilment of prescribed conditions therein.

Income Computation Disclosure Standard (‘ICDS?)

The Company is maintaining its books of account as per IND AS and follows ICDS for computing total income
for income-tax purpose. The Company will have to make ICDS adjustments to arrive at taxable total income.

Tax benefits/implications to Shareholder/ Investors of the Company

Resident shareholder

Dividend income earned by the shareholders is taxable in their hands at the applicable rates in accordance with
the provisions of the Act. A domestic company receiving dividend is eligible to claim deduction under section
80M of the Act on fulfilling certain conditions. (The Company paying dividend will withhold tax at applicable
rates on payment of dividend to shareholders.)

Where shares are held as capital assets for more than 12 months immediately preceding its date of transfer,
then as per Section 112A of the Act, long-term capital gains arising from transfer of an equity share through
the recognized stock exchange, should be taxed at 12.5% (plus applicable surcharge and cess), without
indexation and foreign exchange fluctuation benefit, subject to fulfililment of prescribed conditions under
the Act. Tax shall be levied on capital gains exceeding INR 1,25,000. Further, any capital gain realized on
sale of shares held for more than 12 months, which are sold without payment of STT, will also be subject to
tax at 12.5% (plus applicable surcharge and cess) without indexation benefit.

Where shares are held as capital assets for 12 months or less, (as per Section 111A of the Act), short term capital
gains arising inter alia from transfer of an equity share through the recognized stock exchange, should be taxed
at 20% (plus applicable surcharge and cess) subject to fulfillment of prescribed conditions under the Act.
Short term capital gains other than those covered by Section 111A of the Act and on which Securities
Transaction Tax is not paid at the time of transfer would be subject to tax as calculated under normal provisions
of the Act.

The new tax regime under section 115BAC of the Act is applicable to individual, Hindu undivided family,
association of persons (other than a co-operative society), body of individuals and an artificial juridical person.

Non-resident shareholder

In respect of non-resident shareholders, the tax rates and the consequent taxation shall be as per the provisions
of the Act and it is further subject to any benefits available under the applicable DTAA, if any, between India
and the country of which the non-resident is a tax resident, as read with the MLI and subject to furnishing of
tax residence certificate, electronic Form 10F and any other document as may be required. The Company will
withhold tax at applicable rates on payment of dividend to shareholders.
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UNDER THE INDIRECT TAX LAWS

Outlined below are the special indirect tax benefits available to the Company and its shareholders under the Central
Goods and Services Tax Act, 2017, the Integrated Goods and Services Tax Act, 2017, the Union Territory Goods and
Services Tax Act, 2017, including the rules, regulations, circulars and notifications issued in connection thereto.

Indirect tax benefits available to the Company

Availment of GST Input credit

The Company is a NBFC registered with the RBI. In the purview of section 17(4) of the Central Goods and
Service Tax Act, 2017, NBFCs are eligible to avail every month 50% of the eligible input tax as Input tax
credit.

Indirect Tax benefits/implications to Shareholder/ Investors of the Company

There are no special indirect tax benefits available to the shareholders of the Company.

Disclaimers:

Vi.

This Statement is only intended to provide general information to the investors and is neither designed nor
intended to be a substitute for professional tax advice. In view of the individual nature of the tax consequences,
the changing tax laws, each investor is advised to consult his or her own tax consultant with respect to the
specific tax implications arising out of their participation in the proposed offer.
The above Statement of tax benefits sets out the provisions of Indian tax laws in a summary manner only and
is not a complete analysis or listing of all potential tax consequences of the purchase, ownership and
disposal of shares.
This Statement is prepared on the basis of information available with the management of the Company and
there is no assurance that:

+ the Company or its Shareholders will continue to obtain these benefits in future; and

« the conditions prescribed for availing the benefits have been/ would be met with.
No assurance is given that the revenue authorities/courts will concur with the views expressed herein. Our

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

The Statement is as per the current direct tax laws of India relevant for the assessment year 2026-27 and other
provisions of law, their interpretation and applicability as on date, which may be subject to change from time
to time. Several of these benefits are dependent on the Company or its Shareholders fulfilling the conditions
prescribed under the relevant provisions of the current direct tax laws of India. This Statement also does not
discuss any tax consequences, in any country outside India, of an investment in the shares of an Indian
company.

The above views are basis the provisions of law, their interpretation and applicability as on date, which may
be subject to change from time to time.
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SECTION IV: ABOUT OUR COMPANY
INDUSTRY OVERVIEW

The information contained in this section is derived from a report titled “Report on Loans and Financial Services Industry in
India” dated June 2025, which is exclusively prepared for the purposes of the Offer and issued by CRISIL Intelligence (formerly
known as CRISIL Market Intelligence & Analytics) (“CRISIL Intelligence”), a division of CRISIL Limited appointed by us
pursuant to a technical proposal dated September 6, 2024 and the addendum dated May 26, 2025, and is commissioned and
paid for by our Company (the “CRISIL Report”). No material information has been excluded from the CRISIL Report in
preparing this section. We commissioned and paid for the CRISIL Report for the purposes of confirming our understanding of
the industry specifically for the purposes of the Offer, as no report is publicly available which provides a comprehensive industry
analysis, particularly for our Company s products, that may be similar to the CRISIL Report. The CRISIL Report shall be
available in full on the website of our Company at https://www.hdbfs.com/investor/offer-documents. Industry publications are
also prepared based on information as at specific dates and may no longer be current or reflect current trends. Accordingly,
investment decisions should not be based on such information. Forecasts, estimates, predictions, and other forward-looking
statements contained in the CRISIL Report are inherently uncertain because of changes in factors underlying their assumptions,
or events or combinations of events that cannot be reasonably foreseen. Actual results and future events could differ materially
from such forecasts, estimates, predictions, or such statements. In making any decision regarding the transaction, the recipient
should conduct its own investigation and analysis of all facts and information contained in this Red Herring Prospectus and
the recipient must rely on its own examination and the terms of the transaction, as and when discussed. See “Certain
Conventions, Presentation of Financial, Industry and Market of Market Data” on page 24. In this section, please note that
numbers or multiples denoting (a) a ‘lakh’is equal to 100,000 and 10 lakhs is equal to 1 million or one million; and (b) a ‘crore’
is equal to 10,000,000 and 100 lakhs or one crore is equal to 10 million. For further details and risks in relation to the CRISIL
Report, see “Risk Factors—Industry information included in this Red Herring Prospectus has been derived from the CRISIL
Report, and any reliance on information from the CRISIL Report for making an investment decision in the Offer is subject to
inherent risks.” on page 60.

MACROECONOMIC SCENARIO IN INDIA

As per IMF, Global economy is expected to grow at 3.3% both in CY 2025 and CY 2026

As per the International Monetary Fund (IMF) (World Economic Outlook — April 2025), global GDP growth is projected at
2.8% in CY 2025 and 3.0% in CY 2026 as compared to 3.3% projected in January 2025 for both CY 2025 and CY 2026. Global
growth numbers have been revised on account of swift escalation of trade tensions and high levels of policy uncertainty
intensifying downside risks. Global inflation is projected at 4.3% in CY 2025 and 3.6% in CY 2026. Furthermore, the risks to
inflation remain significant going forward, with the likely tariffs being imposed by the United States (US) on imports. US GDP
grew at an annualized and seasonally adjusted 2.8% in the third quarter of 2024 from 3.0% in the second quarter on account of
further decrease in residential fixed investment and downturn in private-inventory investment. The US GDP grew at an
annualized rate of 2.4% in the fourth quarter of 2024 driven by increase in consumer and government spending, partially offset
by a decrease in investment. The Euro area’s GDP rose 0.1% in the fourth quarter of 2024 vs growth of 0.4% in the previous
quarter.

India is expected to remain one of the fastest growing economies in the world despite challenges posed by geopolitical
instability. In May 2025, the National Statistical Office (NSO), in its first revised estimates of national income, estimated the
country’s real gross domestic product (GDP) to have expanded 6.5% year-on-year in Fiscal 2025. The Indian economy was
among the fastest-growing even before the Covid-19 pandemic. In the years leading to the global health crisis, which disrupted
economic activities, the country’s economic indicators improved gradually owing to strong local consumption and lower
reliance on global demand.

The Trump Administration in the US announced a host of tariffs on products such as automobile, automobile parts, steel and
aluminum in the first three months of CY 2025. On April 5, 2025, the US announced an additional tariff of 10% on nearly all
countries in addition to the existing tariffs. China and the European Union announced retaliatory tariffs on the US. On April 9,
2025, the US government paused differential tariffs for most countries for 90 days, excluding China, which faced a higher tariff
of 125 percent. The introduction of tariffs on major global economies is expected to increase downside risks on global growth.
India is expected to remain one of the fastest growing economies in the world.

Going forward, the expectation of slower global growth, along with anticipated reciprocal tariffs on India after three months, is
likely to exert downside risks to CRISIL’s 6.5% growth forecast for Fiscal 2026. Uncertainty about the duration and frequent
changes in tariffs could also hinder domestic investments. Interest rate cuts, income tax relief and easing inflation are expected
to provide tailwinds to domestic consumption in Fiscal 2026, while the expected normal monsoon will support agricultural
incomes. Moreover, the anticipated decline in global crude oil prices, resulting from a potential global slowdown, is expected
to provide additional support to domestic growth.
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India’s economy expected to grow at 6.5% in Fiscal 2026

(in 2 trillions)

CAGR: 6-7%

9.7%
6.8% 6.5% 7.0%
3.9%

5.8%
‘ 161

FY16 FY17 FY18 FY19 FY20 FY21 FY22 FY23 FY24 FY25EFY26P
mmm Real GDP (In Rs. Tn.) Growth (y-0-y)

8.0% 8.3% 8.9%

6.4% 65%

Note: E = Estimated, P = Projected; GDP growth till Fiscal 2024 is actuals. GDP Estimates for Fiscals 2024- 2025 is based on First advance NSO Estimates
and 2025-2026 is projected based on CRISIL Intelligence estimates and that for fiscals 2026-2030 based on IMF estimates; Source: NSO, CRISIL Intelligence,

IMF (World Economic Outlook — April 2025)

Over the past three fiscals (Fiscals 2022 to 2024), the Indian economy has outperformed its global counterparts by witnessing
a faster growth. In the IMF’s April 2025 update, it raised the GDP growth forecast for India highlighting India’s improved
prospect for private consumption particularly in rural areas. Going forward as well, IMF projects that Indian economy will

remain strong and would continue to be one of the fastest growing economies.

India is one of the fastest growing major economies (real GDP growth, % on-year)
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Note: All forecasts refer to IMF forecasts. GDP growth is based on constant prices. Data represented is for calendar years. Growth numbers for India until
2026 are for financial year, 2025 is as per the NSO 's second advance estimates for Fiscal 2025. Post Fiscal 2025, all estimates for India are as per the IMF

and for calendar years. Data represented for other countries is for calendar years
Source: IMF (World Economic Outlook — April 2025), CRISIL Intelligence

India secured the 3rd position in terms of GDP based on purchasing power parity, accounting for a share of 8.2% of the

world total, projected to increase to 9.7% in CY 2029.

: CY 2024
Country %Lof)sucrigﬂ;i?gs-BE?;%QZ?d Ranking
(PPP) share of world total (%)

China 19.1 1
United States 15.0 2
India 8.2 3
Russia 3.6 4
Japan 34 5
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Germany 31 6 2.8 6
Brazil 24 7 2.3 8
Indonesia 24 8 2.6 7
France 2.2 9 2.1 9
United Kingdom 2.2 10 2.0 10

Note: P- Projected, Source: IMF World Economic Outlook- April 2025, Oct Database, CRISIL Intelligence
Indian economy to be a major part of the world trade

Along with being one of the fastest growing economies in the world, India overtook Japan to become the fourth-largest economy
in the world in CY 2025. In terms of purchasing power parity (“PPP”), India is the third-largest economy in the world, after
China and the United States. According to United Nations Conference on Trade and Development, global trade improved in
between January and March 2024,

RBI cuts repo rate by 50 bps

The Reserve Bank of India’s (RBI) Monetary Policy Committee (MPC) cut the repo rate 50 basis points (bps), more than the
25 bps cut in the previous meeting. However, the MPC changed the stance from accommodative to neutral, while emphasizing
that monetary policy space to support growth was shrinking. This signals that monetary policy actions will be more data-
dependent hereon. US tariff hikes, moderating US federal reserve rate cuts and weather-related risks will have bearing on the
rate cutting cycle.

Repo rate in India (%)
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Source: RBI, CRISIL Intelligence
Consumer Price Index (“CPI”) inflation to average at 4.3% in Fiscal 2026

The Consumer Price Index (CPI)-based inflation eased to 3.2% in April 2025, the lowest reading since July 2019. The decline
was driven by food inflation, which fell to 1.8%, the lowest since October 2021. A record rabi harvest and robust pulses output
is indicated by the Union Ministry of Agriculture’s Second Advance Estimates, and the forecast is a favourable monsoon for
the upcoming kharif season to keep food inflation in check in Fiscal 2026. CRISIL Intelligence expects headline retail inflation
to average 4.3% in Fiscal 2026. Additionally, the increasing occurrence of heatwaves poses a growing threat to agricultural
productivity and, by extension, food inflation thus warranting close monitoring.

Inflation to moderate to 4.3% in Fiscal 2026
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4.9 4.5 4.8 53 5.4 4.7 4.3

3.6 3.4

FY1l6 FY17 FY18 FY19 FY20 FY21 FY22 FY23 FY24 FY25 FY26P
e CP| General Index (%)

Note: P = Projected, Source: CRISIL Intelligence
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Macroeconomic outlook for India (Fiscal 2026)

Fiscal 2026P Rationale for outlook

Consumer Price Index
(CPI) inflation (y-o0-y)

CAD (Current Account
Deficit as % of GDP)

%/$ (March average) 88.0

Lower inflation and RBI rate cuts are expected to lift growth next fiscal, assuming a normal
6.5% monsoon and lower crude oil prices. Any substantial pick up in investment growth will hinge
on accelerating private capex. Exports face headwinds from tariff hikes initiated by the US.

Real GDP
(y-0-y)

Inflation is expected to move closer to the RBI’s target of 4% on expectations of a normal
4.3% monsoon, high base effect in food inflation and softer global commodity prices. Some uptick
is expected in non-food inflation due to an adverse base.

10-year Government Rate cuts by RBI, lower inflation and softer crude oil prices are expected to lead to a mild

security yield 6.4% softening of yields in fiscal 2026. A rise in gross market borrowings will cap the downside to
(Fiscal end) yields.

Fiscal Deficit A4% Fiscal consolidation will be made possible via moderating revenue expenditure thrust even as

(% of GDP) * ' capex focus is broadly maintained. The budget banks on revenue collection to remain robust.

Current account deficit (CAD) is expected to increase owing to headwinds to exports from US
-1.3% tariffs. Lower crude oil prices, healthy services trade balance and robust remittances growth
will prevent CAD from widening too much.

A manageable CAD would mean not much pressure on the rupee, but geopolitical shocks
could keep the rupee volatile

P — Projected, # As per NSO estimates * Fiscal 2026 numbers are government s revised and budget estimates;
Source: Reserve Bank of India (RBI), National Statistics Office (NSO), CRISIL Intelligence

Positive government measures to aid economic growth for India

PMAY was introduced in 2015 to provide affordable housing for all by the end of 2022. The timelines were revised
to FY 24 and FY 25 for PMAY-Gramin and PMAY -Urban respectively due to delays in completion. Execution under
the scheme has been encouraging with approximately 2.60 crores houses being completed as of May 2024, out of the
targeted 2.95 crore houses. The target for the next five years has been further increased by approximately 2 crore
houses in the FY 25 budget estimate; a 68% addition to the current target of approximately 3 crore houses. The move
provides an impetus to the real estate sector as well its stakeholders including — developers, engineering, procurement
and construction contractors, allied industries such as steel, cement etc.

The government has also launched the Jan Dhan-Aadhaar-Mobile (JAM) trinity which aims to link Jan Dhan accounts,
mobile numbers and Aadhar cards of all Indian nationals to transfer cash benefits directly to the bank account of the
intended beneficiary and avoid leakage of government subsidies.

India Stack, set of digital infrastructure including Aadhar, UPI, Digi locker, e-KYC and e-Sign has enabled many
unbanked citizens to access formal financial services, promoting financial inclusion.

The GST regime has been stabilizing fast and is expected to bring more transparency and formalization, eventually
leading to higher economic growth.

MSMEs have received special focus, with initiatives such as the new credit guarantee scheme, offering coverage of
up to X100 crore per applicant and increases in the limit for the Tarun category under Mudra loans from 10 lakhs to
%20 lakhs. The Credit Guarantee Fund Scheme for Micro and Small Enterprises (CGMSE) was launched to make
available collateral-free credit to the micro and small enterprise sector. Both the existing and the new enterprises are
eligible to be covered under the scheme. The Ministry of Micro, Small and Medium Enterprises and Small Industries
Development Bank of India (SIDBI), established a Trust named Credit Guarantee Fund Trust for Micro and Small
Enterprises (CGTMSE) to implement the Credit Guarantee Fund Scheme for MSMESs. Moreover, Public Banks have
taken steps to develop an in-house technology-based underwriting model to assess MSMEs, which will improve credit
facilities for these enterprises.

Government launched the Digital India program, on 1st July 2015 with the vision of transforming India into a digitally
empowered society and a knowledge-based economy, by ensuring digital access, digital inclusion, digital
empowerment and bridging the digital divide. Some of the key initiatives and related progress under Digital India are
as follows-
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o Cyber Security: The Government has taken necessary measures to tackle challenges about data privacy and data
security through introducing the Information Technology (IT) Act, 2000 which has necessary provisions for data
privacy and data security.

Overall, these initiatives will improve the digital connectivity of Indians along with boosting business sentiment, thereby
creating new opportunities.

India’s Long Term Structural Growth Drivers
India has the world’s largest population

As per Census 2011, India’s population was approximately 1.3 billion and comprised nearly 187 million households. The
population, which grew at nearly 1.5% CAGR between 2001 and 2011, is expected by CRISIL Intelligence to have grown at
1.1% CAGR between 2011 and 2021 and reached 1.4 billion. The population is expected to reach 1.5 billion by 2031 from 1.4
billion in 2021, and the number of households are expected to reach to approximately 385 million in 2031 from 245 million in
2021, reporting a CAGR of 4.6% from FY 21 to FY31.

India’s population growth trajectory and number of households

in millions 1950 1,400 1,423 1,520
890 1,070 '
119 148 187 I 245 319 I 385
— — — | [ | [
1991 2001 2011 2021 2023E 2031P

m Population mHouseholds

Note: As at the end of each Fiscal. P: Projected,
Source: United Nations Department of Economic and Social Affairs, (https://population.un.org/wpp/), Census India, CRISIL Intelligence

Favorable demographics

India has one of the world’s largest youth populations, with a median age of 28 years. About 90% of Indians are below 60 years
of age. In 2022, it is estimated that India had the highest share of young working population (15-30 years) compared to major
developed and developing countries with the share of 26%. CRISIL Intelligence expects that the large share of working
population, coupled with rapid urbanisation and rising affluence, will propel growth in the economy.

India’s demographic division (share of different age groups in population)

8% 9% 10% 11% 13%
61% 63% 64% 65% 65%
2011E 2016E 2021E 2026P 2031P

m0-14 vears m 15-59 vears m 60+ vears
Note: P — Projected, E — Estimates
Source: Census of India 2011, Ministry of Health and Family Welfare, CRISIL Intelligence

India has the highest young population (15-30 years) with 375 million individuals, among the major economies (CY
2021)

Country 0-14 Yrs 15-30 Yrs 31-59 Yrs 60+ Yrs
India 361.6 375.3 524.8 145.8
Brazil 44.0 50.0 89.9 30.5
China 251.9 253.5 662.7 257.7
Russia 25.7 22.7 63.9 32.8
South Africa 17.0 14.7 225 5.2
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United Kingdom 11.9 12.2 26.5 16.7
United States of America 61.5 67.0 131.0 77.5

Note: Values in millions.
Source: Census 2011, World Urbanization Prospects: The 2018 Revision (UN)

India has the highest share of young population (15-30 years) among the major economies (CY 2021)

India Brazil China Russia South Africa United United States
Kingdom of America

m0-14 ¥Yrs m15-30 Yrs m31-59 Yrs m60+Yrs

Source: Census 2011, World Urbanization Prospects: The 2018 Revision (UN)
Rising Urbanisation

Urbanisation is one of India’s most important economic growth drivers. It is expected to drive substantial investments in
infrastructure development, which in turn is expected to create jobs, develop modern consumer services, and increase the ability
to mobilise savings. India’s urban population has been rising consistently over the decades. As per the 2018 revision of World
Urbanization Prospects, the urban population was estimated at 36% of India’s total population in 2023. According to the World
Urbanization Prospects, the percentage of the population residing in urban areas in India is expected to increase to 40.1% by
2030.

Urban population as a percentage of total population (%)
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Note: E- Estimated, P — Projected, Figures in percentage, Source: Census 2011, World Urbanization Prospects: The 2018 Revision (UN)

Urban population as a percentage of total population in % (CY 2025P)

In % World Average: 58.3 %
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Source: United Nations World Urbanization Prospects: The 2018 Revision (UN)
Increasing per capita GDP

In FY 25, India's per capita net national income at constant prices stood at 5.5%. According to IMF projections, India's per
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capita income (at constant prices) is anticipated to grow at a real CAGR of 5.6% from FY 25 to FY 27. The GDP per capita at
constant levels rebounded from the impact of COVID-19 in FY 21, improving from -6.7% to 8.7% the following fiscal year,
and showing a year-on-year growth of 8.2% in FY 24. The upward trend in India's GDP per capita indicates a gradual increase
in average income levels. As this trend continues, a larger portion of the population, particularly in the emerging middle class,
is meeting and exceeding the income threshold needed for necessities such as food, shelter and essential services. This growing
trend is expected to lead to increased savings accumulation, which will contribute to the deepening of the financial sector and
foster long-term economic stability.

Increasing per capita GDP

FY 20 FY 21 FY 22 FY 23 FY 24 FY 25E
Per Capita GDP constant (000" 108.2 101.0 109.8 116.9 126.5 1335
Year on year growth (%) 2.6% -6.7% 8.7% 6.5% 8.2% 5.5%

Note: E: estimates, Source: Ministry of Statistics and Program Implementation (MoSPl), International Monetary Fund (IMF), PIB, CRISIL Intelligence

Rising Middle India population to help sustain economic growth

The proportion of “Middle India” (defined as households with annual income of % 0.2-1.0 million) has been on the rise over the
past decade and is expected to continue increasing with rising GDP and household incomes. CRISIL Intelligence estimates
there were 103 million middle-income households in India in FY 22 and by FY 2030, expects it to increase to 181 million
households. A large number of households that have entered the middle-income bracket in the past few years are likely to be
from semi-urban and rural areas. As per NSS 76th round (2018), 83.3% of households were living in pucca dwelling units
compared to 74.6% as per 69th NSS round (2012).

The backbone of India's economy, MSMEs significantly contribute to the country's growth, accounting for approximately 29%
of the GDP, 45% of manufacturing output, and providing employment opportunities to a substantial 11 crore people. The growth
of MSMEs is crucial in generating employment opportunities for the Indian population. CRISIL Intelligence believes that
improvement in literacy levels, increasing access to information and awareness, increase in the availability of necessities and
improvement in road infrastructure have increased the aspirations of Middle India, which is likely to translate into increased
demand for financial products and opportunities for providers of financial services providers.

Middle India households projected to witness CAGR of 9% between FY 22 to FY 2030
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Note: E: Estimated, P: Projected; Source: CRISIL Intelligence
Credit penetration is lower in India compared to other countries

In terms of the credit to GDP ratio, India has a low credit penetration compared with other developing countries, such as China,
indicating the potential that can be tapped. Similarly, in terms of credit to households as a proportion of GDP, India lags other
markets, with retail credit hovering at around 25% of GDP as of Fiscal 2025. As per World Bank, private retail bureau coverage
is 63% of total adults in India as of 2019.

Rural and semi-urban India: Under penetration and untapped market presents a huge opportunity for growth of financiers

Bank credit to metropolitan areas has decreased over the past few years with its share decreasing from 66% as of March 31,
2019, to 59% as of March 31, 2025. Between the same period, credit share has witnessed a marginal rise in rural (7% as of
Fiscal 2019 to 9% as of Fiscal 2025) and semi-urban areas (12% as of Fiscal 2019 to 14% as of Fiscal 2025). Rural areas, which
are estimated to account for 47% of GDP, received just 9% of the overall banking credit as of March 31, 2025, which shows
the vast market opportunity for banks and NBFCs to lend in these areas. With increasing focus of government towards financial
inclusion, rising financial awareness, increasing smartphone and internet penetration, CRISIL Intelligence expects delivery of
credit services in rural area to increase. Further, usage of alternative data to underwrite customers is also expected to help banks
and NBFCs to assess customers and cater to the informal sections of the society in these regions.

Digitisation aided by technology to play pivotal role in growth of economy

Technology is expected to play an important role by progressively reducing the cost of reaching out to smaller markets. India
has seen a tremendous rise in fintech adoption in the past few years. Among many initiatives by the government, the Unified
Payments Interface (UPI) is playing a pivotal role towards financial inclusion. It provides a single-click digital interface across
all system for smartphones linked to bank accounts and facilitates easy transactions using a simple authentication method. The
volume of digital transactions has also seen a surge in the past few years, driven by increased adoption of UPI. Apart from the
financial services industry, digitisation in other industries like retail will also play an important role in the growth of the
economy.

Younger users to drive adoption of smartphones

42% 40% 3% 36% 35%
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70% 62% 58% 52%
% 65%
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B Smartphone Installed Base =~ mFeature phone Installed Base

Note: E: Estimated, P: Projected; Source: CRISIL Intelligence

Rise in 4G and 5G penetration and smartphone usage

India had 1,165 million wireless subscribers at the end of Fiscal 2024. The reach of mobile network, internet and electricity is
continuously expanding the subscriber footprint to remote areas leading to rising smartphone and internet penetration in India.
In Fiscal 2023, 5G was launched which led to conversion of 25 million subscribers to 5G. This shift was facilitated by offering
5G services at the price of 4G data plans, coupled with a surge in data demand and the accessibility of affordable handsets. In
Fiscal 2025, CRISIL Intelligence expects 5G subscribers to reach 270-280 million since data consumption will increase due to
high usage on OTT platforms, in education services, banking services, healthcare, and the gaming industry.
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All-India mobile and data subscriber base

Wireless subscribers (million) 1,170 | 1,183 1,162 1,157 1,181 1,142 1,144 1,165 1,177-1,183
Data subscribers (million) 401 473 615 720 799 814 883 956 989-1,006
Data subscribers as a proportion of 34% 40% 53% 62% 68% 71% T7% 82% 84%-85%
wireless subscribers

4G data subscribers (million) 131 287 478 635 719 734 786 707 660-670
4G data subscribers’ proportion 33% 61% 78% 88% 90% 90% 89% 74% 67%
5G data subscribers (million) - - - - - - 25 175 270-280

Note: P: Projected, Source: TRAI, CRISIL Intelligence

Digital payments have witnessed substantial growth

Between FY 21 and FY 25, the volume of digital payments transactions has increased from 43.7 billion to 222.0 billion, growing
at a CAGR of approximately 50%. During the same period, the value of digital transactions has increased from 1,414.6 trillion
in FY 21 to %2,862.0 trillion in FY 25. CRISIL Intelligence expects the share of mobile banking to increase dramatically over
the coming years.

Trend in value and volume of digital payments
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Note: Digital Payments include RTGS payments, Credit transfers (AePS, APBS, ECS Cr, IMPS, NACH, NEFT, UPI), Debit Transfers (BHIM, ECS Dr, NACH
Dr, NETC), Card Payments (Debit and Credit Cards) and Prepaid Payments Instruments; Source: RBI, CRISIL Intelligence

Adult population with a bank account (%) as of CY 2021: India vis-a-vis other countries

World Averaade: 76%
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Notes: 1. Global Findex data for India excludes northeast states, remote islands and selected districts. 2. Account penetration is for the
population within the age group of 15+
Source: World Bank — The Global Findex Database 2021, CRISIL Intelligence

As per the Global Findex Database 2021, approximately 54% of the world’s 740 million unbanked adults live in only seven
countries (India, Bangladesh, China, Indonesia, Egypt, Nigeria and Pakistan), of which almost 31% (230 million) are in India.
This shows an immense opportunity for furtherance of financial inclusion.

Only 12% of India’s population borrowed money from formal sources (CY 2021)
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Money borrowed from formal sources includes money borrowed from Banks, NBFCs and usage of credit card.

Source: World Bank — The Global Findex Database 2021, CRISIL Intelligence

The two key initiatives launched by the Government to promote financial inclusion are the Pradhan Mantri Jan Dhan Yojana
(PMJDY) and Pradhan Mantri Jeevan Jyoti Bima Yojana (PMJJBY). Under the PMIDY, the Government’s aim is to ensure that
every household in India has a bank account which they can access from anywhere and avail all financial services such as
savings and deposit accounts, remittances, credit and insurance affordably. PMJIBY is a one-year life insurance scheme that
offers a life cover of 0.2 million at a premium of 3436 per annum per member, which can be renewed every year. The
Government has also launched the Pradhan Mantri Suraksha Bima Yojana (PMSBY), an accident insurance policy that offers
an accidental death and full disability cover of 0.2 million at a premium of 320 annually. As per the Government, more than
100 million people have registered for these two social security schemes.

As of December 4, 2024, 541.2 million PMJDY accounts had been opened, of which approximately 67% were in rural and
semi-urban areas, and total deposits of 32,371 billion. (Source: Pradhan Mantri Jan-Dhan Yojana: Progress Report)

Number of PMJDY accounts Total balance in PMJDY accounts

(in millions) (in ¥ billions)
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Source: PMJDY; CRISIL Intelligence Source: PMJDY; CRISIL Intelligence

Financial penetration to rise with increase in awareness and access of financial products

Overall literacy in India was at 77.7% as per the results of NSO survey conducted from July 2017 to June 2018, which is still
below the world literacy rate of 86.5%. However, according to the National Financial Literacy and Inclusion Survey (NCFE-
FLIS) 2019, only 27% of the Indian population is financially literate, indicating a huge gap and potential for financial services
industry. The survey defines financial literacy as a combination of awareness, knowledge, skill, attitude, and behaviour
necessary to make sound financial decisions and ultimately achieve individual financial wellbeing.
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Government initiatives like Pradhan Mantri Jan Dhan Yojana, financial literacy programs, and continuous focus on financial
inclusion have increased financial literacy, resulting in significant uptick in demand for financial products, particularly in
smaller cities over the past few years. Going forward, CRISIL Intelligence expects financial penetration to increase on account
of increasing financial literacy.

Under-penetration of the Indian banking sector provides opportunities for growth

The Indian banking sector is significantly under-penetrated as observed in the current bank credit-to-GDP ratio of 56% for India
as of the fourth quarter of CY 2023. The number of commercial bank branches as well as ATMs in India per 100,00 people,
contrast in comparison to other countries. This provides immense opportunities for banks and other financial institutions over
the long term.

Number of Commercial Bank Branches per 100,000 Adults (CY)
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Bank credit to private non-financial sector as a % of GDP ratio for major economies (as of 04 CY 2023)

Advanced economies 75%
Germany 78%
United Kingdom 79%
Japan 123%
Emerging market economies 127%
India =—————— 56%
Indonesia 33%
Thailand 124%
Singapore 121%
Korea 163%
China 195%

Note: Emerging market economies comprise Argentina, Brazil, Chile, China, Colombia, Czechia, Hong Kong SAR, Hungary, India, Indonesia, Israel, Korea,
Malaysia, Mexico, Poland, Russia, Saudi Arabia, Singapore, South Africa, Thailand, and Turkey, advanced economies comprise Australia, Canada,
Denmark, the euro area, Japan, New Zealand, Norway, Sweden, Switzerland, the United Kingdom, and the United States.

Source: BIS Data, CRISIL Intelligence
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Share of rural and semi-urban regions in banking credit increased marginally between Fiscal 2019 and Fiscal 2025
(Share of population group-wise banking credit data)

FY19 FY20 FY21 Fy22 FY23 Fy24 FY25

M Rural mSemiurban mUrban W Metropolitan

Source: RBI, CRISIL Intelligence

Percentage of population above 15 years having an account at bank or another type of financial institutions
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Note: percentage of population above 15 yrs having an account at bank or another type of financial institutions
Source: IMF: Financial Access Survey,; CRISIL Intelligence

Rural economy is becoming structurally far more resilient

According to Census 2011, there are about 640,000 villages in India, which are inhabited by about 893 million people. The
rural economy is far more resilient today due to increased spends under PM-Kisan scheme, Mahatma Gandhi National Rural
Employment Guarantee Act, 2005 and irrigation programmes. Additionally, schemes such as direct benefit transfer (“DBT”),
PM Ujwala Yojana for cooking gas, PM Awas Yojana for housing, and Ayushman Bharat scheme for healthcare are supporting
growth in rural areas. To supplement this, there has been a continuous improvement in rural infrastructure, such as electricity
and roads. These government initiatives have led to lesser leakages and higher incomes in the hands of the rural populace,
thereby enhancing their ability and willingness to spend on discretionary products and services. The structural changes,
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combined with a positive macro environment, are expected to improve rural business prospects, provide business opportunities
for the banking and financial services sector and drive the long-term growth of the economy.

The government has taken various steps to improve overall financial inclusion:

Direct-benefit transfer (DBT): DBT has been instrumental in the acceleration of financial inclusion since it has
helped eliminate human interface and leakages in the system, ensuring timely, accurate and quality services and fund
transfers to the beneficiaries. This tool has helped in the disbursal of benefits to a wide population spread
geographically through 312 government schemes, such as the Pradhan Mantri Matru VVandana Yojana (PMMVY) for
women, Pradhan Mantri Ujjwala Yojana (PMUY), Krishi Unnati Yojana (KUY) or Mahatma Gandhi National Rural
Employment Guarantee Scheme (MGNREGS) for beneficiary bank accounts held by any gender.

Aadhaar: It has played a critical role in promoting financial inclusion in India by enabling easy and efficient
identification of individuals and reducing the need for physical documents. Aadhaar has been used for various
initiatives, such as PMJDY, DBT, mobile wallets, and e-KYC, to improve financial access.

Mobile banking: The government has promoted mobile banking to make financial services accessible to people who
are unable to access physical bank branches. Mobile banking has increased financial inclusion in rural areas. Some of
the mobile banking initiatives for financial inclusion are United Payments Interface (UPI), mobile wallets, Jan Dhan
Yojana Mobile App, and business correspondent (BC) model.

Financial literacy programmes: The government has launched various financial literacy programmes to educate
people about the benefits of financial planning and management. These programmes aim to improve financial literacy
among the marginalised sections of the society and empower them to make informed financial decisions. The
government and financial institutions have launched various financial literacy programmes (National Centre for
Financial Education, Swabhimaan, etc.) to improve financial literacy among the general public, especially in rural
areas.

Kisan Credit Card (KCC): The KCC scheme aims at providing adequate and timely credit support to farmers for
their agricultural activities at various stages of farming. According to Ministry of Finance, Department of Financial
Services, the total number of operative KCC accounts stood at 7.75 crores, with total outstanding amount of 39.81
lakh crores in FY 2024.

National Pension Scheme (NPS): Regulated by the Pension Fund Regulatory and Development Authority (PFRDA),
NPS is mandatory for Central government employees and voluntary for corporates and all citizens (aged 18-65 years)
with matching contributions by the employer. As of October 31, 2024, National Pension System Trust reported assets
under management (“AUM?”) of % 12.97 Trillion and a subscriber base of 18.9 million.

Priority-sector lending: PSL is an important policy tool used by the RBI to promote financial inclusion in India. The
PSL requirement mandates banks to allocate a specified percentage (40% in case of scheduled commercial banks and
75% for regional rural banks and small finance banks) of their lending portfolio to priority sectors, such as agriculture;
MSMEs; education; housing; and other weaker sections of the society. Lending to such priority sectors not only
increases the credit access to underserved sectors but also lead to higher economic growth and promotes inclusive
development. It also encourages banks to develop innovative products and services specifically for priority sectors. As
of Fiscal 2024, bank credit to PSL stood at 359.1 trillion (which is 45.1% of adjusted net bank credit), up from 350.2
trillion from Fiscal 2023. (provisional amounts from the RBI’s annual report).

Priority sector lending ensures credit flow to underserved segments of the population through banks. PSL also
encourages bridging the gap between rural and urban credit and hence lower regional imbalances. PSL is also used by
the government to ensure that credit is given to sectors which can help the country in the long term. PSL mandates
banks to lend to MSMEs, which ultimately adds to the overall manufacturing output of the country.

Small Saving Schemes: Sukanya Samridhi Yojana is a savings scheme designed by the government especially for
female children. Parents of a female child can save for their education and marriage purposes through this investment
scheme. The scheme was launched as a part of the Beti Bachao, Beti Padhao campaign. As of December 2023, 3.2
crore accounts were active as part of the scheme. Mahila Samman Savings Certificate was launched as a part of Union
Budget 2023-2024 through which women of any age could open an account with a minimum deposit of 1,000 and
maximum deposit of 32,00,000 provided with a facility of partial withdrawal. The interest rate for the accounts was
declared at 7.5% p.a., which will be compounded quarterly. Other small saving schemes available include Kisan Vikas
Patra.

Rural India accounts for 47% of GDP, but only 10% of deposits and 9% of credit
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Rural India has a crucial role to play, as 65% of the population resides in rural areas, as per 2021 data from the Economic
Survey (January 2023) and as per the Census data of 2011, there are over 6.4 lakh villages in India. As per CRISIL Intelligence
estimates, about 47% of India’s GDP comes from rural areas; however, their share of bank penetration is abysmally low at just
10% of total banking deposits and 9% of total banking credit as of March 2025. Lack of bank infrastructure, low level of
financial literacy and investment habits, along with lack of formal identification, are some of the reasons for low penetration.

Share of bank credit and deposits shows low penetration in rural areas

Population group-wise share of deposit Population group-wise share of credit
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Note: Urban includes data for urban and metropolitan areas, Above data represents indicators for scheduled commercial banks in India, E:
Estimated.
Source: RBI; CRISIL Intelligence

OVERVIEW AND MARKET LANDSCAPE OF NBFC SECTOR IN INDIA
Systemic Credit

Corporate credit determines the growth in overall credit as it accounts for nearly two-third of systemic credit. The slowdown in
economic activity, coupled with heightened risk aversion among lenders, tightened the overall credit growth to approximately
6.3% in Fiscal 2021. In Fiscal 2022, the systemic credit growth picked up steam despite the second wave of COVID-19 hurting
economic growth in the first quarter of the fiscal. The retail credit has been a strong driving force behind the growth in overall
credit. Retail credit witnessed a growth of 9% year-on-year during Fiscal 2021 and 13% during Fiscal 2022, while non-retail
credit grew at a slower pace of 3% and 9% during Fiscal 2021 and Fiscal 2022.

The systemic credit grew at 10.5% year-on-year in Fiscal 2022 to reach approximately 2161 trillion. The growth was mainly
driven by the budgetary push towards investments, pick-up in private investment, and business activities. In Fiscal 2023,
systemic credit showed strong growth at 12.8% year-on-year on back of pent-up retail demand. In Fiscal 2024, credit growth
was healthy at 14.1% year-on-year on the back of disbursements to the retail segment, resilient demand for home and vehicle
loans and supported by the services segment with healthy demand from NBFC’s and trade segments.

Corporate credit determines the growth in overall credit as it accounts for nearly two-third of systemic credit. Systemic credit
in India grew at a 6-year CAGR of 9% over fiscals 2019 and 2025. Retail credit continues to lead the systemic credit growth in
fiscal 2024, supported by the focused approach of banks and NBFCs in increasing the retail portfolio. Going ahead, CRISIL
Intelligence projects systemic credit to grow at 13%-15% CAGR between FY 25 and FY 28.

Systemic credit to grow by 13-15% between FY 2025 and FY 2028
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In terms of market share, as of FY 25 NBFCs hold a market share of approximately 21% whereas banks hold a market share of
approximately 72% and it is expected that NBFCs’ share in overall systemic credit to increase to 22% by FY 28.

NBFC Credit to Real GDP (%)
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Source: CRISIL Intelligence Intelligence

Share of NBFC Credit in overall Systemic credit to reach 22% by FY 28P
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Note: E: Estimated, P: Projected; Systemic credit includes domestic banking credit, NBFC credit, commercial papers, external borrowings, corporate bonds
excluding those issued by Banks and NBFC; Source: RBI, Company Reports, CRISIL Intelligence

Over the past six fiscal years, banks have trailed NBFCs in terms of credit growth, except for fiscal 2022, when banks showed
a steeper recovery post-pandemic disruption, growing at 9.6% compared to NBFCs' 8.5% growth. This slower recovery for
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NBFCs was attributed to funding challenges due to higher gross NPAs. Despite this, NBFCs gained market share over banks,
with a CAGR growth of approximately 13.9% between fiscal 2020-25, compared to banks' credit growth of approximately
11.4% during the same period.

Retail credit growth is projected to grow on a strong footing, expected to witness a CAGR of 14-16% between FY 25
and FY 28

The retail credit including small ticket loans for asset classes such as Housing finance, Vehicle Financing, Gold Loans,
Education Loans, Consumer Durables, Personal loans, credit cards and microfinance, in India stood at % 82 trillion, as of FY
25 which rapidly grew at a CAGR of 15.1% between FY19 and FY 25. Retail credit grew at 14% in FY 25 supported by steady
demand in underlying assets like housing, auto and growth in credit card and personal loans growth driven by consumption.
The Indian retail credit market has grown at a strong pace over the last few years and is expected to grow further at 14-16%
between FY 25 and FY 28. Moreover, the increasing demand and positive sentiments in the Indian retail credit market, presents
an opportunity for both banks and NBFCs to broaden their investor base

Retail segment is projected to account for 37% of Retail credit growth is projected to grow on a strong footing
overall systemic credit as of FY 28 from FY 2025 to FY 2028

& B4 %
oo 50255 JE0 /5%
4%
B1% 134 %35 %36 %
0l

e @ @ @oar P
<<“* AR AR ARARRARES

(in Z trillions)

51
045| |

o o5
mRetail mNon-retail credit Q‘\ ‘ﬂ/ HO/ qﬂl Qﬂl Qﬂl Qk Q‘OJ

Note: E: Estimated, P: Projected. The above percentages are Note: E: Estimated, P: Projected
calculated on total systemic credit Source: RBI, CRISIL Intelligence
Source: RBI, CRISIL Intelligence

Key growth factors that will aid the growth of retail credit
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NBFC Credit to grow faster than systemic credit

The credit growth of NBFCs which has trended above India’s GDP growth historically, is expected to continue to rise at a faster
pace. NBFCs have shown remarkable resilience and gained importance in the financial sector ecosystem, growing from less
than X 2 trillion AUM at the turn of the century to X 48 trillion at the end of FY 25. During FY19 to FY 25, NBFC credit is
estimated to have witnessed a growth at CAGR of 13.2%. NBFCs AUM as of FY19 was approximately X 23 trillion which
grew at a 6 year CAGR of 13.2% to X 48 trillion as of FY 25. Rapid revival in the economy is expected to drive consumer
demand in FY 26, leading to healthy growth in NBFCs.
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NBFC credit to grow at 15-17% between FY 25 and FY 28
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Source: RBI, Company reports, CRISIL Intelligence

Going forward, CRISIL Intelligence expects NBFC credit to grow at 15-17% between FY 25 and FY 28, driven by growth
across retail, MSME and corporate segments continuing to be the primary drivers.

NBFC’s share in systemic credit is estimated to have increased from 12% in FY08 to 13% in FY'14 to 21% in FY 25. Overall,
consolidation in certain corporate groups and other corporate activities indicate buoyancy in the NBFC space and expectations
of healthy credit growth.

CRISIL Intelligence believes that NBFCs will remain a force to reckon within the Indian credit landscape, given their inherent
strength of providing last-mile funding and catering to customer segments that are less in focus by the Banks. Going forward,
NBFCs are expected to continue to gain market share over other lenders due to their ability to provide flexible lending solutions
and tailored services, focused approach to tap under-served and niche customer segments, ability to penetrate deeper into
geographies, leveraging technology to reimagine the lending process, strong origination skills and shorter turnaround time.

Growth of NBFCs reflects the customer value proposition offered by them

Focused approach to
tap under served and
niche customer
segments

Ability to penetrate
deeper into existing
geographies

Shorter turnaround
time

Understanding the
market and
customizing product to
suit customer needs

Strong origination skills

Leveraging
technology to
reimagine the

lending process

Source: CRISIL Intelligence

With high focus on retail loans, NBFCs are driving financial inclusion

While banks are the primary institutions for banking in India, retail loan portfolios form only 36% of the overall banking credit
as of FY 25. Other focus areas for banks are wholesale lending to large corporates, credit to services sector and the agricul ture
sector. Lower presence of banks in the retail space has created an opportunity for NBFCs to penetrate the segment which has
also led to greater financial inclusion as NBFCs also cater to riskier customer profiles with lower income. Compared to that of
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banks, NBFC credit to retail segment forms 48% of its portfolio as of FY 2024, indicating larger focus on retail customers.
Rural areas present a vast market opportunity for NBFCs. NBFCs have played a major role in meeting this need, complementing
banks and other financial institutions. NBFCs help fill gaps in the availability of financial services with respect to products as
well as customer and geographic segments. A strong linkage at the grassroots level makes them a critical cog in the financial
machine. They cater to the unbanked and underbanked masses in rural and semi-urban India and lend to the informal sector and
people without credit histories, thereby enabling the government and regulators to realize the mission of financial inclusion.

The NBFC sector has, over the years, evolved considerably in terms of size, operations, technological sophistication, and entry
into newer areas of financial services and products. The number of NBFCs as well as the size of the sector have grown
significantly, with several players with heterogeneous business models starting operations. The increasing penetration of neo-
banking, digital authentication, and mobile phone usage as well as mobile internet has resulted in the modularisation of financial
services, particularly credit. Overall NBFC credit during FY 2019 to FY 2025, is estimated to have witnessed a CAGR of
approximately 13.2% which was majorly led by retail segment which is estimated to have witnessed a CAGR of approximately
15.4%, while NBFC non-retail credit is estimated to have witnessed a growth of approximately 11.5% during the same time
period.

MSME, Housing and Auto Financing contributed approximately 51% to overall NBFC credit in FY 2025

In fiscal 2025, the credit growth of NBFCs is estimated to have slowed to 18%, compared to 21% recorded in previous fiscal,
mainly due to a slowdown in unsecured loans, including microfinance, personal loans and consumer durables. The slowdown
in unsecured loans can be attributed to its rapid expansion over the past few fiscals and overleveraging concerns which can
impact asset quality. RBI intervened in November 2023 to slow down unsecured retail loan growth by tightening capital norms.

Though infrastructure accounts for the highest share in NBFC credit (26%) as of FY 2025, its share in the overall NBFC credit
outstanding has come down over the past years from 31% in FY 2019. Retail and MSME segments are expected to experience
higher growth in the upcoming fiscals. MSME credit accounted for 23% share as of FY 2025, witnessing a rise in its market
share from 16% in FY 2019. Housing and auto segment constitute approximately 16% and approximately 11% share in overall
NBFC credit as of FY 2025.

In fiscal 2025, the retail segment's share in the lending mix is estimated to decline marginally, while the wholesale segment's
share is expected to increase. This trend is likely to continue into fiscal 2026, with the share of both segments remaining steady.

The retail loan growth rate is expected to increase moderately to 17-18% in fiscal 2026, driven by growth in housing, vehicle
and consumer durable loans. However, NBFCs are expected to maintain a cautious approach to unsecured lending due to visible
stress in the microfinance and personal loan segments. The growth of gold loans is expected to normalize after the exceptional
growth recorded in fiscal 2025.

In contrast, the wholesale segment's growth rate is projected to decline slightly, mainly due to an expected slowdown in
infrastructure disbursements. Nevertheless, MSME and corporate and real estate loans are expected to continue to see an uptick.

195



Distribution of NBFC Credit across asset classes

FY20 FY21 FY22 FY24 FY25 -
m Housing m Auto m Other retail loans
m Infrastructure Loans mMSME Loans Other wholesale loans

Note: Other retail loans include gold loans, microfinance loans, personal loans, consumer durable loans, education loans, Other wholesale loans include
wholesale loan and construction equipment loan;
Source: Company reports, CRISIL Intelligence

Growth of asset classes

Asset class (R trillion) Fiscal 2025E Share of Overall NBFCs Growth Growth
portfolio NBFCs/HFCs/ portfolio portfolio Fiscal 2025- Fiscal 2025-
outstanding NBFC-MFIs CAGR CAGR Fiscal 2026 Fiscal 2026
® trillion) (Fiscal (Fiscal 2020- for overall for NBFCs
2020-Fiscal  Fiscal 2025E) portfolio
2025E)
MSME Loans 42.3 27% 18.2% 19.6% 18-20% 27-29%
Housing loans 38.1 20% 13.1% 11.3% 13-14% 15-16%
Auto Loans 12.0 46% 14% 14% 15-16% 16-17%
Personal loans 14.6 24% 21% 30% 16-18% 22-24%
Gold loans 12.4 11% 37% 54% 19-21% 17-18%
Microfinance loans 3.8 51% 10% 16% 8-10% 8-10%
Consumer durables 0.8 68% 17% 21% 18-20% 20-22%

Source: RBI, NHB, MFIN, CRIF and CRISIL Intelligence estimates
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ROA Tree for NBFCs across asset classes

Asset Class Financial Metric Fiscal 2024E Fiscal 2025E Fiscal 2026P
Interest income 16% 16.1% 15-16%
Interest expense 6.3% 6.0% 5-6%
MSME Loans Opex 3.4-3.6% 3.4-3.6% 3.4-3.6%
Credit Cost 1.7% 1.5% 1.7-2.1%
ROA 3.5% 3.4% 3.4-3.6%
Interest income 12.6% 12.7% 12.5-12.6%
Interest expense 6.4% 6.6% 6.3-6.4%
Auto Loans Opex 2.0-2.2% 2.0-2.2% 2.0-2.2%
Credit Cost 1.9% 1.9% 1.8-1.9%
ROA 2.5% 2.5% 2.6-2.7%
Interest income 10% 9.8-9.9% 9.6-9.7%
Interest expense 6.% 6.3-6.4% 6.2-6.3%
Housing Loans Opex 0.8-1.0% 0.8-1.0% 0.8-1.0%
Credit Cost 0.5% 0.1-0.2% 0.2-0.3%
ROA 2.3% 2.2-2.3% 2.0-2.1%
Interest income 11.1% 11.0-11.1% 10.3-10.9%
Interest expense 6.0% 6.1-6.2% 6.0-6.1%
Affordable Housing Loans Opex 1.7-1.9% 1.9-2.1% 1.9-2.1%
Credit Cost 0.2% 0.3-0.4% 0.2-0.3%
ROA 3.0% 2.8-2.9% 2.6-2.7%
Interest income 16.6-17.0% 16.6-17.0% 16.5-17.0%
Interest expense 6.6-6.8% 6.7-6.9% 6.7-1.0%
Personal Loans Opex 4.2-4.4% 4.2-4.4% 4.2-4.4%
Credit Cost 2.8-3.2% 2.6-2.8% 2.6-2.8%
ROA 2.8-3.2% 2.9-3.3% 2.9-3.3%

Source: CRISIL Intelligence, Company Documents, Note: Ratios on average total assets

GNPAs for NBFCs across asset classes
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Overview of MSME sector in India

The MSME (Micro Small and Medium Enterprises) sector has experienced remarkable growth and transformation, becoming
a cornerstone of India’s economy. The estimated number of MSME:s in India is around 70 million as of Fiscal 2022. MSMEs
in India are significantly contributing to the economy by generating substantial employment opportunities at a lower capital
investment compared to larger industries. Additionally, they facilitate the industrialisation of rural and underdeveloped region