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Type Fresh Issue | Size of the Offer| Total Offer Eligibility and Reservation
Size for Sale Size

Fresh Issue 8S WR 3 8S WHRguity@Upto >"@ (1This Offer is being made in terms of Regulatgf) of the Securitie

and Offer for| Equity Shares Shareof face | Shareof face |and Exchange Board of India (Issue of Capital and Discl

Sale of face value o] value of 10 each valueof 10 |[5SHTXLUHPHQWY 5HJXODWLR ®¥BI ICDR

10 each | aggregating up tc each Regulations” )RU IXUWKHU GHaVv RégDIatoryVad

aggregating ug _100,0000 million| aggregating ugStatutory DisclosurestEligibility for the Offer’ R Q SIB4AIFFor

to 25,000.0 to 125,0000 |details of share reservation among Eligible Employégdgible

million million HDFC Bank ShareholdersQualified Institutional Buyers, No|

L, QVWLWXWLRQDO %LGGHUV DQG Offtk

Structure” EHJLQQLQ5B8RQ SDJH
DETAILS OF THE PROMOTER SELLING SHAREHOLDER, OFFER FOR SALE AND WEIGHTED AVERAGE COST OF
ACQUISITION PER EQUITY SHARE

E-mail: www.hdbfs.com

NAME OF THE PROMOTER NUMBER OF EQUITY SHARES WEIGHTED AVERAGE COST OF
SELLING SHAREHOLDER OFFERED / AMOUNT $&48,6,7,21 PEREQUITY
Nt

HDFC Bank Limited Promoter | Up to > "Kguity Sharesf face value of 10 46.4
Selling eachaggregating up t0100,0000 million
Shareholder
"As certifiedoy Manian & Rao, Chartered Accountamarsuant to their certificate datehline 19, 2025

#)RU IXUWKHU GHWDLOV VHH 37/RH 2IIHU" EHJLQQLQJ RQ SDJH

This being the first public issue of Equity Shares of our Company, there has been no formal market for the Equity Sferesallme o
each Equity Share isl0. The Floor Price, Cap Price a@ifer Price determined by our Company in consultation wWithBook Running
Lead Managersn the basis of the assessment of market demand for the Equity Shares by way of the Book Building Process
Basis for Offer Pricé EH JL Q Q L Q1b0RMacsdddhhkice with the SEBI ICDR Regulati@h®uld not be taken to be indicative of
market price of the Equity Shares after the Equity Shares are listed. No assurance can be given regarding an actieel oraslistpil
the Equity Shares or regarding the price at which the Equity Shardsewvithded after listing.
... GENERALRSK |
Investments in equity and equitglated securities involve a degree of risk and Bidders should not invest any fund®ffethuless the
can afford to take the risk of losing their entire investment. Bidders are advised to read the risk factors carefuthkinefareinvestmel
decision in thé©ffer. For taking an investment decision, Bidders must rely on their own examination of our CompanyCdfet threcluding
the risks involved. The Equity Shares in tbfer have neither been recommendeal; approved by the Securities and Exchange Boe
, Q G ISBBI 3 QRU GRHV 6(%, JXDUDQWHH WKH DFFXUDF\ RU DGHTXDF\ RI WKH F
%LGGHUV L\Rigk@actovg HFEHWMR) L Q2D.RQ SDJH
__&2033$1<76 $BROMOTER 6(// 1* 6+$5(+2/'(5§ABSOLUTE RESPONSIBILITY |
Our Company, having made all reasonable inquiries, accepts responsibility for and confirms that this Red Herring Parspéatiis
information with regard to our Company and the Offer, which is material in the context of the Offer, that the iofocoatiined in thi
Red Herring Prospectus is true and correct in all material aspects and is not misleading in any material respecinibastardmtentior
expressed herein are honestly held and that there are no other facts, the omissiom miakés this Red Herring Prospectus as a whe
any of such information or the expression of any such opinions or intentions misleading in any materialTlespeaimoteiSelling
Shareholdeaccepts responsibility for and confirms only such statements made by them in this Red Herring Prospectus to the
information specifically pertains the PromoteBelling Shareholder and the Offered Shares and assumes responsibility that such s
are true and correct in all material respectsardot misleading in any material respect. FurtherPromoteBelling Shareholdaronfirms
that it does noaissumenyresponsibility for any other statemendésclosures, and undertakings including without limitation, and all ¢




stateménts and undertakingsDGH E\ RU UHODWLQJ WR RXU &Rdé& aiy@ther phersoiR$),3rDthld Red Bet
Prospectus

The Equity Shares that will be offered througis fRed Herring Prospectus are proposed to be listed on the Stock Exchanges be
/ILPLWBSE PQG 1DWLRQDO 6WRFN ([FRBEJJH QG ,Q 8 1B WKMHBWEHBXdkasges( WK W K H

of theOffer, NSEis the Designated Stock Exchange.
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Rahil Shah E-mail: hdb_ipo@morganstanley.com

Morgan Stanley India Company Private Tel: +91 22 6118 1000

Limited
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Tel: +91 224009 4400
Nuvama Wealth Management Limited
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2XU &RPSDQ\ ZDV LQFRUSRUDWHG DV pu+'% )LQDQFLDO 6HUYLFHV /LPLW Héporadedated WKe208RBED Y ltHe Registnar of ComSaXiesVGUB@dve andRNaDarF H U
Haveli DW $ K P H (RBE agd cdmmenced operations pursuant to a certificate for commencement of business dated July 31, 2007 issued by the Ro@anTdweaRertificate of registration dated December 31, 2007
our Companyo carry on the business of a Abanking financial institution without accepting public deposiiRU IXUWKHU GHWDLOV LQ UHODWLRQ WR WKH F Ki3tQry ehdCer@inZétporated J L \
Matters” RQ @I H
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OUR PROMOTER: HDFC BANK LIMITED
1,7,87 38%]/,& 2))(5 2) 83 72 >"@ (48,7< 6+$5(6 2) )$&( 0$&S( 2]48,7< 6+$5(6° 2) +'% ),1$1&,$/ 6(59,&(6 /,0,7(' 2&203$1<" )25 &$6+ $7@ 366 & 2)7 < 6@BBACE
VALUE OF 10 EACH (INCLUDING A SHARE PREMIUMOF >"@ 3(5 (48,7< 6+8$5( 22))(5 35,&(° $**5(*$7,125800MILLION 37 +( 2))(5 &2035,6,1* $ )5(6+ ,668( 2) 83 72 >"@ (48,0K
FACE VALUE OF 10 EACHAGGREGATING UPTO 25000.00,//,21 %< 285 &20381< 3)5(6+ ,668(" $1' $1 2))(5 )25 63/( 2) 83 72 >' @ QRRAGKVALUESB 10 EACHAGGREGATING UP 72 100,0000
MILLION BY HDFC BANK LIMITED ( %PROMOTER & (//,1* 6+$5(+2/'(5;$1' 68&+ (48,7< 6+$5(6 7+( 22))(5(' 6+$52P)(5 )25 68/( $1' 72*(7+(5 :,7+ 7+( )5(6+ ,668( 7+( 2 JHBOFFER
,1&/8'(6 $ 5(6(59$7,21 2) 83 72 >'@ (48, 7T@FFASBYALUEOF 10EACH &2167,787,1* 83 72 >"@ 2) 7-OFFEREAID-UP EQUITY SHARE CAPITAL OF OUR COMPANY) AGGREGATING UP TO  200.0
0.//,21 )25 68%68&5.37,21 %< (/,*,%/( (03/2<((6 $6 '().1(' +(5(,18)7(5 7+( 3(03/2<(( 5(6(5987,2413B55(B(59$7,21 2) 83 72 >'@ (48,7<2p)BR(698/8( 2) _ (9
&2167,787,1* 83 72 >"@ 2) 7-4SBRBAID-UP EQUITY SHARE CAPITAL) AGGREGATING UP TO _12,500.0MILLION FOR SUBSCRIPTION BY E LIGIBLE HDFC BANK 6+$5(+2/'(56 HDFC BANK SHAREHOLDER
5(6(59$7,21 3257,2 THE OFFER LESS THE EMPLOYEE RESERVATION PORTION AND HDFC BANK 6+$5(+2/'(5 5(6(59$7,21 3257,21 ,6 +(5(,18$)7(5 5()(55(' 72 $6 7+( 21(7 2))(5  7+(
THENETOFFERWILL &2167,787( >’@ $1' >"@ 2) 28BFFER®AID-UP EQUITY SHARE CAPITAL, RESPECTIVELY.

THE FACE VALUE OF EQUITY SHARES IS ($&+ 7+( 2))(5 35,&( ,6 >"@ 7,0(6 7+( )$&( 9$/8( 2) 7+( (48,7< 6+$5(6 ,AND BIE SM(NRdSN 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 JAIHIND (A WIDELY CIRCULATED GUJARATI DAILY NEWSPAPER, GUJARATI BEING THE REGIONAL LANGUAG E OF GUJARAT WHERE OUR REGISTERED
OFFICE IS LOCATED) EACH WITH WIDE CIRCULATION, AT ~ /($67 7:2 :25.,1* '$<6 35,25 72 7+( %,' 2))(5 23(1,1* '$7( $1' 6+$// %( 0$'( $9%$,/$%/( 72 %6( /,0,7(" 2%6(  $IOCKY
(;&+$1*( 2) 1,8 /,0,7( 316( $1' 72*(7+(5 1,7+ 7+( %6( 7+( 3672&. (&+$1*(6 )25 7+( 385326( 2) 83/23$", 1 PELTIVEANVEBSHTES.

In case of any revision to the Price Band, the Bid/Offer Period will be extended by at least three additional Workirtp@agsdoch revision of the Price Band, subject to the Bid/Offer Period not exceeding 10 Working Days. In cases ofeforegandjing strike|
or similarunforeseercircumstances, our Company may, in consultation with the Book Running Lead Managers, for reasons to be recorded ixtemdtitigs Bid/Offer Period for a minimum of one Working Day, subject to the Bid/Offer Pesicekeeeding 1
Working Days. Any revision in the Price Band and the revised Bid/Offer Period, if applicable, will be widely dissemimatgfithgion to the Stock Exchanges, by issuing a public notice, and also by indicating the change on theeresisitie of # Book Running|
Lead Managers and at the terminals of the Syndicate Members and by intim&@h&H UWLILH G 6\ Q GCFBS WottheP& | fhtermediaries and the Sponsor Bank(s), as applicable.
The Offer is being made iWVHUPV RI 5XOH E RI WKH 6HFXULWLHV &RQWUDSORF 5HBXOGDINIMRIQ 58 X0OGNWLRQ DVRIPMIKIGI8G% WEBH BSHIXODWLRQV 7KH 2addetdantevthy
Regulation 6(1) ofhe SEBI ICDR Regulations wherein noorethan50 RI WKH 1HW 2II1HU VKDOO EH DYDLODEOH IRU DOORFDWLRQQBE) DDRUGR SR KNV §3R Q% &R QE/D MR YRS K 6DV K DLV &R XQ
with the BRLMs,mayallocate up to 60% of the QIB Portion to Anchor Investors and the basis of such allocation will be on a discretiondr@bd5RQVXOWDWLRQ ZLWK WKH %5/0V LQ DFF R USEQrArkestdr Rokiow K H Rl ( %)
onethird shall be reserved for domestic Mutual Funds, subject to valid Bids being received from the domestic Mutual Fubd@sfRfoH WKH SULFH DW ZKLFK D O O R F BridhbrRr@edtdr ARddaEidh Piide *$ Q,FX R/ H ABdN O
nonallocation in the Anchor Investor Portion, the balance Equity Shares shall be added to the QIB Portion (other than theQAnehsrW R U 3 Riet WIB R@tion W K XU W KH U Rl WKH 1HW 4,% 3RUWLRQ VKD Or@atetbHsit)
Mutual Funds only, subject to valid Bids being received at or above the Offer Price, and the remainder of the Net Qihd&blioavailable for allotian on a proportionate basis to all QIBs (other than Anchor Investors). including Mutual Funds, subject to v
being received at or above the Offer Prigerther, Equity Sharesdlocated on a proportionate batsi€ligible EmployeesBidding in the Employee Reservation Portion and Eligible HDFC Bank Shareholders Bidding in the HDFC Bank ShareholderReseivasubject to|
valid Bids being received at or above the Offer PReether, notessthan 15% of the Net Offer shall be available for allocation to-NGhV W L W X W L RNQrBrGtitiibr@l@atégdty 2 of which onethird of the Norinstitutional Categorghall be available for allocatio|
WR %LGGHUV ZLWK DQ DSSOLFDWLRQ VL]H RI P Rikis\f kB RorinstitutionaD3Qtegc ilable for 1\ Bitders with an application size of more 1hH@®0,000 and undeubscription in either of these two sy
categories of the Nemstitutional Category may be allocated to Bidders in the othecategory of the Noinstitutional Category in accordance with the SEBI ICDR Regulations, subject t®idsitieing received at or above the Offer Price. Furtiatiess than 3%
Rl WKH 1HW 21IHU VKDOO EH DYDLODEOH |RRétell OdfeBoFyD W L RQDWRRIIHEW DIF®! LI GNK MDD 6(% L GEHBWIXODWLRQV VXEMHFW WR ADmteiGialBiddNs (ExddpQAhchbiIRvd dto
shall mandatorily participate in this Offer only through the Application Suppdited% O RFNH GASBR X GWRFHVV DQG VKDOO SURYLGH GHWDLOV RI WKHLU UHVSHFWLY HBEd2Q (defnEd-Herkiqattér) in @i
WKH %LG $PRXQW ZLOO EH EORFNHG E\ SCEB$ 6 RO | S&HUAXDIQ WGW&R QWG H BW HOWBIONYLVP DV WKH FDVH PD\ EH $QF K Rtor PQthon thiraughuhé ASBAIprQeR3sR ($ HOLHAVI IUEDH
Proceduré EHJLQQLQ5BS8RQ SDJH

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 Sferesalireof each Equity Share 0. The Floor Price, Cap Price affer Price, determined by our Company, in consultation ttigBook
Running Lead Managers) accordance with the SEBI ICDR Regulations and on the basis of the assessment of market demand for the Equity ShaRds Wy May %RRN %XLOGL Q BaSit)IRRFH ¥ M HDV VW B3V BieQd
indicative of the market price of the Equity Shares after the Equity Shares are listed. No assurance can be givenmegsisding austained trading in the Equity Shares nor regarding the price at which the Equity Shares will &féetréigtial.

GENERAL RISK
Investments in equity and equitglated securities involve a degree of risk and Bidders should not invest any fund3fiethmless they can afford to take the risk of losing their investment. Bidders are advised to read the risk factors dareftalibg an investme!
decision in theOffer. For taking an investment decision, Bidders must rely on their own examination of our CompanyGifier tiecluding the risks mvolved The Equlty Shares in@ffer have neither been recommended, nor apga by theSEBI, nor does SEB
guarantee the accuracy or adequacy of the contents of this Red Herring Prospectus. Specific attention of the Bidt#e@ iRigRifactors EHJL D. R Q
&203%$1<76 $RROMOTER 6(//,1* 6+$5(+2/'( SSABSOLUTE RESPONSIBILITY

Our Company, having made all reasonable inquiries, accepts responsibility for and confirms that this Red Herring Pesaietstiasl information with regard to our Company and the Offer, which is material in the context of the Offer, thatrttezonfcontained i
this Red Herring Prospectus is true and correct in all material aspects and is not misleading in any matenal rebpepjrifwats and intentions expressed herein are honestly held and that there are no other facts, the omiskiorakésithis Red Herring Prospec]
as a whole or any of such information or the expression of any such opinions or intentions mi: g inany i teBelling Shareholdeaccepts responsibility for and confirms only such statements made by them in this Red Herring Prosj
the extent such information specifically pertainsh® PromoteBelling Shareholder and the Offered Shares and assumes responsibility that such statements are true and correcalinesipetasesindre not misleading in any material respect. Further Promoter|
Selling Shareholdezonfirms that it does natssumenyresponsibility for any other statemendésclosures and undertakings including without limitation, and all of the statements and undeRaRigsl E\ RU UHODWLQJ WR RXU & BriRas/DRar
person(s) in this Red Herring Prospectus

LISTING
The Equity Shares that will be offered througsttHG +HUULQJ 3URVSHFWXV DUH SURSRVHG WR EH OLVWHG BRQW KSHOHN RFNS(URK D Q YHI\W RPX % &(RIPG® Q6 K DR/UUW K Hod¢
10, 2024 For the purposes of ti@ffer, NSEis the Designated Stock Exchange. A copy &f Red Herring Prospectumas been and the Prospectus shall be filighl the RoCin accordance with Section 26(4) and Secuon 32 of the Companies Act. For de‘all
material contracts and documeatgilable for inspection from the date oistRed Herring Prospectus up to the Bitier & OR V L Q J ' Mitteal Gbkitkaces and Documertisr Inspectiod EHJLQ QL Q SDJH
BOOK RUNNING LEAD MANAGERS

JM Financial Limited BNP Paribas BofA SecuritiesIndia Limited Goldman Sachs (India)Securities Private Limited | HSBC Securities and Capital Markets (India) Private Limited
7" Floor, Cnergy 1 North Avenue, Maker Maxity Band#éurla [ *URXQG J)ORRU 3% :LQJ 2| 951-A, Rational House Appasaheb 52/60, Mahatma Gandhi Road, Fort

Appasaheb Marathe Marg Complex Bandra (E), Mumbai 400 051 3*" %ORFN %DQGUD .XUO [ 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 3038262 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 ID: Website http://www.mkindia.com Investor Grievance ID: india-clientsupport@gs.col| 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 Thakkaf Harshit Tayal
Investor Grievance ID: Contact Person Abhirav Patodia dg.india_merchantbanking@bofa.com SEBI Registration No: INM000011054 SEBI Registration No: INM000010353
grievance.ibd@nfl.com SEBI Registration No: INM000011534 Contact Person Sahil H. Jain

Contact Person Prachee Dhuri SEBI Registration No: INM000011625

SEBI Registration No. INM000010361

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 Budhk| Road, Opposit®arel ST Depot, Prabhadevi Ceejay House, Level 11 Plot F, Shivsagar Estat@bmie Besan
Senapati Bapat Marg Maharashtra, India Marg, Worli Mumbai 400018 Maharashtr| Mumbai 400 025, Maharashtra, India Road, Worlj Mumbai 400 018

Lower Parel (WestMumbai 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: +9122 4037 4037

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

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

Website: http://www.iiflcap.com Investor Grievance ID: Investor Grievance ID: moiaplredressal@motilaloswal.com investorgrievancem@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/company/group/asia/india/index.h
Kumar Jain SEBI Registration No.:INM000011443 SEBI Registration No.:INM000011203 Contact Person:Vishal Kanjani /Pradeep Tewani

SEBI Registration No: INM000010940 SEBI Registration No.:INM000011419

REGISTRAR TO THE OFFER

Nuvama Wealth Management Limited UBS Securities India Private Limited MUFG Intime India Private Limited (Formerly Link Intime India Private Limited)
801-804, Wing A, Building No 3nspire BKC,| Level 2, 3, North Avenue, Maker Maxity, C-101, 247Park L.B.S Marg
G BlockBandra Kurla Complex, Bandra Ea{ Bandra Kurla Complex Bandra East, Vikhroli West,
Mumbai 400 051Maharashtra, 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. |po@||nk|nt|me co.in
Investor Grievance ID: Website: http://www.ubs.com/indiaoffers Website: www.linkintime.co.in
customerservice.mb@nuvama.com Investor Grievance ID: igmbindia@ubs.com| Investor Grievance ID:
Contact Person Pari Vaya Contact Person Abhishek Joshi hdbfinancial.ipo@linkintime.co.in
SEBI Registration No: INM000013004 SEBI Registration No: INM000013101 Contact person:Shanti Gopalkrishnan
SEBI registration number: INRO00004058
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 addte shall be at 5:00 p.m. on Bid/Offer Closing Day.
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SECTION |: GENERAL
DEFINITIONS AND ABBREVIATIONS

This Red Herring Prospectus uses certain definitions and abbreviations which, unless the context otherwise indicatess or impli
or unless otherwise specified, shall have the meaning as provided below. References to any legislations, acts, ragefations, r
directions, guidelines, circulars, notifications, clarifications or policies shall be to such legislations, acts, regulatiess
directions,guidelines circulars, naotifications, clarification®r policies as amended, updated, supplementedneeted or
modified, from time to time, and any reference to a statutory provision shall include any subordinate legislation made, frol
time to time, under such provision.

The words and expressions used in this Red HeRiogpectus, but not defined herein shall have the meaning ascribed to such
terms under the SEBI ICDR RegulatioB&BI Listing Regulationshe Companies Act, the SCRA, and the Depositories Act
and the rules and regulations made thereundremther, 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 D¢uidedimed below)n case

of any inconsistency between the definitions given below and the defirdtintained in the General Information Document,
the definitions given below shall prevail.

The terms not defined herein but used’'i® a foi &f f e r ‘PStiactee’me nt o f S,pe‘clindu sTtarxy BQ@
“Key Regulations and Policies ”, “RE&i sConsddiditedd nua e i @& b i,hn fCe
“Group ComPans eninding Litigation”OdnfderMaPtreoriDeadtiptioR of Equityodp m
Shares and Termsf the Articles of Associatidhbeginningon pagesl50, 172,178,275, 291, 33391, 423, 538 and 561
respectivelyshall have the meanings ascribed to such terms in these respective sections.

General Terms

Term Description

113

our Company” or |HDB Financial Servicekimited, a public limited company incorporated under the Comp
Comp aoi‘ywe ” or “us ’|JAct, 1956 and having itRegistered Officeat Radhika, 2nd Floor, Law Garden Ro
Navrangpura, Ahmedabad380 009, Gujarat, India

Company Related Terms

Term Description

“Articles of As s oArtcles of association of our Company, as amended
“Articles?”

“Audit Committe& Audit committee of dOurManBgemantdCommittees dfthe Board
Audit Committe2on page305

“Boar d'Boamr d of Di rBoardof Directors of our Company a s d e OuriManagenientiOur Bbard’ on page

298
“Chief Financial Chief financial officer of our Company, nameligykumarPravinchandr&hah
“Committee(s) Duly constituted committee(s) of our Board of Direcforsa s  d e OuriManagerhent

Committees of the Bodid o n 3Qba g e

“Company Secretary and Complial Companysecretary andomplianceofficer of our Company, namelfipti JayesiKhandelwal
Officer”

“Corporate Of fic e |HDBHouse, Tukaram Sandam Marg;Sibhash Road, Vile Parleg&), Mumbai— 400 057
Maharashtra, India

“Corpor at eor “PPrroommoatr{ Our corporate promoter, namelDFC Bank Limited
“HDFC Bank?”

“Cor por atRespoSsibility end| Corporate social responsibilitgnd ESGec o mmi t t e e of our B our
ESGCommi t t e e ” and ESCEManagement Committees of the BoardCorporate Social Responsibilignd ESGCommitte&

Committee?” on page309

“Director(s)y Director(s) on the Boardf our Company

“Equity Shares Equity shares of our CdOeachny bearing fa

“ E $SQ014 Employee Stock OptioBcheme2014together with the plans thereungdas amended from tin
to time

“ESC62017 Employee Stock OptioBcheme017together with the plans thereungdas amended from tin
to time

“ESC6 2022 Employee Stock OptioBcheme022together with the plans thereungdas amended from tin
to time

“Executive Directot ManagingDirector and Chief Executive Officef our CompanyRamesh Ganesaas describe

in “Our Managemeritbeginningon page298
1




Term

Description

“Group Companiés

Group companies of our Company in accordance with the SEBI ICDR Regulations. For
s e &roup Companiésbeginningon page49l

“HDB Group?”

Our Companytogether withts controlled structured engs

“Independent Director(3)

Independent director(s) of our Boarmaks described iiOur Managemeritbeginningon page
298

“Joint Statut“oSrtyat
Auditors?”

The joint statutory auditors of our Company, beifig. Kalyaniwala & Mistry LLP, Chartereq
Accountants ant/s. G D Apte & Co, Chartered Accountants

“Key Managerial Personriel

Key managerial personnel of our Company in termRegulation 2(1)(bb) of the SEBI ICD
Regulations and Section 2 (51 )Ourdvianagement Key
Managerial Personnadf our Company page311

“Managing Direct o|Managing director and chief executive officer of our Company, narReljnesh @nesan
Of ficer?”

“Me mor andum of Memorandum of association of our Company, as amended

(13 MO A ”

“No mi n a tahdo n Remuneratioff Nominationand remuneration committeef our Board, asl ¢ s ¢ r i ®Gue Managemert
Commi ttee?” Committees of the BoardNomination and Remuneration Committee o n 306 a g ¢

“Non-Executive Directot

Non-executive directaof our Company, adescribed nOurManagemeritbeginningon page
298

“Non-Executive Director

Independent)

(Non

Non-executive and nemdependent director of our Company, being Jimmy Minocher Tat

“Promoter Group

Entities constituting the promoter group of our Company in terms of Regulation 2(1)(pp

SEBI I CDR Regul at i®@unRrgmoter and Premoter Graige Rromotar|
Group” on 3Ba ge
“Registered Of fi c|Radhika, 2nd Floor, Law Garden Road, Navrangpura, AhmedaBad 009, Gujarat, India
“Registrar of Co m|Registrar of Companie§ujaratat Ahmedabad

“Restated Consolidated Financ

Informatior??

Restated consolidated financial informationtbé HDB Groupcomprising ofthe restatec
consolidated statement of assets and liabilities ktaath 31, 208, March 31, 202 and March
31, 203, the restated consolidated statement of profit and loss (including other compre
income), the restatambnsolidated statement of changes in equity and, the restated cons
statement of cash flovfier the financialyears ended March 31, ZB2March 31, 202 and March
31, 203, and notes to the restated consolidated financial information, prepared in acc
with the requirements of Section 26 of the Companies Act 2013; Paragraph (A) of Claus
of Part A of Schedule VI of th8EBI ICDR Regulationandthe Guidance Note on Reports
Company Prospectuses (Revised 2019) issued by the Institute of Chartered Accountant
as amended from time to time

“Risk Management Committée

Ri sk management c¢ommitt e cOurdMBnagemant CBromittees g
the Board- Risk Management Committee o n 308a g e

“ S e 1 IShanepoldér o r “Pr
Selling Sharehold

HDFC Bank Limited

“Shareholder(3)

Equity shareholder(s) of o@ompany from time to time

“Stakeholders Relationship Committeg

Stakeholders relationship
Committees of the BoardStakeholders Relationshipommitted

¢ o m@urtMaragementf
on 3Q¥a ge

“Strategic Transactioi o mmi t t e

Strategic transactiocommittee of our Board

“Senior
“Senior

Ma n a g e merj
Manage men

Senior management personnel of our Company in terms of Regulation 2(1)(bbbb) of t
I CDR Regul at i onGurMarnagedens Senidr Mandgement Pe€fsonnel of
Company on 3ldage

Offer Related Terms

Term

Description

“Acknowledgement Slip

The slip or documertb beissued by the relevant Designated Intermediary(ies) to a Bidg
proof of registration of the Bid cum Application Form

“Allot” or “Allotment” or “Allotted”

Unless the context otherwise requirakptment (in case of the Fresh Issuejransfer(in case
of the Offer for Saledf the Equity Shares ihe Company and theromoteiSelling Shareholde
respectivelypursuant to the Offan each case tsuccessful Bidders

“Allotment Advice’

A note or advice or intimation of Allotment sentgach othe successful Bidders who have b
or are to be Allotted the Equity Shares after the Basis of Allotment has been approve
Designated Stock Exchange

“Allottee”

A successful Bidder to whom the Equity Shares are Allotted

2



Term

Description

“Anchor Investofs)’

A Qualified Institutional Buyer, applying under the Anchor Investor Portion in accordanc
the requirements specified in the SEBI ICDR Regulations dadRéd Herring Prospectus a
who has Bid for an amount of at 1least 3

“Anchor Investor Allocation Pri¢e

The price at which Equity Shares will be allocated to the Anchor Invedtioirsg the Ancho
Investor Bid Periodn terms of tlis Red Herring Prospectwd the Prospectug/hich will be
determinedy our Company, in consultation with the Book Running Lead Managers

“Anchor Investor Application Forin

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

“Anchor Investor
“Anchor

Bidding Date
Investor

Tuesday, June 24, 2025%ing one Working Day prior to the Bi®ffer Opening Date, on whig
Bids by Anchor Investors shall be submittpdor to and after which the Book Running Le
Managers will not accept any Bids from Anchor Investors, and allocation to Anchor In
shall be completed

“Anchor InvestolOffer Price’

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

The Anchor Investor Offer Price will beettrminedby our Company, in consultation with t
Book Running Lead Managers

“Anchor Investor Payn Date’

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

“Anchor Investor Portich

Up to 60% of the QIB Portion which may be allocated by our Company, in consultation w
Book Running Lead Managets the Anchor Investors on a discretionary bagisur Company
in consultation with the Book Running Lead Managersaccordance with the SEBI ICD
Regulations

Onethird of the Anchor Investor Portion shall be reserved for domestic Mutual Funds,
to valid Bids being received from domestic Mutual Funds at or above the Anchor In
Allocation Pricein accordance with the SEBI ICDR Regulations

“Application
Amount?”

Supj

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

“ASBA” applications made by UPI Bidders using UPI Mechanism where the Bid Amount will be b)
upon acceptance of UPI Mandate RequeghbyUPI Biddersising the UPI Mechanism
“ASBA Account’ A bank account maintained lapn ASBA Bidder with an SCSB and specified in the ASBA F

submitted by such ASBA Bidder in which funds will be blocked by such SCSB to the ex
the amountspecified in the ASBA Forrsubmitted by such ASBA Biddend includes a bar
account maintained by @PI Bidders linked to a UPI ID, which will be blocked by the SC
upon acceptance of the UPI Mandate Request in relation to a BidJB} Biddes Bidding
through the UPI Mechanism

“ASBA Bid”

A Bid made by an ASBA Bidder

“ASBA Bidder$

All Bidders except Anchor Investors

“ASBA Fornt’ An application form, whether physical or electronic, used by ASBA Bidders to submit
which will be considered as the application for Allotment in termsisRad Herring Prospect
and the Prospectus

“Bankers to th®©ffer” Collectively, the Escrow Collection Bank, Refund Bank, Public Offecount Bank ang

Sponsor Banfs)

“Basis of Allotment

The basis on which Equity Shares will be Allotted to successful Bidders und@exféreFor
d et ai DFerProseduwré béginningon pages38

“Bid Amount’

The highest value of optional Bids indicated in the Bid cum Application Form and, in th
of RIBs Bidding at the Cut off Price, the Cap Price multiplied by the humber of Equity §
Bid for by such Retail Individual Bidder and mentioned in the Bith @pplication Form an
payable by the Bidder or blocked in the ASBA Account of the Bidder, as the case may b
submission of the Bid

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

The maximum Bid Amount under the Employee Reservation Portion by an Eligible Em
shall not exceed 500, 000. However, t h ¢
the Employee Reservation Portion &dfanddr
subscription in the Employee Reservation Portion, the unsubscribed portion will be avail
allocation and Allotment, proportionately to all Eligible Employees Bidding in the Emp|
Reservation Portion who bubjectto tBe ndaximum vatue
All otment made to such Eligible Employe

3



Term

Description

The maximum bid amount undelDFC Bank Shareholders Reservation Porbigran Eligible
HDFC BankShareholdeshall not excee@200,000Eligible HDFC Bank Shareholdeapplying
in theHDFC Bank Shareholders Reservation Portian apply at the cudff price and the bi
amount shall be cap price multiplied by the number of Equity Share bid for byEtigdtie
HDFC Bank Shareholdeend mentioned in the Bidum 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 [

“Bid(S)”

An indication to make an offer during the Biffer Period by an ASBA Bidder pursuant
submission of the ASBA Form, or during the Anchor Investor Bid/Offer Period by an A
Investor, pursuant to submission of the Anchor Investor Application Form, to subscrib
purchase the Equity Shares at a erisithin the Price Band, including all revisions ¢
modifications thereto as permitted under the SEBI ICDR Regulations and in ternis Réd|
Herring Prospectus and the Bid cum Application Form. Thateff Bi ddi ng” s
accordingly

“Bid/Offer Closing Dat&

Except in relation to any Bids received from the Anchor Investors, the date after wh
Designated Intermediaries will not accept any Bids, bEnay, June 27, 2025vhich shall be
notified in all editionsFinancial Expressan English national daily newspapell editionsof
Jansatta a Hindi national daily newspapesnd Ahmedabadedition of Jai Hind (a widely
circulated Gujarati newspaper, Gujarhging the regional language Gfujarat where ou
Registered Officés located)each with wide circulation

In case of any revisions, threvisedBid/ Offer Closing Date will be widely disseminated
notification to the Stock Exchanges, by issuing a public notice, and also by indicating the
on the websites of the Book Running Lead Managers and at the terminals of the other

of the Symlicate and by intimation to the Designated Intermediaries and the Spons¢s)Bal

“Bid/Offer Opening Datg

Except in relation to any Bids received from the Anchor Investors, the date on wh
Designated Intermediaries shall start accepting Bids, Bsiednesday, June 25, 2Q2&hich
shall be notified in all editions of the English national daily newspBpemcial Expressand
all editions ofJansattathe Hindi national daily newspapandthe Ahmedabackdition of Jai
Hind (a widely circulated Gujarati newspaper, Gujabeting the regional language Gfijarat
where our Registered Office is located) eadth wide circulation

In case of any revision, tlievisedBid/ Offer Opening Date will also be widely disseminatec
notification the Stock Exchanges, by issuing a public notice, and also by indicating the
on the websites of the Bodunning Lead Managers and at the terminals of the other me
of the Syndicate and by intimation to the Designated Intermediaries and trexSpank(s)

“Bid/Offer Period’

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

“Bidder’ o r Applicant’

Any prospective investor who makes a Bid pursuant to the termis &et Herring Prospect
and the Bid cum Application Form and unless otherwise stated or implied, which incly
ASBA Bidder and an Anchor Investor

“Bidding Centres

The centres at which the Designated Intermediaries shall accept the Bid cum Applicatior
being the Designated Branches for SCSBs, Specified Locations for the Syndicate, Broke
for Registered Brokers, Designated RTA Locations for RTAs andgbatgd CDP Locatior
for CDPs

“Book Building Process

Book building process, as provided in Part A of Schedule XIlI of the SEBI ICDR Regulg
in terms of which th@®ffer is being made

“Book
“BRL Ms ”

Running

Le

The book running lead managers to @féer namely, JM Financial LimitedBNP ParibasBofA
Securitiesindia Limited Goldman Sachs (India) Securities Private Limitd@&BC Securitie
and Capital Markets (India) Private LimitdtFL Capital Servicekimited (Formerly known a
IIFL Securities Limited)Jefferies India Private Limitetlorgan Stanley India Company Priv
Limited, Motilal Oswal Investment Advisors LimitedNomura Financial Advisory an
Securities (India) Privateimited, Nuvama Wealth Management Limitend UBS Securitie
India Private Limited

“Broker Centre’s

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

The details of suchrokercentres, along with the names and the contact details of the Reg
Brokers are available on the respective websites of the Stock Exchanges (www.bseindia
www.nseindia.com

“Cap Pricg&

The higher end of the Price Band, subject to any revisions thereto, above whiffettferice
and Anchor Investor Offer Price will not be finalised and above which no Bids will be acc
The Cap Price shall be kast 105% of the Floor Pri@nd less than or equal to 120% of
Floor Price




Term

Description

“Cash Escrow and Sponsor Bg

Agreemerit

The cash escrow and sponsor bank agreedeedJune 19, 202%®ntered into between o
Company, thé’romoterSelling Shareholder, the Book Running Lead Managers, the Re
to the Offer, the Banker(s) to the Offer and the Syndicate Membeiatfralia, collection of
the Bid Amounts from the Anchor Investors, transfer of funds to the Public Offer Accou
where applicable, refunds of the amounts collected from the Anchor Investors, on the te
conditions thereof, in accordance with the UPicGlars

“Client ID”

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

“Collecting De p o s|A depository participant as defined under the Depositories Act, 1996, registered with Sk

“CDP” who is eligible to procure Bids from relevant Bidders at the Designated CDP Locations i
of SEBIICDR Master Circulaas per the list available on the respective websites of the
Exchanges, as updated from time to time

“Confirmation o f |A notice or intimation of allocation of the Equity Shares sent to Anchor Investors, wh

“CAN” been allocated Equity Shares, on or after the Anchor Investor Bid/Offer Period

“CRISIL” CRISIL Limited

“CRISIL Intelligenc&

CRISIL Intelligence (formerly known as CRISIMarket Intelligence & Analytics), a divisig
of CRISIL Limited

“CRISIL Report?”

Industry report titled‘Report on Loans an#linancial Services Industry in IndiadatedJune
2025 prepared by CRISIlntelligence appointed by our Comparpursuant to the technic
proposal datedSeptember 6, 2024 and addendum dabddy 26, 2025 exclusively|
commissionedand paid for in connection with the Offer

“Cut-off Price’

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

Only Retail Individual Bidders Bidding in the Retail Ponj&ligible Employees Bidding in th
Employee Reservation Portioand Eligible HDFC Bank Shareholder8idding in the
Shareholders Reservatiane entitled to Bid at the Gafff Price. QIBs (including the Anch
Investors) and Noinstitutional Bidders are not entitled to Bid at the -GfftPrice

“Demographic Details

The demographic details of the Bidders
father or husband, investor status, occupation, bank account details, PAN and UPI IC
applicable

“Designated Branchgs

Such branches of the SCSBs which shall collect the ASBA Forms from relevant Bidder
of which is available on the website of SEBI at
https://wwwsebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intm)d=<8
at such other website as may be prescribed by SEBI from time to time

“Designated CDP Locatiohs

Such locations of the CDR¢here relevant ASBA Bidders can submit &k®BA Forms.

The details of such Designated CD#tations, along witthe names and contact details of
CDPs eligible to accept ASBA Forms are available on the welmsittse Stock Exchange
(www.bseindiacom and www.nseindia.com

“Designated Date

The date on which the Escrow Collection Bank(s) transfer funds from the Escrow Accour
Public Offer Account or the Refund Account, as the case may be, and the instructions a
to the SCSBs (in case of UPI Bidders using UPI Mechanism, instnuissued through th
Sponsor Banks) for the transfer of amounts blocked by the SCSBs in the ASBA Accoun
Public Offer Accounbr the Refund Account, as the case mayifbéerms of tis Red Herring
Prospectus and the Prospectfiter finalizationof the Basis of Allotment in consultation w
the Designated Stock Exchandalowing which the Equity Shares will be Allotted in the Of

“Designated Intermediary(ies)

Collectively, the members of the Syndicate, -syhdicate or agents, SCSBs (other tha
relation to RIBs using the UPI Mechanism), Registered Brokers, CDPs and RTAs, W
authorised to collect Bid cum Application Forms from the relevant Bidders|atiore to the
Offer.

In relation to ASBA Formsubmitted by RIBs Bidding in the Retail Portion by authorisin
SCSB to block the Bid Amount in the ASBA Account, Designated Intermediaries shall
SCSBs

In relation to ASBA Forms submitted by UPI Bidders where the Bid Amount will be blg
upon acceptance of UPI Mandate Request by such UPI Bidderg the UPI Mechanisn
Designated Intermediaries shall mean Syndicate;sguticate/agents, Registered Brok
CDPs, SCSBs and RTAs

In relation to ASBA Forms submitted by QIBs and Nastitutional Bidders (not using the U
Mechanism), Designated Intermediaries shall mean Syndicatesyadirate/ agents, SCSE
Registered Brokers, the CDPs and RTAs

“Designated RTA Locatiofis

Such locations of the RTAghere relevant ASBA Bidders can submit &&BA Formsto RTAs.




Term

Description

The details of such Designated RTA Locations, along with names and contact details of t
eligible to accept ASBAForms are available on the websites of the Stock Excha
(www.bseindiacom and www.nseindia.com

“Designated Stock Excharige

NSE

“Dr aft Red
“DRHP”

Herri

The draft red herring prospectus dat@ttober 30 2024, filed with SEBI and issuedn
accordance with the SEBI ICDIRegulations, whichid not contain complete particulars of {
price at which the Equity Shares will be Allotted and the size of the .Offer

“Eligible Employeé&

All or any of the following: (a) a permanent employee of our Compaorking in Indiaor
outside India, (excluding such employees who are not eligible to invest in the Offern
applicable laws)as of the date of filing of th Red Herring Prospectus with the Ra@d whqg
continues to be a permanent employee of our Company, until the submission of the F
Application Form; and (b) a Director of our Company, whether whole time or not, who is €
to apply under the Employee Reservation Portion under apldizati as on the date of filing
this Red Herring Prospectus with the RoC and who continues to be a Director of our Co
until the submission of the Bid cum Application Form, but not inclu@ngromotexii) persons
belonging to the Promoter Groupnd (ii) Directors who either themselves or through tl
relatives or through any body corporate, directly or indirectly, hold more than 10%
outstanding Equity Shares of our Company.

The maximum Bid Amount under the Employee Reservation Portion by an Eligible Em
shall not exceed&500,000. However, the initial Allotment to an Eligible Employee in
Employee Reservation Portion shall not exc&®0,000. Only in the event of und
subscription in the Employee Reservation Portion, the unsubscribed portion will be avalil
allocation and Allotment, proportionately to all Eligible Employees who have Bid in exc
2200, 000, s u tmum value of Allotmehtenadm o xciEligible Employee ngd
exceeding 2500, 000

“Eligible FPI(sy

FPI(s) that are eligible to participate in the Offer in terms of applicable law and fron
jurisdictions outside India where it is not unlawful to make an offer / invitation under the|
and in relation to whom the Bid cum Application Form ani$ fRed Herring Prospect
constitutes an invitation to purchase the Equity Shares

“Eligible HDFC Ba

Individuals and HUFs who are the public equity shareholders ofCauporate Promotg
(excluding such persongho are not eligible to invest in tit@ffer under applicable laws, rule
regulations and guidelines) as on the date of the filinniefRed Herring Prospectwsgith the
RoC

The maximum Bid Amount under the Shareholder Reservation Portion by an EHME
BankShareholder shall not exceed the 20

“Eligible NRI(S)’

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

“Empl oyee Reserva

Theportion of the Offer being uppoIL09.00[mlipn
available for allocation to Eligible Employees, on a proportionate basis. Such portion s
exceed % of the posOffer Equity Share capital of the Company

“Escrow Accourit

The -I‘ineon’ -andefas®sh bearing’ account ope
in whose favour the Bidders (excluding the ASBA Bidders) will transfer money through
credit/NEFT/RTGS/NACH in respect of the Bid Amount when submitting a Bid

“Escrow Collection Barik

Bank, whichis aclearing member and registered with SEBI as a banker to an issue un
SEBI BTl Regulations and with whom the Escrow Account will be opened, in this case
Kotak Mahindra Bank Limited

“First Bidder  &Sole Bidder The Bidder whose name shall be mentioned in the Bid cum Application Form or the R
Form and in case of joint Bids, whose name also appeatise first holder of the beneficig
account held in joint names

“Floor Pricé& The lower end of the Price Band, subject to any revision thereto, not being less than

value of the Equity Shares at or above whichQffer Price and the Anchor Investor Offer Pr
will be finalised and below which no Bids will be accepted

“Fraudulent Borroweér

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

“Fresh Issue

Fresh i s s ubquitypSharespaggregating upd@5,0000 million by our Company

“Fugitive Economic Offend&r

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

“General Infor mat

3 GI D”

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




Term

Description

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

tn)

“Gr os s Proceeds

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

“ Mo ningtAgre nc y ”

CARE Ratings Limited being a credit rating agency registered with SEBI

“Monitoring Agenc|The agreementdatedJune 19, 202%®ntered into between our Company and the Monita
Agency

“Materiality Policy’ The policy adopted by our Board daine 15, 2025for identification of Group Companie
material outstanding litigation and outstanding dues to material creditors, in accordance
disclosure requirements under the SEBI ICDR Regulations

“Mutual Fund Portioh 5% of the Net QIB Portion dr eEfuity Shares which shall be available for allocation to Md
Funds only on a proportionate basis, subject to valid Bids being received at or above t
Price

“Mutual Funds?” Mutual funds registered with SEBI under the Securities and Exchange Board of India
Funds) Regulations, 1996

“Net Offer?” The Offer less than Employee Reservation Portiord the HDFC Bank Shareholde
Reservation Portion

“Net Proceeds?” Proceeds from the Fresh Is s ue expeases Foofurth

det ai DObjectsoftheOfféfr be gi nnilddg on page

“Net QIB Portiort

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

“Nelnnstitutional

All Bidders that are not QIBer RIBs and who have Bid for Equity Shares, for an amou
more tharg200,000 (but not including NRIs other than Eligible NRIs)

“Non-Institutional Portiofi

The portion of theDffer being notlessthan 15% of theNet Offer comprising of[ eHquity
Shares which shall be available for allocation t@&in accordance with the SEBI IC[
Regulations, subject to valid Bids being received at or abov@ffeePrice.

The allocation to the NBs shall be as follows:

a) Onethird of the Nonlnstitutional Portion shall be reserved for applicants with
application size of m@d0000tabdan T200, 00
b) Two-thirds of the Nornstitutional Portion shall be reserved for applicants with

s 00,6000 f 31

Provided that the unsubscribed portion in either of the categories specified in (a) or (b
may be allocated to Bidders in the other-sategory of Nornstitutional Bidders

application more than

“Non-Resident A person resident outsidedia, as defined under FEMA and includes NRIs, FPIs and FVQ

“NoRne si dent I ndi anAnonresidentIndian as defined under the FEMA Rules

“Offer” The initial public offerof uptd eEj]qui t y Shares of face val
R [ o] idenacclhud(ing a share premjumggfec gRWMAP
million, comprising of the Fresh Issue, Offer for Sale, the Employee Reservation Roditrg
HDFC Bank Shareholders Reservation Portion

“Of fer for Sale?” Offer for Saleoupto[ eElqui t y Shar es 10E0HPW midian byithe Bromotp
Selling Shareholder

“Offer Agreemernt The dfer agreement date@ctober 30 2024entered intdetween our Company, tiRromote
Selling Shareholder, and thBook Running Lead Managergpursuant to which certal
arrangements are agreed upon in relation t@tfier

“Offer Price’ The final price at which Equity Shares will be Allotted to ASBA Bidders in termsisRéd

Herring Prospectus and the Prospectus. Equity Shares will be Allotted to Anchor Investo
Anchor Investor Offer Price in terms ofisflRed Herring Prospectus.

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

“Offer Proceeds

The proceeds of the Fresh Issue which shall be available to our Company pnoctesls o
the Offer for Sale which shall be available to BremoterSelling Shareholder in proportion
the Offered Shares. For further iQ@bfecsrohilhd
Offer’ beginnilddg on page

“Offered Shares

Up to[ eHquity Shares aggregating to ¥100,0000 million offered by thePromoterSelling
Shareholder in the Offer for Sale

“Price Band

The price band of a minimum price of X

price o Equiy Bharg (CapePrice) including revisions thereof.

The Price Bandnd the minimum Bid Lot for the Offer will be decided dyr Company, if
consultation with the Book Running Lead Managears] will be advertised iall editionsof
Financial Expressan English national daily newspapand all editions ofJansattaa Hindi
national daily newspap@ndthe Ahmedabaeédition of Jai Hind(a widely circulated Gujara
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Description

newspaper, Gujarabeing the regional language Gujarat where our Registere@ffice is
located) each with wide circulatiat least two Working Days prior to the Bid/Offer Open
Date and shall be available to the Stock Exchanges for the purpose of uploading
respective websites

“Pricing Daté& The date on which our Company, in consultation with the Book Running Lead Manailje
finalise the Offer Price
“Prospectus The prospectus to be filed with the RoC on or after the Pricing Date in accordance with

26 of the Companies Act, and the SEBI ICDR Regulations containiegalia, the Offer Price
that is determined at the end of the Book Building Process, the size of the Offer and cert
information including any addenda or corrigenda thereto

“Public Offer Accourit

The -l‘ineon > -a nte f a »hbankaceount apengd; in accordance with Section 4
of the Companies Actvith the Public OfferAccountBank to receive monies from the Escr|
Account and the ASBA Accounts on the Designated Date

“Public OfferAccountBank’

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

“QI Bs” or “ QI B Bi|Qualified institutional buyers as defined under Regulation 2(1)(ss) of the SEBI

Institutional Buy|Regulations

“QIB Portior? The portion of the Offer (including the Anchor Investor Portion) beingmarethan $% of the
Net Offer comprisingnot more than| e Bquity Shares which shall be allocated to Q
(including Anchor Investors), subject to valid Bids being received at or above the Offer K

“Red HRmrasimegc t ti R ¥ Thisred herring prospectutatedJune 19, 202%sued by our Company in accordance

Section 32 of the Companies Act, and the provisions of the SEBI ICDR Regulationsdabsg
not have complete particulars of the price at which the Equity Shares will be offered and
of the Offer, including any addenda or corrigenda thereto.

This Red Herring Prospectimas beefiled with the RoC at least three Working Days before
Bid / Offer Opening Date and will become the Prospectus upon filing with the RoC afj
Pricing Date

“Refund Accourit

The -lIineon’ -amdefasnh bearing’ account op¢d
refunds, if any, of the whole or part, of the Bid Amount to the Anchor Investors shall be

“Refund Bank?”

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

“Registered Brokets

The stockbrokers registered with the stock exchanges having nationwide terminals, ot
the members of th8yndicate and eligible to procure Bids in terms of UPI Circulars, issu
SEBI

“Registrar Agreement

Registrar agreememtatedOctober 30 2024entered into between our Company, Bremote
Selling Shareholdeand the Registrar to the Offer, in relation to the responsibilities
obligations of the Registrar to the Offer pertaining to the Offer

Registrar to the

MUFG Intime India Private Limitedf¢rmerlyLink Intime India Private Limited

“Retail Individua
Individual Invest
“RIB(s)?”

Individual Bidders submitting Bids, who have Bid for the Equity Shares for an amount ng
t han I hany of th@bidding options in the Offer (including HUFs applying through
Karta) and Eligible NRIs

“Resident Indiah

A person resident in India, as defined under FEMA

“Retail Portiort

The portion of the Offer being nééssthan35% of theNetOf f er compr i s
Shares, which shall be available for allocation to RIBs in accordance with the SEBI
Regulations, subject to valid Bids being received at or above the Offer Price

“Revision Formi

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

QIB Bidders and Novinstitutional Bidders are not allowed to withdraw or lower their Bids
terms of quantity of Equity Shares or the Bid Amount) at any stage. Retail Individual B
Eligible Employees Bidding in the Employee Reservation PortionHigible HDFC Bank
Shareholder8idding in the Shareholder Reservation Portion (subject to the Bid Amount
up t o carréviseltteid Bids during the Bid/ Offer Period and withdraw their Bids
Bid/Offer Closing Date

“RTAs” or “Regi s t|Theregistrar and share transfer agents registered with SEBI and eligible to procurerB

Agents?” relevant Bidderat the Designated RTA Locations in term$&BI| ICDR Master Circulassued
by SEBI and available on the websites of the Stock Exchangesvatnseindia.comand
www.bseindia.com

“SCORES SEBI Complaints Redress System

“SecCeflified Syndicate

“SCSB(s)”

The bankgegisteredwith SEBI, offering services (i) in relation to ASBA (other than thro
UPI Mechanism), a list of which is available on the website of SEB
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Description

https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=3
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=3
applicable, or such other website as updated from time to time, and (ii) inmeiatiSBA
(through UPI Mechanism), a list of which is available on the website of SE
https://sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmid=40 or
other website as may be prescribed by SEBI and updated from time to time

Applications through UPI in the Offer céa@ made only through the SCSBs molalgplications
(apps) whose name appears on the SEBI website. A list of SCSBs and mobile appl
which, are live for applying in public
to the SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/85 dafedy 26, 2019. The list
available on the website of SEBI
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmid=43
updated from time to time and suich other websites as may be prescribed by SEBI from
to time

“Share Escrow Ageht

The share escrow agent appointed pursuant to the Share Escrow Agreement Maifély
Intime India Private Limitedférmerly Link Intime India Private Limitgd

“Share Escrow Agreemént

Share escrow agreemetdtedJune 19, 2028ntered into between our Company, Bremote
Selling Shareholder and the Share Escrow Agent in connection with the transfer of the
Shares by th@romoterSelling Shareholder for the purposes of credit of such Equity Sha
the demat accounts of the Allottees in accordance with the Basis of Allotment

“Shareholder
“HDF C
Portion

Bank

2

Reservation Portioror
Shar el

The portion of theOfferb e i ng up to [ e] Equi Ri,508.Gmilliore
available for allocation tdligible HDFC Bank Shareholdersn a proportionate basis. Su
portion shall not exceetd % of theOffer size

“Specified Locationis

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

“Sponsor Banks

HDFC Bank Limited and Kotak Mahindra Bank Limited, being thenBers to the Offe
registered with SEBI, appointed by our Company to act as a conduit between th¢
Exchanges and NPCI in order to push the mandate collect requests and / or payment in
of the UPI Bidders using the UPI Mechanism, and cartyaoy other responsibilities in terr
of the UPI Circulars

“Stock

Exchanges

2

Together, BSE and NSE

“SwWShyndicate

Me mb e

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

“Syndicate Agreement

Syndicate agreememfatedJune 19, 202%ntered into between our Company, Pr@mote
Selling Shareholdethe members of the Syndicatad the Registrar to the Offar relation to
collection of Bid cum Application Forms by the Syndicate

“Syndicate Membet's

Intermediaries (other than the Book Running Lead Managers) registered with SEBI V|
permitted to carry out activities as an underwriter, nanddlly Financial Services Limite
Nuvama Wealth Management LimiteMlotilal Oswal Financial Services Limitednd IIFL
Capital Services Limite@formerly known as IIFL Securities Limited)

tn)

“Syndicate
Syndicate?”

The Book Running Lead Managemdthe Syndicate Members

“Underwriters

[ o]

“Underwriting Agreemerit

The wnderwriting agreement to be entered into between our CompanpransoterSelling
Shareholder and the Underwriters, on or after the Pricing Date, but prior to filing the Pro
with the RoC

“UPI”

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

“UPI Bidders

Collectively, individual investors applying as (i) Retail Individual Bidders in the Retail Po
(i) Eligible Employees in Employee Reservation Portfsabject to the Bid Amount being
t0¥500,000) (iii) Eligible HDFC Bank Shareholdeirsthe Shareholder Reservation Portom
(iv) Non-Institutional Bidders with an application size of u&90,000 in the No#nstitutional
Portion, and Bidding under the UPI Mechanism through ASBA Form(s) submitteg
Syndicate Members, Registered Brokers, Collecting Depository Participants and Regis
Share Transfer Agents.

Pursuant t&EBIICDR Master Circularall individual investors applying in public issues wh
the application amount is up &00,000 using UPI Mechanism, shall provide their UPI II
the bidcumapplication form submitted with: (i) a syndicate member, (ii) a stock b
registered with a recognized stock exchange (whose name is mentioned on the webs
stock exchange asligible for such activity), (iii) a depository participant (whose nam
mentioned on the website of the stock exchangégible for such activity), and (iv) a registr
to an issue and share transfer agent (whose name is mentioned on the website of
exchange as eligible for such activity)
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Description

“UPI Circularg

SEBI circular numberSEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, SERTA
Master Circular (to the extent that pertains to UBEBI ICDR Master Circularalongwith the
circularissued by the National Stock Exchange of India Limited having reference no. 2
dated August 3, 2022 and the circular issued by BSE Limited having reference no. 2622
dated August 3, 2022 and any subsequent circulars or notifications issuelbyr $ite Stock
Exchanges in this regard

“UPI ID”

ID created on the UPI for singleindow mobile payment system developed by the NPCI

“UPI Mandate Request

A request (intimating the UPI Biddeby way of a notification on th&PI-linked mobile|
applicationandby way ofan SMS ortirecting theUPI Biddesto such UPI mobile applicatidy
to the UPI Biddes initiated by the Sponsor Bank(s) to authorise blocking of funds on th
application equivalent to Bid Amount and subsequent debit of funds in case of Allotmen

“UPI Mechanism

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

“UPI PIN” A password to authenticate a UPI transaction
“Wilful Defaulter’ Wilful defaulter as defined und&egulation 2(1)(lll) of the SEBI ICDR Regulations
“Working Day’ All days on which commercial banks in Mumbai are open for business; provided howev

reference to (a) announcement of Price Band; and (b) Bid/Offer Period, the term Worki
shall mean all days, excluding Saturdays, Sundays and public holidays, on which con
banks in Mumbai are open for business; and (c) the time period between the Bid/Offer
Date and the listing of the Egqgugi tDya yS’h asrh
trading days of the Stock Exchanges, excluding Sundays and bank holidays, as per
issued by SEBI, including the UPI Circulars

Technicaland Industry Related Terms and Abbreviations

Term Description
“ALCO” Assets andLiability Committee
“ALM” Assetliability management
“APIs?” Application programming interfaces
“AUM” Assets under management
“BC” Business correspondent
“BPO” Business Process Outsourcing
“CAGR” Compound Annual Growth Rate
“CAR” Capitaladequacy 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
“cp1” Consumer Price Index
“CRAR” Capital to risk assets ratio
“CRO” Chief Risk Officer
“CSCs?” Common Service Centers
“CSR” Corporate Social Responsibility
“Credit Rat in g|Crediratings as assigned by the crediing agencies (CARE Ratings Limited and CRISIL Rat
Limited) on our borrowing instruments.
“Ccv”» 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?” Firsttime buyers
“Ge M” Government éMarketplace
“GNPA” GrossNon-Performing Assets
“GST” Goods and Services Tax
“GVA”» Gross value added
“HDFC Bank?” HDFC Bank Limited
“HQLA” High-Quality Liquid Assets
“I1 D&V?” Verify the customer’s details
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Description

“1 MEF” International Monetary Fund

“J AM” JanDhanAadhaafMobile

“JLGs” Joint Liability Groups

“KCC” Kisan Credit Card

“KUY” Krishi Unnati Yojana

“KVI C” Khadi Village and Coir Industries Commission
“LAP” Loan Against Property

“LCR” Liguidity Coverage Ratio

“LCV” Light CommerciaNVehicles

“LFOs?” Large fleet operators

“LTV” Loanto-value

“M&HCV?” Medium and Heavy Commercial Vehicles

“MCLR” Marginal Cost of Fundbased Lending Rate
“MGNREGS?” Mahatma Gandhi National Rural Employment Guarantee Scheme
“Middle India”Households with 40 milanl income of 0.2
“MNREGA” Mahatma Gandhi National Rural Employment Guarantee Act
“MoRTH” Ministry of Road, Transport and Highways

“MPC” Monetary Policy Committee

“MS MED” Micro, Small and Medium Enterprises Development Act
“MS MEs ” Micro, Small And Medium Enterprises

“NACH” National Automated Clearing House

“NBFCs ” Non-Banking Financial Companies

“NBRQ” Upper LayemNon-Banking Financial Companies
“NCDs ” Non-Convertible Debentures

“ NI Ms Net interest margins

“NNPA” Net NonPerforming Assets

“NPS” National Pension Scheme

“NSO” National Statistical Office

“NTC” New to Credit

“0OCR” Optical character recognition

“QOEMs ” 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 Vishwakar ma

A new scheme by the Government of India aiming to improve the quality of products and ser|
small artisans and craftsman and ensure that their companies are a part of national and glok
chain.

“PME GP” Prime Minister’s Employment Generation Prg
“PMJDY” Pradhan Mantri Jan Dhan Yojana
“PMJIJBY” Pradhan Mantrieevan 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 Asset

“ROE” Return on Average Equity

“SBI” State Bank of India

“‘SCFE” Supply chain finance

“SCVs?” Small commercial vehicles

“SFOs” Small fleet operators

“SIDBI” Ministry of Micro, Small and Mediunknterprises and Small Industries Development Bank of Ind
“SpL” Salaried Personal Loans

“TCFSL” Tata Capital Financial services Limited
“TNPL” Travel now, pay later

“TRe DS” Trade Receivables and Discounting System
“UAP” Udyam Assist Platform

“UMANG” Unified Mobile Application for Newage Governance
“UPIl” Unified Payment Interface

“VLEs?” Village Level Entrepreneurs

Definitions of Key Performance Indicators
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Term Description

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

“Average Yi el d|l Average interest rate on loan amounts extended to our customers in the specified period.
interest rate is calculated as Interest Income as a percentage of Average of total gross loans
of Opening and Closing total gross loans during theifipd period).

“Breakdown of Represents the percentage of the total nu

Region?” the total number of our operational branc

“Cost to I nc o m Ratioof Operating Expenses to Net Total Income forgecified period. Operating expenses
calculated as total expenses of lending business as reduced by finance cost and impairment or|
instruments.

“CRARier 17 Capital to risk (weighted) assets ratio which is computed by dividing our Tier | capital by tot
weighted assets, computed in accordance with RBI guidelines as at the last day of the specifie|

“CRARier 117 Capital to risk (weighted) assets ratio which is computed by dividing our Tier |l capital by tot
weighted assets, computed in accordance with RBI guidelines as at the last day of the specifig

“Credit Cost?” Amount of impairment of financial instruments recognised during the specified period.

“Credit Cost R|RatioofCredit Costto Averagital Gross Loans for the specified period.

“Debt tRatioE qui t| Ratio of Total Borrowings to Net Worth as at the last day of the specified period. Net Worth ig
to paidup equity share capital plus other equity less deferred tax asset (net) as at the last d
specified period.

“Basic Ear niom g| Basic earnings per equity share have been calculated by dividing the Profit after Tax attribul

“EPS” equity shareholders by weighted average number of equity shares outstanding during the §
period.

“Gr os® eNd6or mi n|l Ratioof Gross Stage 3 Loans to gross carrying amount of Total Gross Loans as at the last d
specified period.

“Gross Stage 1| Gross Stage 1 and Gross Stage 2 Loans are loan assets which are 30 days and 60 dayg

2 Loans?” respectively, on their contractual payments before considering impairment allowances as at
day of the specified period.

“Gross Stage 3| Gross Stage 3 Loans are loan assets whic®@uays past due on its contractual payments bg
considering impairment allowances as at the last day of the specified period.

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

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

“Net-PNaif or mi n g Netcarrying amount of stage 3 loans which is gross stage 3 loans reduced by impairment all
provided on stage 3 loans as at the last day of the specified period.

“Net Total I nc|NetTotalincome is calculated as total revenue from operations excluding revenue from
services as reduced by finance cost during the specified period.

“Number of Br a| Total number of operational branches as at the last day of the specified period.

“Number of Cu s| Total number of distinct customers to whare have advanced credit in our lending business as 4
last day of the specified period.

“Number of Lo c| Total number of operational locations as at the last day of the specified period.

“Number of To t| Total numberof employees in ourlending business as at the last day of the specified period.

“Operating Ex p| Ratioof Operating Expenses to Average Total Gross Loans for the specified period.

“Ot her Financi|lIncludesfeesreceivedin ourlending business for the specified period.

“PAT gyoeywt h Percentage growth in Profit after Tax for the specified period over Profit after Tax for the imme
preceding comparable period.

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

“Provisioning I mpairment loss allowance on our Stage 1 a

Stage 1 and St|of our Stage 1 and Stage 2 loans as at th

“Provision Co v|Impairmentloss allowance on stage 3 loans as a percentage of gross carrying value of stage
at the last day ahe specified period.

“Return on As s| Ratioof Restated Profit/(loss) after tax to Average Total Assets for the specified period. Averag
Assets represents the simple average of total assets as at the last day of the specified periog
assets of the last day of the immediatelgygeding period.

“Ret uAverageEmg u i t y Ratio of Restated Profit/(loss) after tax for the specified period to Average Total Equity (|
comprises of equity share capital and other equity) as at the last day of the specified period.
Total Equity represents the simple average of totaitye@s at the last day of the specified period
total equity of the last day of the immediately preceding period.

“Secured Lo an s| Percentage of Total Gross Loans secured by tangible assets as a percentage of Total Gross |

Gross Loans?” the last day of the specified period.

“Total Bor r o wil| Outstanding borrowings as at the last day of the specified period. Total Borrowings is the sum
securities, borrowings (other than debt securities) and subordinated liabilities as at the laghel
specified period.

“Total Disburs|{Tot al amount of mnew loans disbursed (eith

period.
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Term

Description

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

“Tot al Gr os sy-0L| Percentage growth in Total Gross Loans as at the last day of the specified period over the To
y” Loans as at the last day of the immediately preceding comparable period.

“Total Gr oss L| Total Gross Loans is the aggregate amount of gross loans receivables from customers (i

overdue interest but excluding any other charges) before considering impairment allowances
last day of the specified period.

Conventional and General Terms or Abbreviations

Term Description

“X” opor ““RRup’e e s|IndianRupees

“AIl Fs?” Alternative Investment Funds, as defined in, and registered under the SEBI AIF Regulations

“AGM” Annual general meeting

“AS” or “ Ac c o u|Accounting standards issued by the ICAI

“AUM” Asset under maidagem&hb mpany’ s

“Bn” or “bn” Billion

“BNS” Bhartiya Nyaya Sanhita

“BNSS” Bharatiya Nagarik Suraksha Sanhita

“BSA” Bharatiya Sakshya Adhiniyam

“BSE” BSE Limited

“Category | AIP Al Fs who are registered afuhdast'egaderl tAlet

“Category | FPI5 FPIs who ar e ategerglifoseigreportfollo investdt§ under t he SEBI

“Category Il AIP Al Fs who are registered as “Category 11 Al

“Category Il FPI3 FPIs who ar Categorgliforeign pokfalioinvestoiS under the SEB

“Category IIl AIP Al Fs who are registered as “Category IT1I
Regulations

“CDhSsL” Central Depository Services (India) Limited

“CIN” Corporate Identity Number

“Civil Code” Code of Civil Procedure, 1908

“CIRP” Corporate Insolvency Resolution Process

“Companies A¢t o r “ C|Companies Act2013, as applicable, along with the relevant rules, regulations, clarificatior]

Act, 2013~ modifications made thereunder

“Consolidated FDI Policy Consolidated Foreign Direct Investment Policy notified by the DRitiler DPIIT File Numbe
5(2)/2020FDI Policy dated the October 15, 2020, effective from October 15, 2020

“CrPC’ Code of Criminal Procedure, 1973

“Depositoried Together, NSDL and CDSL

“Depositories Act Depositories Act, 1996

“DIN” Director Identification Number

“DP ID” DepositoryP articipant’s Identification

“DP” or “ De po s |Adepository participant as defined under the Depositories Act

“DPIIT” Department for Promotion of Industry and Internal Trade, Ministry of Commerce and In
Government of Indiaférmerly known as Department of Industrial Policy and Promgtion

“EGM” Extraordinary general meeting

“EMI” Equated Monthly Instalment

“EPS Earnings peequityshare

“Factories Act Factories Act, 1948

“FDI” Foreign direct investment

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

“FEMA Rule$ o r “ F E M Foreign Exchange Management (Noebt Instruments) Rules, 2019

Rul es?”

“Financial Y e a|Unless statedtherwise, the period of 12 months ending March 31 of that particular year

“Fiscal Year?”

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

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

“Gol?” or “ G o | Government of India

“Central Gover

“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 Incometax Act, 1961

“Ind AS” Indian Accounting Standards notified under Section 133 of the Companie2®&read with the
Companies (Indian Accounting Standards) Rules, 2015

“India” Republic of India

“Indiat GHARP ”|Accounting Standards notified under Section 133 of the Companies Act, 2013, read together

7 of the Companies (Accounts) Rules, 2014 and Companies (Accogtdingards) Amendment Rulg
2016
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Term Description
“IpPC? Indian Penal Code, 1860
“IPO” Initial public offering
“IRDAI” Insurance Regulatory and Development Authority of India
“IST” Indian Standard Time
“IT” InformationTechnology
“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 Furid

National Investment Fund set up by resolution F. No. 2/3/0D8| dated November 23, 2005 of t
Gol, published in the Gazette of India

“NAV ”

Net Asset Value

“NBFC(s)’

Non-Banking Financial Compafies)

“NBFC Scale Based Regulation
or “SBR Regula

Master Direction- Reserve Bank of India (NeBanking Financial CompanyScale Based Regulatio
Directions, 2023

“NEFT”

National Electronic Fund Transfer

“Negotiable Instruments Att

The Negotiable Instruments Act, 1881

“NPCP

NationalPayments Corporation of India

“NRE” Non Resident External

“NRO” Non-Resident Ordinary

“NSDL” National Securities Depository Limited

“NSE’ National Stock Exchange of India Limited

“0CB” or “ Ov e 1A company, partnership, society or other corporate body owned directly or indirectly to the extg

Body” least 60% by NRIs including overseas trusts, in which not less than 60% of beneficial int
irrevocably held by NRIs directly or indirectly anchiesh was in existence on October 3, 2003
immediately before such date had taken benefits under the general permission granted to O(
FEMA. OCBs are not allowed to invest in the Offer

“p.a’ Per annum

“P/E Rati¢y Price to Earnings Ratio

“PAN” Permanent Account Number

“Proposed Rule

Draft circular issued by the RBIn October 4, 2024 aimed at eliminating any overlap in core bug
activities between a bank and its group entities

“RBI” Reserve Bank of India

“RBI Act?” Reserve Bank dhdia Act, 1934
“Regulation 3 Regulation S under the U.S. Securities Act
“RTGS’ Real Time Gross Settlement

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

“ S ARF AAEtSor
“SARFAESI”

Securitization and Reconstruction of Financial Assetskaridrcement of Security Interest Act, 20(

“SCRA’ Securities Contracts (Regulation) Act, 1956

“SCRR’ Securities Contracts (Regulation) Rules, 1957

“SEBP Securities and Exchange Board of India constituted under the SEBI Act
“SEBI Act’ Securities and Exchange Board of India Act, 1992

“SEBI AIF Regulation's

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

“SEBI BTl Regulation's

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

“SEBI FUTP Reg

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

“SEBI FPI Regulatioris

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, 200(

“SEBI I CDR Mas

SEBI master circular no. SEBI/HO/CFD/PAIP/CIR/202/0154datedNovember 11, 2024

“SEBIICDR Regulation$

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

“SEBI Listing Regulatioris

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

“SEBI Merchant
Regulationd

Banke

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

“SEBI Mutual Fund Regulatiofig

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

“SEBI MBRFtTAer Ci

SEBI master circular bearing reference number SEBI/HO/MIRSDRM®ICIR/2024/37 dated May
2024

“SEBI SBEB& SE Regulation3

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

“SEBI Takeover Regulatiois

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

“SEBI VCF Regulatioris

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

“State Governmetit

The government of a state in India

“Stock Exchangé&s

BSE and NSE

“STT”

Securities Transaction Tax

14



Term

Description

“Systemically Important NBFC
or “NBFC-SI”

Systemically important nehanking financial company afefined under Regulation 2(1)(iii) of t
SEBI ICDR Regulations

“TAN” Tax deduction account number

“U.S. QIBS “qualified institutional buyers”, as defin
“U.S. Securities A¢t U.S. Securities Act of 1933, as amended

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

“USD” or “USS$ ”|United States Dollars

“VCFs’ Venture capital funds as defined in and registered wittStBI under the Securities and Excha

Board of India (Venture Capital Fund) Regulations, 1996 or the Securities and Exchange Boarg
(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 dogs it purp
to contain a summary of all the disclosures in this Red Herring Prospectus or all details relevant to prospective imlaestors.
summary should be read in conjunction with, and is qualified in its entirety by, the more detailed information appearin

elsewhere inthiRe d Herring Prospectus, including the sections
“Objethe Of fer”, “I'ndustry Overview?’”, “Our “Bediewce ed” St
InformiaRévmdted Consolidated Financial [Information”, “(

Pr o c e d u rDestriptiom of Equity Shares and Terofghe Articles of Associatioh b e g bmpage29g 70, 86, 144,
178, 244, 314, 321, 333, 423, 538 and 5@&pectively

Primary Business of our Company

We are the seventh largest leading, diversified régailsed nosbankingf i nanc i a INBEG mp a my IT(n‘di a i
the size of Total Gross Loan book, at R 902.2 billion
Report. Our Company 1is cat BNBFG-UL”2 e d ya st haen RBplp eru rlsauyaenrt NBR
(N.01.00477) dated December 31, 2007 and is registered with the IRDAI as a corporate agent (composite) pursuant t
certificate of renewal registration dated March 10, 2025 bearing registration n@AB895. The UppelLayer comprises of
NBFCs that are specifically identified by the RBI as warranting enhanced regulatory requirement based on a set of parame
and scoring methodology, as mentioned by the RBI from time to time. Further, the top ten eligible NBFQs iof tiweir
asset size shall always reside in the uppe KeyRegulationsand r r
Policies— 1. Key Regulations Applicable to our Compamjaster Direction- Reserve Bank of India (Nadanking Fnancial
Company-Scal e Based Regulation) Directions, 2023 datend pxg
275 We offer lending products through our three business vertiatsrprise Lending, Asset Finance and Consumer Finance.
We also offer business process outsourcing services such asfbeelsupport services, collection and sales support services
to our Promoter as well as fbased products such as distribution fuirance products primarily to our lending customers.
The tablebelow sets forth the loan book for each of our three verticals and the top three products under each of such vertic
as at March 31, 2025:

(% 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 Lo 38.0 -
Total Gross Loans 1,068.8 100.00

For further OuiBusiness©OurBusiness Vericals ‘b e gi nni2h9 on page

Industry in which our Company Operates

NBFCs have evolved in size, operations, technological sophistication and variety of financial services and products, growi
from under 2 trillion AUM in Fiscal 2000 to T48 trill

with barks, micrefinance 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 gred//@btietween Fiscal 2025

and Fiscal 2028 primmdy driven by growth in the retail, MSME and corporate segments.

For further Indudtry @Qverdel begimningos pagel78
Our Promoter

Our Promoteis HDFC Bank Limited

For d e t@urRrompter and Erorfioter Grolipeginning on pagal4
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Offer Size

The following table summarizes the details of the Offer.

Offer of Equity SharesV@® |Up t o [ e] &fiufage Shalifeosr ocfa szhl 0a te aperhi ¢ e of tade vatuf
ofRl0eachi i ncluding a pr e mi uaggregétingip¢ofl2500® miliop.u i t vy

of which

Fresh Issué? Up to[ eElquity Shares f f a c e v a | aggregatifg uta29,00@0 mitlidn

Offer for Sale® Up to[ eElquity Shares f f a c e v a | aggregatifg uXtd100,0@0 naillion

The Offer comprises:

Employee Reservatiorf Up to[ eEquity Shares f f a ¢ e v a laggeegatinf upI@20D.0meillior h

Portion®

Shareholder Reservatiorl Up to[ eEjquity Shares f f a ¢ ¢ v a laggeegating up3&L2)500:0miktioin

Portion®®

Net Offer Upto[ eEjquity Shares f face valauegroefg ad [i @njdoaucph t o X

(1) The Offer has been authorized by the resolution of our Board of Directors at their meeting Belgtember 22024, and the Fresh Issue has been
authorised by a special resolution passed by our Sharehdlensgh postal ballot declared dbctober 212024

(2) Our Boardhastaken on record the approval for the Offer for Sale byRt@moterSelling Shareholder pursuant toeir resolutiondatedOctober 28,
2024 ThePromoterSelling Shareholder has confirmed its eligibility to participate in the GffeSale in accordance with Regulation 8 of the SEBI
ICDR Regulationgto the extent applicable tbe PromoteSelling Shareholder, as on the date & BraftRed Herring Prospectuand this Red Herring
Prospectusas set out below:

Promoter Selling | Aggregate number off Aggregatevalue of Offer | Date of corporate| Date of consent letter
Shareholder Equity Shares being| for Sale(in aenillion) approval

offered in the Offer for

Sale
HDFC Bank Limited Up to/ eHquity Shares Up t0100,0000 October 19, 2024 October 19, 2024

For further details, see “The Dffelkdsuamnds ™ Ob78 gnid A9Raspegivelg # op o gand St
(3) Subject to valid bids being received at or above the Offer Price, «sutbscription, if any, in any category, except in the QIB Portion, would be allowed
to be met with spHbver from any other category or combination of categories of Bidders at thet@tismf our Company, in consultation with the Book
Running Lead Managers, and the Designated Stock Exchange, subject to applicable laws. In the eversudfaaniieion in the Employee Reservation
Portion (if any), the unsubscribed portion will be dable for allocation and Allotment, proportionately to all Eligible Employees who have Bid in
excessof2 00, 000, subject to the maximum value of Al l ot ment ma dien, ift o s 1
any, in the Employee Reservation Portion ( af iTheunsubgciibedcpartion, if any,inghe ¢t o
HDFC BankShareholdes Reservation Portion, shall be added to the Qffér. The Employee Reservation Portion shall nateed 5% of our po$ffer
paid-up Equity Share capital. Further, an Eligible Employee Bidding in the Employee Reservation Portion did alsblDFC Bank Shareholder
Reservation Portion and also the Nimstitutional Portion orthe Retail Portion in the Net Offer and such Bids will not be treated as multipleM®ids
further detaidsdf§ee Sbegianinggn agd0 and 533 respectively
(4) TheHDFC BankShareholder Reservation Portion shall not exce@¥ of theOffers i z e . Fo r [ u OffehSet rr udcbegianitedois pages e e
533

The Offer and Net Ofafner [ wH &l lo fc arhset iptoustte O fef]e paid up
respectivelyF or f u r t h e The @ffert aai @filr Structuee b“e g i n n i 0 @nd b3Bregpectiyelys

Objects of the Offer

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

Objects Estimated Amount
(inT mi M1io
Augmentation of -elurc aCpintpaaln yB s s eT i tefaturencapital reqoinemen [ o
including onwardlendingu n d e r any of our Company’s businq{
FinanceandConsumer Finance

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

For furt he@bjedscoftheiOffes ,b esgien f'ilddg on page

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

The aggregate pr@ffer and posOffer shareholding of our Promoter, which is alsoRnemoterSelling Shareholder, and the
members of the Promoter Group is set forth below:

Category of Shareholders Pre-Offer PostOffer*
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 capitalon a fully
on a fully diluted diluted basis* (%)
basis* (%)
Promoterand Promoter Selling Shareholder
HDFC Bank Limited | 750596670 9404 [o] ] [o]
Promoter Group
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Category of Shareholders Pre-Offer PostOffer*
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 capitalon a fully
on a fully diluted diluted basis" (%)
basig* (%)

HDFC Life Insurance Company Nil Nil [e] [e]
Limited
HDFC Asset ManagemenCompany Nil Nil [o] [e]
Limited
HDFC ERGO General Insuran Nil Nil [e] [e]
Company Limited
HDFC TrusteeCompany Limited Nil Nil [e] [e]
HDFC Securitied.imited Nil Nil [e] [e]
HDFC Salesrivate Limited Nil Nil [e] [e]
Griha Investments Nil Nil [e] [e]
Griha PteLimited Nil Nil [e] [e]
HDFC Capital Advisorg.imited Nil Nil [e] [e]
HDFC AMC International (IFSC Nil Nil [e] [e]
Limited
HDFC Pension Fund Managemen Nil Nil [e] [e]
Limited (formerly known asHDFC
Pension Management  Compar
Limited)
HDFC International Life and R Nil Nil [e] [e]
CompanyLimited
HDFC Securities IFSC Limited Nil Nil [e] [e]
Total 750596,670 9404 [e] [o]

*  Subject to completion of the Offer and finalization ofAHetment.
" The percentage of the Equity Share capital on a fully diluted basis has been calculated on the basis of total EquisidShadesuch number of Equity

Shares which will result upon conversion of vested options under the ESOS 2014, ESOS 2017 208 ESOS

For further

d e t Gapital Struotdié t thee g iOrf 1f i86& g

smrepdge

Pre-Offer shareholding as at the date of the Price Band advertisement and peSfffer shareholding as at Allotment for
Promoters, members of thdPromoter 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

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 PostOffer shareholding as at the date of Allotment®
Band advertisement
Name of the Number | Shareholding| At the lower end of theprice 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. | HDFC Bank Limited | o [ [ o [ o [ o [ o
Promoter Group
1. HDFC Life Insurancg ° [ [ o [ o [ o [ o
Company Limited
2. HDFC Assel ° [ [ o [ o [ o [ o
Management Company
Limited
3. HDFC ERGO Generg ° [ [ o [ o [ o [ o
Insurance  Company
Limited
4. HDFC Trusteg ° [ [ o [ o [ o [ o
Company Limited
5. HDFC Securities ° [ [ o [ o [ o [ o
Limited
6. HDFC Sales Private ° [ [ o [ o [ o [ o
Limited
7. Griha Investments ° [ [ o [ o [ o [ o
8. Griha PteLimited ° [ [ o [ o [ o [ o
9. HDFC Capital Advisors ° [ [ ® [ o [ e [ o
Limited
10. HDFC AMC ° [ [ o [ o [ o [ o
International (IFSC
Limited
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S. No. Pre-Offer shareholding as at the date of Price PostOffer shareholding as at the date of Allotment®
Band advertisement
Name of the Number | Shareholding| At the lower end of theprice 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 %)*

11. HDFC Pension Fund [ o [ o [ o [ o [ o [ o

Management Limited

(formerly  known  as

HDFC Pensior

Management Compar

Limited)
12. HDFC International Life [ o [ o [ o [ o [ o [ o

and Re Company

Limited
13. HDFC Securities |FS( [ o [ o [ o [ o [ o [ o

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

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

~ Assuming full subscription in the Offer. The poffer shareholding details as at Allotment will be based on the actual subscription and the Offer Price and
updated in the Prospectus, subject to finalizatiothefOffer Priceand 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, asdéhargnsfers 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 Consolidédtethcial Informatioras atand Financial Years endétarch

31, 205, March 31, 2024ndMarch 31, 2023

unl es

(in X million,
Particulars As at and for the As at and for the As at and for the
Financial Year Financial Year ended | Financial Year ended
endedMarch 31, March 31, 2024 March 31, 2023
205
Equity Share capital 7,957.8 7,930.8 7,914.0
Total Equity?) 158197.5 137,427.1 114,369.7
Total income 163,002.§ 141,711.2 124,028.9
Restated wfit/(loss) after tal® 21,759.2 24,608.4 19,593.5
RestatedBasic earnings per equity shdface value o010 27.40 31.08 24.78
each) (i,R)
RestatedDiluted earnings per equity shaface value o 27.32 31.04 24.76
Z10each) (i)
Return onAverageE qui t v @ (%R o E” ) 14.72 1955 1868
Net Asset Value per Equity Shéfg( i n %) 198.8 173.3 1445
Total borrowing¥) 873977.7 743,306.7 548,653.1
Net wortH") 149,365.( 128,027.6 104,360.9
Notes:
The ratios have been computed as follows:
(i) Total Equity Total Equityis equal to paid up equity share capital plus other equity
(i) Restated Profit/(loss) after tax for the relevant fiscal.
(i) ReturnorAverageE q u i ROE” ) Rati o of Restated Profit/(loss) after tax for

share capital and other equity) as at the last day of the specified period. Average Total Equity represents the singlef tafdraguity as at the last
day of the specified period and total equity of the last day dfrtimediatelypreceding period.

(iv)
V)
(vi)

the end of the relevant Fiscal.

For further details, seéRestated Consolidated Financial Informatidmeginningon page333
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Total Borrowings: Outstanding borrowings as at the last day of the specified period. Total Borrowings is the sum of ritedst, ssrwowings (other
than debt securities) and subordinated liabilities as at the last dténespecified period.
Net worth represents the total equity which comprises of equity share capital and other equity less deferred tax assets.

t

h

Net Asset Value per Equity Share repres@otsl Equityas at the end of the relevant fiscal, as divided by the number of Equity Shares outstanding at



Qualifications of the Statutory Auditors which have not been given effect to in the Restatedonsolidated Financial

Information

There are no qualifications included by the Statutory Auditors in their audit reports and hence noreffeatsd 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 Prospéstus of the SEBI ICDR
Regulations is provided 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 T mil
Exchanges
against our
Promoter
Company
By theCompany 49 5 - - Ni 19
Against the 87+@ 1 4 1 Ni Ni 1, 1071
Company
Directors
By our Directors Ni - - - Ni Ni
Against the 13 Ni Ni Ni Ni Ni
Directors
Promoter
By our Promoter 7, 8 6% Ni N. { N. 4 Ni 185, §
Against our 36 22 3 11 Ni 91,9
Promoter
Key Managerial Personnel
By our Key Ni N A - NA N A Ni
Managerial
Personnel
Against our Key 11 N A Ni N A N Al Ni
Managerial
Personnel
Senior Management Personnel
By our Seniol Ni N A - N A N Al Ni
Management
Personnel
Against our Senio Ni N A Ni N A N Al Ni
Management
Personnel
"To thmataaseadry t ai nable and quantifiable.
*This includes matters where the Directors have been impleaded along
@This includes mManweger iwdlerRetshenKely have been impleaded along with

"Approxi mat e

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

For further detai

on paged23

t h e Outstanding Litigatioh and Material Oeyelopmehtstb epgri oncnei

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 ar
such higher percentage with prior RBI approval) on account of overlapping business with our Promoter and one of t
members of our Promoter @ip 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 f
1.90% as at March 31, 2024. Npayment or default by our customers, our inability to provide adequate provisioning
coverage for nomperformingassets or change in regulatorily mandated provisioning requirements may adversely
affect our financial condition and results of operations;

20



3. Asat March31l, 2025, unsecured loans comprised 26.99% of our Total Gross Loans, which is a decrease from 28.6¢€
as at March 31, 2024. Our unsecured loan portfolio is not supported by any collateral that could help ensure repaym
of the loan, and in the event of rpayment by a borrower of one of these loans, we may be unable to collect the
unpaid balance;

4. As at March31, 2025, secured loans comprised 73.01% of our Total Gross Loans. The value of collateral for ou
secured loans may decrease or we may experience delays in enforcing collateral, impacting our ability to fully recov
the collateral value, thereby exposimgto potential loss that could adversely affect our business, results of operations,
cash flows and financial condition;

5. We may face assdinbility 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 Directare involved in certain legal proceedingsluding actions taken and penalties
imposed by relevant regulatory authoritiésd any adverse outcomes in such proceedings may have a material adverse
effect on our reputation, business, results of operations, cash flows and financial cgnditions

7. We have incurred negative cash flows from operating, investing and financing activities in Fiscal 2023 and ma
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 businegsr ocess outsourcing (“BPO”) services such
to our Promoter, HDFC Bank, and the profit before tax from BPO services was 2.44% of the total profit before tax ¢
our Company as of March 31, 2025. Discondition of such services to HDFC Bank may adversely impact our
business, results of operations and financial conditiod

10. We rely on the parentage of our Promoter. However, the interests of the Promoter as our controlling shareholder i
conflict with our interests or the interests of our other sharehol@arsently, our Company offers the same products
as those offered by our Promoter and certain members of our Promoter Group, hamely, HDFC Sales Private Limit
and HDFC Securities Limited.

Forfurtherd et ai 1l s of t he r iRiskFactoaSp pbleigci anbnli28 ktvestons ane adyiseddo 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 <
forth in the table below:

Particulars March 31, 2025
(in ¥ millio
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 32
Maharashtra Professional TAssessment 3.1
II) Estimated amount of contracts remaining to be executed on capital account g 343.6
provided for
I1I) Undrawn committed sanctions to borrowers 6,291.2
Total contingent liabilities 7,877.4

For detailson contingehti abi 1 it i es , da&estaedGonsolidated FAnancial Ihformatiehote39- Contingent
Liabilities and Commitmentson page374.

Summary of Related Party Transactions

A summary of related partyansactions as per the requirements under Ind ASRelated Party Disclosurentered into by
our Company with related partiés the Financial Years endedarch 31, 2025March 31,2024,andMarch 31, 2023lerived
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 325.9 261.6 171.9
Dividend paid 2,251.8 2,326.8 1,426.1
Fixed deposits placed - - -
Interest paid on nen 566.0 1982.3 3014.5
convertible debentures
Interest paid on term loan ar 6,339.1 5754.6 3,763.6
OD account
Interest received on fixed - 17.9 271
deposits
Investment banking fees paif 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 charg
& other common expenses
Rent paid for premises taker 9.4 27.5 28.3
on sublease
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 / fielg 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 subease
Recovery of expenses 0.7 1.2 0.1
Key a) Short term employee Key Management 79.9 73.5 64.3
Management benefits Personnel
Personnel b) Postemployment benefits - - -
c) Other longterm 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 74.5
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 Expensg Holding Company 25 22.1 5.5
Company (Car & Group policy)
Limited Redemption of NCD 500.0 - -

For details of the related party transactiosse “Restated Consolidated Financial Informatieflote 37. Related Party
Transactions on page371

Weighted average price at which the Equity Shares were acquired lpur Promoter (which is also thePromoter Selling
Shareholden 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 thgédastpyaeeding the date of this Red
Herring Prospectus by our Promotehich is also the Promot&elling Shareholder
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Name of the Promoter/ Number of Equity Sharesacquired inthelast | Wei ght ed average pric
Promoter Selling Shareholder one year
HDFC BankLimited Nil -
* As certified byManian & Rao, Chartered Accountantsy way of their certificate datelline 19, 2025

For f ur t h eCapitdl Struatuird Share capitathistory of our Company Equity Share Capitdl o n 8p a g ¢

Weighted average cost of acquisition of a##quity sharestransactedby our Promoter, which is also the Promoter Selling
Shareholder and the members of the Promoter Groujin three years,18 months and one year immediately preceding
this Red Herring Prospectus

Period Weighted Average Cost of Cap Price is Range of acquisition price:
Acqui sition| Weighted Average Cost of Lowest Price— Highest Price
Acquisition” (i %)
Last one year NA — NA
Last18 months NA - NA
Last three years NA - NA

*  To be updated upon finalization of the Price Band
A As certified byManian & Rao, Charteredccountantsby way of their certificate datelline 192025.

Average cost of acquisition of the Promotefalso thePromoter Selling Shareholde)

The average cost of acquisition per Equity Share acquirediidyromoterwhich is also the Promot&elling Shareholdegs
onthe date of this Red Herring Prospectuasgollows

Name of the Promoter /Promoter Selling Shareholder Average cost of Acquisition petfEquity Share (in%)*
HDFC Bank Limited 464
*  As certified byManian & Rao, Chartered Accountanirsuant tatheir certificate datedune 19202.

Details of price at which specified securities were acquired in the last three yegmeceding the date of this Red Herring
Prospectus by our Promoterwhich is also the Promoter Selling Shareholder, thmembers ofthe Promoter Group and
the Shareholdersentitled with the rights to nominate one or more directors on the Boarar other specialrights

There have been no Equity Shares that were acquired in the lastehregreceding the date of this Red Herring Prospectus
by each ofour Promoterwhich is also the Promoter Selling Shareholdermbers othe Promoter Grouand the Shareholders
entitledwith therights to nominate one or more directors on the Board or spemialrights.

Issue of Equity Shares made in the last one yeéor considerationother than cash

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

Split or consolidation of Equity Shares in the last one year

Our Company has not undertaken split or consolidation oEthéty 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 Promotdir&toup of our Promoter,
our Directors or any of their relatives have financed the purchase by any other person of securities of our darmgaay,
period of six months immediately preceding the datth@DraftRed Herring Prospect@ndthis Red Herring Prospectus
Details of pre-IPO placement

Our Companyhas not undertaken any pifeO 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 securitie
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 ref dndi@’'n ceosnttaci ned in this Red Herring Prospectus ar
and all references herein to the “Government”, “I'ndian
are to the Government afidia, central or state, as applicabel 1| references to the “U.S.”,

are to the United States of America and its territories and possessions.

Unless otherwise specified, any time mentionel8T’)n Uhie
indicated otherwise, all references ttyaar 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
Herring Prospectus.

Financial Data

Unless stated otherwise or the context otherwise requires, the financial information and financial ratioRed théring
Prospectus have been derived from our Restated Restatedol] i
Consolidated=inancial Informatior? beginningon page333.

Restated consolidated financial information HDB Group comprising the restated consolidated statement of assets and
liabilities as atMarch 31, 2025March 31, 2024andMarch 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 consolic
statement of cash flowfsr the Financial ¥ars ended March 31, Z82March 31, 202 and March 31, 202 and notes to the
restated consolidatdihancial information, prepared in accordance with the requirements of Section 26 of the Companies Ac
2013; Paragraph (A) of Clause 11 (1) of Part A of Schedule VI of the SEBI ICDR Regulations and the Guidance Note on Repo
in Company Prospectuses (Raad 2019) issued by the Institute of Chartered Accountants of India as amended from time tc
time.

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

There are significant differences between Ind &8nerally Accepted Accounting Principles in theited States of America

( t W, 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 includedlin this R
Herring Prospectus antlis urged that you consult your own advisors regarding such differences and their impact on oul
financial data. Accordingly, the degree to which the financial information included in this Red Herring Prospigtaside
meaningful information is entirely dependent on thes, r e
the Companies Act, Ind AS and the SEBI ICDR Regulations. Any reliance by persons not familiar with Indian agcountin
policies and practices on the financial disclosures presented in this Red Herring Prospectus should, accordingly, Fer limited.
risks relating to significant differences between Ind AS and other accounting principléRRiskd-actors— Significant
differences exist between Ind AS and other accounting principles, such as U.S. GAAP and IFRS, which may be materia
investors’ assessmenionpagehd our financial condition.

Unless the context otherwise indicates, any percentage amoundsiosa s s e t RiSkoFadtols , Quii‘BusSiness a n d
“‘Management s Discussion and Anal ys i s ”beginniig on pagedd, 244, and o n d
391respectivelyand elsewheri this Red Herring Prospectus have been calculated on the basohts deriveérom 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 finanaigleaational performance
indicators likeAverageTotal Assets Average Total Gross Loanset Worth Total Gross Loansaverage Total Gross Logns

Total Borrowings Return on EquityNet Interest Incomd-ee incomgNet Total IncomeOperating Expenseslet Interest
Margin, Gross NPAand Net NPA (“Non-GAAP Measures’ )presented in this Red Herring Prospectusich area
supplemental measure of our performaandare not required by, or presented in accordance with, Ind AS, Indian GAAP, or
IFRS. Further, thes NonrGAAP 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, prafit/ (I0ss) |
the year or any other measurfefinancial 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, c
IFRS. In addition, these NeBAAP Measures are not a standardised term, hence a direct comparison of similarly tited Non
GAAP Measures between companies may not be possible. Other companies may calculat&thaRIdeasures differently

from us, limiting its usefulness as a comparatiwasure. Although the NeBAAP Measures are not a measure of performance
calculated in accordance with applicable accounting st
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investor in evaluating us because it is a wi8e®RiskFactorsd n
—We have in this Red Herring Prospectus included certair@®aAP financial measures and certain other selected statistical
information related to our operations and financial condition. These®AAP measures and statistical information may vary
from anystandard methodology that is applicable across the financial services industry and therefore may not be comparak
with financal or statistical information of similar nomenclature computed and presented by other financial services
companie$ on page0a n &eletted Statistical Informatibn o n 331.a g e

Currency and Units of Presentation

All references to:

X “Rupee¥” oor “T NRréto mdian Rupae, the official currency of Republic of Indiaand
X “USD™ or “ Br8td Dollar, the official currency of the United States of America

Our Company has presented certain numerical i orfinowhatea t i o
numbers where the numbers have been too small to represent in sucuaitsillion represents 1,000,000 and one billion
represents 1,000,000,000.

However, where any figures that may have been sourced fronpiduitglindustry sources are expressed in denominations other
than millions, such figures appear in this Red Herring Prospectus in such denominations as provided in the respective sour

In this Red Herring Prospectus, any discrepancies in any table between the total and the sums of the amounts listed are d
rounding off. All figures derived from our Restated Consolidated Financial Information in decimals have been rounded off t
the seconddecimal placeln certain instances, (i) the sum or percentage change of such numbers may not conform exactly
thetotal figure given, and (ii) the sum of the figures in a column or row in certain tables may not conform exactly to the totz
figure given for that column or rodowever, where any figures may have been sourced frompghitgt 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 prese
solely to comply with the SEBI ICDR Regulations. These conversions should not be construed as a representation that tr
currencyamounts could have been, or can be converted into Indian Rupees, at any particular rate or at all.

The following table sets forth, for th@nancialY ears/periods indicated, information with respect to the exchange rate between
the Rupee and th&ther currencies

(Amount inZ, unless otherwise specified)
Currency As of March 31, 205 As of March 31, 202 As of March 31, 203
1Us$ 85.58 8337 8221
(Source www.fedai.org.if
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 previngsiasptiive been disclosed.

Industry and Market Data

Unless stated otherwise, information pertaining to the industry in which our Company operates in, contained in thisiged Herr
Prospectus is derived fromaport titled“Report on Loans and Financial Services Industry in IhdiatedJune 2025prepared

by CRISIL Intelligence( CRISIL Report” .)CRISIL is an independent agenagdhas no relationship with our Company, our
Promoter, any of our Directors, KMPs, SMPs or the Book Running Lead Man@peiGRISIL Reporthas been exclusively
commissioned and pafdr by our Companyfor the purpose of understanding the industry in connection with this, Giffee

no report i1is publicly available which provides a catmpr e
may be similar to th€RISIL Report This Red Herring Prospectus contains certain data and statistics fr@QRItBE. Report,

which shall beavailable on the website of our Companyps://www.hdbfs.com/investor/offefocumentsand also included

i nMatérial Contracts and Documents for Inspectidr@ginningon page391

About CRISIL Intelligence

“CRISIL Intelligencea division of CRISIL Limited, provides independent research, consulting, risk solutions, and data &
analytics to its clients. CRISIIntelligenceo p e r at es i ndependently of CRISIL’ s o
CRISIL Ratings Limited. CRISIhtelligence s i nformed insights and opinions on
companies drive impactful decisions for clients across diverse sectors and geograPRIEEL Intelligence€ s s ¢t r o 7
benchmarking capabilities, granular grasp of sectors, proprietary analytical frameworks and risk management solutions
backed by deep understanding of technology integration, makes it tmepaftchoice for public & private organisations,
multi-lateral agencies, investors and governments for over three decades. For the preparation of this report, CRISII
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Intelligencehas relied on third party data and information obtained from sources which in its opinion are considered reliable.
Any forwardlooking statements contained in this report are based on certain assumptions, which in its opinion are true as o
the date of thd report and could fluctuate due to changes in factors underlying such assumptions or events that cannot k
reasonably foreseerhis reportdoes not consist of any investment advice and nothing contained in this report should be
construed aa recommendation to invest/disinvest in any enfitys industry report is prepared for use in the Offer Documents

to be filed by the Company with the RoC, SEBI and the Stock Exchanges imtiedmpany will be responsible for ensuring
compliances and consequences of-nompliances for use of the Report or part thereof outside fhdia

Industry publications generally state that the information contained in such publications has been obtained from public
available documents from various sources which are believed to be reliable but accuracy, completeness relevance of ¢
information stall be subject to the disclaimers, context and underlying assumptions of such sources. Although the industry a
market data used in this Red Herring Prospectus is reliable, the data used in these sources may halesk#iel fgy us for

the purposesf presentation. Data from these sources may also not be compAraedingly, no investment decisions should

be based solely on such information. Such data involves risks, uncertainties and numerous assumptions and is subgect to ch
based on various fact or RiskFactors-lindustryinformatinoincladeddini this Red besridg 1 1
Prospectus has been derived from the CRISIL Report, and any reliance on information from the CRISIL Report for making
investment decision in the @©ffis subject to inherent risk®n pages0.

Industry sources and publications may base their informatiestimates and assumptions that may prove to be incortet.
extent to which the industry and market data presented
familiarity with, and understanding of, the methodologies used in compiling such information. There are no standard de
gatheing methodologies in the industry in which our Company conducts business and methodologies and assumptions n
vary widely among different market and industry sour&sch information involves risks, uncertainties and numerous
assumptions andissubjecto ¢ hange based on various RiskFRactosSbeginningon pagjeu d i 1
20.

In accordance with t IBasis®mEd¥dr Pricdkb&yiningan pagdl50indudes 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 beeriewed omrecommended 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 R
Herring Prospectus or approved or disapproved the EqhayeS. 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 |
terms of the Offer, inciding the merits and risks involvetihe Equity Sharesffered in the Offehave not been and will not

be registered under the U.S. USeSeauritiestAdt 9 s oActangyf ot A2 3, ap:
United Stategor any state or other jurisdiction thereiahd unless so registergghay 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 L
Securities Act and applickbU.S. state securities lawsccordingly, the Equity Shares are being offered and solah (te

United States onlio personseasonably believedtolfeq u a1 i f i e d i n(astdéfined in Rube Ad44A undbentyed)iSs ”
Securi tRued44Mot amd referred to in this Red Herring Pros
the term U.S. QIBs does not refer to a category of institutional investor defined under applicable Indian regulaticerseahd ref
to in this Red Herring Prpectus as QIBsn transactions exempt frgror not subject to the registration requirements of the
U.S. Securities Acand (b)out si de the United States in “offs kompliancet r a1
Regulation S and the applicable laws of the jurisdiction where those offers andcsales

The Equity Shares havest 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
applicable laws of suchujisdiction.
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FORWARD-LOOKING STATEMENTS

This Red Herring Pr os pelcotouksi ncgo nsttaaitnesm edaoking statemiBritSedenerailycandw a

be identified by words or phrases such as “aim”, “ant i
“estei"mat‘intend”, “may”, “likely”, “objective”, “plan?”,
“wi 11 likely?”, “will pursue” or other words or phrase:

objectives, plans or goals are also forwdmdking statements. All forwartboking statements are subject to risks, uncertainties,
expectations and assumptions about us that could cause actual results to differ materially from those contemplated by
relevant brwardlooking statement. All statements in tited Herring Prospectubat are not statements of historical fact are

¢ f o r-leakinglstatements

Actual results may differ materially from those suggested by forleanking statements due to risks or uncertainties associated
with expectations relating to and includirrgstrictions resulting fromegulatory changes pertaining to timelistryin India

and other overseas jurisdictions in which we operate and our ability to respond to them, our ability to successfullytimpleme
our strategy, our growth and expansion, technological changes, our exposure to market risks, general economaabnd polif
condtions in India which have an impact on its business activities or investments, the monetary and fiscal policies of Indi
inflation, deflation, unanticipated turbulence in interest rates, foreign exchange rates, equity prices or other re¢gstbepri
performance of the financial markets in India and globally, changes in domestic laws, regulations and taxes and change:
competition in theéndustryin which we operate.

Certain important factors that could cause actual results to differ materially from our expectations incladenbutimited
to, the following:

1. Non-payment or default by our customers, our inability to provide adequate provisioning coveragederfooming
assets or change in regulatorily mandated provisioning requirer@amtansecured loan portfolio is not supported by
any collateral that could help ensure repayment of the loan, and in the evertpafymoent 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
the event of nopayment 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 collater
impacting our ability to fully recover the collateral value, thereby exposing us to potential loss

4. Assetliability mismatches in the future may cause liquidity concerns and consequently affect our profitability, cask
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 ma
continue to do so as we invest in further expanding our distribution network in India

Forf urther details regarding factors that Riski&dctdrs cndisttye a «
Overview ,OurBusiness aMWMdn &gement s Discussion and Anal ysis 7of I
beginningon page®9, 178, 244 and 3%kspectively. 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 méferially d
from those hat have been estimated.

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

Forwardlooking statements reflect current views agltee date of this Red Herring Prospectus and are not a guarantee of future
performanceThe s e st atements are based on our management’ s be
available information. Although we believe the assumptions upon which these fdookitg statements are based are
reasonable, any of these asgtions could prove to be inaccurate, and the forvao#ing statements based on these
assumptions could be incorrect. Neitber Company, our Directors, tiRromoterSelling Shareholder, the Syndicate nor any
of their respective affiliates have any olalign 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 notitimme to fr

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

In accordance with the requirements of SEBDR Regulationsthe PromoterSelling Shareholdeshall (solely to the extent
of statements specificallpade or confirmed bthe Promoteelling Shareholder in relation tee Offered Shares in this Red
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Herring Prospectus)through our Company and the BRLMmsure that investors in India are informed of material
development$rom the date of tis Red Herring Prospectusntil 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 underagen by
PromoterSelling Shareholder in relation to itself aPemoterSelling Shareholder and its portion of the Offered Shares, in
this Red Herring Prospectishall be deemed to be statements and undertakings mae ByomoteBelling Shareholder.
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SECTION II: RISK FACTORS

An investment in our Equity Shaiiesolves 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 Share

We have described the risks and uncertainties that we believe are material, but these risks and uncertainties may not be
only risks relevant to us, our Equity Shares or the industry in which we currently operate or propose to operate. Addition:
risksand uncertainties not presently known to us or that we currently deem immaterial may also have an adverse effect on «
business, prospects, results of operations, financial condition and cash flows. Unless specified or quantified in theslelevan
factors below, we are not in a position to quantify the financial or other implications of any of the risks mentioned in thi:
section. If any or a combination of the following risks actually occur, or if any of the risks that are currently not known o
deemedo be not relevant or material now actually occur or become material in the future, our business, cash flows, prospect
financial condition and results of operations could suffer, the trading price of our Equity Shares could decline, and you me
loseallo r part of your investment. For more details on our
“Key Regulations and Policies 7, “Selected Statistical
“Manageme nsti’'osn Dhinsdc udAsn al ysi s of Financial Condition and
and 391, respectively, as well as other financial information included elsewhere in this Red Herring Prospectus. In making i
investment decision, you ntusly 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@®f invest
in the Offer. Prospective invess 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 oth@scountri

This Red Herring Prospectus also contains forwbkroking statements that involve risks, assumptions, estimates and
uncertainties. Our actual results could differ materially from those anticipated in these feloekidg statements as a result

of certainfactors, including but not limited to the considerations described below and elsewhere in this Red Herring Prospectu
For more det aillow,kisnmage Stharwmemd s’ beginning on page 27.

Unless otherwise indicated or the context requires otherwise, the financial information included herein is derived from ot
Restated Consolidated Financial Information as of and for the fiscal years ended March 31, 2025, 2024 and 2023 included
thisRedHe r r i ng Prospectus. For further information, see “R
333. In addition, certain neBAAP financial measures and certain other statistical information relating to our operations and
financial perfomance have been included in this section and elsewhere in this Red Herring Prospectus. SEaAMRon
financial measures Should be read together with the n
Financial, Industry and Market DataNonGe ner al | y Accept ed Accounting Princip
fiscal year commences on April 1 and ends on March 31 of each year, and references to a particular Fiscal are to the 12 mor
ended March 31 of that year.

Unl es s ot her wi s e indicated, industry and market dat a U
particul ar, the report titled “Report o&&b,6LbaWSRUMN & phirwea
issued by CRISIL Inpaltbigeancetop appechnedabypunoeoposal dat
Ma y 26, 2025 and exclusively commissioned and paid for
be availabwebswointda of our Company atdohtutmpesn:t/s/ vawwl hhdabsf sa.lc.
“Mat erial Contracts and Documents for Inspection” on pa
Report and mwydekaed bygemsr ¢dor the purposes of presenta
may be relevant for the proposed Of fer), t hat has bbtgegn
operational, rallasedyinfidrmaheon derived from the CRIS
particul ar year refers to such informat i o=nl nftoerr ntahle —Rrieslke
Industry informati ddHeririalgud®Pedsiprect hiss hRse been derived
information from the CRISIL Report for making an inves
Al so see “Certain Conpfenmavinen drnd MfirFeéenabai—dhadiud t Cyr
Mar ket Data” on page 295. CRISIL is an independent agen

Promoter Selling Shareholdervr.
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 RBapproval) 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 bassoperations, financial position and
share price.

We are a subsidiary PronfiotetHDF@hBeahk olbvnmi aed4(09% stake of
Company (on a fully diluted basis) as of March 31, 202t RBI has issued a draft circular on October 4, 2024 aimed at

eliminating any overlap in core bus i nRrepesedaRulesi)fhé Prapesed b e
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 Pymdatertain members of our Promoter Group,
namely,HDFC Sales Private Limited which is engaged in providing BPO services and is a registered corporate agent for cert:
promoter group members, and HDFC Securities Limited which is also a registered corporaté tegyevtenue from our
lending business as a percentage of our total revenue from operations for Fiscal 2025 was 92.54% and the revenue from
BPO services as a pertage of our total revenue from operations for Fiscal 2025 was 7 Hafe Proposed Rules are
implemented in their current form, theur 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 t
date on which the Proposed Rules come intaceffeich significant decrease in ownership by our Promoter may have a material
adverse impact on our business operatard share price. Further, any divestment by our Promoter will need to comply with
applicable laws, including the SEBI SAST Regulatidfhgtther, if our Promoter fails to reduce its shareholding below the
prescribed limit within a period of two years, then there maydditional 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
both us and the Promoter or a relevant member of our Pro@otep. 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 M&rcB025, which was an increase
from 1.90% as at March 31, 2024. Ngmayment or default by our customers, our inability to provide adequate
provisioning coverage for nomperforming assets or change in regulatorily mandated provisioning requirements
may adersely 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 a
experience a drop in collection efficiency. The quality of our loan portfolio, including the amount of Gross Stage 3 joans mz
be adverselyféected on account of various factors that are beyond our control, such asenanomic factors and adverse
regulatory or policy changes aswellascustesngre c i fi ¢ factor s, such as the cycli
default,and misa na ge ment of a customer’s financial obligations
to meet loan obligations. As we expand our geographical footprint and deepen the penetration of our business vertigals, we |
fail to make propeassessment of credit risks associated with new customers or products and a higher percentage of our lo:
may become neperforming. In respect of our secured loans, we may be exposed to risks of default in payment to the exte
the value of the collateraleclines or falls short of the amount of the loan or if the collateral goes missing or is destroyed. Fo
further dAgabMaich3l, 2085¢secureéd 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 recov
the collateral value, thereby exposing to potential loss that could adversely affect our business, results of operations, cash
flows and financial codition” 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
Gross Loans, impairment on financial instruments (including vaefits), Stage 3 Impairment Allowance and Provision
Coverage Ratio aat the dates indicated below:

Particulars As at
(X in milpbkrécotagesk x cept
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 Loafs 24,137.1 17,118.2 19,148.5
Net Stage 3 Loaf® 10,631.3 5,679.9 6,682.5
Stage 3 Impairmen| 13,505.8 11,438.3 12,466.0
Allowance

Gross Stage 3 Loans as 2.26 1.90 2.73

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

Provision Coverage Rati 55.95 66.82 65.10
(%)

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

offs)

Notes:

M Gross Stage 3 Loans are loan assets which are 90 days past due on its contractual payments before considering impaamuestadiat 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 laspdaifiefitheriod.

We may also not achieve the anticipated collections which our statistical models predict and the analytical tools we use in
business may prove to be inaccurate. Our success depends on our ability to manage credit risk while attracting new custon
Se a -Newto‘credit borrowers constituted 11.57% of our Total Gross Loans as at March 31, 2025. We may not be abl
to properly assess the credit worthiness of t@wredit borrowers, and loans extended to such-teweredit borrowers may
accordingly hae a higher risk of noperformance or default. o n p a g—eWe4¢€ly onthedcciracy and completeness
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of information about customers and counterparties. Any misrepresentation, errors or incompleteness of such information col
adversely affect our business, results of operations, cash flows and financial conditorn p a ge 4 8.

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

We are also required to mak&Crowvwinsiadds ofiaor | Pamscoad s€n
date. In compliance with the NBFC Scale Based Regulations, we apply the ECL model in accordance with Ind AS 109 f
recognising impairment 1 o0osses on RéstatedhGorsolidated Rinancial tnformatiéno r
— Note 2.2- (G) Impairment of financial asséts on page 348. The computation of |
trends and macroecondafactors and we may make errors in computing historical and recovery trends. The estimates used
computing variables for ECL may also undergo material change, which may have a significant impact on the carrying valu
of our loans, impairment on finaiat instruments and a consequential impact on our profitability, equity and capital to risk
(weighted) CRARY 9t s Foatims¢dnce, our impairment on finan
million in Fiscal IinnFiScal 2024, primariky due fo @ Todnbirtatiomaf indeconomic conditions

and stress seen in specific loan segments during Fiscal 2025, which in turn affected our profitability for FisEar 20@ber
infor matMomagg esneeen t “ s Discussion and Anal ysis o #Criti€al n a n .
Accounting Policies-Financial Instruments o n 399 dhe table belosummarizes the ECL allowances in relation to loans

as at the dates indicated below:

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

Total  impairment  losg 35,345.4 34,966.7 36,480.3
allowance

Additionally, the RBLbunder the SBR Regulations, h a s -Ut)adntits groutari datedd u
September 14, 2023. As a result, we are subject Keyo c¢
Regulationsand Policid&s on page 275. If regulators, including the R

Gross Stage 3 Loans and provisioning for such assets, the level of Gross Stage 3 Loans as well as provisions could incre
which may have an adversffeet on our busiass, result of operations, cash flows and financial condition.

3. As at March31, 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 ngayment 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 c
Enterprise Lending and Consumer Finance business verticals, respectively. The following table shows the amounts of secl
and unsegred loans in our portfolio as at the dates indicated:

Particulars As at J
(X in million except percent
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 loar 26.99 28.66 27.13
as a percentage of Total Gro
Loans (%)

Unsecured loans represent a greater credit risk for us than our secured loan portfolio because they may not be supporte
realisable collateral that could help ensure an adequate source of repayment for the loan. Although we normally obtain NA(
or dired debit instructions from our customers for unsecured loan products, we may be unable to collect in part or at all in tl
event of norpayment by a borrower. Further, any expansion in our unsecured loan portfolio could require us to increase o
provisionfor 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 adver
impact our credit ratings and translate into an increase in our Average Cost of Borrowings. Furthermore, if the level of Gro
Stage 3 ratio increases, we will have to increase our respective provisions accordingly. This could have a material adverse ef
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 amognts due
would be restricted to initiating legal proceedings for recovery. There can be no guarantee as to the amount of our resoul
that would be utilised and the length of time it could take to conclude such legal proceedings or for the legal proseedings
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result in a favour abd+©ur @ompanys Promotertand Directors aeeinvolvedlins certaiff legal
proceedings, including actions taken and penalties imposed by relevant regulatory authorities, and any adverse outcomes
such proceedings may have a material adverse effect on our reputatisiness, results of operations, cash flows and financial
conditions” o n 4pAngfailurgto recover the full amount due on such unsecured loans could adversely affect our busines
profitability, financial condition, results of operations and cash flows.

4, As at March31, 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 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 under
security of our loans varies and depends on our assessment of the credit risk of the borrower. The main types ohcollaterz
our busiress 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
fluctuate or decline due to factors beyond our control, including deterioration in regional economic conditions or asset valu
or ddiciencies in the perfection of collateral. Such risk is particularly higher in situations where the collateral is imtbe for
depreciating fixed assets, such as wheeled assetsdential n t
or commercial property, we are exposed to adverse movements in the price of such immoveable property and the real e:
market in general. Our outstanding loans may exceed the value of the underlying collateral if the value of the collatsral red
significantly or if the collateral goes missing or is destroyed. As a result of the foregoing, we may not be able tioeréallise
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
( X millimn 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:
OOt hers” includes Consumer Durables, Two Wheeler Loans, Gold Loans

Furthermore, there can be no certainty that we will be able to successfully repossess or liquidate the collateraltiotlae even
default. We may face delays, including in respect of legal proceedings and auction processes, which may be exacerbate
pdlitical instability or social factors in the states where we operate. We also incur legal and administrative costs in tt
repossession and sale of the collateral. In addition, foreclosure on collateral may be subject to administrative retju@ttements
coud 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 estadeaivlan
property in India and the documentation of land records in India has not been fully digitized. We are exposed tofthe risk
forged or defective title deeds and property documents from time to time in the ordinary course of business, including ¢
account of oubf-date or illegible local land records which may only be available in the local vernacular languages. Althougt
the Government of India established and operationalised the Central Registry of Securitisation Asset Reconstruction a
Security Int cGERSAK’ )o fo nl Mhira h( 3he 2011, wunder the Securi:
and Enforcement of Se SARFAHSKWACIT httoestedtcet ,al22@0O0Rt (ahed&ta
and moving assets (including mortgages) created by lending institutions, the management and maintenance of this databa
subject to the accucg 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 propert
may arise. Title tadhe property may be disputed including with respect to alleged short payment of stamp duty or registratio
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 foreclosuirggroceed
and a failure to recover the expected value of collateral security could expose us to a potential loss. If we are eimable to s
and/or recover the full value of collateral in a timely manner, or at all, our business, results of operations, casli flows a
financial condition may be adversely affected.

5. We may face assdiability mismatches in the future, which magause 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 diversif
32



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

Mismatches in the maturity of our assets and liabilities are a key financial and liquidity risk for udiakskgt mismatches

may arise if assets and liabilities mature over different periods. Asset liability management is standard for a lendiryg compa
as some portion of our funding requirements is also met through short and ntediufunding sources, such as commercial
papers. Mismatches between our assets and liabilities are compounded in cagmpfnamrts 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 costffective manner or at all may lead to mismatches between our assets and liabilities, which in turr
may adversely affect our results of operations and financial condition. The table below provides an overview of our asset a
liability maturity pattern as at March 31, 2025:

Particulars Liabilities Assets Cumulative
mismatch
(in T m|PercentageofTotg (i m I m|PercentageofTotg (i nm T m
Liabilities Assets

Maturity Period

Less than one morfth 64,203.9 4.96 131,784.4 10.1¢ 67,580.4
Over one month up to tw 46,975.7 3.63 39,824.8 3.0¢ 60,429.6
months

Over two months up to thre 70,834.0 5.47 38,414.5 2.97 28,010.1
months

Over three months up to s 106,233.5 8.21 105,299.6 8.1z 27,076.3
months

Over six months up to one yed 167,224.5 12.97 175,364.9 13.5¢ 35,216.6
Over one year up to three yeal 516,571.9 39.9( 501,463.8 38.7: 20,108.5
Over three years up to five yeq 118,369.9 9.14 170,241.1 13.1¢ 71,979.7
Over five years 204,285.9 15.7¢ 132,306.3 10.27 0.0
Total 1,294,699.4 100.00Y 1,294,699.4 100.00Y 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 managefremework prescribed under the NBFC Scale Based
Regulations. This includes maintaining a liquidity buffer in terms of liquidity coverage ratio to promote resiliencatialpote
liquidity disruptions by ensuring that we have sufficient high quality liqsiskts to survive any acute liquidity stress scenario
lasting for 30 days. For further 1inf or KeyRdguationvand Policies 1 i «
Master Direction- Reserve Bank of India (NeéBanking Financial CompanyScak Based Regulation) Directions, 2023 dated
Oct ober INBFC Szalke2Based/ Regulatioris)-Liquidity Risk Management Framework and Liquidity Coverage

Rati on page 275. The table below provides an overview .
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 X million)
March 31, 2025 March 31, 2024 March 31, 2023

Cash 352.2 354.5 285.2
Balances with banks (I 9,152.4 6,124.0 3,673.8
Current Accounts) an(
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 (Undrawr 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 patternofaus s et s a n d Selected Statistidaliinfosmatidnn ee P a ge 32
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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
material adverse effect on our reputafi, business, results of operations, cash flows and financial conditions.

In the ordinary course of business, our Company, Promoter and Directors are involvedprmlegadings, which are pending

at varying levels of adjudication ©Outstanding litigation rand Mhaterialu ms
Developments on page 423. As on the date of this Red Herring
the Company is R1,011.7 million (to the extent ascerta
million) as of Mach 31, 2025. The summary of outstanding matters set out below includes details of crimeeadipigs; tax
proceedings, statutory and regulatory actions and other material pending litigation involving our Company, Promoters and ¢
Directors.

Further, in the ordinary course of business, we have initiated recovery proceedings against our borrowers, for theodlishonou
cheques and for dishonour of -Our&rossStage 3loans amouhted to 2:26% of Totalr .
Gross Loans as at March 31, 2025, which was an increase from 1.90% as at March 31, 20@dyient or default by our
customers, our inability to provide adequate provisioning coverage forpedormirg assets or change in regulatorily
mandated provisionm requirements may adversely affect our financial condition and results of operationsn page 3
have, in the ordinary course of our business, also filed certain complaints with respect to offences such as fraudident activ
committed by certain borrowers. While these proceedings are pending at various stages of adjudicatiearioef®murts,

we cannot ensure that they will get resolved in our favor and may have an adverse effect on our business, resulteigf operat
financial condition andash flows.

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

In particularbone of our Group Companies and member ofHSLEU¥r Rac
received a show cause notice from the SEBI. The staavge 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 beir
investgated by SEBI. The inquiry is being conducted under Rule 4(1) of SEBI (Procedure for Holding Inquiry and Imposing
Penalties) Rules, 1995 read with @t 151 of the SEBI Act and the show cause notice has been issued to provide reasons or
why penalty should not be imposed under Section 15HB of the SEBI Act. Subsequently, HSL has submitted a settlem
application with SEBI vide letter dated Decembey 2824, 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 sett

Further, several disciplinary actions including penalty proceedings by SEBI and the Stock Exchanges have been initiaited ags
our Pr o mo t @uistandifigcLitigatioh an@d Material Developmeantsitigation involving our Promoter Disciplinary
Actions including penalty imposed by the SEBI or Stock Exchangesn  p a g ®ur RPrombter is ‘subject to periodic
inspections by the RBl in India. Neno mp [ i ance with regulations and observa
expose our Promotéo penalties, suspension and restrictions as well as cancellation of its licence. Violations by our Promote
or regulatory actions against our Promoter could adversely affect our reputation and blisinesss p a g-eC€Ceraih ofa n d
our Group Companies are subject to regulation and regulatory oversight by various regulators in IndizorNplience with
regulations could expose such Group Companies to penalties, suspension and restrictions as well as cancellation of th
licence. Violations by our Group @manies and regulatory actions against our Group Companies could adversely affect our
reputation and busines on page 50.

A summary of the nature and number of outstanding material litigation as on the date of this Red Herring Prospectesd, as dec
by our Boar d a n Qutsfanding Litigation dand Maderial Developmehts‘on page 423, invol
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 T mi
Exchanges
against our
Promoter
Company
By the Company 49 5 - - N i 179
Against the 87*@ 14 1 Ni Ni 1, 01
Company
Directors
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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 T mil
Exchanges
against our
Promoter
By our Directors N i - - - N i Ni
Against the 13 Ni Ni Ni Ni Ni
Directors
Promoter
By our Promoter 7., 8 6% Ni N. 4 N. 4 Ni 185, §
Against ou 36 22 3 12 Ni 91, 9
Promoter
KeyManagerial Personnel
By our Key Ni N A - N A N A Ni
Managerial
Personnel
Against our Key 11 N A Ni N Al N Al Ni
Managerial
Personnel
Senior Management Personnel
By our Seniol Ni N A - N A N A Ni
Management
Personnel
Against our Senio Ni N Al Ni N A N Al Ni
Management
Personnel
"To the extent material, ascertainable and quantifiable.
*This includes matters where the Directors have been impleaded al ong
@This includes matters where timplKay edamdgaigi avli t he muan Colmphawe been

"Approxi mate.
For f ur t h eQutsthndingalitigation and Material‘Developmehts o n 438a g e

We cannot assure you that any of litigation matters will be settled in our favour or in favour of our Company, Promoter c
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 ha
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 5025

(136,263.3)

2023

Net cash flow generate (68,506.1)
from/(used) in operating
activities( i n X mi
Net cash generated fro
/(used in)  investing
activities( i n % mi
Net cash generated fro
/(used in) financing
activities( i n X mi
Net increase/(decrease) i
cash and cash equivalents
(in T millio

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 lo
disbursements. Our net cash used in investing activities in Fiscal 2024 was primarily due to purchase of investmehes. For fur
detailson our cash fWMawsgempérasse Peecussion and Anal ysis
Operations—Cash FlowS on page 411. We may continue to incur ne.g
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 [ e] Equi
Shareholder, amounting to approximately 80.00% of the Total Offer Size. The proceeds from the Offer for Sale will b
transferred to th Promoter Selling Shareholder, in proportion to the Offered Shares transferred by the Promoter Sellin
Shareholder in the Offer for Sale. Our Company will not receive any of the proceeds from the sale of Equity Shares by t
Promoter Selling Shareholdéfor details in relation to the Offer, and the manner in which the Net Proceeds from the Fresh
I ssue are propos dheOffeb b @bjedttoptheddffésr dgn spaegés 70 and 144, r

9. :H SURYLGH EXVLQHVYV SURFHVV RXWVRXUFLQJ 3%32°" VHUYLFHV VXF
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 Marcl31, 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 offic
sales support and collection services.

The following table sets forth income generated througtbéesed 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 T milli
Income from BPO 7.46 13.76 21.24
services as a percenta
of total income (in %)

Our master service agreement with HDFC Bank relating to such services contains a change of covrterksbip provision,

which allows each party to terminate the master service agreement. Any termination or failure to renew our agreements v
HDFC Bank would affect our BPO services which may adversely impact our business, results of operationsa@ald finan
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 sharehold&srrently, 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, HDHDECBaaki k, L 094G0% stakef (h& 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 porstekef its

but it is still expected to continue to hold the majority of the Equityethia our Company following the Offer and to exercise
significant influence over our business policies, affairs and other matters, on account of its shareholding. For furthgoimfo

on our Promot er ?and postiOd if e r €dpithliStycture-tHistory of the equity share capital held by our
Promoter—Build-up of the shareholding of our Promoter in our Compganyo n  p.dhisecondeftration of ownership may
delay, defer or even prevent a change in control of our Company and may make some transactions more difficult or imposs
without the support of our Promoter. The interests of the Promoter as our controlling shamahagldenflict with our interests

or the interestef our other shareholders following the Offer. Currently, our Company offers the same products as those offere
by our Promoter, though currently we target different borrower segments, and certain members of our Promoter Group, nam
HDFC Sales Private ilmited which is engaged in providing BPO services and is a registered corporate agent for certail
promoter group members, and HDFC Securities Limited which is also a registered corporate agent. We cannot assure you
we will not compete with our Promater any of the members of our Promoter Group in the future. For further details, see
“Our Promoter and Promoter Groupinterest of our Promot&r on page 3 16.

Further, we rely on the parentage of our Promoter for certain areas of our business, including as a lender under ags borrow!
for the funding of our growth, as well as Fifiancial Indebtedneds r o n
on page 418). We have also benefited from the-teng 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
covenats all owing Dbanks to recal.l or reprice the relevant

51%. As a result, we may need to, among other things, access other lenders or additional sources of funding in the future
meeting ourborrowing requirements, our credit ratings may be adversely impacted and our borrowing costs may increas
Furthermore, the Promoter’s ability to influence dueed bu
shareholding (ineiding on account of the draft circular issued by the RBI on October 4, 2024) or other factors and any inactio
on the part of our Promoter may affect the operations of the Company. Any changes in the relationship between our Comp
and our Promoter maysalo have an impact on the price of -eoWerehfogait y
trademark license agreement with our Promoter, HDFC Bank, to use the HDFC Bank logo. Any termination of our rights t
use the HDFC Bank logo or any reputatibharm to the HDFC Bank brand could materially and adversely affect our brand
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recognition, business, financial condition and results of operatigrsWe have entered into and may continue to enter into
relatedparty transactions, which may potentially involve conflicts of int&restWe provide business process outsourcing

( “BPO”) services such as back office, sales support and
tax from BPO services was 2.44% of the total profit before tax of our Company as of MagdP5. Discontinuation of such
services to BFC Bank may adversely impact our business, results of operations and financial cédnditi@ur Promoter

may be required to significantly reduce its ownership in our Company, i.e., to less than 20% (or any such higher percenta
with prior RBI approval) on account of overlapping business with our Promoter and one of the members of our Promote
Group if the draft circular issued by the RBI on October 4, 2024 is implemented in its current form, which may have a materi
adverse impact on our business opanas, financial position and share price. a @ui Prémoter and Promoter Grotlp o n
pages 37,3 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 recaitjon, business, financial condition and results of operations.

Our right to use thradenfiiBF)C Bankubjogot (tdhea “trademark 1i
Promoter, HDFC Bank, dAgreeent ¢ mbr&dematkds cructalinmiarketirg bug products. Under
the Agreement, our Company has been granted @&xduosive, norassignable (except in certain limited circumstances) and
nontransferable license to use the Trademark with respect to its businesbjot te the terms and conditions set forth under
the Agreement . F oAboutfourrContpany-Histbry arud Cértain Corpaerate MattersTrademark license
agreement dated December 19, 2023 entered amongst our Company and our Promoter HDF@nBadk(the holding
company of our Company) for the use of the corporatelogoo n p &¢@r eepré&séntative 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 T million)

Corporate logo license fees (A) 325.9 261.6 171.9

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

revenue from BPO servicéyB)

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 onhfaiigea)uset

gain/(loss) on derecognition of financial instruments urateortised 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
subsidiary of —HAVeFly onBhe padtentags ef eur 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 Compan
offers the same products as those offeredusyPromoter and certain members of our Promoter Group, namely, HDFC Sales
Private Limited and HDE Securities Limited. on page 3 6. The Agreement may be
with three months’” notice as well as on certain specif
materially and adversely affect our business, results of aperand 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 ¢
compliance of applicable regulatory and statytpprovals.

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

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

Particulars For Fiscal
2025 | 2024 | 2023
(in T million except percenta
Average Total Gross 985,477.6 801,243.2 656,785.1
Loang"
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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 inconi@ 74,456.4 62,924.0 54,158.6
Average Yield (% 14.04 13.92 13.59
Finance cost to Averag 6.48 6.07 5.35
Total Gross Loans (%)
Net Interest Margin 7.56 7.85 8.25
(%)
Notes:
1) Average Total Gross Loans: simple average of our Total Gross Loans as at the last day of the specified period and3sasd btzns as at
the last day ofhe 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 gp@ified\verage 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 thpespetified
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 netheposit 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 affec
by our interestncome and interest expense. We extend loans to our customers and avail borrowings at both fixed as well
floating interest rate notes. Although most of our loans are on fixed interest rates, our loans against property dng on float
interest rates. Thiable below sets forth a breakdown of our Total Gross Loans advanced and Total Borrowings by fixed an
floating interest rates as at Mar8h, 2025, Marclt81, 2024 and MarcB81, 2023.

Particy As at March 31,
2025 2024 2023

& PLOO & PLOO & PLOO
Loans Advanced
Tot al 1,068,775.8 100.00 902,179.3 100.00 700,307.0 100.00
Loans
Fixed 825,166.6 77.21 700,211.1 77.61 533,197.0 76.14
rate
Fl oat i 243,609.2 22.79 201,968.1 22.39 167,110.0 23.86
intereg
Borrowings
Tot al 873,977.7 100.00 743,306.7 100.00 548,653.1 100.00
Borrowi
Fixed 584,757.8 66.91 448,220.5 60.30 353,666.6 64.46
rate
Fl oat i 289,219.9 33.09 295,086.2 39.70 194,986.5 35.54
interes

Interest rates are sensitive and volatility in interest rates could be a result of many factors, including the mongtaryfpolic
the RBI, aggressive pricing by competitors;rdgulation of the financial services sector in India, domestic and interahtio
economic and political conditions, inflation, monetary policies of global central banks andesacamic environment and
economic policies in India. Our cost of funds is sensitive to interest rate fluctuations exposing us to the risk of reduction
spreads. Changes in interest rates could affect the interest rates we charge on our loans to customers in a marfnemdifferent
the interest rates we pay on our liabilities because of the different maturity periods applying to our assets and liahilities
rising interest rate environment, if the yield on our loans to customers does not increase simultaneously with or to the sa
extent as our cost of funds, and conversely, in a declining interest rate environment, if our cost of funds does not decl
simultaneously or to the same extent as the yield on our loans to customers, our Net Interest Income and Net Interest Ma
would be adversely impacted. For example, in Fiscal 2024, even though our Net Interest Income increased, our Net Inte
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 o
loans to customers did not increase to the same ekeentrom 13.59% in Fiscal 2023 to 13.92% in Fiscal 2024.

Our ability tomanage our interest rate risk and mismatches between our assets and liabilities adequately is critical to c
business and results of operations, cash flows and financial condition. We monitor our exposure to fluctuations iategerest r

and the relatediquidity 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 an
financial condition.

Given that we are a nesteposit taking NBFC, we rely on wholesale borrowing sources, which primarily consist -of non
convertible debentures, term |l oans, e x t e Our Businesselreasdry c i a
Operations and Financinjs aMadn § gement s Discussion and Anal ysi s —of F
Indebtedness on pages 268 and 413, respectively. We have his!Ht
requirements, including the publioc private sector banks, foreign banks, mutual funds, insurance companies, pension fund
and other financial institutions. The funding has been of various forms including term loarynventible debentures,
subordinated bonds, perpetual bondsandcamemé a1l paper i nstr ume n Fisancialindebtedness e i
on page 418. Our business is highly dependent upon our timely access to, and the costs associated with, various sourc

funding. The following table shows our Total Borrowinfiysance 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 2 Jmillio

Financecost6 n T )n| 63,901.5 48,643.2 35,119.2
Average Cost of 7.90 7.53 6.76
Borrowings (%4

Notes:

1) Average Cost of Borrowings: Ratio of the finance cost to Average Total Borrowings for the specified period (AveragedwingBas calculated

as average of opening and closing total borrowings dutiregspecified period).

For further det ail sOurBusinessTreastry Operations mpds Finansiriggse a #d n & g e me n ¢
Discussion and Analysis of Financial Condition and Results of Operatimuiebtedness o n 2p8agndedt3respectively.

Our business will continue to depend on our ability to access diversified borrowing and funding sources from withirdand outsi
India. Our ability to borrow on acceptable terms and at competitive rates continues to depend on various factors,botluding,
not limited to, (i)our credit ratings; (iipolicy initiatives and the regulatory environment; (iiguidity in the markets; (ivijhe
attractiveness of debt of our Company to investors and lendesr(¢urrent and future results of operations andrcial
condition; (vi) macroeconomic conditions (including in relation to our borrowings under securitization) as well as (ral) gene
access to liquidity for NBFCs. We also depend on our Promoter as a lender under our borrowings. The followitg dalble se
our borrowings from our Promoter as of the end of each of the last three Fiscals:

in 2 million,) exc

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

S e e—We rely on the parentage of our Promoter. However, the interests of the Promoter as our comstnaligtgplder may
conflict with our interests or the interests of our other shareholders. Currently, our Company offers the same prodises as th
offered by our Promoter and certain members of our Promoter Group, namely, HDFC Sales Private Limited and HDF(
Securities Limited. on page 36.

Our high credit ratings enable us to borrow funds at competitive rates from varied sources. For more details on dinggedit ra

s e ©Our Business-Treasury Operations and Financhg on page 268 . Any downgrade 1in
increase in Gross Stage 3 Loans may lead to an increase in our cost of funds for existing and future borrowings. Additiona
any downgrade of ratings below minimum investment gradegsatinuld reduce demand for our debt, thus making the raising
of additiond 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 o
financing costs, comgjuently reducing spreads between the interest rates at which we borrow and lend, which could adverse
affect our ability to maintain our current levels of profitability, thereby impacting our business, results of operatiofigywsa

and financial conition.

If we are unable to obtain adequate financing or refinance our existing debt in a timely manner and on commerciallgreasone
terms, we may delay nesssential capital expenditures, implement cost cutting procedures, delay or reduce future hiring, ¢
redwce our rate of future originations compared to current level. There can be no assurance that we can obtain sufficient sou
of external capital to support the growth of our business. Delays in doing so or failure to do so may require us t@neduce I
originations or limit our operations, which would harm our ability to pursue our business objectives as well as harm esy busine
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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 aretail focusedndna n ki ng f i nadBFCA) ccfofmprainyg (48 diversified po
our operations and assets are located in India, all of our customers are located in India and all of our revenue fom® operat
is derived from our business in India. As such, our finan&tbpmance 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:

X any increase in Indian interest rates or inflation;

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

X any scarcity of credit or other financing in India, resulting in an adverse impact on economic conditions in India an
scarcity of financing for our expansions;

X prevailing income conditions among Indian corporations;

X changes in India’s tax, trade, fiscal or monetary p

X geopolitical tensions;

X macroeconomic factors and central bank regulation, including in relation to interest rates movements, which may
turn adversely impact our access to capital, fund raising avenues and increase our borrowing costs;

X occurrence of natural or mamade disasters or outbreak of an infectious disease or epidemic such as- CIDM|Bny
other force majeure events 1in the region or globall

X volatility in, and actual or perceived trends 1in tr

X prevailing regional or global economic conditions;

X any liquidity crisis affecting the financial services industry or NBFCs;

X any decline in India’s foreign exchange reserves wh

x any downgrading of I ndiintérsatiodatratingagency.i ng by a domest i

Any slowdown or perceived slowdown in the Indian economy, or in specific sectors of the Indian economy or certain regiol
in India, could reduce demand for our loans, increase loan default rates amongst our customers, especially our MSI
customers, and gerally adversely affect our business, results of operations, cash flows and financial condition as well as pric
of the Equity Shares. While we have not been materially affected by such a slowdown in Fiscals 2025, 2024 and 2023, :
future downturn in thenacroeconomic environment in India could have a material and adverse impact on our business, resul
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.
following table sets forth our totalAUM”)v,e nmuuemb eprr ooffi tb raaf
respective yeaon-year growths where indicated for the periods indicated:

Particulars Eoifiseal
2025 2024 2023

Total rev 163,002.8 141,711.2 124,028.8
million)
Yearon-year growth 15.02 14.26 9.70
(total revenue) (%)
Profit af 21,759.2 24,608.4 19,593.5
million)
Yearon-year growth -11.58 25.59 93.73
(profit after tax) (%)
AUM (X in 1,072,616.8 902,347.3 700,837.9
Yearon-year growth 18.87 28.75 14.06
(AUM) (%)
Number of Brancheg 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 penetratiamwithin e
vertical. For more informationonobru s i ne s s sOurBasineseQut Strategies “on page 257.

There is no assurance that we will be successful in executing our business growth strategies and continuing to gre@s®ur busi

in the future, including into new regions or with the introduction of new products, at a similar rate or profitabilityt teewha

have experienced in the past. For instance, in Fismwmal !

from 24, 608.4 million in Fiscal 2024, in part dueilyt o a

on account of a combination of maeezoonomic conditions and stress seen in specific loan segments during Fiscal 2025. Se
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al Management s Discussion and Anal ys i s—RegultsiofiOperatiansFiscal Co 7
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 -afféatvst
allocation of resources, our ability to select, retain and train personnel, our ability to manage and improve our operatiol
including customer sourcing and onboarding as well as underwriting, collections and recoveries and related expenses, as
as our ability to maintain strict risk management policies to minimize credit risks. We must also be able to identifgtour tar
marketscorrectly, diversify and differentiate our product offerings and pricing to compete effectively, and anticipate and satisf
the changing needs of our target customers. While we have not, in the past, failed to develop and launch such products
servicessuccessfully, there is no assurance that such instances will not occur in the future, and any such occurrence may re
in us losing a part or all of the costs incurred in the development and marketing of such offerings and fail to captwihthe g
oppatunities associated with them, which could in turn adversely affect our business, results of operations, cash floals, financ
condition and prospects.

Our present and future business may be exposed to various additional challenges, including identifying and collaborating w
local businesses and partners with whom we may have no previous working relationseipamdingour technological
infrastructure. Our ability to sustain our growth rate also depends significantly on our ability to select and retairespiploye
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 customerpatiyrghartners and service providers,
lenders and other parties. A number of external factors beyond our control could also impact our ability to continusuto grow
busne s and loan portfolio, such as demand for loans 1in
policies, inflation, competition and availability of cesffective debt and equity capital.

There is no assurance that our initiatives and strategies to grow our business, including expanding into new regions
introducing new products, may not fail or be unsuccessful, and any such occurrence may result in us losing a pahteor all of
costs irturred in the development and marketing of such offerings and fail to capture the growth opportunities associated w
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 -selag capabilities,
fintech startups and private unorgarsied 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 approxitely 2.22%, according to the CRISIL Report.

The success of our business depends on our abilitynipetenith NBFCs,banks, micrefinance companies, digital lending
platforms, smalfinancebanks and private unorganised and informal financiers in the geographies in which we operate. Ou
market share for Fiscal 2025, calculated as a ratio of our AUM for Fiscal 2025 to the overall NBFC Credit (AUM) for Fisca
2025, is approximately 2.22%, acdor n g t o t h e C RridsstrylOveRviews-PeertBenchfarkiig “on pa ge
We may also compete with oBromoter as we both offer similar products and services, though currently we target different
borrower s egMarelyanihe paertage 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 offeis the sar
products as those offered byr Promoter and certain members of our Promoter Group, namely, HDFC Sales Private Limited
and HDFC Secuwonpagedbs Li mit ed.

Our competitors may have greater resources, higher brand recognition among customers, greater customer loyalty, a w
branchand distribution network, access to less costly funding, more attractive financial products or superior technolog
Further, we may also face competition from fintech companies, includowmenerce or payment platforms which offer
embedded lending prodgabdn their platforms. In addition, our competitors may be able to rely on the reach of the retail presenc
of their affiliated goup companies or banks with large networks of branches or ATMs and may benefit from thesebimgs
capabilities. Additionally, our competitors may have a lower -delgiquity ratio compared to us, which may allow them to
access funds at a lower cobhe table below sets out the debtequity ratio for our peers and us:

Peers Debt/ Equity f

Aditya Birla Finance Limited 4.5
Bajaj Finance Ltd 3.2
Cholamandalam Investment and Finance Company Lim 7.1
HDB Financial Services Limited 5.9
L&Finance Limited 3.9
Mahindra & Mahindra Finance 5.9
Shriram Finance Ltd 4.5
Sundaram Finance Ltd 4.2

5.5

Tata Capital Ltd
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Some of the original equipment manufacturers we partner with also have captive finance affiliates or group companies, wh
provide similar services and with which we may not be able to compete. If we fail to compete effectively, it could affect th
performance of our product offerings and services and reduce our attractiveness to existing and potential customerg and we
beunable to successfully execute our growth strategy, thereby adversely affecting our business, results of operations, cash fl
and financial condition.

Our ability to competeeffectivelywill alsodependin part,onourability to maintainor increaseour margins. Price competition

and related conduct, such as predatory pricing, especially in commoditised lending segments such as gold loans and cons
durables loans, could reduce our margins or fees to the point where profitability may not be achmeladeaaesult, slow

our growth. Our margingreaffectedin partby our ability to continueto securdow-costdebtfunding,andto chargeoptimum
interestrateswhenlendingto ourcustomers. Moreoveanyincreasen theinterestratesontheloanswe extendmayalsoresult

in a decrease in business as it can result in early foreclosure or prepayment by customers. We cannot assure you that we w
able to react effectively to these or other market developments or compete effectively with new and existing partitipants in
increasingly competitive financial services sector. If we are unable to coeffestitvely,ourbusinesstesultsof operations,
cashflows andfinancialconditionmaybeadversely affected.

17. We may have to comply with regulations and guidelines issued by regulatory authorities in India, including the
5HVHUYH %DQN RI ,QGLD WKH 6HFXULWLHYV DQG ([FKDQJH %RDUG RI
and Development Authority of India KH 3,5'$,” ZKLFK PD\ VXEMHFW XV WR SHQDOW|

increase our compliance costs.

We are subject to strict regulations prescribed by the RBI, and the RBI exercises a supervisory role over our busieess. We
also subject to regulatory oversight by the SEBI (given that we have liste€dlorertible Securities) and the IRDAI (given
thatthe Company is registered as a corporate agent) with respect to compliance with the laws applicable to our business.
business and financial performance could be adveaffielgtedoy changen thelaws,rules regulationordirectionsapplicable

to us andthe non-banking financial companies, or the interpretations of such existing laws, rules and regulations, or th
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, theimahioéra company carries

out its business and internal operations, and various periodical compliances and filings, including but not limitecbfo filing
forms and declarations witherelevant 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 boc
or impose onerous requirements and conditions on our operations. New regulation ncapradgthe mannerin which we
conducKYC orauthenticat®urcustomers. Anguchchanges 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 anddivthtiamallf we

fail to comply with such requirements, we may be subject to penalties, business restrictions or compmgoeidmngs.

The regulatory and legal framework governing us differs in certain material aspects from that in effect in other codntries al
may continue to change as India’s economy and commerci ¢

Further more, as of the date of this Red Herring Prospe
Regulations, and accordingly, we are subject to certain additional capital, prudential guidelines, regulatory changes &
governanceaquirements, based on the bracket we fall within. Further, the SBR Regulations also require mandatory listing
all NBFC-ULs within three years of identification as NBRIL. While we are currently ircompliancewith the SBR
Regulationsas at the date ofthis Red HerringProspectusasapplicable, therean be no guaranteethat we will be ableto
complywith anyincreasedr morestringentr e gul at ory requirements in a tilkeyly
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 interpretagigulationsy theregulatorand
authoritiesvariesfrom our interpretationyve maybe subjectto 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 agal
our Co mp a Puytstanding ldtigation and Material Developments Litigation involving our ComparyActions taken

by Regulatory or Statutory Authorittts on page 433. Any changes includingdnginckease s t
in the compliance requirements, may require us to divert additional resources, including management time and costs suc!
legal consultations or staff training required for such increased compliance. Such an increase in cdswvea@unddverse
effect on our businesgrospects, financial conditi@ndresultsof operations. Additionallypur managemernnayberequired

to divert substantiatime and effort towards meeting such enhanced compliance requirements and umapleeto devote
adequatéime andeffortstowardsour businesswhich mayhaveanadverseeffecton our futurebusiness, results of operations,
cash flows and financiaondition.

18. We are subject to periodic inspections by the RBI in India. Noompliance with regulations and observations made
GXULQJ WKH 5%,V LQVSHFWLRQV FRXOG H[SRVH XV WR SHQDOWLHYV
our licence.

We are subject to periodic inspections by the RBI under the RBI Act, 1934 on our operations, risk management systéms, inte
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controls, regulatory compliance and credit monitoring systems, pursuant to which the RBI issues observations, directions e
monitorable action plans, on issues related to various operational risks, information technology security and regulatory nc
compliances, amongst others. During the course of finalising inspections, the RBI inspection team shares its findings a
recommendations with us and provides us an opportunity to provide clarifications, additional information and, where,necessa
justificationfor 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 satisfactiaoradiance with observations made

by theRBI 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
operations including requirements for a documented policy for protection and privacy of customer data and process |
evaluation fo performance of the Board, oversight on outsourced vendors/partners, adherence to fair practices code and a ¢
breach incident reported at one of the Company’s eOterrt
material pendig observations from the RBI, including in relation to system related issues, cyber security incidents or Certifiel
Information SGSAdmauvdudistomnd“there have been no advis ¢
three Fiscals.

While the RBI has not levied any penalty for such-eompliances 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
satisfacbry and that the RBI will not have followp 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 improvems
in the future or impse 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 operat@ns, finar
condition, and csh flows.

19. As an Upper Layer Non% DQNLQJ )LQDQFLDO &RPSDRANU &RP&DQ\ LV VXEMHEF)
compliance requirements as communicated by RBI from time to time.

As per theNBFC Scale Based Regulatigribe upper layer of NBFCs shall comprise of those NBFCs whichpaeifically
identified by the RBI as warranting enhanced regulatory requirement based on a set of parameters and scoring methodol
The top ten eligible NBFCs in terms of their asset size shall always reside in the upper layer, irrespective of fagyoother
Our Company has been identified as an NBHCand 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-&JNBReluding in relation to
constitution of committees, disclosures to made in the annual financial statements, asset classification, prudentigditadrms, ¢
adequacy ratio and 1iquidit KeyRegulations ana Policiedvaster DireEtion- Refetve t h e
Bank of India (NorBanking Financial CompanyS c al ¢ Based Regul at i on) Dir eNBFG ons
Scale BasedRegulations’’) o n 2%ba g e

The abovementioned additional compliance requirements as applicable to an NBFC differ from the compliance requireme
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 |
regulatory action initiated by RBI against us. While there have been no such instanceofmpbiance in the past, we cannot
assure yo that no such instance will happen in the future. Our inability to comply with the requirements under the Direction
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 thesentingent liabilities materialise.

We have certain contingent liabilities and commitments, which, if materialised, could adversely affect our businesssand rest
of operations. As at March 31, 2025, our contingent liabilities in respect of disputed claims against our Company n
acknowledg d as debt mwelrlei onl,, 2wdh2i.c6h i's 0. 83 % of our mnet wort
these contingent liabilities were to materialize, our business, results of operations, cash flows and financial condion may
adversely affeted. Moreover, there can be no assurance that we will not incur similar or increased levels of contingent liabilitie
in the current fiscal year, or in the future. The table below sets forth the breakdown of our contingent liabilitiegets 3t Ma
2025

Particulars As at March 31, 2025
(in ¥ milli
I) 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 T milli
Maharashtra Professional Tax Assessment 3.1
II) Estimated amount afontracts remaining to be executed on capital account and not prg 343.6
for
III) Undrawn committed sanctions to borrowers 6,291.2
Total contingent liabilities 7,877.4

We have created provisions of cofmited sanctinisltol boroowersamddsuit diledlby a |
borrowers, respectively, as at March 31,205 r fur t her RestitediCansalidatednFinansiad laforrfiation
Note 39: Contingent bnpaged/8.ities and Commit ments ”

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
emerging industry standards and practices on aeffesttive and timely basis. Technological innovation such as mobile
applicatiors, artificial intelligence and machine learning could disrupt the financial services industry and increase competitio
as a whole. Our competitors may make more significant investments in digital and innovation strategies, such as onl
platforms or techaologically advanced ATMs, to expand and achieve enhanced customer reach and engagement and econon
of scale, making it more difficult for us to compete effectively. If we fail to adapt to such technological advancesattfecul

the performance anceétures of our product offerings and services and reduce our attractiveness to existing and potenti
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, whiclewvee beli
would improve our capabilities a OdrBuasthess loformation fechndogyrandf u r
Digital Vision” o n 240 dNevertheless, we may face technical challenges that adversely affect our ability to integrate suc
technological capabilities in our operations. Further, we may face operational difficulties if our technological capabilitie
malfuna i o n .— W faee cybersecurity threats, such as hacking, phishing and trojans, attempting to exploit our networl
to disrupt services to customers or theft or leaking of sensitive internal data or customer information. Such eventsgaay dam:
our reputation and adveely impact our business and financial resillts. o n 44m an gt eWWe 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 reputatio
business, restd of operations, cash flows and financial condition. Additionally, we are subject to downtimes or failures of our
information technology (“1IT"”) systems. Such events ma)
financial results! o n 46p Failure to develop and integrate emerging technical capabilities into our operations could creat
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 advegly impact our business and financial results.

We rely on digital banking and other digital services including mobile products and othendetoudbased products and
applications, whether directly owned or through external vendors. We have in particular implemented several digital custon
servicec hannels over the yeartheGoFomodbxdmphoplownt{f HPBe@nbl
full suite of products and services online and get personalised assistance on the application. We also provide digital custo
support on ouponline channels such as on chatbots. We expect to continue investing in digital services and channels in t
f ut ur OurBusimess-Otrr Strengths-Advanced technology tools driving enhanced customer experience and efficiency
across each stage of the customer lifecycleon page 254. We are therefore expos
() phishing and trojans targeting our customers, wherein fraudsters send unsolicited emails to our customers seeking acco
sensitive information, (iipackirg, wherein hackers seek to hack into our website with the primary intention of causing
reputational damage to us, (idata 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 anddta)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 inc
leading to the leak of customer data, despite b8@E 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 seci
measures will be adequate or successful in preventingefsecurity breaches. While we continue to enhance our protective
measures, investigate and remediate any vulnerability due to cybersecurity incidents, any such cybersecurity incident in
future, either with our systems or those of our external vendoutd 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 incid
involving our systems or those of our external vendors couldsalsjgct us to additional regulatory scrutiny and expose us to
civil litigation and related financial liability.

Pursuant t o RBI=2Informstion Tieehmolody Framnewarkifar thhe 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
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managing IT and cybersecurity risks. Our implemented processes may however fail and cyber incidents may go undetec
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 ent
our protective measures or to investigate and remediate any vulnerability to cybersecurity incidents. We may also fe
operationatisks and increased costs if new technologies we use in cybersecurity management, such as the artificial intelliger
and machine learning capabilities we have deployed in connection with our security incident event management, are not u
appropriatelyare 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 re:
of operations. For example, during the festive seasons in India (primarily October and November), while the demand for c
AssetFinance products generally decrease, the demand for our Consumer Finance products tends to increase. By contras
demand for our Asset Finance products generally increase during the fourth quarter of the Fiscal, while the demand for
Consumer Finare products tends to decrease during this time. Furthermore, other events, such as weather changes |
heatwaves and election periods at both state and national levels, may have an impact on our operations and resutsof opera

Accordingly, our results of operations and financial condition in one quarter may not accurately reflect the trendstfe the e
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 notwreporting with respect to statutory, legal or regulatory reporting and disclosure obligations;
improperly documented transactions;

customer or thirgparty fraud, such as impersonation or identity theft or approval of loans on false pretences or inflate
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 impraptvities;

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 froocofapiltier or
communications systems.

X X X X X

X X X X X X

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

Particulars Relal
2025 2024 2023
Total collectionstg 601,919.6 491,447.5 420,629.4
Cash collections 22,366.1 24,528.7 31,661.8
Cash collections as a percentage of t 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 w
effective in preventing fraud, or that any of these events will not occur again in the future or that we will be ableeto reco
funds misused or misappropriated if such events occur. Further, where possible, there could be instances of fraud
misconduct by our employees which may go unnoticed for a certain period of time before they are identified and correcti
actions are takemhe 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 detecte 8.1 18.8 5.8
and reported

(in ¥ million)

In particular, employees at our Ghaziabad branch fraudulently processed loansetigjibts customers in contravention of

our internal policiesandusifga 1l s i fi ed documents. The fraud involved 22
million has been recovered as of March 31, 2025. The case remains ongoing and judicial proceedings are underway. Altho
we have not had similar material inster®f fraud in the past three Fiscals, and the Company has since strengthened its intern
controls relating to underwriting of loans, there can be no assurance that similar or other fraud cases may not datunein the
Our Board of Directors have alsadopted 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 ar
reporting to the Board of Directors, the Risk Mdgement Committee and the RBI. Further, in accordance with the KYC
Directions, our Board of Directors has adopted the Know your Customer ani¥éndy Laundering Policy keeping in view

that we are primarily involved in lending activities and in distiitruf third-party products.

If a regulatory proceeding is initiated due to a report made by us about an unauthorised transaction, fraud or misapproprial
involving our employees, it could harm our reputation and financial condition. Moreover, substantial fraud by customers «
extemnal 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 subjeW WR GRZQWLPHYV RU IDLOXUHV RI RXU LQIRUPDWLR
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 provi
reasonable assurance regarding the reliability of financial reporting and preparation and fair presentation of our financ
statemets and disclosures. We are exposed to risks arising from the inadequacy or failure of internal systems or processes,
any actions we may take to mitigate these risks may not be sufficient to ensure an effective internal control environment.
particula, given the increase in the volume of our transactions, errors may be repeated or compounded before they
discovered and rectified. Althougbe haveexperienced no such instances of internal control system failure as of the date of this Re«
Herring Prospectus, and we hagkenappropriateneasure$o developour internal control systems and policies to address those
issues, we cannot assure you that our systems and pelitibs sufficientor willfully correctsuchweaknessesyrthatsimilar
deficiencieswill notarisein the future.

Further,our management information systems and internal control procedures may not be able to idestiypli@anceor
suspicioudransactionsn atimely mannerpor atall. Whereinternalcontrolweaknesses aidentified, our actionsmay not be
sufficientto fully correctsuchweaknesses. Aa result,we may incur expensesr suffermonetarylosseswhich may not be
coveredby ourinsurancepoliciesandmayresultin 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, includ
customer sourcing, onboarding, under writing as w Oulr1 a
Business- Information Technology and Digital Visibn on page 270 .

Our governance structure includes the Information Technology Strategy Committee at the board level, which oversees oul
strategy and cybersecurity environment. Although we have IT disaster action plans in place to deal with any potential downti
or failure in our IT systems and while we have not experienced any such major events in the last three Fiscals and we regul
assess our application security and conduct annual cybersecurity and compliance training and periodic simulation, we may
be able tagprevent such downtimes or failures in a timely manner, or at all, which could damage our reputation and have
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, informating proces:
and other services. Failuresbreacheine x t e r n a 1 v ecouldéeadto significartinfoemationloss,legalliabilities,
disruption of business operatiomsddamage to our reputation and competitive position.example, our transaction banking
platform, which we use for loan disbursements, was down for over four hours in the first half of Fiscal 2024. Whiledilaé finan
impact of such instances is not quantifiable and these instances have not had any matesaliragact on our business and
operations, similar future instances for a prolonged period of time or at a large scale could potentially impact our busine
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 hum
error. Some of our risk measuring criteria are based on the use of monitored historical market behaviour. As a result, th
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methods may not accurately predict future risk exposures, which could be significantly greater than those indicated by 1
historical measures. For mor e OurnBfismassaRisk Managemeiit omrpa g s k2 ¢

To the extent any of the instruments and strategies we use to hedge or otherwise manage outoexoketer credit risk

are not effective, we may not be able to effectively mitigate our risk exposures in particular market environments or agair
particular types of risk. For example, we have entered into hedging arrangements to hedge our exXposigre éachange
fluctuations for our ECBs and into interest rate swaps to reduce our risk of exposure to interest rate fluctuations.|8e may &
enteriit 0o securitization transactions to manage rtMaskasgamdmntt
Discussion and Analysis of Financial Condition and Results of OperatiQusilitative and Quantitative Disclosures about
Market Risks-Foreign currency managemént on page 4 15. There can be no assu
continue to adequately reduce our foreign currency or interest rate risks, or that such hedging arrangements will protect
against any unfavourable flugttions in exchange rates or interest rates. Further, the relevant counterparty may fail to perforr
its obligations under the relevant hedging arrangement. If we are unable to pass on any increase in our costs to aur custol
due to fluctuations in intest rates or exchange rates, our profitability may be reduced which may in turn result in a materia
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, whe
other market participants may be attempting to use the same or similar strategies to deal with the difficult markes comdition
suchcircumstancedt maybedifficult for usto reduceour risk positionsdueto theactivity of suchothermarketparticipants.
Otherrisk managemennethodsdependiponanevaluatiorof information regarding markets, customers or other matters. This
information may not in all cases be accurate, completéy-date or properly evaluated.

Additionally, managemerdf operationallegalor regulatoryrisk requiresamongotherthings,policiesand procedure® ensure
certainprohibitedactionsarenottakenandto properlyrecordandverify anumberof transactionandevents. Althoughve have
establisheduchpoliciesand proceduresthey 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
procedures or a failure of our employees to follow them may have a ahaddrierse effect on our business, results of
operations, cash flows and finanotaindition.

Our earnings are dependent upon the effectiveness of our management of changes in credit quality and risk concentrations
accuracy of our valuation models and our critical accounting estimates, and the adequacy of our allowances for loan losses
theextent our assessments, assumptions or estimatesipaoearateor notpredictiveof actualresultswe couldsufferhigher
thananticipatedosses.

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 finaaniition.

Our Company is subject to the capital adequacy ratio requirements prescribed by the RBI undeb#rkingnfinancial
compaNMBFC’() Scale Based Regulations. The capital adequac
compared to riskveighted assets on balance sheet and risk adjusted valuebaflarite sheet items. In accordance with the
NBFC Scale Based Realations, NBFCs such as our Company are required to maintain a minimum capital ratio, consisting o
Tier | and Tier Il caital, of not less than 15.00% of our aggregatewiskghted assets on balance sheet andatlested value

of off-balance sheet items, of which Tier | capital cannot be less than 10.00%. While our capital adequacy ratio did not f
below the level prasibed by the RBI in Fiscal 2025, 2024 or 2023, there can be no assurance that our CAR will continue t
be compliant with RBI requirements in the future. The following table sets forth information relating to our capital adequac
ratio (capitaltorisk Wwe g ht e d )CRAR”s)e)t san(d“ Tier I Capital as at the dat

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 categort

are required to maintain, on an-gaing basis, a common equity tier | (GEJ capital of 9.0% of our risk weightedsets. For
further dKeyt Regulations andePeolicie8Master Direction— Reserve Bank of India (NdBanking Financial
Company-Scal e Based Regulation) Dir eNBFC ScaleBased Regulatiodsy r ed pa g
275.

While we have been in compliance with these requirements in the past three #iscalsan 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
our business, results of operations, cash flows and financial condition. In particidar, RBT > s as s es s ment
differ from our own. Any changes in the regulatory framework affectingberking financial services companies including

the provisionng for NPAs, or capital adequacy requirements, or differences in interpretation of the same, could adversely affe
our profitability or our future financial performance, by requiring a restructuring of our activities or an increaseost®tw ¢
complywith regulations applicable to us.

a7



Furthermore, if we continue to grow, we will be required to raise additional Tier | capital and Tier Il capital in ocohtintoec

to meet applicable capital adequacy ratios with respect to our business. There can be no assurance that our Promot
shaeholders will approve additional investments into our Company. This could resultgonmgiiance with applicable capital
adequacy ratios, which could have a material adverse effect on our business, results of operations, cash flows and finar
condition.

28. Newto-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 ntacredit borrowers, and loans extended to such nmacredit
borrowers may accordingly have a highrisk of nonperformance or default.

We extend loansto net@-c r ¢ NTG” )( “cust omers who do not have any credi
makes it difficult to assess thei rOurcBusindssCGredidand Gollestions-s . F
Credit” a r—We fely on the accuracy and completeness of information about customers and counterparties. An
misrepresentation, errors or incompleteness of such information could adversely affect our business, results of oefations, ¢
flows and financial conditiofi.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 ssch custc
and may extend loans to some ruwaditworthy borrowers. These customers tend to be more vulnerable to any adverse
macroeconomic conditions and may have higher risk ofpesformance or default. The table below provides the total amounts
of loans extended to NTC and existittgc 1 ¢ ETG” )( ‘c ust omer s in absolute amounts
Loans at the dates indicated.

Particulars As at
March 31, 2025 March 31, 2024 March 31, 2023
amillion) Percentage of & PLOO| Percentage of & PLOO| Percentage of TGL
TGL TGL

Loans to NT(Q 123,686.1 11.57) 118,730.5 13.16 109,160.¢ 15.59
customers
Loans to ET(C 945,089.7 88.43 783,448.4 86.84 591,147.( 84.41
customers
Total Gross 1,068,775.¢ 100.00 902,179.3 100.00 700,307.4 100.00
Loans

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

Particulars For Fiscal

2025 2024 2023

(X mill i Percentageof | (X mil 1 i Percentageof | ( ¥ mi 1 1 i Percentage of
TGL TGL TGL

Stressed asset| 19,959.9 1.87 13,517.3 1.50 14,502.6 2.07
of ETC
customers
Stressed asset: 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 the
particularly if such loans are unsecured. Furthermore, even if such loans are secured, it may be difficultcordtimiag

and we may incur additional expenses to enforce on the collateral and there can be no assurance that we will be able to rec
the sums due to us in full. In each case, suchperformance 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 counterpartiesehy@may
informationfurnishedio usby or onbehalfof customerandcounterpartiesncludingpersonal information, financial statements,
collateral related information, credit history, purpose of availing the loan and other financial information. We may atso rel
certain representations as to the accuracy and completeness of that inforntiaittarespect to financial statemenis,
reports of independentauditors of customersand counterparties. Wealso dependon credit bureaus for verifying the
creditworthiness of our customers. While we have not experienced any material instances with credit reports obtained fr
credit bureaus in Fiscals 2025, 2024 or 2023, any inaccurate or incomplete information receieddtureéhcould have an
adverse effect on our business, reputation, xfmdiilda ss odx
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credit information infrastructure may cause increased risks of loandefaults n page 62. Further, wo
are unable to document their entire income comprehensively. Se¢-aldewto-credit borrowers constituted 11.57% of our
Total Gross Loans as adtlarch 31, 2025. We may not be able to properly assess the credit worthiness-tofanedit
borrowers, and loans extended to such #iesgredit borrowers may accordingly have a higher risk of 4penformance or
defaul’ on page 47.

Al t hough we foll owKXCi’ogow g¥Yiaure 1 Gunsetso mpare s(c‘ri bed by the RBI
information as a result of negligence or fraudulent misrepresentation and our risk management measures may not be adec
to or may fail to detect or prevent such activitieslirtases. We may also not receive updated information regarding changes
in the financial condition of our customers. Difficulties in assessing credit risks associated with doddgylending
operations may lebto an increase in the level of our Aeerformingandrestructuredssetsyhichcouldhaveamaterialdverse
effectonourbusinessiesults of operations, cash flows and financaidition.

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

We rely on an external distribution channe ODEM81I ¥ haowd ea x 8
distribution networks with over 140,000 retailers and dealer touchpoints (such as car dealers and direct selling a@gents) a
March31, 2025. In this regard, we have distribution agreements with leading Indian and global auto OEMs, consumer a
digital durable brands, dealers for auto, twlheelers, cars, tractors and construction equipment,-pbsdles locations (such

as malls, suprmarket and retail stores), lifestyle goods and direct selling agents.

The table below provides our total disbursements from 4ty partners as an absolute sum and as a percentage of total
disbursements from thirgarty partners as at the dates indicated.

Particulars For Fiscal

2025 2024 2023

Tot al Disbur 661,075.0 608,992.5 448,017.6
million)
Disbursements from third 121,174.0 98,377.2 61,635.0
party partmner
Disbursements from third 18.33 16.15 13.76

party partners as a percenta
of totaldisbursements (%)

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

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

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

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

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

X we may be liable for misrepresentations, inappropriate behaviour, mistakes, frauds and negligent acts on the par
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 providedhpayre
services at acceptable standards or at all to us for any reason, our business and results of operations could lasmeggterially
until suitable alternatives are put in place. In addition, if the ibéndy partners make errors, leak customer or operational data,
mismanage customer interface, or fail to operate or comply with applicable regulations or governance ,stemdanalsd

suffer reputational harm and may be subjected to regulatory actions. Such situations and our inability to maintairipslationsh
with third-party partners such as original equipment manufacturers could disrupt our operations and have advatseal
impact on our business, financial condition, results of operations and prospects.

31. Our Promoter is subject to periodic inspections by the RBI in India. Noampliance with regulations and
REVHUYDWLRQV PDGH GXULQJ WKH 5%,V LQVSHFWLRQV FRXOG H]J
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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 syste
internal controls, regulatory compliance and credit monitoring systems, pursuant to which the RBI issues observatior
directionsand monitorable action plans, on issues related to various operational risks, information technology security ar
regulatory norcompliance, amongst others. During the course of finalising inspections, the RBI inspection team shares i
findings and recomendations with our Promoter and provides our Promoter an opportunity to provide clarifications, additiona
information and, where necessary, justification for a different position, if any, than that observed by the RBI. Upon fing
determination by the RBif the inspection results, our Promoter is required to take actions specified therein by the RBI to it
satisfaction. Norcompliance with observations made by the RBI during these inspections could expose our Promoter f
penalties and restrictions.

In its past inspection reports, the RBI has made some observations to our Promoter. For instance, for Fiscal 2014 gour Prorr
received multipl BMR”i) s lobmietrivaatiiomms plhart Ga9ve all been re
our Promoter received 15 RMP observations that also have all been resolved. As at the date of this Red Herring Prospectus
Promoter has received 17 RMP observatiaised during the RBI inspection conducted for Fiscal 2024 and has submitted
compliarce on 14 of such observations.

While our Promoter hagrovided necessary clarifications or undertaken to ensure compliance with the relevant observation:
there can be no certainty that such steps will be satisfactory and that the RBI will not haveifotibservations in the future

or will not impose any @nalties for norcompliances. 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 hav
approvals withheld, receivingondi t i onal approvals, or having our Prom
Promoter or adverse action against our Promoter may have an adverse effect on our reputation, business, results pf opera
financial condition and cash flows.

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

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 theiritence. 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 oversighibhg 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 Limiteatési iegul
SEBI. Applicable regulations set forth various requirements in relation to, among other things, the manner in which a compa
carries out its business and internal operations, and various periodical compliances and filings, including butdit fiveite
filing of forms and declarations with the relevant authorities. Any failure to comply with the applicable laws and regulation
may expose the relevant Group Companies to penalties and regulatory scrutiny that may damage our reputation, which c
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. Folfowing st
inspections and upon final determination by the relevant regulatory authority, our Group Company may be required to ta
actionsspecified therein. For instance, on August 1, 2024, IRDAI levied fines against HDFC Life Insurance Company Limite
for violations relating to policyholders’ interestd, 01
for solicitation of insurance business. HDFC Life Insurance Company Limited has not been levied any other penalties by IRD;
in the last three Fiscals. Further, IRDAI has issued a stemgenotice to HDFC ERGO General Insurance Company Limited

in connection with its igpections in August 2019 relating to the outsourcing, risk management afrdaahipolicies of HDFC
ERGO General Insurance Company Limited. IRDAI has also issued-casenotices to HDFC ERGO General Insurance
Company Limited in relation to the sholiltfem 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 IRDAI. See :
“— ©ur Company, Promoter and Directors are involved in certain legal proceedings, including actions taken and penaltie
imposed by relevant regulatory authorities, and any adverse outcomes in such proceedings may have a material adverse e
on our reputatn, business, results of operations, cistvs and financial conditioi's o n 34p a g ¢

We cannot assure that any regulatory authority will not make recommendations of improvement in the future or impose a
penalties or restrictions on any of our Group Companies, including withhold approvals, granting conditional approvals ¢
cancelling thdicences of the relevant Group Company. Violations by our Group Companies and regulatory actions against o
Group Companies may have an adverse effect on our reputation and business.
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33. We outsource certain operational activities to thiphrty IT 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 thirdparty service providers for certain-f€lated 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
anydeficiency or failure by such third parties in performing their services or any events that affect our collection netdiork cou
adversely affect our business, results of operations, financial condition and cash flows.

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

For Fiscal

2025 2024 2023

Total operating expenses ( 48,692.8 49,347.4 49,331.6
R million)
Third-party service provide 1,492.6 757.5 390.8
expenses (in
Collection agent charges (i 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 theytezn fulfill
obligations. This review includes checking performance standards, confidentiality and security. Our internal audit team al
regularly audits all our businesses and function and ensures their compliance with the RBI regulations that governgoutsourc
arrangements, such as the requirement to outsource software licences out of India. We sometimes have external firms con
on-site vendor audits for critical functions. However, there can be no assurance that such measures would prevent the ris|
our service providers failing to meet their contractual duties, committing fraud, making operational mistakes, or havin
inadequate buisess continuity and data security systems. Any such lapse by oup#niydservice providers may have adverse
consequences on our business and reputation.

Furthermore, while our contracts with thiparty service providers often include indemnification for statutory payments, fines
and employee benefits, they do not cover losses or dam
any such occurrence, we may incur losses, and to that extent, our business, results of operations, cash flows and finar
condition may be adversely affected. Further, these contracts are generally subject to unilateral termination by eitmgr party
suchtermination by the service providers and our inability to appoint suitable replacements may adversely affect our busine
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 valueaccretive feebased products such as distribution of life andiferinsurance products, including provision of
warranty services and sale of protection products, pursuant to oupéntydtieups. We offer customers the option to pusgha

such feebased products along with our lending products. Suchdsed products are financial products provided by regulated
entities, and the offering of such fbased products by the Company is permitted under applicable law and regulation. The
following table sets forth income generated througkbtesed for the periods indicated:

Particulars For Fiscal

2025 2024 2023

Income from fee 11,924.5 9,531.1 7,564.1
based services
(in T mill
Income from fee 7.32 6.73 6.10
based services as 4
percentage of tota
income (in %)

Our Company also has tigps 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
have agreed to appoint our @pany as their corporate agent to solicit, procure, distribute and market the insurance product
to the public on their behalf. Sée-We have entered into and may continue to enter into refsaety transactions, which

may potentially involve conflicts afterest ” o n 2. ghe gable blow summarizes income generated frompsewith

Group Companies for the periods indicated:

Group Company Nature of Income (inm X million)
Transaction For Fiscal
2025 2024 2023
HDFC Life Insurance| Insurance 705.6 461.9 745
Company Limited Commission
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HDFC Ergo Genera 80.4 152.0 137.2
Insurance

Insurance Compan) o

- 1 Commission

Limited

We hold a licence from the Insurance RegulatoryBridv e | o p ment Aut hiRBDAI't)y ofd I[aardd aa (
corporate agent authorised to sell both life and generatl{f@rinsurance products and we haveujgs 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 rengayed, we
lose the additional income stream from such services which could adversely affect our business, results of operation :
finandal condition. Further, such third parties may amend the terms of the distribution agreements, which in turn may lead
the product becoming unattractive or to a decrease in our commission.

35. We have entered into a dending arrangement with another notvanking financial company. We cannot assure
that such celending arrangement will not be terminated or paused which may impact the growth of our business.

We have entered into a-¢ending arrangement with another rlbanking financial company where our Company disburses
80% of the loan and the dender disburses 20% of the loan to the relevant customers. The tenure eliethéiicg arrangement

is two yeas, expiring in July 2025, unless extended by us and thencter. We cannot assure that suchesaling arrangement

will not be terminated or paused before the expiration of 4xes2 tenure or whether suchlemding arrangement is extended.
Further, ou ability to cooriginate loans also dependsonoulcoe ndi ng party’s ability -to n
lending arrangement. In addition, we may earn lower spreads on our loans througHettdirgp arrangement, which may
adversely impact oususiness, results of operations and financial results.

36. We have entered into and may continue to enter into relapedty 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 applic:
Indian accounting standards. We have engaged in and expect to continue to engage in significant transactions witld such rel
partesi n t he ordinary c¢our s-length basid kos éxample, e pravide back offisen salesrsuppost
services and run collection call centers for HPWeClyBmnk.
the parentage ofwr 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
Promoter and certain merebs of our Promoter Group, namely, HDFC Sales Private Limited and HDFC Securities Limited.
on page 36We also have tieips 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 Compan
compliance with the applicable provisions of the Companies Actaahd ot her appSummarybol the Offex ws
Document o n p a gRestated Cansolilated Financial InformatioNote 37: Related Party Transactions on p a g
371. The following table sets forth details of our relgbadty transactions as at the dates indicated:

Particulars For Fiscal

2025 2024 2023

Profit & Loss Statemen 20,430.9 28,383.4 38,084.2
Transactions (
Balance Sheet 14,501.8 73,248.9 34,926.1
million)
Total of relateeparty 34,932.7 101,632.3 73,010.3
transactions

(in ¥ million)
Revenue from 163,002.8 141,711.2 124,028.8
million)
Profit & Loss Statemen 12.53% 20.03% 30.71%
Transactions as a % of Reven
from Operations

Total of relateeparty 21.43% 71.72% 58.87%
transactions as a percentage
revenue from operations

Our relatedparty transactions may potentially involve conflicts of interest and may require significant capital outlay and ther
can be no assurance that we will be able to make a return on these investments. It is likely that we may enter-pédyelated
transactions in the future. Although all reladgatty 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 Boa
India (Listing Obligations and Di s SBHBbldsting Regltationsi ) r e mamdt
conduct e d -lemgth basis andl in aidinary course of business, we cannot assure you that such transactions, individua
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or in the aggregate, will not have an adverse effect on our business, results of operations, cash flows and finaranal condit
will be in the best interests of our minority shareholders, or that we could not have achieved more favorable terms if su
transactions had not been entered into with related parties. Such future-peletiettansactions may also potentially involve
conflicts of interest which may be detrimental to us and against the interest of prospective investors. In addition,twe cant
asssitre you that relevant sharehol der s partyfrgnsactions and, accdrdinglyb e
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, 8o07d3r, Ifillidn, Hur deBtio-equity vationvass 5.85x eamdeour Tapital
adequacy ratio was 19.22%. In order to fund our business growth, we will continue to incur additional indebtedness in t
future. Our ability to meet our debt service obligations and repay ¢staading 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 prio
carrying out certain activities and entering into certain transactions. These covenants vary depending on the requirements o
financial institution extending such loan and the conditions negotiated under each financing agreement. Some of these cover
include:

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

to effect any changes in our capital structure;

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

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

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

X to create encumbrance on the assets of the Company

X X X X

For mor e i n fFinanaiahindébtedness soene p“a ge 41 8.
In particular, we have obtained the required consents from the relevant lenders for approval of the Offer and relateddransac

Under certain financing agreements, we are required to maintain specific credit ratings and if we were to fail to daldo, it w
result in an event of default. We are also required to maintain the value of our hypothecated assets, certain finsanl ratio
ensure compliance with regulatory requirements, such as maintenance of capital to risk assets ratios, qualifying asset nc
and ensuring positive net worth. Such covenants may restrict or delay certain actions or initiatives that we may propose
undertake from time to time. Some of our financing agreements and instruments contatheéaaoftsand crosacceleration
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 wai
may lead to the termination of our credit facilities, acceleration of amounts due under such facilities and the enfdrcement
any searity provided. If the obligations under any of our financing documents are accelerated or any security created unc
such agreements enforced, we may have to dedicate a substantial portion of our cash flows towards payments under
financing documentghereby reducing the amounts available for business growth, working capital, capital expenditure an
general corporate purposes.

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

The Insolvency and Bankr uptIBG” )Coodfef,e rX0 la6 , u naisf oar mme nadnedd
legislation encompassing all companies, partnerships and individuals (other than financial firms). It allows crediess to ass
the viability of a debtor as a business decision and agree upon a plan for its revival or a speedy liquidation. The$BC creat
new institutional framework, consisting of a regulator, insolvency professionals, information utilities and adjudicatory
mechanisms, which will facilitate a formal and tineund insolvency resolution and liquidation process.

In casdnsolvencyproceedingsareinitiatedagainsour debtor we maynothavecompletecontroloverthe recovery of amounts

due to us. Under the IBC, upon invocation of an insolvency resolution process, a committee of creditors is constituted by 1
interim resolution professional, wherein each financial creditgivisn a voting shareproportionateto the debtsowedto it.
Certaindecisionof thecommitteeof 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 voté.against

In case a liquidation process is opted for, the IBC provides for a fixed order of priority in which proceettefaleof the
d e b tasset@reto bedistributed. Beforsaleproceedsiredistributedto asecured 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 t
amendment to the IBC, allottees in a real estate project are considered dth fimawcial creditors. Moreover, other secured
creditors may decide to opt out of the process, in which case they are permitted to realise their security intereys in prior
Accordingly, if the povisionsof thelBC areinvokedagainstanyof ourcustomersit mayaffectourability to recoverourloans
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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 sustainabiityQLWLDWLYHYV RU DGHTXDWHO\ PHH!'
BHVSRQVLELOLW\ 3&65° UHSRUWLQJ UHTXLUHPHQWY ZKLFK FRXOG
business and financial condition.

We are committed to fostering positive change in the communities we serve and we recognise the important role of busine:
in shaping the societal landscape and have recently expanded our CSR initiatives. In particular, in Fiscals 2025 and 2024,
have @gaged in a range of CSR initiatives in in areas that promote affordable healthcare, safe hygiene, education, livelihoc
and environmental sustainability. DuringmiFlilsicad smiidod 2353 I
respectivgt . For f ur tQueBusinéss-€Carporate Sociad Responsibility (CSR) on page 273 for
on our CSR initiatives.

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

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

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 establ
and protect our rights in our technology and intellectual property. We have eight registered trademarks as at the &ad of thi
Herring Prospect us OurBusimessiintellectualdPropedye t cani 1psa, g es e2e7 2¢.

Further, we have the right to use the HDFC logo pursuant to a trademark hgeesment dated December 19, 2023 with our
Pr o mo t e4We rely ena tr&tlemark license agreement with our Promoter, HDFC Bank, to use the HDFC Bank logo. An:
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 recognitiobusiness, financial condition and results of operatidns.o n P a g dOur3
Business-Intellectual Property on page 272.

An intellectual property registration granted to us may not be sufficient to protect our intellectual property rightsrigeduth

use of our intellectual property rights by third parties could adversely affect our reputation. We may be requiredtéo resort
legal action to protect our intellectual property rights. Any adverse outcome in such legal proceedings or our failure
successfully enforce our intellectual property rights may impact our ability to use intellectual property, which could have a
adwerse effect on our business, results of operations, cash flows and financial condition. Intellectual property litigation

expensiveandtime ons umi ng and could divert management’ s attent ]
litigation, whether we ultimately win or lose, could damage our reputation and adversely affect our business, cash flow
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 institutionslef-or exan
customers who have 1loans VWwWEMISh) etqluat eidn anoma shd yo v enrs t tail me 1
loans through balance transfers to other banks and financial institutions, to avoid increased EMIs. The table below shows
amount of balance transfers in the last three Fiscals as a perceihtvagdéotal AUM:

(in 2 million, e x ¢
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 ¢ 0.97 0.84 0.96
percentage of total AUM (%)

In case of more attractive interest rates or athere 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 franssuch |
which in turn may affect our ALM. Such events nago 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 oupdhiyddistribution channel partners,

are amortised over the tenure of the loans, loan ®e&r prepayments 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 profitabilit
Further, any inability or failure on our partto refinanceourcuste r s ° exi sting loans from ot
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 Managen
Personnel. While our attrition rates have generally been low, our future performance is dependent on the continued service
these personsr similarly skilled and qualified successors. For details regarding the experience of, and the changes in, our K
Managerial Personnel and SQunManagemdfii napgemegde P& s ofimelf ol

the numberand attritin r ates of the Company’s Key Managerial Perso
indicated:
For Fiscal
2025 2024 2023

Key Managerial Personnel and Sen 13 12 12

Management Personnel*

Attrition Rate 0 0 0

* Excluding our Chief Compliance Officer who has been appointed base

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

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

If any dispute arises between d{ey Managerial Personnel and Senior Management Persandadur Company, any non
competition, norsolicitation and nosdisclosure provisions in our employment agreements sitth personnel might not
provide effective protection to us.

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

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

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

. For Fiscal
Particulars

2025 2024 2023
Attrition (excluding KMP and SMP) 5039 47 46 4650
(%)®
Attrition (KMP and SMP) (%)) 0.00 0.00 0.00
Total Attrition (%)Y 50.38 47.45 46.48
Particulars As at March 31, 2025 As at March 31, 2024 As at March 31, 2023
Total Number of Permaner 60,432 56.560 45883
Employee®)

Notes:

MAttrition percentage = (Cumulative voluntary attrition during the period / average headcountlenttiag 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, whichvenay adverse impact

on our results of operations and financial position and cause us to fail to deliver on our strategic growth plans. VWee may a
require a long period of time to hire and train replacement employees. Any failure to train and matiatgployees may
erode the quality of customer service, divert management resources, increase our exposurasto dngglit and impose
significant costs on us. Further, we may be required to increase our levels of employee compensation more rapidig than
past to remain competitive in attracting talent, which can potentially increase our employee costs. These factors may have
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.

Reputationatisk, or the risk to our businessgearningsand capital from negativepublicity, is inherentin our business. The
reputationof the financial servicesndustryin generalhasbeencloselymonitoredasaresult of the financial crisis and other
matters affecting the financial services industry. We believe that we have been perceived as a trstekimpoompany in

the financial sector, however, any negative public opinion about the financial sendcstry generally or us specifically
could adversely affect our ability to attract and retain customers, employees, vendors and partners, raise equity capital
borrowings and may expose us to litigation and regulatory action. Negathlity canresultfrom our actualor alleged
conductin any numberof activities,including lending practices and foreclosure practices, corporate governance, customer
complaints, regulatory compliance, legal proceedings, meagetacquisitionsandrelateddisclosure sharingor inadequate
protectionof customeiinformation, and actions taken by government regulators and community organisations in response t
thatconduct.

In the ordinary course of the Company’s business, we 1
products and services. We address any pending complaints in accordance with our established procedures. When we rece
customer compian t , we first verify the customer’s details (1D

We determine the nature of the customer communication (request, query or complaint) and endeavour to provide a prol
resolution. If necessary, waaalate the matter to senior management and may engage our legal team in the response proce
Our customer service managers coordinate with the relevant team members for resolution of complaints. Any failure of c
customer grievance redressal mechansnesolve 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. An
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 recognitiobusiness, financial condition and results of operations on page 3 7.

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 unquot
equity shares, are subject to market risks. The following table sets forth our total investments and by category,aesat the d
indicated:

. As at March 31,
Particulars
2025 2024 2023
. % of total . - % of total . % of total
i K ilgvestments) (1 iean) ilgvestments) (in % irgvestments)

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 receip 137.4 0.67 373.3 1.10 559.9 4.50
of ARC
Unquoted Equity 23.0 0.11 23.0 0.07 19.5 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 ounctuditrglthe domestic

and international economic and political scenario, volatility in interest rates and securities market, inflationary@ngeantiti
the RBI’s monetary policies. Further, i noerediriskaandmny inability d e b
of the counterparty in repaying the funds invested in timely manner may adversely affect our business, results of operatic
cash flows and financial condition. Any decline in the value of these investments may have am effieetren 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 -opilcince
incorporation on account of its large shareholder base while being an unlisted company.

As on the date of this Red Herring Prospectus, our CompamptassShareholderghased on beneficiary position statement
available on June 7, 2029. Post the initial subscription in our Company by seven shareholders, our Company has issue
Equity Shares pursuant to private placements, rights issue, scheme of amalgamation and employee stock option schemes
allotments have been made in compliawié Sections 64 and 67 of the Companies Act, 1956 and Section 42 of the Companies
Act, 2013,totheexten appl i ca bl e . F GapitalfStructuré Notes td the Capital Structuseshare Capital
history of our Company Equity Share capitdl o n 8% a g e
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Subsequent to the allotments, the allotees have further transferred the Equity Shares held by them. As a public company u
the Companies Act, the Equity Shares of our Company are freely transferable, and the Company has not participated in s
seconday transactions. We cannot assure you that there will be no future inquiry (which may or may not result intc
investigation) by regulatory authorities such as the Ministry of Corporate Affairs or the&gBtling its equity capital budd

up since incorpot@n on account of its large shareholder base while being an unlisted carSpahyinquiry and investigation

may be conducted under Sections 206 and 207 of the Companies Act or such other relevant provisions under Chapter XI\
the Companies Act.

In the event that any inquiry or investigation is initiated against us by a regulatory authority and our Company is found no
compliant with any of the applicable provisions of the Companies Act, there may be an imposition of penalty under Section
of the Companies Act or such other relevant provisions under Companies Act, or any action by any relevant regulatory author
on us.

47. Our insurance coverage may not be sufficient or may not adequately protect us against losses, and successful claim:
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.
further details in rel a®urBusinesstnsurancé oms prnarcl 7@ovdhegtéol
details of our insurance coverage as at the dates indicated:

Particular Date Amount of insurance | Net Value of Asset® | Percentage of
coverage (in ¥ mil]l i|insurance coverage to
(in T milli Net Value ofAssets (in
%)
Tangible Insured Asséts As at March 31, 5,971.1 2,783.4 214.5
Tangible Uninsured Assets 2025 0 0 NA
Total Assets 5,971.1 2,783.4 214.5
Tangible Insured Asséts As at March 31, 5,236.2 1,979.8 264.5
Tangible Uninsured\ssets 2024 0 0 NA
Total Assets 5,236.2 1,979.8 264.5
Tangible Insured Asséts 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 InsuredAssets-Building, Computers, Furniture and fixtures, Lease hold improvements, Vehicles and Office equipment andiaagh
(2) Net Value of Assets includes property, plant and equipment andnchahnd and excludes intangible assets.

There can be nassurance that our current insurance policies will insure us fully against all risks and losses that may arise
the future, or that we will be able to maintain insurance of the types or at levels which we deem necessary or adequate c
premiums which w deem to be commercially acceptable. For a summary of the top ten risk factors in relation to our Compan
s e Suminary of the Offer DocumerRisk Factor§ on page 20. Even if such losses
deductibles, exclusionsd limits on coverage, and our insurance claims may not be successful. While such instances have r
materialised in the last three Fiscals, the occurrence of a serious uninsured loss or a successful assertion of caxger more
claims against us that exeds our available insurance coverage or results in changes in our insurance policies, includin
premium increases or the imposition of a larger deductible -imstoance requirement, could adversely affect our business,
results of operations, cash floasd financial condition. If we are unable to pass the effects of increased insurance costs on t
our customers, the costs of higher insurance premiums could have a material adverse effect on our costs and profitability
addition, our insurance coveragepires 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 aceeptable |
or at all. Further, we do not havesimance 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 statt
and regulatory permits and approvals under central, state and local government rules in India for carrying out our busine
While we currently possess or have applied for renewals of certain licences for our existing business operations, there cal
no assurance that we will be able to maintain or renew such licences, registrations, permits or approvals nor that fae will no
subject to new licensing requirements. In addition, we may apply for more approvals. There can be no assurance that the rele
authorities will grant the required permissions or renew the expired licences and approvals in the anticipated timatrame, o
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 cannotassureyou that approvalsand licencescurrently held by us would not be suspended or cancelled or
withdrawn in the event of necompliance or alleged nerompliance 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 sudesicepprovals, permits

or registrations are subject, and/or to renew, mairtaobtainthe requiredlicencesapprovalspermitsor registrationsnay
resultin theinterruptionof our operations and may have a material adverse effect on our business, results of operations, ca
flows and financiat o n di t i on. F or Gdvarnmerit and Otllee Appravdlssa n spag ¢ 4 8 8.

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 386 88areholders. The number of shareholders
can be attributed to the allotments done by the Company pursuant to ESOPs and rights issues transactions undertaken b
Company and subsequent secondary transactions by the shareholders as our Equity Steslystiamesferable. For further

d et ai ICapital Stracture“Share Capital history of our Compghy on page 87. As our Com
company, in accordaneeith 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 ha
interests in our Company other than the reimbursement of expenses incurred and normal remuneration or benefits. They |
be deemed to be inested to the extent of Equity Shares held by them as well as to the extent of any dividends, bonuses,
other distributions on such Equity Shares. Additionally, certain of our Directors, Key Managerial Personnel and members
the Senior Management Perseh may also be interested to the extent of employee stock options granted by our Compan
under ESOS 2014, ESOS 2017 and ESOS 2022 and which may be granted to them from time to time. Further, certain emplo
and directors of our Promoter are also eligitd 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 st
options are granted to them in the future, such personnebmayerested to the extent of such employee stock options. For

further CapitahSirdcturd a @w Mdhagemefit on pages 86 and 298, respect

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 finan@l condition.

Regulatorsn variousjurisdictionsareincreasinglyscrutinizinghow companiesollect, processuse,store, sharandtransmit
personatiata. Thisncreasedcrutinymayresultin newinterpretation®f existinglaws, thereby further impacting our business.

In India, the Digital Personal Dabar ot e ¢ t i o n BatatProte@idn A&’ )( thhaes “been enacted (
effective) for implementing organisational and technical measures in processing personal data, laying down norms for cro
border transfer of personal data to ensure the accountability of entities processimglpdatam. The Data Protection Act
introduced stricter data protection norms for an entity such as ours and may impact our processes. The Data Protection A
instituted to maintain the highest level of setyuand 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 limiteatcig priv
data protection, information security, or canger 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, wh
may adversely affect our reputation, businessults of operations, cash flows and financ@idition.

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

52. Any noncompliance with mandatory atiPRQH\ ODXQGHULQJ 3$WHUUWBFRPEWDRV LIQQJID QF L
DQG NQRZ \RXU FXVWRPHU 3.<& ODZV FRXOG H[SRVH XV WR OLDELC

In accordance with the requirements applicable to our Company, we are mandated to comply with AML, CFT and KY
regulations in India. These laws and regulations require us, among other things, to adopt and enforce AML, CFT and KY
policies and proceduresuéh policies and procedures require us to, among other things, establish or designatmanegnti
laundering framework, conduct client identification in accordance with relevant rules, duly preserve client identityiarformat
and transaction records amdport suspicious transactions to relevant authorities. While we have adopted policies anc
procedures aimed at collecting and maintaining all relevant AML, CFT and KYC related information from our customers il
order to detect and prevent the use of otwneks for illegal moneylaundering and terrorism financing activities, there may

be instances where we collected information that may be used by other parties in attempts to engagelaumdenieg,
terrorism financing and other illegal or improperntes. 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 provision
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the U.S. Internal Revenue Code of 1986, commonly known as FATCA. Pursuant to these provisions, as part of our KY
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 adeq
internal policies, processes and controls in place to prevent and detect AML activity and ensure KYC compliance (includir
FATCA compliance). We may however not be able to fully control instances of any potential or attempted violation by othe
parties and may accordingly be subject to regulatory actions, including imposition of fines and other penalties byrihe relev:
government agenciés whom we report to, including the Financial Intelligence Uniia. Our business and reputation could
suffer if any such parties use or attempt to use us for mlaneglering, terrorism financing or illegal or improper purposes and
such attempts are thdetected or reported to the appropriate authorities in compliance with applicable regulatory requirement

We are required to undertake customer due diligence procedures, including by verification of official valid documents and pla
of business/employment or residence, as applicable, in accordance with the Master BKactoiYour Customer (KYC)
Direction, 2016 issued by RBI, as updated from time to time. Such information includes representations with respect to tt
accuracy and completeness of valuation reports and title reports with respect to the property secured, as applicdbie. Any fai
to comply withthe applicable laws relating to Aadhaar or otherwise may expose us to penalties and regulatory scrutiny whi
may damage our reputation and lead to loss of customer confidence, which could have a material adverse impact on
business, results of opeiatis, 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. Moreower, 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 corpdfiate registered office as well as a total of 1,771 branches
as at March 31, 20 2GurBuginessPréperie h om o¢atgei 2J3.s ddhe“ 1 ecase
and branches can be terminated, and any such termination could result in any of our offices or branches being shifted or -
down. Some of the lease agreements may have expired in the ordinary dduiseess 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 agreemen
not renewed or not renewed on terms favourable to us, we may suffer a disruption in our operations or increased &gsts, or k
which may affect our business and results of operations. Further, some of our lease agreements may not be adequately sta
or duly registered. Unless such documents are adequately stamped or duly registered, such documents may be renc
inadmissible agvidence in a court in India or may not be authenticated by any public officer and the same may attract penal
as prescribed under applicable law or may impact our ability to enforce these agreements legally, which may resultse an adv:
effect on our bsiness, 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 deaidred or
in the future. The declaration and payment of dividend will depend on a number of internal and external factors. Pursuant
the notification dated June 24, 2021 issued by the RBI, the declaration of dividend of our Company shall, among other thin
be dependent on the supervisory findings of the RBI in relation tgpadorming assets of our Company, along with the capital

adeaiacy requirements and the maximum dividend payout ratio prescribed under applicable laws. Additionally, our ability t
pay dividends may also be restricted by regulatory restriction and the terms of financing arrangements that we may enter.
external fators on the basis of which our Company may declare the dividend shall, among other things, include business cycl
economic environment, both domestic and global, government and regulatory provisions, including taxation, inflation rates a
cost of raigng funds from alternate sources. Any dividends to be declared and paid in the future are required to be recommen
by our Board of Directors and approved by its Shareholders, at their discretion, subject to the provisions of the Articles
Associationad applicable law, including the DivdendPadicye so nApta,ge2 (

55. 2XU GHEW VHFXULWLHY DUH OLVWHG RQ WKH :KROHVDOH '"HEW ODUN
WKH 1DWLRQDO 6WRFN ([FKDQJH RI ,QGLD /LPLWHG 316(° DQG ZH D
respect to such listed debt securtieOur 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 applice
rules and regulations including the SEBI (Issue and Listing of Debt Securities) Regulations, 2008, the SEBI (Issuegand Listi
of Non-Convertible Securities) Regulations, 2021 and the SEBI Listing Regulations in terms of our listed debt securities. In tt
event of norcompliance with such rules and regulations, we may be subject to certain penal actions, among other thing
including restrictions on further issuance of securities and freezing of transfer of securities. While there has been no acti
taken by SEBI or Stock Exchanges for rrompliance of listing conditions during Fiscals 2025, 2024 and 2023nabijity

to comply with or any delay in compliance with such rules and regulations may have an adverse effect on our business, res
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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 un
regulations promulgated by the SEBI &SkBG )t hOulW. Prohmodwenri
to periodical checks and scrutiny by the SEBI, ttNYSE”$ EC,
Except as di s ¢ Dutstandihg Litigation ane Matesial Devetopmefftd. Litigation Involving our Promoter
—Disciplinary Actims including penalty imposed by the SEBI or Stock Exchdngesn page 473, there
actions taken by SEBI or the Stock Exchanges against the Promoter during Fiscals 2025, 2024 and 2023 in relation to n
compliance of listing conditions. Any violations by our Promoter or adverse actions agaifmoter in the future may
have an adverse impact on our business, 7reput OuriP@mofer r e s
and PromoterGroup 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 w
prepared by CRISIL Intelligence and exclusively commissioned and paid for by our Company for the purposes of the Off
pursuant to théechnical proposal dated September 6, 2024 and the addendum dated May 26, 2025. CRISIL Intelligence is r
related to our Company, our Promoters, our Directors, Key Managerial Personnel, Senior Management Personnel or the B
Running Lead Managers. A cpp o f t he CRISIL Report wi 11 be avali
https://www.hdbfs.com/investor/offefocuments 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 natures Statem:
in the CRISIL Report that involve estimates are subject to change, and actual amounts may differ materially from thembe incluc
therein. The CRISIL Report uses certain selected methodologies for market sizing and forecasting and, accordingly, invest
should read the industry related disclosure in this Red Herring Prospectus in this context. The CRISIL Report is not
recommendatio to invest/disinvest in any company covered in the CRISIL Report. Accordingly, prospective investors shoulc
not place undue reliance on, or base their investment decision solely on this information. There are no parts, datdioninform
(which may be rievant for the proposed Offer), that has been materially left out or changed in any manner. Industry source
and publications are also prepared based on information as of specific dates and may no longer be current or reflect cur
trends. Industry soues and publications may also base their information on estimates, projections, forecasts and assumptic
that may prove to be incorrect. Accordingly, investors should not place undue reliance on or base their investment decis
solely on this information.

In view of the foregoing, investors should consult your own advisors and undertake an independent assessment of informa
in this Red Herring Prospectus based on, or derived from, the CREflart before making any investment decision regarding

t he Of fCertain Cahivertions, Presentation of Financial, Industry and Market-Datdustry and Market Data a n d
“Industry Overview o n p ang 29%krespedtively.

58. We have in this Red Herring Prospectus included certain /FGAAP financial measures and certain other selected
statistical information related to our operations and financial condition. These ABAAP measures and statistical
information may vary from anystandard 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 norGAAP financial measures and certain other statistical information relating to our operations and financia
performance have been included in this section and elsewhere in this Red Herring Prospectus. For details on the-various |
GAAP financid measures and the reconciliation of FGIA AP me a s u r e SeJectqd Btatisticat Infermatidn “on  p a ¢
321. These naolAAP measures are not a measurement of our financial performance or liquidity under Ind AS, Indian GAAP
IFRS or U.S. GAAP and shtlinot be considered in isolation or construed as an alternative to cash flows, profit and loss fol
the respective Fiscals or any other measure of financial performance or as an indicator of our operating performatyce, liquid
profitability or cash flowsgyenerated by operating, investing or financing activities derived in accordance with Ind AS, Indian
GAAP, IFRS or U.S. GAAP. These n@AAP measures and such other induselated statistical and operational information
relating to our operations and &incial performance may not be computed on the basis of any standard methodology that i
applicable across the industry and therefore may not be comparable to financial and operational measures, areatetlistry
statistical information of similar nomelature that may be computed and presented by other similar companies.

In addition, these ne®AAP measures are not standardised terms, hence a direct comparison of th@géARomeasures
between companies may not be possible. Other companies may calculate th€®ARomeasures differently from us,
limiting its usefulnesas a comparative measure. Such supplemental financial and operational information is therefore of limite
utility as an analytical tool, and investors are cautioned against considering such information either in isolatianbstinge s

for an analysiof our Restated Consolidated Financial Information disclosed elsewhere in this Red Herring Prospectus. F
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mor e i nf orMuaantaigoenBiscussionsand Analysis of Financial Condition and Results of Opetation n p a g e

59. Any variation in the utilisation of the Net Proceeds would be subject to certain compliance requirements, including
SULRU 6KDUHKROGHUVYT DSSURYDO )XUWKHU RXU IXQGLQJ UHTXLUH
are based on management estites 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
Company, including towards onward lending. Fo Objectaafthé e r
Offer’ on page 144. At this stage, we cannot deter mine Wwi
other expenditure or fund any exigencies arising out of competitive environment, business conditions, economic conditions
other factorseyondour control. In accordance with Sections 13(8) and 27 of the Companies Act, 2013, we cannot undertak
any variation in the wutilisation of the Net Procenties wi
event of any such citstances that require us to undertake variation in the disclosed utilisation of the Net Proceeds, we m:
not be able to obtain shareholders’ approval 1in a st’i me
approval may adversebffect our business or operations.

Further, our Promoter would be required to provide an exit opportunity to Shareholders who do not agree with our proposal
change the objects of the Offer or vary the terms of such contracts, at a price and in such manner as prescribed by the S
Additionally, the requirement on our Promoter to provide an exit opportunity to such dissenting Shareholders may deter ¢
Promoter from agreeing to the variation of the proposed utilisation of the Net Proceeds, even if such variation isrestise int

of ourCompany. Further, our Promoter may not have adequate resources at their disposal at all times to enable them to pro
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 unutilisedgfrocee
the Offer, if any, or vary the terms of any contract referred to in this Red Herring Prospectus, even if such varidahien is in
interests of our Company. This may restrict our Comp a i
condition by redeploying the unutilised portion of Net Proceeds, if any, or varying the terms of contract, which may adversel
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
proceeds of the Offer may change. These are based on current conditions and are subject to change in light of change
external circumsinces or costs or in other financial conditions or our business strategy. Further, our funding requirements a
deployment of the Net Proceeds are based on internal management estimates based on current market conditions and ha
been appraised by aitmank or financial institution or other independent agency. In the absence of such independent apprais:
our funding requirements may be subject to change based on various factors which are beyond our control, such as intere
exchange rate fluctuationamong others. The deployment of the Net Proceeds will be at the discretion of our Board, subjec
to applicable laws and regulations. However, the deployment of the Gross Proceeds will be monitored by the Monitorir
Agency. Accordingly, prospectiveinvest s i n t he Issue will need to rely upo
use of the Net PrO@bjecseofithe OffF oan dpatge 1 1s44 .see *

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

The Indian market and the Indian economy are influenced by economic and market conditions in other countries, particula
emer ging market countries in Asia. Al t hough economic
developmentsni one country can have adverse effects on the securities of companies in other countries, including India. A lo
of investor confidence in the financial systems of other emerging markets may cause increased volatility in Indian financi
markets and, indéctly, 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 performar
and the price of thequity Shares.

The ongoing implications of -Hamassconflct the Isradlezbotlah conflicteard thelkan a i n
Israel conflict could result in increased volatility in, or damage to, the worldwide financial markets and economy. Any othe
global economic developments or the perception that any of them could occur may continue to have an adverse effect on gl
economic conditions and the stability of global financial markets, and may significantly reduce global market liquidity anc
restrictthe ability of key market participants to operate in certain financial markets. Any of these factors could depress econon
activity and restrict our access to capital, which could have an adverse effect on our business, financial conditimns cash fl

andresults of operations and reduce the price of our Equity Shares. Any financial disruption could have an adverse effect
our business, future financial per formance, sharehol det

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
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the financial difficulties faced by certain Indian financial institutions because the commercial soundness of many financi
institutions may be closely related as a result of credit, trading, clearing or other relationships. This risk, whictefeagde

to as “systemic risk?”, may adversely affect financial
exchanges with whom we have lasting relationships and who may default on their obligations due to bankruptcy, lack
liquidity, operational failure or other reasons. Any such difficulties or instability of the Indian financial system in gewldral
createanadversanarketperceptioraboutindianfinancialinstitutionsandbanksandhence, could adversely affect our business.
Our transactions with these financial institutions and otheflbramking financial institutions expose us to various risks in the

event of default by a counterparty, which can be exacerbated during periodkef liquidity.

62. $Q\ DGYHUVH FKDQJH LQ ,QGLDYY FUHGLW UDWLQJ E\ DQ LQWHUQDW.L
business and profitability.

India’s sovereign rating is Baawitwitah “po$dtdbledwithatdlo
“stable” outlook (Fitch). India’s sover eci gahangesntakonfigcalc o ul
policy or adeclineinI n d foreignexchangeeserveswhichareout si de our control. Any ad
ratings by international rating agencies may adversely impact the Indian economy and consequently our ability to rai
additional finarcing in a timely manner or atl, aswell astheinterestratesandothercommerciatermsatwhichsuchadditional
financingis available. Thizould haveanadversesffecton our businesandfinancial performanceability to obtainfinancing

for capital expenditures and the price of the EgBltares.

63. ,QGLDYV H[LVWLQJ FUHGLW LQIRUPDWLRQ LQIUDVWUXFWXUH PD\ FDX

I n d existing creditinformationinfrastructuremay poseproblemsanddifficulties in running a robustcredit checkon our
borrowers. Wenayalsofacedifficulties in theduediligenceprocesselatingto ourcustomers or to any security or collateral we
take in relation to our loans. We may not be able to run comprehensive sealeltieg to the security and there are no
assurancethat any searchesve undertakewill beaccurate 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 1
have to increase our provisions correspondingly. Anthefforegoing may have a material adverse effect on our business,
results of operations, cash flows and financial condition.

64. Geopolitical factors, trade disputes, natural or mamade 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 finaial condition.

We are incorporated in India and derive all of our revenue from operations and assets in India and all our directors, K
Managerial Personnel and Senior Management Personnel are located in India. Our business depends on a number of ge
macroeconomicrad demographic factors in India which are beyond our control. Additionally, recessionary economic cycles, «
protracted economic slowdown, a worsening economy, uncertain economic conditions, including in light of recent trac
disputes among major economidsing interest rates or other industmde cost pressures could have a material adverse effect
on our Company.

Natural disasters (such as flooding and earthquakes), epidemics, pandemics such asl€@kianmade disasters,
including acts of war, terrorist attacks and other events, many of which are beyond our control, may lead to econdityic instabi
including in India or globally, which may in turn materially and adversely affect our business, firmmdéiion and results

of operations. Our operations may be adversely affected by fires, natural disasters and/or severe weather, whichncan rest
damage tmur properties and may require us to suspend operations. Any terrorist attacks or civil unrest as well as other adve
social,economicandpolitical eventsin India or othercountriescould havea negativeeffecton us. Suctincidentscouldalso
createagreateiperceptiorthatinvestmentn Indiancompaniesnvolvesahigher degree of risk and could have an adverse effect
on our business and the price of the Equity Shares. A nushbeuntriesn Asia, includingIndia, aswell ascountriesn other

partsof theworld, aresusceptible to contagious diseases and, for example, have had confirmed cases of diseases such as
highly pathogenic H7N9, H5N1 and H1N1 strains of influenza in birds and swine and more recer@i@\h2-19 virus.
Futureoutbreak®ftheCOVID-19virusor asimilarcontagiousliseaseouldadversehaffectthe global economy and economic
activity in the region. As a result, any present or future outbreak of a contdgieaseouldhaveamaterialadverseeffecton

our businesstesultsof operationscashflows and financial condition and the trading price of the Edsiitgires.

The shortandlong e r m i mplications of Rus sHamds eonflicttheadssadlezhollab conflidtk r a i
the Iranlsraelconflict and recent military tensions between India and Palaseifficult to predictatthistime. Todate,we have
notexperience@nymaterialinterruptions in our business operations in connection with these coiflietsontinue tanonitor

any adverse impact that the outbreak of war in Ukraine, the subsequent institution of sanctions against Russia by the Un
Statesand severalEuropearand Asian countries,andthe IsraetHamasconflict, IsraelHezbollah conflictor the Iran-Israel
conflictmay have on the global economy in general, on our business and operations, our customers and other third parties
whom we conduct business. In particular, the Ishaal conflict has impacted oil prices and may continue to do so, which may
in turn have an impact on the global economy and on Inc
adversely affect our business as discussed above, it may also have the effect of heightening many of the other ridks desci
herein.
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65. Our ability to raise foreign capital may be constrained by Indian law.

We raise debt capital in foreign currenciesECBSAs tadt aMlaa &
1,050.0 million. As an Indian company, we are subject to exchange controls that regulate borrowing in foreign currdéncies. St
regulatory restrictions limit our financing sources and could constrain our ability to obtain financings orita@eehs and
refinance existing indebtedness. In addition, we cannot assure you that any required regulatory approvals for borrgwing fore
currencies, including the regulatory approval requirement to borrow in foreign currencies in excess of USD 750 million, wil
be granted to us without onerous conditions, or at all. Limitations on foreign debt may have an adverse effect on gur busin
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
India and other countries may enact new regulations or policies, which may require us to obtain approvals and licences fr
applicabé governments and other regulatory bodies or impose onerous requirements and conditions on our operatio
Consequently, our business and financial performance could be materially adversely affected by changes in the laws, ru
regulations or directionapplicable to us and the ndmanking financial companies, or the interpretations of such existing laws,
rules and regulations, or the promulgation of new laws, rules and regulations.

Thegovernmentaandregulatorybodiesmaynotify newregulationsand/orpolicies,which mayrequireus to obtain approvals

and licences from the government and other regulatory bodies, impose onerous requirements and conditions on our operat
in addition to those which we are undertaking currently, or change the manner in which we conduct KY €nticatetour
customers. Any such changes and the related uncertainties with respect to the implementation of new regulations may ha
material adverse ffct on our business, results of operations, cash flows and fineaoiition.

In addition, unfavourable changes in or interpretations of existing rules and regulations including foreign investment law
governing our business, operations and investments in our Company-bgsments, could result in us being deemed to be in
contraention of such laws and/or may require us to apply for additional approvals. We may incur increased costs relating
compliance with such new requirements, which may also require management time and other resources, and any failur
comply may adverselgffect our business, results of operations and prospects. Uncertainty in the applicability, interpretatiot
or implementation of any amendment to, or change in, governing law, regulation or policy, including by reason of an absen
or a limited body, of dministrative orjudicial precedentmay be time-consumingaswell ascostly for usto resolveandmay
affecttheviability of our current business or restrict our ability to grow our business in the future. For instance, the Suprem
Court of India has ira decision clarified the components of basic wages which need to be considered by companies whi
making provident fund payments, which resulted in an increase in the provident fund payments to be made by companies.
such decisions in future or any fluer changes in interpretation of laws may have an impact on our resattsrafions.

Tax and other levies imposed by the central and state governments in India that affect our tax liability include cetatal and
taxes and other levies, income tax, turnover tax, goods and service tax, stamp duty and other special taxes and srcharge
are introduced on a temporary or permanent basis from time to time. The final determination of our tax liabilities hevolves t
interpretation of local tax laws and related regulations in each jurisdiction as well as the significant use of estimates a
assumptions regarding the scope of future operations and results achieved and the timing and nature of income earned
expenditures incurred. Moreover, the central and state tax scheme in India is extensive and subject to change fronetime to t
Any future increases or amendments could affect the overall tax efficiency of companies operating in India and could result
significant additional taxes becoming payable. If the tax costs associated with certain transactions because of daparticular
risk materializing are greater than anticipated, it could affect the profitability of such transactions. We are also sub{rct to va
labour laws and regulations governing our relationships with our employeesmtnactorsincludingin relationto minimum
wagesworkinghoursovertime working conditionshiring and terminatinghecontractof employees andontractorsgontract
labourandwork permits. Achangeof law thatrequiresusto increasehebenefitsto theemployeesrom thebenefitsnowbeing
providedmaycreate potential liability for us. Such benefits could also include provisions which reduce the numberasf hours
employeemaywork for or increaseén numberof mandatorycasualeavesyhichall canaffecttheproductivity of theemployees.
Moreover,achangeof law thatrequiresusto treatandextendbenefitsto our outsourced personnel, and personnel retained on a
contractual basis, similar to our falme employees, may create potential liability for us. If we fail to comply with current and
future health and safety arabourlaws and regulationat all times, including obtainingrelevantstatutoryandregulatory
approvalsthis couldmaterially and adversely affect our business, results of operations, cash flows and finaddiah.

67. Investors may have difficulty enforcing foreign judgments in India against us or our management.

Our Companyis incorporatedunderthe laws of India. OurC o mp a asgetsselocatedin Indiaandallo f our Co mp
Directors, Key Managerial Personnel and Senior Management Personnel are residents of India. As amaguliptitbe
possible for investors to effect service of process upon our Company gresgohsn jurisdictionsoutsidelndia, or to enforce
againsthemjudgmentobtainedn courtsoutside 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 jidgment:
it viewed the amount of damages as excessivinconsistent with Indian public policy. A party seeking to enforfoeeign
judgmentin Indiais requiredto obtainprior approvalfrom the RBI underthe Foreign Exchange Management Act, 1999 (the
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“FEMA” ) repatriateany amountecoveredandsuchapprovalmaynotbeforthcoming. Theecognitionandenforcemenof
foreign judgments in India are governed by CWkGodei p,nswHhi3c
provide that a suit must be brought in India within three years of the date of the judgment soughtftodee. Generally,
thereareconsiderablalelaysin the disposalbf suitsby Indiancourts. Furthermore, enforcement of foreign arbitral awards is
governed under Sectiod8, 49, 55 and 57 of the Arbitration and Conciliation Act, 1996. However, the courts may cefuse t
enforce such awards if the courts find that the subject matter of the dispute is not capable of being settled under the law:
India or if the enforcement would be contrary to the public policy of India.

68. Significant differences exist between In8S and other accounting principles, such as U.S. GAAP and IFRS, which
PD\ EH PDWHULDO WR LQYHVWRUVY DVVHVVPHQWYV RI RXU ILQDQFLDC

The financial statements included in this Red Herring Prospectus have been prepared in accordance with Ind AS. We have
attempted to quantify the impact of U.S. GAAP or IFRS on the financial data ingluttésl Red HerringProspectusyor do
weprovideareconciliatiornof ourfinancialstatements to those of U.S. GAAP or IFRS. U.S. GAAP and IFRS differ in significant
respects from Ind AS. Accordingly, tliegreeto which the Ind AS financial statementswhich arerestatedasperthe 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 p
practices on the financial disclosures presented in this Red Herring Prospectus should be limited accordingly.

69. We may beffected 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, 2 0C@MpetitianAct’l)n,d irae, g valsa taense npdreadc t(itchees “h
effect on competition 1nAABCHY . r&hdeant hmarClaeatpetf nt ilondi 4
arrangement, understanding or action in concert, which causes or is likely to cause an AAEC, is considered void and may re
in the imposition of substantial penalties. Further, any agreement amomgtitors which directly or indirectly involves the
determination of puttase or sale prices, limits or controls production, supply, markets, technical development, investment, c
the provision of services or shares the market or source of production or provision of services in any manner, inclagting by w
of allocation of geogaphical area or number of customers in the relevant market or directly or indirectly, resultsggibigl

or collusive bidding is presumed to have an AAEC and is considered void. The Competition Act also prohibits abuse of
dominant position by any &srprise.

On April 11, 2023, the Competition (Amendment) Bill 2023 received the assent of the President of India to become tt
Competition ( Ame n d@Goepetitipn Ammendment A€t’2)3, (atnheen d“i ng t he Compet i
Competition CommiCC¥)omddfitimdadiad @etlwer$ to prevent prac

of consumers. It has been enacted to increase the ease of doing business in India and enhance transparency. The Comp
Amendment Act modifies, among oththings, the scope of certain factors used to determine AAEC, reduces the overall time
limit for the assessment of combinations by the CCl and empowers the CCI to impose penalties based on the global turnc
of entities, for antcompetitive agreements @dabuse of dominant position.

The Competition Act aims to, among others, prohibit all agreements and transactions which may have an IBARC
Consequentlyall agreementsnteredby 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 st
agreement, conduct or combination has an AAEC in India. However, the impact of the provislken€ompetition Act on

the agreements entered by us cafmeopredicted with certainty at this stage. We may be affected, directly or indirectly, by the
application or interpretatioaf any provisionof the CompetitionAct, or any enforcemenproceedingsnitiated by the CCl, or
anyadverseublicity thatmaybegeneratedueto scrutinyor prosecutiorby theCCl orif anyprohibition orsubstantiapenalties
arelevied underthe CompetitionAct, it would adverselyaffect our businessresults 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, o
Equity Shares have not and will not be registered under the U.S. Securities Act, any state securities laws or the law of
jurisdiction other than India. Further, our Equity Shares are subject to restrictions on transferability and resale. Yoredre req
to inform yourself about a n dthertRegulatoryeandtStateterye DisclasyreRisciaimeri o n
in Respect of Jurisdiction a @tder Regulatory and Statutory DisclosureEligibility and Transfer Restrictio's on pa g
498 and 497, respectively. We, our representatives and our agents will not be obligated to recognise any acquisition, transfe
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 750,586¢640i t vy S h awhichkkmayibe < 4
lower thanthe Offer Price. Fordetails,see“Basisfor Offer Price” and“Capital Structuré  pagesl50 and 86, respectively.

The Offer Priceis notindicativeof thepriceatwhich our Companyhasissued 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 1onths prior to filing this Red Herring Prospectus, issued Equity Shares at a price that could be lowe
than the Offer Pr i Capital FHrocture-Natas to KCapital Sdructurelsslie of, EquityeSkhares at a price
lower than the Offer Price inthe lasty&ar o n 139a g e

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 securitiesdied 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 Compan
consultation with the BRLMs. Furthermore, the Offer Price of the Equity Shares will be detetyioed Companyin
consultatiorwith the BRLMs throughthe Book Building Process. Thesgill be based on numerous factors, including factors
as des cr iBasistorQfferrck n page 150, and may mnot be indicat
after theOffer.

The market price of the Equity Shares could be subject to significant fluctuations after the Offer and may decline below t
Offer Price. We cannot assure you that the investor will be able to resell their Equity Shares at or above the Offeititce re

in a loss of all or part of the investmeTihe relevant financial parametdsasednwhichthePriceBandwould bedetermined
shallbedisclosedn theadvertisement o be i ssued for publication Basisfar®ffer Pr i
Price” o n 150.a g ¢

Further, there can be no assuKRsfge sthladtl dber olmey hp egrthfear m
industry peers in the future. An inability to improve, maintain or compete, or any reduction in such KPIs in comparison wit
the listed comparable industry peers, may adversely affect the market prieeEsfutity 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 thedl presen
in thisRed Herring Prospectus.

The disposal of Equity Shares by our Promoter or any o
such issuance or sales may occur, including to comply with the minimum public shareholding norms applicable to liste
companies in Inid, may adversely affect the trading price of the Eq8ltares. Weannotassureyou thatour Promoterand
othermajorshareholdersvill not disposeof, pledge or encumber their Equity Shares in the future. Further, we cannot assure
you that the disposalf the Equity Shares in the future, if any, by our Promoter or other major shareholders will not be at ¢
price higher than the Offétrice.

In additiontotheabove thecurrentmarketpriceof securitiedisted pursuanto certainpreviousinitial public offerings managed

by the BRLMs is below their e s pect i ve 1 s s ue pr Priceinforntationof phaiissuethandledidy¢he a i 1
Book Running Lead Managers (during the current Financial Year and two Financial Years preceding the current Financia
Yeaf’ onpage 504. Thiactorsthatcouldaffectthemarketpriceof theEquity Shareénclude amongothersproadmarket trends,
financial performanceresultsof our Companypostlisting andotherfactorsbeyondour control. We cannaassureg/outhatan
activemarketwill developor sustainedradingwill takeplacein theEquity Shares or provide any assurance regarding the price
at which the Equity Shares will be traded alfitgting.

74. Subsequent to listing of the Equity Shares, we may be subject tepnativesurveillance measures like Additional
6XUYHLOODQFH OHDVXUH 3$60° DQG *UDGHG 6XUYHLOODQFH OHDVXL
enhance market integrity and safeguard the interest of investors.

The SEBI and the Stock Exchanges, in the past, have introduced varia@mpiiree surveillance measures widspecto the
share=f listed companiesn India (the “Listed Securities’ jn orderto enhancemarket integrity safeguardheinterestsof
investorsandpotentiaimarketabuses. ladditionto varioussurveillance 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 conductedy theStockExchangesnListedSecuritiesvith surveillanceconcerndasedncertain objective parameters
such as pricgo-earnings ratio, percentage of delivery, client concentration, variatimiimeof sharesndvolatility of shares,
amongotherthings. GSMis conductedy the StockExchanges on Listed Securities where their price quoted on the Stock
Exchanges is not commensurate with, among dttiegs,thefinancialperformancendfinancialconditionmeasuresuchas
earningspookvalue fixed assets, net worth, and other measures sugticaso-earnings multiple and markeapitalisation.
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Upon listing, the trading of our Equity Shares would be subject to differing market conditions as well as other factors whic
may result in high volatility in price, and low trading volumes as a percentage of combined trading volume of our E@sity Shar
The occurrence of any of the abovementioned factors or other circumstances may trigger any of the parameters prescribe
the SEBI and the Stock Exchanges for placing our securities under the GSM and/or ASM framework or any other surveillar
measures, wih couldresultin significantrestrictionsontradingof our Equity Sharedeingimposedy the SEBlandthe Stock
Exchanges. Thesestrictionamayincluderequiringhighermarginrequirementdjmiting tradingfrequency ofreezingof price
onuppersideof trading,aswell asmentioningof our Equity Shareonthesurveillance dashboardéthe StockExchanges. The
impositionof theserestrictionsandcurbson tradingmayhavean 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 reputat
and diversion of our manage memarketprice of ow kRquity Sharesa whith coudd gausel
you to lose some or all of yourvestment.

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 vhbidityorate
proceduresd i r e &iduasary duties,responsibilitieandliabilities,ands h a r e h o | dnaydiffef from thogethatwsould
applytoacompanyinanothej ur i s di ¢ t i o mghtsursdardndiariaweinclddingis rélationto classactionsmaynot
beasextensiveandwidespreachss har e hol ders’” rights wunder the 1laws of o
challenges in asserting their rights as shareholder in an Indian company than as a shareholder of an entitjunisalititber

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 equitiyethases
investmentsn anindiancompanyaregenerallytaxablein India. Asecuritiedransactiont a xXSTT( ‘s leviedon equityshares

sold on an Indian stock exchange. Anycapital gain exceedingk100,000 realized on the sale of listed equity shares on a
recognized stock exchange and held for more than 12 months may be subjecttéoroogpital gains tax in India at the rate

of 10% (without indexation and exchange variation benefit). This besleficovision 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 exchan
if STT hashotbeenpaid as mentioned above, long term capital gain will be charged at 20% (with indexation) anershort
capital gain will be taxed at applicable slab rates.-Mgsidents are provided with the option of discharging tax on long term
capital gain at 10% (whibut indexationand exchange variatiooenefit). Nonresidents 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 1
necessary documents @®scribed under the statute.

Further,anygainrealizedonthesaleof our Equity Shareseldfor aperiodof 12 monthsorlessimmediately precedinthe date
of transferwill besubjectto shorttermcapitalgainstaxin Indiaattherateof 15%,subject to STT being paid at the time of sale
of such shares. Otherwise, such gains will be taxed at the appliatdde

Capitalgainsarisingfrom the saleof the Equity Shareswill not be chargeablédo tax in Indiain casesvhere relieffrom such
taxationin Indiais providedunderatreatybetweerindiaandthecountryof whichthe seller is resident read with the Multilateral
Instrument, if and to the extent applicable, and the seller is entitled to avail benefits thereunder. Generally, Inel#iesax t
do not Ilimit India’s abi laresyltresident®dfaipercourtrieanaykeliablafortaxingndia a 1
aswell asin theirownjurisdiction on a gain realised upon the sale of the Edilityres.

The stamp duty for transfer of certain securities, other than debentures, on a delivery basis is currently specifiggdatd.015
on a nordelivery basis is specified at 0.003% of the consideration amount.

Any dividendspaid by anindiancompanywill besubjectto taxin thehandsof theshareholderatapplicable 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 (whe
applicable) to a nenesidentshareholder for the purposes of deducting tax at source pursuant to any corporate action includin
dividends. Investors are advised to consult their own tax advisors and to carefully consider the potential tax consequence
owning Equity Shares. Unfavaalsle changes in or interpretations of existing, or the promulgation of new lawsarrdle
regulationsjncludingforeigninvestmentandstampduty laws governingour businessandoperationsgould result in us being
deemed to be in contravention of slatvs and may require us apply for additional approvals.

77. 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 infrespequity
Shareswill alsobe paidin Indian Rupeesand subsequentlgonvertedinto the relevant foreign currency for repatriation, if
required. Any adverse movement in currency exchange rates theingne taken for such conversion and repatriation
transaction charges incurred, if any, may reduce the net dividdockigninvestors. Inaddition,any adverseanovementn
currencyexchangeatesduringadelay 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 procgeds rec
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by shareholders. For example, the exchange rate between the Indian Rupee anddii&aiJias 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
operating results.

78. 2XU &RPSDQ\TV (TXLW\ 6KDUHV KDYH QHYHU EHHQ SXEOLFO\ WUDGHG
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 vol&ior 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
sustained after the Offer. Listing and quotation does not guarantee that a market for our Equity Shares will develop or,
devel@ed, the liquidity of such market for the Equity Shares. The Offer Price of the Equity Shares is proposed to be determin
through a book building process and may not be indicative of the market price of our Equity Shares at the time
commencement of tding 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 pdcétyf the E
Shares may baubject to significant fluctuations in response to, among other factors, variations in our operating results, mark
conditions specific to the industry we operate in, developments relating to India and volatility in the Stock Exchanges ai
securities marks elsewhere in the world.

There has been significant volatility in the Indian stock markets in the recent past, and the trading price of our Egsiity Sha
after this Offer could fluctuate significantly as a result of market volatility or due to various internal or externadeisifng

but not limited to those described in this Red Herring Prospectus. The market price of our Equity Shares may be influenced
many factors, some of which are beyond our control, including:

x failure of security analysts to cover the Equity Shares after this Offer, or changes in the estimateedéiwnance

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 adv
the stake of our Promoter; and

general economic conditions.

X X X X X X X X

Furthermore, a decrease in the market price of our Equity Shares could cause investors to lose some or all of thetr investrr
Significant events affecting other listed companies within the HDFC Bank group could lead to volatility in their share price
ard 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 lde compl
before the Equity Shares can be listed and before tradi
accounts with depository participants in India, are expected to be credited within one working day of the date on which tt
Basis of Allotment is approved by the Stock Exchanges. The Allotment of Equity Shares in the Offer and the credit of su
Equity Share t o the applicant’s demat account with depositor
the Bid/Offer Closing Date and trading in the Equity Shares upon receipt of final listing, and trading approvals frookthe Sto
Exchanges is exptad 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 commen
trading in the Equity Shr e s woul d restrict investors’ ability to dis
the Equity Shares will be credited to investors’ dhkemat
time periods specifieth this risk factor. We could also be required to pay interest at the applicable rates if allotment is no
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 egliiyed 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 equit
issuances by us, including a primary offering, convertible securities or securities linked to Equity Shares including throug
exercie of employee stock options, may lead to the diluti

issuances by us or disposal of our Equity Shares by the Promoter or any of our other principal shareholders or angether ch:
in our sharbolding 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 |
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lead to other adverse consequences including difficulty in raising capital through offering of our Equity Shares or incurrin
additional debt. There can be no assurance that we will not issue further Equity Shares or that our existing sharé&iiters inc

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 a
dilutet he value of shareholder’s investment in the Equity

Such securities may also be issued at prices below the Offer Price. We may also issue convertible debt securitiesup finance
future growth or fund our business activities. In addition, any perception by investors that such issuances or sales might oc

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 exchangegulations currently in force in India, transfer of shares betweemasitents antesidentarefreely
permitted(subjectto compliancewith sectorahormsandcertainotherrestrictions), 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, ipliahicecom
with such pricing guidelines or reporting requirememtdalls under anyof the exceptionsreferredto above,thena prior
regulatoryapprovalwill 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 certa
prescribed procedurdsr making such investmenthe 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 she
in India into foreign curren@nd repatriate that foreign currency from India require-alsjection or a tax clearance certificate
from the Indian income taauthorities.

In addition pursuantothePressNoteNo. 3 (2020Series)datedApril 17,2020,issuecdytheDPIIT, which has been incorporated

as the proviso to Rule 6(a) of the FEMA Rules, investments where the beneficialobthrettquity Sharess situatedn oris
acitizenof acountrysharing a land bordevith Indiacan only be madthrough 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 appr¢
from the RBI or any other governmental agency can be obtained with or withopasitular terms or conditions orest

For further Restficionsmma FoieigmOwnesskipeof Ifidian Securiteson page 560 .

82. AXDOLILHG ,QVWLWXW LR Q D CIngiXitiehbl \hvestor9axe” notper@ittédRtQ 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 nopermitted to withdraw their Bids after Bid/Offer Closing Date.

Pursuant to the SEBI ICDR Regulations, QIBs and INwtitutional 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 Bi
Amount) at anystage after submitting a Bid. Retail Individual Investors can revise their Bids during the Bid/Offer Period and/ol
withdraw their Bids until the Bid/Offer Closing date, but not thereafter. While we are required to complete all necessar
formalities for Isting and commencement of trading of the Equity Shares on all Stock Exchanges where such Equity Shares
proposed to be listed, including Allotment, within three working days from the Bid/Offer Closing Date or such other period a
may be prescribedbyé¢h SEBI, events affecting the investors’ deci s
in international or national monetary policy, financial, political or economic conditions, our business, results of gpegation
flows or financal condition may arise between the date of submission of the Bid and Allotment. We may complete the
All ot ment of the Equity Shares even if such events occ
Shares Allotted pursuant toetl©ffer or cause the trading price of the Equity Shares to decline on listing. Therefore, QIBs anc
Nonr-Institutional Investors will not be able to withdraw or lower their bids following adverse developments in international ot
national monetary policy, fancial, 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-gmgptive 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 itsf legjditys
sharegpre-emptiverightsto subscribeandpayfor a proportionatenumberof equityshares to maintain their existing ownership
percentages before the issuance of any new equity shares, unlessah®piive rights have been waived by adoption of a
special resolution by holders of thremurths of the equity shares voting on such resmutHowever, if the laws of the
jurisdiction the investors are located in does not permit them to exercise theimptige rights without us filing an offering
document or registration statement with the applicable authority in such jurisdictionyéiseons will be unable to exercise
their pre-emptiverightsunlesswe makesuchafiling. If we electnotto file aregistrationstatement, the new securities may be
issued to a custodian, who may sell the securitiefsuchf or
securities and the related transaction costs cannot be predicted. In additionxterthénat the investors are unable to exercise
pre-emption rights granted in respect of the Equity Shares held by thenprbdartional interest in us would beduced.
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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 alistedIndianentity,thereareprovisionsin Indianlaw thatmaydelay,deteror preventafuturetakeover or change in control

of our Company. Under the Takeover Regulations, an acquirer has been defined as any person who, directly or indirec
acquires or agrees to acquire shares or voting rights or control over a company, whether individogtly or @oncert with
others. Although these provisions have been formulated to ensure that interests of investors/shareholders are pretected,
provisions may also discourage a third party from attempting to takeotohtsur Company subsequent to completion of the
Offer. Consequenthevenif apotentiatakeoveof our Companywouldresultin thepurchasef theEquity Shares at a premium

to their market price or would otherwise be beneficial to our shareholders, such a takeover may not be attempted
consummated because of the SEBI Take&®egulations.

85. 'XH WR WKH QDWXUH RI RXU EXVLQHVY ZH DUH OLNHO\ WR EH FODVYV
for U.S. federal income tayurposes. 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 su
year is “passive income” for purposes of the PFIC onul e
the basis of a quarterly average) during such year is attributable to assets that produce or are held for the prodssitren of p
income. For this purpose, passive income includes interest, dividends and other investment income, with certairs.exceptic
We mainly engage in the business of making loans to customers and our revenue mostly consists of interest income that
be considered passive income unless such interest income is derived in bona fide banking activities conducted bysetl.S. lice
bank or a foreign corporation engaged in the banking business that is licensed as a bank in the country in which @ds charte
or incorporated and accepts deposits from and lends to unrelated customers as part of its banking business. We &k not lice
as a bank in any jurisdiction and do not accept deposits. Therefore, we are likely a PFIC for the current taxable gear and
foreseeable future. If we are treated as a PFIC for any taxable year during which a U.S. investor held Equity Shar@s, such |
investor would generally be subject to material adverse U.S. federal income tax consequences. Certain elections that |
alleviate such material adverse U.S. federal income tax consequences may be available.
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