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The Offer has been made in terms of Rule 19(2)(b) of the SCRR, read with Regulation 31 of the SEBI ICDR Regulations. The Offer was made through the Book Building Process, in compliance with Regulation 6(1) of the SEBI
ICDR Regulations, wherein not more than 50% of the Offer has been made available for allocation on a proportionate basis to Qualified Institutional Buyers (“QIBSs” and such portion, the “QIB Portion”). Our Company in
consultation with the BRLMSs, allocated 60% of the QIB Portion to Anchor Investors on a discretionary basis by our Company in consultation with the BRLMs (the “Anchor Investor Portion”), of which one-third was reserved
for the domestic Mutual Funds, subject to valid Bids having been received from the domestic Mutual Funds at or above the price at which allocation is made to Anchor Investors (“Anchor Investor Allocation Price™) in accordance
with the SEBI ICDR Regulations. Further, 5% of the Net QIB Portion (excluding the Anchor Investor Portion) has been made available for allocation on a proportionate basis only to Mutual Funds, subject to valid Bids having
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allocation to Bidders with an application size of more than Z 1,000,000 and under-subscription in either of these two sub-categories of Non-Institutional Portion were allocated to Bidders in the other sub-category of Non-Institutional
Portion). Further, not less than 35% of the Offer was made available for allocation to Retail Individual Investors (“Retail Portion™), in accordance with the SEBI ICDR Regulations, subject to valid Bids having been received from
them at or above the Offer Price. All Bidders (except Anchor Investors) were required to mandatorily participate in the Offer only through the Application Supported by Blocked Amount (“ASBA”) process and were required to
provide details of their respective bank account (including UPI ID for UPI Bidders using UPI Mechanism) in which the Bid Amount was blocked by the Self Certified Syndicate Banks (“SCSBs”) or the Sponsor Banks, as applicable.
Anchor Investors were not permitted to participate in the Anchor Investor Portion through the ASBA process. See “Offer Procedure” beginning on page 471.
RISKS IN RELATION TO FIRST OFFER

This being the first public offer of Equity Shares of our Company, there has been no formal market for the Equity Shares. The face value of the Equity Shares is %5 each. The Offer Price/ Floor Price/ Cap Price, as
determined and justified by our Company, in consultation with the BRLMSs in accordance with the SEBI ICDR Regulations and as stated in “Basis for Offer Price”, beginning on page 143, should not be taken to be
indicative of the market price of the Equity Shares after such Equity Shares are listed. No assurance can be given regarding an active and/ or sustained trading in the Equity Shares nor regarding the price at which the
Equity Shares will be traded after listing.

GENERAL RISK
Investments in equity and equity-related securities involve a degree of risk and investors should not invest any funds in the Offer unless they can afford to take the risk of losing their entire investment. Investors are advised
to read the risk factors carefully before taking an investment decision in the Offer. For taking an investment decision, investors were required to rely on their own examination of our Company and the Offer, including the
risks involved. The Equity Shares were not recommended or approved by the SEBI, nor did SEBI guarantee the accuracy or adequacy of the contents of this Prospectus. Specific attention of the investors is invited to “Risk
Factors” beginning on page 29.
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there are no other facts, the omission of which makes this Prospectus as a whole or any of such information or the expression of any such opinions or intentions, misleading in any material respect. Each of the Selling
Shareholder severally and not jointly, accepts responsibility for and confirms only the statements made by it in this Prospectus to the extent of information specifically pertaining to itself, and its respective portion of the
Offered Shares and assumes responsibility that such statements are true and correct in all material respects and not misleading in any material respect. Each of the Selling Shareholder assumes no responsibility for any
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SECTION I - GENERAL
DEFINITIONS AND ABBREVIATIONS

This Prospectus uses certain definitions and abbreviations which, unless the context otherwise indicates or
implies, shall have the meaning as provided below. References to any legislation, act, regulation, rule, guideling,
policy, circular, notification, direction or clarification shall be to such legislation, act, regulation, rule, guideline,
policy, circular, notification, direction or clarification as amended, updated, supplemented or modified, from time
to time, and any reference to a statutory provision shall include any subordinate legislation made, from time to
time, under that provision. Further, the Offer related terms used but not defined in this Prospectus shall have the
meaning ascribed to such terms under the General Information Document. In case of any inconsistency between
the definitions given below and the definitions contained in the General Information Document (as defined below),
the definitions given below shall prevail.

The words and expressions used in this Prospectus, but not defined herein, shall have, to the extent applicable,
the meanings ascribed to such terms under the Companies Act, 2013 (“Companies Act”), the Securities and
Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018 (“SEBI ICDR
Regulations ”), the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“SEBI Listing Regulations ), the Securities Contracts (Regulation) Act, 1956 (“SCRA”),
the Depositories Act, 1996 (“Depositories Act”) and the rules and regulations made thereunder. Unless the
context otherwise requires, all references to ‘we’, ‘us’ and ‘our’ are to our Company and our Subsidiary, on a
consolidated basis.

Notwithstanding the foregoing, terms not defined herein but used in “Basis for Offer Price”, “Statement of
Possible Special Tax Benefits ”, “Industry Overview”, “Key Regulations and Policies ”, “History and Certain
Corporate Matters”, “Financial Information”, “Outstanding Litigation and Material Developments”, “Other
Regulatory and Statutory Disclosures ”, “Offer Procedure ” and “Description of Equity Shares and Terms of
the Articles of Association”, beginning on pages 143, 159, 166, 264, 273, 332, 433, 444, 471 and 494,
respectively, will have the meaning ascribed to such terms in those respective sections.

General Terms

Term Description
Our Company or the Company India Shelter Finance Corporation Limited, a public limited company incorporated
or the Issuer under the Companies Act, 1956.

Company Related Terms

Term Description
Articles or  Articles of The articles of association of our Company, as amended from time to time.
Association or AcA
Audit Committee The audit committee of our Board, as described in “Our Management — Committees of
the Board — Audit Committee” on page 290.
Auditors or Statutory Auditors  The statutory auditors of our Company, namely, T R Chadha & Co. LLP, Chartered

Accountants.

Board or Board of Directors The board of directors of our Company (including any duly constituted committee
thereof). See “Our Management” beginning on page 280.

Chairman The chairman of our Board, namely, Sudhin Bhagwandas Choksey. See “Our

Management” on page 280.

Chief Financial Officer or CFO  The chief financial officer of our Company, namely Ashish Gupta. See “Our
Management — Key Managerial Personnel” on page 301.

Company Secretary and Chief The company secretary and chief compliance officer of our Company, namely Mukti

Compliance Officer Chaplot. See “Our Management — Key Managerial Personnel” on page 301.

Corporate Promoters Together, WestBridge Crossover Fund, LLC and Aravali Investment Holdings.

Corporate Office 3 Floor, Upper Ground Floor and Lower Ground Floor, Plot No. 15, Institutional Area,
Sector 44, Gurugram 122 002, Haryana.

CRISIL MI&A CRISIL Market Intelligence and Analytics (MI&A), a division of CRISIL Limited.

CRISIL Report Report titled, “Industry Report on Housing Finance market in India” dated November

2023, prepared by CRISIL MI&A, appointed by our Company pursuant to engagement
letters dated June 6, 2023 and October 23, 2023, commissioned by and paid for by our
Company.

Corporate Social Responsibility The corporate social responsibility committee of our Board as described in “Our




Term

Description

Committee or CSR Committee

Director(s)

ESOP 2011

ESOP 2012

ESOP 2017

ESOP 2021

ESOP 2023

ESOP Schemes

Equity Shares
Independent Director(s)

Individual Promoter
IPO Committee

Key Management/ Managerial
Personnel or KMP

Madison

Managing Director and Chief
Executive Officer

Materiality Policy

Memorandum of Association
or MoA

Nexus/ Nexus Entities
Non-Executive Director(s)

Nomination and Remuneration
Committee

Promoters
Promoter Group

Registered Office
Registrar of Companies or RoC
Remuneration Policy

Restated Consolidated
Financial Information

Risk Management Committee

Selling Shareholders or Investor
Selling Shareholder(s)

Management — Committees of the Board — Corporate Social Responsibility
Committee” on page 295.

The director(s) on our Board. See “Our Management” beginning on page 280.

The erstwhile Employee Stock Option Scheme 2011 of the Company.

The erstwhile Employee Stock Option Scheme 2012 of the Company.

Employee Stock Option Scheme 2017, as amended.

Employee Stock Option Scheme 2021, as amended.

Employee Stock Option Scheme 2023, as amended.

Collectively, the ESOP 2017, ESOP 2021 and ESOP 2023.

The equity shares of our Company of face value of %5 each.

The independent director(s) on our Board. See “Our Management” beginning on page
280.

Anil Mehta.

The committee constituted by our Board for the purpose of the Offer, as described in
“Our Management — Committees of the Board — IPO Committee” on page 297.

Key management/managerial personnel of our Company in terms of the SEBI ICDR
Regulations and as disclosed in “Our Management — Key Managerial Personnel” on
page 301.

Catalyst Trusteeship Limited, as trustee of Madison India Opportunities Trust Fund,
Madison India Opportunities 1V, MIO Starrock and Catalyst Trusteeship Limited, as
trustee of MICP Trust.

The managing director and chief executive officer of our Company, namely Rupinder
Singh. See “Our Management” beginning on page 280.

The policy adopted by our Board in its meeting dated July 31, 2023 for determining
material outstanding litigation and outstanding dues to material creditors, in accordance
with the disclosure requirements under the SEBI ICDR Regulations

The memorandum of association of our Company, as amended from time to time.

Together, Nexus Ventures I11, Ltd. and Nexus Opportunity Fund II, Ltd.

The non-executive director(s) on our Board. See “Our Management” beginning on page
280.

The nomination and remuneration committee of our Board, as described in “Our
Management — Committees of the Board — Nomination and Remuneration
Committee” on page 293.

Collectively, the Individual Promoter and the Corporate Promoters.

The individuals and entities constituting the promoter group of our Company in terms
of Regulation 2(1)(pp) of the SEBI ICDR Regulations. See “Our Promoters and
Promoter Group” beginning on page 305.

6™ Floor, Plot No. 15, Sector 44, Institutional Area, Gurugram 122 002, Haryana, India.
The Registrar of Companies, Delhi and Haryana at New Delhi.

Policy relating to the remuneration of the Directors, Key Managerial Personnel, Senior
Management and other employees.

The restated consolidated financial information of our Company and our Subsidiary
comprises the restated consolidated statement of assets and liabilities as at September
30, 2023 and September 30, 2022 and as at March 31, 2023 and March 31, 2022, the
restated consolidated statement of profit and loss (including other comprehensive
income) for the six months ended September 30, 2023 and September 30, 2022, and for
the years ended March 31, 2023 and March 31, 2022, the restated consolidated statement
of cash flows and the restated consolidated statement of changes in equity for the six
months ended September 30, 2023 and September 30, 2022, and for the years ended
March 31, 2023 and March 31, 2022, the restated standalone statement of assets and
liabilities as at March 31, 2021, restated standalone statement of profit and loss
(including other comprehensive income) for the year ended March 31, 2021, the restated
standalone statement of cash flow for the year ended March 31, 2021 and the summary
of significant accounting policies and other explanatory information prepared in
accordance with Section 26 of Part | of Chapter Ill of the Companies Act, 2013, as
amended, provisions of the Securities and Exchange Board of India (Issue of Capital and
Disclosure Requirements) Regulations, 2018, as amended, and the Guidance Note on
Report in Company Prospectuses (Revised 2019) issued by the ICAI, as amended.

The risk management committee of our Board as described in “Our Management —
Committees of the Board — Risk Management Committee” on page 296.

Collectively, Catalyst Trusteeship Limited (as trustee of MICP Trust), Catalyst
Trusteeship Limited (as trustee of Madison India Opportunities Trust Fund), Madison
India Opportunities 1V, MIO Starrock and Nexus Ventures 111, Ltd.




Term

Description

Senior Management

SHA

Shareholders
Stakeholders’ Relationship
Committee

Subsidiary

WestBridge

Senior management of our Company in terms of the SEBI ICDR Regulations and as
disclosed in “Our Management — Senior Management” on page 301.

Amended and Restated Shareholder’s Agreement dated July 30, 2022 executed between
our Company, Nexus, WestBridge, Madison and Anil Mehta, read together with the
amendment cum waiver and consent agreement dated August 1, 2023.

The holders of the Equity Shares from time to time.

The stakeholders’ relationship committee of our Board, as described in “Our
Management — Committees of the Board — Stakeholders’ Relationship Committee” on
page 294.

The subsidiary of our Company, namely, India Shelter Capital Finance Limited. See
“History and Certain Corporate Matters — Subsidiary of our Company” on page 278.
Together, WestBridge Crossover Fund, LLC and Aravali Investment Holdings.

Offer Related Terms

Term

Description

Abridged Prospectus
Acknowledgement Slip

Allot or Allotment or Allotted

Allotment Advice

Allottee
Anchor Investor(s)

Anchor Investor Allocation
Price

Anchor Investor Application
Form

Anchor Investor Bid/ Offer
Period or Anchor Investor
Bidding Date

Anchor Investor Offer Price
Anchor Investor Pay-in Date

Anchor Investor Portion

ASBA or Application
Supported by Blocked Amount

ASBA Account

ASBA Bid
ASBA Bidder(s)
ASBA Form

Abridged prospectus means a memorandum containing such salient features of
prospectus as may be specified by SEBI in this behalf.

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

Unless the context otherwise requires, allotment or transfer, as the case may be of Equity
Shares offered pursuant to the Fresh Issue and transfer of the Offered Shares by the
Selling Shareholders pursuant to the Offer for Sale to the successful Bidders.

Advice or intimation of Allotment sent to the successful Bidders who had Bid in the
Offer or are to be Allotted the Equity Shares after the Basis of Allotment has been
approved by the Designated Stock Exchange.

A successful Bidder to whom an Allotment is made.

A Qualified Institutional Buyer, who applied under the Anchor Investor Portion in
accordance with the SEBI ICDR Regulations and the Red Herring Prospectus, who had
Bid for an amount of at least 100 million.

% 493 per Equity Share.

The form used by an Anchor Investor to make a Bid in the Anchor Investor Portion and
which was considered as an application for Allotment in terms of the Red Herring
Prospectus and under the SEBI ICDR Regulations.

The date, one Working Day prior to the Bid/ Offer Opening Date, on which Bids by
Anchor Investors were submitted, prior to and after which the BRLMs did not accept
any Bids from Anchor Investors and allocation to Anchor Investors was completed, i.e.,
December 12, 2023.

% 493 per Equity Share.

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

60% of the QIB Portion consisting of 7,302,229 Equity Shares of face value of %5 each
which has been allocated by our Company in consultation with the BRLMSs, to Anchor
Investors and the basis of such allocation was on a discretionary basis by our Company,
in consultation with the BRLMs, in accordance with the SEBI ICDR Regulations. One-
third of the Anchor Investor Portion was reserved for domestic Mutual Funds, subject
to valid Bids having been received from domestic Mutual Funds at or above the Anchor
Investor Allocation Price.

A Subject to finalisation of Basis of Allotment.

An application, whether physical or electronic, used by ASBA Bidders, other than
Anchor Investors, to make a Bid and authorising an SCSB to block the Bid Amount in
the specified bank account maintained with such SCSB which included applications
made by UPI Bidders where the Bid Amount was blocked upon acceptance of the UPI
Mandate Request by UPI Bidders using the UPI mechanism.

Account maintained with an SCSB which was blocked by such SCSB or the account of
the UPI Bidders blocked upon acceptance of UPI Mandate Request by UPI Bidders
using the UPI mechanism to the extent of the Bid Amount of the ASBA Bidder.

A Bid made by an ASBA Bidder.

Any Bidder (other than an Anchor Investor) in the Offer who intends to submit a Bid.
An application form, whether physical or electronic, used by ASBA Bidders which was
considered as the application for Allotment in terms of the Red Herring Prospectus and




Term

Description

Banker(s) to the Offer

Basis of Allotment

Bid(s)

Bid Amount

Bid cum Application Form
Bidder or Applicant

Bidding Centres

Bid Lot
Bid/ Offer Closing Date

Bid/ Offer Opening Date
Bid/ Offer Period
Book Building Process

Book Running Lead Managers
or BRLMs

Broker Centres

CAN or Confirmation of
Allocation Note
Cap Price

Cash Escrow and Sponsor Bank
Agreement

CDP or Collecting Depository
Participant

Client ID

Cut-Off Price

Demographic Details

this Prospectus.

Collectively, the Escrow Collection Bank(s), the Refund Bank(s), the Public Offer
Account Bank(s) and the Sponsor Banks, as the case may be.

Basis on which Equity Shares will be Allotted to successful Bidders under the Offer,
described in “Offer Procedure” beginning on page 471.

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

The highest value of optional Bids indicated in the Bid cum Application Form, and
payable by the Bidder or blocked in the ASBA Account of the ASBA Bidder, as the case
may be, upon submission of the Bid in the Offer, as applicable.

In the case of Rlls Bidding at the Cut off Price, the Cap Price multiplied by the number
of Equity Shares Bid for by such Rlls and mentioned in the Bid cum Application Form.
The Anchor Investor Application Form or the ASBA Form, as the context requires.
Any investor who made a Bid pursuant to the terms of the Red Herring Prospectus and
the Bid cum Application Form and unless otherwise stated or implied, includes an
Anchor Investor.

Centres at which the Designated Intermediaries accepted the ASBA Forms, i.e.,
Designated SCSB Branches for SCSBs, Specified Locations for Members of the
Syndicate, Broker Centres for Registered Brokers, Designated RTA Locations for RTAs
and Designated CDP Locations for CDPs.

30 Equity Shares.

Except in relation to any Bids received from the Anchor Investors, Friday, December
15, 2023.

Except in relation to any Bids received from the Anchor Investors, Wednesday,
December 13, 2023.

Except in relation to Anchor Investors, the period between Wednesday, December 13,
2023 and Friday, December 15, 2023, inclusive of both dates.

Book building process, as provided in Schedule X111 of the SEBI ICDR Regulations, in
terms of which the Offer has been made.

The book running lead managers to the Offer, being ICICI Securities Limited, Citigroup
Global Markets India Private Limited, Kotak Mahindra Capital Company Limited and
Ambit Private Limited.

Broker centres notified by the Stock Exchanges where ASBA Bidders could submit the
ASBA Forms to a Registered Broker, provided that Retail Individual Investors may only
submit ASBA Forms at such broker centres if they are Bidding using the UPI
Mechanism. The details of such Broker Centres, along with the names and contact
details of the Registered Brokers are available on the respective websites of the Stock
Exchanges at www.bseindia.com and www.nseindia.com.

Notice or intimation of allocation of the Equity Shares sent to Anchor Investors, who
had been allocated the Equity Shares, after the Anchor Investor Bidding Date.

% 493 per Equity Share.

The agreement dated December 7, 2023 amongst our Company, the Selling
Shareholders, the Registrar to the Offer, the BRLMs, the Escrow Collection Bank(s),
the Public Offer Account Bank(s), the Sponsor Banks, and the Refund Bank(s) for,
among other things, collection of the Bid Amounts from the Anchor Investors and where
applicable, refunds of the amounts collected from Anchor Investors, on the terms and
conditions thereof.

A depository participant as defined under the Depositories Act, 1996, registered with
SEBI and who is eligible to procure Bids at the Designated CDP Locations in terms of
circular no. CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 and other
applicable circulars issued by SEBI as per the lists available on the websites of the Stock
Exchanges, as updated from time to time.

Client identification number maintained with one of the Depositories in relation to the
dematerialised account.

Offer Price, i.e., X 493 per Equity Share, finalised by our Company in consultation with
the BRLMSs. QIBs (including Anchor Investor) and Non-Institutional Investors were not
entitled to Bid at the Cut-off Price.

The details of the Bidders including the Bidder’s address, name of the Bidder’s father/
husband, investor status, occupation, bank account details and UPI ID, as applicable.
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Term

Description

Designated CDP Locations

Designated Date

Designated Intermediary(ies)

Designated RTA Locations

Designated SCSB Branches

Designated Stock Exchange
Draft Red Herring Prospectus
or DRHP

Eligible NRI(s)

Escrow Account(s)

Escrow Collection Bank(s)

First Bidder or Sole Bidder

Floor Price
Fresh Issue

Fugitive Economic Offender

General Information Document

Gross Proceeds
Monitoring Agency
Monitoring Agency Agreement

Mutual Fund Portion

Mutual Funds

Net Proceeds

Such locations of the CDPs where Bidders could submit the ASBA Forms. The details
of such Designated CDP Locations, along with names and contact details of the
Collecting Depository Participants eligible to accept ASBA Forms are available on the
respective websites of the Stock Exchanges (www.bseindia.com and
www.nseindia.com, respectively) as updated from time to time.

The date on which the funds from the Escrow Account are transferred to the Public Offer
Account(s) or the Refund Account, as appropriate, and the relevant amounts blocked in
the ASBA Accounts are transferred to the Public Offer Account(s) and/or are unblocked,
as applicable, in terms of the Red Herring Prospectus and this Prospectus, after
finalization of the Basis of Allotment in consultation with the Designated Stock
Exchange, following which the Equity Shares will be Allotted in the Offer.

SCSBs, Syndicate, sub-Syndicate, Registered Brokers, CDPs and RTAs who were
authorised to collect ASBA Forms from the ASBA Bidders, in relation to the Offer.
Such locations of the RTAs where Bidders could submit the ASBA Forms to RTAs.

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

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

National Stock Exchange of India Limited.

The draft red herring prospectus dated August 4, 2023 issued in accordance with the
SEBI ICDR Regulations, which did not contain complete particulars of the price at
which the Equity Shares will be Allotted and the size of the Offer.

NRI(s) from jurisdictions outside India where it is not unlawful to make an offer or
invitation under the Offer and in relation to whom the Bid cum Application Form and
the Red Herring Prospectus constituted an invitation to purchase the Equity Shares.
Account(s) opened with the Escrow Collection Bank(s) and in whose favour Anchor
Investors transferred the money through direct credit/NEFT/RTGS/NACH in respect of
the Bid Amount while submitting a Bid.

Bank(s) which are clearing members and registered with SEBI as a banker to an issue
under the SEBI BTI Regulations, and with whom the Escrow Account(s) has been
opened, in this case being HDFC Bank Limited and Kotak Mahindra Bank Limited .
The Bidder whose name was mentioned in the Bid cum Application Form or the
Revision Form and in case of joint Bids, whose name appeared as the first holder of the
beneficiary account held in joint names.

T 469 per Equity Share.

The issue of 16,227,180" Equity Shares of face value of %5 each at ¥ 493 per Equity
Share (including a premium of Z 488 per Equity Share) aggregating to Z 8,000 million”
by our Company.

" Subject to finalisation of Basis of Allotment.

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

The General Information Document for investing in public offers, prepared and issued
in accordance with the circular SEBI/HO/CFD/DIL1/CIR/P/2020/37 dated March 17,
2020, issued by SEBI and the UPI Circulars, as amended from time to time. The General
Information Document was made available on the websites of the Stock Exchanges and
the BRLMs.

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

CARE Ratings Limited.

The agreement dated December 7, 2023 entered into between our Company and the
Monitoring Agency.

The portion of the Offer being 5% of the Net QIB Portion consisting of 243,408" Equity
Shares of face value of 5 each which was made available for allocation to Mutual Funds
only on a proportionate basis, subject to valid Bids having been received at or above the
Offer Price.

~ Subject to finalisation of Basis of Allotment.

Mutual funds registered with SEBI under the Securities and Exchange Board of India
(Mutual Funds) Regulations, 1996.

Proceeds of the Fresh Issue less our Company’s share of the Offer related expenses. For




Term

Description

Net QIB Portion
NBFC-SI

Non-Institutional Bidder(s) or
Non-Institutional Investor(s) or
NII(s) or NIB(s)
Non-Institutional Portion

Non-Resident

Offer

Offer Agreement

Offer for Sale

Offer Price

Offered Shares

Price Band

Pricing Date

Prospectus

Public Offer Account

Public Offer Account Bank

further details regarding the use of the Net Proceeds and the Offer related expenses, see
“Objects of the Offer” beginning on page 135.

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

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

Bidders that were not QIBs or Rlls and who had Bid for Equity Shares for an amount
more than ¥ 200,000 (but not including NRIs other than Eligible NRIs).

The portion of the Offer being not less than 15% of the Offer consisting of 3,651,116"
Equity Shares of face value of X5 each was available for allocation to Non-Institutional
Investors, of which (a) one-third portion was reserved for applicants with application
size of more than % 200,000 and up to X 1,000,000, and (b) two-thirds portion was
reserved for applicants with application size of more than % 1,000,000, provided that the
unsubscribed portion in either of such sub-categories were allocated to applicants in the
other sub-category of Non-Institutional Investors, subject to valid Bids having been
received at or above the Offer Price.

A Subject to finalisation of Basis of Allotment.

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

Initial public offering of 24,340,768 Equity Shares of face value of 5 each for cash at
a price of ¥ 493.00 per Equity Share of face value of %5 each aggregating to ¥ 12,000
million” comprising the Fresh Issue and the Offer for Sale.

A Subject to finalisation of Basis of Allotment.

The agreement dated August 4, 2023 executed amongst our Company, the Selling
Shareholders and the BRLMs (“Parties to the Offer Agreement”), pursuant to which
certain arrangements are agreed to in relation to the Offer, read with the amendment
agreement dated November 23, 2023 and the second amendment agreement dated
December 7, 2023 executed amongst the Parties to the Offer Agreement.

The Offer for Sale component of the Offer, comprising an offer for sale by Catalyst
Trusteeship Limited (as trustee of MICP Trust) of 405™ Equity Shares of face value of
%5 each aggregating to ¥ 0.20 million®, Catalyst Trusteeship Limited (as trustee of
Madison India Opportunities Trust Fund) of 3,474,442" Equity Shares of face value of
35 each aggregating to ¥ 1,712.90 million”®, Madison India Opportunities IV of
1,104,056" Equity Shares of face value of 5 each aggregating to ¥ 544.30 million”,
MIO Starrock of 644,219" Equity Shares of face value of %5 each aggregating to
317.60 million”™ and Nexus Ventures 11, Ltd. of 2,890,466" Equity Shares of face value
of 5 each aggregating to X 1,425.00 million”.

A Subject to finalisation of Basis of Allotment.
% 493.00 per Equity Share.

The Offer Price has been decided by our Company in consultation with the BRLMs on
the Pricing Date, in accordance with the Book-Building Process and in terms of the Red
Herring Prospectus.

8,113,588" Equity Shares of face value of Z5 each aggregating to ¥ 4,000 million” being
offered for sale by the Selling Shareholders in the Offer.

A Subject to finalisation of Basis of Allotment.

The price band ranging from the Floor Price of X 469 per Equity Share of face value of
35 each to the Cap Price of ¥ 493 per Equity Share of face value of %5 each.

The date on which our Company in consultation with the BRLMs, finalised the Offer
Price, being December 16, 2023.

This Prospectus dated December 16, 2023, filed with the RoC on or after the Pricing
Date in accordance with Section 26 of the Companies Act, 2013, and the SEBI ICDR
Regulations containing, inter alia, the Offer Price, the size of the Offer and certain other
information, including any addenda or corrigenda hereto.

The bank account opened with the Public Offer Account Bank under Section 40(3) of
the Companies Act, 2013, to receive monies from the Escrow Account and from the
ASBA Accounts on the Designated Date.

Bank which is a clearing member and registered with SEBI as a banker to an issue, and
with whom the Public Offer Account has been opened, in this case being, Axis Bank
Limited.




Term

Description

QIBs or Qualified Institutional
Buyers

QIB Bidders

QIB Bid/ Offer Closing Date

QIB Portion

Red Herring Prospectus or RHP

Refund Account(s)
Refund Bank(s)

Registrar Agreement

Registered Brokers

Registrar to the Offer or
Registrar
RTAs or Registrar and Share

Transfer Agents

Resident Indian
Retail Individual Bidder(s) or
Retail Individual Investor(s) or
RI1I(s) or RIB(S)

Retail Portion

Revision Form

Self Certified
Bank(s) or SCSB(s)

Syndicate

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

QIBs who Bid in the Offer.

In the event our Company, in consultation with the BRLMs, decide to close Bidding by
QIBs one day prior to the Bid/Offer Closing Date, the date one day prior to the Bid/Offer
Closing Date; otherwise it shall be the same as the Bid/Offer Closing Date.

The portion of the Offer (including the Anchor Investor Portion) being not more than
50% of the Offer consisting of 12,170,383 Equity Shares of face value of %5 each, were
made available for allocation to QIBs (including Anchor Investors) on a proportionate
basis (in which allocation to Anchor Investors was on a discretionary basis, as
determined by our Company, in consultation with the BRLMs up to a limit of 60% of
the QIB Portion), subject to valid Bids having been received at or above the Offer Price
or Anchor Investor Offer Price (for Anchor Investors).

A Subject to finalisation of Basis of Allotment.

The Red Herring Prospectus dated December 7, 2023 to be issued in accordance with
Section 32 of the Companies Act, 2013, and the provisions of the SEBI ICDR
Regulations, which did not have complete particulars of the Offer Price and the size of
the Offer.

The account opened with the Refund Bank(s), from which refunds, if any, of the whole
or part of the Bid Amount to Anchor Investors shall be made.

The Banker(s) to the Offer with whom the Refund Account(s) was opened, in this case
being, HDFC Bank Limited.

The agreement dated August 3, 2023 entered into between our Company, the Selling
Shareholders and the Registrar to the Offer (“Parties to the Registrar Agreement”), in
relation to the responsibilities and obligations of the Registrar to the Offer pertaining to
the Offer and the amendment agreement thereto dated November 23, 2023 entered into
between the Parties to the Registrar Agreement.

Stock brokers registered with SEBI under the Securities and Exchange Board of India
(Stock Brokers and Sub-Brokers) Regulations, 1992 and the stock exchanges having
nationwide terminals, other than the Members of the Syndicate and eligible to procure
Bids in terms of Circular No. CIR/CFD/14/2012 dated October 4, 2012, issued by SEBI.
KFin Technologies Limited.

The registrar and share transfer agents registered with SEBI and eligible to procure Bids
at the Designated RTA Locations in terms of SEBI circular no.
CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015, issued by SEBI and
available on the websites of the NSE at www.nseindia.com and the BSE at
www.bseindia.com.

A person resident in India, as defined under FEMA.

Individual Bidders, who had Bid for the Equity Shares for an amount which is not more
than % 200,000 in any of the bidding options in the Offer (including HUFs applying
through their karta and Eligible NRI Bidders) and does not include NRIs (other than
Eligible NRIs).

The portion of the Offer being not less than 35% of the Offer consisting of 8,519,269
Equity Shares of face value of %5 each, were made available for allocation to Retail
Individual Investors as per the SEBI ICDR Regulations, which was not less than the
minimum Bid Lot, subject to valid Bids having been received at or above the Offer Price.

A Subject to finalisation of Basis of Allotment.
Form used by the Bidders to modify the quantity of the Equity Shares or the Bid Amount
in any of their Bid cum Application Forms or any previous Revision Form(s).

QIB Bidders and Non-Institutional Investors were not allowed to withdraw or lower
their Bids (in terms of quantity of Equity Shares or the Bid Amount) at any stage. Retail
Individual Investors could revise their Bids during the Bid/ Offer Period and withdraw
their Bids until the Bid/ Offer Closing Date.

The banks registered with SEBI, offering services in relation to ASBA (other than
through UPI Mechanism), a list of which is available on the website of SEBI at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34 or
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35 or
such other website as updated from time to time, and (ii) The banks registered with
SEBI, enabled for UPI Mechanism, a list of which is available on the website of SEBI
at www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40
or such other website as updated from time to time.




Term

Description

Share Escrow Agent
Share Escrow Agreement

Specified Locations
Sponsor Banks

Sub-Syndicate Members

Syndicate Agreement

Syndicate Member(s)

Syndicate or Members of the
Syndicate

Underwriters

Underwriting Agreement

UPI

UPI Bidders

UPI Circulars

Applications through UPI in the Offer can be made only through the SCSBs mobile
applications (apps) whose name appears on the SEBI website. A list of SCSBs and
mobile application, which, are live for applying in public issues using UPI Mechanism
is appearing in the “list of mobile applications for using UPI in Public Issues” displayed
on the SEBI website at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=43.
The said list shall be updated on the SEBI website from time to time.

KFin Technologies Limited.

The agreement dated December 7, 2023 entered into amongst our Company, the Selling
Shareholders and the Share Escrow Agent in connection with the transfer of the Offered
Shares by the Selling Shareholders and credit of such Offered Shares to the demat
account of the Allottees in accordance with the Basis of Allotment.

Bidding Centres where the Syndicate accepted ASBA Forms from Bidders.

Banks registered with SEBI and appointed by our Company to act as a conduit between
the Stock Exchanges and the National Payments Corporation of India in order to push
the mandate collect requests and/ or payment instructions of the UPI Bidders and carry
out other responsibilities, in terms of the UPI Circulars, in this case being Axis Bank
Limited, HDFC Bank Limited and Kotak Mahindra Bank Limited.

The sub-syndicate members, if any, appointed by the BRLMs and the Syndicate
Members, to collect ASBA Forms and Revision Forms.

The agreement dated December 7, 2023 entered into amongst our Company, the
Registrar to the Offer, the Selling Shareholders, the BRLMs and the Syndicate Members
in relation to the collection of Bids by the Syndicate.

Intermediaries registered with SEBI who are permitted to accept bids, applications and
place order with respect to the Offer and carry out activities as an underwriter, namely
Kotak Securities Limited and Ambit Capital Private Limited.

Together, the BRLMs and the Syndicate Members.

ICICI Securities Limited, Citigroup Global Markets India Private Limited, Kotak
Mahindra Capital Company Limited, Ambit Private Limited, Kotak Securities Limited
and Ambit Capital Private Limited.

The agreement dated December 16, 2023 entered into amongst the Underwriters, our
Company and the Selling Shareholders.

Unified Payments Interface, which is an instant payment mechanism, developed by
NPCI.

Collectively, individual investors who applied as (i) Retail Individual Investors in the
Retail Portion and (ii) Non-Institutional Investors with an application size of up to X
500,000 in the Non-Institutional Portion Bidding under the UPI Mechanism through
ASBA Form(s) submitted with Syndicate Members, Registered Brokers, Collecting
Depository Participants and Registrar and Share Transfer Agents.

Pursuant to Circular no. SEBI/HO/CFD/DIL2/P/CIR/P/2022/45 dated April 5, 2022
issued by SEBI, all individual investors applying in public issues where the application
amount is up to X 500,000 are required to use UPI Mechanism and are required to
provide their UPI ID in the Bid cum Application Form submitted with: (i) a syndicate
member, (ii) a stock broker registered with a recognized stock exchange (whose name
is mentioned on the website of the stock exchange as eligible for such activity), (iii) a
depository participant (whose name is mentioned on the website of the stock exchange
as eligible for such activity), and (iv) a registrar to an issue and share transfer agent
(whose name is mentioned on the website of the stock exchange as eligible for such
activity).

SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1, 2018,
SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3, 2019, SEBI
circular number SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019, SEBI
circular number SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, SEBI
circular number SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated November 8, 2019, SEBI
circular number SEBI/HO/CFD/DIL2/CIR/P/2020/50 dated March 30, 2020, SEBI
circular number SEBI/HO/CFD/DIL2/OW/P/2021/2480/1/M dated March 16, 2021,
SEBI circular number SEBI/HO/CFD/DIL1/CIR/P/2021/47 dated March 31, 2021,
SEBI circular number SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021, SEBI
circular number SEBI/HO/CFD/DIL2/P/CIR/P/2022/45 dated April 5, 2022 SEBI
circular number SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022, SEBI
circular number SEBI/HO/CFD/DIL2/P/CIR/2022/75 dated May 30, 2022, SEBI ICDR
Master Circular, SEBI circular number SEBI/HO/CFD/TPD1/CIR/P/2023/140 dated




Term

Description

UPI'ID

UPI Mandate Request

UPI Mechanism

UPI PIN

Wilful Defaulter or Fraudulent
Borrower

Working Day

August 9, 2023, along with the circular issued by the National Stock Exchange of India
Limited having reference number 25/2022 dated August 3, 2022, and the circular issued
by the BSE Limited having reference number 20220803-40 dated August 3, 2022, and
any subsequent circulars or notifications issued by SEBI or the Stock Exchanges in this
regard.

ID created on Unified Payment Interface (UPI) for single-window mobile payment
system developed by the National Payments Corporation of India.

A request (intimating the UPI Bidders by way of a notification on the UPI application
and by way of a SMS directing the UPI Bidder to such UPI application) to the UPI
Bidders initiated by the Sponsor Banks to authorise blocking of funds on the UPI
application equivalent to Bid Amount and subsequent debit of funds in case of
Allotment.

The bidding mechanism used by UPI Bidders to make a Bid in the Offer in accordance
with UPI Circulars.

Password to authenticate UPI transaction.

Wilful defaulter or fraudulent borrower as defined under Regulation 2(1)(l1l) of the SEBI
ICDR Regulations.

All days other than second and fourth Saturday of the month, Sunday or a public holiday,
on which commercial banks in Mumbai are open for business; provided, however, with
reference to (a) announcement of Price Band; and (b) Bid/ Offer Period, the expression
“Working Day” shall mean all days on which commercial banks in Mumbai are open
for business, excluding all Saturdays, Sundays or public holidays; and (c) with reference
to the time period between the Bid/ Offer Closing Date and the listing of the Equity
Shares on the Stock Exchanges, the expression ‘Working Day’ shall mean all trading
days of Stock Exchanges, excluding Sundays and bank holidays, in terms of the circulars
issued by SEBI.

Technical/ Industry Related Abbreviations

Term

Description

Affordable Housing Loans

ALM
AML
AUM
AUM / Employee

AUM by Customer Occupation -
Salaried (%)

AUM by Customer Occupation -
Self Employed (%)

AUM Growth (%)

Average Cost of Borrowing

Average Yield on Advances

Basic and Diluted Earnings per
Equity Share

BPS

Branch Productivity (AUM /
Branch)

BRE

CAD

CAGR

Loans to individuals with a ticket size of less than 2.5 million as per the criteria set
out in the Refinance Scheme under Affordable Housing Fund for the Financial Year
2021-22 issued by the National Housing Bank, read with the Master Directions —
Reserve Bank of India (Priority Sector Lending — Targets and Classification)
Directions, 2020.

Asset liability management.

Anti-money laundering.

Assets under management.

AUM / Employee is the ratio of AUM as of the last day of the relevant year to number
of employees as of the last day of the relevant year.

AUM by Customer Occupation - Salaried (%) represents AUM for loan accounts
classified as Salaried at the time of sanction of loans as a percentage of AUM as of
the last day of the relevant year.

AUM by Customer Occupation - Self Employed (%) represents AUM for loan
accounts classified as Self Employed at the time of sanction of loans as a percentage
of AUM as of the last day of the relevant year.

AUM Growth (%) represents the percentage growth in AUM as of the last day of the
relevant year over AUM as of the last day of the previous year.

Average Cost of Borrowing represents Finance Costs (excluding interest on lease
liabilities) for the relevant year as a percentage of Average Interest-bearing Liabilities
as of the last day of such year.

Average Yield on Advances represents the ratio of interest income on loans and
advances for the relevant year as per Restated Consolidated Financial Information
divided by Average Loan and Advances as per Restated Consolidated Financial
Information.

Basic and Diluted Earnings per Equity Share are computed in accordance with Ind
AS 33 notified under the Companies (Indian Accounting Standards) Rules of 2015
(as amended) as appearing in Restated Consolidated Financial Information.

Basis points.

Branch Productivity (AUM / Branch) is the ratio of AUM as of the last day of the
relevant year to Number of branches as of the last day of the relevant year.

Business rule engine.

Current account deficit.

Compound annual growth rate.




Term

Description

CPI

CRAR

Credit Cost to Average Total
Assets

DBIE RBI
DBT
Disbursements Growth (%)

DPD 30+

ECB
ECLGS
EMI
e-NACH
EWS
GDP
GDS
GNPA
GSDP
HFC
HIG
IMF
KYC
LAP
Leverage

LIG

LTV
MGNREGA
MIG
MOSPI
MPC
MSME
NBFC
NCFE-FLIS

Net Income

Net Income to Average Total
Assets
Net Worth

NII

NIM

NNPA

NRE Account

NRO Account

NSO

NSSO

Operating Expenses to Average
Total Assets

PD

PLI

PMAY

PMJIDY

PMJIBY

PPP

Product Wise AUM (in terms of
Amount) - Home Loan (%)

Product Wise AUM (in terms of

Consumer price index.

Capital adequacy ratio or Capital to risk assets ratio.

Credit Cost to Average Total Assets represents the impairment on financial
instruments to simple average of Total Assets as of the last day of the relevant year
and Total Assets as of the last day of the previous year, represented as a percentage.
Database on Indian Economy - Reserve Bank of India.

Direct benefit transfer.

Disbursements Growth (%) represents the percentage growth in Disbursements for
the relevant year over Disbursements of the previous year

DPD 30+ represents AUM outstanding for more than 30 days after the due date for
the relevant year or period as a percentage of AUM as of the last day of the relevant
year.

External commercial borrowing.

Emergency credit line guarantee scheme.

Equated monthly instalments.

Electronic National Automated Clearing House.

Economically weaker section.

Gross domestic product.

Gross domestic saving.

Gross non-performing assets.

Gross state domestic product.

Housing finance company.

High-income group.

International monetary fund.

Know-your-customer.

Loan against property.

Leverage represents the ratio of Average Total Assets to Average Net Worth for the
relevant period.

Low-income group.

Loan to value.

Mahatma Gandhi National Rural Employment Guarantee Act, 2005.

Middle-income group.

Ministry of Statistics and Programme Implementation.

Monetary Policy Committee.

Micro, small and medium enterprises.

Non-banking financial company.

National Centre for Financial Education -National Financial Literacy and Inclusion
Survey.

Net Income represents the difference between Total Income and Finance Cost for the
relevant year.

Net Income to Average Total Assets represents Net Income for the relevant year to
Average Total Assets for such year.

Net Worth is equivalent to the sum of equity share capital and other equity as per the
Restated Consolidated Financial Information.

Net interest income.

Net interest margin.

Net non-performing asset.

Non-resident external rupee account.

Non-resident ordinary account.

National Statistics Office.

National Sample Survey Organization.

Operating Expenses to Average Total Assets represents Operating Expenses for the
relevant year to Average Total Assets for such year.

Personal discussions

Production Linked Incentive Scheme.

Pradhan Mantri Awas Yojna.

Pradhan Mantri Jan Dhan Yojna.

Pradhan Mantri Jeevan Jyoti Yojna.

Purchasing power parity.

Product Wise AUM (in terms of Amount) - Home Loan (%) represents AUM for loan
accounts classified as Home Loan at the time of sanction of loans as a percentage of
AUM as of the last day of the relevant year.

Product Wise AUM (in terms of Amount) - Loan Against Property (%) represents
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Term

Description

Amount) - Loan Against Property

(%)

Profit After Tax to Average Net

Worth

Profit After Tax to Average Total

Assets
Provision Coverage Ratio (%)

PSL
PSU
Spread on Advances

Stage 3 Assets (%)

Stage 3 Assets (Net) to Net

Carrying Amount (%)

RERA
RoA
RoE
TRAI

AUM for loan accounts classified as Loan Against Property at the time of sanction of
loans as a percentage of AUM as of the last day of the relevant year.

Profit After Tax to Average Net Worth represents Profit After Tax for the relevant
year to the Average Net Worth for such year.

Profit After Tax to Average Total Assets represents Profit After Tax for the relevant
year to Average Total Assets for such year.

Provision Coverage Ratio (%) represents Impairment Loss Allowance for Stage 3
Assets as a percentage of total Stage 3 assets (Gross) as of the last day of such year.
Priority sector lending.

Public sector undertaking.

Spread on Advances represents Average Yield on Advances s for the relevant year
less Average Cost of Borrowings for such year.

Stage 3 Assets (%) represents the Stage 3 Assets to the Gross Carrying Amount as of
the last day of the relevant period, represented as a percentage.

Stage 3 Assets (Net) to Net Carrying Amount (%) represents Stage 3 Assets (Net) as
of the last day of the relevant year upon Net Carrying Assets as of the last day of such
year, represented as a percentage.

Real Estate Regulatory Authority.

Return on asset.

Return on equity.

Telecom Regulatory Authority of India.

Conventional and General Terms or Abbreviations

Term Description
%/ Rs. /Rupees/ INR Indian Rupees.
AGM Annual General Meeting.
AlF An alternative investment fund as defined in and registered with SEBI under the
Securities and Exchange Board of India (Alternative Investment Funds) Regulations,
2012.
BSE The BSE Limited.

Category | AlFs

Category | FPI

Category Il AlFs
Category Il AlFs
Category Il FPI

CDSL

CEO

CRAR

CIN

Companies Act
Companies Act, 1956
Companies Act, 2013

CSR

Depositories

Depositories Act

DDT

DIN

DP ID

DP or Depository Participant
DRT Act

DTD

ECB Master Directions

EGM
EPS

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

FPIs who are registered as “Category I foreign portfolio investors” under the
Securities and Exchange Board of India (Foreign Portfolio Investors) Regulations,
2014.

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

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

FPIs registered as “Category Il foreign portfolio investors” under the Securities and
Exchange Board of India (Foreign Portfolio Investors) Regulations, 2014.

Central Depository Services (India) Limited.

Chief Executive Officer.

Capital Adequacy Ratio/ Capital to Risk Assets Ratio.

Corporate Identity Number.

The Companies Act, 1956 and the Companies Act, 2013, as applicable.

The erstwhile Companies Act, 1956 along with the relevant rules made thereunder.
Companies Act, 2013, along with the relevant rules, regulations, clarifications,
circulars and notifications issued thereunder, as amended to the extent currently in
force.

Corporate Social Responsibility.

NSDL and CDSL.

The Depositories Act, 1996, read with regulations framed thereunder.

Dividend distribution tax.

Director Identification Number.

Depository Participant’s Identity Number.

A depository participant as defined under the Depositories Act.

Recovery of Debts due to Banks and Financial Institutions Act, 1993.

Debenture Trust Deed.

External Commercial Borrowings, Trade Credits and Structured Obligations Master
Direction prescribed by the RBI on March 26, 2019.

Extraordinary General Meeting.

Earnings Per Share.
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Term

Description

FCNR
FDI
Consolidated FDI Policy

FEMA

FEMA  Non-Debt
Rules

Financial Year or Fiscal or Fiscal
Year

FPC

FPI(s)

FVCI

Instruments

Gol or Government or Central
Government

GST

HFC

IBC
ICAI
IFRS

Income Tax Act
Income Tax Rules
Ind AS/ Indian
Standards

Ind AS 33

India

Indian GAAP

Accounting

IPO

IST

KYC Directions

MCA

Mn or mn

N.A.

NBFC-SI Master Directions

NEFT

NHB

NHB Act

NHB Directions
NPCI

NRI

NSDL
NSE
OCB or Overseas Corporate Body

P/E Ratio

PAN

PAT

PSL Master Directions

Regulation S
RBI

Foreign currency non-resident account.

Foreign Direct Investment.

The consolidated FDI Policy, issued by the Department of Promotion of Industry
and Internal Trade, Ministry of Commerce and Industry, Government of India, and
any modifications thereto or substitutions thereof, issued from time to time.

The Foreign Exchange Management Act, 1999, read with rules and regulations
thereunder.

Foreign Exchange Management (Non-debt Instruments) Rules, 2019 issued by the
Ministry of Finance, Gol.

The period of 12 months commencing on April 1 of the immediately preceding
calendar year and ending on March 31 of that particular calendar year.

Fair practices code.

Foreign portfolio investors as defined under the SEBI FPI Regulations.

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

The Government of India.

Goods and services tax.

Housing finance company, in terms of the NHB Directions or the RBI Master
Directions, as applicable.

Insolvency and Bankruptcy Code, 2016.

The Institute of Chartered Accountants of India.

International Financial Reporting Standards of the International Accounting
Standards Board.

The Income-tax Act, 1961, read with the rules framed thereunder.

The Income-tax Rules, 1962.

The Indian Accounting Standards prescribed under section 133 of the Companies
Act, 2013, read with the Companies (Indian Accounting Standard) Rules, 2015.
Indian Accounting Standard 33 on Earnings per Share issued by the MCA.
Republic of India.

Accounting standards notified under section 133 of the Companies Act, 2013, read
with Companies (Accounting Standards) Rules, 2006, as amended and the
Companies (Accounts) Rules, 2014.

Initial public offering.

Indian Standard Time.

Master Direction — Know Your Customer (KYC) Direction, 2016

The Ministry of Corporate Affairs, Government of India.

Million.

Not applicable.

Master Direction — Non-Banking Financial Company — Systemically Important Non-
Deposit taking Company and Deposit taking Company (Reserve Bank) Directions,
2016.

National Electronic Fund Transfer.

National Housing Bank.

The National Housing Bank Act, 1987.

Master Circular — The Housing Finance Companies — NHB Directions, 2010.
National Payments Corporation of India.

A person resident outside India, who is a citizen of India or an overseas citizen of
India cardholder within the meaning of section 7(A) of the Citizenship Act, 1955.
National Securities Depository Limited.

The National Stock Exchange of India Limited.

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

Price / earnings ratio.

Permanent account number.

Profit after tax.

Master Directions — Reserve Bank of India (Priority Sector Lending) — (Targets and
Classifications) Directions, 2020 dated September 4, 2020.

Regulation S under the U.S. Securities Act.

Reserve Bank of India.
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Term

Description

RBI Act
RBI Auditors Guidelines

RBI Dividend Guidelines
RBI Master Directions
RTGS

Rule 144A

SARFAESI

Scale-Based Regulations
SCRA

SCRR

SEBI

SEBI Act

SEBI AIF Regulations
SEBI BTI Regulations
SEBI FPI Regulations
SEBI FVCI Regulations
SEBI ICDR Regulations
SEBI ICDR Master Circular
SEBI Listing Regulations
SEBI (Merchant

Regulations
SEBI RTA Master Circular

Bankers)

SEBI SBEB Regulations
SEBI VCF Regulations

State Government
Stock Exchanges
Takeover Regulations

TAN

U.S. GAAP

U.S. Securities Act
VCFs

Year/ Calendar Year

The Reserve Bank of India Act, 1934.

RBI Guidelines for Appointment of Statutory Central Auditors/ Statutory Auditors
of Commercial Banks (excluding RRBs), UCBs and NBFCs (including HFCs) dated
April 27, 2021.

RBI guidelines dated June 24, 2021 on declaration of dividends by NBFCs.

Master Directions — Non-Banking Financial Company — Housing Finance Company
(Reserve Bank) Directions, 2021 issued on February 17, 2021.

Real time gross settlement.

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

The Securitization and Reconstruction of Financial Assets and Enforcement of
Security Interest Act, 2002.

‘Revised Regulatory Framework for NBFCs — A Scale-based Approach’ dated
October 22, 2021.

The Securities Contracts (Regulation) Act, 1956.

The Securities Contracts (Regulation) Rules, 1957.

The Securities and Exchange Board of India constituted under the SEBI Act, 1992.
The Securities and Exchange Board of India Act, 1992.

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

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

The Securities and Exchange Board of India (Foreign Portfolio Investors)
Regulations, 2014.

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

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

SEBI master circular for Issue of Capital and Disclosure Requirements bearing
reference number SEBI/HO/CFD/PoD-2/P/CIR/2023/00094 dated June 21, 2023.
The Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015.

Securities and Exchange Board of India (Merchant Bankers) Regulations, 1992.
SEBI  master circular bearing reference no. SEBI/HO/MIRSD/POD-
1/P/CIR/2023/70 dated May 17, 2023.

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

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

The government of a state in India.

Collectively, the BSE and the NSE.

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

Tax deduction account number.

Generally accepted accounting principles in the United States of America.

The U.S. Securities Act of 1933, as amended.

Venture capital funds as defined in and registered with SEBI under SEBI
VCF Regulations.

The 12 months period ending December 31.
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CERTAIN CONVENTIONS, USE OF FINANCIAL INFORMATION, INDUSTRY AND MARKET
DATA AND CURRENCY OF PRESENTATION

Certain Conventions

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

Unless otherwise specified, any time mentioned in this Prospectus is in Indian Standard Time. Unless indicated
otherwise, all references to a year in this Prospectus are to a calendar year.

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

Currency and Units of Presentation

FE T

All references to “Rupee(s)”, “Rs.” or “T” or “INR” are to Indian Rupees, the official currency of the Republic
of India. All references to “U.S. Dollar(s)” or “USD” or “US Dollar” are to United States Dollars, the official
currency of the United States of America.

Exchange Rates

This Prospectus contains conversion of U.S. Dollar into Rupees that have been presented solely to comply with
the requirements of the SEBI ICDR Regulations. These conversions should not be considered as a representation
that such U.S. Dollar amounts have been, could have been or can be converted into Rupees at any particular rate,
the rates stated below or at all. Unless otherwise stated, the exchange rates referred to for the purpose of conversion
of U.S. Dollar amounts into Rupee amounts, are as follows:

(in3)
Currency Exchange rate as on
September 30, September 30, March 31,2021 March 31,2022  March 31, 2023
2023* 2022
uUsD 83.06 81.55 73.50 75.81 82.22

Source: www.fbil.org.in
Note: Exchange rate is rounded off to two decimal places.
* The previous working day, not being a public holiday, has been considered.

Financial and Other Data

Unless stated or the context requires otherwise, the financial information in this Prospectus is derived from our
Restated Consolidated Financial Information.

The restated consolidated financial information of our Company and our Subsidiary comprises the restated
consolidated statement of assets and liabilities as at September 30, 2023 and September 30, 2022 and as at March
31, 2023 and March 31, 2022, the restated consolidated statement of profit and loss (including other
comprehensive income) for the six months ended September 30, 2023 and September 30, 2022, and for the years
ended March 31, 2023 and March 31, 2022, the restated consolidated statement of cash flows and the restated
consolidated statement of changes in equity for the six months ended September 30, 2023 and September 30,
2022, and for the years ended March 31, 2023 and March 31, 2022, the restated standalone statement of assets
and liabilities as at March 31, 2021, restated standalone statement of profit and loss (including other
comprehensive income) for the year ended March 31, 2021, the restated standalone statement of cash flow for the
year ended March 31, 2021 and the summary of significant accounting policies and other explanatory information
prepared in accordance with Section 26 of Part | of Chapter Il of the Companies Act, 2013, as amended,
provisions of the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018, as amended, and the Guidance Note on Report in Company Prospectuses (Revised 2019)
issued by the ICAI, as amended.

For further details of our Company’s financial information, see “Financial Information” beginning on page 332.
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There are significant differences between Indian Accounting Standards (“Ind AS”), Generally Accepted
Accounting Principles in the United States of America (“U.S. GAAP”) and International Financial Reporting
Standards of the International Accounting Standards Board (“IFRS”). Our Company does not provide
reconciliation of its financial information to IFRS or U.S. GAAP. Our Company does not provide reconciliation
of its financial information to IFRS or U.S. GAAP. Our Company has not attempted to explain those differences
or quantify their impact on the financial data included in this Prospectus and it is urged that you consult your own
advisors regarding such differences and their impact on our financial data. Accordingly, the degree to which the
financial information included in this Prospectus will provide meaningful information is entirely dependent on
the reader’s level of familiarity with Indian accounting policies and practices, the Companies Act, 2013
(“Companies Act”), Ind AS, and the Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018 (“SEBI ICDR Regulations”). Any reliance by persons not familiar with Indian
accounting policies and practices on the financial disclosures presented in this Prospectus should, accordingly, be
limited.

Our Company’s financial year commences on April 1 of each year and ends on March 31 of the next year.
Accordingly, all references to a particular financial year (referred to herein as “Financial Year”) are to the 12
months ended March 31 of that particular year, unless otherwise specified. All ratios as of and for the six months
ended September 30, 2023 and September 30, 2022, have been annualised, unless otherwise specified.

All the figures in this Prospectus have been presented in million or in whole numbers where the numbers have
been too small to present in million unless stated otherwise. One million represents 1,000,000 and one billion
represents 1,000,000,000. Certain figures contained in this Prospectus, including financial information, have been
subject to rounding adjustments. Any discrepancies in any table between the totals and the sum of the amounts
listed are due to rounding off. All figures in decimals have been rounded off to two decimal points. All ratios and
percentages in decimals have been rounded off to one decimal point, except in relation to: (i) basic and diluted
earnings per share and net asset value per Equity Share, accounting ratios that have been expressed in % terms,
and (i) Stage 1 Assets (%), Stage 2 Assets (%), Stage 3 Assets (%), Stage 3 Assets (Net) to Net Carrying Amount
(%), resolved account classified as standard (%), DPD 30+ (%) and DPD 90+ (%), wherein percentages in
decimals have been rounded off to two decimal points. In certain instances, (i) the sum or percentage change of
such numbers may not conform exactly to the total figure given, and (ii) the sum of the figures in a column or row
in certain tables may not conform exactly to the total figure given for that column or row. However, figures
sourced from third-party industry sources may be expressed in denominations other than million or may be
rounded off to other than two decimal points in the respective sources, and such figures have been expressed in
this Prospectus in such denominations or rounded-off to such number of decimal points as provided in such
respective sources.

Unless the context otherwise indicates, any percentage amounts, as set forth in “Risk Factors”, “Our Business”
and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” beginning on
pages 29, 232 and 397, respectively, and elsewhere in this Prospectus have been calculated on the basis of amounts
derived from the Restated Consolidated Financial Information.

Industry and Market Data

Industry publications generally state that the information contained in such publications has been obtained from
publicly available documents from various sources. The data used in these sources may have been re-classified
by us for the purposes of presentation. Data from these sources may also not be comparable. Accordingly, no
investment decision should be made solely on the basis of such information. Further, industry sources and
publications are also prepared based on information as of a specific date and may no longer be current or reflect
current trends. The extent to which the industry and market data used in this Prospectus is meaningful depends on
the reader’s familiarity with and understanding of the methodologies used in compiling such data. There are no
standard data gathering methodologies in the industry in which we conduct our business, and methodologies and
assumptions may vary widely among different industry sources. Accordingly, no investment decision should be
made solely on the basis of such information. Such data involves risks, uncertainties and numerous assumptions
and is subject to change based on various factors, including those disclosed in “Risk Factors — Internal Risk
Factors — We have referred to the data derived from industry report paid for and commissioned by our
Company from CRISIL MI&A and reliance on such information for making an investment decision in the
Offer is subject to certain inherent risks.” on page 67.

Unless stated otherwise, industry and market data used in this Prospectus is derived from the report titled,
“Industry Report on Housing Finance market in India” dated November 2023 (“CRISIL Report”), prepared by
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CRISIL MI&A (“CRISIL”), appointed by our Company pursuant to engagement letters dated June 6, 2023 and
October 23, 2023, and such CRISIL Report has been commissioned by and paid for by our Company, exclusively
in connection with the Offer. Further, CRISIL pursuant to their consent letter dated August 3, 2023 and November
23, 2023, (“Letter”) has accorded its no objection and consent to use the CRISIL Report in connection with the
Offer. The CRISIL Report was available on the website of our Company at https://indiashelter.in/investor-
relations from the date of the Red Herring Prospectus until the Bid/ Offer Closing Date and has also been included
in “Material Contracts and Documents for Inspection — Material Documents” on page 515. CRISIL, pursuant
to its Letter has also confirmed that it is an independent agency, and that it is not related to our Company, our
Directors, our Promoters, Senior Management or Key Managerial Personnel.

In accordance with the SEBI ICDR Regulations, the section “Basis for Offer Price” beginning on page 143,
includes information relating to our peer group companies and industry averages. Such information has been
derived from publicly available sources and verified by B. B. & Associates, Chartered Accountants. Such industry
sources and publications are also prepared based on information as at specific dates and may no longer be current
or reflect current trends. Industry sources and publications may also base this information on estimates and
assumptions that may prove to be incorrect.

This Prospectus contains data and statistics from certain reports and the CRISIL Report, which is subject to the
following:

“CRISIL Market Intelligence and Analytics (MI&A), a division of CRISIL Limited (CRISIL) has taken due care
and caution in preparing this report (Report) based on the Information obtained by CRISIL from sources which
it considers reliable (Data). This Report is not a recommendation to invest / disinvest in any entity covered in the
Report and no part of this Report should be construed as an expert advice or investment advice or any form of
investment banking within the meaning of any law or regulation. Without limiting the generality of the foregoing,
nothing in the Report is to be construed as CRISIL providing or intending to provide any services in jurisdictions
where CRISIL does not have the necessary permission and/or registration to carry out its business activities in
this regard. India Shelter Finance Corporation Limited will be responsible for ensuring compliances and
consequences of non-compliances for use of the Report or part thereof outside India. CRISIL MI&A operates
independently of, and does not have access to information obtained by CRISIL Ratings Limited, which may, in
their regular operations, obtain information of a confidential nature. The views expressed in this Report are that
of CRISIL MI&A and not of CRISIL Ratings Limited. No part of this Report may be published/reproduced in any
form without CRISIL’s prior written approval.”
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FORWARD-LOOKING STATEMENTS

This Prospectus contains certain “forward-looking statements”. All statements regarding our expected financial
condition and results of operations, business, plans and prospects are forward looking statements, which may
include statements with respect to our business strategy, our revenue and profitability, our goals and other such
matters discussed in this Prospectus regarding matters that are not historical facts. These forward-looking
statements generally can be identified by words or phrases such as “aim”, “anticipate”, “believe”, “goal”,
“expect”, “estimate”, “intend”, “likely to”, “seek to”, “objective”, “plan”, “projected”, “propose”, “should”
“will”, “will continue”, “seek to”, “will pursue” or other words or phrases of similar import. Similarly, statements
that describe our expected financial conditions, results of operations, strategies, objectives, prospects, plans or
goals are also forward-looking statements. However, these are not the exclusive means of identifying forward-
looking statements. All forward-looking statements whether made by us or any third parties in this Prospectus are
based on our current plans, estimates, presumptions and expectations and are subject to risks, uncertainties and
assumptions about us that could cause actual results to differ materially from those contemplated by the relevant
forward-looking statement.

Actual results may differ materially from those suggested by the forward-looking statements due to risks or
uncertainties associated with the expectations with respect to, but not limited to, regulatory changes pertaining to
the industry in which our Company has businesses and our ability to respond to them, our ability to successfully
implement our strategy, our growth and expansion, technological changes, our exposure to market risks, general
economic and political conditions in India which have an impact on our business activities or investments, the
monetary and fiscal policies of India, inflation, deflation, unanticipated turbulence in interest rates, foreign
exchange rates, equity prices or other rates or prices, the performance of the financial markets in India and
globally, incidence of any natural calamities and/or acts of violence, changes in laws, regulations and taxes and
changes in competition in our industry.

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

e any disruption in our sources of financing;

¢ inability to satisfy the financial and other covenants under our debt financing arrangements;

e any adverse developments in the three states that contributed to 62.7% and 63.4% of our assets under
management for the six months ended September 30, 2023 and Financial Year 2023, respectively;

o risk of non-payment or default by our customers;

e deterioration of the credit quality of our loan book or inability to implement effective monitoring and
collection methods;

e inability to identify, monitor and manage risks or effectively implement risk management policies;

e changes in laws and regulations applicable to housing finance companies;

e non-compliance with observations made during any periodic inspections by the National Housing Bank
and the Reserve Bank of India;

e misleading information by the customers of their credit worthiness, value and title to the collateral;

e volatility in interest rates for both our lending and treasury operations; and

e asset-liability mismatches.

For further discussion on factors that could cause our actual results to differ from our expectations, see “Risk
Factors”, “Our Business”, “Industry Overview” and “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” beginning on pages 29, 232, 166 and 397, respectively. By their nature,
certain market risk disclosures are only estimates and could be materially different from what actually occurs in
the future. As a result, actual gains or losses could materially differ from those that have been estimated.

Forward-looking statements reflect our views as of the date of this Prospectus and are not a guarantee of future
performance. These statements are based on our management’s beliefs and assumptions, which in turn are based
on the currently available information. Although we believe the assumptions upon which these forward-looking
statements are based are reasonable, any of these assumptions could prove to be inaccurate, and the forward-
looking statements based on these assumptions could be incorrect. None of our Company, Directors, Promoters,
the Selling Shareholders, and the BRLMs or their respective affiliates have any obligation to update or otherwise
revise any statements reflecting circumstances arising after the date hereof or to reflect the occurrence of
underlying events, even if the underlying assumptions do not come to fruition. There can be no assurance to
Bidders that the expectations reflected in these forward-looking statements will prove to be correct. Given these
uncertainties, Bidders are cautioned not to place undue reliance on such forward-looking statements and not to
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regard such statements to be a guarantee of our future performance.

In accordance with regulatory requirements of Securities and Exchange Board of India (“SEBI”) and as prescribed
under applicable law, our Company will ensure that Bidders in India are informed of material developments from
the date of filing of this Prospectus until the date of Allotment. In accordance with the requirements of SEBI, each
of the Selling Shareholders will ensure that investors are informed, through the Company, of material
developments in relation to the statements and undertakings specifically undertaken or confirmed by it in relation
to itself and its respective portion of the Offered Shares in this Prospectus until the date of Allotment. Only
statements and undertakings which are specifically confirmed or undertaken by each of the Selling Shareholders
to the extent of information pertaining to it and/or its respective portion of the Offered Shares, as the case may be,
in this Prospectus shall be deemed to be statements and undertakings made by such Selling Shareholder.
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SUMMARY OF THE OFFER DOCUMENT

This section is a general summary of certain disclosures included in this Prospectus and is neither exhaustive,
nor does it purport to contain a summary of all the disclosures in this Prospectus or all details relevant to
prospective investors. This summary section should be read in conjunction with, and is qualified in its entirety by,
more detailed information appearing elsewhere in this Prospectus, including in “Risk Factors”, “The Offer”,

PN FENTY

“Capital Structure”, “Objects of the Offer”, “Industry Overview”, “Our Business”, “Our Promoters and
Promoter Group ”, “Restated Consolidated Financial Information”, “Management’s Discussion and Analysis
of Business and Results of Operations”, “Outstanding Litigation and Material Developments”, “Offer
Procedure” and “Description of Equity Shares and Terms of the Articles of Association” beginning on pages

29, 77, 94, 135, 166, 232, 305, 332, 397, 433, 471 and 494, respectively.

We have exclusively commissioned and paid for the services of independent third party research agency, CRISIL
MI&A (“CRISIL”), and have relied on the report titled “Industry Report on Housing Finance market in India”
(the “CRISIL Report”) dated November 2023, for industry related data in this Prospectus, including in the
sections “Industry Overview”, “Our Business” and “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” on pages 166, 232 and 397, respectively. We engaged CRISIL in
connection with the preparation of the CRISIL Report pursuant to engagement letters dated June 6, 2023 and
October 23, 2023, commissioned and paid for such report for the purposes of confirming our understanding of
the industry in connection with the Offer. The CRISIL Report was available on the website of our Company at
https://indiashelter.in/investor-relations from the date of the Red Herring Prospectus until the Bid/ Offer Closing
Date and has also been included in “Material Contracts and Documents for Inspection — Material Documents”
on page 515. The data included herein includes excerpts from the CRISIL Report and may have been re-ordered
by us for the purposes of presentation. Unless otherwise indicated, all financial, operational, industry and other
related information derived from the CRISIL Report and included herein with respect to any particular year,
refers to such information for the relevant Financial Year.

Summary of our business

We are a retail focused affordable housing finance company with an extensive distribution network comprising
203 branches as of September 30, 2023 and a scalable technology infrastructure across our business operations
and throughout the loan life cycle. Between Financial Year 2021 and Financial Year 2023, we witnessed a two-
year compounded annual growth rate (“CAGR”) growth of 40.8% in terms of assets under management (“AUM”)
(Source: CRISIL Report). Our target segment is the self-employed customer with a focus on first time home loan
takers in the low and middle income group in Tier Il and Tier Il cities in India. This helps in generating relatively
high yields on advances.

See “Our Business” beginning on page 232.

Summary of the industry in which we operate

The housing finance sector of India comprises public sector banks, private sector banks, housing finance
companies, non-banking financial companies and other players. The overall size of the affordable housing finance
market in India in terms of loan outstanding was around Z11.5 trillion as of March 2023, constituting around 37%
of the overall housing finance market. The Indian housing finance market recorded a CAGR of approximately

13.5% (growth in loan outstanding) over the financial years 2019-2023 on account of a rise in disposable income,
healthy demand, and a greater number of players entering the segment (Source: CRISIL Report).

See “Industry Overview” beginning on page 166.
Promoters
Our Promoters are Anil Mehta, WestBridge Crossover Fund, LLC and Aravali Investment Holdings.

See “Our Promoters and Promoter Group — Details of our Individual Promoter” and “Our Promoters and
Promoter Group — Details of our Corporate Promoters” on page 305.

Offer size

The following table summarizes the details of the Offer:
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Offer 24,340,768" Equity Shares of face value of %5 each, aggregating to X 12,000 million®
of which
Fresh Issue® 16,227,180" Equity Shares of face value of %5 each, aggregating to Z 8,000 million”

Offer for Sale@® 8,113,588" Equity Shares of face value of %5 each, aggregating to ¥ 4,000 million” by the
Selling Shareholders

A Subject to finalization of Basis of Allotment.

@ Our Board has authorised the Offer, pursuant to their resolution dated July 12, 2023. Our Shareholders have authorised the Fresh Issue
pursuant to their resolution dated July 18, 2023. Further, our Board has taken on record the approvals for the Offer for Sale of the Selling
Shareholders pursuant to its resolution dated December 7, 2023.

@ Details of the participation of each Selling Shareholder in the Offer for Sale are set forth below:

Name of the Selling Category Aggregate proceeds from Number of Post-Offer Number  Post-Offer Percentage
Shareholder the sale of Equity Shares Offered of Equity Shares Shareholding of the

of face value of &5 each Shares” held by the Selling Selling Shareholder*
forming part of the Offer Shareholder” (%)
for Sale (% in million)

Catalyst Trusteeship Limited  Investor Selling 0.20 405 106,571 0.10

(as trustee of MICP Trust) Shareholder

Catalyst Trusteeship Limited  Investor Selling 1,712.90 3,474,442 1,285,466 1.20

(as trustee of Madison India  Shareholder
Opportunities Trust Fund)

Madison India Opportunities  Investor Selling 544.30 1,104,056 162,880 0.15

v Shareholder

MIO Starrock Investor Selling 317.60 644,219 3,790,889 3.53
Shareholder

Nexus Ventures 111, Ltd. Investor Selling 1,425.00 2,890,466 17,033,130 15.85
Shareholder

Total 4,000.00 8,113,588 22,378,936 20.83

* Subject to finalization of Basis of Allotment.

® The Equity Shares being offered by each of the Selling Shareholders have been held by it for a period of at least one year immediately
preceding the date of the Draft Red Herring Prospectus with the Securities and Exchange Board of India and are eligible for being offered
for sale pursuant to the Offer in terms of the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018, as amended. For details of authorisations received from the Selling Shareholders for the Offer for Sale, see “Other
Regulatory and Statutory Disclosures — Authority for the Offer — Approvals from the Selling Shareholders” on page 444.

The Offer constitutes 22.74% of the post-Offer paid up equity share capital of our Company. See “The Offer” and
“Offer Structure” beginning on pages 77 and 467, respectively.

Objects of the Offer

The Net Proceeds are proposed to be used towards the objects in accordance with the details set forth below:

S. No. Objects of the Offer Estimated amount Percentage of Net Proceeds
(in ¥ million) (%)
1. To meet future capital requirements towards onward 6,400.00 85.2%
lending
2. General corporate purposes®® 1,109.16 14.8%
Total Net Proceeds® 7,509.16 100.0%

(1) Subject to finalization of Basis of Allotment.

(2) The Net Proceeds will first be utilized towards the Objects as set out above. Subject to this, our Company intends to deploy any balance
Net Proceeds towards general corporate purposes and the business requirements of our Company, as approved by our management, from
time to time, subject to such utilization for general corporate purposes not exceeding 25% of the Gross Proceeds, in compliance with the
Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018.

See “Objects of the Offer” beginning on page 135.

Aggregate pre-Offer Shareholding of our Promoters, members of our Promoter Group and Selling
Shareholders

The aggregate pre-Offer equity shareholding of each of our Promoters, members of our Promoter Group and
Selling Shareholders as on the date of this Prospectus is set forth below:

Name of the Shareholder Pre-Offer
Number of Equity Shares of face Percentage of pre-Offer Equity
value of %5 each held Share capital
(on a fully diluted basis)” (on a fully diluted basis)”
Promoters
Anil Mehta 1,570,734 1.7%
WestBridge Crossover Fund, LLC 21,708,302 23.8%
Aravali Investment Holdings 28,422,818 31.2%

21



Name of the Shareholder Pre-Offer
Number of Equity Shares of face Percentage of pre-Offer Equity

value of %5 each held Share capital
(on a fully diluted basis)” (on a fully diluted basis)”
Total (A) 51,701,854 56.7%
Selling Shareholders
Catalyst Trusteeship Limited (as 106,976 0.1%
trustee of MICP Trust) ®
Catalyst Trusteeship Limited (as 4,759,908 5.2%
trustee of Madison India
Opportunities Trust Fund) @
Madison India Opportunities 1V® 1,266,936 1.4%
MIO Starrock® 4,435,108 4.9%
Nexus Ventures 111, Ltd.® © 19,923,596 21.8%
Total (B) 30,492,524 33.4%
Total (C=A+B) 82,194,378 90.1%

" Our pre-Offer paid up share capital has been considered on a fully diluted basis, considering the vested employee stock options as on the
date of this Prospectus. As on the date of this Prospectus, none of our Promoters and Selling Shareholders hold any vested employee stock
options.

@ In relation to MICP Trust, Samir Shrivastava, Sushain Trehan and Mudit Singh Gusain own 10% or more thereof.

@ In relation to Madison India Opportunities Trust Fund, Surya Chadha is the ultimate beneficial owner by virtue of his indirect holding of
majority of the voting rights therein.

® In relation to Madison India Opportunities 1V, Surya Chadha is the ultimate beneficial owner by virtue of his indirect holding of the 100%
of the voting rights therein.

@ In relation to MIO Starrock, Surya Chadha is the ultimate beneficial owner by virtue of his indirect holding of the 100% of the voting rights
therein.

® Nexus Ventures 111, Ltd. and Nexus Opportunity Fund II, Ltd. are affiliates and are part of the Nexus group of entities that invest in
accordance with the investment objectives of the Nexus group. Nexus Ventures 111, Ltd. is primarily an early-stage venture capital investor
and Nexus Opportunity Fund 11, Ltd. has primarily invested in mid to growth stage companies.

® No single natural person owns more than 10% of Nexus Ventures 111, Ltd. or Nexus Opportunity Fund Il, Ltd. Further, it is clarified that
Nexus Opportunity Fund 11, Ltd. is not a selling shareholder in the Offer.

As on the date of this Prospectus, other than our Promoters as set forth above, none of the members of our Promoter
Group hold any Equity Shares. See “Capital Structure” beginning on page 94.

Summary of selected financial information derived from our Restated Consolidated Financial Information
Details of certain selected financial information as required under the Securities and Exchange Board of India
(Issue of Capital and Disclosure Requirements) Regulations, 2018 as at and for the six months ended September
30, 2023 and September 30, 2022 and Financial Years ended March 31, 2023, March 31, 2022, and March 31,
2021, derived from the Restated Consolidated Financial Information are set forth below:

(in Z million, unless otherwise specified)

Particulars Asatand for Asatandfor Asatandfor Asatandfor Asatand for
the six the six the year the year the year
months months ended March  ended March ended
ended ended 31, 2023 31, 2022 March 31,

September September 2021
30, 2023 30, 2022

Equity share capital® 450.23 437.32 437.65 437.07 429.78
Net worth 13,749.66 11,420.09 12,405.28 10,761.27 9,372.69
Total income 3,985.76 2,728.86 6,062.31 4,598.06 3,227.99
Profit for the period/ year 1,073.54 620.21 1,553.42 1,284.47 873.89
Basic earnings per share/EPS™ (%) 12.13 7.09 17.75 14.80 10.19
Diluted earnings per share/EPS* 12.00 7.02 17.47 14.63 9.93
®)

Net asset value per Equity Share 152.70 130.57 141.38 123.11 109.04
®

Total outstanding borrowings 32,724.77 25,256.36 29,734.28 20,593.95 14,807.18

* Earnings per Equity Share not annualised for the period ended September 30, 2023 and September 30, 2022.

~ Pursuant to a resolution of our Board passed in their meeting held on July 12, 2023 and a resolution of our Shareholders passed in their

extraordinary general meeting held on July 18, 2023, the authorised share capital of our Company comprising of 81,000,000 equity shares of

face value Z10 was split into 162,000,000 Equity Shares of face value ¥5 each.

Notes:

1. Net Worth for the purposes of above, is calculated as per Regulation 2(1)(hh) of the Securities and Exchange Board of India (Issue of
Capital and Disclosure Requirements) Regulations, 2018, i.e., the aggregate value of the paid-up share capital and all reserves created
out of the profits and securities premium account and debit or credit balance of profit and loss account, after deducting the aggregate value
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of the accumulated losses, deferred expenditure and miscellaneous expenditure not written off, as per the audited balance sheet, but does
not include reserves created out of revaluation of assets, write-back of depreciation and amalgamation. Further, as of March 31, 2023, we
had a net worth of Z12,405.28 million, compared to Z10,761.27 million as of March 31, 2022 and %9,372.69 million as of March 31, 2021.
The increase in our net worth was primarily due to an increase in retained earnings as a result of the growth in our business.

2. Basic and diluted earnings per share are computed in accordance with Indian Accounting Standard 33 notified under the Companies
(Indian Accounting Standards) Rules, 2015, as amended, as appearing in Restated Consolidated Financial Information.

3. Net Asset Value per Equity Share is computed as Net Worth as of the last day of the relevant year divided by the outstanding number of
issued and subscribed equity shares as of the last day of such year. The impact of sub-division is retrospectively considered for the
computation of Net Asset Value in accordance with the requirements of Indian Accounting Standard 33.

4. Total outstanding borrowing represents debt securities and borrowings (other than debt securities) excluding lease liability as of the last
day of the relevant year as per the Restated Consolidated Financial Information.

5. The impact of sub-division is retrospectively considered for the computation of earnings per equity share and net asset value per Equity
Share in accordance with the requirement of Indian Accounting Standard 33.

See “Restated Consolidated Financial Information” beginning on page 332. For details of increase in total
income, profit for the year, debt securities and borrowings (other than debt securities), please see “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” on page 397.

Qualifications of the Statutory Auditors not given effect to in the Restated Consolidated Financial
Information

The Statutory Auditors have not made any qualifications in their examination report, which have not been given
effect to in the Restated Consolidated Financial Information.

Summary of outstanding litigation

A summary of outstanding litigation proceedings involving our Company, our Subsidiary, our Promoters and our
Directors is set forth below:

Category of Criminal Tax Statutory Disciplinary Material Aggregate
individuals/entities proceedings proceedings or actions by the civil amount involved”
regulatory  Securities and litigations (in X million)

actions Exchange Board
of India or Stock
Exchanges
against our
Promoters in the
last five years,

including
outstanding
action
Company
By our Company 7770 NA NA NA 481@ 1,227.76
Against our 3 3 Nil NA Nil 67.25
Company
Directors
By our Directors Nil NA NA NA Nil Nil
Against our Nil Nil Nil NA 1 52.50
Directors
Promoters
By the Promoters Nil NA NA NA Nil Nil
Against our Nil Nil Nil Nil Nil Nil
Promoters
Subsidiary
By our Subsidiary Nil NA NA NA Nil Nil
Against our Nil Nil Nil NA Nil Nil
Subsidiary

*Amount to the extent quantifiable.

(1) This includes 764 complaints under Section 138 of the Negotiable Instruments Act, 1881, as amended, involving an aggregate amount of
¥ 929.28 million (to the extent quantifiable).

(2) This comprises 481 proceedings under the Securitisation and Reconstruction of Financial Assets and Enforcement of Security Interest Act,
2002 and the Security Interest (Enforcement) Rules, 2002, each as amended, involving an aggregate amount of I 298.48 million (to the extent
quantifiable).

There are no group companies of our Company as on the date of this Prospectus.
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See “Outstanding Litigation and Material Developments” beginning on page 433.
Risk factors

Specific attention of the investors is invited to “Risk Factors” beginning on page 29. Investors are advised to read
the risk factors carefully before taking an investment decision in the Offer.

Summary of contingent liabilities

A summary table of our contingent liabilities, as per the requirements under Indian Accounting Standard 24, as

of six months ended September 30, 2023 as derived from the Restated Consolidated Financial Information is set
forth below:

(in X million)

S. No. Particulars As at and for six
months ended
September 30, 2023
Income tax matters® 66.00

2. Goods and Service tax® 1.25

@ Pyrsuant to an income tax notice under section 143(3) of the Income Tax Act ,1961 dated December 25, 2019 for tax demand amounting
to T 44.52 million on account of unexplained credit under Section 68 of the Income Tax Act, 1961 for assessment year 2017-18, we have filed
an appeal before Commissioner of Income Tax (Appeals) and deposited ¥ 8.91 million under protest. See “Outstanding Litigation and
Material Developments — Litigation against our Company — Tax proceedings which involve an amount higher that the Materiality
Threshold” on page 436.

@ Pursuant to an income tax notice under section 143(1)(a) of the Income Tax Act, 1961 dated March 04, 2020 for tax demand amounting to
¥ 21.48 million on account of disallowance of interest payable on non-convertible debentures issued to mutual fund under section 43B of the
Income Tax Act, 1961 for assessment year 2019-20, we have filed an appeal before Commissioner of Income Tax (Appeals). Such amount has
been adjusted against the refund due for the assessment year 2019-20. See “Outstanding Litigation and Material Developments — Litigation
against our Company — Tax proceedings which involve an amount higher that the Materiality Threshold ” on page 436.

©® QOur Company has received a demand order of Z 1.25 million dated September 29, 2023, for contravention of section 34(2) of Central Goods
and Services Tax Act, 2017 for financial year 2020. Our Company is in the process of filing the appeal with the relevant authorities.

See “Restated Consolidated Financial Information — Note 34 — Contingent liabilities and commitments™, on
page 376.

Summary of Related Party Transactions
A summary of transactions with related parties as at and for the six months ended September 30, 2023 and

September 30, 2022 and Financial Year 2023, 2022 and 2021, as per the requirements under Indian Accounting
Standard 24, derived from the Restated Consolidated Financial Information is set forth below.

Related As at % of As at % of Fiscal % of Fiscal % of Fiscal % of
parties and total and total 2023 total 2022 total 2021 total
withwhom forthe revenu forthe revenu revenue revenue revenue
transaction Six e of six Six e of six of Fiscal of of Fiscal
s have month month month  month 2023 Fiscal 2021

taken place S S S S 2022

ended ended ended ended
Septe Septe Septe Septe
mber mber mber mber
30, 30, 30, 30,
2023 2023 2022 2023

Rent Paid
Gaj  Singh Nil Nil Nil Nil Nil Nil 0.34  Negligi 0.36  Negligibl
Mehta ble e
Adit Mehta Nil Nil 0.24  Negligi 0.27  Negligib Nil Nil Nil Nil
ble le

Transactions with Key Managerial Personnel

Short Term 21.15 16.76 76.33 83.67 55.58

Benefits

Anil Mehta Nil Nil Nil Nil Nil Nil 30.09 0.7% 43.17 1.4%
Rupinder 15.07 0.4% 11.98 0.5% 55.47 0.9% 39.27 0.9% Nil Nil
Singh

Ashish 4.69 0.1% 3.76 0.1% 17.48 0.3% 9.90 0.2% 9.49 0.3%
Gupta
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Related As at % of As at % of Fiscal % of Fiscal % of Fiscal % of
parties and total and total 2023 total 2022 total 2021 total
withwhom  forthe revenu forthe revenu revenue revenue revenue
transaction SiX e of six SiX e of six of Fiscal of of Fiscal
s have month month  month  month 2023 Fiscal 2021

taken place S S S S 2022
ended ended ended ended
Septe Septe Septe Septe
mber mber mber mber
30, 30, 30, 30,
2023 2023 2022 2023
Mukti 1.39 Negligi 1.02  Negligi 3.38 0.1% 441 0.1% 2.92 0.1%
Chaplot ble ble
Contributi 1.55 1.81 3.22 17.20 1.53
on to
pension
fund and
gratuity
payment
Nil Nil Nil Nil Nil Nil 14.96 0.3% 0.75  Negligibl
Anil Mehta e
Rupinder 0.95 Negligi 1.27  Negligi 2.15  Negligib 1.39  Negligi Nil Nil
Singh ble ble le ble
Ashish 0.54 Negligi 0.48 Negligi 0.96  Negligib 0.76  Negligi 0.69  Negligibl
Gupta ble ble le ble e
Mukti 0.06 Negligi 0.06 Negligi 0.11  Negligib 0.09  Negligi 0.09  Negligibl
Chaplot ble ble le ble e
Fees paid to 9.33 0.2% 4.67 0.2% 18.67 0.3% Nil Nil Nil Nil
Non-
Executive
Director -
Anil Mehta
Sitting fees 3.76 1.46 2.95 2.63 2.85
paid to
Independe
nt
Directors
Anisha Nil Nil Nil Nil Nil Nil Nil Nil 1.65 0.1%
Motwani
Shailesh J. Nil Nil Nil Nil Nil Nil 0.90  Negligi 1.12  Negligibl
Mehta ble e
Rachna 1.18 Negligi 0.73  Negligi 1.46  Negligib 1.65 Negligi 0.08  Negligibl
Dixit ble ble le ble e
Sunil Nil Nil 0.73  Negligi 1.06  Negligib 0.08  Negligi Nil Nil
Bhumralkar ble le ble
Thomson 1.18 Negligi Nil Nil 0.43  Negligib Nil Nil Nil Nil
Kadantot ble le
Thomas
Ajay 0.42  Negligi Nil Nil Nil Nil Nil Nil Nil Nil
Narayan Jha ble
Parveen 0.66  Negligi Nil Nil Nil Nil Nil Nil Nil Nil
Kumar ble
Gupta
Savita 0.32  Negligi Nil Nil Nil Nil Nil Nil Nil Nil
Mahajan ble
Proceeds 7.89 Nil 0.27 0.80 1.23
from issue
of equity
4.63 0.1% Nil Nil 0.27  Negligib 0.75  Negligi 1.20  Negligibl
Anil Mehta le ble e
Rupinder 2.00 0.1% Nil Nil Nil Nil Nil Nil Nil Nil
Singh
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Related As at % of As at % of Fiscal % of Fiscal % of Fiscal % of
parties and total and total 2023 total 2022 total 2021 total
with whom  forthe revenu forthe revenu revenue revenue revenue
transaction Six e of six SiX e of six of Fiscal of of Fiscal
s have month month month month 2023 Fiscal 2021

taken place S S S S 2022

ended ended ended ended

Septe Septe Septe Septe

mber mber mber mber

30, 30, 30, 30,

2023 2023 2022 2023
Ashish 0.86  Negligi Nil Nil Nil Nil Nil Nil Nil Nil
Gupta ble
Mukti 0.40 Negligi Nil Nil Nil Nil 0.05 Negligi 0.03  Negligibl
Chaplot ble ble e
Proceeds 137.75 Nil 11.53 0.27 0.40
for security
Premium

7210 1.9% Nil Nil 1153 0.2% 0.25  Negligi 0.39  Negligibl

Anil Mehta ble e
Rupinder 37.56 1.0% Nil Nil Nil Nil Nil Nil Nil Nil
Singh
Ashish 17.12 0.4% Nil Nil Nil Nil Nil Nil Nil Nil
Gupta
Mukti 10.97 0.3% Nil Nil Nil Nil 0.02  Negligi 0.01  Negligibl
Chaplot ble e
Sale of Nil Nil Nil Nil Nil Nil 0.86  Negligi Nil Nil
Assets - ble
Anil Mehta

#As certified by B.B. & Associates, Chartered Accountants, by way of their certificate dated December 16, 2023.
* Total revenue refers to total revenue from operations as per Restated Consolidated Financial Information.

See “Restated Consolidated Financial Information — Note 40 — Related Party Transactions” on page 387.

Financing arrangements

There have been no financing arrangements whereby our Promoters, members of our Promoter Group, our
Directors and their relatives have financed the purchase by any other person of securities of our Company (other
than in the normal course of the business of financing activity) during a period of six months immediately

preceding the date of the Draft Red Herring Prospectus, the Red Herring Prospectus and this Prospectus.

Details of price at which specified securities were acquired by our Promoters, members of our Promoter
Group, Selling Shareholders and Shareholders with right to nominate directors or other rights during the
last three years

The details of price at which specified securities were acquired by our Promoters, members of our Promoter
Group, Selling Shareholders and Shareholders with right to nominate directors or other rights, during the three
years immediately preceding the date of this Prospectus are set forth below:

Name of acquirer Nature of Date of Number of % of equity Acquisition
specified acquisition specified share capital of price per
securities securities” our Company specified shares

(in D"
Promoters
Anil Mehta" Equity Shares January 10, 240,000 0.3 6.64
2021
Equity Shares January 6, 150,000 0.2 6.64
2022
Equity Shares November 19, 270,000 0.3 218.50
2022
Equity Shares July 18, 710,000 0.8 41.60
2023
Aravali Investment Equity Shares March 9, 2021 7,836,460 8.6 280.58
Holdings” Equity Shares October 25, 7,238,672 7.9 307.23
2021

26



Name of acquirer Nature of Date of Number of % of equity Acquisition
specified acquisition specified share capital of price per
securities securities®  our Company  specified shares

(in )"
Selling Shareholders
Catalyst Trusteeship Equity Shares August 12, 67,010 0.1 210.00
Limited (as trustee of 2021
MICP Trust)” Equity Shares November 29, 16,800 Negligible 280.58
2021
Equity Shares November 24, 23,166 Negligible 280.58
2022
MIO Starrock” Equity Shares August 5, 661,668 0.7 210.00
2021
Equity Shares August 12, 1,384,238 1.5 210.00
2021
Equity Shares August 13, 1,000 Negligible 210.00
2021
Equity Shares August 24, 645,368 0.7 210.00
2021
Equity Shares August 31, 32,800 Negligible 210.00
2021
Equity Shares November 29, 683,200 0.7 280.58
2021
Equity Shares November 24, 1,026,834 11 280.58
2022

#As certified by B.B. & Associates, Chartered Accountants, by way of their certificate dated December 16, 2023.

* After considering the impact of split of equity shares of /0 each to Equity Shares of Z5 each pursuant to a resolution of our Board passed
in their meeting held on July 12, 2023 and a resolution of our Shareholders passed in their extraordinary general meeting held on July 18,
2023.

" For details of the rights to nominate directors and other rights under the Amended and Restated Shareholder’s Agreement dated July 30,
2022 executed between our Company, Nexus, WestBridge, Madison and Anil Mehta, read together with the amendment cum waiver and
consent agreement dated August 1, 2023, see “History and Certain Corporate Matters — Summary of key agreements and shareholders’
agreement” on page 276.

™ Date of Shareholders’ resolution approving issuance of Equity Shares. Further, pursuant to sub-division of equity share capital on July 18,
2023, from face value of 10 each to 35 each, the Board resolution for allotment was passed on July 20, 2023.

Weighted average price at which Equity Shares were acquired by our Promoters and Selling Shareholders
during the last year

Details of the weighted average price at which Equity Shares were acquired by our Promoters and the Selling
Shareholders during the year immediately preceding the date of this Prospectus are set forth below:

Number of Equity Shares

Name Weighted average price of Equity Shares
E VIO RS eaCh* acquired in the last one year” (in %)
acquired in last one year
Promoters
Anil Mehta 710,000 41.60

# As certified by B. B. & Associates, Chartered Accountants, by way of their certificate dated December 16, 2023.

* After considering the impact of split of equity shares of 70 each to Equity Shares of 5 each pursuant to a resolution of our Board passed
in their meeting held on July 12, 2023 and a resolution of our Shareholders passed in their extraordinary general meeting held on July 18,
2023.

Average cost of acquisition of Equity Shares for the Promoters and the Selling Shareholders

The average cost of acquisition per Equity Share for our Promoters and the Selling Shareholders as on the date of
this Prospectus is as set forth below:

S. No. Name Number of Equity Shares of Average cost of acquisition
face value of %5 each held as per Equity Share
on date of this Prospectus” (in )"

Promoters

1. Anil Mehta 1,570,734 58.89
2. WestBridge Crossover Fund, LLC 21,708,302 77.03
3. Aravali Investment Holdings 28,422,818 237.27
Selling Shareholders

4. Catalyst Trusteeship Limited (as trustee of 106,976 236.37

MICP Trust)
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S. No. Name Number of Equity Shares of Average cost of acquisition

face value of X5 each held as per Equity Share
on date of this Prospectus” (in )"
5. Catalyst Trusteeship Limited (as trustee of 4,759,908 126.46
Madison India Opportunities Trust Fund)
6. Madison India Opportunities IV 1,266,936 173.90
7. MIO Starrock 4,435,108 237.21
8 Nexus Ventures I, Ltd. 19,923,596 52.41

# As certified by B. B. & Associates, Chartered Accountants, by way of their certificate dated December 16, 2023.

"Computed based on first-in-first-out basis.

* After considering the impact of split of equity shares of 70 each to Equity Shares of Z5 each pursuant to a resolution of our Board passed
in their meeting held on July 12, 2023 and a resolution of our Shareholders passed in their extraordinary general meeting held on July 18,
2023.

Weighted average cost of acquisition of all shares transacted during the previous year, 18 months and three
years

Period Weighted average Cap Price is ‘x’ times the Range of acquisition
cost of acquisition weighted average cost of price: lowest price —
(in )" acquisition highest price (in %)

One year preceding the date of this 108.69 4.54 10.16 - 210.00
Prospectus
18 months preceding the date of 156.19 3.16 10.16 - 280.58
this Prospectus
Three years preceding the date of 239.90 2.06 6.64 - 307.23

this Prospectus
# As certified by B. B. & Associates, Chartered Accountants, by way of their certificate dated December 16, 2023.

Details of pre-1PO placement
Our Company has not and is not undertaking any pre-IPO placement.
Issue of equity shares for consideration other than cash or bonus issue in the last one year

Our Company has not issued any equity shares for consideration other than cash or bonus issue in the one year
preceding the date of this Prospectus.

Split/consolidation of equity shares during the last year

Pursuant to the Board resolution dated July 12, 2023, and the Shareholders’ resolution dated July 18, 2023, the
face value of the equity shares of our Company was sub-divided from %10 each to I5 each. Accordingly, the
authorized equity share capital of our Company comprising of 81,000,000 equity shares of 10 each were sub-
divided into 162,000,000 Equity Shares of %5 each and the aggregate issued, subscribed and paid-up equity share
capital of our Company of X 442,912,620 consisting of 44,291,262 equity shares of ¥10 each was sub-divided into
88,582,524 Equity Shares of %5 each. See “Capital Structure — Notes to Capital Structure — Equity share capital
history of our Company” on page 94.

Exemption from complying with any provisions of securities laws, if any, granted by Securities and
Exchange Board of India

Our Company has not sought any exemption from complying with any provisions of securities laws as on the date
of this Prospectus.
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SECTION Il - RISK FACTORS

An investment in our Equity Shares involves a high degree of risk. You should carefully consider all the
information in this Prospectus, including the risks and uncertainties described below, before making an
investment in the Equity Shares. The risks described below are not the only ones relevant to us or our Equity
Shares and the industry in which we currently operate or propose to operate in India. Additional risks and
uncertainties, not presently known to us or that we currently deem immaterial may also impair our businesses,
results of operations, financial condition and cash flows. If any of the following risks, or other risks that are not
currently known or are currently deemed immaterial, actually occur, our business, results of operations, financial
condition and cash flows could suffer, the trading price of our Equity Shares could decline, and you may lose all
or part of your investment. To obtain a complete understanding of our business and operations, prospective
investors should read this section in conjunction with “Industry Overview”, “Our Business”, “Selected
Statistical Information”, “Management’s Discussion and Analysis of Financial Condition and Results of
Operations”, “Key Regulations and Policies in India” and “Government and Other Approvals” on pages 166,
232, 314, 397, 264 and 440, respectively, as well as the financial, statistical and other information contained in
this Prospectus.

In making an investment decision, prospective investors must rely on their own examination of our business and
operations and the terms of the Offer, including the merits and risks involved. You should consult your tax,
financial and legal advisors about the particular consequences to you of an investment in our Equity Shares.

Unless specified or quantified in the relevant risk factors below, we are not in a position to quantify the financial
or other implications of any of the risks described in this section. The consolidated financial information for the
six months ended September 30, 2023 and the six months ended September 30, 2022, and Financial Years 2023
and 2022 is not directly comparable with the standalone financial information for the Financial Year 2021 since
our Subsidiary, India Shelter Capital Finance Limited, was incorporated during the Financial Year 2022. Unless
otherwise indicated or the context otherwise requires, the financial information for the Financial Year 2021 is
derived from our restated standalone financial information, and the financial information for the Financial Years
2023 and 2022, and the six months ended September 30, 2023 and the six months ended September 30, 2022 is
derived from our restated consolidated financial information. For further information, see ‘“Restated
Consolidated Financial Information” on page 332. Unless the context otherwise requires, in this section,
references to “the Company”, or “our Company” refer to India Shelter Finance Corporation Limited on a
standalone basis while “we”, “us” and “our” refer to India Shelter Finance Corporation Limited on a
consolidated basis.

This Prospectus also contains forward-looking statements that involve risks, assumptions, estimates and
uncertainties. Our actual results could differ materially from those anticipated in these forward- looking
statements as a result of certain factors, including the considerations described below and elsewhere in this
Prospectus. See “Forward-Looking Statements” on page 18.

We have exclusively commissioned and paid for the services of independent third party research agency, CRISIL
MI&A (“CRISIL”) for the purposes of confirming our understanding of the industry in connection with the Offer,
and have relied on the report titled “Industry Report on Housing Finance market in India” dated November 2023
(the “CRISIL Report”), for industry related data in this Prospectus, including in the sections “Industry
Overview”, “Our Business” and “Management’s Discussion and Analysis of Financial Condition and Results
of Operations” on pages 166, 232 and 397, respectively. We officially engaged CRISIL in connection with the
preparation of the CRISIL Report pursuant to engagement letters dated June 6, 2023 and October 23, 2023. The
CRISIL Report was available on the website of our Company at https://indiashelter.in/investor-relations from the
date of the Red Herring Prospectus until the Bid/Offer Closing Date, and has also been included in “Material
Contracts and Documents for Inspection — Material Documents” on page 515. The data included herein
includes excerpts from the CRISIL Report and may have been re-ordered by us for the purposes of presentation.
There are no parts, data or information (which may be relevant for the proposed Offer), that has been left out or
changed in any manner.

Internal Risk Factors
Risks Relating to our Business

1. We require substantial capital for our business and operations and any disruption in our sources of
financing could have an adverse effect on our business, results of operations and financial condition.
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Our business and results of operations depend on our ability to raise both, debt and equity from various
external sources on suitable terms and in a timely manner, along with the costs associated therewith. Our
financing requirements historically have been met from several sources, including refinancing from the
NHB, term loans (including an external commercial borrowing), issuance of non-convertible debentures
(“NCDs”), monetization of loans through securitizations to banks and other financial institutions, and
proceeds from direct assignment of loan pools. Our business and operations thus depend and will
continue to depend on our ability to continually access these sources of financing. Set forth below are
the details of our total outstanding borrowings as of September 30, 2023 and March 31, 2023, 2022 and
2021.

As of

September Change March 31, Change March 31, Change March 31,

Particulars 30,2023 from 2023 from 2022 from 2021
March 31, March 31, March 31,
2023 (%) 2022 (%) 2021 (%)
(in Z million, except percentage)

Term loans 22,508.04 9.86 20,488.50 37.79 14,869.80 78.40 8,335.31
National
Housing Bank 5,765.53 (0.33) 5,784.38 68.13 3,440.49 (34.91) 5,285.45
refinancing
Non-
convertible 1,191.27 (32.52) 1,765.34 (5.39) 1,865.98 126.94 822.24
debentures
Securitizations 777.08 (11.53) 878.34 110.29 417.68 14.69 364.19
External
commercial 2,482.85 203.63 817.72 - - - -
borrowings
Total
outstanding 32,724.77 10.06 29,734.28 44.38 20,593.95 39.08 14,807.18
borrowings

See “Financial Indebtedness” on page 430 for a description of our financial indebtedness.

Furthermore, our non-convertible debentures have been listed on the debt segment of BSE (“Listed
NCDs”) since December 13, 2018. See “— Any downgrade in our credit ratings could increase our
borrowing costs, affect our ability to obtain financing, and adversely affect our business, results of
operations and financial condition” on page 50.

Set forth below are our average cost of borrowings for the six months ended September 30, 2023 and
September 30, 2022, and the years ended March 31, 2023, 2022 and 2021.

As of and for the period/year ended

Particulars September 30, September 30, March 31, March 31, March 31,
2023 2022 2023 2022 2021
(percentage)
Average cost of borrowings 8.9 8.3 8.3 8.3 8.7

Our ability to raise funds on acceptable terms, at competitive rates and in a timely manner, or at all,
depends on various factors including, among others, our current and future results of operations and
financial condition, our risk management policies, our credit ratings, our brand equity, the regulatory
environment and policy initiatives in India, including the monetary policy prescribed by the RBI, and
developments in the international markets affecting the Indian economy. While we have not faced any
instances of delay in repayment in the last three Financial Years, we cannot assure you that our business
will continue to generate sufficient cash to enable us to service our existing and future debt or to fund
our other liquidity needs.

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.
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The table below sets forth the details of our total outstanding borrowings and debt to equity ratio as of
September 30, 2023 and September 30, 2022, and March 31, 2023, 2022 and 2021:

As of
Particulars September  September  March 31, March31, March 31,
30, 2023 30, 2022 2023 2022 2021
Total outstanding borrowings (in < million) 32,724.77 25,256.36 29,734.28 20,593.95 14,807.18
Average total assets to average net worth (%) 35 3.1 32 2.8 24

Our ability to meet our debt service obligations and repay our outstanding borrowings will depend
primarily on the cash generated from our business, which depends on the timely repayment by our
customers. Our financing agreements and instruments contain certain restrictive covenants that limit our
ability to undertake fund raising activities, any of which could adversely affect our business, results of
operations and financial condition. We are typically required to obtain prior approval from our lenders
for undertaking various actions, including:

e make any amendments to the memorandum of association and articles of association;

e cffect any changes to or alter our Company’s capital structure or in the constitution of our
Company, including shareholding pattern, ownership, controlling interest and control;

e approach capital market for mobilizing additional resources either in the form of debts or equity
or issue any further share capital whether on a preferential basis or otherwise;

o effect any changes in the management of our Company, including changes in the composition
of the Board of Directors and change in the practice with regard to remuneration of directors;

e undertake guarantee obligations on behalf of any other person or provide any loan/advance to
any third party;

e incur further indebtedness by our Company or make any prepayment of amounts due under the
facilities;

e enter into long term contractual obligations directly affecting the financial position of our
Company.

Some of our financing agreements and instruments contain cross-default and cross-acceleration clauses,
which are triggered in the event of a default by our Company under its respective financing agreements,
and also require us to maintain certain financial ratios, such as capital to risk (weighted) assets ratio,
gross non-performing assets ratio, leverage ratio, among others at the end of certain reporting periods,
including end of the Financial Years and the last quarters of Financial Years. Set forth below are the
details of our stage 3 assets (gross) and recoveries as of and for the six months ended September 30, 2023
and September 30, 2022, and the Financial Years ended March 31, 2023, March 31, 2022 and March 31,
2021:

As of and for the period/year ended

September 30,  September 30,

Particulars March 31,2023 March 31,2022 March 31, 2021

2023 2022
(in ¥ million, except percentages)
Stage 3 assets (gross)’ ® 439.27 880.96 418.96 570.39 391.67
Stage 3 assets (%)@ © 1.00 2.79 1.13 2.12 1.92
Loans written off ® 25.92 19.04 150.55 93.51 51.81
Bad debts recovered @@ 29.80 15.88 49.40 12.34 6.61
Bad debt recovery as % of 114.97 83.38 32.81 13.19 12.75

loans written off
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Notes:

(1) Stage 3 Assets (gross) represents gross carrying amount pertaining to loans which are non-performing assets as per the
Income Recognition, Asset Classification and Provisioning Norms issued and modified by RBI from time to time as appearing
in Note 6 of the Restated Consolidated Financial Information.

(2) Stage 3 Assets (%) represents the stage 3 assets to the gross carrying amount as of the last day of the relevant period/year,
represented as a percentage.

(3) Calculated as the sum of net loans written off and bad debts recovered as appearing in Note 27 of the Restated Consolidated
Financial Information.

(4) As appearing in Note 27 of the Restated Consolidated Financial Information.

(5) Gross carrying amount — loans represents aggregate of loan — principal outstanding, interest overdue and interest accrued
but not due from borrowers pertaining to loans held in our books as on the last day of the relevant period/year.

Our Company has received consents from all the relevant lenders and trustees of the NCDs in relation to
the Offer. Further, under certain agreements in relation to the refinancing availed by us from the NHB,
our Promoters are required to submit a non-disposal undertaking with respect to their shareholding in our
Company, and any transfer or dilution of our Promoters’ shareholding in our Company requires prior
approval from the NHB. Pursuant to such requirement, WestBridge Crossover Fund LLC, one of our
Corporate Promoters, has provided such undertaking dated March 29, 2023 in relation to non-disposal
of its shareholding and shareholding of Aravali Investment Holdings, our other Corporate Promoter, in
our Company, pursuant to which our Company shall not transfer, assign, dispose of, pledge, create charge
or any lien or in any way encumber (existing or future) its shareholdings (including shares held through
Aravali Investment Holdings) in favour of any person till the time there are outstanding dues under
relevant refinancing facilities availed by our Company from the National Housing Bank. In relation to
the Offer, the National Housing Bank has provided its no objection certificate dated July 28, 2023.

The restrictive clauses and covenants under the financing arrangements as mentioned above are in the
ordinary course of business for a housing finance company and will continue post completion of the
Offer, as is customary for borrowing arrangements entered in the ordinary course of business. For details
in relation to our outstanding indebtedness and certain indicative terms of our borrowing facilities, see
“Financial Indebtedness” beginning on page 430. Our lenders also have the ability to recall or accelerate
all or part of the amounts owed by us, subject to the terms of the relevant financing arrangement. While
there have been no instances of failures to meet our obligations under financing agreements for the last
three financial years, we cannot assure you that we will be able to repay our loans in full, or at all, at the
receipt of a recall or acceleration notice, or otherwise. While there have been no such instances in the six
months ended September 30, 2023 and the last three Financial Years that have had a material impact on
our business, our failure to meet our obligations under our financing agreements could have an adverse
effect on our business, results of operations and financial condition. If we fail to meet our debt service
obligations or covenants provided under the financing agreements, the relevant lenders could declare us
to be in default under the terms of our agreements or accelerate the maturity of our obligations. We
cannot assure you that, in the event of any such acceleration, we will have sufficient resources to repay
the borrowings, and it may adversely affect our business, results of operations and financial condition.

3. The risk of non-payment or default by our customers may adversely affect our business, results of
operations and financial condition.

We primarily serve customers in the low and middle-income strata in India. Set forth below is the break-
up of our AUM from our customers based on their employment status, and our AUM based on the income
groups of our customers as of September 30, 2023 and September 30, 2022, and March 31, 2023, 2022

and 2021.
As of
September 30, 2023 September 30, 2022 March 31, 2023 March 31, 2022 March 31, 2021
Particulars® (in T million, except percentages)
% % % % %
Amount co.ntrlbut Amount co.ntrlbut Amount co.ntrlbut Amount co.ntrlbut Amount co.ntrlbut
ion to ion to ion to ion to ion to
AUM AUM AUM AUM AUM
Salaried 15,224.69 294 11,278.77 31.2 13,231.43 304 9,949.88 324 7,872.96 35.8
Self 36,582.20 70.6 24,869.97 68.8 30,362.88 69.6 20,783.05 67.6 14,112.31 64.2
employed
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As of

September 30, 2023 September 30, 2022 March 31, 2023 March 31, 2022 March 31, 2021
Particulars® (in T million, except percentages)
% % % % %
Amount co.ntrlbut Amount co.ntrlbut Amount co.ntrlbut Amount co.ntrlbut Amount co.ntrlbut
ion to ion to ion to ion to ion to
AUM AUM AUM AUM AUM
Total 51,806.89 100.0  36,148.74 100.0 43,594.31 100.0 30,732.93 100.0 21,985.27 100.0

(1) Loan accounts are classified as salaried and self-employed at the time of sanction of loans.

As of
September 30, 2023 September 30, 2022 March 31, 2023 March 31, 2022 March 31, 2021
Income
Group (in ¥ million, except percentages)
% % % % %
Amount contribution Amount contribution Amount contribution Amount contribution Amount contribution
to AUM to AUM to AUM to AUM to AUM
Economically
weaker 11,429.52 22.1 8,135.29 22.5 9,581.30 22.0 7,344.72 239 6,678.54 304
section (V)
Igml;gs"me 25,550.25 493 16,859.64 46.6  21,080.44 484 13,767.92 448 9,206.63 419
Middle
income 13,789.99 26.6 10,078.04 279 11,894.90 27.3 8,532.98 27.8 5,192.73 23.6
group®
High income 1,037.12 20 107577 30 1,037.66 24 108731 35 90738 4.1
group
Total 51,806.89 100.0 36,148.74 100.0  43,594.31 100.0  30,732.93 100.0 21,985.27 100.0
(1) Economically weaker section: Income up to %0.3 million per annum
(2) Low income group: Above 0.3 million to 0.6 million per annum
(3) Middle income group: Above 0.6 million to 1.8 million per annum
(4)  High income group: Above ¥1.8 million per annum
We focus on first-time home loan takers in Tier Il and Tier Il cities in India. Such customers generally
may have higher risk of non-payment or default. The table below provides the number of first-time buyers
as well as the percentage of first-time buyers to total borrowers as of September 30, 2023 and September
30, 2022, and March 31, 2023, 2022 and 2021 for Tier I, Tier 1l and Tier Il cities in India:
As of
September 30, 2023 September 30, 2022 March 31, 2023 March 31, 2022 March 31, 2021
Particulars
@} % of % of % of % of % of
Number Borrowers in Number Borrowers in Number Borrowers in Number Borrowers in Number Borrowers in
respective respective respective respective respective
categories categories categories categories categories
Tier-I 3,342.0 70.5 2,093.0 71.4 2,881.0 712 1,812.0 72.5 744 74.0
Tier-I1 18,354.0 68.3 14,684.0 69.5 16,522.0 68.9 13,364.0 70.8 11,693 743
Tier-I11 26,715.0 72.5 18,591.0 73.1 22,327 732 16,204 73.8 12,927 76.7
Total 48,411.0 70.7 35,368.0 71.5 41,730 71.3 31,380 72.4 25,364 75.5

(1) City Tier classification is based on Government of India’s segregation of various cities into X, Y and Z category for grant of HRA to
central government employees. Cities in X and Y category are specifically listed. “X” includes 8 metro cities (Delhi, Bangalore
(Karnataka), Mumbai (Maharashtra), Chennai (Tamil Nadu), Kolkata (West Bengal), Hyderabad (Telangana), Pune (Maharashtra),
Ahmedabad (Gujarat)), “Y” includes 87 cities and anything not listed is construed as “Z”. For the purpose of our analysis, we have
construed category X as Tier |, Category Y as Tier Il and rest as Tier III.

Our customers may default in their repayment obligations due to various reasons including business
failure, insolvency, lack of liquidity, loss of employment or personal emergencies such as the death of
an income generating family member. Further, self-employed customers to whom we lend are often
considered to be higher credit risk customers due to their increased exposure to fluctuations in cash flows
due to adverse economic conditions. To the extent we are unable to successfully manage the risks
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associated with lending to self-employed customers, it may become difficult for us to recover outstanding
loan amounts provided to such customers.

The amount of default in repayment along with the percentage terms is as below:

As of
o, o, o, o, o,
. September 00 September 00 March 00 March 001 March 001
Particulars 30,2023 Product 30,2022 Product 31,2023 Product 31,2022 Product 31,2021 Product
? AUM > AUM > AUM > AUM > AUM
(X in million, except percentages)
Home Loan
DPD 30+ 803.96 2.70 813.12 4.10 552.18 2.24 734.86 4.42 481.45 3.84
DPD 90+® 235.93 0.79 392.03 1.98 201.97 0.82 243.57 1.47 205.15 1.64
Loan Against Property
DPD 30+ 829.52 3.77 621.97 3.81 500.26 2.64 482.22 3.42 393.76 4.16
DPD 90+® 244.15 1.11 290.39 1.78 180.53 0.95 172.57 1.22 158.19 1.67
Total
DPD 30+ 1,633.49 3.15 1,435.09 397 1,052.44 241 1,217.08 3.96 875.21 3.98
DPD 90+® 480.08 0.93 682.43 1.89 382.50 0.88 416.14 1.35 363.34 1.65
(1) DPD 30+ represents AUM outstanding for more than 30 days after the due date for the relevant period/year.
(2) DPD 90+ represents AUM outstanding for more than 90 days after the due date for the relevant period/year.

Further, details of our credit cost, credit cost to average total assets and stage 3 assets as of and for the
six months ended September 30, 2023 and September 30, 2022 and the financial years ended March 31,
2023, March 31, 2022 and March 31, 2021, are set out below:

As of and for the

six months ended As of and for the Year ended

Particulars September 30, September 30, March 31, March 31, March 31,

2023 2022 2023 2022 2021
(in X million, except percentages)

Credit Cost™" 94.10 89.87 140.68 120.12 198.94

Credit Cost to Average Total
Assets (%)@

0.4% 0.5% 0.4% 0.4% 0.9%

Stage 3 Assets®©® 439.27 880.96 418.96 570.39 391.67

Stage 3 Assets (%)@ © 1.00% 2.79% 1.13% 2.12% 1.92%

0]
@
®

@

®)

Credit Cost represents impairment on financial instruments for the relevant period/year as per Restated Consolidated
Financial Information.

Credit Cost to Average Total Assets represents the impairment on financial instruments to simple average of total assets as
of the last day of the relevant period/year and total assets as of the last day of the previous year, represented as a percentage.

Stage 3 Assets (Gross) represents gross carrying amount pertaining to loans which are non-performing assets (NPA) as per
the Income Recognition, Asset Classification and Provisioning Norms issued and modified by RBI from time to time as
appearing in Note 6 of Restated Consolidated Financial Information.

Stage 3 Assets (%) represents the Stage 3 Assets to the gross carrying amount as of the last day of the relevant period,
represented as a percentage. Gross Carrying Amount - Loans represents aggregate of loan - principal outstanding, interest
overdue and interest accrued but not due from borrowers pertaining to loans held in our books as on the last day of the
relevant period. Classification of gross carrying amount in Stage I, Stage Il and Stage 111 as per ECL methodology under Ind
AS guidelines where Stage | Assets are classified as performing assets, Stage Il Assets are classified as underperforming
assets and Stage 11 Assets are classified as non-performing assets.

Gross Carrying Amount - Loans represents aggregate of loan - principal outstanding, interest overdue and interest accrued
but not due from borrowers pertaining to loans held in our books as on the last day of the relevant period. Classification of
gross carrying amount in Stage |, Stage Il and Stage 111 as per ECL methodology under Ind AS guidelines where Stage |
Assets are classified as performing assets, Stage Il Assets are classified as underperforming assets and Stage 11 Assets are
classified as non-performing assets.

We cannot assure you that our risk management controls will be sufficient to prevent future losses on
account of customer defaults, which may adversely affect our business, results of operations and financial
condition.
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Three states contributed to 62.7% and 63.4% of our assets under management for the six months
ended September 30, 2023 and the Financial Year 2023, respectively. As such, any adverse
developments in these states could have an adverse effect on our business, results of operations and
financial condition.

While we have business in 15 states of India, a major proportion of our AUM is concentrated in three
states which contributed to ¥32,506.14 million or 62.7%, and 327,623.31 million or 63.4% of our assets
under management (“AUM?”) for the six months ended September 30, 2023 and Financial Year 2023,
respectively. Furthermore, as of September 30, 2023, of our 203 branches, 117 branches were located in
the states of Rajasthan, Maharashtra and Madhya Pradesh. The table below sets forth our state-wise AUM
as of September 30, 2023 and September 30, 2022, and March 31, 2023, 2022 and 2021, respectively.

As of
September 30, 2023 September 30, 2022 March 31, 2023 March 31, 2022 March 31, 2021
State (in  million, except percentages)
% % % % %
Amount contribution Amount contribution Amount contribution Amount contribution Amount contribution
to AUM to AUM to AUM to AUM to AUM

Rajasthan 16,199.37 313 11,021.23 30.5 13,365.74 30.7 9,634.31 313 7,326.44 333
Mabharashtra 9,085.14 17.5 6,588.97 18.2 7,851.33 18.0 5,659.45 18.4 4,157.10 18.9
%:g:ﬁls 7,221.63 13.9 5,456.76 15.1 6,406.25 14.7 4,647.60 15.1 3,634.36 16.5
Karnataka 3,480.84 6.7 2,352.89 6.5 2,937.71 6.7 1,906.63 6.2 1,043.55 4.7
Gujarat 3,381.02 6.5 2,535.23 7.0 2,917.84 6.7 2,263.74 7.4 2,008.27 9.1
Uttar 3,157.42 6.1 2,089.35 5.8 2,434.07 5.6 1,823.07 5.9 1,361.38 6.2
Pradesh

Tamil Nadu 2,326.51 4.5 1,522.78 42 1,933.99 4.4 1,067.63 35 283.74 13
Uttarakhand 1,592.68 3.1 1,243.23 34 1,468.64 34 1,084.72 35 858.52 3.9
Delhi 1,432.61 2.8 867.70 2.4 1,166.29 2.7 901.39 2.9 60.43 0.3
Haryana 1,202.42 23 967.26 2.7 1,044.89 2.4 623.37 2.0 723.03 33
Telangana 1,053.12 2.0 465.21 1.3 732.60 1.7 311.83 1.0 37.13 0.2
Chhattisgarh 822.06 1.6 598.51 1.7 708.85 1.6 482.71 1.6 289.66 1.3
’I?rr;‘;};i 569.52 11 243.82 0.7 392.43 0.9 142.49 0.5 33.64 0.2
Punjab 253.10 0.5 190.83 0.5 210.51 0.5 179.37 0.6 162.41 0.7
Odisha 29.46 0.1 4.96 0.0 23.18 0.1 4.63 0.0 5.62 0.0
Total 51,806.89 100.0 36,148.74 100.0 43,594.31 100.0 30,732.93 100.0 21,985.27 100.0

The real estate and housing finance markets in the states where our AUM may be concentrated may
perform differently from and may be subject to market conditions that are different from, the housing
finance markets in other states of India. Consequently, any significant social, political or economic
disruption, or natural calamities or civil disruptions in these states, or changes in the policies, or local
governments of these states or the Government of India, could disrupt our business and operations,
require us to incur significant expenditure and change our business strategies. The occurrence of, or our
inability to effectively respond to any such event, could have an adverse effect on our business, results
of operations and financial condition.

As of September 30, 2023 and September 30, 2022, and March 31, 2023, March 31, 2022 and March
31, 2021, our stage 3 assets (gross) aggregated to T439.27 million and ¥880.96 million, and ¥418.96
million, ¥570.39 million and ¥391.67 million, respectively. The credit quality of our loan book may
deteriorate, and if we are unable to implement effective monitoring and collection methods, our results
of operation may be adversely affected.

The RBI Master Directions, which are applicable to us, have laid down prudential norms with regard to
non-performing assets (“NPASs”), including in relation to the identification of NPAs and income
recognition against NPAs. We classify NPAs in accordance with the RBI Master Directions. These may
become more stringent than they currently are, which may adversely affect our profitability and results
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of operations. Set forth below are the details of our NPAs as of and for the six months ended September
30, 2023 and September 30, 2022, and the years ended March 31, 2023, 2022 and 2021.

As of and for the period/year ended
September  September  March 31, March 31, March 31,

Particulars 30,2023 30,2022 2023 2022 2021
(% in million, except percentages)
Stage 3 assets (gross)® 439.27 880.96 418.96 570.39 391.67
Stage 3 assets (%)@ ® 1.00 2.79 1.13 2.12 1.92
Impairment loss allowance for stage 3 assets®® 126.25 207.67 108.88 145.27 115.98
Provision coverage ratio (%)® 28.7 23.6 26.0 25.5 29.6
Stage 3 assets (net)® 313.02 673.29 310.08 425.12 275.69
Net carrying assets® 43,325.73 31,139.51 36,681.42 26,598.00 20,098.54
Stage 3 assets (net) to net carrying amount (%) 0.72 2.16 0.85 1.60 1.37
Notes:

(1) Stage 3 Assets (Gross) represents gross carrying amount pertaining to loans which are non-performing assets as per the
Income Recognition, Asset Classification and Provisioning Norms issued and modified by RBI from time to time as appearing
in Note 6 of the Restated Consolidated Financial Information.

(2) Stage 3 Assets (%) represents the stage 3 assets to the gross carrying amount as of the last day of the relevant period/year,
represented as a percentage.

(3) Impairment loss allowance for stage 3 assets represents impairment loss allowance only for stage 3 assets as of the last day
of the relevant period/year as appearing in Note 6 of the Restated Consolidated Financial Information.

(4) Provision coverage ratio represents impairment loss allowance for stage 3 assets as a percentage of total stage 3 assets
(gross) as of the last day of such period/year.

(5) Stage 3 assets (net) represent stage 3 assets (gross) less impairment loss allowance for stage 3 assets as of the last day of the
relevant period/year.

(6) Net carrying assets represents aggregate of loan — principal outstanding, interest overdue and interest accrued but not due
from borrowers pertaining to loans held in our books as on the last day of the relevant period/year reduced by impairment
loss allowance.

(7) Stage 3 assets (net) to net carrying amount represents stage 3 assets (net) as of the last day of the relevant period/year upon
net carrying assets as of the last day of such period/year, represented as a percentage.

(8) Gross carrying amount — loans represents aggregate of loan — principal outstanding, interest overdue and interest accrued
but not due from borrowers pertaining to loans held in our books as on the last day of the relevant period/year.

For more details, see “Selected Statistical Information” on page 314.

In our experience, the risk of delinquency in housing loans has in certain instances emerged from 18 to
36 months from disbursement. We cannot assure you that we will be able to maintain or reduce our
current levels of NPAs in the future. Further, as our loan portfolio grows, our NPAs may increase, and
the current level of our provisions may not adequately cover any such increases. Negative trends or
financial difficulties or a general economic slowdown could unexpectedly increase delinquency rates.
Furthermore, we cannot assure you that there will not be a significant increase in the portion of our loans
that are classified as NPAs as our loan portfolio matures. Any material increases in NPAs or deterioration
in our provisioning coverage ratio may require us to increase our provisions, which could result in an
adverse effect on our business, results of operations, and financial condition.

Our inability to recover the full value of collateral or amounts outstanding under defaulted loans in a
timely manner, or at all, could adversely affect our business, results of operations and financial
condition.

Our portfolio of products primarily consists of home loans and loans against property, where the
collateral is primarily the self-occupied residential property of the customer. In terms of the RBI Master
Directions, no HFC may grant housing loans to individuals of (i) up to ¥ 3 million with LTV ratio
exceeding 90%; (ii) of between T 3 million to ¥ 7.50 million with LTV ratio exceeding 80%; and (iii)
above X 7.50 million with LTV ratio exceeding 75%. Further, no HFC shall lend to any single borrower
an amount exceeding 15% of its owned fund, and to any single group of borrowers, an amount exceeding
25% of its owned fund. The RBI Master Directions also require HFCs to maintain LTV ratio of 50% for
loans against security of listed shares and 75% for loans against collateral of gold jewellery. The table
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below sets forth our product-wise loan to value on gross assets under management on an outstanding
basis:

As of
Product-wise loan to value ratio on gross assets September September March March March
under management on an outstanding basis (%) 30,2023 30, 2022 31,2023 31,2022 31,2021
(%)
Home Loan 55.1 55.4 55.3 54.8 53.6
Loan Against Property 453 44.1 44.9 43.0 41.3
Total 50.9 50.3 50.7 49.4 48.3

The value of the collateral is evaluated prior to sanctioning of the loan and may decline during the term
of the loan for a variety of reasons, which include:

e adverse market conditions prevalent in the real estate sector;
o the state of the Indian economy;

e natural disasters and environmental concerns;

e changes in local laws and regulation; and

e other macro-economic factors.

Even if the value of our collateral does not decline due to any of the aforementioned reasons but our
customers default, we may not be able to fully recover the outstanding loan balance by liquidating the
collateral under the relevant loan agreement, and, in turn, incur losses, even where we are able
successfully repossess and liquidate the collateral.

We may also encounter challenges in repossessing and liquidating collateral. When a customer defaults
under a loan agreement, we typically repossess and then sell the collateral through an auction. However,
we cannot assure you that we will be able to successfully repossess the collateral in the event of default
under a loan agreement. Following the introduction of the SARFAESI Act in 2002 and the extension of
its application to HFCs, we may initiate the procedure for repossession of collateral after 60 days’ notice
to a customer whose loan has been classified as non-performing asset. However, in our experience, the
actual time taken for repossession in certain instances has extended beyond 360 days. Further, a
defaulting borrower maintains the right to appeal to the Debt Recovery Tribunal (“DRT”), which has the
power to issue a stay order prohibiting the lender from selling the assets of a defaulted borrower. As a
result, we cannot assure you that any repossession proceedings would not be stayed by the DRT. As such,
we may be unable to realize the full value of our collateral, as a result of factors including delays in the
repossession proceedings. Further, in case insolvency proceedings are initiated under the Insolvency and
Bankruptcy Code, 2016 (“IBC”) against a debtor to our Company, we may not have complete control
over the recovery of amounts due to us. For details, see “— The bankruptcy code in India may affect
our rights to recover loans from our customers.” on page 65. While there have been no proceedings
under the IBC involving our Company in the last three Financial Years and as on the date of this
Prospectus, there are 41 outstanding proceedings before the DRT as on the date of this Prospectus. Any
failure to recover the expected value of collateral security could expose us to a potential loss.

We may also not be able to sell the collateral at a price sufficient to cover the amount owed under the
loan agreement, or at all. We may face additional delay and expense in conducting an auction to sell the
collateral which may also not lead to optimum recovery for the value of the collateral and may face
significant delay in repossessing collateral, as litigation against defaulting customers, even if governed
by an arbitration clause, can be slow and expensive in India. In the event of any inability or delay in the
repossession and liquidation of the collateral securing loans in default, we may incur losses, which could
adversely affect our business, results of operations and financial condition.

We may not be able to identify, monitor and manage risks or effectively implement our risk
management policies, which may adversely affect our business operations.

The effectiveness of our risk management is affected by the quality and timeliness of available data. We

have devoted resources to develop and implement our risk management policies and procedures and
intend to continue doing so in the future. We have established an internal controls system to support our
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risk management framework. This includes review of internal controls, risk management measures and
accounting procedures by our internal auditors to identify and provide recommendations to address
potential risk areas. Further, we have established an internal audit framework that entails regular branch
audits, centralized checks and balances, and a fraud management (anti-fraud) department. Our Board of
Directors and the risk management committee review our risk management policies from time to time.
We also depend on our information technology systems to assist us with our risk management functions.

However, our policies and procedures to identify, monitor and manage risks may not be fully effective.
Some of our risk management processes may not be automated and subject to human error. Some of our
methods of managing risks are based on the use of observed historical market behavior and may not
accurately predict future risk exposures, which could be significantly greater than those indicated by the
historical measures. In addition, as we seek to expand the scope of our operations, we also face the risk
of inability to develop commensurate risk management policies and procedures. Other risk management
methods depend upon an evaluation of information regarding the markets we operate in, the customers
we service and certain other matters, which may not be accurate, complete, up-to-date or properly
evaluated in all cases. Management of operational, legal or regulatory risks requires, among other things,
policies and procedures to properly record and verify a number of transactions and events. Although we
seek to establish and adhere to all requisite policies and procedures, they may not be fully effective in
the future.

Our results of operations are dependent upon the effectiveness of our management of changes in credit
quality and risk concentrations, the accuracy of our valuation models and our critical accounting
estimates and the adequacy of our allowances for loan losses. To the extent our assessments, assumptions
or estimates prove inaccurate or not predictive of actual results, we could suffer higher than anticipated
losses. If we fail to effectively implement our risk management policies, it could have an adverse effect
on our business, results of operations and financial condition.

We depend on the accuracy and completeness of information provided by our customers and our
reliance on any misleading information may affect our judgement of their credit worthiness, as well
as the value of and title to the collateral.

While deciding whether to extend credit to customers, we rely, to a significant extent, on the information
furnished to us by the customers for certain key elements of the credit assessment process, including their
income, assets, financial transactions and credit history. We follow the know your customer (“KYC”)
guidelines prescribed by the NHB and RBI for potential customers, verify their place of employment and
residence, as applicable, and verify details with the RBI and NHB’s caution list. We also do a valuation
of their collateral. While we carry out KYC verification and income assessment verification in-house,
we utilize the services of external valuation agencies for carrying out some of the asset verification
processes required to be undertaken by us. Furthermore, we utilise the services of the Credit Information
Bureau (India) Limited and CRIF High Mark to carry out credit checks on our customers. We may also
rely on certain representations from customers as to the accuracy and completeness of that information.
For ascertaining the creditworthiness of the customers and the encumbrances on the collateral provided,
we depend on the respective registrars and sub-registrars of assurances, credit information companies or
credit bureaus. Our reliance on any misleading information may affect our judgement of credit worthiness
of potential customers, and the value of and title to the collateral. Our risk management measures may
not be adequate to prevent or deter such activities in all cases, which may adversely affect our business,
results of operations and financial condition.

Further, we also target new to credit customers, who may not have credit histories supported by tax
returns and other documents that would ordinarily enable us to assess their creditworthiness. We may
also not receive updated information regarding any change in the financial condition of our customers or
may receive inaccurate or incomplete information as a result of any fraudulent misrepresentation by our
customers or employees. Moreover, the availability of accurate and comprehensive credit information
on retail customers in India is limited, which reduces our ability to accurately assess the credit risk
associated with such lending. Although as part of our credit policy, we conduct credit checks of all our
customers, including with credit bureaus, conduct site-visits and personal discussions, we cannot assure
you that such credit information will be accurate or comprehensive. Difficulties in assessing credit risks
associated with our day-to-day lending operations may lead to an increase in the level of our non-
performing assets. Increases in NPAs, could adversely affect our business and results of operations.
Moreover, any delays on our part to take immediate action in connection with enforcement of security,
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delays in bankruptcy foreclosure proceedings, economic downturns, defects in security and fraudulent
transfers by borrowers, may hinder our ability to realize the full value of security, which may result in a
material adverse effect on our business, cash flows, results of operations, and financial condition.

The Indian housing finance industry is extensively regulated and any changes in laws and regulations
applicable to housing finance companies could have an adverse effect on our business.

Our business and financial performance could be adversely affected by changes in the laws, rules,
regulations or directions applicable to us and the housing finance business, or the interpretations of such
existing laws, rules and regulations, or the promulgation of new laws, rules and regulations, including
foreign investment laws governing our business, operations and investments in our Company by non-
residents. These regulations, apart from regulating the manner in which a company carries out its business
and internal operations, prescribe various periodical compliances and filings, including but not limited
to filing of forms and declarations with the relevant registrar of companies, the RBI and other relevant
authorities. Further, notification of new regulations and policies, which may require us to obtain
approvals and licenses from the government and other regulatory bodies, or impose onerous requirements
and conditions on our operations, in addition to those which we are undertaking currently, or change the
manner in which we conduct KYC or authenticate our customers. Any such changes and the related
uncertainties with respect to the implementation of new regulations may have an adverse effect on our
business, financial condition and results of operations.

On February 17, 2021, RBI issued the Master Direction — Non-Banking Financial Company — Housing
Finance Company (Reserve Bank) Directions, 2021 (“RBI Master Directions™) in supersession of,
among others, the Master Circular - Housing Finance Companies (NHB) Directions, 2010 and the RBI
notification on Review of regulatory framework for Housing Finance Companies (HFCs) dated October
22, 2020. Accordingly, activities of HFCs, are primarily regulated by the RBI Master Directions,
including various aspects of our business such as what constitutes housing finance and housing finance
company, net owned fund requirement, capital adequacy, sourcing of funds, on-boarding of customers,
credit approval and risk management and asset classification and provisioning. Certain other generally
applicable legislations also regulate other aspects of our business such as recovery of debt and taxation.
For details, see “Key Regulations and Policies in India” on page 264. Our Company has, pursuant to
letter dated September 15, 2023, obtained prior approval from RBI for undertaking the Offer under the
RBI Master Directions.

We are also subject to applicable regulatory requirements that govern the operations of our wholly owned
Subsidiary, India Shelter Capital Finance Limited, which was incorporated on March 24, 2022, and has
filed an application dated July 11, 2022, with RBI, seeking a certificate of registration to operate as a
non-deposit accepting NBFC license to commence operations and provide mortgage and other loans to
middle income households in urban and semi urban areas. The RBI pursuant to its letter dated December
30, 2022, has returned the application filed by our Subsidiary observing that our Subsidiary is itself held
by an NBFC-HFC. If our Subsidiary is not granted such license in the future, or if we are required to
restructure our holding in our Subsidiary to comply with applicable regulatory prerequisites for such
license in a manner that may not align with our overall business interests, our strategy to have a separate
entity for loans against property and other products may be adversely impacted.

We are subject to periodic inspections by the National Housing Bank and the Reserve Bank of India
and non-compliance with observations made during any such inspections could result in penalties and
fines, and could adversely affect our reputation, business, financial condition, results of operations
and cash flows.

We are subject to periodic inspections by the NHB and the RBI of our balance sheet, financials and other
records, including details of disbursements, non-performing assets, grievance redressal mechanism, and
branches, among others, for the purpose of verifying the correctness or completeness of any statement,
information or particulars furnished to the authorities. We are also required to submit the details of
complaints received from our customers and details of frauds observed on a periodic basis to NHB.

The NHB, pursuant to its periodic inspections of our Company, has observed certain deficiencies/lapses
in terms of compliance with applicable requirements under the policy circulars and guidelines issued by
NHB and has also observed certain shortcomings and inadequacies in some of our policies and other
compliances. For instance, in its past inspections reports for Financial Years 2022, 2021 and 2020, the
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NHB had identified certain deficiencies in our operations, made certain observations and sought
clarifications in relation to our operations, such as:

e Repayment collections being made in cash;

e Inadequate disclosures in relation to, among others, the COVID-19 pandemic moratorium in
our audited financial statements;

e Non-automation of asset liability management statements;

e Non-disclosure of purpose of issuance of non-convertible debentures in our Board resolution;

e Absence of provision to provide acknowledgement for receipt of loan applications to our
customers;

e Non-inclusion of various risk function heads in the composition of our risk management
committees;

e Re-negotiation of existing loans by changing the rate of interest and/or tenure;

e Non-linkage of disbursement of a housing loan with stage of construction;

e Capitalization of arrears in certain NPA account which resulted in contravention of recognition
of income; and

e Non-consideration of interest receivable amounts on loans under moratorium which led to
shortfall in provisions.

In the past, the NHB had issued a show cause notice dated September 3, 2020, against us, alleging non-
compliance of certain provisions of the Housing Finance Companies (NHB) Directions, 2010 (“NHB
Directions”) and NHB(ND)/DRS/Policy Circular No. 75/2016-17 dated July 1, 2016, further to which,
a fine 0f 20.75 million (plus taxes) was levied on us pursuant to a letter dated October 19, 2020. We were
also issued a show cause notice dated June 2, 2021 alleging non-compliance with certain provisions of
the NHB Directions and the RBI circulars no. DOR.No.BP.BC.63/21.04.048/2019-20 dated March 27,
2020 and DOR.N0.BP.BC.63/21.04.048/2019-20 dated April 17, 2020 and a penalty of 20.02 million
(plus taxes) as of March 31, 2020 was levied on us by the NHB, pursuant to a letter dated July 29, 2021.
We were also issued letter dated July 29, 2021 by the NHB, requiring our Company to exercise due
caution going forward and to strictly adhere to certain provisions of the regulations prescribed by the
NHB. While our Company has paid the requisite penalties and aims to ensure strict compliance with all
applicable regulatory requirements, we cannot assure you that such instances of deficiencies or non-
compliances may not be observed against us in the future. Further, in the event that we are unable to
comply with the observations made by the NHB or the RBI or comply with their policies, circulars and
directions, we could be subject to penalties and restrictions which may be imposed by the NHB or the
RBI. Any imposition of penalty or adverse findings by the NHB or the RBI during any future inspections
or otherwise may have an adverse effect on our reputation, business, financial condition, results of
operations and cash flows. There are currently no observations issued by the RBI or the NHB pursuant
to inspection of our Company that have not been complied with.

11. Our business is affected by volatility in interest rates for both our lending and treasury operations,
which could cause our net interest income to vary and consequently affect our profitability.

Our results of operations depend substantially on the level of our net interest income, which is the
difference between our interest income and our finance cost. Any change in interest rates would affect
our interest expense on our floating interest-bearing liabilities as well as our net interest income and net
interest margins. Details of our floating interest-bearing liabilities as a percentage of our total outstanding
borrowings as of September 30, 2023 and September 30, 2022, and March 31, 2023, 2022 and 2021 are
as set forth below:

As of
September 30, 2023 Se"t‘;‘(‘)‘;’;’ 30, March 31, 2023 March 31, 2022 March 31, 2021
Particulars
(in T million, except percentages)
o, o, o, o, o,
Amount - of Amount e of Amount 0 o.f Amount 0 o.f Amount % o.f

borrowings borrowings borrowings borrowings borrowings
Floating
interest-
bearing 24,726.38 75.6  20,732.64 82.1 23,631.40 79.5 17,489.35 849 11,848.31 80.0
liabilities
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Any increase in our cost of funds may lead to a reduction in our net interest margin or require us to
increase interest rates on loans disbursed to customers in the future to maintain our net interest margin.
Interest rates are highly sensitive to many factors beyond our control, including the monetary policies of
the RBI, deregulation of the financial sector in India, domestic and international economic and political
conditions and other factors, which have historically resulted in changes in interest rates in India. If there
is an increase in the interest rates, we pay on our borrowings that we are unable to pass to our customers,
we may find it difficult to compete with our competitors, who may have access to low-cost funds, thereby
affecting our net interest income. Some of our customers may prepay their loans to take advantage of a
declining interest rate environment. Similarly, an increase in interest rates could result in our customers,
particularly those with variable interest rate loans, prepaying their loans if less expensive loans are
available from other sources. Further, we are prohibited under the RBI Master Directions from charging
pre-payment penalties on loans with variable interest rates and an increase in general interest rates in the
economy could reduce the overall demand for housing finance and impact our growth. However, it is not
possible to quantify any such impact on our results of operations (except for quantification of prepayment
penalties, which would reflect an immediate positive impact but not a loss of future income). As a result,
we may not be able to accurately predict the impact of such prepayment on our results of operations and
financial condition. Set forth below are details of prepayment penalties on loans prepaid by our customers
for the six months ended September 30, 2023 and September 30, 2022, and the Financial Years 2023,
2022 and 2021, are as follows:

For the
. Six months Six months
Particulars ended ended Financial Year  Financial Year  Financial Year
September 30, September 30, 2023 2022 2021
2023 2022
Prepayment charges (in T 100.39 77.15 165.13 88.07 33.99

million)*

# Prepayment charges represents total prepayment amount charged in the profit and loss account in the related financial year as
per Restated Consolidated Financial Information.

Fluctuations in interest rates may also adversely affect our treasury operations. Set forth below are the
details of the income generated from our treasury operations during the six months ended September 30,
2023 and September 30, 2022, and Financial Years 2023, 2022 and 2021:

As of
September 30, September 30,
2023 2022 March 31, 2023 March 31, 2022 March 31, 2021
Particulars (in Z million, except percentages)
% of % of % of % of % of
Amount Total Amount Total Amount Total Amount Total Amount Total
Income Income Income Income Income
Income
generated from 5 53 62 14212 52 32378 53 249.70 54 19791 6.1
treasury
operations

As part of our treasury operations, we deploy surplus funds into bank deposits, mutual funds, government
securities, debentures and commercial papers, based on our investment policy. However, the returns
generated on these investments are dependent on interest rates which may fluctuate based on market
conditions. Furthermore, the impact of interest rates on our operations is influenced by various factors
that are beyond our control. This includes monetary policies implemented by the Reserve Bank of India
(RBI), the deregulation of the financial sector in India, and the prevailing domestic and international
economic conditions. See also “Management’s Discussion and Analysis of Financial Condition and
Results of Operation — Significant Factors Affecting our Results of Operations - Volatility in
Borrowing and Lending Rates” on page 400.

In a rising interest rate environment, especially if the rise is sudden or sharp, we could be adversely
affected by the decline in the market value of our investments. However, in a declining interest rate
environment, as a substantial portion of our borrowings are on fixed interest rates, our net interest income
could decline. Our inability to effectively and efficiently manage interest rate variations and our failure
to pass on increased interest rates on our borrowings may cause our net interest income to decline, and
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which would decrease our return on assets and could adversely affect our business, result of operations
and financial condition.

We may face asset-liability mismatches, which could affect our liquidity and consequently may
adversely affect our operations and profitability.

We face potential liquidity risks because our assets and liabilities mature over different periods. Assets
and liability mismatch, which represents a situation when the financial terms of an institution’s assets
and liabilities do not match, is a key financial parameter for us. We monitor the contractual maturity
periods of our assets and liabilities and categorize them on the basis of the number of years in which they
mature, as set forth below:

Asset liability framework as of September 30, 2023

Years Liabilities™ Assets® Gap
(in T million)
Up to 1 year 8,434.20 9,943.27 1,509.07
1 to 3 years 12,841.97 13,336.51 494.53
3 to 5 years 9,228.56 9,627.78 399.22
5 to 7 years 1,790.74 6,843.98 5,053.24
7 to 10 years 981.24 6,044.13 5,062.89
Over 10 years 407.28 1,258.29 851.01

Notes:

(1) Liabilities represent trade payables, debt securities, borrowings (other than debt securities), lease liabilities and other
financial liabilities.

(2) Assets represent cash and cash equivalents, bank balance (other than cash and cash equivalents), loans and other financial
assets.

Although we had a positive asset-liability position as of September 30, 2023, across various time buckets,
we cannot assure you that we will be able to continue to maintain a favorable asset-liability maturity
profile in the future. A significant portion of loans to our customers have maturities with longer terms
than the average terms of our borrowings. While we have not faced any mismatch in the maturity profile
of our assets and liabilities, any such instances in the future may lead to a liquidity risk and have an
adverse effect on our business and results of operations.

We have had negative cash flows in the past and may continue to have negative cash flows in the
future.

We have experienced negative cash flows in the past, primarily due to the inherent nature of our business
wherein the negative cash flow from operating activities pertaining to disbursements is financed from
financing activities. The following table sets forth our cash flows for the period/years indicated:

(in % million)

For the
. Six months  Six months
Particulars ended ended Financial Financial Financial
September  September Year 2023 Year 2022 Year 2021
30,2023 30,2022
Net cash (used in) operating activities (5,636.91) (4,101.46) (8,521.82) (4,952.82) (4,208.51)
Net cash generated from / (used in) investing | 14 79 (677.26) 162496  (1,857.78) 766.42
activities
Net cash generated from financing activities 3,215.58 4,632.62 9,068.28 5,917.68 5,599.63
Net increase/(decrease) in cash and cash (3.530.03) (146.11) 217142 (892.92) 2.157.54

equivalents

For further details, see “Financial Information” and “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” on pages 332 and 397, respectively. We cannot assure
you that our net cash flow will be positive in the future. Negative cash flows over extended periods, or
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significant negative cash flows in the short term, could affect our ability to operate our business and
implement our growth plans.

Changes in economic, regulatory and financial conditions or any lack of liquidity in the market could
adversely affect our ability to access funds at competitive rates, which could adversely affect our
liquidity and financial condition.

Changes in economic, regulatory and financial conditions or any lack of liquidity in the market could
adversely affect our ability to access funds at competitive rates, which could adversely affect our liquidity
and financial condition. Our ability to raise debt to meet our financing requirements is also restricted by
the limits prescribed under applicable regulations. The limits on borrowings by housing finance
companies (“HFCs”) are governed by the RBI Master Directions which currently restrict HFCs from
borrowing in excess of 14 times their net owned funds on or after March 31, 2020 and after which this
limit shall be further reduced to 13 times of their net owned funds on or after March 31, 2021 and
subsequently to 12 times of their net owned funds on or after March 31, 2022. Our limit on borrowings
to net owned funds (as governed by the RBI Master Directions) is as follows:

As of
September 30, September 30,

Particulars 2023 2022 March 31,2023 March 31,2022 March 31, 2021
(% in millions, except limit)

Net owned funds 12,605.68 10,552.40 11,456.84 10,039.22 9,047.12

;‘i\ili)thcable regulatory 12 times 12 times 12 times 12 times 13 times

Our limit on borrowings 151,268.15 126,628.80 137,482.04 120,470.69 117,612.61

Consequently, if we are unable to obtain adequate financing in a timely manner and on commercially
acceptable terms, our business, results of operations and financial condition may be adversely affected.

We may not be able to sustain growth in the future as our business is subject to factors such as
competition and customer requirements.

We have experienced growth in recent years and have expanded our business and operations. Set forth
below are certain metrics showing our growth as of or for the period/years presented.

Fg:::hzlx Fx::fhzlx For the year For the year For the year
ended/As of ended/As of ended/As of ended/As of ended/As of CAGR (2023-
Septronlio: Septianli: March 31, March 31, March 31, 2021)
30,2023 30,2022 2023 2022 2021
(in ¥ million, unless otherwise specified) (%)
AUM 51,806.89 36,148.74 43,594.31 30,732.93 21,985.27 40.8
Disbursements 12,203.17 8,618.94 19,643.77 12,952.61 8,948.76 48.2
Total Income 3,985.76 2,728.86 6,062.31 4,598.06 3,227.99 37.0
g ;’Ezf;’;fe 1,073.54 620.21 1,553.42 1,284.47 873.89 333
g\jizc)hes 203 167 183 130 115 26.1

As part of our growth strategy, we intend to expand our presence in existing geographies and newer
geographies through penetrative expansion of our branches. For details, see “Our Business — Our
Strategies - Further Grow and Diversify our Distribution Network to Achieve Deeper Penetration in
Key States and Drive Sustainable Growth” on page 245. Factors such as competition, customer
requirements, regulatory regimes, business practices and customs in these new geographies may differ
from those in our existing markets, and our experience in our existing markets may not be applicable or
relevant to these new geographies.
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While we have not launched any special marketing drives or advertising campaigns in the last financial
year, we may be required to do so in the future to grow our business. Furthermore, as we plan to deepen
our geographic penetration, we may be exposed to additional challenges such as obtaining necessary
governmental approvals; successfully marketing our brand and product offerings in markets in which we
have no familiarity; attracting customers in a market in which we do not have significant experience or
visibility; being subject to additional local taxes; attracting and retaining new employees which may also
hinder our initiatives to prioritize localized hiring for our branches in the locations they are based;
expanding our technological infrastructure; maintaining standardized systems and procedures; and
adapting our marketing strategy and operations in new markets in India in which different languages are
spoken. For example, a number of states in India have enacted laws to regulate money-lending
transactions and there are civil and criminal penalties prescribed for non-compliance with the relevant
money lending statutes. These laws also establish a maximum rate of interest that can be charged to
customers. To address these challenges, we may have to incur additional expenses that may not yield
desired results or incur costs that we may not be able to recover. Our lack of success in our growth
strategy or the sub-optimal performance of our new branches could adversely affect our business, results
of operations, financial condition and cash flows.

We rely significantly on our information technology systems for our business and operations and any
failure, inadequacy or security breach in such systems could adversely affect our business, results of
operations and reputation.

We use our technology platforms across the entire customer lifecycle to assist with functions such as
customer onboarding, underwriting, disbursement, risk management, collections and to perform data
analytics. As part of our strategies, we seek to leverage technology to enhance our lead sourcing and
customer fulfilment process and introduce a customer-centric self-onboarding application to streamline
and expedite the overall loan application experience for our customers. For details, see “Our Business —
Our Strategies — Leverage our Technology Stack to Achieve Scalability and Efficiency and Improving
Productivity of our Existing Branches” on page 246. As a result of our extensive use of technology, the
size and complexity of our computer systems may make them potentially vulnerable to breakdowns,
system integration problems, malicious intrusion and computer viruses.

Furthermore, to enhance our underwriting capabilities, we also engage with third-party service providers
on a non-exclusive basis, to develop tools and integrate application programming interfaces to access
supplementary information relating to our customers. Our financial, accounting, analytics or other data
processing systems may fail to operate adequately, or at all, as a result of events that are beyond our
control, including a disruption of electrical or communications services in markets in which we primarily
operate. Our ability to operate and remain competitive will depend in part on our ability to maintain and
upgrade our information technology systems on a timely and cost-effective basis. Our dependence on
third-party service providers may expose us to risks arising from loss of data, system failures and cyber-
attacks. Although we have not experienced any significant disruptions to our information technology
systems in the past, we cannot assure you that we will not encounter disruptions in the future.

In addition, our systems are potentially vulnerable to data security breaches, whether by employees, who
may have a lack of experience with our newer information technology systems, or others, that may
expose sensitive or confidential data to unauthorized persons. Further, as part of our business, we store
and have access to customers’ bank information, credit information and other sensitive data on cloud.
Data security breaches could lead to the loss of trade secrets or other intellectual property or could lead
to the public exposure of personal information (including sensitive financial and personal information)
of our customers and employees, which could result in breaches of applicable data security laws leading
to legal proceedings against us including the potential imposition of penalties, and negative publicity.

Recently, the Digital Personal Data Protection Act, 2023 (“DPDP Act”) has been enacted on August 11,
2023. All data fiduciaries, determining the purpose and means of processing personal data, are mandated
to provide an itemised notice in plain and clear language containing a description of the personal data
sought to be collected along with the purpose of processing such data. The DPDP Act further provides
that where consent is the basis of processing personal data, the data principal providing the consent, may
withdraw such consent at any time. Any form of non-compliance shall attract a financial penalty as
prescribed in Schedule I of the DPDP Act, not exceeding 32,500 million in each instance. We may,
therefore, be required under applicable regulations to notify individuals of data security breaches
involving their personal data.
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Although we have not experienced any material data security breaches in the past, any such security
breaches or compromises of technology systems in the future may cause our customers to lose confidence
in the effectiveness of our data security measures, and in turn have an adverse effect on our business,
results of operations and reputation.

Any termination or failure by us to renew the lease and license agreements for our offices in an
acceptable and timely manner, or at all, could adversely affect our business and results of operations.
Moreover, many of the lease and leave and license agreements entered into by us may not be duly
registered or adequately stamped.

As of September 30, 2023, our Registered Office, Corporate Office and 203 branch offices are located
on leased or licensed premises, none of which are owned by any Promoter, member of the Promoter
Group, Director, KMP, Senior Management, their relatives or any person related directly or indirectly in
any manner to the Company, Group or any Subsidiary. The typical period for leases which are generally
entered into by our Company for our branches ranges from 11 months to nine years. The lease agreements
can be terminated, and any such termination could result in any of our offices being shifted or shut down.
Some of the lease or leave and license agreements may have expired in the ordinary course of business,
and we are currently involved in negotiations for the renewal of these lease and leave and license
agreements. The lease agreements for two of our branch offices at Jabalpur, Madhya Pradesh and
Shimoga, Karnataka, have expired, and our Company is currently in the process of renewal of these lease
agreements. While we have not faced major issues renewing the leases of our branch offices in the past,
if these lease and leave and license agreements are not renewed or not renewed on terms favorable to us,
we may suffer a disruption in our operations or increased costs, or both, which may affect our business
and results of operations. Further, our Company has executed lease and leave and license agreements,
including in relation to our branch offices situated in Ahmedabad, Gujarat, Bhilwara, Rajasthan,
Bhubaneshwar, Odisha, Faridabad, Haryana and Jaipur, Rajasthan that are not adequately stamped or
duly registered. While our Company is in the process of undertaking steps towards assessment and
payment of adequate stamp duty/ due registration of such lease and leave and license agreements,
including by way of liaising with its local counsel in this regard, unless such documents are adequately
stamped or duly registered, such documents may be rendered inadmissible as evidence in a court in India
or may not be authenticated by any public officer and the same may attract penalty as prescribed under
applicable law or may impact our ability to enforce these agreements legally, which may result in an
adverse effect on the continuance of our operations and business. For details in relation to our premises,
see “Our Business — Properties” on page 263.

Any failure or significant weakness of our internal processes or systems could cause operational errors
or incidents of fraud, which would adversely affect our business, profitability and reputation.

We are responsible for establishing and maintaining adequate internal measures commensurate with the
size and complexity of operations. Our internal audit functions evaluate the adequacy and effectiveness
of these internal control systems on an ongoing basis so that business units adhere to our policies,
compliance requirements and internal guidelines. Such policies and guidelines include our risk
management policies and employee code of conduct, among others. While we periodically test and
update our internal processes and systems, we are exposed to operational risks arising from the potential
inadequacy or failure of internal processes or systems, and our actions may not be sufficient to ensure
effective internal checks and balances in all circumstances.

Our management information systems and internal procedures that are designed to monitor our
operations and overall compliance may not identify every instance of non-compliance or every suspicious
transaction. If internal system or process weaknesses are identified, our actions may not be sufficient to
correct such weakness. Failures or material errors in our internal systems may lead to deal errors, pricing
errors, inaccurate financial reporting, fraud and failure of critical systems and infrastructure. Such
instances may also adversely affect our reputation, business and results of operations. The NHB has, in
the past, pursuant to its periodic inspections of our Company, observed certain deficiencies in relation to
our internal controls, including among others, the continuation of appointment of a previous internal
auditor for a period of 10 years. While we aim ensure that all such internal systems or processes are in
place and strictly complied with, we cannot assure you that that we would be able to prevent frauds in
the future or that our existing internal mechanisms to detect or prevent fraud will be sufficient. In
Financial Years 2021 and 2022 and during the six months ended September 30, 2023, we have incurred
losses due to fraud, employee negligence, theft and similar instances. This includes losses arising due to
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fabricated documents being submitted to us by the customers and criminal breach of trust. The table
below provides our losses due to fraud, theft, employee negligence or other similar incidents for the six
months ended September 30, 2023 and September 30, 2022, and the Financial Years 2023, 2022 and

2021:
Six months Six months
Particul ended ended Financial Financial Financial
arficwiars September September Year 2023 Year 2022 Year 2021
30,2023 30,2022
Losses incurred (in X million) 13.79 - - 0.38 2.34

While we have undertaken measures to strengthen our internal controls to avoid to such incidents in
future, any fraud discovered in the future may have an adverse effect on our business, profitability and
reputation.

19. We serve low and middle income self-employed customers in India, who are often considered high
risk.

Self-employed customers to whom we lend are often considered to be higher credit risk customers due
to their increased exposure to fluctuations in cash flows due to adverse economic conditions. Set forth
below are the details of loans to self-employed customers as of September 30, 2023 and September 30,
2022, and March 31, 2023, 2022 and 2021:

As of
September 30,2023  September 30, 2022 March 31, 2023 March 31, 2022 March 31, 2021
LI Amount Amount Amount Amount Amount
X (% X (% X (% X (% X (%
(in¥ Share) (in¥ Share) (in¥ Share) (in¥ Share) (in¥ Share)
million) million) million) million) million)
Self-

employed 36,582.20 70.6% 24,869.97 68.8% 30,362.88 69.6% 20,783.05 67.6% 14,112.31 64.2%
customers

To the extent we are unable to successfully manage the risks associated with lending to self-employed
customers, it may become difficult for us to recover outstanding loans provided to such customers.

20. Any deterioration in the performance of any pool of receivables assigned or securitized to banks and
other institutions may adversely impact our business.

We assign and securitize a portion of our receivables from our loan portfolio to banks and other financial
institutions from time to time. Such assignments and securitizations are undertaken by us on the basis of
our internal estimates of capital requirements and availability of other sources of funds and may vary
from time to time. Set forth below are the details of our assignment and securitization transaction
balances and credit enhancements as of September 30, 2023 and September 30, 2022, and March 31,
2023, 2022 and 2021.

As of
. September September March 31, March 31, March 31,
Particulars 30,2023 % Share 30, 2022 % Share 2023 % Share 2022 % Share 2021 % Share
(in Z million, except percentages)
2::‘52(?)‘1 847585  164% 492019  13.6% 692735 159 3,850.92 125 1,649.43 75
Credit Nil — Nil — Nil — 25.62 — 38.68 —

enhancements®

(1) Assigned Assets represent the aggregate of current principal outstanding and overdue principal outstanding, if any, for all
loan assets which have been transferred by us by way of securitization before April 1, 2017 under the erstwhile accounting
standards and direct assignment as of the last day of the relevant period/year.

(2) Credit enhancements pertain to securitization transactions that have been entered into prior to April 1, 2017.

Any change in RBI or other government regulations in relation to assignments and securitizations by
HFCs could have an adverse impact on our assignment or securitization program. In the event the bank
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or financial institution does not realize the receivables due under loans that have been securitized, the
relevant bank or financial institution can enforce the underlying credit enhancements provided by our
Company. Should such banks or any other financial institutions seek to enforce the underlying credit
enhancements such as fixed deposits extended for securitization transactions, which are provided up to
a specified percentage of the underlying loans, it could have an adverse effect our relationship with
financial institutions and our ability to carry out securitization transactions with financial institutions.

One of our Corporate Promoters, WestBridge Crossover Fund, LLC, has made investments in Aptus
Value Housing Finance Limited, which is involved in the similar line of business as that of our
Company.

There are potential conflicts of interests between the interests of our Company and one of our Corporate
Promoters, WestBridge Crossover Fund, LLC’s other investments. Potential conflicts of interests include,
but are not limited to, the fact that one of our Corporate Promoters, WestBridge Crossover Fund, LLC
has made investments in Aptus Value Housing Finance India Limited, which is involved in the similar
line of business as that of our Company. We will endeavour to take adequate steps to address any conflict
of interest by adopting the necessary procedures and practices as permitted by applicable law. Further,
our Directors, Shailesh J. Mehta and Sumir Chadha, are directors on the board of Aptus Value Housing
Finance India Limited. If any matter arises that we determine in our good faith judgment constitutes an
actual conflict of interest, we cannot assure you that such conflict of interest may be resolved in our best
interest.

We focus on first-time home loan takers in Tier Il and Tier 111 cities in India.

We focus on first-time home loan takers in Tier 1l and Tier Il cities in India. Such customers generally
may have higher risk of non-payment or default. As of September 30, 2023, 70.7% of our customers
were first-time home loan takers. To the extent we are unable to successfully manage the risks associated
with lending to customers new to credit, it may become difficult for us to recover outstanding loan
amounts provided to such customers. We cannot assure you that our risk management controls will be
sufficient to prevent future losses on account of customer defaults, which may adversely affect our
business, results of operations and financial condition.

Our CRAR exceeds the regulatory requirements set forth by the RBI. If we continue to maintain our
CRAR at the levels maintained as of September 30, 2023, September 30, 2022, March 31, 2023, 2022
and 2021, it could potentially limit our ability to deploy capital for profit-generating opportunities,
expansion of our lending portfolio, or strategic investments.

The RBI Master Directions require HFCs to comply with a capital to risk (weighted) assets ratio, or
capital adequacy ratio (“CRAR?”), consisting of Tier I and Tier II capital, which has been revised over
time, and collectively shall not be less than 15% of the HFC’s risk-weighted assets and the risk adjusted
value of off-balance sheet items on or before March 31, 2022 and thereafter. This ratio is used to
measure an HFC's capital strength and to promote stability and efficiency of the HFC. At a minimum,
Tier | capital of an HFC, at any point in time, cannot be less than 10% of risk weighted assets. Further,
we are required to ensure that the total Tier Il capital at any point in time, should not exceed 100% of
Tier — | capital. See also “Key Regulations and Policies” on page 264. As on the date of this Prospectus,
we are currently in compliance with the aforementioned RBI Master Directions.

Details of our Tier I and Tier Il capital as of September 30, 2023, September 30, 2022, March 31, 2023,
March 31, 2022 and March 31, 2021, are set out below:

Particulars September September March 31, March 31, March 31,
30,2023 30, 2022 2023 2022 2021
Share Capital 450.23 437.32 437.65 437.07 429.78
Reserve & Surplus 13,285.00 11,008.34 11,963.97 10,324.20 8,942.91
Intangible Assets (3.66) (2.55) (4.84) (4.65) (10.77)
géiﬁg t(ie:;(:ia(r)lr?emem under (14.67) (85.52) (24.75) (58.80) (47.67)
Deferred Revenue (73.91) (62.01) (51.45) (42.79) (173.76)
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September September March 31, March 31, March 31,

Particulars 30,2023 30, 2022 2023 2022 2021
Deferred Tax Asset (42.54) (34.96) (30.13) (29.50) (93.37)
Capital Redemption Reserve - - - - -
_Unreallsed gain arising on financial (994.76) (708.22) (833.61) (586.31) )
instruments

Tier I Capital 12,605.68 10,552.40 11,456.84 10,039.22 9,047.12
Subordinated Debt - - - - -
Gengrgl Provisions & Standard Asset 209.57 78.52 186.05 153.63 137.35
Provision

Preference Share Capital - - - - -
Credit enhancement under

Securitisation ) B (24.75) (58.80) (47.67)
Tier- II Capital 209.57 78.52 161.30 94.83 89.68
Total Capital Fund (Tier I & II) 12,815.25 10,630.92 11,618.14 10,134.05 9,136.80

Set forth below are the details of our CRAR as of September 30, 2023 and September 30, 2022, and the
March 31, 2023, 2022 and 2021, and our Tier I and Tier Il capital as a percentage of risk weighted assets
as of that date:

As of
Particulars September  September  March 31, March31, March3l,
30,2023 30, 2022 2023 2022 2021
(in ¥ million, except percentages)
Tier I Capital 12,605.68 10,552.40 11,456.84 10,039.22 9,047.12
Tier II Capital 209.57 78.52 161.30 94.83 89.68
Total Capital 12,815.25 10,630.92 11,618.14 10,134.05 9,136.80
Risk Weighted Assets 26,331.93 21,622.14 22,061.28 18,136.31 12,777.00
Capital Adequacy Ratio (%) 48.7 49.2 52.7 559 71.5
Tier I Capital (%) 47.9 48.9 51.9 55.4 70.8
Tier II Capital (%) 0.8 0.4 0.7 0.5 0.7

“Reported CRAR is in accordance with the Restated Consolidated Financial Information.

As we continue to grow our loan portfolio and asset base, we will be required to raise additional Tier |
and Tier Il capital in order to remain in compliance with the applicable capital adequacy ratios. While
our CRAR exceeds the regulatory requirements set forth by the RBI and underscores our financial
strength, if we continue to maintain our CRAR at the levels maintained as of September 30, 2023,
September 30, 2022, March 31, 2023, 2022 and 2021, it could potentially limit our ability to deploy
capital for profit-generating opportunities, expansion of our lending portfolio, or strategic investments.
Moreover, investors may interpret our CRAR as a sign of capital underutilization, which could affect the
performance of our Equity Shares and investor confidence.

There have been certain instances of delays or non-compliance in connection with regulatory filings
in the past by our Company. We may be subject to regulatory action and penalties for any such past
or future non-compliance and our business, financial condition and reputation may be adversely
affected.

There have been certain instances of non-compliances in the past. There was an inadvertent delay of two
months 18 days and two months 27 days in filing return of Downstream Investment (“DI”) in Form-DI
in relation to our Company’s investment in India Shelter Capital Finance Limited, our Subsidiary, with
the Department for Promotion of Industry and Internal Trade under Ministry of Commerce and Industry
(“DPNIT”), and RBI, respectively, and a late submission fee of X 0.09 million was levied by RBI on our
Company in relation to such delay. Further, the NHB had issued a show cause notice dated August 20,
2009 in relation to late submission of annual return (schedule I) with respect to our Company’s position
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as on March 31, 2009, and subsequently levied a penalty of ¥ 1,000 on our Company pursuant to its letter
dated November 11, 2009, which was paid by our Company. While we have put in place adequate
safeguards to track such filings and to ensure that such inadvertent non-compliances can be avoided,
including strengthening of our internal compliance controls in connection with applicable regulatory
filings relating to investment transactions, there can be no assurance that there will be no such delays or
non-compliances in the future and our Company will not be subject to adverse actions by the authorities.

Our Company and our Directors are involved in certain legal and other proceedings. Any adverse
outcome in such proceedings may have an adverse effect on our business, results of operations and
financial condition.

In the ordinary course of business, our Company and our Directors are involved in certain legal
proceedings, which are pending at different levels of adjudication before various courts, tribunals and
statutory, regulatory and other judicial authorities in India, and, if determined adversely, could affect our
reputation, business, results of operations and financial condition. We cannot assure you that these legal
proceedings will be decided favorably or that no further liability will arise from these claims in the future.
A summary of material outstanding litigation that have been initiated by and against our Company and
our Directors (together referred to as the “Relevant Parties”) (as applicable) are set forth below:

Category of Criminal Tax Statutory or  Disciplinary Material Aggregate
individuals/entities  proceedings proceedings regulatory actions by civil amount
actions the litigations involved”
SEBI or (in X million)
Stock
Exchanges

against our
Promoters in

the last five
years,
including
outstanding
action

Company
By our Company 7770 NA NA NA 481@ 1,227.76
Against our 3 3 Nil NA Nil 67.25
Company
Directors
By our Directors Nil NA NA NA Nil Nil
Against our . . .

: Nil Nil Nil NA 1 52.50
Directors
Promoters
By the Promoters Nil NA NA NA Nil Nil
Against our Nil Nil Nil Nil Nil Nil
Promoters
Subsidiary
By our Subsidiary Nil NA NA NA Nil Nil
Against our . . . . .

Ly Nil Nil Nil NA Nil Nil

Subsidiary

*Amount to the extent quantifiable.

(1) Thisincludes 764 complaints under Section 138 of the Negotiable Instruments Act, 1881, as amended, involving an aggregate
amount of T 929.28 million (to the extent quantifiable).

(2) Thiscomprises 481 proceedings under the Securitisation and Reconstruction of Financial Assets and Enforcement of Security
Interest Act, 2002 and the Security Interest (Enforcement) Rules, 2002, each as amended, involving an aggregate amount of
¥ 298.48 million (to the extent quantifiable).

Involvement in such proceedings could divert our management’s time and attention. For details, see
“QOutstanding Litigation and Material Developments” on page 433. Our Company currently does not
have any group company.
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We cannot assure you that any of the outstanding material litigation matters will be settled in our favour
or in favour of the Relevant Parties, or that no additional liability will arise out of these proceedings. The
amounts claimed in these proceedings have been disclosed to the extent ascertainable and include
amounts claimed jointly and severally.

If any new developments arise, such as a change in Indian law or rulings against us by appellate courts
or tribunals, we may need to make provisions in our financial statements that could increase our expenses
and current liabilities. Any adverse decision in any of these proceedings may have an adverse effect on
our business, results of operations and financial condition.

Any downgrade in our credit ratings could increase our borrowing costs, affect our ability to obtain
financing, and adversely affect our business, results of operations and financial condition.

The cost and availability of capital depends in part on our short-term and long-term credit ratings. Credit
ratings reflect the opinions of ratings agencies on our financial strength, operating performance, strategic
position and ability to meet our obligations. Our credit ratings as of the relevant dates indicated are set
forth below:

Credit Ratings as of
RatingAgency Instrument September September March 31, March March
30, 2023 30, 2022 2023 31,2022 31,2021
Non-convertible debentures A+ (Stable) A+ (Stable) A+ (Stable) A (Stable) A (Stable)
ICRA Limited
Long term borrowings A+ (Stable) A+ (Stable) A+ (Stable) A (Stable) A (Stable)
Care Ratings Long term borrowings A+ (Positive) A+ (Stable) A+ (Stable) A (Positive) A (Stable)

See also “Our Business — Credit Ratings” on page 260. While we have not witnessed any downgrade,
withdrawal or rejection (non-acceptance) in our credit ratings in the past, any downgrade in our credit
ratings could increase borrowing costs, result in an event of default under certain of our financing
arrangements and adversely affect our access to capital and debt markets, which could in turn adversely
affect our interest margins, our business, results of operations, financial condition and cash flows. In
addition, any downgrade in our credit ratings could increase the probability that our lenders impose
additional terms and conditions to any financing or refinancing arrangements we enter into in the future
and adversely affect our business, results of operations and financial condition.

The Indian housing finance industry is highly competitive and our inability to compete effectively
could adversely affect our business and results of operations.

The housing finance industry in India is highly competitive and we compete with banks, other HFCs,
small finance banks and NBFCs in each of the geographies in which we operate. Our competitors may
have more resources, a wider branch and distribution network, access to cheaper capital, superior
technology and may have a better understanding of and relationships with customers in these markets.
In addition, our competitors may be able to rely on the reach of the retail presence of their affiliated
group companies or banks. Competition in this market segment has also increased as a result of interest
rate deregulation and other liberalization measures affecting the housing finance industry in India, and
we expect competition to intensify in the future. For details, please see, “Our Business — Competition”
and “Industry Overview — Competitive landscape among HFCs in Affordable Housing Finance” on
pages 261 and 206, respectively.

Our ability to compete effectively will depend, in part, on our ability to maintain or increase our margins.
Our margins are affected in part by our ability to continue to secure low-cost capital and charge optimum
interest rates at which we lend to our customers. Any increases in the interest rates on the loans we extend
may also result in a decrease in business. We cannot assure you that we will be able to react effectively
to these or other market developments or compete effectively with new and existing players in the
increasingly competitive housing finance industry. If we are unable to compete effectively, our business
and results of operations may be adversely affected.

We rely on third party service providers for all our major information technology services. Any lapse
by third party service providers engaged by us may have adverse consequences on our business and
reputation.
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Technology is an integral part of our operations and all our major information technology services run
on a SaaS model, with information being stored on cloud servers and safeguarded by firewall
implementation and monitoring by our third-party service providers. We leverage the use of analytics
and technology across our operations and throughout the customer life cycle. This includes onboarding,
underwriting, asset quality monitoring, collections and customer services. We have implemented a
paperless approach to customer acquisition and onboarding, with tailored mobile solutions that cater to
different stages of the lending process. Salesforce is a customer relationship management system, also
used as our loan origination system and is integrated with our downstream and upstream applications,
including mobile applications, business rule engine and predictive dialer. Our iSales application
integrates, streamlines and optimizes our customer acquisition process whereas our iCredit platform
facilitates underwriting. To enhance our underwriting capabilities, we engage with third-party service
providers to develop tools and integrate application programming interfaces to access supplementary
information relating to our customers. This includes accessing fraud-related data, banking and investment
records, PAN and Aadhar verification, taxation data and other additional KYC details of customers, in
line with guidelines issued by the RBI. Additionally, we have also entered into agreements with third-
party service providers for payment aggregator services and unified payments interface services. This
exposes us to the risk that third party service providers may be unable to fulfil their contractual
obligations to us and to the risk that their business continuity and security systems prove to be inadequate.
While we have not experienced any material lapse or default by the third parties, any defaults or lapses
by our third-party service providers in the future could result in an adverse effect on our business,
reputation, financial condition and results of operations. In the event of any such occurrence, we may
incur business and operations interruption, and our business, financial condition, results of operations
and prospects may be adversely affected.

29. We may face difficulties and incur additional expenses in operating in Tier Il and Tier 111 cities in
India where infrastructure may be limited.
We serve low and middle income self-employed customers in Tier 1l and Tier Il cities in India where
infrastructure may be limited, particularly for transportation, electricity and internet bandwidth. Set forth
below are the details of our AUM generated from Tier I, Tier Il and Tier Il cities as of September 30,
2023 and September 30, 2022, and March 31, 2023, 2022 and 2021:
As of
September 30, 2023 September 30, 2022 March 31, 2023 March 31, 2022 March 31, 2021
Particulars % % % % %
Amount Share Amount Share Amount Share Amount Share Amount Share
(in ¥ million, except percentages)
Tier I' 5,291.54 102 3,430.86 9.5 4,601.02 10.6  3,028.84 9.9 1,097.65 5.0
Tier II* 21,062.34 407 16,013.72 443 18,435.37 423 13,792.31 449  11,018.17 50.1
Tier IIT" 25,453.00 49.1  16,704.15 462 20,557.92 472 1391178 453 9,869.45 44.9
Total 51,806.89  100.0  36,148.74  100.0  43,594.31 100.0  30,732.93 100.0  21,98527  100.0

*City Tier classification is based on Government of India’s segregation of various cities into X, Y and Z category for grant of HRA
to central government employees. Cities in X and Y category are specifically listed. “X” includes 8 metro cities (Delhi, Bangalore
(Karnataka), Mumbai (Maharashtra), Chennai (Tamil Nadu), Kolkata (West Bengal), Hyderabad (Telangana), Pune
(Maharashtra), Ahmedabad (Gujarat)), 'Y includes 87 cities and anything not listed is construed as “Z”. For the purpose of our
analysis, we have construed category X as Tier |, Category Y as Tier Il and rest as Tier I1l.

At our branch offices in remote markets, we may face difficulties in conducting operations, such as
accessing power facilities, transporting people and equipment, and implementing technology measures.
We may also face increased costs in conducting our business and operations and implementing security
measures. We cannot assure you that such costs will not increase in the future as we expand our branch
network, which could adversely affect our profitability.
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30.

A portion of our collections from customers is in cash, exposing us to certain operational risks.

The NHB had, pursuant to its periodic inspection of our Company for Financial Years 2022, 2021 and
2020, noted that some of the repayment collections were done in cash. While we have taken steps to
reduce the incidence of cash in our collections, a portion of our collections from our customers is
currently and may continue to be undertaken in cash due to prevalence of use of cash for transactions in
India. Set forth below are the details of collections made in cash during the six months ended September
30, 2023 and September 30, 2022, and the Financial Years 2023, 2022 and 2021:

As of
September 30, 2023 September 30, 2022 March 31, 2023 March 31, 2022 March 31, 2021
Particulars % Share of % Share of % Share of % Share of % Share of
Amount Total Amount Total Amount Total Amount Total Amount Total
Collections Collections Collections Collections Collections

Cash
collections

(in ¥ million, except percentages)

540.88 7.6 418.30 7.8 926.85 8.1 788.68 10.4 595.65 13.3

31.

While we have not faced any such instances in the past, cash collections expose us to the risk of theft,
fraud, misappropriation or unauthorized transactions by employees responsible for dealing with such
cash collections. These risks are exacerbated by the high levels of responsibility we delegate to our
employees and the geographically dispersed nature of our network. Certain of our customers are Tier |l
and Tier Il cities which carry additional risks due to limitations in relation to infrastructure and
technology. While we obtain money insurance policy for our cash in transit and safes for storage of cash,
we cannot assure you that the insurance obtained by us adequately covers all risks involved or will be
paid in relation to the entire amount involved, or at all. Further, we may be subject to regulatory or other
proceedings in connection with any unauthorized transactions, fraud or misappropriation by our
representatives and employees, which could adversely affect our goodwill.

Our business is subject to various operational risks associated with the financial industry, including
fraud and delays with respect to statutory, legal or regulatory reporting and disclosure obligations,
which may adversely affect our business and operations.

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

e inadequate procedures and controls;

o failure to obtain proper internal authorizations;

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

improperly documented transactions;

customer or third-party fraud, such as impersonation or identity theft;

failure of operational and information security procedures, computer systems, software or equipment;
the risk of fraud or other misconduct by employees;

We have experienced delays in payment towards employee provident fund (“EPF”) contributions during
the Financial Years 2021, 2022 and 2023, and the current financial year, details of which are set out
below:

Number of
employees
Financial for which Amount
Ve EPF Involved (In 3) Reason Current status
payment was
delayed
2023- 5 13,225 We were unable to create new universal account  No outstanding dues as
2024 number (“UAN”) or link the employee’s existing ~ on date
UAN due to mismatch in details between
Aadhaar and UAN.
2022- 41 214,510 (i) For each employee, we were unable to create  No outstanding dues as
2023 anew UAN or link the employee’s existing UAN  on date
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Number of

employees
Financial for which Amount
VEEr EPF Involved (In 3) Reason Current status
payment was
delayed

due to mismatch in details between Aadhaar and
UAN; or
(if) UAN was linked to another organization.

2021- 59 233,104  For each employee, we were unable to create a  No outstanding dues as

2022 new UAN or link the employee’s existing UAN  on date
due to mismatch in details between Aadhaar and
UAN.

2,311 6,604,514 We were unable to deposit the payment due to  No outstanding dues as

technical issues at the payment portal, which was  on date
subsequently deposited on the immediate next
day.

2020- 15 26,985 For each employee, we were unable to create a  No outstanding dues as

2021 new UAN or link the employee’s existing UAN  on date
due to mismatch in details between Aadhaar and
UAN.

We have undertaken the following corrective actions to avoid any such delay in EPF payments:

(i) we issue offer letters for employment only after undertaking verification and alignment of
information provided in Aadhaar and UAN; and
(ii) we endeavour to make EPF payments at least two days prior to the relevant due dates.

We have paid all the statutory dues to the Government, including EPF and Employee State Insurance
contribution (“ESIC”) for all full-time employees for the last three Financial Years and as of October
31, 2023, in accordance with applicable laws/ statutory obligations. Details of the total EPF and ESIC by
our Company for the last three Financial Years and as of October 31, 2023 is as follows:

EPF ESIC

Financial year/ period

Number of Amount (in X Number of Amount (in X

employees million) employees million)
For the period from April 1, 2023 to
October 31, 2023 4,191 86.52 1,577 6.73
For the Financial Year 2023 4,701 100.40 2,213 10.66
For the Financial Year 2022 3,682 48.56 2,156 9.96
For the Financial Year 2021 2,377 55.11 1,604 6.53

Further, details of the tax deducted at source (“TDS”)/ tax collected at source (“TCS”) and goods and
services tax (“GST”) provided by our Company for the last three Financial Years and as of October 31,
2023 as per the applicable laws/ statutory obligations is as follows:

Financial year/ period TDS/ TCS (in ¥ million) GST(in % million)
For the period from April 1, 2023 to

October 31, 2023 214.87 174.83
For the Financial Year 2023 135.72 282.90
For the Financial Year 2022 171.10 171.66
For the Financial Year 2021 63.05 100.87

There can be no assurance that measures adopted by us have been or will be effective in preventing
delays or frauds, or that any of these events will not occur again in the future or that we will be able to
recover funds misused or misappropriated if such events occur or that we may not face penalties for
similar delays in the future. Further, where possible, there could be instances of delays, fraud and
misconduct which may go unnoticed for a certain period of time before they are identified, and corrective
actions are taken.
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32.

33.

34.

Our inability to detect money-laundering and other illegal activities fully and on a timely basis may
expose us to additional liability and adversely affect our business and reputation.

We are required to comply with applicable anti-money-laundering (“AML”), counter-terrorism
financing and anti-terrorism laws and other regulations in India. In the ordinary course of our operations,
we run the risk of failing to comply with the prescribed KYC procedures and the consequent risk of fraud
and money laundering by dishonest customers and assessment of penalties or imposition of sanctions
against us for such compliance failures despite having implemented systems and controls designed to
prevent the occurrence of these risks. Although we have instituted internal policies, processes and
systems in place to prevent and detect any AML activity and ensure KY C compliance and have not faced
any such instances of AML or counter-terrorism financing violations in the past, we cannot assure you
that we will be able to fully control instances of any potential or attempted violation by other parties.
Any inability on our part to detect such activities fully and on a timely basis, may subject us to regulatory
actions including imposition of fines and penalties and adversely affect our business and reputation.

We require certain statutory and regulatory approvals for conducting our business and our inability
to obtain, retain or renew them in a timely manner, or at all, may adversely affect our operations.

Our operations are subject to extensive government regulation, and we are required to obtain and
maintain a number of statutory and regulatory permits and approvals under central, state and local
government rules in India, generally for carrying out our business. While we have obtained a number of
approvals required for our operations, certain approvals have expired or are yet to be obtained, such as
the relevant shops and establishment registrations for one of our branches in Baran, Rajasthan,
professional tax registrations for seven branches located in the states of Telangana and Tamil Nadu,
employee state insurance registration for nine branches located in the states of Rajasthan, Madhya
Pradesh, Tamil Nadu, Telangana and Uttar Pradesh. For further details, see “Government and Other
Approvals — Material approvals pending to be made or obtained in relation to the business of our
Company” on page 442. In addition, we may apply for more approvals, including the renewal of
approvals, which may expire from time to time, and approvals in the ordinary course of business. Our
Company has also filed an application dated August 10, 2023, with the Insurance Regulatory and
Development Authority of India for grant of registration to act as corporate agent under the Insurance
Regulatory and Development Authority of India (Registration of Corporate Agent) Regulations, 2015.

A majority of these approvals are granted for a limited duration and are subject to numerous conditions.
We cannot assure you that these approvals would not be suspended or revoked in the event of non-
compliance or alleged non-compliance with any terms or conditions thereof, or pursuant to any regulatory
action. If there is any failure by us to comply with the applicable regulations, or if the regulations
governing our business are amended, we may incur increased costs, be subject to penalties, have our
approvals and permits revoked or suffer a disruption in our operations, any of which could adversely
affect our business.

The non-convertible debentures of our Company are listed on BSE Limited, and we are subject to
rules and regulations with respect to such listed non-convertible debentures. If we fail to comply with
such rules and regulations, we may be subject to certain penal actions, which may have an adverse
effect on our business, results of operations, financial condition and cash flows. In connection with a
delay of 13 days in listing of the non-convertible debentures in Financial Year 2019, our Company
has paid penal interest to the debenture holders. Further, the trading in our listed non-convertible
debentures may be limited or sporadic, which may affect our ability to raise debt financing in the
future.

Our non-convertible debentures have been listed on the debt segment of BSE (“Listed NCDs”) since
December 13, 2018. We are required to comply with the applicable rules and regulations, including the
Securities and Exchange Board of India (Issue and Listing of Non-Convertible Securities) Regulations,
2021, as amended and applicable provisions of the SEBI Listing Regulations, in connection with our
listed non-convertible debentures. If we fail to comply with such rules and regulations, we may be subject
to certain penal actions, including, without limitation, restrictions on the further issuance of securities
and the freezing of transfers of securities, which may have an adverse effect on our business, results of
operations, financial condition and cash flows. In Financial Year 2019, there was a delay in listing of the
listed NCDs by 13 days in connection with which, pursuant to communication with the BSE, our
Company submitted an undertaking to the BSE to pay penal interest to the NCD holders for such delay.
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Our Company accordingly paid penal interest amount of ¥ 1.78 million to the debenture holders in
accordance with the terms applicable thereto. While there have not been any other instances of failure to
comply with applicable rules and regulations in relation to such Listed NCDs that may have an adverse
effect on our business, results of operations, financial condition and cash flows of our Company, we
cannot assure you that there will not be any such non-compliance in future, which may adversely affect
our business, result of operations and financial condition.

Trading in our non-convertible debentures has been limited and we cannot assure you that the non-
convertible debentures will be frequently traded on the BSE or that there would be any market for the
non-convertible debentures. Further, we cannot predict if and to what extent a secondary market may
develop for the non-convertible debentures or at what price non-convertible debentures will trade in the
secondary market or whether such market will be liquid or illiquid, which may adversely affect our ability
to raise capital through the issuance of new non-convertible debentures. For details in relation to the non-
convertible debentures issued by our Company, see “Financial Indebtedness” and “— Any downgrade
in our credit ratings could increase our borrowing costs, affect our ability to obtain financing, and
adversely affect our business, results of operations and financial condition” on pages 430 and 50,
respectively.

35. We depend on third-party selling agents for sourcing a certain portion of our customers, who do not
work exclusively for us.
We depend on external direct selling agents, who act as lead providers to our sales teams in return for
referral fees, to source a portion of our customers by generating a database of potential customers through
activities such as tele-calling, exhibitions and distribution of brochures to market the loan products
offered by us. Set forth below are the details of our source-wise disbursements for the six months ended
September 30, 2023 and September 30, 2022, and the Financial Years 2023, 2022 and 2021
For the
Six months ended Six months ended . . . . q q
September 30,2023  September 30, 2022 Financial Year 2023  Financial Year 2022  Financial Year 2021
Particulars
% % % % %
Amount Share Amount Share Amount Share Amount Share Amount Share
(in Z million, except percentages)
Inhouse 12,023.69 985 836846  97.1 1919659  97.7 12,522.32 96.7 841301 940
sourcing
Direct
selling agent 179.48 1.5 250.48 2.9 447.18 2.3 430.29 33 535.76 6.0
sourcing
Total 12,203.17  100.0  8,618.94  100.0  19,643.77 100.0 12,952.61  100.0  8,948.76  100.0
Certain of our agreements with such direct selling agents do not provide for any exclusivity, and
accordingly, such direct selling agents can work with other lenders, including our competitors. There can
be no assurance that our direct selling agents will continue to drive a significant number of leads to us,
and not to our competitors, or at all.
36. Significant changes by the Government, the Reserve Bank of India or the National Housing Bank in

their policy initiatives facilitating the provision of housing and housing finance or any change in the
tax incentives that the Government currently provides to Housing Finance Companies may have an
adverse effect on our business, results of operations and financial condition.

The Government of India provides certain incentives to encourage providing credit to the housing
industry and has implemented policies that are aimed at providing low-cost, long-term credit to the low
and middle income segments in India. The NHB provides re-finance for certain qualifying loans at
reduced rates to certain qualifying HFCs through its schemes. In addition, the RBI provides certain
incentives to the housing finance industry by extending priority sector status to housing loans. Certain
key measures taken by the RBI to assist in fulfilling the Government’s objectives include the reduction
in risk weights applicable for affordable housing loans for the purpose of calculation of CRAR and
allowing HFCs to raise long-term ECBs for on-lending towards affordable housing, which the RBI
defines as housing loans with a size of up to 32.50 million in metropolitan centers with population above
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38.

1 million. However, we cannot assure you that the Government, the RBI and the NHB will continue to
provide such incentives in the future.

Further, pursuant to Section 36(1)(viii) of the (Indian) Income-tax Act, 1961 (the “Income Tax Act”),
up to 20.00% of profits from housing finance activities may be carried to a special reserve and will not
be subject to income tax. Our Board has also resolved that such special reserve may not be used to pay
dividends. The amount of special reserve under section 36 (1)(viii) of the Income Tax Act as of
September 30, 2023 was ¥1,009.20 million. In addition, home buyers receive tax incentives on home
loans for principal and interest payment of home loans, which has improved affordability levels of
customers. Principal repayment qualifies for tax deduction under section 80C of the Income Tax Act,
1961. However, we cannot assure you that the Government will continue to make such benefits available
to HFCs or home buyers. For details, see “Key Regulation and Policies in India” on page 264. Any
significant change by the Government in its various policy initiatives or any change in the tax incentives
may have an adverse effect on our business, results of operations and financial condition.

The COVID-19 pandemic has had certain adverse effects on our business, operations, cash flows and
financial condition and the extent to which it or the effect of outbreaks of any other severe
communicable disease may continue to do so in the future, is uncertain and cannot be predicted.

The COVID-19 pandemic has had, and could continue to have, significant repercussions across local,
national and global economies and financial markets. In the past, as a result of the implementation of
lockdowns and other restrictive measures in response to the spread of the COVID-19 pandemic by the
Government of India, the Indian economy faced significant disruptions. This led to disruptions in our
operations in a number of ways, for example:

e itled to a closure of our offices and branches, and we moved to a work-from-home model and
resumed operations at our offices and branches in a staggered manner in compliance with the
lockdown restrictions. For details, see “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” on page 397;

e pursuant to the notification dated August 6, 2020 titled “Resolution Framework for COVID-19-
related Stress” and related notifications dated September 7, 2020, May 5, 2021, June 4, 2021
and August 6, 2021, along with the notifications dated May 5, 2021 titled “Resolution
Framework — 2.0: Resolution of COVID-19 related stress of Individuals and Small Businesses”
and “Resolution Framework 2.0 — Resolution of COVID-19 related stress of Micro, small and
Medium Enterprises” issued by the RBI, we restructured a total of 480 accounts amounting to
%301.92 million during the Financial Years 2022 and 2021;

e itincreased our vulnerability to cyber-security threats and potential breaches, including phishing
attacks, malware and impersonation tactics, resulting from the increase in numbers of
individuals working from home; and

e it posed inherent challenges to productivity, connectivity and oversight due to an increase in
number of individuals working from home.

Our customers who primarily belong to the low and middle-income groups have less financial
wherewithal than other borrowers and may default on their repayment obligations due to the economic
slowdown caused by any future outbreak of the COVID-19 pandemic or another highly infectious or
contagious disease. There is no assurance that future developments, including the detection of new
variants, will not result in government measures or responses to contain the spread of the COVID-19
pandemic, including imposing country-wide lockdowns and other restrictions on travel and business
operations, which may result in a complete or partial closure of our branches. The resurgence of the
COVID-19 pandemic or any future outbreak of another highly infectious or contagious disease may
adversely affect our business, results of operations and financial condition.

We are exposed to risks that may arise if our customers opt for loan balance transfers to other banks
or financial institutions, or if customers pre-close their fixed-rate loans, or if customers face increased
difficulties in refinancing their existing housing loans from other banks and financial institutions to
our Company.
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We offer our customers fixed and variable interest rate loans, which are linked to our reference rate.
Based on market conditions, we price our loans at either a discount or a premium to our reference rate,
which is determined primarily on the basis of our cost of borrowings. Customers with variable interest
rates on their loans are exposed to increased equated monthly instalments (“EMIS”) when the loans’
interest rate adjusts upward, to the rate computed in accordance with the applicable index and margin.
Such customers typically seek to refinance their loans through loan balance transfer to other banks and
financial institutions, to avoid increased EMIs that may result from an upwards adjustment of the loans’
interest rate. Set forth below are the details of our loan balance transfers during the six months ended
September 30, 2023 and September 30, 2022, and the Financial Years 2023, 2022 and 2021, also
expressed as a percentage of our AUM at the beginning of the respective period/year:

For the

Six months ended Six months ended

September 30, 2023 September 30, 2022 Financial Year 2023 Financial Year 2022 Financial Year 2021

Particulars % of AUM % of AUM % of AUM % of AUM % of AUM
as of as of as of as of as of

AT March 31, AL March 31, AL March 31, A March 31, AT March 31,
2023 2022 2022 2021 2020

(in T million, except percentages)

Loan
balance 1,417.67 6.5 1,272.30 8.3 2,687.18 8.7 1,499.93 6.8 680.63 4.5
transfer

While refinancing of loans by other lenders could in certain circumstances be beneficial for our
customers, it results in a loss of interest income expected from such loans over the course of their tenure.
In addition, under the RBI Master Directions, housing finance companies are not allowed to charge pre-
payment levy or penalty on pre-closure of housing loans: (a) where the housing loan is on floating interest
rate basis and pre-closed from any source; and (b) where the housing loan is on fixed interest rate basis
and the loan is pre-closed by the borrower out of their own sources. Further, housing finance companies
may not impose foreclosure charges/pre-payment penalties on any floating rate term loan sanctioned for
purposes other than business to individual borrowers, with or without co-obligants. Such requirements
can lead to a high incidence of either pre-closure or balance transfer, which would result in a high
turnover of loan assets between lenders, causing lenders to incur increased origination costs. In addition,
increased difficulties for customers in refinancing their existing housing loan from another bank or
financial institution, may also adversely affect our balance transfer loan originations. As competition in
the housing finance sector intensifies, some of our customers with variable interest rate loans may not be
able to find balance transfer options at comparably lower interest rates or other financing alternatives.
As a result, they may be exposed to the risks associated with increases in EMIs, which may lead to
increased delinquency or default rates. Increased delinquency rates may also result in deterioration in
credit quality of our loan portfolio, which could have an adverse effect on our business, results of
operations and financial condition.

39. Some of our Directors and one of our Promoters, WestBridge Crossover Fund, LLC, may have
interests in entities in businesses similar to ours, which may result in conflicts of interest with us.

Certain of our Directors may be associated with companies engaged in similar lines of business. For
example, our Directors, Shailesh J. Mehta and Sumir Chadha, are directors on the board of Aptus Value
Housing Finance India Limited, Rachna Dikshit is a director on the boards of Arthimpact Digital Loans
Private Limited and Capital India Finance Limited, Parveen Kumar Gupta is a director on the board of
directors of Midland Microfin Limited, Protium Finance Limited and Utkarsh Small Finance Bank
Limited and Savita Mahajan is a director on the board of directors of Avanse Financial Services Limited.
For details, see “Our Management — Interests of Directors” on pages 287. Further, one of our Promoters,
WestBridge Crossover Fund, LLC has made investments in Aptus Value Housing Finance India Limited,
which is involved in the similar line of business as that of our Company.
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40.

We have, in the past, entered into related party transactions and may continue to do so in the future,
which may potentially involve conflicts of interest with the equity shareholders.

We have entered into various transactions with related parties. Set forth below are our total related party
transactions presented as a percentage of our total income, for the six months ended September 30, 2023
and September 30, 2022, and the Financial Years 2023, 2022 and 2021:

For the

Six months ended Six months ended

September 30, 2023 September 30, 2022 Financial Year 2023  Financial Year 2022  Financial Year 2021

Particulars % of % of % of % of % of
Amount total Amount total Amount total Amount total Amount total
income income income income income

Related
party

(in ¥ million, except percentages)

181.43 4.6 24.94 0.9 113.24 1.9 105.77 23 61.95 1.9

transactions

41.

The transactions entered into with related parties during the six months ended September 30, 2023 and
September 30, 2022 and the Financial Years 2023, 2022 and 2021 as disclosed above were undertaken
by our Company in compliance with the applicable provisions of the Companies Act and all other
applicable laws. We cannot assure you that we could not have achieved more favourable terms had such
transactions been entered into with unrelated parties. It is likely that we may enter into related party
transactions in the future. Although all related party transactions that we may enter into post-listing, will
be subject to the Board or Shareholder approval, as necessary under the Companies Act and the SEBI
Listing Regulations, we cannot assure you that such future transactions, individually or in the aggregate,
will not have an adverse effect on our financial condition and results of operations or that we could not
have achieved more favourable terms if such transactions had not been entered into with related parties.
For details of the related party transactions, see “Summary of the Offer Document — Summary of
Related Party Transactions” and “Restated Consolidated Financial Information — Note 40 — Related
Party Transactions” on pages 24 and 387, respectively.

We are dependent on a number of Key Managerial Personnel and our Senior Management, and the
loss of, or our inability to attract or retain such persons could adversely affect our business, results of
operations and financial condition.

Our performance depends largely on the efforts and abilities of our Key Managerial Personnel, Senior
Management, and our operational personnel. We believe that the inputs and experience of our Senior
Management are valuable for the development of our business, operations and the strategic directions
taken by our Company. We cannot assure you that these individuals will not leave us or join a competitor
or that we will be able to retain such personnel or find adequate replacements in a timely manner, or at
all. During the six months ended September 30, 2023 and the Financial Years 2023, 2022 and 2021, we
did not have any attrition of our Key Managerial Personnel. Further, during the six months ended
September 30, 2023 and September 30, 2022, and the Financial Years 2023, 2022 and 2021, our
employee attrition rate (calculated as total employees who left the organisation in the relevant period
divided by total number of employees (including exited employees) during the relevant period was
26.8%, 30.6%, 43.5%, 41.2% and 34.9%, respectively. This was primarily due to a number of factors
including but not limited to employees pursuing other job opportunities following the COVID-19
pandemic, and for personal, family or health reasons. We may require a long period of time to hire and
train replacement personnel when qualified personnel terminate their employment with our Company.
We may also be required to increase our levels of employee compensation more rapidly than in the past
to remain competitive in attracting employees that our business requires. The loss of, or inability to attract
or retain such persons may have an adverse effect on our business, results of operations and financial
condition. For details in relation to our Key Managerial Personnel and Senior Management, see “Our
Management — Key Managerial Personnel” and “Our Management — Senior Management” on page
301

58



42.

43.

44.

Certain of our Promoters, Directors, Key Managerial Personnel and Senior Management may be
interested in our Company other than in terms of remuneration and reimbursement of expenses.

Certain of our Promoters, Directors, Key Managerial Personnel and Senior Management are interested
in our Company, in addition to regular remuneration or benefits and reimbursement of expenses, to the
extent of their shareholding held by them or their relatives, directly or indirectly, as well as to the extent
of any dividends, ESOPs, bonuses or other distributions on such shareholding in our Company.
Additionally, some of our Directors, Key Managerial Personnel and Senior Management may also be
interested to the extent of employee stock options granted by our Company and which may be granted
to them from time to time pursuant to the ESOP Schemes, as applicable. For details, see “Capital
Structure”, “Our Management — Interests of Directors” and “Our Management — Interest of Key
Managerial Personnel and Senior Management” on pages 94, 287 and 303, respectively. We cannot
assure you that our Promoters, Directors and our Key Managerial Personnel, if they are also our
Shareholders, will exercise their rights as shareholders to the benefit and best interest of our Company.

We have certain contingent liabilities and commitments that have not been provided for in our
financial statements, which, if they materialize, may adversely affect our results of operations,
financial condition and cash flows.

Our contingent liabilities and commitments are as set out in the table below for the period/years indicated:

Six months ended Six months ended Financial Year
Particulars September 30,2023 September 30, 2022 2023 2022 2021

(in ¥ millions)

In respect of income tax matters™ 66.00 66.00 66.00 66.00 44.52
In respect of indirect tax matters” 1.25
Commitments:
- Loan financing 3,243.09 2,166.23 2,678.94 1,934.12 1,102.26
- Capital commitments - - - 0.50 0.21
Bank guarantees 2.50 2.50 2.50 2.50 2.50
Total 3,312.84 2,234.73 2,747.44 2,003.12 1,149.49

* In connection with a notice under section 143(3) of the Income Tax Act dated December 25, 2019 for a tax demand amounting
to 344.52 million on account of unexplained credit under Section 68 of the Income Tax Act for the assessment year 2017-18, we
have filed an appeal before Commissioner of Income Tax (Appeals) and deposited ¥ 8.91 million under protest.

#We received an income tax notice under section 143(1)(a) of the Income Tax Act, 1961 on 4 March, 2020, for the assessment year
2019-20, for tax demand of 321.48 million, on account of disallowance of Interest payable on NCD issued to mutual fund under
section 43B of the Income Tax Act, 1961. The said amount has been adjusted against the refund due for the assessment year 2019-
20. We have filed an appeal before the National Faceless Appeal Centre, New Delhi.

# Our Company has received a demand order of ¥1.25 million dated September 29, 2023 for contravention of Section 34(2) of the
Central Goods and Services Tax Act, 2017 for the Financial Year 2020. Our Company is in the process of filing an appeal with
the relevant authorities.

In the event that any of these contingent liabilities and commitments materialize, our results of operations
and financial condition may be adversely affected. Moreover, there can be no assurance that we will not
incur similar or increased levels of contingent liabilities and commitments in the current Financial Year,
or in the future. For further information, see “Financial Information - Restated Consolidated Financial
Information — Note 34 — Contingent liabilities and commitments” on page 376.

We have, in the last 12 months, issued Equity Shares at a price that could be lower than the Offer
Price.

We have, in the last 12 months prior to filing this Prospectus, issued Equity Shares at a price that could
be lower than the Offer Price. Pursuant to the right to subscribe agreement dated November 4, 2022
executed between our Company and Anil Mehta, the Board resolution dated July 12, 2023 and the
Shareholders’ resolution dated July 18, 2023, Anil Mehta was allotted 355,000 equity shares of face
value of %10 each at issue price of ¥83.20 each. For further details on right to subscribe agreement, please
see “History and Certain Corporate Matters - Amended and Restated Shareholder’s Agreement dated
July 30, 2022, executed between (a) our Company, (b) Nexus Ventures I, Ltd. (“Nexus III”), (c)

59



Nexus Opportunity Fund Il, Ltd. (“Nexus Opp Fund”, together with Nexus IIl, “Nexus”), (d)
WestBridge Crossover Fund, LLC, (e) Aravali Investment Holdings (together with WestBridge
Crossover Fund, LLC “WestBridge”), (f) Catalyst Trusteeship Limited, as trustee of Madison India
Opportunities Trust Fund (“Madison 1”), (g) Madison India Opportunities IV (“Madison 1I”), (h)
MIO Starrock (“Madison III”), (i) Catalyst Trusteeship Limited, as trustee of MICP Trust (“Madison
IV, and together with Madison I, Madison II and Madison III, “Madison”) and (j) Anil Mehta
(“Individual Promoter”), read together with the amendment cum waiver and consent agreement dated
August 1, 2023 (together, the “SHA”)” on page 276.

Set out below are the details of issuances of Equity Share by our Company in the last 12 months:

Date of Reason/Nature Details of allottees/ shareholders Numbe Face Issue price Nature of
allotment  of allotment and equity shares r of value per equity consideratio
allotted equity per share n
shares equity ®
allotte  share
d ®)
Decembe  Exercise  of 3,000 equity shares of face value 3,000  10.00 179.92 Cash
r22,2022 stock options ofX10 each were allotted to Sabari
pursuant to  Abhilash.
ESOP 2017
Exercise  of 2,997 equity shares of face value 2,997  10.00 309.59 Cash
stock options 0f 310 each were allotted to Sabari
pursuant to  Abhilash.
ESOP 2021
May 9, Exercise of 37,500 equity shares of face value 37,50 10.00 20.32 Cash
2023 stock options of *10 each were allotted to Sunil 0
pursuant  to Jain.
ESOP 2012
Exercise  of 1,606 equity shares of face value 23,38  10.00 309.59 Cash
stock options of 10 each were allotted to 5
pursuant  to Manmohan Singh Ubeja, 17,500
ESOP 2021 equity shares of face value of X10
each were allotted to Ashish
Gupta, 3,179 equity shares of face
value of 10 each were allotted to
Shashikant Sharma and 1,100
equity shares of face value of X10
each were allotted to Dinesh
Kumar Sen.
July 12, Exercise of 2,725 equity shares of face value 2,725 10.00 309.59 Cash
2023 stock options of 10 each were allotted to
pursuant  to  Siddharth Vij.
ESOP 2021
July 18, Private 355,000 equity shares of face  355,0 10.00 83.20 Cash
2023" placement value of %10 each were allotted to 00
(preferential Anil Mehta.
allotment)
July 27, Exercise ~ of 75,000 Equity Shares of face value 75,00 5.00 10.16 Cash
2023 stock options of %5 each were allotted to Sunil 0
pursuant to Jain
ESOP 2012
Exercise ~ of 120,000 Equity Shares of face  120,0 5.00 79.51 Cash
stock options value of X5 each were allotted to 00
pursuant  to Nilay
ESOP 2017 30,000 Equity Shares of face value 50,00 5.00 89.96 Cash
of ¥5 each were allotted to 0

Siddharth Vij and 20,000 Equity
Shares of face value of %5 each
were allotted to Prakash Bhawnani
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Date of Reason/Nature Details of allottees/ shareholders Numbe Face Issue price Nature of

allotment  of allotment and equity shares r of value per equity consideratio
allotted equity per share n
shares equity (€3]
allotte  share
d ®)
136,000 Equity Shares of face  136,0 5.00 92.28 Cash
value of 35 each were allotted to 00
Ashish Gupta
12,000 Equity Shares of face value 12,00 5.00 94.78 Cash
of X5 each were allotted to 0
Shashikant Sharma
400,000 Equity Shares of face  450,0 5.00 98.90 Cash
value of X5 each were allotted to 00

Rupinder Singh, 30,000 Equity
Shares of face value of %5 each
were allotted to Nilay and 20,000
Equity Shares of face value of %5
each were allotted to Mukti

Chaplot
Exercise of 90,000 Equity Shares of face value ~ 368,7 5.00 154.80 Cash
stock options of IS5 each were allotted to Nilay, 50
pursuant  to 24,000 Equity Shares of face value
ESOP 2021 of X5 each were allotted to Mukti

Chaplot, 25,474 Equity Shares of
face value of %5 each were allotted
to Nitin S, 24,000 Equity Shares of
face value of %5 each were allotted
to Prakash Bhawnani, 17,892
Equity Shares of face value of %5
each were allotted to Siddharth
Bhargava, 15,000 Equity Shares of
face value of %5 each were allotted
to Vinayak Mishra, 12,920 Equity
Shares of face value of %5 each
were allotted to Brij Mohan,
12,000 Equity Shares of face value
of %5 each were allotted to Nikhil
Gupta, 7,800 Equity Shares of face
value of %5 each were allotted to
Banke Bihari, 6,600 Equity Shares
of face value of I5 each were
allotted to Akshay Prajapati, 6600
Equity Shares of face value of %5
each were allotted to Nayan
Kumar Mohanpuriya, 6,600
Equity Shares of face value of 5
each were allotted to Jitendra
Singh Parihar, 6,600 Equity
Shares of face value of %5 each
were allotted to Madhu Sharma,
6,600 Equity Shares of face value
of %5 each were allotted to Vikram
Singh Sahota, 6,600 Equity Shares
of face value of I5 each were
allotted to Madhur Sachdeva,
6,600 Equity Shares of face value
of 5 each were allotted to Naresh
Sharma, 6,600 Equity Shares of
face value of %5 each were allotted
to Balachidambaram
Chidambaram, 6,600  Equity
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Date of Reason/Nature Details of allottees/ shareholders Numbe Face Issue price Nature of

allotment  of allotment and equity shares r of value per equity consideratio
allotted equity per share n
shares equity (€3]
allotte  share
d ®)

Shares of face value of %5 each
were allotted to Mohit Singh,
6,600 Equity Shares of face value
of X5 each were allotted to Vikas
Katariya, 5,616 Equity Shares of
face value of X5 each were allotted
to Pankaj Gupta, 5,000 Equity
Shares of face value of XI5 each
were allotted to Rameshwar
Vishnu Shinde, 4,800 Equity
Shares of face value of %5 each
were allotted to Amit Ajmera,
4,800 Equity Shares of face value
of %5 each were allotted to Bikash
Singh, 4,200 Equity Shares of face
value of %5 each were allotted to
Ankita Mahajan, 4,200 Equity
Shares of face value of %5 each
were allotted to Prerna Singh,
4,200 Equity Shares of face value
of %5 each were allotted to Shivam
Jain, 4,200 Equity Shares of face
value of X5 each were allotted to
Chirag Ganotra, 4,200 Equity
Shares of face value of %5 each
were allotted to Murshid Alam,
4,200 Equity Shares of face value
of 5 each were allotted to Rahul
Gupta, 3,600 Equity Shares of face
value of X5 each were allotted to
Sunil Kumar, 3,600 Equity Shares
of face value of I5 each were
allotted to Deepak Jain, 3,600
Equity Shares of face value of %5
each were allotted to Kavit Rajput,
3,600 Equity Shares of face value
of %5 each were allotted to Pintu
Kumar, 3,600 Equity Shares of
face value of %5 each were allotted
to Rajat Gupta, 3,600 Equity
Shares of face value of %5 each
were allotted to Rohit Singh, 1,200
Equity Shares of face value of 5
each were allotted to Ajay
Bhardwaj, 2,400 Equity Shares of
face value of X5 each were allotted
to Rajkumar Kushwaha, 1,848
Equity Shares of face value of 35
each were allotted to Geetesh and
1,200 Equity Shares of face value
of ¥5 each were allotted to

Gajendra Singh Solanki.
Exercise ~ of 36,000 Equity Shares of face value =~ 62,40 5.00 157.79 Cash
stock options of 5 each were allotted to Mukti 0
pursuant to  Chaplot, 16,000 Equity Shares of
ESOP 2021 face value of %5 each were allotted
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Date of Reason/Nature Details of allottees/ shareholders Numbe Face Issue price Nature of
allotment  of allotment and equity shares r of value per equity consideratio
allotted equity per share n
shares equity (€3]
allotte  share
d ®)
to Prakash Bhawnani, 5,200
Equity Shares of face value of 35
each were allotted to Jignesh
Khachariya and 5,200 Equity
Shares of face value of I5 each
were allotted to Vikas Manchanda.
Exercise  of 52,000 Equity Shares of face value ~ 188,4 5.00 170.36 Cash
stock options of 5 each were allotted to Aman 00
pursuant  to Saini, 48,000 Equity Shares of
ESOP 2021 face value of 5 each were allotted
to Rohit Gaur, 32,000 Equity
Shares of face value of I5 each
were allotted to Nitin Goel, 24,000
Equity Shares of face value of 35
each were allotted to Abhinav
Arya, 12,000 Equity Shares of
face value of 5 each were allotted
to Pankaj Khurana, 4,400 Equity
Shares of face value of I5 each
were allotted to Narender Singh,
4,400 Equity Shares of face value
of X5 each were allotted to Gupta
Vijay = Ghanshyamdas, 4,400
Equity Shares of face value of %5
each were allotted to Ajay
Chhabra, 2,400 Equity Shares of
face value of 5 each were allotted
to Ranjit Singh, 2,400 Equity
Shares of face value of I5 each
were allotted to Ritesh Chauhan
and 2,400 Equity Shares of face
value of X5 each were allotted to
Deepak Wadhwa.
October Exercise of 5,000 Equity Shares of face value 5,000 5.00 89.96 Cash
25,2023 stock options of I5 each were allotted to Brunda
pursuant to EV.
ESOP 2017
Exercise  of 30,000 Equity Shares of face value 31,75 5.00 154.80 Cash
stock options of %5 each were allotted to Nilay, 2
pursuant to 552 Equity Shares of face value of
ESOP 2021 %S5 were allotted to Geetesh and
1,200 Equity Shares of face value
of %5 were allotted to Dilaver
Singh.
Exercise ~ of 5,766 Equity Shares of face value 5,766 5.00 170.36 Cash
stock options of I5 were allotted to Brij Mohan.
pursuant to
ESOP 2021
Novembe Exercise  of 1,200 Equity Shares of face value 1,200 5.00 154.80 Cash
r17,2023 stock options of 5 each were allotted to
pursuant to  Gajendra Singh Solanki
ESOP 2021
Exercise  of 5,964 Equity Shares of face value 16,56 5.00 170.36 Cash
stock options of I5 each were allotted to 4

pursuant to
ESOP 2021

Siddharth Bhargava, 2,200 Equity
Shares of face value of %5 each
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Date of Reason/Nature Details of allottees/ shareholders Numbe Face Issue price Nature of

allotment  of allotment and equity shares r of value per equity consideratio
allotted equity per share n
shares equity (€3]
allotte  share
d ®

were allotted to Hrusikesha
Bagati, 2,200 Equity Shares of
face value of %5 each were allotted
to Madhur Sachdeva, 2,200 Equity
Shares of face value of %5 each
were allotted to Karamjeet Singh,
4,000 Equity Shares of face value
of %5 each were allotted to Amit

Sureshchandra Gupta
Exercise  of 90,000 Equity Shares of face value ~ 129,6 5.00 197 Cash
stock options of X5 each were allotted to Sharad 00

pursuant to Pareek (jointly held by Anita
ESOP 2021 Pareek and Sharad Pareek), 26,000
Equity Shares of face value of 35
each were allotted to Ravinder
Dhillon, 5,200 Equity Shares of
face value of %5 each were allotted
to Igbal Singh, 4,000 Equity
Shares of face value of I5 each
were allotted to Vijaynanda
Shenoi, 2,200 Equity Shares of
face value of %5 each were allotted
to Vikram Chugh and 2,200 Equity
Shares of face value of XI5 each
were allotted to Puneet Kumar

Sachdeva.
Novembe  Exercise of 64,000 Equity Shares of face value 64,00 5.00 92.28 Cash
r 30,2023 stock options of %5 each were allotted to Ashish 0
pursuant  to Gupta.
ESOP 2017 5,000 Equity Shares of face value 5,000 5.00 89.96 Cash
of %5 each were allotted to Brunda
EV.
Exercise ~ of 145,000 Equity Shares of face  145,0 5.00 154.80 Cash
stock options value of I5 each were allotted to 00
pursuant  to  Ashish Gupta.
ESOP 2021 375,000 Equity Shares of face  375,0 5.00 157.79 Cash
value of X5 each were allotted to 00

Rupinder Singh.

The average cost of acquisition of Equity Shares by the Selling Shareholders may be less than the
Offer Price.

The average cost of acquisition of Equity Shares by the Selling Shareholders may be less than the Offer
Price. The details of the average cost of acquisition of Equity Shares held by the Selling Shareholders
are set out below:

Number of Equity Shares held Average cost of acquisition per

Name of the Selling Shareholder as on date of this Prospectus Equ1.ty S{lare

(in%)
Catalyst Trusteeship Limited (as trustee of MICP 106.976 23637
Trust)
Catalyst Trusteeship Limited (as trustee of Madison
India Opportunities Trust Fund) 4,759,908 126.46
Madison India Opportunities IV 1,266,936 173.90
MIO Starrock 4,435,108 237.21
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47.

48.

Nexus Ventures III, Ltd. 19,923,596 52.41

* As certified by B. B. & Associates, Chartered Accountants, by way of their certificate dated December 16, 2023.

Our operations could be adversely affected by strikes or increased wage demands by our employees or
any other kind of disputes with our employees.

As of September 30, 2023, we employed 2,997 employees across our operations. Although we have not
experienced any material employee unrest in the past, we cannot assure you that we will not experience
disruptions in work due to disputes or other problems with our work force, which may adversely affect
our ability to continue our business operations. Any employee unrest directed against us, could directly
or indirectly prevent or hinder our normal operating activities, and, if not resolved in a timely manner,
could lead to disruptions in our operations. While we have not experienced any disruptions resulting
from employee strikes or disputes, these actions are impossible for us to predict or control and any such
event could adversely affect our business, results of operations and financial condition.

None of our workforce is currently unionized. However, there is a risk that our employees may choose
to unionize in the future. Labor unions for banking employees organize strikes, and we may in the future
be affected by strikes, work stoppages or other labor disputes if any portion of our workforce were to
become part of a union in the future. In the event of a labor dispute, protracted negotiations and strike
action may impair our ability to carry on our day-to-day operations and, if not resolved in a timely
manner, could adversely affect our business, financial condition, results of operations, cash flows and
prospects.

Our insurance coverage may not be sufficient or may not adequately protect us against all material
hazards, which may adversely affect our business, results of operations and financial condition.

We seek to maintain insurance coverage that is reasonably adequate to cover the normal risks associated
with the operation of our businesses. Set forth below are the details of our insurance expense and our
insurance coverage for our assets during the six months ended September 30, 2023 and September 30,
2022, and the Financial Years 2023, 2022 and 2021:

Six months ended Six months ended For the Financial Year

Particulars September 30, 2023 September 30, 2022 2023 2022 2021
(in Z million)
Insurance coverage 124.94 96.54 114.73 82.83 49.40

% of total assets covered by

. 0.3 0.3 0.3 03 0.2
insurance

Our insurance policies, however, may not provide adequate coverage in certain circumstances such as
for regulatory and compliance risks, operational risks and for financial assets which are not insurable.
Furthermore, our insurance policies are subject to certain deductibles, exclusions and limits on coverage.
Even if we have insurance for the incident giving rise to the loss, we may be required to pay a significant
deductible on any claim for recovery of such a loss, or the amount of the loss may exceed our coverage
for the loss. We cannot assure you that any claim under the insurance policies maintained by us will be
honored fully, in part or on time, or that we have obtained sufficient insurance to cover all potential
losses. In addition, our insurance coverage expires from time to time. We apply for the renewal of our
insurance coverage in the normal course of our business, but we cannot assure you that such renewals
will be granted in a timely manner, or at acceptable cost, or at all. While we have not made any insurance
claims in the six months ended September 30, 2023 and the last three Financial Years, and as a result,
have had no insurance claims rejected. However, to the extent that we suffer loss or damage, or successful
assertion of one or more large claims against us for events for which we are not insured, or for which we
did not obtain or maintain insurance, or which is not covered by insurance, exceeds our insurance
coverage or where our insurance claims are rejected, the loss would have to be borne by us and our results
of operations, financial condition and cash flows could be adversely affected. For details in relation to
our insurance coverage, see “Our Business — Insurance” on page 261.

The bankruptcy code in India may affect our rights to recover loans from our customers.
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The Insolvency and Bankruptcy Code, 2016 (“IBC”) was notified on August 5, 2016. The IBC offers a
uniform and comprehensive insolvency legislation encompassing all companies, partnerships and
individuals (other than financial firms). It allows creditors to assess the viability of a debtor as a business
decision and agree upon a plan for its revival or a speedy liquidation. The IBC creates a new institutional
framework, consisting of a regulator, insolvency professionals, information utilities and adjudicatory
mechanisms, which will facilitate a formal and time-bound insolvency resolution and liquidation process.
In case insolvency proceedings are initiated against a debtor to our Company or a debtor files for
voluntary insolvency, we may not have complete control over the recovery of amounts due to us. Under
the IBC, upon invocation of an insolvency resolution process, a committee of creditors is constituted by
the interim resolution professional, wherein each financial creditor is given a voting share proportionate
to the debts owed to it. Any decision of the committee of creditors must be taken by a vote of not less
than 75% of the voting share of all financial creditors. Any resolution plan approved by committee of
creditors is binding upon all creditors, even if they vote against it.

In case a liquidation process is opted for, the IBC provides for a fixed order of priority in which proceeds
from the sale of the debtor’s assets are to be distributed. Before sale proceeds are distributed to a secured
creditor, they are to be distributed for the costs of the insolvency resolution and liquidation processes
and debts owed to workmen and other employees. Further, under this process, dues owed to the Central
and State Governments rank below the claims of secured creditors, workmen and other employee dues
and unsecured financial creditors. Additionally, in cases where proceedings under the IBC are initiated
against the builders or developers of project where the allottees of the apartments are our customers and
if the builder or developer fails to deliver the project, there may be delay in recovery of amounts from
such customers.

Although, there have been no proceedings under the IBC involving our Company in the last three
Financial Years and upto the date of this Prospectus, if there are any proceedings which get initiated in
the future and provisions of the IBC are invoked against any of the customers of our Company, it may
affect our Company’s ability to recover our loans from the customers and enforcement of our Company’s
rights will be subject to the IBC.

We may be unable to protect our brand name and other intellectual property rights which are critical
to our business.

Our registered logo MRS s registered, under class 36, with the Registrar of Trademarks under
the Trademarks Act. Further, we have a registered copyright for “India Shelter Jingle” as musical work,
granted by the Registrar of Copyrights under the Copyrights Act, 1957. Additionally, our Company has

filed an application dated July 18, 2023 for registration of the trademark “ el under class 36
before the Registry of Trade Marks, Delhi. There can be no assurance that we will be able to successfully
renew the registration in a timely manner or at all. As a result, we may not be able to prevent infringement
of our trademarks and a passing off action may not provide sufficient protection until such time that this
registration is granted. We may also be harmed by the actions of or negative press relating to entities
which have similar names. Any unauthorized or inappropriate use of our brand, trademarks and other
related intellectual property rights by others in their corporate names or product brands or otherwise
could harm our brand image, competitive advantages and business, and dilute or harm our reputation and
brand recognition.

In the instance of infringement of our intellectual property rights, we may be required to resort to legal
action to protect our brand names and other intellectual property rights. While we are not aware of any
instances of infringement of our brand names or intellectual property rights, we may be required to resort
to legal action to protect our brand names and other intellectual property rights. Any adverse outcome in
such legal proceedings may impact our ability to use our brand names and other intellectual property
rights in the manner in which such intellectual property is currently used, or at all, which could have an
adverse effect on our business and financial condition.

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

Our ability to pay dividends in the future will depend on our earnings, financial condition, cash flow,
working capital requirements, capital expenditure and restrictive covenants of our financing
arrangements. Our Company does not have a formal dividend policy. Any future determination as to the
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declaration and payment of dividends will be at the discretion of our Board and will depend on factors
that our Board deems relevant, including among others, our future earnings, financial condition, cash
requirements, business prospects and any other financing arrangements. Additionally, our ability to pay
dividends may also be restricted by the terms of financing arrangements that we may enter into. For
details, see “Financial Indebtedness” on page 430. Dividends distributed by us will attract dividend
distribution tax at rates applicable from time to time and may be subject to other requirements prescribed
by the RBI. We cannot assure you that we will be able to pay dividends in the future. For further details,
see “Dividend Policy” on page 313.

We have referred to the data derived from industry report paid for and commissioned by our Company
from CRISIL MI&A and reliance on such information for making an investment decision in the Offer
is subject to certain inherent risks.

We have exclusively commissioned and paid for the services of independent third party research agency,
CRISIL MI&A (“CRISIL”), and have relied on the report titled “Industry Report on Housing Finance
market in India” dated November 2023, (the “CRISIL Report”) for industry related data in this
Prospectus, including in the sections “Industry Overview”, “Our Business”, “Basis for Offer Price” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages
166, 232, 143 and 397, respectively. We have no direct or indirect association with CRISIL MI&A other
than as a consequence of such an engagement. The CRISIL Report was not exhaustive and is based on
certain assumptions, parameters and conditions made and identified by CRISIL. CRISIL is not in any
manner related to us, our Directors, our Promoters, our KMPs or our Senior Management. Industry
sources and publications are also prepared based on information as of specific dates and may no longer
be current or reflect current trends. Industry sources and publications may also base their information on
estimates, projections, forecasts and assumptions that may prove to be incorrect. While industry sources
take due care and caution while preparing their reports, they do not guarantee the accuracy, adequacy or
completeness of the data. Accordingly, investors should not place undue reliance on, or base their
investment decision solely on this information.

We will continue to be controlled by our Promoters after the completion of the Offer and any
substantial change in our Promoters’ shareholding may have an impact on the trading price of our
Equity Shares which could have an adverse effect on our business, financial condition, results of
operations and cash flows.

Following completion of the Offer, our Promoters collectively will continue to hold a significant
percentage of our Equity Share capital. Our Promoters hold 51,701,854 Equity Shares, representing
56.7% of the fully-diluted issued, subscribed and paid-up Equity Share capital of our Company. Upon
completion of the Offer, our Promoters will hold 48.30% of our Equity Share capital. For details of our
Equity Shares held by our Promoters, see “Capital Structure — History of build-up of Promoters’
shareholding and lock-in of Promoters’ shareholding (including Promoters’ contribution) — Build-up
of Promoters’ shareholding in our Company” on page 114. Our Promoters will, therefore, be able to
control the outcome of matters submitted to our Board or Shareholders for approval. After the Offer, our
Promoters will continue to exercise significant control or influence over our business and major policy
decisions. The trading price of our Equity Shares could be adversely affected if potential new investors
are disinclined to invest in us because they perceive disadvantages to a large shareholding being
concentrated in our Promoters.

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

Certain non-GAAP measures such as, operating expenses to average total assets ratio, operating expenses
to net income ratio, credit cost to average total assets ratio, net asset value per share, net worth, average
net worth, total income to average total assets ratio, finance costs to average total assets ratio, net income
to average total assets ratio, operating expenses to average total assets ratio, credit cost to average total
assets ratio and profit before tax to average total assets ratio presented in this Prospectus are a
supplemental measure of our performance and liquidity that are not required by, or presented in
accordance with, Ind AS, Indian GAAP, or IFRS. Further, these non-GAAP Measures are not a

67



54.

55.

measurement of our financial performance or liquidity under Ind AS, Indian GAAP, or IFRS and should
not be considered in isolation or construed as an alternative to cash flows, profit/ (loss) for the years/
period or any other measure of financial performance or as an indicator of our operating performance,
liquidity, profitability or cash flows generated by operating, investing or financing activities derived in
accordance with Ind AS, Indian GAAP, or IFRS. In addition, these non-GAAP Measures are not a
standardized term, hence a direct comparison of similarly titled non-GAAP Measures between
companies may not be possible. Other companies may calculate the non-GAAP Measures differently
from us, limiting its utility as a comparative measure. Although the non-GAAP Measures are not a
measure of performance calculated in accordance with applicable accounting standards, our Company’s
management believes that it is useful to an investor in evaluating us because it is a widely used measure
to evaluate a company’s operating performance.

Negative publicity could damage our reputation and adversely impact our business and financial
results.

Reputational risk, or the risk to our business, earnings and capital from negative publicity, is inherent in
our business. The reputation of the banking and financial services industry in general has been closely
monitored as a result of the global financial crisis and other matters affecting the financial services
industry. Any negative public opinion about the banking and financial services industry generally or us
specifically could adversely affect our ability to attract and retain customers and may expose us to
litigation and regulatory action. While we have developed our brand and reputation over our history, any
negative incidents or adverse publicity could rapidly erode customer trust and confidence in us,
particularly if such incidents receive widespread adverse mainstream and social media publicity or attract
regulatory investigations. Negative publicity can result from our own or our third- party service
providers’ actual or alleged conduct in any number of activities, including lending practices, mortgage
servicing and foreclosure practices, technological practices, corporate governance, mergers and
acquisitions, regulatory compliance, and related disclosures, sharing or inadequate protection of
customer information, and actions taken by government regulators and community organizations in
response to that conduct. Although we take steps to minimize reputational risk in dealing with customers
and other constituencies, we, as a financial services organization with a high industry profile, are
inherently exposed to this risk.

Our funding requirements and deployment of the Net Proceeds are not appraised by any independent
agency and are based on current circumstances of our business and may be subject to change based
on various factors. Any variation in the utilization of the Net Proceeds would be subject to certain
compliance requirements, including prior shareholders’ approval.

We intend to use the Net Proceeds of the Fresh Issue towards meeting our future capital requirements
towards onward lending and for general corporate purposes in the Financial Year 2024 and 2025, in
accordance with applicable law, and in the manner indicated in “Objects of the Offer” on page 135. The
proposed fund deployment is based on current circumstances of our business, and has not been appraised
by any bank or financial institution, and we may have to revise our estimates from time to time on account
of various factors, such as financial and market conditions, competition, interest rate fluctuations and
other external factors, which may not be within the control of our management. Various risks and
uncertainties, including those set forth in this “Risk Factors” section, may limit or delay our efforts to
use the Net Proceeds of the Fresh Issue in the manner indicated in “Objects of the Offer” on page 135.

At this stage, we cannot determine with any certainty if we would require the Net Proceeds to meet any
other expenditure or fund any exigencies arising out of competitive environment, business conditions,
economic conditions or other factors beyond our control. In accordance with Section 27 of the Companies
Act, 2013, we cannot undertake any variation in the utilization of the Net Proceeds without obtaining the
Shareholders’ approval through a special resolution. In the event of any such circumstances that require
us to undertake variation in the disclosed utilization of the Net Proceeds, we will comply with all
applicable laws including any applicable acts, rules and regulations. Further, if an event requires us to
undertake variation in the disclosed utilization of Net Proceeds, we will comply with all applicable laws
including any applicable acts, rules and regulations. Further, if an event requires us to undertake variation
in the disclosed utilization of Net Proceeds, we may not be able to obtain the Shareholders’ approval in
a timely manner, or at all. Any delay or inability in obtaining such Shareholders’ approval may adversely
affect our business or operations. In light of these factors, we may not be able to undertake variation of
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objects of the Offer to use any unutilized proceeds of the Fresh Issue, if any, or vary the terms of any
contract referred to in this Prospectus, even if such variation is in the interest of our Company.

Upon listing of the Equity Shares, we may be subject to pre-emptive surveillance measures, such as
the additional surveillance measures and the graded surveillance measures by the Stock Exchanges
in order to enhance the integrity of the market and safeguard the interest of investors.

Upon listing of the Equity Shares, we may be subject to various enhanced pre-emptive surveillance
measures such as additional surveillance measures (“ASM”) and graded surveillance measures (“GSM”)
by the Stock Exchanges. These measures are in place to enhance the integrity of the market and safeguard
the interest of investors. ASM and GSM are imposed on securities of companies based on various
objective criteria, which includes market based parameters such as significant variations in price and
volume, concentration of client accounts as a percentage of combined trading volume, close to close
price variation, market capitalization, average daily trading volume and its change, and average delivery
percentage, among others. Securities are subject to GSM when its price is not commensurate with the
financial health and fundamentals of the issuer. Specific parameters for GSM include net worth, net fixed
assets, price to earning ratio, market capitalization and price to book value, among others. Factors within
and beyond our control may lead to our securities being subject to GSM or ASM.

Upon listing, the trading of our Equity Shares would be subject to differing market conditions as well as
other factors which may result in high volatility in price, low trading volumes, and a large concentration
of client accounts as a percentage of combined trading volume of our Equity Shares. The occurrence of
any of the abovementioned factors or other circumstances may trigger any of the parameters prescribed
by SEBI and the Stock Exchanges for placing our securities under the GSM and/or ASM framework or
any other surveillance measures, which could result in significant restrictions on trading of our Equity
Shares being imposed by SEBI and the Stock Exchanges. In the event our Equity Shares are subject to
such surveillance measures implemented by any of the Stock Exchanges, we may be subject to certain
additional restrictions in connection with trading of our Equity Shares such as requiring higher margin
requirements, requirement of settlement on a trade for trade basis without netting off, reduction of
applicable price band, requirement of settlement on gross basis, as well as mentioning of our Equity
Shares on the surveillance dashboards of the Stock Exchanges, limiting trading frequency (for example,
trading either allowed once in a week or a month) or freezing of price on upper side of trading which
may have an adverse effect on the market price of our Equity Shares or may in general cause disruptions
in the development of an active trading market for our Equity Shares.

A portion of the proceeds from this Offer will not be available to us.

As this Offer includes an Offer for Sale of Equity Shares by the Selling Shareholders, the proceeds from
the Offer for Sale net of proportionate Offer Expenses will be remitted to the Selling Shareholders and
our Company will not benefit from such proceeds. For details inrelation to the Offer, see “The Offer”
and “Objects of the Offer” on pages 77 and 135, respectively.

Risks Relating to Valuation

58.

The Equity Shares have never been publicly traded, and, after the Offer, the Equity Shares may
experience price and volume fluctuations, and an active trading market for the Equity Shares may not
develop. Further, the Offer Price, market capitalization to revenue from operations multiple, price to
revenue from operations ratio and price to earnings ratio based on the Offer Price of our Company,
may not be indicative of the market price of the Equity Shares on listing.

Set forth below are details of our revenue from operations and profit for the period/year for the six months
ended September 30, 2023 and September 30, 2022, and the Financial Years 2023, 2022 and 2021.

. Six months ended Six months ended Financial Year
Particulars
September 30, 2023 September 30, 2022 2023 2022 2021
(in T million)
Revenue from operations 3,859.91 2,646.51 5,845.30 4,479.78 3,167.07
Profit for the period/year 1,073.54 620.21 1,553.42 1,284.47 873.89
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Our market capitalization to revenue from operations for the Financial Year 2023 multiple is 9.03 times
at the upper end of the Price Band and 8.66 times at the lower end of the Price Band, and our price to
earnings ratio multiple for Financial Year 2023 is 28.22 times at the upper end of the Price Band and
26.85 times at the lower end of the Price Band. The table below provides details of our price to earnings
ratio and market capitalization to revenue from operations at Offer Price:

Market capitalization to revenue

Price to earnings ratio* e
from operations

Financial Year 2023 28.22 9.03 times

* considering the Offer Price

Prior to the Offer, there has been no public market for the Equity Shares, and an active trading market
on the Stock Exchanges may not develop or be sustained after the Offer. Listing and quotation do not
guarantee that a market for the Equity Shares will develop, or if developed, the liquidity of such market
for the Equity Shares. The Offer Price of the Equity Shares is proposed to be determined through a book-
building process and may not be indicative of the market price of the Equity Shares at the time of
commencement of trading of the Equity Shares or at any time thereafter. The market price of the Equity
Shares may be subject to significant fluctuations in response to, among other factors, variations in our
operating results of our Company, market conditions specific to the industry we operate in, developments
relating to India, volatility in securities markets in jurisdictions other than India, variations in the growth
rate of financial indicators, variations in revenue or earnings estimates by research publications, and
changes in economic, legal and other regulatory factors. In addition to the above, the current market price
of securities listed pursuant to certain previous initial public offerings managed by the BRLMs is below
their respective issue prices. For further details, see “Other Regulatory and Statutory Disclosures —
Price information of past issues handled by the BRLMs” on page 452.

External Risk Factors

Risks Related to India

59.

Political, economic or other factors that are beyond our control may have an adverse effect on our
business and results of operations.

The Indian economy and capital markets are influenced by economic, political and market conditions in
India and globally. Our Company is incorporated in India, and all of our assets and employees are located
in India. As a result, we are dependent on prevailing economic conditions in India and our results of
operations are affected by factors influencing the Indian economy. Further, the following external risks
may have an adverse impact on our business and results of operations, should any of them materialize:

e increase in interest rates may adversely affect our access to capital and increase our borrowing
costs, which may constrain our ability to grow our business and operate profitably;

e downgrade of India’s sovereign debt rating by an independent agency;

e political instability, resulting from a change in governmental or economic and fiscal policies,
may adversely affect economic conditions in India. In recent years, India has implemented
various economic and political reforms. Reforms in relation to land acquisition policies and trade
barriers have led to increased incidents of social unrest in India over which we have no control;

e civil unrest, acts of violence, terrorist attacks, regional conflicts or situations or war; and

e India has experienced epidemics, and natural calamities such as earthquakes, tsunamis, floods,
and drought in recent years.

e contagious diseases such as the COVID-19 pandemic or a similar contagious disease could
adversely affect the Indian economy and economic activity in the region.

Any slowdown or perceived slowdown in the Indian economy, or in specific sectors of the Indian

economy, could adversely affect our business, results of operations and financial condition and the price
of the Equity Shares. Conditions outside India may also contribute to a slowdown in the Indian economy
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or changes in India’s economic policies and regulations, which could adversely affect the level of trading
activity in the securities market, such as the Russia-Ukraine war, power shortages in Europe, and rising
inflation rates globally. Our performance and the growth of our business depend on the overall
performance of the Indian economy as well as the economies of the regional markets in which we operate.

Financial instability in other countries may cause increased volatility in Indian financial markets.

The Indian market and the Indian economy are influenced by economic and market conditions in other
countries, particularly emerging market countries in Asia. Although economic conditions are different in
each country, investors’ reactions to developments in one country can have adverse effects on the
securities of companies in other countries, including India. A loss of investor confidence in the financial
systems of other emerging markets may cause increased volatility in Indian financial markets and,
indirectly, in the Indian economy in general. Any worldwide financial instability could also have a
negative impact on the Indian economy. Financial disruptions may occur again and could harm our
business, our future financial performance and the prices of the Equity Shares.

If inflation were to rise in India, we might not be able to increase the prices of our services at a
proportional rate in order to pass costs on to our customers and our profits might decline.

Inflation rates could be volatile, and we may face high inflation in the future as India had witnessed in
the past. Increased inflation can contribute to an increase in interest rates and increased costs to our
business, including increased costs of transportation, salaries, and other expenses relevant to our
business. Further, high inflation leading to higher interest rates may also lead to a slowdown in the
economy and adversely impact credit growth. Consequently, we may also be affected and fall short of
business growth and profitability.

High fluctuations in inflation rates may make it more difficult for us to accurately estimate or control our
costs. Any increase in inflation in India can increase our operating expenses, which we may not be able
to pass on to our customers, whether entirely or in part, and the same may adversely affect our business
and financial condition. In particular, we might not be able to reduce our costs or pass the increase in
costs on to our customers. In such case, our business, results of operations, cash flows and financial
condition may be adversely affected.

While the Government of India through the RBI has previously initiated economic measures to combat
high inflation rates, it is unclear whether these measures will remain in effect, and there can be no
assurance that Indian inflation levels will not rise in the future.

The growth rate of India’s housing finance industry may not be sustainable.

We expect the housing finance industry in India to continue to grow as a result of anticipated growth in
India’s economy, increases in household income and demographic changes. In addition, the Government
of India is pursuing various social welfare schemes and initiatives to create an enabling and supportive
environment to both enhance the flow of credit to the housing sector and increase home ownership in
India. Various Central Government policies and initiatives such as “Smart Cities” and the “Pradhan
Mantri Awas Yojana” or the “Housing for all by 2022” scheme have reinforced the primacy of the
housing sector and the need to provide housing to all and are expected to promote affordable housing
through partnerships with private sector entities. However, it is not clear how certain trends and events,
such as the pace of India’s economic growth, the development of domestic capital markets and the on-
going reform will affect India’s housing finance industry. In addition, there can be no assurance that the
Government policies and initiatives for the housing finance industry will continue at the same or expected
pace in the future. Consequently, there can be no assurance that the growth and development of India’s
housing finance industry will be sustainable.

Changing laws, rules or regulations and legal uncertainties including taxation laws, or their
interpretation, such changes may significantly affect our financial statements.

The regulatory environment in which we operate is evolving and is subject to change. The Gol may
implement new laws or other regulations that could affect the industry in which we operate, which could
lead to new compliance requirements. New compliance requirements could increase our costs or
otherwise adversely affect our business, financial condition and results of operations. Further, the manner
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in which new requirements will be enforced or interpreted can lead to uncertainty in our operations and
could adversely affect our operations. Accordingly, any adverse regulatory change in this regard could
lead to fluctuation of prices of raw materials and thereby increase our operational cost. For information
on the laws applicable to us, see “Key Regulations and Policies” on page 264.

Tax and other levies imposed by the central and state governments in India that affect our tax liability
include central and state taxes and other levies, income tax, goods and service tax, stamp duty and
other special taxes and surcharges which are introduced on a temporary or permanent basis from time to
time. The Income Tax Act, 1961 (“Income Tax Act”) was amended to provide domestic companies an
option to pay corporate income tax at the effective rate of approximately 25.17% (inclusive of applicable
surcharge and health and education cess), as compared to effective rate of 34.94% (inclusive of applicable
surcharge and health and education cess), provided such companies do not claim certain specified
deductions or exemptions. Further, where a company has opted to pay the reduced corporate tax rate, the
minimum alternate tax provisions would not be applicable. Any such future amendments may affect our
ability to claim exemptions that we have historically benefited from, and such exemptions may no longer
be available to us. Any adverse order passed by the appellate authorities/ tribunals/ courts would have an
effect on our profitability. Due to the COVID-19 pandemic, the Gol had also passed the Taxation and
Other Laws (Relaxation of Certain Provisions) Act, 2020, implementing relaxations from certain
requirements under, among others, the Central Goods and Services Tax Act, 2017 and Customs Tariff
Act, 1975.

Further, we are obligated to pass on any benefits accruing to us as result of the transition to GST to the
consumer thereby limiting our benefits. In order for us to utilise input credit under GST, the entire value
chain has to be GST compliant, including us. While we are and will continue to adhere to the GST rules
and regulations, there can be no assurance that our suppliers and dealers will do so. Any such failure may
result in increased cost on account of non-compliance with the GST and may adversely affect our
business and results of operations.

Earlier, distribution of dividends by a domestic company was subject to Dividend Distribution Tax
(“DDT?), in the hands of the company at an effective rate of 20.56% (inclusive of applicable surcharge
and health and education cess). Such dividends were generally exempt from tax in the hands of the
shareholders. However, the Gol has amended the Income Tax Act to abolish the DDT regime.
Accordingly, any dividend distributed by a domestic company is subject to tax in the hands of the investor
at the applicable rate. Additionally, we are required to withhold tax on such dividends distributed at the
applicable rate.

The Government of India has introduced the Finance Act, 2023, which received the assent from the
President of India on March 31, 2023. The Finance Act, 2023, proposed various amendments to taxation
laws in India. As such, there is no certainty on the impact that the Finance Act, 2023, may have on our
business and operations or on the industry in which we operate. In addition, unfavorable changes in or
interpretations of existing, or the promulgation of new laws, rules and regulations including foreign
investment laws governing our business, operations and group structure could result in us being deemed
to be in contravention of such laws or may require us to apply for additional approvals. We may incur
increased costs relating to compliance with such new requirements, which may also require management
time and other resources, and any failure to comply may adversely affect our business, results of
operations and prospects. Uncertainty in the applicability, interpretation or implementation of any
amendment to, or change in, governing law, regulation or policy, including by reason of an absence, or
a limited body, of administrative or judicial precedent may be time consuming as well as costly for us to
resolve and may affect the viability of our current business or restrict our ability to grow our business in
the future.

Investors may not be able to enforce a judgment of a foreign court against our Company outside India.

Our Company is incorporated under the laws of India. Our Company’s assets are located in India and all
of our Company’s Directors, except Sumir Chadha and Shailesh J. Mehta, Key Managerial Personnel
and Senior Management are residents of India. As a result, it may not be possible for investors to effect
service of process upon our Company or such persons in jurisdictions outside India, or to enforce against
them judgments obtained in courts outside India. Moreover, it is unlikely that a court in India would
award damages on the same basis as a foreign court if an action were brought in India or that an Indian
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court would enforce foreign judgments if the damages are excessive or inconsistent with Indian public
policy.

Recognition and enforcement of foreign judgments is provided for under Section 13 and Section 44A of
the Code of Civil Procedure, 1908 (“Civil Code™). India is not party to any international treaty in relation
to the recognition or enforcement of foreign judgments. India has reciprocal recognition and enforcement
of judgments in civil and commercial matters with a limited number of jurisdictions, which includes,
the United Kingdom, Singapore, UAE, and Hong Kong. A judgment from certain specified courts located
in a jurisdiction with reciprocity must meet certain requirements of the Civil Code. The United States
and India do not currently have a treaty providing for reciprocal recognition and enforcement of
judgments in civil and commercial matters. Therefore, a final judgment for the payment of money
rendered by any federal or state court in a non-reciprocating territory, such as the United States, for
civil liability, whether or not predicated solely upon the general securities laws of the United States,
would not be enforceable in India under the Civil Code as a decree of an Indian court.

A judgment of a court of a country which is not a reciprocating territory may be enforced in India only
by a suit on the judgment under Section 13 of the Civil Code, and not by proceedings in execution.
Section 13 of the Civil Code provides that foreign judgments shall be conclusive regarding any matter
directly adjudicated on except (i) where the judgment has not been pronounced by a court of competent
jurisdiction, (ii) where the judgment has not been given on the merits of the case, (iii) where it appears
on the face of the proceedings that the judgment is founded on an incorrect view of international law or
refusal to recognize the law of India in cases to which such law is applicable, (iv) where the proceedings
in which the judgment was obtained were opposed to natural justice, (v) where the judgment has been
obtained by fraud or (vi) where the judgment sustains a claim founded on a breach of any law then in
force in India. Under the Civil Code, a court in India shall, on the production of any document purporting
to be a certified copy of a foreign judgment, presume that the judgment was pronounced by a court of
competent jurisdiction, unless the contrary appears on record. The Civil Code only permits the
enforcement of monetary decrees, not being in the nature of any amounts payable in respect of taxes,
other charges, fines or penalties. Judgments or decrees from jurisdictions which do not have
reciprocal recognition with India cannot be enforced by proceedings in execution in India. Therefore, a
final judgment for the payment of money rendered by any court in a non-reciprocating territory for civil
liability, whether or not predicated solely upon the general laws of the non-reciprocating territory, would
not be enforceable in India. Even if an investor obtained a judgment in such a jurisdiction against us, our
officers or directors, it may be required to institute a new proceeding in India and obtain a decree from
an Indian court.

However, the party in whose favour such final judgment is rendered may bring a new suit in a competent
court in India based on a final judgment that has been obtained in the United States or other such
jurisdiction within three years of obtaining such final judgment. It is unlikely that an Indian court would
award damages on the same basis as a foreign court if an action were brought in India. Moreover, it is
unlikely that an Indian court will award damages to the extent awarded in a final judgment rendered
outside India if it believes that the amount of damages awarded were excessive or inconsistent with
Indian practice. In addition, any person seeking to enforce a foreign judgment in India is required to
obtain the prior approval of the RBI to repatriate any amount recovered.

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.

Foreign ownership of Indian securities is subject to Government regulation. Under foreign exchange
regulations currently in force in India, transfer of shares between non-residents and residents are freely
permitted (subject to certain exceptions), if they comply with the pricing and reporting requirements
specified by the RBI. If a transfer of shares is not in compliance with such requirements and does not fall
under any of the exceptions specified by the RBI, then the RBI’s prior approval is required. Additionally,
shareholders who seek to convert Rupee proceeds from a sale of shares in India into foreign currency
and repatriate that foreign currency from India require a no-objection or a tax clearance certificate from
the Indian income tax authorities. As provided in the foreign exchange controls currently in effect in
India, the RBI has provided that the price at which the Equity Shares are transferred be calculated in
accordance with internationally accepted pricing methodology for the valuation of shares at an arm’s
length basis, and a higher (or lower, as applicable) price per share may not be permitted. Further, in
accordance with Press Note No. 3 (2020 Series), dated April 17, 2020 issued by the DPIIT which has
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been incorporated as the proviso to Rule 6(a) of the Foreign Exchange Management (Non-debt
Instruments) Amendment Rules, 2020 which came into effect from April 22, 2020, any investment,
subscription, purchase or sale of equity instruments by entities of a country which shares a land border
with India or where the beneficial owner of an investment into India is situated in or is a citizen of any
such country, will require prior approval of the Government of India, as prescribed in the Consolidated
FDI Policy dated October 15, 2020, and the FEMA Rules. These investment restrictions shall also apply
to subscribers of offshore derivative instruments. We cannot assure you that any required approval from
the RBI or any other governmental agency can be obtained on any particular term or at all. For further
details, see “Restrictions on Foreign Ownership of Indian Securities” on page 492.

Significant differences exist between Ind AS and other accounting principles, such as Indian
Generally Accepted Accounting Principles, U.S. Generally Accepted Accounting Principles and
International Financial Reporting Standards, which may be material to investors' assessments of our
financial condition.

The Restated Consolidated Financial Information included in this Prospectus have been derived from our
audited consolidated financial statements and restated in accordance with SEBI ICDR Regulations and
the Guidance Note. There are significant differences between Ind AS, Indian GAAP, U.S. GAAP and
IFRS. Our Company does not provide reconciliation of its financial information to IFRS or U.S. GAAP.
Our Company has not attempted to explain those differences or quantify their impact on the financial
data included in this Prospectus and it is urged that you consult your own advisors regarding such
differences and their impact on our financial data. Accordingly, the degree to which the financial
information included in this Prospectus will provide meaningful information is entirely dependent on the
reader’s level of familiarity with Indian accounting policies and practices, the Companies Act, Ind AS,
the Indian GAAP and the SEBI ICDR Regulations. Any reliance by persons not familiar with Indian
accounting policies and practices on the financial disclosures presented in this Prospectus should,
accordingly, be limited.

Rights of shareholders under Indian laws may differ to those under the laws of other jurisdictions.

Our Articles of Association, composition of our Board, Indian laws governing our corporate affairs, the
validity of corporate procedures, directors’ fiduciary duties, responsibilities and liabilities, and
shareholders’ rights may differ from those that would apply to a company in another jurisdiction.
Shareholders’ rights including in relation to class actions, under Indian law may not be as extensive and
wide spread as the shareholders’ rights under the laws of other countries or jurisdictions. Investors may
face challenges in asserting their rights as shareholder of our Company than as a shareholder of an entity
in another jurisdiction.

Our ability to raise foreign capital may be constrained by Indian law.

As an Indian company, we are subject to exchange controls that regulate borrowing in foreign currencies.
Such regulatory restrictions limit our financing sources and could constrain our ability to obtain
financings on competitive terms and refinance existing indebtedness. In addition, we cannot assure you
that any required regulatory approvals for borrowing in foreign currencies will be granted to us without
onerous conditions, or at all. Limitations on foreign debt may have an adverse effect on our business
growth, financial condition and results of operations.

A third-party could be prevented from acquiring control of us post this Offer, because of anti-takeover
provisions under Indian law.

As a listed Indian entity, there are provisions in Indian law that may delay, deter or prevent a future
takeover or change in control of our Company. Under the SEBI Takeover Regulations, an acquirer has
been defined as any person who, directly or indirectly, acquires or agrees to acquire shares or voting
rights or control over a company, whether individually or acting in concert with others. Although these
provisions have been formulated to ensure that interests of investors/shareholders are protected, these
provisions may also discourage a third party from attempting to take control of our Company subsequent
to completion of the Offer. Consequently, even if a potential takeover of our Company would result in
the purchase of the Equity Shares at a premium to their market price or would otherwise be beneficial to
our shareholders, such a takeover may not be attempted or consummated because of the SEBI Takeover
Regulations. Further, as per the RBI Master Directions, any takeover or acquisition of control of our

74



Company, which may or may not result in change of management, would require a prior written
permission from the RBI.

Risks Related to the Offer
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Investors may be subject to Indian taxes arising out of capital gains on the sale of the Equity Shares.

Under current Indian tax laws, unless specifically exempted, capital gains arising from the sale of equity
shares of an Indian company are generally taxable in India. Capital gains arising from the sale of the
Equity Shares may be partially or completely exempt from taxation in India in cases where such
exemption is provided under a treaty between India and the country of which the seller is a resident.
Generally, Indian tax treaties do not limit India’s ability to impose tax on capital gains. As a result,
residents of other countries may be liable for tax in India as well as in their own jurisdiction on gains
made upon the sale of the Equity Shares. The Finance Act, 2019 has clarified that, in the absence of a
specific provision under an agreement, the liability to pay stamp duty in case of sale of securities through
stock exchanges will be on the buyer, while in other cases of transfer for consideration through a
depository, the onus will be on the transferor. The stamp duty for transfer of certain securities, other than
debentures, on a delivery basis is specified at 0.015% and on a non-delivery basis is specified at 0.003%
of the consideration amount. These amendments have come into effect from July 1, 2020. Under the
Finance Act 2020, any dividends paid by an Indian company will be subject to tax in the hands of the
shareholders at applicable rates. Such taxes will be withheld by the Indian company paying dividends.
Further, the Finance Act, 2021, which followed, removed the requirement for DDT to be payable in
respect of dividends declared, distributed or paid by a domestic company after March 31, 2020, and
accordingly, such dividends would not be exempt in the hands of the shareholders, both resident as well
as non-resident. We may or may not grant the benefit of a tax treaty (where applicable) to a non-resident
shareholder for the purposes of deducting tax at source pursuant to any corporate action including
dividends.

The Government of India has announced the Union Budget for the Financial Year 2023 and further
notified the Finance Act, 2022 which, among others, requires the taxpayers to explain sources of cash
credits, extended the anti-tax avoidance provision to bonus stripping of securities and repeals the 15%
concessional rate on foreign dividends. Unfavorable changes in or interpretations of existing, or the
promulgation of new, laws, rules and regulations including foreign investment and stamp duty laws
governing our business and operations could result in us being deemed to be in contravention of such
laws and may require us to apply for additional approvals.

Fluctuation in the exchange rate between the Indian Rupee and foreign currencies may have an
adverse effect on the value of our Equity Shares, independent of our operating results.

On listing, our Equity Shares will be quoted in Indian Rupees on the Stock Exchanges. Any dividends in
respect of our Equity Shares will also be paid in Indian Rupees and subsequently converted into the
relevant foreign currency for repatriation, if required. Any adverse movement in currency exchange rates
during the time that it takes to undertake such conversion may reduce the net dividend to foreign
investors. In addition, any adverse movement in currency exchange rates during a delay in repatriating
outside India the proceeds from a sale of Equity Shares, for example, because of a delay in regulatory
approvals that may be required for the sale of Equity Shares may reduce the proceeds received by the
Shareholders. For example, the exchange rate between the Rupee and the U.S. dollar has fluctuated in
recent years and may continue to fluctuate substantially in the future, which may have an adverse effect
on the returns on our Equity Shares, independent of our operating results.

Any future issuance of Equity Shares, or convertible securities or other equity-linked securities by us
may dilute your shareholding and adversely affect the trading price of the Equity Shares.

Any future issuance of the Equity Shares, convertible securities or securities linked to the Equity Shares
by us, including through exercise of employee stock options may dilute your shareholding in our
Company, adversely affect the trading price of the Equity Shares and our ability to raise capital through
an issue of our securities. In addition, any perception by investors that such issuances or sales might
occur could also affect the trading price of the Equity Shares. We cannot assure you that we will not
issue additional Equity Shares. The disposal of Equity Shares by any of our Promoters, Promoter Group
or other significant Shareholders, or the perception that such sales may occur may significantly affect the
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trading price of the Equity Shares. Except as disclosed in “Capital Structure” on page 94, we cannot
assure you that our Promoters and Promoter Group will not dispose of, pledge or encumber their Equity
Shares in the future.

Holders of Equity Shares may be restricted in their ability to exercise pre-emptive rights under Indian
law and thereby suffer future dilution of their ownership position.

A public company incorporated in India must offer its equity shareholders pre-emptive rights to subscribe
and pay for a proportionate number of equity shares to maintain their existing ownership percentages
prior to issuance of any new equity shares, unless the pre-emptive rights have been waived by the
adoption of a special resolution by holders of three-fourths of the equity shares voting on such resolution.
However, if the law of the jurisdiction that you are in does not permit the exercise of such pre-emptive
rights without our filing an offering document or registration statement with the applicable authority in
such jurisdiction, you will be unable to exercise such pre-emptive rights, unless we make such a filing.
If we elect not to file a registration statement, the new securities may be issued to a custodian, who may
sell the securities for your benefit. The value such custodian receives on the sale of any such securities
and the related transaction costs cannot be predicted. To the extent that you are unable to exercise pre-
emptive rights granted in respect of our Equity Shares, your proportional interests in our Company would
be diluted.

Qualified Institutional Buyers and Non-Institutional Investors are not permitted to withdraw or lower
their Bids (in terms of quantity of Equity Shares or the Bid Amount) at any stage after submitting a
Bid.

Pursuant to the SEBI ICDR Regulations, QIBs and Non-Institutional Investors are not permitted to
withdraw or lower their Bids (in terms of quantity of Equity Shares or the Bid Amount) at any stage after
submitting a Bid. Retail Individual Investors can revise or withdraw their Bids at any time during the
Bid/Offer Period and until the Bid/ Offer Closing date, but not thereafter. While our Company is required
to complete Allotment pursuant to the Offer within such period as may be prescribed under applicable
law, events affecting the Bidders’ decision to invest in the Equity Shares, including adverse changes in
international or national monetary policy, financial, political or economic conditions, our business,
results of operation or financial condition may arise between the date of submission of the Bid and
Allotment. Our Company may complete the Allotment of the Equity Shares even if such events occur,
and such events limit the Bidders’ ability to sell the Equity Shares Allotted pursuant to the Offer or cause
the trading price of the Equity Shares to decline on listing.

Investors will not be able to sell immediately on an Indian stock exchange any of the Equity Shares
they purchase in the Offer.

The Equity Shares will be listed on the Stock Exchanges. Pursuant to applicable Indian laws, certain
actions must be completed before the Equity Shares can be listed and trading in the Equity Shares may
commence. The Allotment of Equity Shares in this Offer and the credit of such Equity Shares to the
applicant’s demat account with depository participant and listing is expected to commence within the
period as may be prescribed under the applicable laws. Any failure or delay in obtaining the approval or
otherwise any delay in commencing trading in the Equity Shares would restrict investors’ ability to
dispose their Equity Shares. We cannot assure that the Equity Shares will be credited to investors’ demat
accounts, or that trading in the Equity Shares will commence, within the time periods prescribed under
applicable law.
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SECTION I11

— INTRODUCTION

THE OFFER

The following table summarizes details of the Offer:

Offer

Of which:
Fresh Issue®

Offer for Sale®

The Offer comprises:
A. QIB Portion®

Of which:

Anchor Investor Portion®

Net QIB Portion (assuming Anchor Investor Portion is
fully subscribed)

Of which:

Auvailable for allocation to Mutual Funds only (5% of
the Net QIB Portion)

Balance for all QIBs including Mutual Funds

B. Non-Institutional Portion®

Of which:

One-third of the Non-Institutional Portion available for
allocation to Bidders with an application size of more
than % 200,000 and up to X 1,000,000

Two-third of the Non-Institutional Portion available
for allocation to Bidders with an application size of
more than % 1,000,000

C. Retail Portion®

Pre and post-Offer Equity Shares

Equity Shares outstanding prior to the Offer (as on the
date of this Prospectus)

Equity Shares outstanding after the Offer

Utilisation of Net Proceeds

24,340,768" Equity Shares of face value of Z5 each aggregating
to ¥ 12,000 million®

16,227,180" Equity Shares of face value of 5 each aggregating
to ¥ 8,000 million®

8,113,588" Equity Shares of face value of 5 each aggregating to
2 4,000 million”

12,170,383 Equity Shares of face value of X5 each aggregating
to % 6,000 million®

7,302,229" Equity Shares of face value of %5 each
4,868,154 Equity Shares of face value of %5 each
243,408 Equity Shares of face value of %5 each

4,624,746 Equity Shares of face value of %5 each

3,651,116" Equity Shares of face value of 5 each aggregating to
% 1,800 million™

1,217,039” Equity Shares of face value of 5 each

2,434,077 Equity Shares of face value of 5 each

8,519,269” Equity Shares of face value of 5 each aggregating to
% 4,200 million”

90,823,956 Equity Shares of face value of 5 each

107,051,136 Equity Shares of face value of %5 each

See “Objects of the Offer” beginning on page 135 for details

regarding the utilization of the Net Proceeds. Our Company will
not receive any proceeds from the Offer for Sale.

~ Subject to finalisation of Basis of Allotment.

0]

pursuant to a special resolution dated July 18, 2023.

@

Our Board has authorised the Offer, pursuant to their resolution dated July 12, 2023. Our Shareholders have authorised the Fresh Issue

The Equity Shares being offered by the Selling Shareholders have been held for a period of at least one year immediately preceding the

date of the Draft Red Herring Prospectus with Securities and Exchange Board of India (“SEBI”) and are eligible for being offered for
sale pursuant to the Offer in terms of Regulation 8 of the Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018 (“SEBI ICDR Regulations”). The Selling Shareholders, severally and not jointly, have confirmed
and authorised their respective participation in the Offer for Sale, as set forth below:

Name of the Selling Shareholder Date of Date of board Number Aggregate
consent letter resolution/ of Offered proceeds from
corporate Shares the sale of Equity
authorisation, Shares forming
if applicable part of the Offer
for Sale R in
million)
Catalyst Trusteeship Limited (as trustee of December 5, June 9, 2023 405" 0.20"
MICP Trust) 2023
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Name of the Selling Shareholder Date of Date of board Number Aggregate

consent letter resolution/ of Offered proceeds from
corporate Shares the sale of Equity
authorisation, Shares forming
if applicable part of the Offer
for Sale R in
million)
Catalyst Trusteeship Limited (as trustee of December 5, June 9, 2023 3,474,442" 1,712.900
Madison India Opportunities Trust Fund) 2023
Madison India Opportunities IV December 5, July 6, 2023 1,104,056" 544307
2023
MIO Starrock December 5, July 6, 2023 644,219 317.60"
2023
Nexus Ventures 111, Ltd. November 23, August 2, 2,890,466" 1,425.00n
2023 2023

~ Subject to finalisation of Basis of Allotment.
Further, our Board has taken on record the approval for the Offer for Sale by the Selling Shareholders pursuant to its resolution dated
December 7, 2023.

(3) Subject to valid bids having been received at or above the Offer Price, undersubscription, if any, in any category, except in the QIB
Portion, is allowed to be met with spill-over from any other category or combination of categories of Bidders at the discretion of our
Company, in consultation with the BRLMs and the Designated Stock Exchange, subject to applicable laws. Under-subscription, if any,
in the QIB Portion (excluding the Anchor Investor Portion) will not be allowed to be met with spill-over from other categories or a
combination of categories.

(4) Our Company, in consultation with the BRLMSs, allocated up to 60% of the QIB Portion to Anchor Investors on a discretionary basis in
accordance with the SEBI ICDR Regulations. One-third of the Anchor Investor Portion was reserved for domestic Mutual Funds, subject
to valid Bids having been received from domestic Mutual Funds at or above the price at which Equity Shares were allocated to Anchor
Investors in the Offer. Further, 5% of the Net QIB Portion are made available for allocation on a proportionate basis only to Mutual
Funds, and the remainder of the Net QIB Portion is available for allocation on a proportionate basis to all QIBs, including Mutual
Funds, subject to valid Bids being received at or above the Offer Price. In the event the aggregate demand from Mutual Funds is less
than as specified above, the balance Equity Shares available for Allotment in the Mutual Fund Portion is added to the Net QIB Portion
and allocated proportionately to the QIB Bidders (other than Anchor Investors) in proportion to their Bids See “Offer Procedure”
beginning on page 471.

(5) Not less than 15% of the Offer was available for allocation to Non-Institutional Investors. The Equity Shares available for allocation to
Non-Institutional Investors under the Non-Institutional Portion, is subject to the following: (i) one-third of the portion available for
allocation to Non-Institutional Investors, is reserved for applicants with a Bid size of more than ¥ 200,000 and up to T 1,000,000, and
(ii) two-thirds of the portion available for allocation to Non-Institutional Investors, is reserved, with a Bid size of more than ¥ 1,000,000,
provided that the unsubscribed portion in either of these two subcategories are allocated to Non-Institutional Investors in the other sub-
category of Non-Institutional Portion. See “Offer Procedure ” beginning on page 471.

Allocation to all categories, other than Anchor Investors, if any, Non-Institutional Investors and Retail Individual
Investors, was made on a proportionate basis, subject to valid Bids received at or above the Offer Price, as
applicable. The allocation to each Retail Individual Investor shall not be less than the minimum Bid Lot, subject
to availability of Equity Shares in the Retail Category and the remaining available Equity Shares, if any, are
available for allocation on a proportionate basis. The allotment to each Non-Institutional Investor shall not be less
than the minimum application size, subject to the availability of Equity Shares in the Non-Institutional Portion,
and the remaining Equity Shares, if any, shall be Allotted on a proportionate basis in accordance with the
conditions specified in this regard in Schedule XI11 to the SEBI ICDR Regulations. Allocation to Anchor Investors
was on a discretionary basis.

For further details, including in relation to grounds for rejection of Bids, see “Offer Structure” and “Offer

Procedure”, beginning on pages 467 and 471, respectively. For details of the terms of the Offer, see “Terms of
the Offer”, beginning on page 461.
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SUMMARY FINANCIAL INFORMATION

The summary financial information presented below should be read in conjunction with “Restated Consolidated
Financial Information” and “Management’s Discussion and Analysis of Financial Condition and Results of

Operations” beginning on pages 332 and 397, respectively. The following tables set forth summary financial
information derived from our Restated Consolidated Financial Information.
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of Assets and Liabilities

(1)
(a)
(b)
(c
(d)
(e)
)

(2)
(@)
(b)
(c)
(d)
(e)
()

(1)
(a
(b)

(c)
(d)
(e)

(2)
(@)
(b)
(c)

(3)
(@)
(b)

As at As at As at As at As at

30 2023 30 September 2022 31 March 2023 31 March 2022 31 March 2021
Assets
Financial assets
Cash and cash equivalents 79.41 1.291.91 3.609.44 1.438.02 2,330.94
Bank balance other than cash and cash equivalents 2,021.85 1,282.45 1,463.34 1,864.92 1,805.83
Derivative financial instruments - - 0.58 -
Loans 42,660.72 30,667.58 36,091.44 26,225.25 19.811.70
Investments 996.00 2,978.12 469.28 1,753.20 -
Other financial assets 1.295.98 790.45 902.13 619.75 280.92
Non-financial assets
Current tax assets (net) - 66.66 - - 0.35
Deferred tax assets (net) 4275 30.14 30.36 29.50 93.37
Property, plant and equipment 249.15 236.19 238.35 165.73 140.31
Other intangible assets 3.66 2.54 4.84 4.65 10.77
Other non-financial assets 140.16 100.38 81.64 77.54 117.43
Assets held for sale 97.10 53.51 64.51 33.65 34.78
Total assets 47,586.78 37,499.93 42,955.91 32,212.21 24,626.40
Liabilities and equity
Liabilities
Financial liabilities
Derivative financial instruments 30.57 16.02 - - -
Trade payables
(i) total outstanding dues of micro enterprises and small enterprises - - - - 1.21
(i) total outstanding dues of creditors other than micro enterprises and 86.85 79.10 61.49 45.94 45.06
small enterprises
Debt securities 1.191.27 1.789.21 1,765.34 1.865.98 822.24
Borrowings (other than debt securities) 31,693.54 23,624.77 28,123.35 18,834.11 14,090.67
Other financial liabilities 681.77 501.53 534.35 595.18 238.58
Non-financial liabilities
Provisions 67.98 47.76 46.90 51.33 35.97
Current tax liabilities (Net) 41.31 - 6.85 43.22 -
Other non-financial liabilities 43.83 21.45 12.35 15.18 19.98
Total liabilities 33,837.12 26,079.84 30,550.63 21,450.94 15,253.71
Equity
Equity share capital 450.23 437.32 437.65 437.07 429.78
Other equity 13,299.43 10,982.77 11.967.63 10,324.20 8,942.91
Total equity 13,749.66 11,420.09 12,405.28 10,761.27 9,372.69
Total liabilities and equity 47,586.78 37,499.93 42,955.91 32,212.21 24,626.40
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of Profit & Loss

Yy

Revenue from operations
(i) Interest income
(i) Fees and commission income
(iii) Net gain on fair value changes

(iv) Net gain on derecognition of financial instruments under amortised cost

category
Total revenue from operations

(I

(Il) Other income
() Total income (I+I1)

Expenses
(i) Finance costs
(ii) Impairment on financial instruments
(i) Employee benefits expenses
(iv) Depreciation and amortisation
(v) Other expenses
(IV) Total expenses

V)

Profit before tax (llI-1V)

(V) Tax expense:
(1) Current tax
(2) Deferred tax charge/(credit)
Total tax expense

(VIl) Profit for the year (V-VI)

(V) Other comprehensive income

(i) ltems that will not be reclassified to profit or loss
-Remesurment of defined benefit obligations
-Income tax effect relating to re-measurement loss on
defined benefit plans

(ii) Items that will be reclassified to profit or loss

-Re-measurement gains/ (losses) on hedge instruments

-Income tax effect relating to re-measurement gains/
(losses) on hedge instruments

Total other comprehensive income

(IX) Total comprehensive income for the year(VII+VIIl)

(X) Earnings per equity share
(EPS for period ended 30 b
annualised)
Basic (Rs.)
Diluted (Rs.)

2023/30 b

For the period ended

For the period ended

For the year ended

For the year ended

For the year ended

2022 is not

30 September 2023 30 September 2022 31 March 2023 31 March 2022 31 March 2021

3,200.06 2,306.90 5,029.46 3,736.16 2,745.72
178.99 160.29 315.84 200.58 99.93
57.81 26.49 60.92 45.89 29.19
423.05 152.83 439.08 497.15 292.23
3,859.91 2,646.51 5,845.30 4,479.78 3,167.07
125.85 82.35 217.01 118.28 60.92
3,985.76 2,728.86 6,062.31 4,598.06 3,227.99
1,397.48 961.34 2,098.70 1,483.39 1,053.48
94.10 89.87 140.68 120.12 198.94
844.19 641.19 1,345.60 1,013.09 619.64
43.37 39.72 82.02 65.39 50.98
223.05 184.99 375.79 247.06 175.38
2,602.19 1,917.11 4,042.79 2,929.05 2,098.42
1,383.57 811.75 2,019.52 1,669.01 1,129.57
305.89 187.78 464.84 318.36 247.72
4.14 3.76 1.26 66.18 7.96
310.03 191.54 466.10 384.54 255.68
1,073.54 620.21 1,553.42 1,284.47 873.89
(1.12) 13.72 15.20 (9.21) (2.84)
0.28 (3.45) (3.83) 2.32 0.71

(64.64) (33.42) (23.52) - -

16.27 7.85 5.92 - -
(49.22) (15.30) (6.23) (6.89) (2.13)
1,024.33 604.91 1,547.19 1,277.58 871.76
12.13 7.09 17.75 14.80 10.19
12.00 7.02 17.47 14.63 9.93
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summary

Particulars

(A)

(B)

(C]

Cash flows from operating acti
Profit before tax

Adjustments for:

Depreciation and amortisation
Effective interest rate adjustment on financial assets

Effective interest rate adjustment on debt securities and borrowings

Share based payments to employees

Impairment on financial instruments

Impairment on assets held for sale

Net loss on derecognition of property, plant and equipment

Net unrealised gain on fair value change of investments

Net gain on derecognition of financial instruments under amortised cost category
Gain on termination of leases

Interest expense on lease liabilities

Operating profit before working capital changes

Movements in working capital
Increase in loans

Decrease in other financial assets
(Increase)/Decrease in other non-financial assets

Increase in derivative financial instruments

Increase /(Decrease)in trade payables

(Decrease)/Increase in other financial liabilities

(D rease in other non-fi ial liabilities

Increase/(Decrease) in provisions

Increase/(Decrease) in interest accrued on debt securities and borrowings
Cash flows used in operating activities post working capital changes
Income tax paid (net)

Net cash flows used in operating acti

es (A)

Cash flows from investing activities

Payments made for purchase of property, plant and equipment and intangible assets
Proceeds from sale of property, plant and equipment

Proceeds/(Payments) from investments (net)

Proceeds/(Investment) in other bank balance (net)

Net cash used in investing activities (B)

Cash flows from financing activities

Proceeds from issue of equity share capital
Proceeds from debt securities

Proceeds from borrowings(other than debt securities)
Repayment of borrowings

Repayment of debt securities

Payment towards lease liabilities

Net cash flows from financing activities (C)

Net increase/(decrease) in cash and cash equivalents (A+B+C)

Cash and cash equivalents at the beginning of the year

Cash and cash equivalents at the end of the year

Components of cash and cash equivalents:-
Cash on hand

Balances with banks (of the nature of cash and cash equivalents)
(a) Balance with banks in current accounts
(b) Deposits with original maturity of less than 3 months

Total cash and cash equivalents

of cash flows
For the period ended For the period ended | For the year ended | For the year ended For the year ended
30 September 2023 30 September 2022 31 March 2023 31 March 2022 31 March 2021
1,383.57 811.75 2,019.52 1,669.01 1,129.57
43.37 39.72 82.02 65.39 50.98
82.50 80.08 200.19 77.68 53.33
(2.37) (31.15) (36.90) (40.02) (0.96)
55.20 53.30 83.04 59.41 16.12
64.26 83.01 112.19 118.89 198.48
29.84 6.86 28.49 1.23 0.46
0.92 0.21 1.31 0.64 1.47
(0.04) 1.60 - (3.07) -
(423.05) (152.83) (439.08) (497.15) (292.23)
(0.65) (0.71) (0.81) (0.82) (2.20)
6.53 5.92 11.92 9.19 7.73
1,240.08 897.75 2,061.89 1,460.38 1,162.75
(6,710.50) (4,607.74) (10,178.90) (6,605.86) (5,306.82)
26.28 (17.45) 1565.28 156.91 30.65
(120.95) (49.55) (63.48) 39.80 (13.72)
(33.49) (17.40) (24.11) - -
25.36 33.16 15.55 (0.33) 5.57
147.42 (93.65) (60.82) 386.29 145.51
31.48 6.27 (2.82) (34.51) 32.84
17.33 12.05 12.53 4.30 (10.47)
11.49 32.64 64.28 (84.02) (41.20)
(5,365.50) (3,803.92) (8,020.59) (4,678.04) (3,994.89)
(271.41) (297.54) (501.22) (274.78) (213.62)
(5,636.91) (4,101.46) (8,521.82) (4,952.82) (4,208.51)
(25.76) (33.27) (63.97) (50.79) (17.80)
226 0.06 3.43 223 0.08
(526.69) (1,226.52) 1,283.92 (1,750.13) 938.59
(558.51) 582.47 401.58 (59.09) (154.45)
(1,108.70) (677.26) 1,624.96 (1,857.78) 766.42
264.87 0.51 13.78 51.58 2.00
- - - 1,650.00 150.00
7.737.00 7.753.90 16,385.90 11,406.35 9,784.00
(4,180.63) (3,018.01) (7,122.94) (6,645.63) (2,518.48)
(575.00) (75.00) (150.00) (500.00) (1,785.72)
(30.66) (28.78) (58.46) (44.62) (32.17)
3,215.58 4,632.62 9,068.28 5,917.68 5,599.63
(3,530.03) (146.11) 2,171.42 (892.92) 2,157.54
3,609.44 1,438.02 1,438.02 2,330.94 173.40
79.41 1,291.91 3,609.44 1,438.02 2,330.94
21.71 6.01 17.60 11.73 5.36
57.70 75.90 628.14 5.60 405.12
- 1,210.00 2,963.70 1,420.69 1,920.46
79.41 1,291.91 3,609.44 1,438.02 2,330.94
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GENERAL INFORMATION

Our Company was incorporated under the name “Satyaprakash Housing Finance India Limited” on October 26,
1998, as a public limited company under the Companies Act, 1956, pursuant to a certificate of incorporation dated
October 26, 1998, issued by the Registrar of Companies, Madhya Pradesh at Gwalior. A certificate for
commencement of business dated November 18, 1998, was granted to “Satyaprakash Housing Finance India
Limited” by the Registrar of Companies, Madhya Pradesh at Gwalior. Further, a certificate of registration dated
December 31, 2002, was granted to “Satyaprakash Housing Finance India Limited” by the National Housing Bank
(“NHB”) bearing the registration number 02.0034.02 to carry on the business of a housing finance institution
without accepting public deposits. Pursuant to the change of the name of our Company from “Satyaprakash
Housing Finance India Limited” to “India Shelter Finance Corporation Limited”, as approved by our Shareholders
pursuant to a special resolution dated May 13, 2010, our Company was issued a fresh certificate of incorporation
dated July 8, 2010, by the Registrar of Companies, Madhya Pradesh and Chhattisgarh at Gwalior. A certificate of
registration dated September 14, 2010 was granted to our Company by the NHB bearing the registration number
09.0087.10 to carry on the business of a housing finance institution without accepting public deposits. For further
details, see “History and Certain Corporate Matters” beginning on page 273.

Corporate Identity Number: U65922HR1998PLC042782
Registration Number: 042782

Registered Office of our Company

6™ Floor, Plot No. 15
Sector 44, Institutional Area
Gurugram 122 002
Haryana, India

For details of change in the registered office of our Company, see “History and Certain Corporate Matters —
Changes in the registered office of our Company” on page 273.

Corporate Office of our Company

3 Floor, Upper Ground Floor and Lower Ground Floor
Plot No. 15, Institutional Area, Sector 44

Gurugram 122 002

Haryana, India

Address of the Registrar of Companies

Our Company is registered with the Registrar of Companies (“RoC”), located at the following address:
Registrar of Companies, Delhi and Haryana

4" Floor, IFCI Tower

61, Nehru Place

New Delhi 110 019
Delhi, India

Board of Directors of our Company

Details regarding our Board of Directors as on the date of this Prospectus are set forth below:

Name and Designation Director Address
Identification
Number

Sudhin Bhagwandas Choksey 00036085 4, Shivalik Florette, Off Iscon Ambali Road, Ambali,
Chairman and Non-Executive Nominee Opp Khodiyar Mata Mandir, Ahmedabad 380 058,
Director® Guijarat, India

Rupinder Singh 09153382 A-302, Unique Apartments, Plot No. 38, Dwarka, Sector-
Managing Director and Chief Executive 6, S. O. South West Delhi 110 075, Delhi, India

Officer
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Name and Designation Director Address
Identification

Number
Anup Kumar Gupta 02284944 B-1403, Vivarea, Sane Guruji Marg, Near Jacob Circle,
Non-Executive Nominee Director® Mahalaxmi, Mumbai 400 011, Maharashtra, India
Shailesh J. Mehta 01633893 222, Camino Al Lago Atherton, CA 94027, USA
Non-Executive Nominee Director®
Sumir Chadha 00040789 711, Eucalyptus Avenue, Hillsborough, California
Non-Executive Nominee Director® 94010, USA
Rachna Dikshit 08759332 E-3, Greenwood City, Sector-46, Kanahi (73), Gurugram
Independent Director 122 003, Haryana, India
Thomson Kadantot Thomas 09691435 16, Adarsh Nagar, 1st Floor, Flat No. 244, Near Century
Independent Director Bazar, Worli Prabhadevi, Mumbai 400 025, Maharashtra,
India
Parveen Kumar Gupta 02895343 Flat No. 702, C Wing, Amaltas CHS, Juhu Versova Link
Independent Director Road, Andheri West, Mumbai 400 053, Mabharashtra,
India
Ajay Narayan Jha 02270071 Flat No. 12A01, Imperial Tower 3, Jaypee Wish Town,
Independent Director Near Axis Bank, Sector 128, Noida, Gautam Buddh
Nagar 201304, Uttar Pradesh, India
Savita Mahajan 06492679 Town House No. 3, 222, Rajpur Road, Max Estates,
Independent Director Rajpur, Dehradun 248009, Uttarakhand, India

(1) Nominated jointly by WestBridge Crossover Fund, LLC and Aravali Investment Holdings.
(2) Nominated jointly by Nexus Ventures |1, Ltd. and Nexus Opportunity Fund II, Ltd.

For brief profiles and further details of our Directors, see “Our Management” beginning on page 280.

Filing of the Draft Red Herring Prospectus, and the Red Herring Prospectus and this Prospectus

A copy of the Draft Red Herring Prospectus was uploaded on the SEBI Intermediary Portal at
https://siportal.sebi.gov.in, in accordance with Regulation 25(8) of the SEBI ICDR Regulations and the master
circular for Issue of Capital and Disclosure Requirements bearing reference number SEBI/HO/CFD/PoD-
2/P/CIR/2023/00094 dated June 21, 2023 issued by the SEBI (“SEBI ICDR Master Circular™).

A copy of the Red Herring Prospectus, along with the material contracts and documents required to be filed, has
been filed with the RoC in accordance with Section 32 of the Companies Act, and a copy of this Prospectus shall
be filed with the RoC at 4" Floor, IFCI Tower, 61 Nehru Place, New Delhi 110 019, Delhi, India as required under
Section 26 of the Companies Act, 2013 and through the electronic portal at
www.mca.gov.in/mcafoportal/loginvalidateuser.do.

Company Secretary and Compliance Officer

Mukti Chaplot is the Company Secretary and Chief Compliance Officer of our Company. Her contact details are
set forth below:

Mukti Chaplot

Address: 6™ Floor, Plot No. 15
Sector 44, Institutional Area
Gurugram 122 002

Haryana, India

Tel: + 91 124 413 1800

E-mail: compliance@indiashelter.in

Investor Grievances

Investors may contact the Company Secretary and Chief Compliance Officer or the Registrar to the Offer
in case of any pre-Offer or post-Offer related grievances including non-receipt of letters of Allotment, non-
credit of Allotted Equity Shares in the respective beneficiary account, non-receipt of refund orders or non-
receipt of funds by electronic mode, etc. For all Offer related queries and for redressal of complaints,
investors may also write to the Book Running Lead Managers (“BRLMs”).

All Offer-related grievances, other than of Anchor Investors, may be addressed to the Registrar to the Offer with
a copy to the relevant Designated Intermediary(ies) with whom the Bid cum Application Form was submitted,
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giving full details such as name of the sole or first bidder, Bid cum Application Form number, Bidder’s DP ID,
Client ID, PAN, address of Bidder, number of Equity Shares applied for, ASBA Account number in which the
amount equivalent to the Bid Amount was blocked or the UPI ID (for UPI Bidders), date of Bid cum Application
Form and the name and address of the relevant Designated Intermediary(ies) where the Bid was submitted.
Further, the Bidder shall enclose the Acknowledgment Slip or the application number from the Designated
Intermediaries in addition to the documents or information mentioned hereinabove. All grievances relating to Bids
submitted through Registered Brokers may be addressed to the Stock Exchanges with a copy to the Registrar to
the Offer. The Registrar to the Offer shall obtain the required information from the SCSBs for addressing any
clarifications or grievances of ASBA Bidders

All Offer-related grievances of the Anchor Investors may be addressed to the Registrar to the Offer, giving full
details such as the name of the sole or first bidder, Anchor Investor Application Form number, Bidders’ DP ID,
Client ID, PAN, date of the Anchor Investor Application Form, address of the Bidder, number of the Equity Shares
applied for, Bid Amount paid on submission of the Anchor Investor Application Form and the name and address
of the BRLMs where the Anchor Investor Application Form was submitted by the Anchor Investor.

Book Running Lead Managers

ICICI Securities Limited

ICICI Venture House

Appasaheb Marathe Marg, Prabhadevi
Mumbai 400 025

Maharashtra, India

Tel: + 91 22 6807 7100

E-mail: isfclipo@icicisecurities.com
Website: wwwi.icicisecurities.com
Investor
customercare@icicisecurities.com

Contact Person: Rupesh Khant/Sumit Singh
SEBI Registration Number: INM000011179

Grievance ID:

Citigroup Global Markets India Private Limited
1202, 12" Floor, First International Financial Center
G-Block, C54 & 55, Bandra Kurla Complex

Bandra (East), Mumbai 400 098

Maharashtra, India

Tel: +91 22 6175 9999

E-mail: indiashelteripo@citi.com

Website:
www.online.citibank.co.in/rhtm/citigroupglobalscree
nl.htm

Investor Grievance ID: investors.cgmib@citi.com
Contact Person: Dylan Fernandes

SEBI Registration Number: INM000010718

Kotak Mahindra Capital Company Limited
27BKC, 1% Floor, Plot No. C — 27

“G” Block, Bandra Kurla Complex

Bandra (East), Mumbai 400 051

Maharashtra, India

Tel: +91 22 4336 0000

E-mail: indiashelter.ipo@kotak.com
Website: https://investmentbank.kotak.com
Investor Grievance ID: kmccredressal@kotak.com
Contact Person: Ganesh Rane

SEBI Registration Number: INM000008704

Ambit Private Limited

Ambit House, 449, Senapati Bapat Marg

Lower Parel, Mumbai 400 013

Maharashtra, India

Tel: +91 22 6623 3030

E-mail: indiashelter.ipo@ambit.co

Website: www.ambit.co

Investor Grievance ID:
customerservicemb@ambit.co

Contact Person: Jitendra Adwani/Devanshi Shah
SEBI Registration Number: INM000010585

Statement of inter-se allocation of responsibilities amongst the Book Running Lead Managers

The responsibilities and coordination by the BRLMs for various activities in the Offer are as follows:

Sr. .
No. Activity

Responsibility Co-ordination

1. Capital Structuring, due diligence of the Company including BRLMs I-Sec
its  operations/management/business  plans/legal  etc.

Drafting and design of the Draft Red Herring Prospectus,

the Red Herring Prospectus, this Prospectus, abridged

prospectus and application form. The Book Running Lead

Managers shall ensure compliance with stipulated

requirements and completion of prescribed formalities with

the Stock Exchanges, RoC and SEBI including finalization

of Prospectus and RoC filing

2. Drafting and approval of all statutory advertisements

3. Drafting and approval of all publicity material other than
statutory advertisements, including corporate advertising,

BRLMs
BRLMs

I-Sec
Kotak
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Sr.
No.

Activity

Responsibility

Co-ordination

10.

11.

brochures, media monitoring, etc. and filing of media

compliance report

Appointment of intermediaries advertising agency,

registrar, printer (including co-ordinating all agreements to

be entered with such parties)

Appointment of intermediaries banker(s) to the Offer,

Sponsor Bank, Share escrow agent, syndicate members etc.

(including co-ordinating all agreements to be entered with

such parties)

International institutional marketing of the Offer, which will

cover, inter alia:

e Institutional marketing strategy and preparation of
publicity budget;

e  Preparation of road show presentation and frequently
asked questions;

e Finalising the list and division of international
investors for one-to-one meetings; and

e Finalising international road show and investor
meeting schedules

Domestic institutional marketing of the Offer, which will

cover, inter alia:

e Institutional marketing strategy and preparation of
publicity budget;

e  Finalising the list and division of domestic investors
for one-to-one meetings; and

e  Finalising domestic road show and investor meeting
schedules

Conduct Non — institutional and Retail marketing of the

offer, which will cover, inter alia:

e Finalising media, marketing and public relations
strategy including list of frequently asked questions at
retail road shows;

e Follow-up on distribution of publicity and offer
material including forms, the  Prospectus and
deciding on the quantum of Issue material;

e  Finalising centers for holding conferences for brokers
etc.; and

e  Finalising collection centres
Coordination with Stock Exchanges for book building
software, bidding terminals, mock trading, intimation to
Stock Exchange for anchor portion and deposit of 1%
security deposit with designated stock exchange
Managing the book and finalization of pricing in
consultation with our Company and/or the Selling
Shareholders
Post bidding activities including management of escrow
accounts, coordinate non-institutional allocation,
coordination with registrar, SCSBs and banks, intimation of
allocation and dispatch of refund to bidders, etc. Post-Offer
activities, which shall involve essential follow-up steps
including allocation to anchor investors, follow-up with
bankers to the Offer and SCSBs to get quick estimates of
collection and advising the issuer about the closure of the
Offer, based on correct figures, finalisation of the basis of
allotment or weeding out of multiple applications,
coordination for unblock of funds by SCSBs, finalization of
trading, dealing and listing of instruments, dispatch of
certificates or demat credit and refunds and coordination
with various agencies connected with the post-issue activity
such as registrar to the Offer, bankers to the Offer, SCSBs
including responsibility for underwriting arrangements, as
applicable.

Payment of the applicable securities transaction tax

(“STT”) on sale of unlisted equity shares by the Selling

BRLMs

BRLMs

BRLMs

BRLMs

BRLMs

BRLMs

BRLMs

BRLMs

I-Sec

Citi

Citi

I-Sec

Kotak

Citi

I-Sec

Kotak
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Sr.

No Activity Responsibility

Co-ordination

Shareholder under the Offer for Sale to the Government and
filing of the STT return by the prescribed due date as per
Chapter VII of Finance (No. 2) Act, 2004.

Co-ordination with SEBI and stock exchanges for refund of
1% security deposit and submission of all post-offer reports
including final post-offer report to SEBI.

Syndicate Members

Kotak Securities Limited

4th floor, 12 BKC, G Block

Bandra Kurla Complex, Bandra (East)
Mumbai 400 051

Mabharashtra, India

E-mail: umesh.gupta@kotak.com
Telephone: +91 22 6218 5410

Contact Person: Umesh Gupta

SEBI Registration No.: INZ000200137
Website: www.kotak.com

Ambit Capital Private Limited

Ambit House, 449, Senapati Bapat Marg
Lower Parel, Mumbai 400 013
Maharashtra, India

Tel: +91 22 6623 3000

Email: sanjay.shah@ambit.co

Website: www.ambit.co

Contact Person: Sanjay Shah

SEBI Registration No.: INZ000259334

Legal Counsel to our Company as to Indian Law

Shardul Amarchand Mangaldas & Co
Amarchand Towers

216, Okhla Industrial Estate Phase I11
New Delhi 110020

Delhi, India

Telephone: +91 11 4159 0700

Registrar to the Offer

KFin Technologies Limited

Selenium Tower B, Plot No.31-32
Gachibowli, Financial District
Nanakramguda, Serilingampally
Hyderabad 500 032, Telangana, India
Tel: +91 40 6716 2222/ 1800 309 4001
E-mail: indiashelter.ipo@kfintech.com
Website: www.kfintech.com

Investor grievance e-mail: einward.ris@kfintech.com
Contact person: M Murali Krishna
SEBI Registration No.: INR000000221

Bankers to the Offer
Escrow Collection Bank(s)

Kotak Mahindra Bank Limited
Kotak Infiniti, 6™ Floor, Building No. 21
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Infinity Park, Off Western Express Highway
General AK Vaidya Marg, Malad (East)
Mumbai 400 097

Mabharashtra, India

Tel: +91 22 6605 6588

E-mail: cmsipo@kotak.com

Contact Person: Siddhesh Shirodkar
Website: www.kotak.com

SEBI Registration No.: INBI00000927

HDFC Bank Limited

FIG - OPS Department

Lodha - I Think Techno Campus, O-3 Level

Next to Kanjurmarg Railway Station

Kanjurmarg (East)

Mumbai 400 042

Maharashtra, India

Tel: +91 22 30752927/ 28/ 2914

E-mail: sidhartha.jadhav@hdfcbank.com, eric.bacha@hdfcbank.com, vikas.rahate@hdfcbank.com,
tushar.gavankar@hdfcbank.com

Contact Person: Siddharth Jadhav, Eric Bacha, Vikas Rahate and Tushar Gavankar
Website: www.hdfchank.com

SEBI Registration No.: INBI0O0000063

Public Offer Account Bank

AXxis Bank Limited

Axis House, 7™ Floor, C-2

Wadia International Centre, Pandurang Budhkar Marg
Worli

Mumbai 400 025

Mabharashtra, India

Tel: +91 022 2425 3672

E-mail: vishal.lade@axisbank.com
Contact Person: Vishal Lade

Website: www.axisbank.com

SEBI Registration No.: INBI00000017

Refund Bank

HDFC Bank Limited

FIG - OPS Department

Lodha - I Think Techno Campus, O-3 Level

Next to Kanjurmarg Railway Station

Kanjurmarg (East)

Mumbai 400 042

Maharashtra, India

Tel: +91 22 30752927/ 28/ 2914

E-mail: sidhartha.jadhav@hdfcbank.com, eric.bacha@hdfcbank.com, vikas.rahate@hdfcbank.com,
tushar.gavankar@hdfcbhank.com

Contact Person: Siddharth Jadhav, Eric Bacha, Vikas Rahate and Tushar Gavankar
Website: www.hdfchank.com

SEBI Registration No.: INBI00000063

Sponsor Banks

Kotak Mahindra Bank Limited

Kotak Infiniti, 6th Floor, Building No. 21
Infinity Park, Off Western Express Highway
General AK Vaidya Marg, Malad (East)
Mumbai 400 097
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Maharashtra, India

Tel: +91 22 6605 6588

E-mail: cmsipo@kotak.com

Contact Person: Siddhesh Shirodkar
Website: www.kotak.com

SEBI Registration No.: INBI00000927

HDFC Bank Limited

FIG - OPS Department

Lodha - I Think Techno Campus, O-3 Level

Next to Kanjurmarg Railway Station

Kanjurmarg (East)

Mumbai 400 042

Maharashtra, India

Tel: +91 22 30752927/ 28/ 2914

E-mail: sidhartha.jadhav@hdfcbank.com, eric.bacha@hdfcbank.com, vikas.rahate@hdfcbank.com,
tushar.gavankar@hdfcbank.com

Contact Person: Siddharth Jadhav, Eric Bacha, Vikas Rahate and Tushar Gavankar
Website: www.hdfcbank.com

SEBI Registration No.: INBI00000063

Axis Bank Limited

Axis House, 7™ Floor, C-2

Wadia International Centre, Pandurang Budhkar Marg,
Worli

Mumbai 400 025

Maharashtra, India

Tel: +91 022 2425 3672

E-mail: vishal.lade@axisbank.com
Contact Person: Vishal Lade

Website: www.axisbank.com

SEBI Registration No.: INBI00000017

Statutory Auditors to our Company

T R Chadha & Co. LLP, Chartered Accountants
76E, Udyog Vihar Phase IV

Gurugram 122 016

Haryana, India

Tel: + 91 124 412 9900

E-mail: gurgaon@trchadha.com

Peer Review Certificate No.: 014544

Firm Registration No.: 006711N/N500028

Changes in auditors

Except as disclosed below, there have been no changes in the statutory auditors of our Company during the three
years immediately preceding the date of this Prospectus:

S. No. Particulars Date of change Reason for change
1. T R Chadha & Co. LLP, Chartered September 29, 2021 Appointed as the statutory
Accountants auditor

76E, Udyog Vihar Phase IV

Gurugram 122 016

Haryana, India

Tel: +91 124 412 9900

E-mail: gurgaon@trchadha.com

Peer Review Certificate No.: 014544
Firm Registration No.:
006711N/N500028
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S. No. Particulars Date of change Reason for change

2. Walker Chandiok & Co LLP, August 28, 2021 Resigned as the statutory
Chartered Accountants auditor pursuant to guidelines
L-41, Connaught Circus issued by RBI for appointment
New Delhi 110 001 of statutory auditors
Delhi, India
Tel: +91 98103 40787
E-mail:

lalit.kumar@walkerchandiok.com

Peer Review number: 014158

Firm Registration Number:
001076N/N500013

Bankers to our Company

HDFC Bank Limited

Vatika Atrium, Block A, 2" Floor

Golf Course Road, Sector 53

Gurugram 122 002

Haryana, India

Tel: +91 95038 29914

E-mail: ramandeep.singh46@hdfcbank.com
Website: www.hdfcbank.com

Contact Person: Ramandeep Singh

The Federal Bank Limited

Shop No. 5, Sewa Corporate Park

MG Road

Gurugram 122 002

Haryana, India

Tel: +91 124 4297 0553

E-mail: anujsharma@federalbank.co.in
Website: www.federalbank.co.in
Contact Person: Anuj Sharma

Self-Certified Syndicate Banks (“SCSBs”)

The list of SCSBs notified by Securities and Exchange Board of India (“SEBI”) for the application supported by
blocked amount (“ASBA”) process is available at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes, or at such other website as may be
prescribed by SEBI from time to time. A list of the Designated Branches of the SCSBs with which an ASBA
Bidder (other than UPI Bidders using the UPI Mechanism), not bidding through Syndicate/ Sub Syndicate or
through a Registered Broker, Registrar and Share Transfer Agents (“RTA”) or Collecting Depository Participants
(“CDP”) may submit the Bid cum Application Forms, is available at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34 or at such other websites as
may be prescribed by SEBI from time to time.

SCSBs and mobile applications enabled for UPI Mechanism

In accordance with SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019, SEBI Circular
No. SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019 and SEBI Circular No.
SEBI/HO/CFD/DIL2/CIR/P/2022/45 dated April 5, 2022, UPI Bidders using the UPI Mechanism may only apply
through the SCSBs and mobile applications whose names appears on the website of the SEBI, which may be
updated from time to time. A list of SCSBs and mobile applications, which are live for applying in public issues
using UPI  Mechanism is provided as ‘Annexure A’ for the SEBI circular number
SEBI/HO/CFD/DIL2/CIR/P/2019/85  dated July 26, 2019 and is also available on
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40 for SCSBs and
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=43 for mobile applications or at
such other websites as may be prescribed by SEBI from time to time.
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Syndicate SCSB Branches

In relation to Bids (other than Bids by Anchor Investors and Retail Individual Investors (“RI1s”) submitted under
the ASBA process to a member of the Syndicate, the list of branches of the SCSBs at the Specified Locations
named by the respective SCSBs to receive deposits of Bid cum Application Forms from the members of the
Syndicate is available on the website of the SEBI
(www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35) and updated from time to
time or any such other website as may be prescribed by SEBI from time to time.

Registered Brokers

Bidders can submit ASBA Forms in the Offer using the stock broker network of the Stock Exchanges, i.e., through
the Registered Brokers at the Broker Centres. The list of the Registered Brokers eligible to accept ASBA Forms,
including details such as postal address, telephone number and e-mail address, is provided on the websites of the
Stock Exchanges at www.bseindia.com and www.nseindia.com, as updated from time to time.

Registrar and Share Transfer Agents

The list of the RTAs eligible to accept ASBA Forms at the Designated RTA Locations, including details such as
address, telephone number and e-mail address, is provided on the websites of the Stock Exchanges at
www.bseindia.com/Static/Markets/Publiclssues/RtaDp.aspx? and www.nseindia.com/products-services/initial-
public-offerings-asba-procedures respectively, as updated from time to time.

Collecting Depository Participants

The list of the CDPs eligible to accept ASBA Forms at the Designated CDP Locations, including details such as
their name and contact details, is provided on the websites of the Stock Exchanges at
www.bseindia.com/Static/Markets/Publiclssues/RtaDp.aspx? and www.nseindia.com/products-services/initial-
public-offerings-asba-procedures, respectively, as updated from time to time.

Grading of the Offer
No credit agency registered with SEBI has been appointed for grading for the Offer.
Monitoring Agency

Our Company, in compliance with Regulation 41 of Securities and Exchange Board of India (Issue of Capital and
Disclosure Requirements) Regulations, 2018 (“SEBI ICDR Regulations™), has appointed CARE Ratings Limited
as the Monitoring Agency for monitoring of the utilisation of the Net Proceeds from the Fresh Issue. For details
in relation to the proposed utilisation of the proceeds from the Fresh Issue, see “Objects of the Offer” beginning
on page 135.

Expert
Except as stated below, our Company has not obtained any expert opinions:

Our Company has received written consent dated December 7, 2023, from T R Chadha & Co. LLP, Chartered
Accountants, our Statutory Auditors, who hold valid peer review certificate from ICAI, to include their name as
required under Section 26 (5) of the Companies Act, 2013 read with the SEBI ICDR Regulations, in this
Prospectus, and as an “expert” as defined under Section 2(38) of the Companies Act, 2013, to the extent and in
their capacity as our Statutory Auditors, and in respect of their (i) examination report dated November 13, 2023
relating to the Restated Consolidated Financial Information and (ii) the statement of possible special tax benefits
dated August 4, 2023 included in this Prospectus and such consent has not been withdrawn as on the date of this
Prospectus.

Our Company has received written consent dated December 16, 2023, from B. B. & Associates, Chartered
Accountants, to include their name as required under Section 26(5) of the Companies Act, 2013 read with SEBI
ICDR Regulations, in this Prospectus and an “expert”, as defined under Section 2(38) of the Companies Act, 2013
in respect of various certifications issued by them in their capacity as independent chartered accountant to our
Company.

Appraising Entity
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None of the objects for which the Net Proceeds will be utilised have been appraised by any agency.
Credit Rating

As the Offer is of Equity Shares, credit rating is not required.

Debenture Trustees

As the Offer is of Equity Shares, the appointment of debenture trustees is not required.

Green Shoe Option

No green shoe option is contemplated under the Offer.

Book Building Process

Book building, in the context of the Offer, refers to the process of collection of Bids from Bidder on the basis of
the Red Herring Prospectus, the Bid cum Application Forms and the Revision Forms within the Price Band which
will be decided by our Company, in consultation with the BRLMs and minimum Bid lot which was decided by
our Company, in consultation with the BRLMSs and were advertised in all editions of Financial Express (a widely
circulated English national daily newspaper) and all editions of Jansatta (a widely circulated Hindi national daily
newspaper, Hindi also being the regional language of Haryana, where our Registered Office is located), at least
two Working Days prior to the Bid/Offer Opening Date and were made available to the Stock Exchanges for the
purposes of uploading on their respective website. The Offer Price was determined by our Company, in
consultation with the BRLMs after the Bid/Offer Closing Date.

All Bidders (other than Anchor Investors) were mandatorily required to participate in the Offer only
through the ASBA process by providing details of their respective ASBA Account in which the
corresponding Bid Amount will be blocked by SCSBs. In addition to this, the UPI Bidders may participate
through the ASBA process by either (a) providing the details of their respective ASBA Account in which
the corresponding Bid Amount will be blocked by the SCSBs; or (b) through the UPI Mechanism. Anchor
Investors were not permitted to participate in the Offer through the ASBA process.

In terms of the SEBI ICDR Regulations, Qualified Institutional Buyers (“QIBs”) and Non-Institutional
Investors were not permitted to withdraw their Bid(s) or lower the size of their Bid(s) (in terms of quantity
of Equity Shares or the Bid Amount) at any stage. Retail Individual Investors could revise their Bid(s)
during the Bid/Offer Period and withdraw their Bid(s) until Bid/Offer Closing Date. Anchor Investors were
not allowed to revise and withdraw their Bids after the Anchor Investor Bid/Offer Period. Except
Allocation to Retail Individual Investors, Non-Institutional Investors and the Anchor Investors, Allocation
in the Offer was made on a proportionate basis, subject to valid Bids received at or above the Offer Price.
One-third of the Non-Institutional Portion was reserved for applicants with application size of more than
%200,000 and up to 1,000,000, two thirds of the Non-Institutional Portion was reserved for Bidders with
an application size of more than 1,000,000 and the unsubscribed portion in either of such sub-categories
were allocated to Bidders in the other sub-category of Non-Institutional Investors. The allotment of Equity
Shares to each RII is less than the minimum bid lot, subject to the availability of Equity Shares in Retail
Portion, and the remaining available Equity Shares, if any, shall be allotted on a proportionate basis. The
allotment to each Non-Institutional Investor is less than the minimum application size, subject to the
availability of Equity Shares in the Non-Institutional Portion, and the remaining Equity Shares, if any,
shall be allotted on a proportionate basis in accordance with the conditions specified in Schedule X111 to
the SEBI ICDR Regulations. For further details on the Book Building Process and the method and process of
Bidding, see “Terms of the Offer”, “Offer Procedure — Book Building Procedure” and “Offer Structure” on
pages 461, 472 and 467, respectively.

The Book Building Process is subject to change. Bidders are advised to make their own judgment about an
investment through this process prior to submitting a Bid.

Investors should note the Offer is also subject to obtaining final listing and trading approvals of the Stock
Exchanges, which our Company shall apply for after Allotment within three Working Days of the Bid/Offer
Closing Date or such other time period as prescribed under applicable law.

For an illustration of the Book Building Process, price discovery process and allocation, see “Offer Procedure”
beginning on page 471.
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Underwriting Agreement

Our Company and the Selling Shareholders have entered into an Underwriting Agreement with the Underwriters
for the Equity Shares proposed to be offered through the Offer. The extent of underwriting obligations and the
Bids to be underwritten by each BRLM are as per the Underwriting Agreement. Pursuant to the terms of the
Underwriting Agreement, the obligations of the Underwriters are several and are subject to certain conditions to
closing, as specified therein.

The Underwriters have indicated their intention to underwrite the following number of Equity Shares:

Name, address, telephone number and e-mail address of the Indicative number of Equity ~ Amount underwritten
Underwriters Shares of face value of ¥5 (in ¥ million)
each to be Underwritten
ICICI Securities Limited 6,085,192 3,000.00

ICICI Venture House

Appasaheb Marathe Marg, Prabhadevi
Mumbai 400 025

Mabharashtra, India

Tel: + 91 22 6807 7100

E-mail: isfclipo@icicisecurities.com

Citigroup Global Markets India Private Limited 6,085,192 3,000.00
1202, 12th Floor,

First International Financial Center

G-Block, C54 & 55, Bandra Kurla Complex

Bandra (East), Mumbai 400 098

Mabharashtra, India

Tel: +91 22 6175 9999

E-mail: indiashelteripo@citi.com

Kotak Mahindra Capital Company Limited 6,085,092 2,999.95
27 BKC, 1st Floor, Plot No. C — 27

“G” Block, Bandra Kurla Complex

Bandra (East), Mumbai 400 051

Mabharashtra, India

Tel: +91 22 4336 0000

E-mail: indiashelter.ipo@Kkotak.com

Ambit Private Limited 6,085,092 2,999.95
Ambit House, 449, Senapati Bapat Marg

Lower Parel, Mumbai 400 013

Maharashtra, India

Tel: +91 22 6623 3030

E-mail: indiashelter.ipo@ambit.co

Kotak Securities Limited 100 0.05
4th floor, 12 BKC, G Block

Bandra Kurla Complex, Bandra (East)

Mumbai 400 051

Mabharashtra, India

Telephone: +91 22 6218 5410

E-mail: umesh.gupta@kotak.com

Ambit Capital Private Limited 100 0.05
Ambit House, 449, Senapati Bapat Marg

Lower Parel, Mumbai 400 013

Maharashtra, India

Tel: +91 22 6623 3000

Email: sanjay.shah@ambit.co

Total 24,340,768 12,000.00

The above-mentioned amounts are provided for indicative purposes only and would be finalised after the actual
allocation and subject to the provisions of Regulation 40(3) of the SEBI ICDR Regulations.

In the opinion of our Board, the resources of the Underwriters are sufficient to enable them to discharge their
respective underwriting obligations in full. The Underwriters are registered with the SEBI under Section 12(1) of
the SEBI Act or registered as brokers with the Stock Exchange(s). Our Board at its meeting held on December
16, 2023, has approved the execution of the Underwriting Agreement by our Company.

Allocation amongst the Underwriters may not necessarily be in proportion to their underwriting commitments set
forth in the table above. Notwithstanding the above table, the Underwriters shall be severally responsible for
ensuring payment with respect to Equity Shares allocated to Investors procured by them in accordance with the
Underwriting Agreement.
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The

CAPITAL STRUCTURE

S
No.
A)
B)

Q)

D)

E)

share capital of our Company, as on the date of this Prospectus, is set forth below:
(in %, except share data)
Particulars Aggregate nominal  Aggregate value
value at Offer Price”
AUTHORISED SHARE CAPITAL®
162,000,000 Equity Shares of face value of %5 each 810,000,000 -
ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL BEFORE THE OFFER
90,823,956 Equity Shares of face value of %5 each 454,119,780 -
PRESENT OFFER®®
Offer of 24,340,768* Equity Shares of face value of %5 each 121,703,840  11,999,998,624
Of which:
Fresh Issue of 16,227,180* Equity Shares of face value of 5 each 81,135,900 7,999,999,740
aggregating to ¥ 8,000 million*
Offer for Sale of 8,113,588* Equity Shares of face value of %5 each 40,567,940 3,999,998,884

aggregating to ¥ 4,000 million* by the Selling Shareholders®
ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL AFTER THE OFFER*

107,051,136 Equity Shares of face value of %5 each 535,255,680 -
SECURITIES PREMIUM ACCOUNT (in < million)

Before the Offer 7,319.20
After the Offer” 15,238.06

" Subject to finalisation of the Basis of Allotment.

0]
@

©)]

For details in relation to the changes in the authorised share capital of our Company in the last 10 years, see “History and Certain
Corporate Matters — Amendments to our Memorandum of Association” on page 273.

Our Board has authorised the Offer, pursuant to their resolution dated July 12, 2023. Our Shareholders have authorised the Fresh Issue
pursuant to special resolution dated July 18, 2023. Our Board has taken on record the consent and authorisation of the Selling
Shareholders to participate in the Offer for Sale pursuant to its resolution dated December 7, 2023.

Each of the Selling Shareholders severally and not jointly, specifically confirms that their respective portions of the Offered Shares are
eligible for being offered for sale in the Offer in accordance with the Regulation 8 of the Securities and Exchange Board of India (Issue
of Capital and Disclosure Requirements) Regulations, 2018 (“SEBI ICDR Regulations”). Each of the Selling Shareholders has
severally and not jointly, specifically confirmed and authorised their participation in the Offer for Sale. For details on authorisation of
the Selling Shareholders in relation to their respective portions of the Offered Shares, see “Other Regulatory and Statutory Disclosures
— Approvals from the Selling Shareholders ” on page 444.

Notes to capital structure

1.

Equity share capital history of our Company

(@) The following table sets forth the history of the equity share capital of our Company:

Date of Reason/Nature Details of allottees/ Number Face value Issue price Nature of
allotment of allotment shareholders of equity per equity per equity consideration
and equity shares shares share share
allotted allotted ® ®
October 26, Initial 1,000 equity shares of face 7,000 10.00 10.00 Cash
1998 subscription to value of %10 each were
the allotted to Naresh Grover,

Memorandum 1,000 equity shares of face
of Association value of 10 each were
allotted to Ajay Grover, 1,000
equity shares of face value of
%10 each were allotted to Anil
Grover, 1,000 equity shares
of face value of %10 each
were allotted to Kamal
Grover, 1,000 equity shares
of face value of %10 each
were allotted to Sharad
Chandra Nanda, 1,000 equity
shares of face value of %10
each were allotted to Gourav
Grover and 1,000 equity
shares of face value of %10

94



Date of Reason/Nature Details of allottees/ Number Face value Issue price Nature of

allotment of allotment shareholders of equity per equity per equity consideration
and equity shares shares share share
allotted allotted ®) ®)
each were allotted to Diptee
Grover.
November Further issue 11,500 equity shares of face 50,000 10.00 10.00 Cash
6, 1998 value of %10 each were

allotted to Naresh Grover,
11,500 equity shares of face
value of 10 each were
allotted to Anil Grover,
11,500 equity shares of face
value of 10 each were
allotted to Kamal Grover,
11,500 equity shares of face
value of 10 each were
allotted to Ajay Grover, 1,500
equity shares of face value of
%10 each were allotted to
Sharad Chandra  Nanda,
1,500 equity shares of face
value of 10 each were
allotted to Gaurav Grover and
1,000 equity shares of face
value of 10 each were
allotted to Diptee Grover.
March 31, Further issue 300 equity shares of face 193,000 10.00 10 Cash
1999" value of %10 each were
allotted to Subhash Chand
Jain, 500 equity shares of face
value of 10 each were
allotted to Sharmila Bose,
500 equity shares of face
value of 10 each were
allotted to Supriya Bose, 700
equity shares of face value of
%10 each were allotted to
Kripal Singh Bhandari, 500
equity shares of face value of
%10 each were allotted to
Sanjeev Kohli, 200 equity
shares of face value of %10
each to were allotted to
Bhanubhai J Bhatt, 200
equity shares of face value of
%10 each were allotted to
Shankar Rao Joshi, 7,500
equity shares of face value of
%10 each were allotted to Ved
Prakash Grover HUF, 5,600
equity shares of face value of
310 each were allotted to
Nivrati Grover, 1,000 equity
shares of face value of %10
each were allotted to Ankur
Grover, 14,000 equity shares
of face value of %10 each
were allotted to Nisha
Grover, 6,000 equity shares
of face value of %10 each
were allotted to Anita Grover,
7,000 equity shares of face
value of %10 each were
allotted to Madhu Grover,
5,000 equity shares of face
value of 10 each were
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Date of Reason/Nature Details of allottees/ Number Face value Issue price Nature of

allotment of allotment shareholders of equity per equity per equity consideration
and equity shares shares share share
allotted allotted ®) ®)

allotted to Meena Grover,
10,000 equity shares of face
value of 10 each were
allotted to Naresh Grover
HUF, 50,000 equity shares of
face value of 210 each were
allotted to Anil Grover HUF,
50,000 equity shares of face
value of 10 each were
allotted to Kamal Grover
HUF, 20,000 equity shares of
face value of ¥10 each were
allotted to Ajay Grover HUF,
8,000 equity shares of face
value of 10 each were
allotted to Naresh Grover,
and 6,000 equity shares of
face value of 210 each were
allotted to Diptee Grover.
October 20, Further issue 500 equity shares were 5,500 10.00 10 Cash
1999 allotted to Heeralal Gupta,
1,000 equity shares of face
value of 10 each were
allotted to Kala Sonkar, 500
equity shares of face value of
310 each were allotted to
Parimal Dey, 500 -equity
shares of face value of %10
each were allotted to Srikant
Kabra, and 3,000 equity
shares of face value of %10
each were allotted to Ved
Prakash Grover HUF.
December Further issue 500 equity shares of face 1,200 10.00 10 Cash
31, 1999 value of 10 each were
allotted to Laxmi Narayan
Gupta, 200 equity shares of
face value of Z10 each were
allotted to M.P. Tiwari, and
500 equity shares of face
value of 10 each were
allotted to Manoj Kumar.
November  Further issue 20,005 equity shares of face 1,572,9 10.00 10 Cash
5, 2009 value of 310 each were 13
allotted to Chandra Prakash
Sanadhya and  Nirmala
Sanadhya, 94,247 equity
shares of face value of %10
each were allotted to Suresh
Nyati and Sarita Nyati,
94,246 equity shares of face
value of %10 each were
allotted to Subhash Chopra
and Renu Chopra, 94,247
equity shares of face value of
310 each were allotted to
Subhash Chopra and Gautam
Chopra, 75,398 equity shares
of face value of %10 each
were allotted to Mahendra Pal
Singh Likhari, Jyoti Likhari
and  Mahisingh  Likhari,
188,493 equity shares of face
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Reason/Nature
of allotment

Date of
allotment

Details of allottees/
shareholders
and equity shares
allotted

Number Face value

Issue price

Nature of

of equity per equity per equity consideration

shares
allotted

share

®)

share

®)

February Further issue

22,2010

March 15,
2010

Further issue

May 14,
2010

Further issue

Conversion of
fully and
compulsorily
convertible
preference
shares to equity
shares®
Conversion of
fully and
compulsorily
convertible
preference

February
28,2014

value of 10 each were
allotted to Nitin Prabhudas
Shinghala and Tripti Nitin
Shinghala, 376,987 equity
shares of face value of %10
each were allotted to Srinath
Mukherji and Saswati
Mukherji, 37,699 equity
shares of face value of %10
each were allotted to Karan
Gupta, 25,398 equity shares
of face value of %10 each
were allotted to Ajay Verma,
37,700 equity shares of face
value of 10 each were
allotted to Paritosh Sanadhya,
188,493 equity shares of face
value of 10 each were
allotted to Akshaya Kumar
and Anju Jain Kumar and
340,000 equity shares of face
value of 10 each were
allotted to Anjali Mehta and
Anil Mehta.

36,987 equity shares of face
value of 10 each were
allotted to Anil Mehta and
Anjali Mehta, 130,789 equity
shares of face value of %10
each were allotted to Chandra
Prakash  Sanadhya  and
113,097 equity shares of face
value of 10 each were
allotted to Sanjaya Gupta and
Anuradha Gupta.

213,675 equity shares of face
value of 10 each were
allotted to Saurabh Narain.
125,000 equity shares of face
value of 10 each were
allotted to Anil Mehta,
125,000 equity shares of face
value of %10 each were
allotted to Srinath Mukherji,
100,000 equity shares of face
value of 10 each were
allotted to Sanjaya Gupta and
100,000 equity shares of face
value of 10 each were
allotted to Chandra Prakash
Sanadhya.

1,234,968 equity shares of
face value of ¥10 each were
allotted to Sequoia Capital
India Investments IlI.

1,385,185 equity shares of
face value of 210 each were
allotted to Nexus Ventures
1, Ltd.®

280,873

213,675

450,000

1,234,9
68

1,385,1
85

10.00

10.00

10.00

10.00

10.00

10

11.70

10.00

70.85@

63.17@

Cash

Cash

Cash

Cash

Cash

97



Date of Reason/Nature Details of allottees/ Number Face value Issue price Nature of
allotment of allotment shareholders of equity per equity per equity consideration
and equity shares shares share share
allotted allotted ®) ®)
shares to equity
shares®
March 12, Conversion of 882,120 equity shares of face 882,120 10.00 70.85@ Cash
2015 fully and value of 10 each were
compulsorily allotted to Sequoia Capital
convertible India Investments I1I.
preference
shares to equity
shares®
Conversion of 2,272,408 equity shares of 2,272,4 10.00 44.01@ Cash
fully and face value of %10 each were 08
compulsorily allotted to Sequoia Capital
convertible India Investments I1I.
preference
shares to equity
shares®
Conversion of 864,061 equity shares of face 864,061 10.00 57.87@ Cash
fully and value of 10 each were
compulsorily allotted to Sequoia Capital
convertible India Investments IlI.
preference
shares to equity
shares®
Conversion of 143,592 equity shares of face  4,155,5 10.00 63.17@ Cash
fully and value of 10 each were 56
compulsorily allotted to Sequoia Capital
convertible India Investments Il and
preference 4,011,964 equity shares of
shares to equity  face value of 210 each were
shares®@) allotted to Nexus Ventures
11, Ltd.
May 28, Rightsissue 3,129,126 equity shares of  3,129,1 10.00 153.40 Cash
2015 face value of 210 each were 26
allotted to Nexus Ventures
11, Ltd.
June 3, Rights issue 1,929,628 equity shares of 9,387,3 10.00 153.40 Cash
2015 face value of 210 each were 78
allotted to Sequoia Capital
India Growth Investments |
and 7,457,750 equity shares
of face value of %10 each
were allotted to WestBridge
Crossover Fund, LLC.
August 1, Exercise of 1,800 equity shares of face 17,350 10.00 13.27 Cash
2016 stock options value of 10 each were
pursuant to allotted to Arif Mohammed,
Employee 1,500 equity shares of face

Stock  Option
Scheme, 2012
(“ESOP
20127)

value of %10 each were
allotted to Arun
Raghuvanshi, 750 equity
shares of face value of %10
each were allotted to Ashish
Mishra, 1,200 equity shares
of face value of %10 each
were allotted to Gajanand
Purohit, 1,200 equity shares
of face value of %10 each
allotted to Money Khanna,
2,400 equity shares of face
value of %10 each allotted to
Nitin Singh, 4,500 equity
shares of face value of %10
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Date of Reason/Nature Details of allottees/ Number Face value Issue price Nature of
allotment of allotment shareholders of equity per equity per equity consideration
and equity shares shares share share
allotted allotted ®) ®)
each were allotted to Pankaj
Gupta, 1,800 equity shares of
face value of 310 each were
allotted to Pradeep
Shrivastava, 1,000 equity
shares of face value of %10
each were allotted to Ritesh
Soni and 1,200 equity shares
of face value of %10 each
were allotted to Surendra
Nagar.
Exercise of 2,500 equity shares of face 8,250 10.00 14.18 Cash
stock options value of 210 each allotted to
pursuant to  Ankit Aggarwal, 2,500 equity
ESOP 2012 shares of face value of %10
each allotted to Mukti
Chaplot, 2,500 equity shares
of face value of 10 each
were allotted to Ritika Soni
and 750 equity shares of face
value of 10 each were
allotted to Upma Chouhan.
Exercise of 15,000 equity shares of face 15,000 10.00 16.84 Cash
stock options value of %10 each were
pursuant to allotted to Soumen Joarder.
ESOP 2012
Exercise of 2,850 equity shares of face 13,418 10.00 11.54 Cash
stock options value of 10 each were
pursuant to allotted to Arshad Igbal,
Employee 3,938 equity shares of face
Stock Option value of 10 each were
Scheme, 2011 allotted to Brij Mohan and
(“ESOP 6,630 equity shares of face
2011”) value of 10 each were
allotted to Aastha Bhandari.
August 12, Rights issue 2,503,928 equity shares of 2,503,9 10.00 161.69 Cash
2016 face value of 310 each were 28
allotted to  WestBridge
Crossover Fund, LLC.
August 18, Rights issue 1,061,053 equity shares of 1,061,0 10.00 161.69 Cash
2016 face value of 210 each were 53
allotted to Nexus Ventures
11, Ltd.
August 20, Rightsissue 607,202 equity shares of face 607,202 10.00 161.69 Cash
2016 value of 10 each were
allotted to Sequoia Capital
India Growth Investments 1.
October 16, Preferential 3,270,664 equity shares of 5,606,8 10.00 347.79 Cash
2017 allotment face value of 210 each were 54
(private allotted to Aravali Investment
placement) Holdings, 1,401,714 equity

shares of face value of %10
each were allotted to Nexus
Opportunity Fund II, Ltd.,
663,478 equity shares of face
value of %10 each were
allotted to Sequoia Capital
India Growth Investments |
and 270,998 equity shares of
face value of 210 each s were
allotted to Madison India
Opportunities V.
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Date of
allotment

Reason/Nature
of allotment

Details of allottees/
shareholders
and equity shares
allotted

Number Face value Issue price Nature of

of equity per equity per equity consideration
shares share share

allotted ®) ®

October 24,
2018

January 8,
2019

Preferential
allotment
(private
placement)

Exercise
stock
pursuant
ESOP 2011

Exercise
stock
pursuant
ESOP 2012

of

options

to

of

options

to

3,270,664 equity shares of
face value of ¥10 each were
allotted to Aravali Investment
Holdings, 1,401,714 equity
shares of face value of %10
each were allotted to Nexus
Opportunity Fund II, Ltd.,
663,478 equity shares of face
value of 10 each were
allotted to Sequoia Capital
India Growth Investments |
and 270,998 equity shares of
face value of ¥10 each were
allotted to Madison India
Opportunities V.

50,000 equity shares of face
value of 10 each were
allotted to Chandra Prakash
Sanadhya, 6,000 equity
shares of face value of %10
each were allotted to Ajay
Joshi, 50,000 equity shares of
face value of 210 each were
allotted to Rajul Bhargava,
1,333 equity shares of face
value of 10 each were
allotted to Devesh Sharma,
185,000 equity shares of face
value of 10 each were
allotted to Anil Mehta, 5,370
equity shares of face value of
310 each were allotted to
Aastha Gupta, 150 equity
shares of face value of %10
each were allotted to Arshad
Igbal, 20,000 equity shares of
face value of 210 each were
allotted to Arun Ediwal,
2,062 equity shares of face
value of 10 each were
allotted to Brij Mohan,
15,000 equity shares of face
value of 10 each were
allotted to Praveen Kumar
Singh, 1,000 equity shares of
face value of 210 each were
allotted to Kuldeep Singh
Parmar and 7,000 -equity
shares of face value of %10
each were allotted to
Manmohan Singh Ubeja.
4,000 equity shares of face
value of %10 each were
allotted to Shriram
Dudhwala, 2,500 equity
shares of face value of %10
each were allotted to Chandra
Prakash Sanadhya, 1,500
equity shares of face value of
%10 each were allotted to
Mahendra Singh  Thakur,
4,000 equity shares of face
value of 10 each were

5,606,8 10.00 347.79 Cash

54

342,915 10.00 11.54 Cash

229,200 10.00 13.27 Cash
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Date of Reason/Nature Details of allottees/ Number Face value Issue price Nature of

allotment of allotment shareholders of equity per equity per equity consideration
and equity shares shares share share
allotted allotted ®) ®)

allotted to Ajay Bhardwaj,
6,250 equity shares of face
value of 10 each were
allotted to Bibhuti Chaurasia,
1,500 equity shares of face
value of 10 each were
allotted to Ajay Joshi, 20,000
equity shares of face value of
%10 each were allotted to
Rajul  Bhargava, 17,500
equity shares of face value of
310 each were allotted to
Somesh  Tewari, 97,500
equity shares of face value of
%10 each were allotted to Anil
Mehta, 10,000 equity shares
of face value of %10 each
were allotted to Aastha
Gupta, 5,600 equity shares of
face value of 210 each were
allotted to Nitin Singh, 750
equity shares of face value of
%10 each were allotted to
Hirendra Chouhan, 1,000
equity shares of face value of
%10 each were allotted to
Neeraj Kumar Gautam, 3,500
equity shares of face value of
310 each were allotted to
Arun Raghuvanshi, 2,500
equity shares of face value of
310 each were allotted to
Darshana Kelkar, 10,000
equity shares of face value of
310 each were allotted to
Shahir Sheikh, 3,750 equity
shares of face value of %10
each were allotted to Arshad
Igbal, 1,250 equity shares
were allotted to Arun Ediwal,
7,000 equity shares of face
value of 10 each were
allotted to Brij Mohan,
15,000 equity shares of face
value of 10 each were
allotted to Ankit Gupta, 250
equity shares of face value of
310 each were allotted to
Ashish Mishra, 1,750 equity
shares of face value of %10
each were allotted to Praveen
Kumar Singh, 2,800 equity
shares of face value of %10
each were allotted to
Surendra Nagar, 1,000 equity
shares of face value of %10
each were allotted to
Mahendra Kumar Badgujar,
2,800 equity shares of face
value of %10 each were
allotted to Money Khanna
and 5,500 equity shares of
face value of 210 each were
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Date of Reason/Nature Details of allottees/ Number Face value Issue price Nature of
allotment of allotment shareholders of equity per equity per equity consideration
and equity shares shares share share
allotted allotted ®) ®)
allotted to Manmohan Singh
Ubeja.
Exercise of 7,500 equity shares of face 7,500 10.00 14.18 Cash
stock options value of 10 each were
pursuant to allotted to Ankit Aggrawal.
ESOP 2012
February 1, Issue of sweat 300,000 equity shares of face 300,000 10.00 30.00 Cash
2019 equity shares value of 10 each allotted to
Anil Mehta.
April 6, Exercise of 30,000 equity shares of face 30,000 10.00 83.20 Cash
2019 stock options value of 10 each were
pursuant to allotted to Soumen Joarder.
ESOP 2012
Exercise of 45,000 equity shares of face 45,000 10.00 16.84 Cash
stock options value of %10 each were
pursuant ESOP  allotted to Soumen Joarder.
2012
Exercise of 17,500 equity shares of face 18,750 10.00 13.27 Cash
stock options value of %10 each were
pursuant to allotted to Somesh Tewari,
ESOP 2012 500 equity shares of face
value of 10 each were
allotted to Vishnu Singh and
750 equity shares of face
value of 10 each were
allotted to Manohar Lal
Kharol.
Exercise of 57,334 equity shares of face 156,668 10.00 11.54 Cash
stock options value of 10 each were
pursuant to allotted to Sandeep Wanchoo,
ESOP 2011 5,000 equity shares of face
value of 10 each were
allotted to Vishnu Singh,
1,000 equity shares of face
value of 10 each were
allotted to Yogendra Singh
Rajawat and 93,334 equity
shares of face value of 10
each were allotted to Raman
Garg.
January 6, Exercise of 1,000 equity shares of face 137,750 10.00 13.27 Cash
2020 stock options value of 10 each were
pursuant to allotted to Neeraj Kumar
ESOP 2012 Gautam, 6,250 equity shares

of face value of %10 each
were allotted to Bibhuti
Chourasia, 4,200 equity
shares of face value of %10
each were allotted to Pradeep
Shrivastava, 1,750 equity
shares of face value of %10
each were allotted to Praveen
Singh, 3,750 equity shares of
face value of Z10 each were
allotted to Arun Ediwal,
7,500 equity shares of face
value of %10 each were
allotted to Chandra Prakash
Sanadhya, 1,250 equity
shares of face value of %10
each were allotted to Deepak
Khanna, 1,500 equity shares
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Date of Reason/Nature Details of allottees/ Number Face value Issue price Nature of
allotment of allotment shareholders of equity per equity per equity consideration
and equity shares shares share share
allotted allotted ®) ®)
of face value of %10 each
were allotted to Ajay Joshi,
3,000 equity shares of face
value of 10 each were
allotted to Pankaj Gupta,
3,750 equity shares of face
value of 10 each were
allotted to Arshad Igbal,
97,500 equity shares of face
value of 10 each were
allotted to Anil Mehta, 5,500
equity shares of face value of
310 each were allotted to
Manmohan Singh, 800 equity
shares of face value of %10
each were allotted to
Gajanand Purohit.
Exercise of 37,500 equity shares of face 37,500 10.00 14.18 Cash
stock options value of 10 each were
pursuant to allotted to V. Gurusekaran.
ESOP 2012
January 10, Exercise of 120,000 equity shares of face 138,250 10.00 13.27 Cash
2021 stock options value of %10 each were
pursuant to allotted to Anil Mehta, 1,500
ESOP 2012 equity shares of face value of
%10 each were allotted to Arif
Mohammed, 3,750 equity
shares of face value of 10
each were allotted to Arshad
Igbal, 2,000 equity shares of
face value of 210 each were
allotted to Gajanand Purohit,
5,500 equity shares of face
value of %10 each were
allotted to Manmohan Singh
Ubeja, 3,750 equity shares of
face value of 210 each were
allotted to Pankaj Gupta and
1,750 equity shares of face
value of %10 each were
allotted to Praveen Singh.
Exercise of 7,500 equity shares of face 10,000 10.00 14.18 Cash
stock options value of 10 each were
pursuant to allotted to Ritika Soni and
ESOP 2012 2,500 equity shares of face
value of 10 each were
allotted to Mukti Chaplot.
April 29, Exercise of 37,500 equity shares of face 37,500 10.00 20.32 Cash
2021 stock options value of 10 each were
pursuant to allotted to Sunil Jain.
ESOP 2012
July 25, Exercise of 12,500 equity shares of face 12,500 10.00 20.32 Cash
2021 stock options value of 10 each were
pursuant to allotted to Sunil Jain.
ESOP 2012
Exercise of 62,500 equity shares of face 125,000 10.00 83.20 Cash
stock options value of 10 each were
pursuant to allotted to Vikram Chopra
ESOP 2012 and 62,500 equity shares of

face value of Z10 each were
allotted to Devraj Dutta.
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Date of Reason/Nature Details of allottees/ Number Face value Issue price Nature of
allotment of allotment shareholders of equity per equity per equity consideration
and equity shares shares share share
allotted allotted ®) ®)
Exercise of 3,750 equity shares of face 6,500 10.00 13.27 Cash
stock options value of 10 each were
pursuant to allotted to Arshad Igbal
ESOP 2012 Shaikh, 1,000 equity shares
of face value of 10 each
were allotted to Ashish
Mishra and 1,750 equity
shares of face value of %10
each were allotted to Praveen
Kumar Singh.
August 8, Exercise of 100,000 equity shares of face 287,500 10.00 83.20 Cash
2021 stock options value of 10 each were
pursuant to allotted to Sunil Jain, 125,000
ESOP 2012 equity shares of face value of
10 each were allotted to
Vikram Chopra and 62,500
equity shares of face value of
310 each were allotted to
Devraj Dutta.
Exercise of 12,000 equity shares of face 12,000 10.00 118.48 Cash
stock options value of 10 each were
pursuant to allotted to Varun Guliani.
Employee
Stock  Option
Scheme, 2017
(“ESOP
2017”)
Exercise of 6,000 equity shares of face 6,000 10.00 159.01 Cash
stock options value of %10 each were
pursuant to allotted to Gautam Vijh.
ESOP 2017
Exercise of 500 equity shares of face 500 10.00 179.92 Cash
stock options value of 10 each were
pursuant to allotted to R Sudhakara.
ESOP 2017
August 23, Exercise of 150,000 equity shares of face 150,000 10.00 83.20 Cash
2021 stock options value of 10 each were
pursuant to allotted to Sunil Jain.
ESOP 2012
January 6, Exercise of 75,000 equity shares of face 85,750 10.00 13.27 Cash
2022 stock options value of 10 each were
pursuant to allotted to Anil Mehta, 5,500
ESOP 2012 equity shares of face value of
310 each were allotted to
Manmohan Singh  Ubeja,
3,750 equity shares of face
value of 10 each were
allotted to Pankaj Gupta and
1,500 equity shares of face
value of 10 each were
allotted to Arif Mohammed.
Exercise of 5,000 equity shares of face 5,000 10.00 14.18 Cash
stock options value of 10 each were
pursuant to allotted to Mukti Chaplot.
ESOP 2012
April 26, Exercise of 25,000 equity shares of face 25,000 10.00 20.32 Cash
2022 stock options value of 10 each were
pursuant to allotted to Sunil Jain.
ESOP 2012
November Private 135,000 equity shares of face 135,000 10.00 437.00 Cash
19, 2022 placement value of 10 each were

allotted to Anil Mehta.
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Date of Reason/Nature Details of allottees/ Number Face value Issue price Nature of
allotment of allotment shareholders of equity per equity per equity consideration
and equity shares shares share share
allotted allotted ®) ®)
(preferential
allotment)
Issue of equity shares in the last one year preceding the date of this Prospectus
December Exercise of 3,000 equity shares of face 3,000 10.00 179.92 Cash
22,2022 stock options value of %10 each were
pursuant to allotted to Sabari Abhilash.
ESOP 2017
Exercise of 2,997 equity shares of face 2,997 10.00 309.59 Cash
stock options value of 10 each were
pursuant to allotted to Sabari Abhilash.
Employee
Stock  Option
Scheme
(“ESOP
2021”)
May 9, Exercise of 37,500 equity shares of face 37,500 10.00 20.32 Cash
2023 stock options value of 10 each were
pursuant to allotted to Sunil Jain.
ESOP 2012
Exercise of 1,606 equity shares of face 23,385 10.00 309.59 Cash
stock options value of %10 each were
pursuant to allotted to Manmohan Singh
ESOP 2021 Ubeja, 17,500 equity shares
of face value of 10 each
were allotted to Ashish
Gupta, 3,179 equity shares of
face value of 210 each were
allotted to Shashikant Sharma
and 1,100 equity shares of
face value of 310 each were
allotted to Dinesh Kumar
Sen.
July 12, Exercise of 2,725 equity shares of face 2,725 10.00 309.59 Cash
2023 stock options value of 10 each were
pursuant to allotted to Siddharth Vij.
ESOP 2021
July 18, Private 355,000 equity shares of face 355,000 10.00 83.20 Cash
2023™ placement value of %10 each were
(preferential allotted to Anil Mehta.
allotment)”

Pursuant to the Board resolution dated July 12, 2023, and the Shareholders’ resolution dated July 18, 2023, the face
value of the equity shares of our Company was sub-divided from %10.00 each to 5.00 each. Accordingly, the
authorised share capital comprising of 81,000,000 equity shares of 310.00 each were sub-divided into 162,000,000
Equity Shares of %5.00 each and the aggregate issued, subscribed and paid-up equity share capital of our Company of
% 442,912,620 consisting of 44,291,262 equity shares of 10.00 each were sub-divided into 88,582,524 Equity Shares

of 5.00 each.
July 217,
2023

Exercise of
stock  options
pursuant to
ESOP 2012

Exercise of
stock  options
pursuant to
ESOP 2017

75,000 Equity Shares of face
value of %5 each were allotted
to Sunil Jain

120,000 Equity Shares of
face value of I5 each were
allotted to Nilay

30,000 Equity Shares of face
value of %5 each were allotted
to Siddharth Vij and 20,000
Equity Shares of face value of
¥5 each were allotted to
Prakash Bhawnani

136,000 Equity Shares of
face value of ¥5 each were
allotted to Ashish Gupta
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75,000 5.00 10.16
120,000 5.00 79.51
50,000 5.00 89.96
136,000 5.00 92.28

Cash

Cash

Cash

Cash



Date of
allotment

Reason/Nature
of allotment

Details of allottees/
shareholders
and equity shares
allotted

Number Face value

of equity per equity
shares share
allotted ®)

Issue price

Nature of

per equity consideration

share

®)

Exercise
stock
pursuant
ESOP 2021

of

options

to

12,000 Equity Shares of face
value of %5 each were allotted
to Shashikant Sharma
400,000 Equity Shares of
face value of I5 each were
allotted to Rupinder Singh,
30,000 Equity Shares of face
value of %5 each were allotted
to Nilay and 20,000 Equity
Shares of face value of %5
each were allotted to Mukti
Chaplot

90,000 Equity Shares of face
value of %5 each were allotted
to Nilay, 24,000 Equity
Shares of face value of %5
each were allotted to Mukti
Chaplot, 25,474  Equity
Shares of face value of %5
each were allotted to Nitin S,
24,000 Equity Shares of face
value of %5 each were allotted
to Prakash Bhawnani, 17,892
Equity Shares of face value of
¥5 each were allotted to
Siddharth Bhargava, 15,000
Equity Shares of face value of
¥5 each were allotted to
Vinayak Mishra, 12,920
Equity Shares of face value of
%5 each were allotted to Brij
Mohan, 12,000 Equity Shares
of face value of I5 each were
allotted to Nikhil Gupta,
7,800 Equity Shares of face
value of %5 each were allotted
to Banke Bihari, 6,600 Equity
Shares of face value of 35
each were allotted to Akshay
Prajapati, 6600 Equity Shares
of face value of I5 each were
allotted to Nayan Kumar
Mohanpuriya, 6,600 Equity
Shares of face value of %5
each were allotted to Jitendra
Singh Parihar, 6,600 Equity
Shares of face value of 35
each were allotted to Madhu
Sharma, 6,600 Equity Shares
of face value of %5 each were
allotted to Vikram Singh
Sahota, 6,600 Equity Shares
of face value of %5 each were
allotted to Madhur Sachdeva,
6,600 Equity Shares of face
value of %5 each were allotted
to Naresh Sharma, 6,600
Equity Shares of face value of
¥5 each were allotted to
Balachidambaram
Chidambaram, 6,600 Equity
Shares of face value of %5
each were allotted to Mohit
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12,000 5.00

450,000 5.00

368,750 5.00

94.78

98.90

154.80

Cash

Cash

Cash



Date of Reason/Nature Details of allottees/ Number Face value Issue price Nature of

allotment of allotment shareholders of equity per equity per equity consideration
and equity shares shares share share
allotted allotted ®) ®)

Singh, 6,600 Equity Shares of
face value of I5 each were
allotted to Vikas Katariya,
5,616 Equity Shares of face
value of %5 each were allotted
to Pankaj Gupta, 5,000
Equity Shares of face value of
¥5 each were allotted to
Rameshwar Vishnu Shinde,
4,800 Equity Shares of face
value of %5 each were allotted
to Amit Ajmera, 4,800 Equity
Shares of face value of 35
each were allotted to Bikash
Singh, 4,200 Equity Shares of
face value of ¥5 each were
allotted to Ankita Mahajan,
4,200 Equity Shares of face
value of %5 each were allotted
to Prerna Singh, 4,200 Equity
Shares of face value of %5
each were allotted to Shivam
Jain, 4,200 Equity Shares of
face value of ¥5 each were
allotted to Chirag Ganotra,
4,200 Equity Shares of face
value of %5 each were allotted
to Murshid Alam, 4,200
Equity Shares of face value of
¥5 each were allotted to
Rahul Gupta, 3,600 Equity
Shares of face value of 35
each were allotted to Sunil
Kumar, 3,600 Equity Shares
of face value of %5 each were
allotted to Deepak Jain, 3,600
Equity Shares of face value of
%5 each were allotted to Kavit
Rajput, 3,600 Equity Shares
of face value of I5 each were
allotted to Pintu Kumar,
3,600 Equity Shares of face
value of 5 each were allotted
to Rajat Gupta, 3,600 Equity
Shares of face value of 35
each were allotted to Rohit
Singh, 1,200 Equity Shares of
face value of I5 each were
allotted to Ajay Bhardwaj,
2,400 Equity Shares of face
value of %5 each were allotted
to Rajkumar Kushwaha,
1,848 Equity Shares of face
value of %5 each were allotted
to Geetesh and 1,200 Equity
Shares of face value of 35
each were allotted to
Gajendra Singh Solanki.
Exercise of 36,000 Equity Shares of face 62,400 5.00 157.79 Cash
stock options value of X5 each were allotted
pursuant to to Mukti Chaplot, 16,000
ESOP 2021 Equity Shares of face value of
¥5 each were allotted to
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Date of
allotment

Reason/Nature
of allotment

Details of allottees/
shareholders
and equity shares
allotted

Number Face value

Issue price

Nature of

of equity per equity per equity consideration

shares
allotted

share

®)

share

®)

October 25,
2023

November
17,2023

Exercise of
stock options
pursuant to
ESOP 2021

Exercise of
stock options
pursuant to
ESOP 2017

Exercise of
stock  options
pursuant to
ESOP 2021

Exercise of
stock  options
pursuant to
ESOP 2021

Exercise of
stock  options
pursuant to
ESOP 2021

Exercise of
stock  options
pursuant to
ESOP 2021

Prakash Bhawnani, 5,200
Equity Shares of face value of
¥5 each were allotted to
Jignesh  Khachariya and
5,200 Equity Shares of face
value of %5 each were allotted
to Vikas Manchanda.

52,000 Equity Shares of face
value of %5 each were allotted
to Aman Saini, 48,000 Equity
Shares of face value of 35
each were allotted to Rohit
Gaur, 32,000 Equity Shares
of face value of %5 each were
allotted to Nitin Goel, 24,000
Equity Shares of face value of
¥5 each were allotted to
Abhinav Arya, 12,000 Equity
Shares of face value of 35
each were allotted to Pankaj
Khurana, 4,400 Equity
Shares of face value of %5
each were allotted to
Narender Singh, 4,400 Equity
Shares of face value of %5
each were allotted to Gupta
Vijay Ghanshyamdas, 4,400
Equity Shares of face value of
%5 each were allotted to Ajay
Chhabra, 2,400 Equity Shares
of face value of %5 each were
allotted to Ranjit Singh, 2,400
Equity Shares of face value of
¥5 each were allotted to
Ritesh Chauhan and 2,400
Equity Shares of face value of
¥5 each were allotted to
Deepak Wadhwa.

5,000 Equity Shares of face
value of 5 each were allotted
to Brunda E V.

30,000 Equity Shares of face
value of %5 each were allotted
to Nilay, 552 Equity Shares
of face value of ¥5 were
allotted to Geetesh and 1,200
Equity Shares of face value of
5 were allotted to Dilaver
Singh.

5,766 Equity Shares of face
value of %5 were allotted to
Brij Mohan.

1,200 Equity Shares of face
value of %5 each were allotted
to Gajendra Singh Solanki

5,964 Equity Shares of face
value of %5 each were allotted
to Siddharth Bhargava, 2,200
Equity Shares of face value of
¥5 each were allotted to
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188,400

5,000

31,752

5,766

1,200

16,564

5.00

5.00

5.00

5.00

5.00

5.00

170.36

89.96

154.80

170.36

154.80

170.36

Cash

Cash

Cash

Cash

Cash

Cash



Date of Reason/Nature Details of allottees/ Number Face value Issue price Nature of

allotment of allotment shareholders of equity per equity per equity consideration
and equity shares shares share share
allotted allotted ®) ®)

Hrusikesha Bagati, 2,200
Equity Shares of face value of
I5 each were allotted to
Madhur Sachdeva, 2,200
Equity Shares of face value of
¥5 each were allotted to
Karamjeet  Singh, 4,000
Equity Shares of face value of
%5 each were allotted to Amit
Sureshchandra Gupta
Exercise of 90,000 Equity Shares of face 129,600 5.00 197.00 Cash
stock options value of X5 each were allotted
pursuant to  to Sharad Pareek (jointly held
ESOP 2021 by Anita Pareek and Sharad
Pareek), 26,000 Equity
Shares of face value of %5
each were allotted to
Ravinder  Dhillon, 5,200
Equity Shares of face value of
5 each were allotted to Igbal
Singh, 4,000 Equity Shares of
face value of 5 each were
allotted to  Vijaynanda
Shenoi, 2,200 Equity Shares
of face value of %5 each were
allotted to Vikram Chugh and
2,200 Equity Shares of face
value of %5 each were allotted
to Puneet Kumar Sachdeva.

November Exercise of 64,000 Equity Shares of face 64,000 5.00 92.28 Cash
30, 2023 stock options value of %5 each were allotted

pursuant to to Ashish Gupta.

ESOP 2017 5,000 Equity Shares of face 5,000 5.00 89.96 Cash

value of %5 each were allotted
to Brunda EV.
Exercise of 145,000 Equity Shares of 145,000 5.00 154.80 Cash
stock options face value of ¥5 each were
pursuant to allotted to Ashish Gupta.
ESOP 2021 375,000 Equity Shares of 375,000 5.00 157.79 Cash
face value of X5 each were
allotted to Rupinder Singh.

*A Form 2 return of allotment was filed on March 31, 1999, cumulatively accounting for:

(a) the allotment of 7,000 equity shares pursuant to the initial subscription to the Memorandum of Association dated October 26, 1998;
(b) the further issue of 50,000 equity shares dated November 6, 1998; and

(c) the further issue of 193,000 equity shares dated March 31, 1999.

Accordingly, the Form 2 mentioned the total number of equity shares allotted as 250,000, being an aggregate of the three allotments.
Further, this common Form 2 was dated March 31, 1999, and erroneously missed mentioning the previous dates of allotment, being
October 26, 1998 and November 6, 1998.

#The resolution passed by our Board for the allotment on November 6, 1998 erroneously mentioned the number of equity shares allotted
as 57,000, instead of 50,000 (inadvertently including 7,000 equity shares allotted to pursuant to the initial subscription to the
Memorandum of Association dated October 26, 1998). Further, the corresponding entry in the register of share allotment for November
6, 1998 also erroneously mentioned the number of equity shares allotted on November 6, 1998 as 57,000. Given that the allottees on
November 6, 1998 were the same as the initial subscribers, for determining the number of equity shares allotted on November 6, 1998
for each allottee, the number of equity shares subscribed to by the respective allottee was deducted from the aggregated amount
recorded.

@ Consideration for such equity shares was paid at the time of issuance of preference shares.

" Allotment pursuant to the amended and restated letter agreement dated November 4, 2022, read with the acknowledgment of exercise
of right to subscribe to equity shares of our Company dated August 1, 2023, pursuant to the amended and restated letter agreement
dated November 4, 2022.
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™ Date of Shareholders’ resolution approving issuance of Equity Shares. Further, pursuant to sub-division of equity share capital on
July 18, 2023, from face value of 10 each to <5 each, the Board resolution for allotment was passed on July 20, 2023.

$ Nexus Ventures 111, Ltd. was incorporated in the year 2012 and Nexus Opportunity Fund |1, Ltd. was incorporated in the year 2015.
Nexus Ventures 11, Ltd. is primarily an early-stage venture capital investor and Nexus Opportunity Fund I1, Ltd. has primarily invested
in mid to growth stage companies. Nexus Ventures Il1, Ltd. and Nexus Opportunity Fund I, Ltd. are collectively referred to as the
“Nexus Entities”. The Nexus Entities, as financial investors, have been formed with the primary purpose of seeking income and gain
through the acquisition, holding and disposition of portfolio company securities. Each of the Nexus Entities have been shareholders in
the Company for more than six years, with Nexus Ventures 11, Ltd. having first invested in 2012 and Nexus Opportunity Fund I1, Ltd.
in 2017.

1,500,000 fully paid-up compulsorily convertible cumulative preference shares having face value of 100 each were allotted on
July 30, 2010. Pursuant to conversion of 875,000 fully paid-up compulsorily convertible cumulative preference shares on February
28, 2014, 1,234,968 equity shares having face value of 10 each were allotted to Sequoia Capital India Investments IlI. Further,
pursuant to conversion of 6,25,000 fully paid-up compulsorily convertible cumulative preference shares on March 12, 2015,
882,120 equity shares having face value of 10 each were allotted to Sequoia Capital India Investments II1.

3,409,295 fully paid-up compulsorily convertible cumulative preference shares having face value of 100 each were allotted on
July 21, 2012. Pursuant to conversion of 875,000 fully paid-up compulsorily convertible cumulative preference shares on February
28, 2014, 1,385,185 equity shares having face value of 10 each were allotted to Nexus Ventures 111, Ltd. Pursuant to conversion
of 2,534,295 fully paid-up compulsorily convertible cumulative preference shares on March 12, 2015, 4,011,964 equity shares
having face value of 10 each were allotted to Nexus Ventures 111, Ltd.

3. 1,000,000 fully paid-up compulsorily convertible cumulative preference shares having face value of 100 each were allotted on
August 16, 2011, to Sequoia Capital India Investments IIl. Pursuant to conversion of 1,000,000 fully paid-up compulsorily
convertible cumulative preference shares on March 12, 2015, 2,272,408 equity shares having face value of 10 each were allotted
to Sequoia Capital India Investments Il1.

4. 500,000 fully paid-up compulsorily convertible cumulative preference shares having face value of €100 each were allotted on
March 22, 2012, to Sequoia Capital India Investments I11. Pursuant to conversion of 500,000 fully paid-up compulsorily convertible
cumulative preference shares on March 12, 2015, 864,061 equity shares having face value of Z10 each were allotted to Sequoia
Capital India Investments I11.

5. 90,705 fully paid-up compulsorily convertible cumulative preference shares having face value of €100 each were allotted on July
21, 2012, to Sequoia Capital India Investments Ill. Pursuant to conversion of 90,705 fully paid-up compulsorily convertible
cumulative preference shares on March 12, 2015, 143,592 equity shares having face value of Z10 each were allotted to Sequoia
Capital India Investments IlI.

Preference share capital history of our Company
As on the date of this Prospectus, our Company does not have any outstanding preference share capital.
Shares issued for consideration other than cash or by way of bonus issue

Our Company has not issued any shares for consideration other than cash or by way of bonus issue at any
time since incorporation.

Shares issued out of revaluation reserves
Our Company has not issued any shares out of revaluation reserves since its incorporation.
Issue of shares pursuant to Sections 230 to 234 of the Companies Act, 2013

Our Company has not allotted any shares pursuant to any scheme approved under Sections 230 to 234 of the
Companies Act, 2013.

Issue of shares at a price lower than the Offer Price in the last year

Except as disclosed below, our Company has not issued any shares at a price which may be lower than the
Offer Price during a period of one year preceding the date of this Prospectus:
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Date of Reason/Nature Details of allottees/ shareholders Number Face Issue Nature of
allotment of allotment and equity shares of equity  value price consideration
allotted shares per per
allotted  equity equity
share share
(C9] (9]
December Exercise of 3,000 equity shares of face value of 10 each 3,000 10.00  179.92 Cash
22,2022 stock options  were allotted to Sabari Abhilash.
pursuant to
ESOP 2017
Exercise of 2,997 equity shares of face value of 310 each 2,997 10.00 309.59 Cash
stock options  were allotted to Sabari Abhilash.
pursuant to
ESOP 2021
May 9, 2023  Exercise of 37,500 equity shares of face value of %10 37,500 10.00 20.32 Cash
stock options each were allotted to Sunil Jain.
pursuant to
ESOP 2012
Exercise of 1,606 equity shares of face value of %10 each 23,385 10.00  309.59 Cash
stock options were allotted to Manmohan Singh Ubeja,
pursuant to 17,500 equity shares of face value of %10
ESOP 2021 each were allotted to Ashish Gupta, 3,179
equity shares of face value of 10 each were
allotted to Shashikant Sharma and 1,100
equity shares of face value of %10 each were
allotted to Dinesh Kumar Sen.
July 12,2023  Exercise of 2,725 equity shares of face value of %10 each 2,725 10.00  309.59 Cash
stock options  were allotted to Siddharth Vij.
pursuant to
ESOP 2021
July 18, Private 355,000 equity shares of face value of 10 355,000 10.00 83.20 Cash
2023" placement each were allotted to Anil Mehta.
(preferential
allotment)”
July 27,2023  Exercise of 75,000 Equity Shares of face value of %5 each 75,000 5.00 10.16 Cash
stock options  were allotted to Sunil Jain
pursuant to
ESOP 2012
Exercise of 120,000 Equity Shares of face value of 35 120,000 5.00 79.51 Cash
stock options each were allotted to Nilay
pursuant to 30,000 Equity Shares of face value of %5 each 50,000 5.00 89.96 Cash
ESOP 2017 were allotted to Siddharth Vij and 20,000
Equity Shares of face value of %5 each were
allotted to Prakash Bhawnani
136,000 Equity Shares of face value of I35 136,000 5.00 92.28 Cash
each were allotted to Ashish Gupta
12,000 Equity Shares of face value of %5 each 12,000 5.00 94.78 Cash
were allotted to Shashikant Sharma
400,000 Equity Shares of face value of ¥5 450,000 5.00 98.90 Cash
each were allotted to Rupinder Singh, 30,000
Equity Shares of face value of %5 each were
allotted to Nilay and 20,000 Equity Shares of
face value of %5 each were allotted to Mukti
Chaplot
Exercise of 90,000 Equity Shares of face value of I5each 368,750 5.00 154.80 Cash

stock  options
pursuant to
ESOP 2021

were allotted to Nilay, 24,000 Equity Shares
of face value of %5 each were allotted to
Mukti Chaplot, 25,474 Equity Shares of face
value of 5 each were allotted to Nitin S,
24,000 Equity Shares of face value of %5 each
were allotted to Prakash Bhawnani, 17,892
Equity Shares of face value of %5 each were
allotted to Siddharth Bhargava, 15,000
Equity Shares of face value of %5 each were
allotted to Vinayak Mishra, 12,920 Equity
Shares of face value of %5 each were allotted
to Brij Mohan, 12,000 Equity Shares of face
value of 5 each were allotted to Nikhil
Gupta, 7,800 Equity Shares of face value of
%5 each were allotted to Banke Bihari, 6,600
Equity Shares of face value of %5 each were
allotted to Akshay Prajapati, 6600 Equity
Shares of face value of %5 each were allotted
to Nayan Kumar Mohanpuriya, 6,600 Equity
Shares of face value of %5 each were allotted

111



Date of
allotment

Reason/Nature
of allotment

Details of allottees/ shareholders
and equity shares
allotted

Issue
price
per
equity
share
®

Nature of
consideration

Exercise of
stock  options
pursuant to
ESOP 2021

Exercise of
stock  options
pursuant to
ESOP 2021

to Jitendra Singh Parihar, 6,600 Equity
Shares of face value of %5 each were allotted
to Madhu Sharma, 6,600 Equity Shares of
face value of %5 each were allotted to Vikram
Singh Sahota, 6,600 Equity Shares of face
value of %5 each were allotted to Madhur
Sachdeva, 6,600 Equity Shares of face value
of %5 each were allotted to Naresh Sharma,
6,600 Equity Shares of face value of 5 each
were allotted to  Balachidambaram
Chidambaram, 6,600 Equity Shares of face
value of %5 each were allotted to Mohit
Singh, 6,600 Equity Shares of face value of
%5 each were allotted to Vikas Katariya,
5,616 Equity Shares of face value of %5 each
were allotted to Pankaj Gupta, 5,000 Equity
Shares of face value of %5 each were allotted
to Rameshwar Vishnu Shinde, 4,800 Equity
Shares of face value of %5 each were allotted
to Amit Ajmera, 4,800 Equity Shares of face
value of %5 each were allotted to Bikash
Singh, 4,200 Equity Shares of face value of
%5 each were allotted to Ankita Mahajan,
4,200 Equity Shares of face value of %5 each
were allotted to Prerna Singh, 4,200 Equity
Shares of face value of %5 each were allotted
to Shivam Jain, 4,200 Equity Shares of face
value of %5 each were allotted to Chirag
Ganotra, 4,200 Equity Shares of face value of
%5 each were allotted to Murshid Alam,
4,200 Equity Shares of face value of %5 each
were allotted to Rahul Gupta, 3,600 Equity
Shares of face value of %5 each were allotted
to Sunil Kumar, 3,600 Equity Shares of face
value of %5 each were allotted to Deepak
Jain, 3,600 Equity Shares of face value of 35
each were allotted to Kavit Rajput, 3,600
Equity Shares of face value of 5 each were
allotted to Pintu Kumar, 3,600 Equity Shares
of face value of %5 each were allotted to Rajat
Gupta, 3,600 Equity Shares of face value of
%5 each were allotted to Rohit Singh, 1,200
Equity Shares of face value of 5 each were
allotted to Ajay Bhardwaj, 2,400 Equity
Shares of face value of %5 each were allotted
to Rajkumar Kushwaha, 1,848 Equity Shares
of face value of %5 each were allotted to
Geetesh and 1,200 Equity Shares of face
value of %5 each were allotted to Gajendra
Singh Solanki.

36,000 Equity Shares of face value of %5 each
were allotted to Mukti Chaplot, 16,000
Equity Shares of face value of %5 each were
allotted to Prakash Bhawnani, 5,200 Equity
Shares of face value of %5 each were allotted
to Jignesh Khachariya and 5,200 Equity
Shares of face value of %5 each were allotted
to Vikas Manchanda.

52,000 Equity Shares of face value of 5 each
were allotted to Aman Saini, 48,000 Equity
Shares of face value of %5 each were allotted
to Rohit Gaur, 32,000 Equity Shares of face
value of 5 each were allotted to Nitin Goel,
24,000 Equity Shares of face value of 5 each
were allotted to Abhinav Arya, 12,000
Equity Shares of face value of %5 each were
allotted to Pankaj Khurana, 4,400 Equity
Shares of face value of %5 each were allotted
to Narender Singh, 4,400 Equity Shares of
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Date of Reason/Nature Details of allottees/ shareholders Number Face Issue Nature of
allotment of allotment and equity shares of equity  value price consideration
allotted shares per per
allotted  equity equity
share share
(C9] (9]
face value of %5 each were allotted to Gupta
Vijay Ghanshyamdas, 4,400 Equity Shares
of face value of %5 each were allotted to Ajay
Chhabra, 2,400 Equity Shares of face value
of 5 each were allotted to Ranjit Singh,
2,400 Equity Shares of face value of 5 each
were allotted to Ritesh Chauhan and 2,400
Equity Shares of face value of %5 each were
allotted to Deepak Wadhwa.
October 25, Exercise of 5,000 Equity Shares of face value of 5 each 5,000 5.00 89.96 Cash
2023 stock options  were allotted to Brunda E V.
pursuant to
ESOP 2017
Exercise of 30,000 Equity Shares of face value of %5 each 31,752 5.00 154.80 Cash
stock options  were allotted to Nilay, 552 Equity Shares of
pursuant to  face value of 5 were allotted to Geetesh and
ESOP 2021 1,200 Equity Shares of face value of %5 were
allotted to Dilaver Singh.
Exercise of 5,766 Equity Shares of face value of I5 were 5,766 500 170.36 Cash
stock options allotted to Brij Mohan.
pursuant to
ESOP 2021
November Exercise of 1,200 Equity Shares of face value of %5 each 1,200 5.00 154.80 Cash
17,2023 stock options  were allotted to Gajendra Singh Solanki
pursuant to
ESOP 2021
Exercise of 5,964 Equity Shares of face value of 5 each 16,564 500 170.36 Cash
stock options  were allotted to Siddharth Bhargava, 2,200
pursuant to  Equity Shares of face value of 5 each were
ESOP 2021 allotted to Hrusikesha Bagati, 2,200 Equity
Shares of face value of %5 each were allotted
to Madhur Sachdeva, 2,200 Equity Shares of
face value of 5 each were allotted to
Karamjeet Singh, 4,000 Equity Shares of
face value of %5 each were allotted to Amit
Sureshchandra Gupta
Exercise of 90,000 Equity Shares of face value of Z5each 129,600 5.00 197 Cash
stock options  were allotted to Sharad Pareek (jointly held
pursuant to by Anita Pareek and Sharad Pareek), 26,000
ESOP 2021 Equity Shares of face value of %5 each were
allotted to Ravinder Dhillon, 5,200 Equity
Shares of face value of %5 each were allotted
to Igbal Singh, 4,000 Equity Shares of face
value of %5 each were allotted to Vijaynanda
Shenoi, 2,200 Equity Shares of face value of
%5 each were allotted to Vikram Chugh and
2,200 Equity Shares of face value of %5 each
were allotted to Puneet Kumar Sachdeva.
November Exercise of 64,000 Equity Shares of face value of %5 each 64,000 5.00 92.28 Cash
30, 2023 stock options  were allotted to Ashish Gupta.
pursuant to 5,000 Equity Shares of face value of %5 each 5,000 5.00 89.96 Cash
ESOP 2017 were allotted to Brunda EV.
Exercise of 145,000 Equity Shares of face value of 35 145,000 5.00 154.80 Cash
stock options each were allotted to Ashish Gupta.
pursuant to 375,000 Equity Shares of face value of 5 375,000 500  157.79 Cash
ESOP 2021 each were allotted to Rupinder Singh.

" Allotment pursuant to the amended and restated letter agreement dated November 4, 2022, read with the acknowledgment of exercise of
right to subscribe to equity shares of our Company dated August 1, 2023, pursuant to the amended and restated letter agreement dated
November 4, 2022.

™ Date of Shareholders’ resolution approving issuance of Equity Shares. Further, pursuant to sub-division of equity share capital on July 18,
2023, from face value of %10 each to 35 each, the Board resolution for allotment was passed on July 20, 2023.

7. Issue of equity shares under employee stock option schemes
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a) Build-up of Promoters’ shareholding in our Company

For details of equity shares issued by our Company pursuant to the exercise of options which have been
granted under the ESOP Schemes, see “— Equity Share Capital history of our Company” and “~ Employee

Stock Option Schemes” on pages 94 and 124, respectively.

History of build-up of Promoters’ shareholding and lock-in of Promoters’ shareholding (including
Promoters’ contribution)

As on the date of this Prospectus, our Promoters hold, in aggregate, 51,701,854 Equity Shares of face value
of %5 each, which constitutes 56.7% of the issued, subscribed and paid-up Equity Share capital of our
Company (on a fully diluted basis). All the Equity Shares held by our Promoters are in dematerialised form.
The details regarding our Promoters’ shareholding are set forth below.

Set forth below is the build-up of our Promoters’ shareholding since the incorporation of our Company.

Date of
allotment/
transfer

Number of
equity
shares

allotted/
transferred

Face
value
per
equity
share

®

Issue/
acquisition/
transfer
price per
equity share

®)

Nature of
consideration

Nature of
transaction

% of the
post-Offer
Equity
Share
capital (on
a fully
diluted
basis)

% of the pre-
Offer Equity
Share capital (on
a fully diluted
basis)”

Anil Mehta

September

50,832

2, 2009

November

340,000

5, 2009

February

36,987

22,2010

May
2010

July
2010

November

14, 125,000

20, 11,268

56,280

(24,871)

1, 2017

10.00

10.00

10.00

10.00

10.00

10.00

10.00

24.20

10.00

10.00

10.00

26.00

12.87

347.79

Cash

Cash

Cash

Cash

Cash

Cash

Cash

Transfer of 4,848
equity shares of
face value of %10
each from Akhil
Grover, 24,584
equity shares of
face value of 10
each from Kamal
Grover HUF and
21,400 equity
shares of face value
of ¥10 each from
Naresh Grover @
Further issue of
equity shares of
face value of %10
each @

Further issue of
equity shares of
face value of 10
each @

Further issue of
equity shares of
face value of %10
each

Transfer of 11,268
equity shares of
face value of 10
each from Karan
Gupta

Transfer of 56,280
equity shares of
face value of 10
each from Saurabh
Narain

Transfer of 24,871
equity shares of
face value of %10
each to Madison
India Opportunities

0.1% 0.1%

0.7% 0.6%

0.1% 0.1%
0.3%

0.2%

Negligible  Negligible

0.1%

0.1%

(0.1)% Negligible
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Date of  Numberof Face Issue/ Nature of Nature of % of the pre- % of the
allotment/ equity value  acquisition/  consideration transaction Offer Equity  post-Offer
transfer shares per transfer Share capital (on  Equity
allotted/  equity price per a fully diluted Share
transferred share equity share basis)” capital (on
®) ®) a fully
diluted
basis)
v
November (132,515)  10.00 347.79 Cash Transfer of (0.3)% (0.2)%
2,2017 132,515 equity
shares of face value
of 10 each to
Aravali Investment
Holdings
November (106,609)  10.00 347.79 Cash Transfer of (0.2)% (0.2)%
9, 2017 106,609 equity
shares of face value
of %10 each to
Nexus Opportunity
Fund I, Ltd. @
November (61,005)  10.00 347.79 Cash Transfer of 61,005 (0.1)% (0.1)%
30, 2017 equity shares of
face value of %10
each to Sequoia
Capital India
Growth
Investments |
January 8, 185,000  10.00 11.54 Cash Exercise of stock 0.4% 0.3%
2019 option pursuant to
ESOP 2011
97,500 10.00 13.27 Cash Exercise of stock 0.2% 0.2%
option pursuant to
ESOP 2012
February 1, 300,000 10.00 30.00 Cash Issue of sweat 0.7% 0.6%
2019 equity shares
January 6, 97,500  10.00 13.27 Cash Exercise of stock 0.2% 0.2%
2020 option pursuant to
ESOP 2012
January 10, 120,000 10.00 13.27 Cash Exercise of stock 0.3% 0.2%
2021 option pursuant to
ESOP 2012
November (350,000)  10.00 561.16 Cash Transfer of (0.8)% (0.7%
29, 2021 341,600 equity
shares of face value
0f %10 each to MIO
Starrock and 8,400
equity shares of
face value of %10
each to Catalyst
Trusteeship
Limited (acting as
trustee for MICP
Trust)
January 6, 75,000 10.00 13.27 Cash Exercise of stock 0.2% 0.1%
2022 option pursuant to
ESOP 2012
November 135,000  10.00 437.00 Cash Private placement 0.3% 0.3%
19, 2022 (preferential
allotment)
November (525,000) 10.00 561.16 Cash Transfer of (1.2)% (1.0)%
24,2022 513,417 equity

shares of face value
0f %10 each to MIO
Starrock and
11,583 equity

115



Face
value
per
equity
share

®

Number of
equity
shares

allotted/
transferred

Date of
allotment/
transfer

Issue/
acquisition/
transfer
price per
equity share

®

Nature of
consideration

Nature of
transaction

% of the pre-
Offer Equity
Share capital (on
a fully diluted
basis)”

% of the
post-Offer
Equity
Share
capital (on
a fully
diluted
basis)

July 10.00

2023™M

18, 355,000

July 18,
2023

Total (A) 1,570,734
WestBridge Crossover Fund, LLC
June 3, 7,457,750  10.00
2015
August 31,
2015

892,473  10.00

August 12, 2,503,928  10.00
2016
July
2023
Total (B) 21,708,302

Aravali Investment Holdings

83.20

153.40

138.06

161.69

Cash

Cash

Cash

Cash

shares of face value
of %10 each to
Catalyst
Trusteeship
Limited (acting as
trustee for MICP
Trust)

Private Placement
(preferential
allotment)

Rights issue

Transfer of
203,039 equity
shares of face value
of %10 each from
Akshaya  Kumar
and Anju Jain
Kumar, 220,483
equity shares of
face value of %10
each from Chandra
Prakash Sanadhya,
8,599 equity shares
of face value of T10
each from
Mahendrapal
Singh Likhari,
203,039 equity
shares of face value
of %10 each from
Nitin  Prabhudas
Shingala and
Trupti Nitin
Shingala, 56,155
equity shares of
face value of %10
each from Sarita
Nyati and Suresh
Nyati, 8,015 equity
shares of face value
of 210 each from
Suresh Nyati and
193,143 equity
shares of face value
of ¥10 each from
Sanjaya Gupta and
Anuradha Gupta.
Rights issue

0.8%

Sub-division of equity shares of face value of 210.00 each into Equity Shares of 5.00 each

1.7%

16.3%

2.0%

5.5%

18, Sub-division of equity shares of face value of %10 each into Equity Shares of %5 each

23.8%

0.7%

1.5%

13.9%

1.7%

4.7%

20.2%

116



Date of  Numberof Face Issue/ Nature of Nature of % of the pre- % of the

allotment/ equity value  acquisition/  consideration transaction Offer Equity  post-Offer
transfer shares per transfer Share capital (on  Equity
allotted/  equity price per a fully diluted Share
transferred share equity share basis)” capital (on
®) ®) a fully
diluted
basis)
October 16, 3,270,664 10.00 347.79 Cash Preferential 7.2% 6.1%
2017 allotment (private
placement)
November 132,515  10.00 347.79 Cash Transfer of 0.3% 0.2%
2,2017 132,515  equity

shares of face value
of ¥10 each from

Anil Mehta
October 24, 3,270,664  10.00 347.79 Cash Preferential 7.2% 6.1%
2018 allotment (private

placement)
March 9, 3,918,230  10.00 561.16 Cash Transfer of 8.6% 7.3%
2021 1,568,419 equity

shares of face value
of %10 each from
Sequoia  Capital
India Investments
I and 2,349,811
equity shares of
face value of 10
each from Sequoia

Capital India

Growth

Investments |
October 25, 3,619,336 10.00 614.46 Cash Transfer of 7.9% 6.7%
2021 1,448,776  equity

shares of face value
of 210 each from
Sequoia  Capital
India Investments
Il and 2,170,560
equity shares of
face value of %10
each from Sequoia
Capital India
Growth Investment
|

July 18, Sub-division of equity shares of face value of %10 each into Equity Shares of %5 each

2023

Total (C) 28,422,818 31.2% 26.4%
Total 51,701,854 56.7% 48.1%
(A+B+C)

" Our pre-Offer paid up share capital has been considered on a fully diluted basis, considering the vested stock options as on the date of this
Prospectus.

" Date of Shareholders’ resolution approving issuance of Equity Shares. Further, pursuant to sub-division of equity share capital on July 18,
2023, from face value of 210 each to ¥5 each, the Board resolution for allotment was passed on July 20, 2023.

(1) Anjali Mehta and Anil Mehta as joint holders. On June 11, 2010 the entire shareholding held jointly by Anjali Mehta and Anil Mehta was
registered under the joint holding of Anil Mehta and Anjali Mehta.

(2) Anil Mehta and Anjali Mehta as joint holders. On November 1, 2010, the entire shareholding held jointly by Anil Mehta and Anjali Mehta
was dematerialized as holding of Anil Mehta.

As of the date of this Prospectus, none of the Equity Shares held by our Promoters are pledged or are otherwise
encumbered.
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b) Shareholding of our Promoters and the members of our Promoter Group

Name of Pre-Offer Post-Offer”

shareholder Number of Percentage of pre-Offer Number of Equity  Percentage of post-Offer
Equity Shares of Equity Share capital (on a Shares of face Equity Share capital (on a
face value of X5 fully diluted basis)” value of 5 each fully diluted basis)

each

Promoters

Anil Mehta 1,570,734 1.7% 1,570,734 1.5%

WestBridge 21,708,302 23.8% 21,708,302 20.2%

Crossover

Fund, LLC

Aravali 28,422,818 31.2% 28,422,818 26.4%

Investment

Holdings

Total 51,701,854 56.7% 51,701,854 48.1%

" Percentage of pre-Offer equity share capital (on a fully diluted basis) calculated taking into consideration all outstanding vested employee
stock options as on the date of this Prospectus.
A Subject to finalisation of Basis of Allotment.

As on the date of this Prospectus, none of the members of our Promoter Group hold any Equity Shares.

C) Details of minimum Promoters’ contribution locked in for eighteen months or any other period as may be
prescribed under applicable law

Pursuant to Regulations 14 and 16 of the Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018 (“SEBI ICDR Regulations”), an aggregate of 20% of the fully diluted post-
Offer Equity Share capital of our Company held by our Promoters shall be considered as minimum promoters’
contribution and locked-in for a period of eighteen months or any other period as may be prescribed under
applicable law, from the date of Allotment (“Promoter’s Contribution”). Our Promoter’s shareholding in excess
of 20% shall be locked in for a period of six months from the Allotment. As on the date of this Prospectus, our
Promoters hold 51,701,854 Equity Shares of face value of X5 each, constituting 56.7% of our Company’s issued,
subscribed and paid-up Equity Share capital (on a fully diluted basis), out of which 50,721,854 Equity Shares of
face value of %5 each, constituting 55.6% of our Company’s issued, subscribed and paid-up Equity Share capital
(on a fully diluted basis) are eligible for Promoters’ Contribution.

Our Promoters have given consent to include such number of Equity Shares held by them, in aggregate, as may
constitute 20% of the fully diluted post-Offer Equity Share capital of our Company as Promoter’s Contribution.
Our Promoters have agreed not to dispose, sell, transfer, charge, pledge or otherwise encumber in any manner the
Promoters’ Contribution from the date of this Prospectus, until the expiry of the lock-in period specified above,
or for such other time as required under SEBI ICDR Regulations, except as may be permitted, in accordance with
the SEBI ICDR Regulations.

The details of Equity Shares held by our Promoters, which will be locked-in for minimum Promoter’s contribution
for a period of 18 months, from the date of Allotment as Promoters’ Contribution are as provided below:

Name Numb Numb Dateof Face Allotm Nature of transaction % of % of the
of the  erof erof allotmen value ent/ the pre- post-
Prom Equit Equit t/ per  Acquisi Offer Offer
oter y y transfer’  Equi tion paid-up  paid-up
Share  Share ty price capital capital
sheld” S Shar per (ona (ona
locked e(®) Equity fully fully
-in Share diluted diluted
®) basis)” basis)"
Anil 2,867 2,867 February 10 30.00 Issue of sweat equity shares Negligib  Negligible
Mehta 1, 2019 le
97,500 97,500 January 10 13.27 Exercise of stock option pursuant 0.2% 0.2%
6, 2020 to ESOP 2012
120,00 120,00 January 10 13.27 Exercise of stock option pursuant 0.3% 0.2%
0 0 10,2021 to ESOP 2012
75,000 75,000 January 10 13.27  Exercise of stock option pursuant 0.2% 0.1%
6, 2022 to ESOP 2012

Pursuant to the Board resolution dated July 12, 2023 and the Shareholders' resolution dated July 18, 2023, the face value of
the equity shares of our Company was sub-divided from 210 each to 5 each.
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Name Numb Numb Dateof Face Allotm Nature of transaction % of % of the
of the  erof erof allotmen value ent/ the pre- post-
Prom Equit Equit t/ per  Acquisi Offer Offer
oter y y transfer’  Equi tion paid-up  paid-up
Share  Share ty price capital capital
sheld” S Shar per (ona (ona
locked e(®) Equity fully fully
-in Share diluted diluted
®) basis)” basis)”
Sub 295,36 0.7% 0.5%
total 7
(A)
WestB 7,457, 7,457, June 3, 10  347.79 Rightsissue 16.3% 13.9%
ridge 750 750 2015
Crosso 892,47 892,47 August 10 347.79  Transfer of 203,039 equity shares 2.0% 1.7%
ver 3 3 31,2015 of face value of 10 each from
Fund, Akshaya Kumar and Anju Jain
LLC Kumar, 220,483 equity shares of
face value of 10 each from
Chandra Prakash Sanadhya, 8,599
equity shares of face value of X10
each from Mahendrapal Singh
Likhari, 203,039 equity shares of
face value of %10 each from Nitin
Prabhudas Shingala and Trupti
Nitin Shingala, 56,155 equity
shares of face value of %10 each
from Sarita Nyati and Suresh
Nyati, 8,015 equity shares of face
value of %10 each from Suresh
Nyati and 193,143 equity shares of
face value of 10 each from
Sanjaya Gupta and Anuradha
Gupta.
2,100, 2,100, August 10 347.79 Rights issue 4.6% 4.0%
360 360 12,2016
Pursuant to the Board resolution dated July 12, 2023 and the Shareholders' resolution dated July 18, 2023, the face value of
the equity shares of our Company was sub-divided from 10 each to 5 each.
Sub 10,450 22.9% 19.6%
total ,583
(B)
Total 10,745 10,745 23.6% 20.0%
(A+B) ,950 ,950

* Our pre-Offer paid up share capital has been considered on a fully diluted basis, considering the vested stock options as on the date of the
Prospectus.
A Pursuant to the Board resolution dated July 12, 2023 and the Shareholders' resolution dated July 18, 2023, the face value of the equity
shares of our Company was sub-divided from 10 each to ¥5 each.

The Equity Shares that are being locked-in are not and will not be ineligible for computation of Promoters’
Contribution under Regulation 15 of the SEBI ICDR Regulations. In particular, these Equity Shares do not and

shall not consist of:

(i)

(i)
(iii)

Equity Shares acquired during the three years preceding the date of this Prospectus (a) for consideration
other than cash and revaluation of assets or capitalisation of intangible assets, or (b) as a result of bonus
shares issued by utilization of revaluation reserves or unrealised profits or from bonus issue against Equity

Shares which are otherwise in-eligible for computation of Promoters’ Contribution;

Equity Shares acquired during the one year preceding the date of this Prospectus, at a price lower than the
price at which the Equity Shares are being offered to the public in the Offer; or
Equity Shares held by the Promoters that are subject to any pledge or any other form of encumbrance.

Further, our Company has not been formed by the conversion of one or more partnership firms or a limited liability

partnership firm.

d) Details of share capital locked-in for six months or any other period as may be prescribed under applicable
law
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In terms of Regulation 17 of the SEBI ICDR Regulations, except for the Promoters’ Contribution which shall be
locked-in as above and Equity Shares allotted by our Company to the employees (or such persons as permitted
under the Securities and Exchange Board of India (Share Based Employee Benefits and Sweat Equity)
Regulations, 2021 (“SEBI SBEB Regulations™) or the ESOP Schemes) prior to the Offer, pursuant to exercise
of options, whether currently employees or not, in accordance with the ESOP Schemes, the entire pre-Offer Equity
Share capital of our Company (including those Equity Shares held by our Promoters in excess of Promoter’s
Contribution and except to the extent of Equity Shares sold and transferred pursuant to the Offer for Sale by the
Selling Shareholders), shall, unless otherwise permitted under the SEBI ICDR Regulations, be locked-in for a
period of six months from the date of Allotment or any other period as may be prescribed under applicable law.

As required under Regulation 20 of the SEBI ICDR Regulations, our Company shall ensure that the details of the
Equity Shares locked-in are recorded by the relevant Depository.

In terms of Regulation 22 of the SEBI ICDR Regulations, Equity Shares held by our Promoters which are locked-
in, may be transferred to Promoters or members of our Promoter Group or to any new Promoters, subject to
continuation of lock-in in the hands of the transferees for the remaining period and compliance with provisions of
the Takeover Regulations, as applicable and such transferee shall not be eligible to transfer them till the lock-in
period stipulated in SEBI ICDR Regulations has expired. The Equity Shares held by persons other than our
Promoters and locked-in for a period of six months from the date of Allotment in the Offer or any other period as
may be prescribed under applicable law, may be transferred to any other person holding Equity Shares which are
locked-in, subject to the continuation of the lock-in the hands of the transferee for the remaining period and
compliance with the provisions of the Takeover Regulations.

In terms of Regulation 21 of the SEBI ICDR Regulations, the Equity Shares held by our Promoters which are
locked-in as per Regulation 16 of the SEBI ICDR Regulations, may be pledged only with scheduled commercial
banks or public financial institutions or systemically important non-banking finance companies or deposit taking
housing finance companies as collateral security for loans granted by such entity, provided that such pledge of the
Equity Shares is one of the terms of the sanctioned loan. However, such lock-in will continue pursuant to any
invocation of the pledge and the transferee of the Equity Shares pursuant to such invocation shall not be eligible
to transfer the Equity Shares until the expiry of the lock-in period stipulated above.

e) Lock-in of Equity Shares Allotted to Anchor Investors

50% of the Equity Shares allotted to Anchor Investors under the Anchor Investor Portion shall be locked-in for a
period 90 days from the date of Allotment and the remaining 50% shall be locked-in for a period of 30 days from
the date of Allotment.

f) Sales or purchases of Equity Shares or other specified securities of our Company by our Promoters, the
members of our Promoter Group and/or our Directors and their relatives during the six months
immediately preceding the date of this Prospectus.

Except as disclosed above “— Equity share capital history of our Company” on page 94, none of our Promoters,
members of our Promoter Group, our Directors or their relatives have sold or purchased any Equity Shares of our
Company during the six months preceding the date of this Prospectus.

g) Additional Lock-in of Equity Shares by our Individual Promoter

All Equity Shares held by Anil Mehta, including the 710,000 Equity Shares of face value of %5 each allotted to
Anil Mehta pursuant to the amended and restated letter agreement dated November 4, 2022, executed between
the Company and Anil Mehta, the Board resolution dated July 12, 2023, and the Shareholders’ resolution dated
July 18, 2023, shall be locked-in for a period of 18 months from the date of Allotment of Equity Shares pursuant
to the Offer. For details, see “History and Certain Corporate Matters - Summary of key agreements and
shareholders’ agreement — Amended and Restated Shareholder’s Agreement dated July 30, 2022, executed
between (a) our Company, (b) Nexus Ventures III, Ltd. (“Nexus III1”), (c) Nexus Opportunity Fund Il, Ltd.
(“Nexus Opp Fund”, together with Nexus Ill, “Nexus”), (d) WestBridge Crossover Fund, LLC, (e) Aravali
Investment Holdings (together with WestBridge Crossover Fund, LLC “WestBridge”), (f) Catalyst Trusteeship
Limited, as trustee of Madison India Opportunities Trust Fund (“Madison I”), (g) Madison India Opportunities
1V (“Madison II”), (h) MIO Starrock (“Madison III”), (i) Catalyst Trusteeship Limited, as trustee of MICP
Trust (“Madison IV”, and together with Madison I, Madison II and Madison 111, “Madison”) and (j) Anil
Mehta (“Individual Promoter”), read together with the amendment cum waiver and consent agreement dated
August 1, 2023 (together, the “SHA”)” on page 276.
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9. Our shareholding pattern

The table below represents the shareholding pattern of our Company as on the date of this Prospectus:

(A) Promoters 51,701,854 51,701,854  56.93% Equity 51,701,854 57.3% 51,701,854
and Promoter Shares
Group

(B) Public 91 39,122,102 - - 39,122,102  43.07% Equity 39,122,102 42.7% - - - - 799,000 0.88% 39,122,102

Shares

(C) Non - - - - - - - - - - - - - - - - -
Promoter-
Non Public

(C1) Shares - - - - - - - - - - - - - - - - -
underlying
DRs

(C2) Shares held - - - - - - - - - - - - - - - - -
by Employee
Trusts
Total 94 90,823,956 - - 90,823,956 100% - - 90,823,956 100% - - -

799,000 0.88% 90,823,956
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10.

11.

12.

As on the date of this Prospectus, our Company has 94 Shareholders.
Shareholding of our Directors, Key Managerial Personnel and Senior Management in our Company

Except as stated below, none of our Directors or Key Managerial Personnel or Senior Management hold any
Equity Shares.

Name Number of Equity Number of Equity Shares Percentage of pre-Offer equity
Shares of face value of %5 each share capital (on a fully diluted
(on a fully diluted basis)” basis)™

Directors
Rupinder Singh 775,000 988,000 1.1%
Key Managerial Personnel
Ashish Gupta 411,994 411,994 0.5%
Mukti Chaplot 107,000 119,000 0.1%
Senior Management
Nilay 274,000 274,000 0.3%
Sharad Pareek? 90,000 90,000 0.1%
Aman Saini 52,000 52,000 0.1%
Nitin Goel 32,000 32,000 Negligible
Abhinav Arya 24,000 24,000 Negligible
Rohit Gaur 48,000 48,000 Negligible
Ravinder Dhillon 26,000 26,000 Negligible
Total 1,839,994 2,064,994 2.3%

* Number of Equity Shares (on a fully diluted basis) calculated taking into account all outstanding vested employee stock options (if any)
held by the Shareholder as on the date of this Prospectus. As on the date of this Prospectus, none of our Promoters and Selling Shareholders
hold any vested employee stock options.

** Percentage of pre-Offer equity share capital (on a fully diluted basis) calculated taking into consideration all outstanding vested employee
stock options as on the date of this Prospectus.

# Jointly held by Anita Pareek and Sharad Pareek.

Details of shareholding of the major Shareholders of our Company

(@) Set forth below are details of Shareholders holding 1% or more of the issued, subscribed and paid-up share
capital of our Company as on the date of this Prospectus:

SH Name of Shareholder Category of the Number of Percentage of pre-
No. Shareholder Equity Shares Offer equity share
of face value of capital (on a fully
5 each” diluted basis)”
1. Aravali Investment Holdings® Promoter 28,422,818 31.2%
2. WestBridge Crossover Fund, LLC® Promoter 21,708,302 23.8%
3. Nexus Ventures I, Ltd. @ Public 19,923,596 21.8%
4, Nexus Opportunity Fund 11, Ltd. @ Public 5,820,074 6.4%
5. Catalyst Trusteeship Limited (acting as Public 4,759,908 5.2%
Trustee for Madison Opportunities Trust
Fund) @
6. MIO Starrock (Formerly known as Public 4,435,108 4.9%
Starrock) ©)
7. Anil Mehta® Promoter 1,570,734 1.7%
8. Madison India Opportunities I\V(® Public 1,266,936 1.4%
9. Rupinder Singh Public 988,000 1.1%

* Percentage of pre-Offer equity share capital (on a fully diluted basis) calculated taking into consideration all outstanding vested employee
stock options as on the date of this Prospectus. As on the date of this Prospectus, none of our Promoters and Selling Shareholders hold any
vested employee stock options.

# Except Rupinder Singh, who holds 213,000 outstanding vested employee stock options, as on the date of this Prospectus, none of the
Shareholders above hold any outstanding vested stock options.

@ For details of the share capital build-up, refer to “Capital Structure - History of build-up of Promoters’ shareholding and lock-in of
Pr ters’ shareholding (including Promoters’ contribution) — Build-up of Promoters’ shareholding in our Company” on page 114.

@ puyrsuant to conversion of fully and compulsorily convertible preference shares into equity shares on February 28, 2014, 1,385,185 equity
shares having face value of 10 each at a price of ¥ 63.17 per equity share were allotted to Nexus Ventures 111, Ltd. Pursuant to conversion
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of fully and compulsorily convertible preference shares into equity shares on March 12, 2015, 4,011,964 equity shares having face value of
%10 each at a price of ¥ 63.17 per equity share were allotted to Nexus Ventures I, Ltd. Pursuant to allotment on May 28, 2015, 3,129,126
equity shares having face value of 10 each at a price of T 153.40 per equity share were allotted to Nexus Ventures 11, Ltd. Pursuant to a
transfer on August 31, 2015, 374,470 equity shares having face value of Z10 each at a price of ¥ 138.06 per equity share were transferred
to Nexus Ventures III, Ltd. Pursuant to rights issue on August 18, 2016, 1,061,053 equity shares having face value of ¥10 each at a price of
T 161.69 per equity share were allotted to Nexus Ventures |11, Ltd.

® Pursuant to preferential allotment on October 16, 2017, 1,401,714 equity shares having face value of ¥10 each at a price of T 347.79 per
equity share were allotted to Nexus Opportunity Fund I1, Ltd. Pursuant to a transfer on November 10, 2017, 106,609 equity shares having
face value of 10 each at a price of ¥ 347.80 per equity share were transferred to Nexus Opportunity Fund Il, Ltd. Pursuant to preferential
allotment on October 24, 2018, 1,401,714 equity shares having face value of 10 each at a price of ¥ 347.79 per equity share were transferred
to Nexus Opportunity Fund Il, Ltd.

@ Pursuant to transfer on December 13, 2016, 2,379,954 equity shares having face value of 10 each at a price of T 252.90 per equity share
were transferred to Catalyst Trusteeship Limited (acting as Trustee for Madison Opportunities Trust Fund).

® Pursuant to transfer on August 5, 2021, 330,834 equity shares having face value of 10 each at a price of ¥ 420.00 per equity share were
transferred to MIO Starrock (formerly known as Starrock). Pursuant to transfer on August 12, 2021, 692,619 equity shares having face
value of %10 each at a price of ¥ 420.00 per equity share were transferred to MIO Starrock (formerly known as Starrock). Pursuant to
transfer on August 24, 2021, 229,350 equity shares having face value of 10 each at a price of ¥ 420.00 per equity share were transferred
to MIO Starrock (formerly known as Starrock). Pursuant to transfer on August 24, 2021, 93,334 equity shares having face value of 10 each
at a price ¥ 420.00 per equity share of were transferred to MIO Starrock (formerly known as Starrock). Pursuant to transfer on August 31,
2021, 16,400 equity shares having face value of 10 each at a price of ¥ 420.00 per equity share were transferred to MIO Starrock (formerly
known as Starrock). Pursuant to transfer on November 29, 2021, 341,600 equity shares having face value of 10 each at a price of T 561.16
per equity share were transferred to MIO Starrock (formerly known as Starrock). Pursuant to transfer on November 24, 2022, 513,417
equity shares having face value of ¥10 each at a price of ¥ 561.16 per equity share were transferred to MIO Starrock (formerly known as
Starrock).

® Pursuant to preferential allotment on October 16, 2017, 270,998 equity shares having face value of 10 each at a price of T 347.79 per
equity share were allotted to Madison India Opportunities IV. Pursuant to a transfer on November 1, 2017, 24,871 equity shares having
face value of %10 each at a price of T 347.79 per equity share were transferred to Madison India Opportunities V. Pursuant to a transfer
on December 15, 2017, 66,601 equity shares having face value of 10 each at a price of ¥ 347.79 per equity share were transferred to
Madison India Opportunities IV. Pursuant to preferential allotment on October 24, 2018, 270,998 equity shares having face value of 10
each at a price of ¥ 347.79 per equity share were transferred to Madison India Opportunities IV.

(b) Set forth below are details of Shareholders holding 1% or more of the issued, subscribed and paid-up share
capital of our Company as of 10 days prior to the date of this Prospectus:

S. Name of Shareholder Category of Number Percentage of pre-
No. the of Equity Offer equity share
Shareholder Shares of capital (on a fully
face diluted basis)”
value of
Z5 each *
1. Aravali Investment Holdings Promoter 28,422,818 31.2%
2. WestBridge Crossover Fund, LLC Promoter 21,708,302 23.8%
3. Nexus Ventures |11, Ltd. Public 19,923,596 21.8%
4, Nexus Opportunity Fund 11, Ltd. Public 5,820,074 6.4%
5. Catalyst Trusteeship Limited (acting as Trustee for Public 4,759,908 5.2%
Madison Opportunities Trust Fund)
6. MIO Starrock (formerly known as Starrock) Public 4,435,108 4.9%
7. Anil Mehta Promoter 1,570,734 1.7%
8. Madison India Opportunities IV Public 1,266,936 1.4%
9 Rupinder Singh Public 988,000 1.1%

* Percentage of pre-Offer equity share capital (on a fully diluted basis) calculated taking into consideration all outstanding vested employee
stock options as on the date of this Prospectus. As on the date of this Prospectus, none of our Promoters and Selling Shareholders hold any
vested employee stock options.

# Except Rupinder Singh, who holds 213,000 outstanding vested employee stock options, as of 10 days prior to the date of this Prospectus,
none of the Shareholders mentioned above held any outstanding vested stock options.

(c) Setforth below are details of Shareholders holding 1% or more of the issued, subscribed and paid-up share
capital of our Company as of one year prior to the date of this Prospectus:

S. Name of Shareholder Category of Number of Percentage of pre-Offer
No. the Equity equity share capital (on a
Shareholder Shares of fully diluted basis)”
face value of
Z10 each *
1. Aravali Investment Holdings Promoter 14,211,409 31.7%
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13.

S. Name of Shareholder Category of Number of Percentage of pre-Offer

No. the Equity equity share capital (on a
Shareholder Shares of fully diluted basis)”
face value of
Z10 each *

2. WestBridge Crossover Fund, LLC Promoter 10,854,151 24.2%
3. Nexus Ventures |11, Ltd. Public 9,961,798 22.2%
4, Nexus Opportunity Fund 11, Ltd. Public 2,910,037 6.5%
5. Catalyst Trusteeship Limited (acting as Public 2,379,954 5.3%

Trustee for Madison Opportunities Trust

Fund)
6. MIO Starrock (formerly known as Starrock) Public 2,217,554 4.9%
7. Anil Mehta Promoter 785,367 1.8%
8. Madison India Opportunities IV Public 633,468 1.4%

* Percentage of pre-Offer equity share capital (on a fully diluted basis) calculated taking into consideration all outstanding vested employee
stock options as on the date of this Prospectus. As on the date of this Prospectus, none of our Promoters and Selling Shareholders hold any
vested employee stock options.

# As of one year prior to the date of this Prospectus, none of the Shareholders mentioned above held any outstanding vested stock options.

(d) Set forth below are details of shareholders holding 1% or more of the issued, subscribed and paid-up share
capital of our Company as of two years prior to the date of this Prospectus:

S. Name of Shareholder Category of Number of Equity Percentage of pre-
No. the Shares of face value Offer equity share
Shareholder of T10 each # capital (on a fully
diluted basis)”
1. WestBridge Crossover Fund, LLC Promoter 10,854,151 24.6%
2. Avravali Investment Holdings Promoter 14,211,409 32.2%
3. Nexus Ventures |1, Ltd. Public 9,961,798 22.5%
4. Nexus Opportunity Fund I, Ltd. Public 2,910,037 6.6%
5. Catalyst Trusteeship Limited (acting as Public 2,379,954 5.4%
Trustee for Madison Opportunities Trust
Fund)
6. Anil Mehta Promoter 1,100,367 2.5%
7. MIO Starrock (Formerly known as Public 1,704,137 3.9%
Starrock)
8 Madison India Opportunities IV Public 633,468 1.4%

* Percentage of pre-Offer equity share capital (on a fully diluted basis) calculated taking into consideration all outstanding vested
employee stock options as on the date of this Prospectus. As on the date of this Prospectus, none of our Promoters and Selling Shareholders
hold any vested employee stock options.

# As of two years prior to the date of this Prospectus, none of the Shareholders mentioned above held any outstanding vested stock options.

Employee Stock Option Schemes

As on the date of this Prospectus, our Company has three ESOP Schemes, namely Employee Stock Option
Scheme 2017 (“ESOP 2017”), Employee Stock Option Scheme 2021 (“ESOP 2021”) and Employee Stock
Option Scheme 2023 (“ESOP 2023”).

ESOP 2017:

Our Company, pursuant to the resolutions passed by the Board of Directors on November 10, 2017, and our
Shareholders on January 31, 2018, adopted the ESOP 2017. The ESOP 2017 was most recently amended
pursuant to the resolution passed by the Board of Directors on July 13, 2023 and our Shareholders’ on July 14,
2023. Under ESOP 2017, an aggregate of 1,022,000 options have been granted (net of options lapsed), an
aggregate of 885,000" options have been exercised, an aggregate of 137,000" options have vested, and no options
are pending grant, as on the date of this Prospectus. ESOP 2017 is in compliance with the SEBI SBEB
Regulations.

The details of the ESOP 2017, as certified by T R Chadha & Co. LLP, Chartered Accountants through a
certificate dated December 16, 2023 are as follows:
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Particulars Financial Year Financial Year Financial April 1, 2023 -
2021 2022 Year 2023 date of this
Prospectus
Total options  outstanding 370,000 541,000 522,500 987,000"
(including vested and unvested
options) as at the beginning of
the period
Total options granted during the 225,000 Nil Nil Nil
year/period
Vesting period (years) Five years and three Five years and Five years and Five years and three
months three months three months months
Total options exercised - 18,500 3,000 842,000
Exercise price of options 197.80 - - -
granted in X (as on the date of
grant of options)
Options 54,000 Nil 26,000 8,000"
forfeited/lapsed/cancelled
Variation of terms of options Nil Yes Nil Nil
Money realized by exercise of Nil 2.47 0.54 79.04
options (in % million)
Total number of options (vested 541,000 522,500 493,500 137,000"
and unvested) outstanding as at
the end of
the period’ or ‘Total number of
options in force’
Total options vested in each 51,000 104,500 114,000 423,000
Fiscal/period
Options  exercised  (since Nil 18,500 21,500 885,000
implementation of the ESOP
scheme)
Total number of Equity Shares 541,000 522,500 493,500 137,000"
that would arise as a result of
exercise of granted options
Description of the pricing The fair value of Nil Nil Nil
formula and the method and stock options is
significant assumptions used estimated at the date
during the year to estimate the of grant using Black
fair values of options, including  Scholes model taking
weighted-average information, into accountthe terms
namely, risk-free interest rate, and conditions upon
expected life, expected which the share
volatility, expected dividends, options were granted.
and the price of the underlying Particulars F.Y. Nil Nil Nil
share in market at the time of . 2021
grant of the option: e ey | 0
Expected 62.5%
Volatility
Expected 6.25
life of the
option
(years)
Expected Nil
Dividend
(%)
Risk free 5.9%
interest rate
(%)
Weightage 127.18
average
fair value
as on grant
Date (Rs.)
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Particulars

Financial Year Financial Year Financial April 1, 2023 -
2021 2022 Year 2023 date of this
Prospectus

Employee wise details of
options granted to:
() Key Managerial
Personnel
1. Rupinder Singh
2. Mukti Chaplot
(ii) Senior Management
1. Nilay

(iii)Any other employee who
receives a grant in any one
year of options amounting
to 5% or more of the
options granted during the
year

(iii) Identified employees who
were granted  options
during any one year equal
to or exceeding 1% of the
issued capital (excluding
outstanding warrants and
conversions) of  our
Company at the time of
grant

Diluted earnings per share
pursuant to the issue of equity
shares on exercise of options in
accordance with Ind AS 33
‘Earnings Per Share’ (%)
Whether our Company has
calculated the  employee
compensation cost using the
intrinsic value of the stock
options, the difference, if any,
between employee
compensation cost so computed
and the employee compensation
calculated on the basis of fair
value of the stock options and
the impact of this difference, on
the profits of our Company and
on the earnings per equity share
of our Company

Impact on the profits and on the

Earnings Per Share of the last

three years if the accounting
policies  specified in the

Securities and Exchange Board

of India (Share Based

Employee Benefits)

Regulations, 2014 or the SEBI

SBEB Regulations had been

followed, in respect of options
granted in the last three years

Increase in loss for the year (X

million)

Revised EPS (%)

200,000 - - -
10,000

15,000 - - -

Nil

Nil

9.93" 14.63" 17.47" Not determinable at
this stage

NA

Nil

Nil

Nil
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Particulars Financial Year Financial Year Financial April 1, 2023 -
2021 2022 Year 2023 date of this
Prospectus

Intention of key managerial Yes*
personnel, senior management
and whole-time directors who
are holders of Equity Shares
allotted on exercise of options
to sell their shares within three
months after the listing of
Equity Shares pursuant to the
Offer

Intention to sell Equity Shares Nil
arising out of the ESOP scheme
or allotted under an ESOP
scheme within three months
after the listing of Equity Shares
by directors, key managerial
personnel, senior management
and employees having Equity
Shares arising out of the ESOP
scheme, amounting to more
than 1% of the issued capital
(excluding outstanding
warrants and conversions)

" After considering the impact of split of equity shares of 10 each to Equity Shares of ¥5 each pursuant to a resolution of our Board passed
in their meeting held on July 12, 2023 and a resolution of our Shareholders passed in their extraordinary general meeting held on July 18,
2023.

ESOP 2021:

Our Company, pursuant to the resolutions passed by the Board of Directors on May 12, 2021, and our
Shareholders on July 26, 2021, adopted the ESOP 2021. The ESOP 2021 was most recently amended pursuant
to the resolution passed by the Board of Directors on July 13, 2023 and our Shareholders’ on July 14, 2023.
Under ESOP 2021, an aggregate of 4,999,144" options have been granted (net of options lapsed), an aggregate
of 1,382,646 options have been exercised, an aggregate of 271,358" options have vested, and 302,544" options
are pending grant, as on the date of this Prospectus. ESOP 2021 is in compliance with the SEBI SBEB
Regulations.

The details of the ESOP 2021, as certified by T R Chadha & Co. LLP, Chartered Accountants through a
certificate dated December 16, 2023 are as follows:

Particulars Financial Year Financial Year 2022 Financial Year 2023 April 1,
2021 2023 —
date of
this
Prospect
us

Total options outstanding NA Nil 1,882,095 4,715,120"
(including  vested and

unvested options) as at the
beginning of the period

Total options granted during NA 1,904,595 778,098 575,500"
the year/period
Vesting period (years) NA 5.25 5.25 5.25
Total options exercised NA Nil 2,997.00 1,376,652
Exercise price of options NA Options | Grant Price Options Grant Option | Grant
granted in X (as on the date 970595 309.59 Price s Price
i . - 343,098 340.71 171,10 | 197.00
of grant of options) 849,000 31557 5 r
435,000 394.00
85,000 340.71 24550 | 207.70
0 *
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Particulars Financial Year Financial Year 2022 Financial Year 2023 April 1,
2021 2023 -
date of
this
Prospect
us
159,00 | 207.70
0 *

Options NA 22,500 299,636 297,470"
forfeited/lapsed/cancelled
Variation of terms of Nil
options
Money realized by exercise NA NA 0.93 223.16
of options (in ¥ million)
Total number of options NA 1,882,095 2,357,560 3,616,498
(vested and  unvested)
outstanding as at the end of
the period’ or ‘Total number
of options in force’
Total options vested in each NA Nil 337,721 1,019,630"
Fiscal/period
Options exercised (since NA Nil 2,997 1,382,646"
implementation of the
ESOP scheme)
Total number of Equity NA 1,882,095 2,357,560 3,616,498"
Shares that would arise as a
result of exercise of granted
options
Description of the pricing The fair value of stock options is estimated at the date of grant using
formula and the method and NA Black Scholes model taking into account the terms and conditions
significant assumptions upon which the share options were granted.
used during the year to
estimate the fair values of
options, including
weighted-average
information, namely, risk- NA Refer Note (1) for Refer Note (2) for Refer Note (3) for

free interest rate, expected
life, expected volatility,
expected dividends, and the
price of the underlying share
in market at the time of
grant of the option:
Employee wise details of
options granted to:

0] Key Managerial
Personnel
Rupinder Singh
Ashish Gupta
Mukti Chaplot

wn e

(i) Senior
Management
Nilay

Nitin Goel

Rohit Gaur
Aman Saini
Sharad Pareek
Ravinder Dhillon
Abhinav Arya

SUEORCIECRCORI NS

table showing
method and
significant
assumptions used
during the year.

735,000
225,000
80,000

150,000
40,000

table showing
method and
significant

assumptions used

during the year.

60,000
65,000
225,000
65,000
30,000

table showing
method and
significant
assumptions used
during the year
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Particulars

Financial Year

2021

Financial Year 2022 Financial Year 2023

April 1,
2023 —
date of
this
Prospect
us

(iii)Any other employee
who receives a grant in
any one year of options
amounting to 5% or
more of the options
granted during the year

(iii) Identified employees
who were granted
options during any one
year equal to or
exceeding 1% of the
issued capital
(excluding outstanding
warrants and
conversions) of our
Company at the time of
grant

Diluted earnings per share
pursuant to the issue of
equity shares on exercise of
options in accordance with
Ind AS 33 ‘Earnings Per
Share’ (%)
Where our Company has
calculated the employee
compensation cost using the
intrinsic value of the stock
options, the difference, if
any, between employee
compensation  cost SO
computed and the employee
compensation calculated on
the basis of fair value of the
stock options and the impact
of this difference, on the
profits of our Company and
on the earnings per equity
share of our Company

Impact on the profits and on

the Earnings Per Share of

the last three years if the
accounting policies
specified in the Securities
and Exchange Board of

India (Share Based

Employee Benefits)

Regulations, 2014 or the

SEBI SBEB Regulations

had been followed, in
respect of options granted in
the last three years

Increase in loss for the year

(% million)

Revised EPS (%)
Intention of key managerial
personnel, senior

NA

Nil

NA

Rupinder Singh Nil

14.63" 17.47"

NA

Nil

Nil

Nil
Yes*

Nil

Not determinable
at this stage
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Particulars Financial Year Financial Year 2022 Financial Year 2023 April 1,

2021 2023 -
date of
this
Prospect
us
management and whole-
time directors who are
holders of Equity Shares
allotted on exercise of
options to sell their shares
within three months after
the listing of Equity Shares
pursuant to the Offer
Intention to sell Equity Nil

Shares arising out of the

ESOP scheme or allotted

under an ESOP scheme

within three months after

the listing of Equity Shares

by directors, key managerial

personnel, senior

management and employees

having  Equity  Shares

arising out of the ESOP

scheme, amounting to more

than 1% of the issued capital

(excluding outstanding

warrants and conversions)
* After considering the impact of split of equity shares of 10 each to Equity Shares of 75 each pursuant to a resolution of our Board passed in their
meeting held on July 12, 2023 and a resolution of our Shareholders passed in their extraordinary general meeting held on July 18, 2023.
Note 1 -

Particulars Financial Year 2022
Options 970,595 830,500 18,500 85,000
Exercise Price () 309.59 315.57 315.57 340.71
Expected Volatility (%) 24.1t028.1 24.6t0 28.9 24.2t028.2 24.6 t0 28.9
Expected life of the option (years) 3.6t05.6 3.6t05.6 3.6t05.6 3.6t05.6
Expected Dividend (%) Nil Nil Nil Nil
Risk free interest rate (%) 5.2t05.9 531059 5.7t06.4 5.7t06.4
Weightage average fair value as on grant 101.02 104.73 106.46 116.07
date (])
Note 2 -
Particulars Financial Year 2023
Options 84,500 65,000 60,000 133,598 368,500 66,500
Exercise Price (%) 340.71 340.71 340.71 340.71 394.00 394.00
Expected Volatility (%) 215 215 21.7 21.8 21.8 20.4
Expected life of the option (years) 3.6t05.6 3.6t05.6 3.6t05.6 3.6t05.6 3.6t05.6 3.6t05.6
Expected Dividend (%) Nil Nil Nil Nil Nil Nil
Risk free interest rate (%) 7.2 7.4 7.4 7.2 7.5 7.4
Weightage average fair value as on grant 120.02 121.20 121.73 120.79 141.50 136.98
date (3)
Note 3 -
Particulars April 1, 2023 — date of this Prospectus
Options 171,100 245,500 159,000
Exercise Price (3) 394.00 207.70* 207.70*
Expected Volatility (%) 16.0 12.5 12.0
Expected life of the option (years) 3.6t05.6 361056 3.6t05.6
Expected Dividend(%) Nil Nil Nil
Risk free interest rate (%) 7.1 7.2 7.3
Weightage average fair value as on grant date (3) 122.96 61.78* 62.21*
ESOP 2023:
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Our Company, pursuant to the resolutions passed by the Board of Directors on July 12, 2023, and our
Shareholders on July 18, 2023, adopted the ESOP 2023. Under ESOP 2023, an aggregate of 2,438,500 options
have been granted (net of options lapsed), an aggregate of nil options have vested, an aggregate of nil options
have been exercised, and 914,950 options are pending grant, as on the date of this Prospectus. ESOP 2023 is in
compliance with the SEBI SBEB Regulations.

The details of the ESOP 2023, as certified by T R Chadha & Co. LLP, Chartered Accountants through a
certificate dated December 16, 2023 are as follows:

Particulars Financial Financial Financial April 1, 2023 -

Year 2021 Year 2022 Year 2023 date of this Prospectus

Total options outstanding NA NA NA Nil
(including  vested and

unvested options) as at the

beginning of the period

Total options granted during NA NA NA
the year/period

Vesting period (years) NA NA NA 5.25
Total options exercised NA NA NA -
Exercise price of options NA NA NA 204"
granted in X (as on the date

of grant of options)

2,581,500"

Options NA NA NA
forfeited/lapsed/cancelled

Variation of terms of Nil
options

Money realized by exercise NA NA NA Nil
of options (in % million)

Total number of options NA NA NA
(vested and  unvested)

outstanding as at the end of

the period’ or ‘Total number

of options in force’

Total options vested in each NA NA NA Nil
Fiscal/period

Options exercised (since NA NA NA Nil
implementation  of the

ESOP scheme)

Total number of Equity NA NA NA
Shares that would arise as a

result of exercise of granted

options

Description of the pricing NA NA NA

143,000*

2,438,500

2,438,500"

The fair value of stock options is

formula and the method and
significant assumptions
used during the year to
estimate the fair values of
options, including
weighted-average
information, namely, risk-
free interest rate, expected
life, expected volatility,
expected dividends, and the
price of the underlying share
in market at the time of grant
of the option:

NA

NA

NA

estimated at the date of grant
using Black Scholes model
taking into account the terms and
conditions upon which the share
options were granted.

Particulars April 1,
2023 -
date of

this

Prospectu

S

Exercise Price 204*
®

Expected 13.8%
Volatility
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Particulars Financial Financial Financial April 1, 2023 -
Year 2021 Year 2022 Year 2023 date of this Prospectus
Expected life of | 3.6t05.6
the option
(years)
Expected Nil
Dividend (%)
Risk free 71%
interest rate (%)
Weightage 61.55*
average fair
value as on
grant
Date %)
Method of Valuation Black Scholes Valuation
Employee wise details of
options granted to:
(i) Key Managerial NA NA NA Nil
Personnel
(i) Senior NA NA NA
Management
1.Nitin Goel 76,000"
2.Rohit Gaur 80,000"
3.Aman Saini 90,000"
4 Ravinder 90,000"
Dhillon
5.Abhinav Arya 50,000"
(iii)Any other employee NA
who receives a grant in
any one year of options
amounting to 5% or
more of the options
granted during the year
(iii) ldentified employees NA NA NA Nil
who were granted
options during any one
year equal to or
exceeding 1% of the
issued capital
(excluding outstanding
warrants and
conversions) of our
Company at the time of
grant
Diluted earnings per share NA NA NA Not determinable at this stage
pursuant to the issue of
equity shares on exercise of
options in accordance with
Ind AS 33 ‘Earnings Per
Share’ (%)
Where our Company has NA

calculated the employee
compensation cost using the
intrinsic value of the stock
options, the difference, if
any, between employee
compensation  cost  so
computed and the employee
compensation calculated on
the basis of fair value of the
stock options and the impact
of this difference, on the
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Particulars

Financial
Year 2021

Financial

Year 2022

Financial
Year 2023

April 1, 2023 -
date of this Prospectus

profits of our Company and
on the earnings per equity
share of our Company
Impact on the profits and on
the Earnings Per Share of
the last three years if the
accounting policies
specified in the Securities
and Exchange Board of
India (Share Based
Employee Benefits)
Regulations, 2014 or the
SEBI SBEB Regulations
had been followed, in
respect of options granted in
the last three years

Increase in loss for the year
(X million)

Revised EPS (%)

Intention of key managerial
personnel, senior
management and whole-
time directors who are
holders of Equity Shares
allotted on exercise of
options to sell their shares
within three months after
the listing of Equity Shares
pursuant to the Offer
Intention to sell Equity
Shares arising out of the
ESOP scheme or allotted
under an ESOP scheme
within three months after
the listing of Equity Shares
by directors, key managerial
personnel, senior
management and employees
having  Equity  Shares
arising out of the ESOP
scheme, amounting to more
than 1% of the issued capital
(excluding outstanding
warrants and conversions)

NA

NA

NA

NA

NA

NA

NA

NA

NA

NA

Nil

Nil
No

Nil

* After considering the impact of split of equity shares of ¥10 each to Equity Shares of <5 each pursuant to a resolution of our Board passed in
their meeting held on July 12, 2023 and a resolution of our Shareholders passed in their extraordinary general meeting held on July 18, 2023.

# Intention to sell by Key Management Personnel and Senior Management (collectively, ESOP Schemes)

Particulars
Rupinder Singh
Ashish Gupta
Nilay

Mukti Chaplot
Sharad Pareek
Nitin Goel
Abhinav Arya

No. of equity shares

250,000*
100,000*
100,000*
50,000*
50,000*
10,000*

8,000*

* After considering the impact of split of equity shares of 210 each to Equity Shares of <5 each pursuant to a resolution of our Board passed in
their meeting held on July 12, 2023 and a resolution of our Shareholders passed in their extraordinary general meeting held on July 18, 2023.
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14,

15.

16.

17.

18.

19.

20.

21.

22.

23.

24.

There have been no financing arrangements whereby our Directors or any of their relatives have financed the
purchase by any other person of securities of our Company during the six months immediately preceding the
date of filing of the Draft Red Herring Prospectus, the Red Herring Prospectus and this Prospectus.

Our Company, our Directors and the BRLMs have not entered into any buy-back arrangement for purchase of
the Equity Shares being offered through the Offer.

The Equity Shares are fully paid-up and there are no partly paid-up Equity Shares as on the date of this
Prospectus. The Equity Shares to be issued or transferred pursuant to the Offer shall be fully paid-up at the time
of Allotment.

None of the BRLMs and their respective associates (as defined under the Securities and Exchange Board of India
(Merchant Bankers) Regulations, 1992 (“SEBI (Merchant Bankers) Regulations™) hold any Equity Shares in
our Company as on the date of this Prospectus. The BRLMs and their respective associates may engage in
transactions with, and perform services for our Company, the Selling Shareholders and their respective affiliates
or associates in the ordinary course of business, and have engaged, or may in the future engage in commercial
banking and investment banking transactions with our Company or the Selling Shareholders or their respective
affiliates or associates for which they may have received and may in future receive compensation.

Except for outstanding stock options granted pursuant to the ESOP Schemes, there are no outstanding warrants,
options or rights to convert debentures, loans or other instruments into, or which would entitle any person any
option to receive Equity Shares of our Company, as on the date of this Prospectus.

No person connected with the Offer, including, but not limited to, our Company, the Selling Shareholders, the
members of the Syndicate, or our Directors, shall offer any incentive, whether direct or indirect, in any manner,
whether in cash or kind or services or otherwise to any Bidder for making a Bid, except for fees or commission
for services rendered in relation to the Offer.

Except for the allotment of Equity Shares pursuant to (i) the Fresh Issue, or (ii) exercise of stock options vested
under the ESOP Schemes, there will be no further issue of specified securities whether by way of issue of bonus
shares, preferential allotment, rights issue or in any other manner during the period commencing from the date
of filing of the Draft Red Herring Prospectus with SEBI until the Equity Shares have been listed on the Stock
Exchanges or all application monies have been refunded, as the case may be.

Except for the Equity Shares to be allotted pursuant to (i) the Fresh Issue and (ii) exercise of stock options under
the ESOP Schemes, there is no proposal or intention, negotiations or consideration by our Company to alter its
capital structure by way of split or consolidation of the Equity Shares or issue of Equity Shares or convertible
securities on a preferential basis or issue of bonus or rights or further public offer of such securities, within a
period of six months from the Bid/Offer Opening Date.

The BRLMs and any associates of the BRLMs (except for Mutual Funds sponsored by entities which are
associates of the BRLMSs or insurance companies promoted by entities which are associates of the BRLMs or
Alternative Investment Funds sponsored by entities which are associates of the BRLMs or Foreign Portfolio
Investors (other than individuals, corporate bodies and family offices) which are associates of the BRLMs or
pension funds sponsored by entities which are associate of the BRLMSs) shall not apply in the Offer under the
Anchor Investor Portion. Further, no person related to our Promoters or members of our Promoter Group shall
apply in the Offer under the Anchor Investor Portion.

Our Company shall ensure that there shall be only one denomination of the Equity Shares, unless otherwise
permitted by law.

Our Company will comply with such disclosure and accounting norms as may be specified by SEBI from time
to time. All transactions in Equity Shares by our Promoters and members of our Promoter Group between the
date of filing of this Prospectus and the date of closing of the Offer shall be reported to the Stock Exchanges
within 24 hours of such transactions.
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OBJECTS OF THE OFFER
The Offer comprises the Fresh Issue and the Offer for Sale.
Offer for Sale

Each of the Selling Shareholders will be entitled to their respective portion of the proceeds of the Offer for Sale in
proportion to the Equity Shares respectively offered by them after deducting their proportion of Offer expenses and
relevant taxes thereon. Our Company will not receive any proceeds from the Offer for Sale and the proceeds received
from the Offer for Sale will not form part of the Net Proceeds. Details of participation by each Selling Shareholder in
the Offer for Sale are set forth below:

Name of  the Selling Category Post-Offer Number of  Aggregate proceeds from
Shareholder Shareholding Offered the sale of Equity Shares
of the Selling Shares of of X5 each forming part
Shareholder” Z5 each” of the Offer for Sale X in

million) *

Catalyst Trusteeship Limited (as Investor Selling 106,571 405 0.20

trustee of MICP Trust) Shareholder

Catalyst Trusteeship Limited (as  Investor Selling 1,285,466 3,474,442 1,712.90

trustee of Madison India Shareholder

Opportunities Trust Fund)

Madison India Opportunities IV Investor Selling 162,880 1,104,056 544.30
Shareholder

MIO Starrock Investor Selling 3,790,889 644,219 317.60
Shareholder

Nexus Ventures 111, Ltd. Investor Selling 17,033,130 2,890,466 1,425.00
Shareholder

Total 22,378,936 8,113,588 4,000.00

* Subject to finalisation of Basis of Allotment.

For further details of the Offer for Sale, see “Other Regulatory and Statutory Disclosures — Approvals from the
Selling Shareholders” on page 444.

Objects of Fresh Issue
Our Company proposes to utilize the Net Proceeds towards the following:

(i) to meet future capital requirements towards onward lending; and
(if) general corporate purposes.

In addition, our Company expects to receive the benefits of listing of the Equity Shares on the Stock Exchanges and
enhancement of our Company’s brand name amongst our existing and potential customers and creation of a public
market for our Equity Shares in India.

The main objects clause and objects which are necessary for furtherance of the main objects as set out in the
Memorandum of Association enable our Company to undertake the activities for which funds are proposed to be raised
by our Company through the Fresh Issue.

Net Proceeds

The following table sets forth details of the Net Proceeds:

Particulars Estimated Amount (in  million)®
Gross proceeds from the Fresh Issue 8,000.00
Less: Offer related expenses to be borne by our Company in relation 490.84

to the Fresh Issue®
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Particulars Estimated Amount (in % million)®
Net proceeds from the Fresh Issue after deducting the Offer related 7,509.16
expenses to be borne by our Company (“Net Proceeds”)

(1) Subject to finalisation of Basis of Allotment.
(2) See “— Offer related expenses” on page 139.

Requirement of funds and utilisation of Net Proceeds

S. No. Objects of the Offer Estimated amount Percentage of Net Proceeds
(in T million) (%)
1. To meet future capital requirements towards onward 6,400.00 85.2%
lending
2. General corporate purposes®®@ 1,109.16 14.8%
Total Net Proceeds 7,509.16 100.0%

(1) Subject to finalisation of Basis of Allotment.

(2) The Net Proceeds will first be utilized towards the object of meeting future capital requirements towards onward lending as set out above.
Subject to this, our Company intends to deploy any balance Net Proceeds towards general corporate purposes and the business requirements of
our Company, as approved by our management, from time to time, subject to such utilization for general corporate purposes not exceeding 25%
of the Gross Proceeds, in compliance with the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations,
2018 (“SEBI ICDR Regulations”).

Proposed schedule of implementation and utilization of Net Proceeds

(in % million, unless otherwise specified)

S.No. Particulars Total estimated Percentage of Net Amount to be deployed  Amount to be
amount/ Proceeds from the Net Proceeds deployed from the
expenditure (%) in the Financial Year Net Proceeds in the
2024 Financial Year 2025
1. To meet future capital 6,400.00 85.2% 5,400.00 1,000.00
requirements towards onward
lending
2. General corporate purposes* 1,109.16 14.8% 1,109.16 -
Total Net Proceeds 7,509.16 100.0% 6,509.16 1,000.00

*Subject to finalisation of Basis of Allotment. The amount utilised for general corporate purposes shall not exceed 25% of the Gross Proceeds.

The proposed fund deployment as disclosed in this Prospectus is based on current circumstances of our business and
we may have to revise our estimates from time to time on account of various factors, such as financial and market
conditions, competition, interest rate fluctuations and other external factors, which may not be within the control of
our management. This may entail rescheduling the proposed utilisation of the Net Proceeds and changing the allocation
of funds from its planned allocation at the discretion of our management, subject to compliance with applicable laws.
See “Risk Factors — Internal Risk Factors — Our funding requirements and deployment of the Net Proceeds are
not appraised by any independent agency and are based on current circumstances of our business and may be
subject to change based on various factors. Any variation in the utilization of the Net Proceeds would be subject to
certain compliance requirements, including prior shareholders’ approval.” on page 68.

Means of finance

Our Company proposes to utilise the Net Proceeds towards meeting future capital requirements towards onward
lending and general corporate purposes. Accordingly, we confirm that there is no need for us to make firm
arrangements of finance under Regulation 7(1)(e) read with Paragraph 9(C)(1) of Part A of Schedule V1 of the SEBI
ICDR Regulations, through verifiable means towards at least 75% of the stated means of finance, excluding the amount
to be raised through the Offer.

136



Details of the Objects
1. To meet future capital requirements towards onward lending

We are a housing finance company in India and are registered with the National Housing Bank (“NHB”) and are a
notified financial institution under the Securitization and Reconstruction of Financial Assets and Enforcement of
Security Interest Act, 2002 (“SARFAESI Act”). We primarily offer housing loans and loans against property to
customers. See “Our Business” beginning on page 232.

As per the RBI Master Directions on-Banking Financial Company — Housing Finance Company (Reserve Bank)
Directions, 2021, as amended (“RBI Master Directions”), we are required to maintain a minimum capital adequacy
ratio, consisting of Tier | capital and Tier Il capital of not less than 15% of our aggregate risk weighted assets and risk
adjusted value of off-balance sheet items with Tier-1 capital not below 10% at any point of time. Further, we are
required to ensure that total Tier-11 capital, at any point of time, shall not exceed 100% of the Tier-I capital. See “Key
Regulations and Policies - Registration as a housing finance company and generally applicable regulations” on
page 264.

Details of our Tier I and Tier Il capital as of September 30, 2023, September 30, 2022 and March 31, 2023, March
31, 2022 and March 31, 2021, are set out below:

September 30, September 30, March 31, March 31, March 31,
Particulars 2023 2022 2023 2022 2021
Share Capital 450.23 437.32 437.65 437.07 429.78
Reserve & Surplus 13,285.00 11,008.34 11,963.97 10,324.20 8,942.91
Intangible Assets (3.66) (2.55) (4.84) (4.65) (10.77)
Credit enhancement under (14.67) (85.52)
Securitisation (24.75) (58.80) (47.67)
Deferred Revenue (73.91) (62.01) (51.45) (42.79) (173.76)
Deferred Tax Asset (42.54) (34.96) (30.13) (29.50) (93.37)
Capital Redemption Reserve - - -
Unrealised gain arising on financial (994.76) (708.22)
instruments (833.61) (586.31) -
Tier | Capital 12,605.68 10,552.40 11,456.84 10,039.22 9,047.12
Subordinated Debt - -
General Provisions & Standard Asset 209.57 78.52
Provision 186.05 153.63 137.35
Preference Share Capital - - - - -
Credit enhancement under - -
Securitisation (24.75) (58.80) (47.67)
Tier- 11 Capital 209.57 78.52 161.30 94.83 89.68
Total Capital Fund (Tier | & I1) 12,815.25 10,630.92 11,618.14 10,134.05 9,136.80

Set forth below are the details of our CRAR as of September 30, 2023 and September 30, 2022, and as of March 31,
2023, 2022 and 2021, and our Tier | and Tier Il capital as a percentage of risk weighted assets as of that date:

As of September 30, As of March 31,
. 2023 2022 2023 2022 2021
Particulars . =
(in Z million, except percentages)

Tier | Capital 12,605.68 10,552.40  11,456.84  10,039.22  9,047.12
Tier 11 Capital 209.57 78.52 161.30 94.83 89.68
Total Capital 12,815.25 10,630.92  11,618.14  10,134.05  9,136.80
Risk Weighted Assets 26,331.93 21,622.14 22,061.28  18,136.31

12,777.00
Capital Adequacy Ratio (%) 48.7 49.2 52.7 55.9 715
Tier | Capital (%) 47.9 48.9 51.9 55.4 70.8
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As of September 30, As of March 31,
Particulars 2023 2022 2023 2022 2021
(in € million, except percentages)
Tier Il Capital (%) 0.8 0.4 0.7 0.5 0.7

Set forth below are the details of our assets under management (“AUM?”) as of September 30, 2023 and September
30, 2022 and for the Financial Year 2023, Financial Year 2022 and Financial Year 2021:

As of September 30, As of March 31,
Particulars 2023 _ 202_2 _ 2023 2022 2021
(in  million, except percentages)
AUM 51,806.89 36,148.74 = 43594.31 = 30,732.93 21,985.27
AUM Growth (%) 43.3% 43.6% 41.8% 39.8% 44.7%

While our Company’s CRAR during the Financial Years 2021, 2022 and 2023 exceeds the regulatory thresholds
prescribed by the RBI, we believe that in order to maintain our Company’s growth rate, we will require further capital
in the future in order to remain complaint with such regulatory thresholds. Our Company’s business is dependent on
its ability to raise funds at competitive rates, which in turn, depends on various factors including our credit ratings.
Considering that the higher CRAR would positively impact the credit ratings of our Company, which in turn would
lower the borrowing costs, thereby positively impacting our interest margins and financial condition, we accordingly,
propose to utilize an amount aggregating to X 6,400 million out of the Net Proceeds towards maintaining higher Tier
1 capital in light of our onward lending requirements. We believe that maintaining higher Tier 1 capital will help us
remain competitive with our industry peers. We anticipate that the portion of the Net Proceeds allocated towards this
object will be sufficient to satisfy our Company’s future capital requirements, which are expected to arise out of
growth of our business and assets, primarily our housing loans and other mortgage loans, and to ensure compliance
with the RBI Master Directions, for Financial Year 2024 and 2025. Set out below are details of our product-wise
disbursements as of September 30, 2023 and September 30, 2022 and for the Financial Years ended March 31, 2023,
March 31, 2022 and March 31, 2021:

As of September 30, For the Financial Year
. 2023 % % % % %
Product-wise Share 2022 Share 2023 Share 2022 Share 2021 Share

disbursement =
(in & million, except percentages)

Home Loans 710288 582 491560 570 1167552 594 636085 491 471461 527
'F;f(fgeftsa'”“ 510029 418 370325 430 ;96895 406 659175 509 423415 473

Total 12,203.17 100 8,618.94 100  19,643.77 @ 100.0 12,952.61 100.0 8,948.76  100.0

2. General corporate purposes

Our Company proposes to deploy the balance Net Proceeds aggregating to ¥ 1,109.16 million towards general
corporate purposes, subject to such utilization not exceeding 25% of the Gross Proceeds, in compliance with the SEBI
ICDR Regulations, including but not limited to meeting expenses incurred in ordinary course of business such as
strategic initiatives including advancement of information technology, meeting future branch and business expansion,
repayment of indebtedness from time to time, meeting ongoing working capital requirements and meeting general
corporate exigencies and contingencies and any other business requirements, and any other purpose as maybe
approved by the Board or a duly appointed committee from time to time, subject to compliance with necessary
provisions of the Companies Act, 2013 (“Companies Act”).
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Offer related expenses
The total expenses of the Offer are estimated to be approximately % 736.27 million.

Other than (i) listing fees, audit fees (to the extent not attributable to the Offer), and expenses for any product or
corporate advertisements consistent with past practice of our Company (other than the expenses relating to marketing
and advertisements in connection with the Offer), which will be borne by our Company; and (ii) fees and expenses in
relation to the legal counsel to the Selling Shareholders, any chartered accountant appointed by the Selling
Shareholders which shall be borne by the respective Selling Shareholders, all costs, charges, fees and expenses
associated with and incurred with respect to the Offer, (including all applicable taxes except securities transaction
taxes which shall be solely borne by the respective Selling Shareholders) and directly attributable to the Offer, shall
be borne by our Company. Further, the expenses related to the Offer shall be deducted from the Offer proceeds and
only the balance amount shall be paid to the Selling Shareholders in proportion to the Offered Shares sold by the
respective Selling Shareholders. The Selling Shareholders agree that upon commencement of listing and trading of
the Equity Shares on the Stock Exchanges pursuant to the Offer, each Selling Shareholder shall, severally and not
jointly, reimburse our Company for any expenses in relation to the Offer, along with applicable taxes, paid by our
Company on behalf of such Selling Shareholder, in proportion of their respective portion of the Offered Shares,
directly from the Public Offer Account. Further, in the event the Offer is withdrawn or unsuccessful for any reason,
all expenses of the Offer will be borne on a pro rata basis by the Company and each of the Selling Shareholders,
severally and not jointly, in proportion to the Equity Shares proposed to be issued and allotted by the Company under
the Fresh Issue and the Offered Shares proposed to be transferred by each of the Selling Shareholders under the Offer
for Sale.

The estimated Offer-related expenses are as follows:

(in Z million)
S. No Activity Estimated As a % of total As a % of Offer
amount® estimated Offer size®
(in T million) expenses®
1. Book Running Lead Managers’s (“BRLM”) fees and 368.75 50.08% 3.07%

commissions (including brokerage, underwriting and
selling commission)
2. Brokerage, selling commission, bidding charges, 36.03 4.89% 0.30%

processing fees and bidding charges for the Members

of the Syndicate, Registered

Brokers, Self Certified Syndicate Banks (“SCSB”),

Registrar and Share Transfer Agents (“RTA”) and

Collecting Depository Participants (“CDP”)

@ E)E)7)
3. Fees payable to the Registrar to the Offer 2.55 0.35% 0.02%
4. Other expenses 328.94 44.68% 2.74%
(i) Listing fees, SEBI filing fees, BSE Limited 35.72 4.85% 0.30%

(“BSE”) and National Stock Exchange of India
Limited (“NSE”) processing fees, book building
software fees

(ii) Printing and stationery expenses 23.00 3.12% 0.19%

(iii) Fees payable to the legal counsels 80.82 10.98% 0.67%

(iv) Advertising and marketing expenses for the 79.44 10.79% 0.66%
Offer

(v) Fees payable to other parties to the Offer 13.63 1.85% 0.11%

including but not limited to the Statutory
Auditors, independent chartered accountants,
industry report provider and Monitoring Agency

(vi) Fees paid to the Depositories for corporate 18.68 2.54% 0.16%

action
(vii) Miscellaneous 77.64 10.54% 0.65%
Total Estimated Offer Expenses 736.27 100.00% 6.14%

@ subject to finalisation of Basis of Allotment.
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®

@

Selling commission payable to the SCSBs on the portion for Rlls and Nlls which are directly procured and uploaded by the
SCSBs would be as follows.

Portion for Rlls 0.35% of the Amount Allotted* (plus applicable taxes)

Portion for Nlls 0.20% of the Amount Allotted* (plus applicable taxes)

*Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price.

Selling commission payable to the SCSBs will be determined on the basis of the bidding terminal id as captured in the Bid book of
BSEor NSE.

No processing fees shall be payable by our Company and the Selling Shareholders to the SCSBs on the applications directly
procuredby them.

Processing fees payable to the SCSBs on the portion for Rlls and Nlls (excluding UPI Bids) which are procured by the Members
of the Syndicate/Sub-Syndicate/Registered Broker/RTAs/ CDPs and submitted to SCSB for blocking, would be as follows.

Portion for RIls and NllIs | 210 per valid application (plus applicable taxes)

Processing fees payable to the SCSBs for capturing Syndicate Member/Sub-syndicate (Broker)/Sub-broker code on the ASBA Form
for NlIs and QIBs with bids above ¥ 500,000 would be ¥10 plus applicable taxes, per valid application.

Selling commission on the portion for Rlls (up to 200,000) and Nlls which are procured by Members of the Syndicate (including
their sub-Syndicate Members), Registered Brokers, RTAs and CDPs or for using 3-in-1 type accounts- linked online trading,
demat & bank account provided by some of the Registered Brokers which are Members of the Syndicate (including their Sub-
Syndicate Members) would be as follows.

Portion for Rlls 0.35% of the Amount Allotted* (plus applicable taxes)

Portion for NlIs 0.20% of the Amount Allotted* (plus applicable taxes)

*Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price.

The selling commission payable to the Syndicate / sub-Syndicate Members will be determined (i) for Rlls and NlIs (up to T 500,000),
on the basis of the application form number/ series, provided that the application is also bid by the respective Syndicate/ Sub-
Syndicate Member. For clarification, if a Syndicate ASBA application on the application form number/ series of a Syndicate/ sub-
Syndicate Member, is Bid by an SCSB, the selling commission will be payable to the SCSB and not the Syndicate/ Sub-Syndicate
Member, and (ii) for NlIs (above ¥ 500,000), Syndicate ASBA Form bearing SM Code & Sub-Syndicate Code of the application form
submitted to SCSBs for blocking of the funds and uploading on the Stock Exchanges platform by SCSBs. For clarification, if a
Syndicate ASBA application on the application form number/ series of a Syndicate/ Sub-Syndicate Member, is bid by an SCSB, the
selling commission will be payable to the Syndicate/ sub-Syndicate members and not the SCSB.

Bidding charges payable to Members of the Syndicate (including their sub-Syndicate Members) on the applications made using 3-
in-1 accounts would be ¥10 plus applicable taxes, per valid application Bid by the Syndicate (including their sub-Syndicate
Members). Bidding charges payable to SCSBs on the QIB Portion and Nlls (excluding UPI Bids) which are procured by the Syndicate/Sub-
Syndicate/Registered Broker/RTAs/ CDPs and submitted to SCSBs for blocking and uploading would be Z10/- per valid application
(plus applicable taxes).

The selling commission and bidding charges payable to Registered Brokers the RTAs and CDPs will be determined on the basis of
the bidding terminal id as captured in the Bid book of BSE or NSE.

Selling commission / bidding charges payable to the Registered Brokers on the portion for Rlls and NIls which are directly procured
by the Registered Broker and submitted to SCSB for processing, would be as follows.

Portion for Rlls and NllIs Z10 per valid application (plus applicable taxes)

Bidding charges / processing fees for applications made by UPI Bidders would be as under:

Members of the| 230 per valid application (plus applicable taxes) subject to a maximum of ¥ 10 million (Rupees ten million)
Syndicate / RTAs /| payable on a pro rata basis
CDPs

Axis Bank Limited ¥ Nil per valid Bid cum Application Form (plus applicable taxes)
Axis Bank Limited will also be entitled to a one-time escrow management fee of Z Nil
Sponsor Bank Charges are ¥ Nil

The Sponsor Banks shall be responsible for making payments to the third parties such as remitter bank,
NPCI and such other parties as required in connection with the performance of its duties under the SEBI

circulars, this Agreement and other applicable laws.
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HDFC Bank Limited Z Nil — per valid Bid cum Application Form (plus applicable taxes)
HDFC Bank Limited will also be entitled to a one-time escrow management fee of Z Nil
Sponsor Bank Charges are ¥ Nil

The Sponsor Banks shall be responsible for making payments to the third parties such as remitter bank,
NPCI and such other parties as required in connection with the performance of its duties under the SEBI
circulars, this Agreement and other applicable laws.

Kotak Mahindra Bank| Z Nil — per valid Bid cum Application Form (plus applicable taxes)

Limited Kotak Mahindra Bank Limited will also be entitled to a one-time escrow management fee of Z Nil

Sponsor Bank Charges are ¥ Nil

The Sponsor Banks shall be responsible for making payments to the third parties such as remitter bank,
NPCI and such other parties as required in connection with the performance of its duties under the SEBI
circulars, this Agreement and other applicable laws.

All such commissions and processing fees set out above shall be paid as per the timelines in terms of the Syndicate Agreement and
the Cash Escrow and Sponsor Banks Agreement.

Pursuant to SEBI circular no. SEBI/HO/CFD/DIL2/P/CIR/2022/75 dated May 30, 2022, applications made using the ASBA facility in initial
public offerings (opening on or after September 1, 2022) shall be processed only after application monies are blocked in the bank accounts
of investors (all categories). Accordingly, Syndicate / sub-Syndicate Member shall not be able to Bid the Application Form above % 5 lakhs
and the same Bid cum Application Form need to be submitted to SCSB for blocking of the fund and uploading on the Stock Exchange bidding
platform. To identify bids submitted by Syndicate / sub-Syndicate Member to SCSB a special Bid-cum-application form with a heading /
watermark “Syndicate ASBA” may be used by Syndicate / sub-Syndicate Member along with SM code and broker code mentioned on the
Bid-cum Application Form to be eligible for brokerage on allotment. However, such special forms, if used for Rlls and NIIs bids up to ¥ 5
lakhs will not be eligible for brokerage.

The processing fees for applications made by UPI Bidders using the UPI Mechanism may be released to the remitter banks (SCSBs) only
after such banks provide a written confirmation on compliance with SEBI Circular No: SEBI/HO/CFD/DIL2/CIR/P/2021/570 dated June
2, 2021 read with SEBI Circular No: SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021 and such payment of processing
fees to the SCSBs shall be made in compliance with SEBI Circular No: SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022 and SEBI
ICDR Master Circular.

Appraisal of the objects and bridge financing

The objects of the Fresh Issue have not been appraised by any bank, financial institution or agency and we have not
raised any bridge loans against the Net Proceeds. See “Risk Factors — Internal Risk Factors - Our funding
requirements and deployment of the Net Proceeds are not appraised by any independent agency and are based on
current circumstances of our business and may be subject to change based on various factors. Any variation in the
utilization of the Net Proceeds would be subject to certain compliance requirements, including prior shareholders’
approval.” on page 68.

Monitoring of Utilisation of Funds

In terms of Regulation 41 of the SEBI ICDR Regulations, our Company has appointed Monitoring Agency for
monitoring the utilisation of Net Proceeds, as our size of the Offer (excluding the Offer for Sale by the Selling
Shareholders) exceeds X 1,000 million, in accordance with Regulation 41 of the SEBI ICDR Regulations. Our Audit
Committee and the Monitoring Agency will monitor the utilisation of the Net Proceeds (including in relation to the
utilisation of the Net Proceeds towards general corporate purposes). Our Company undertakes to place the report(s)
of the Monitoring Agency on receipt before the Audit Committee without any delay. Our Company will disclose the
utilisation of the Net Proceeds, including interim use under a separate head in our balance sheet for such periods as
required under the SEBI ICDR Regulations, the SEBI Listing Regulations and any other applicable laws or
regulations, clearly specifying the purposes for which the Net Proceeds have been utilised if any, of such currently
unutilised Net Proceeds. Our Company will also, in its balance sheet for the applicable Financial Years, provide
details, if any, in relation to all such Net Proceeds that have not been utilised, if any, of such currently unutilised Net
Proceeds.

Pursuant to Regulation 18(3) and Regulation 32(3) of the SEBI Listing Regulations, our Company shall, on a quarterly
basis, disclose to the Audit Committee the uses and applications of the Net Proceeds. On an annual basis, our Company
shall prepare a statement of funds utilised for purposes other than those stated in this Prospectus and place it before
the Audit Committee and make other disclosures as may be required until such time as the Net Proceeds remain
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unutilised. Such disclosure shall be made only until such time that all the Net Proceeds have been utilised in full. The
statement shall be certified by the statutory auditor of our Company. Furthermore, in accordance with Regulation
32(1) of the SEBI Listing Regulations, our Company shall furnish to the Stock Exchanges on a quarterly basis, a
statement indicating (i) deviations, if any, in the actual utilisation of the proceeds of the Fresh Issue from the objects
of the Fresh Issue as stated above; and (ii) details of category wise variations in the actual utilisation of the proceeds
of the Fresh Issue from the objects of the Fresh Issue as stated above. This information will also be published in
newspapers simultaneously with the interim or annual financial results and explanation for such variation (if any) will
be included in our director’s report, after placing the same before the Audit Committee. We will disclose the utilisation
of the Net Proceeds under a separate head along with details in our balance sheet(s) until such time as the Net Proceeds
remain unutilised clearly specifying the purpose for which such Net Proceeds have been utilised. Our Company will
indicate investments, if any, of unutilised Net Proceeds in the balance sheet of our Company for the relevant Financial
Years subsequent to receipt of listing and trading approvals from the Stock Exchanges.

Interim use of Net Proceeds

The Net Proceeds shall be retained in the Public Offer Account until receipt of the listing and trading approvals from
the Stock Exchanges by our Company. Our Company, in accordance with the policies established by our Board from
time to time, will have the flexibility to revise the proposed schedule of deployment of the Net Proceeds as disclosed
in “Objects of the Offer — Proposed schedule of implementation and utilization of Net Proceeds” on page 136, in
accordance with applicable law. Pending utilization of the Net Proceeds for the purposes described above, our
Company undertakes to deposit the Net Proceeds only in one or more scheduled commercial banks included in the
Second Schedule of the Reserve Bank of India Act, 1934, as may be approved by our Board or the IPO Committee.

In accordance with Section 27 of the Companies Act, 2013, our Company confirms that it shall not use the Net
Proceeds for buying, trading or otherwise dealing in shares of any other listed company or for any investment in the
equity markets.

Other Confirmations

No part of the Net Proceeds will be utilized by our Company as consideration to the Promoters, members of our
Promoter Group, the Directors, Key Managerial Personnel, or Senior Management. Further, there are no material
existing or anticipated transactions with the Promoters, members of our Promoter Group, the Directors, Key
Managerial Personnel, or Senior Management in relation to utilization of the Net Proceeds.

Variation in Objects

In accordance with Sections 13(8) and 27 of the Companies Act, 2013 and the applicable rules, and the SEBI ICDR
Regulations, our Company shall not vary the objects of the Fresh Issue without our Company being authorised to do
so by the Shareholders by way of a special resolution. In addition, the notice issued to the Shareholders in relation to
the passing of such special resolution (“Notice”) shall specify the prescribed details as required under the Companies
Act, 2013. The Notice shall simultaneously be published in all the editions of Financial Express (a widely circulated
English national daily newspaper) and all editions of Jansatta (a widely circulated Hindi national daily newspaper,
Hindi also being the regional language of Haryana, the state where our Registered Office is located). Pursuant to
Section 13(8) of the Companies Act, 2013, our Promoters will be required to provide an exit opportunity to such
Shareholders who do not agree to the proposal, to vary the objects, subject to the provisions of the Companies Act,
2013 and in accordance with such terms and conditions, including in respect of proving of the Equity Shares, in
accordance with the Companies Act, 2013 and the SEBI ICDR Regulations. See “Risk Factors — Internal Risk
Factors - Our funding requirements and deployment of the Net Proceeds are not appraised by any independent
agency and are based on current circumstances of our business and may be subject to change based on various
factors. Any variation in the utilization of the Net Proceeds would be subject to certain compliance requirements,
including prior shareholders’ approval” on page 68.
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BASIS FOR OFFER PRICE

The Price Band has been determined by our Company in consultation with the Book Running Lead Managers
(“BRLMSs”). The Offer Price will also be determined by our Company in consultation with the BRLMs, on the basis
of the Book Building Process and the quantitative and qualitative factors as described below. The face value of the
Equity Shares is X5 each and the Offer Price is 98.60 times the face value of the Equity Shares. The financial
information included herein is derived from our Restated Consolidated Financial Information. Investors should refer
to “Risk Factors”, “Our Business”, “Restated Consolidated Financial Information” and “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” beginning on pages 29, 232, 332 and
397, respectively, to have an informed view before making an investment decision.

Quialitative factors

Some of the qualitative factors which form the basis for computing the Offer Price are set forth below:

1.

Nogkow

One of the fastest growing assets under management among housing finance companies in India, high yields, and
granular, retail focused portfolio — Our Company has the second highest asset under management (“AUM”) and
Disbursement Growth between Financial Years 2019 and 2023 amongst industry peers and has the second highest
yield on advances as of Financial Year 2023. For more details, see “Industry Overview - Peer Benchmarking”
on page 222,

extensive and diversified Phygital distribution network with significant presence in Tier 1l and Tier 1l cities -
Our “phygital” model of business, is a blend of physical presence across 15 states through 203 branches and
digital interface, which enables our Company in accessing a wider customer base. This model includes our “feet-
on-street” approach for physical onboarding of customers through a network of more than 1,500 relationship
managers as of September 30, 2023, along with digitization of customer onboarding across loan origination and
banking processes. For more details, see “Our Business — Our Strengths - Extensive and Diversified Phygital
Distribution Network with Significant Presence in Tier 11 and Tier 111 cities;” on page 237;

in-house origination model to ensure efficient and seamless operations across various key functions;

technology and analytics-driven company with scalable operating model;

robust underwriting, collection and risk management systems;

diversified financing profile with a demonstrated track record of reducing financing costs; and

experienced management team supported by qualified and experienced personnel.

For further details in relation to the above qualitative factors, see “Our Business - Our Strengths” on page 235.

Quantitative factors

Some of the information presented in this chapter is derived from the Restated Consolidated Financial Information.
See “Restated Consolidated Financial Information” beginning on page 332. Some of the quantitative factors which
may form the basis for computing the Offer Price are set forth below:

1.

Basic and diluted earnings per share (“EPS”)

Financial Year ended Basic earnings per Diluted earnings per Weight
share/ EPS () share/ EPS ()
March 31, 2023 17.75 17.47 3
March 31, 2022 14.80 14.63 2
March 31, 2021 10.19 9.93 1
Weighted Average 15.51 15.27
Six months ended September 30, 2023* 12.13 12.00
Six months ended September 30, 2022* 7.09 7.02

* Not annualised.

Notes: Pursuant to a resolution of our Board passed in their meeting held on July 12, 2023 and a resolution of our Shareholders passed in
their extraordinary general meeting held on July 18, 2023, the authorised share capital of our Company comprising of 81,000,000 equity
shares of face value <70 was split into 162,000,000 Equity Shares of face value <5 each. The impact of sub-division is retrospectively
considered for the computation of earnings per share/ EPS in accordance with the requirement of Ind AS 33.
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(1) Weighted average is calculated as the aggregate of year-wise weighted earnings per share divided by the aggregate of weights i.e.
(earnings per share x weight) for each year/total of weights.

(2)  Earnings per share/ EPS has been calculated in accordance with the Ind AS 33. The face value of Equity Shares of our Company is
35.

(3) Basic and diluted earnings per share are as per the Restated Consolidated Financial Information.

(4) Basic and Diluted Earnings per Equity Share are computed in accordance with Ind AS 33 notified under the Companies (Indian
Accounting Standards) Rules of 2015 (as amended) as appearing in Restated Consolidated Financial Information. Pursuant to the
Board resolution dated July 12, 2023 and the Shareholders’ resolution dated July 18, 2023, the face value of the equity shares of our
Company was sub-divided from 10 each to I5 each. The sub-division of equity shares is retrospectively considered for the
computation of basic and diluted earnings per equity share in accordance with Ind AS 33 for all years presented.

Price/earning (“P/E”) ratio in relation to the Price Band of ¥ 469 to ¥ 493 per Equity Share:

Particulars P/E ratio at Floor Price P/E ratio at Cap Price
(number of times) (number of times)
Based on basic earnings per share/ EPS as per the Restated 26.42 271.77

Consolidated Financial Information for the financial year

ended March 31, 2023

Based on diluted earnings per share/ EPS as per the 26.85 28.22
Restated Consolidated Financial Information for the

financial year ended March 31, 2023

Industry price/earning (“P/E”) ratio

Based on the peer group information (excluding our Company) given below in this section, details of the highest,
lowest and industry average P/E ratio are set forth below:

Particulars P/E ratio
Highest 37.7x
Lowest 27.4x
Average 31.7x

Notes: The industry high and low has been considered from the industry peer set provided in “— Comparison with Listed Industry Peers”
on page 145. The industry composite has been calculated as the arithmetic average of P/E for industry peer set disclosed in in “—
Comparison with Listed Industry Peers” on page 145. The industry P/E ratio mentioned above has been computed based on the closing
market price of the peer group’s equity shares on BSE as on November 16, 2023, divided by the diluted earnings per share for the year
ended March 31, 2023.

Industry price/book (“P/B”) ratio

Based on the peer group information (excluding our Company) given below in this section, details of the highest,
lowest and industry average P/B ratio are set forth below:

Particulars P/B ratio
Highest 4.6x
Lowest 3.6x
Average 4.2x

Notes: The industry high and low has been considered from the industry peer set provided in “— Comparison with Listed Industry Peers”
on page 145. The industry composite has been calculated as the arithmetic average of P/B for industry peer set disclosed in “— Comparison
with Listed Industry Peers” on page 145.
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5. Average return on net worth
Financial Year ended Return on net worth (%) Weight
March 31, 2023 13.4 3
March 31, 2022 12.8 2
March 31, 2021 9.8 1
Weighted average 12.6
Six months ended September 30, 2023* 8.2
Six months ended September 30, 2022* 5.6

* Not annualised.

Notes:

(i)  Return on net worth (%) is calculated as restated consolidated profit after tax attributable to the equity shareholders of the Company
divided by average total equity as at respective year end. Total equity is calculated as the sum of equity share capital and other equity.

(ii)  Profit after tax, equity share capital and other equity numbers are as per the Restated Consolidated Financial Information.

(iii)  Weighted average return on net worth is calculated as the aggregate of year-wise weighted return on net worth divided by the
aggregate of weights i.e. (return on net worth x weight) for each year/total of weights.

6.  Net asset value per Equity Share

Net asset value per Equity Share (in )
As on March 31, 2023 141.38
As on September 30, 2023 152.70
After the completion of the Offer

- At the Floor Price 201.61
- At the Cap Price 203.17
At Offer Price 203.17

Notes:

(0} Net asset value per equity share is computed as net worth as of the last day of the relevant year/ period divided by the outstanding
number of issued and subscribed equity shares as of the last day of such year/ period.

(i) Pursuant to a resolution of our Board passed in their meeting held on July 12, 2023 and a resolution of our Shareholders passed in
their extraordinary general meeting held on July 18, 2023, the authorised share capital of our Company comprising of 81,000,000
equity shares of face value €70 was split into 162,000,000 Equity Shares of face value <5 each.

(iif)  The impact of sub-division is retrospectively considered for the computation of net asset value (“NAV”) in accordance with the
requirement of Ind AS 33.

7. Comparison with listed industry peers

Companies operating in the affordable housing finance segment with AUM greater than 330,000 million and

average ticket size of loans less than 1.5 million have been identified as our peer group companies in accordance

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

2018. Set forth below is a comparison of our accounting ratios with our peer group companies listed in India:

Name of the Face Total Earnings per Net asset  Networth  P/E ratio P/B Return
Company value revenue share for the value attributable ratio on net
R per from Financial Year per to the worth
share) operations 2023 %) equity owners of (%)
(in% Basic  Diluted share (%) the
million) company
(ink
million)
India Shelter 5 5,845.30 17.75 17.47 141.38 12,405.28 28.2x" 2.4x0 134
Finance
Corporation
Limited*
Listed peers*
Aptus  Value 2 10,933.57 10.11 10.08 67.05 33,393.31 29.9x 4.5x 16.1
Housing
Finance India
Limited
Aavas 10 16,087.64 54.38 54.26 413.58 32,696.60 27.4x 3.6x 141
Financiers
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Name of the Face Total Earnings per Net asset ~ Networth  P/E ratio P/B Return
Company value revenue share for the value attributable ratio on net
R per from Financial Year per to the worth
share) operations 2023 () equity owners of (%)
(ink Basic Diluted  share ) the
million) company
(inX
million)
Limited
Home  First 2 7,909.85 26.01 25.20 206.48 18,173.39 37.7x 4.6x 135
Finance
Company
India Limited

# Financial information of our Company has been derived from the Restated Consolidated Financial Information.
A Basis the Offer Price.
* Sources for listed peers information included above:

(i)  All the financial information for listed industry peers is on a consolidated basis and is sourced from the financial information of such
listed industry peer as at and for the year ended March 31, 2023 available on the website of the stock exchanges.

(ii)  P/E ratio for the listed industry peers has been computed based on the closing market price of equity shares on BSE Limited (“BSE ") as
on November 16, 2023 divided by the diluted earnings per share for the year ended March 31, 2023.

(iii) P/B ratio for the listed industry peers has been computed based on the closing market price of equity shares on BSE as on November 16,
2023 divided by the net asset value per equity share as of the last day of the year ended March 31, 2023

(iv) Return on net worth (%) is calculated as restated consolidated profit after tax attributable to the equity shareholders of the Company
divided by average total equity as at respective year end. Total equity is calculated as the sum of equity share capital and other equity.

(v) Netasset value per equity share is computed as net worth as of the last day of the relevant period/ year divided by the outstanding number
of issued and subscribed equity shares as of the last day of such period/ year. The impact of sub-division is retrospectively considered for
the computation of Net Asset Value in accordance with the requirements of Ind AS 33. Net worth represents aggregate value of equity
share capital and other equity and are based on Restated Consolidated Financial Information.

Key performance indicators (“KPIs”)

The table below sets forth the details of KPIs that our Company considers as having a bearing for arriving at the
basis for Offer Price. The KPIs set forth below, have been approved and verified by the Audit Committee pursuant
to its resolution dated November 23, 2023. Further, the Audit Committee has on November 23, 2023 taken on
record that other than the KPIs set out below, our Company has not disclosed any other KPIs during the three
years preceding this Prospectus with its investors. The KPIs disclosed below have been used historically by our
Company or are relevant to understand and analyze the business performance, which in result, help it in analyzing
the growth of various verticals in comparison to our Company’s listed peers. Additionally, the KPIs have been
certified by way of certificate dated November 23, 2023 issued by B. B. & Associates, Chartered Accountants,
who hold a valid certificate issued by the Peer Review Board of the Institute of Chartered Accountants of India.
The certificate dated November 23, 2023 issued by B. B. & Associates, Chartered Accountants, has been included
in “Material Contracts and Documents for Inspection — Material Documents” on page 515.

The Bidders can refer to the below-mentioned KPlIs, being a combination of financial and operational metrics, to
make an assessment of our Company’s performances and make an informed decision.

Details of our key performance indicators as at/ for the six months ended September 30, 2023, September 30,
2022 and Financial Years ended March 31, 2023, March 31, 2022 and March 31, 2021 is set out below:

Key Performance Indicators/ As at and for the six months ended As at and for the Financial Year
KPls September 30, ended March 31
2023 2022 2023 2022 2021
Operations (Scale)
Number of states 15 15 15 15 15
Number of branches 203 167 183 130 115
Number of employees 2,997 2,456 2,709 2,200 1,576
AUM (in % million) 51,806.89 36,148.74 43,594.31 30,732.93 21,985.27
AUM Growth (%)® 43.3% 43.6% 41.8% 39.8% 44.7%
Disbursements (in % million) 12,203.17 8,618.94 19,643.77 12,952.61  8,948.76
Disbursements Growth (%)@ 41.6% 83.2% 51.7% 44.7% 62.3%
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Key Performance Indicators/

As at and for the six months ended

As at and for the Financial Year

KPIs September 30, ended March 31
2023 2022 2023 2022 2021
Average Ticket Size on 1.03 1.07 1.05 1.06 1.09
Disbursements (in % million)
Operations (AUM Split)
Product Wise AUM (in terms of 57.6% 54.8% 56.5% 54.1% 57.0%
Amount) - Home Loan (%)®
Product Wise AUM (in terms of 42.4% 45.2% 43.5% 45.9% 43.0%
Amount) — Loan against property
(%)@
AUM by Customer Occupation - Self 70.6% 68.8% 69.6% 67.6% 64.2%
Employed (%)®
AUM by Customer Occupation — 29.4% 31.2% 30.4% 32.4% 35.8%
Salaried (%)®
Average LTV (%) 50.9% 50.3% 50.7% 49.4% 48.3%
Operations (Efficiency)
Branch Productivity (AUM / Branch) 255.21 216.46 238.22 236.41 191.18
(in T million)™
AUM / Employee (in % million) ® 17.29 14.72 16.09 13.97 13.95
Capital
Net Worth (in % million) @ 13,749.66 11,420.09 12,405.28 10,761.27  9,372.69
Capital Adequacy Ratio (%) 48.7% 49.2% 52.7% 55.9% 71.5%
Leverage (Average Total Assets to 35 3.1 3.2 2.8 2.4
Average Net Worth) 40
Average Cost of Borrowing ) 8.9% 8.3% 8.3% 8.3% 8.7%
Profitability
Net Income (Total Income — Finance 2,594.81 1,773.44 3,975.54 3,123.86 2,182.25
Cost) (in % million)*?
Profit after tax (in ¥ million) 1,073.54 620.21  1,553.42  1,284.47 873.89
Return Ratios
Average Yield on Advances (%)™ 14.9% 15.0% 14.9% 15.3% 14.8%
Spread on Advances (%)"4 6.0% 6.7% 6.6% 7.0% 6.1%
Net Income to Average Total Assets 11.5% 10.2% 10.6% 11.0% 10.2%
(%)19
Operating Expenses to Average Total 4.9% 5.0% 4.8% 4.7% 4.0%
Assets (%) (16)
Profit After Tax to Average Total 4.7% 3.6% 4.1% 4.5% 4.1%
Assets (ROA) (%) 41
Profit After Tax to Average Net 8.2% 5.6% 13.4% 12.8% 9.8%
Worth (ROE) (%) (8
Asset Quality
DPD 30+19) 3.15% 3.97% 2.41% 3.96% 3.98%
Stage 3 Assets (%)% 1.00% 2.79% 1.13% 2.12% 1.92%
Stage 3 Assets (Net) to Net Carrying 0.72% 2.16% 0.85% 1.60% 1.37%
Amount (%)@
Provision Coverage Ratio (%)®?? 28.7% 23.6% 26.0% 25.5% 29.6%
Credit cost to Average Total Assets 0.4% 0.5% 0.4% 0.4% 0.9%
(%)@
Others
Basic earnings per equity share/ EPS 12.13 7.09 17.75 14.80 10.19
@4 (in ¥)
Diluted earnings per equity share/ 12.00 7.02 17.47 14.63 9.93
EPS @4 (in )
Credit Rating
Credit Rating ICRA A+ Stable; ICRA A+ Stable; ICRA A+ ICRA A ICRA A
CARE A+ Positive CARE A+ Stable Stable; Stable; Stable;
CARE
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Key Performance Indicators/ As at and for the six months ended As at and for the Financial Year

KPIs September 30, ended March 31
2023 2022 2023 2022 2021
A+ CAREA CAREA
Stable Positive Stable

Notes: As certified by B. B. & Associates, Chartered Accountants, by way of their certificate dated December 16, 2023.

(1) AUM Growth (%) represents the percentage growth in AUM as of the last day of the relevant period/ year over AUM as of the last day
of the corresponding previous period/ year.

(2) Disbursements Growth (%) represents the percentage growth in Disbursements for the relevant period/ year over Disbursements of the
corresponding previous period/ year.

(3) Product Wise AUM (in terms of Amount) - Home Loan (%) represents AUM for loan accounts classified as Home Loan at the time of
sanction of loans as a percentage of AUM as of the last day of the relevant year.

(4) Product Wise AUM (in terms of Amount) - Loan Against Property (%) represents AUM for loan accounts classified as Loan Against
Property at the time of sanction of loans as a percentage of AUM as of the last day of the relevant year.

(5) AUM by Customer Occupation - Self Employed (%) represents AUM for loan accounts classified as Self Employed at the time of sanction
of loans as a percentage of AUM as of the last day of the relevant year.

(6) AUM by Customer Occupation - Salaried (%) represents AUM for loan accounts classified as Salaried at the time of sanction of loans
as a percentage of AUM as of the last day of the relevant year.

(7) Branch Productivity (AUM / Branch) is the ratio of AUM as of the last day of the relevant year to Number of branches as of the last day
of the relevant year.

(8) AUM / Employee is the ratio of AUM as of the last day of the relevant year to number of employees as of the last day of the relevant
year.

(9) Net Worth is equivalent to the sum of equity share capital and other equity as per the Restated Consolidated Financial Information.

(10) Leverage represents the ratio of Average Total Assets to Average Net Worth for the relevant period.

(11) Average Cost of Borrowing represents Finance Costs (excluding interest on lease liabilities) for the relevant period/ year as per Restated
Consolidated Financial Information as a percentage of Average Interest-bearing liabilities as of the last day of such period/ year.

(12) Net Income represents the difference between Total Income and Finance Cost for the relevant period/ year.

(13) Average Yield on Advances represents the ratio of interest income on loans and advances for the relevant year as per Restated
Consolidated Financial Information divided by Average Loan and Advances as per Restated Consolidated Financial Information.

(14) Spread on Advances represents Average Yield on Advances for the relevant year less Average Cost of Borrowings for such year.

(15) Net Income to Average Total Assets represents net Income for the relevant period/ year to Average Total Assets for such period/ year.

(16) Operating Expenses to Average Total Assets represents Operating Expenses for the relevant period/ year to Average Total Assets for
such period/ year.

(17) Profit After Tax to Average Total Assets represents Profit After Tax for the relevant period/ year to Average Total Assets for such period/
year.

(18) Profit After Tax to Average Net Worth represents Profit After Tax for the relevant period/ year to the Average Net Worth for such period/
year. Profit After Tax to Average Net Worth is not annualized for the period ended September 30, 2023 and September 30, 2022.

(19) DPD 30+ represents AUM outstanding for more than 30 days after the due date for the relevant period/ year as a percentage of AUM
as of the last day of the corresponding relevant period/ year.

(20) Stage 3 Assets (%) represents the Stage 3 Assets to the Gross Carrying Amount as of the last day of the relevant period, represented as
a percentage.

(21) Stage 3 Assets (Net) to Net Carrying Amount (%) represents Stage 3 Assets (Net) as of the last day of the relevant period/ year upon Net
Carrying Assets as of the last day of such period/ year, represented as a percentage.

(22) Provision Coverage Ratio (%) represents Impairment Loss Allowance for Stage 3 Assets as a percentage of total Stage 3 assets (Gross)as
of the last day of such period/ year.

(23) Credit Cost to Average Total Assets represents the impairment on financial instruments to simple average of Total Assets as of the last
day of the relevant period/ year and Total Assets as of the last day of the previous year, represented as a percentage.

(24) Basic and Diluted Earnings per Equity Share are computed in accordance with Ind AS 33 notified under the Companies (Indian
Accounting Standards) Rules of 2015 (as amended) as appearing in Restated Consolidated Financial Information. Pursuant to the
Board resolution dated July 12, 2023 and the Shareholders ' resolution dated July 18, 2023, the face value of the equity shares of our
Company was sub-divided firom Z10 each to I5 each. The sub-division of equity shares is retrospectively considered for the computation
of basic and diluted earnings per equity share in accordance with Ind AS 33 for all period/years presented. Earnings per Equity Share
not annualised for the period ended September 30, 2023 and September 30, 2022.

The KPIs of our Company included in this section have also been disclosed, along with other key financial and
operating metrics, in “Our Business” and “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” beginning on pages 232 and 397, respectively.

Our Company shall continue to disclose the KPIs included in this section on a periodic basis, at least once in a
year (or for any lesser period as determined by the Board of our Company), for a duration of one year after the
date of listing of the Equity Shares, on the Stock Exchanges or for such other duration as may be required under
the SEBI ICDR Regulations.
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A list of our KPIs along with a brief explanation of the relevance of the KPIs to our business operations are set
forth below. All such KPIs have been defined consistently and precisely in “Definitions and Abbreviations —
Conventional and General Terms and Abbreviations” on page 11.

Key Performance

Indicators/ KPIs
Operations (Scale)
Number of states
Number of branches

Number of employees

AUM (in X million)

AUM Growth (%)

Disbursements (in %

million)

Disbursements Growth
(%)

Average Ticket Size on
Disbursements (in
million)

Operations (AUM Split)
Product Wise AUM (in
terms of Amount) —
Home Loan (%)

Product Wise AUM (in
terms of Amount) -
Loan Against Property

(%)

AUM by Customer
Occupation - Self
Employed (%)

AUM by Customer

Occupation — Salaried
(%)

Average LTV (%)

Operations (Efficiency)
Branch Productivity
(AUM / Branch) (in %
million)

AUM per Employee (in
% million)

Capital

Net Worth (in % million)

Capital Adequacy Ratio
(%)

Leverage (Average
Total Assets to Average
Net Worth)

Explanation for the Key Performance Indicators/ KPIs

Number of states represents the aggregate number of states where our Company has presence
as of the last day of the relevant year.

Number of branches represents our aggregate number of branches as of the last day of the
relevant period/ year.

Number of employees represents our aggregate number of employees (that receive
compensation, where all or a portion is fixed) as of the last day of the relevant period/ year.
AUM represents the aggregate of future principal outstanding and overdue principal
outstanding, if any, for all loan assets under management which includes (i) loan assets held
by the Company as of the last day of the relevant period/ year (ii) loan assets which have been
transferred by the Company by way of securitization or direct assignments and are outstanding
as of the last day of the relevant period/ year and excludes the partner share of loan assets
originated under co-lending arrangements with the partner banks as of the last day of the
relevant period/ year.

AUM Growth represents the percentage growth in AUM as of the last day of the relevant
period/ year over AUM as of the last day of the corresponding previous period/ year.
Disbursements represents the aggregate of all loan amounts extended by the Company to its
customers in the relevant year.

Disbursements Growth represents the percentage growth in Disbursements for the relevant
year over Disbursements of the previous year.

Average Ticket Size on Disbursements is calculated as total amount disbursed during the
relevant year divided by count of Disbursements during such year.

Share of AUM for loan accounts classified as Home Loan at the at the time of sanction of
loans as a % of AUM as of the last day of the relevant year.

Share of AUM for loan accounts classified as Loan Against Property at the at the time of
sanction of loans as a % of AUM as of the last day of the relevant year.

Share of AUM for loan accounts classified as Self Employed at the time of sanction of loans
as a % of AUM as of the last day of the relevant year.

Share of AUM for loan accounts classified as Salaried at the at the time of sanction of loans
as a % of AUM as of the last day of the relevant year.

Average LTV (%) represents weighted average of LTV at the time of sanction of loan using
total principal outstanding for particular loan as on the last date of relevant year as weights.

Branch Productivity (AUM / Branch) is the ratio of AUM to Number of branches as of the last
day of the relevant year.

AUM / Employee is the ratio of AUM to number of employees as of the last day of the relevant
year.

Net Worth is equivalent to the sum of equity share capital and other equity as per the Restated
Consolidated Financial Information.

The capital to risk assets ratio (CRAR) is calculated as capital funds (Tier | capital plus Tier
Il capital) divided by risk-weighted assets (the weighted average of funded and non-funded
items after applying the risk weights as assigned by the RBI).

Leverage represents the ratio of Average Total Assets to Average Net Worth for the relevant
period.
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Key Performance
Indicators/ KPIs

Average Cost of
Borrowing
Profitability
Net Income (in X

million)

Profit after tax (in X

million)

Return ratios

Average  Yield on
Advances

Spread on Advances

Net Income to Average
Total Assets

Operating Expenses to
Average Total Assets

Profit After Tax to
Average Total Assets
(ROA)

Profit After Tax to
Average Net Worth
(ROE)

Asset Quality

DPD 30+

Stage 3 Assets (%)

Stage 3 Assets (net) to
net carrying amount (%)

Provision coverage ratio
(%)

Credit cost to Average
Total Assets

Others
Basic  earnings
equity share (in )

per

Explanation for the Key Performance Indicators/ KPIs

Average Cost of Borrowing represents Finance Costs (excluding interest on lease liabilities)
for the relevant year as per Restated Consolidated Financial Information as a percentage of
Average Interest-bearing Liabilities as of the last day of such year. Average Interest-bearing
Liabilities is the simple average of Interest-bearing Liabilities as of the last day of the relevant
year and Interest-bearing Liabilities as of the last day of the previous year. Interest-bearing
Liabilities represents total outstanding borrowing in form of debt securities and borrowings
(other than debt securities) excluding lease liability as of the last day of the relevant year as
per Restated Consolidated Financial Information.

Net Income represents the difference between total income and finance cost for the relevant
year. Total income and finance cost (excluding interest on lease liabilities) are as represented
in Restated Consolidated Financial Information.

PAT represents the profit after tax for relevant period/ year as per our Restated Consolidated
Financial Information.

Average Yield on Advances represents the ratio of interest income on loans and advances for
the relevant year as per Restated Consolidated Financial Information divided by Average Loan
and Advances as per Restated Consolidated Financial Information.

Spread on Advances represents Average Yield on Advances for the relevant year less Average
Cost of Borrowings for such year.

Net Income to Average Total Assets represents Net Income for the relevant period/ year to
Average Total Assets for such period/ year.

Operating Expenses to Average Total Assets represents Operating Expenses for the relevant
period/ year upon the simple Average of Total Assets as of the last day of the relevant
period/year and total assets as of the last day of the previous year, represented as a percentage.
Operating expenses represents the aggregate of employee benefit expenses, depreciation and
amortization expense, other expenses and interest expense on lease liabilities and other
expenses for the relevant period/year as per Restated Consolidated Financial Information.
PAT to Average Total Assets (ROA) represents Profit After Tax for the relevant period/ year
to Average Total Assets for such period/ year.

PAT to Average Net Worth (ROE) represents Profit After Tax for the relevant period/ year to
the Average Net Worth for such period/ year.

DPD 30+ represents AUM outstanding for more than 30 days after the due date for the relevant
period/ year as a percentage of AUM as of the last date of the relevant period/ year.

Stage 3 Assets (%) represents the Stage 3 Assets to the Gross Carrying Amount as of the last
day of the relevant period, represented as a percentage. Stage 3 Assets (Gross) represents
Gross Carrying Amount pertaining to loans which are non-performing assets as per the Income
Recognition, Asset Classification and Provisioning Norms issued and modified by RBI from
time to time as appearing in Note 6 of the Restated Consolidated Financial Information.
Stage 3 Assets (Net) to Net Carrying Amount (%) represents Stage 3 Assets (%) as of the last
day of the relevant period/ year upon Net Carrying Assets as of the last day of such period/
year, represented as a percentage. Stage 3 Assets (Net) represents Stage 3 Assets (Gross) less
Impairment Loss allowance for Stage 3 Assets as of the last day of the relevant period/ year.
Provision Coverage Ratio represents Impairment Loss Allowance for Stage 3 Assets as a
percentage of total Stage 3 assets (Gross)as of the last day of such period/ year. Impairment
Loss Allowance represents expected credit loss (ECL) made on Gross Carrying Amount —
Loans as per ECL methodology under Ind AS guidelines as appearing in Note 6 of the Restated
Consolidated Financial Information.

Credit Cost to Average Total Assets represents Credit Cost for the relevant year to Average
Total Assets for such period/ year. Credit Cost represents Impairment on financial instruments
as per Restated Consolidated Financial Information.

Basic Earnings per Share are computed in accordance with Ind AS 33 notified under the
Companies (Indian Accounting Standards) Rules of 2015 (as amended) as appearing in
Restated Consolidated Financial Information.
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Key Performance Explanation for the Key Performance Indicators/ KPIs
Indicators/ KPIs
Diluted earnings per Diluted Earnings per Share are computed in accordance with Ind AS 33 notified under the
equity share (in ) Companies (Indian Accounting Standards) Rules of 2015 (as amended) as appearing in
Restated Consolidated Financial Information.
Credit Rating
Credit Rating Credit rating issued by a registered rating agency under the SEBI for long term bank facilities
of our Company.

Description of the historic use of the key performance indicators/KPIs by us to analyze, track or monitor
our operational and/or financial performance

In evaluating our business, we consider and use certain KPIs, as stated above, as a supplemental measure to review
and assess our financial performance. The presentation of these KPIs is not intended to be considered in isolation
or as a substitute for the Restated Consolidated Financial Information. We use these KPIs to evaluate our financial
performance. Some of these KPIs are not defined under Ind AS and are not presented in accordance with Ind AS.
These KPIs have limitations as analytical tools. Further, these KPIs may differ from the similar information used
by other companies and hence their comparability may be limited. Therefore, these metrics should not be
considered in isolation or construed as an alternative to Ind AS measures of performance or as an indicator of our
operating performance, liquidity or results of operation. Although these KPIs are not a measure of performance
calculated in accordance with applicable accounting standards, our management believes that it provides an
additional tool for investors to use in evaluating our ongoing operating results and trends and in comparing our
financial results with other companies in our industry because it provides consistency and comparability with past
financial performance, when taken collectively with financial measures prepared in accordance with Ind AS.
Investors are encouraged to review the Ind AS financial measures and to not rely on any single financial or
operational metric to evaluate our business.
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Comparison of financial key performance indicators/ KPIs of our Company and our listed peers

Key Performance Indicators India Shelter Finance Corporation Aavas Financiers Limited Aptus Value Housing Finance India Home First Finance Company
(KPIs) Limited India Limited
Six Six Six Six Six Six Six Six
months months months months months months months months
ended ended ended ended ended ended ended ended
September  September September  September September  September September  September
30, 2023 30, 2022 30, 2023 30, 2022 30, 2023 30, 2022 30, 2023 30, 2022
Operations (Scale)
Number of States 15 15 13 13 5 5 13 13
Number of branches 203 167 350 321 250 213 120 101
Number of employees 2,997 2,456 NA NA 2,584 2,359 NA 951
AUM (in % million) 51,806.89 36,148.74 1,53,195.00 1,25,437.00 76,037.00 59,320.00 83,654.00 62,754.00
AUM Growth (%) 43.3% 43.6% 22.1% 23.6% 28.2% 32.3% 33.3% 35.9%
Disbursements (in ¥ million) 12,203.17 8,618.94 23,267.00 22,404.00 13,910.00  11,290.00 18,543.00  13,634.00
Disbursements Growth (%) 41.6% 83.2% 3.9% 64.2% 23.2% 69.0% 36.0% 66.3%
Average Ticket Size on 1.03 1.07 0.93 0.88 0.80 0.80 1.07 1.09

Disbursements (in ¥ million)
Operations (AUM Split)

Product Wise AUM (in terms of 57.6% 54.8% 69.7% 70.9% 59.0% 58.0% 87.0% 89.0%
Amount) — Home Loan (%)

Product Wise AUM (in terms of 42.4% 45.2% 30.3% 29.1% NA NA 12.0% 10.0%
Amount) — Loan Against Property

(%)

AUM by Customer Occupation - 70.6% 68.8% 59.9% 60.2% 72.0% 72.0% 31.0% 29.0%
Self Employed (%)

AUM by Customer Occupation — 29.4% 31.2% 40.1% 39.8% 28.0% 28.0% 69.0% 71.0%
Salaried (%)

Average LTV (%) 50.9% 50.3% NA NA NA NA NA NA
Operations (Efficiency)

Branch  Productivity (AUM / 255.21 216.46 437.70 390.77 304.15 278.50 697.12 621.33
Branch) (in ¥ million)

AUM / Employee (in X million) 17.29 14.72 NA NA 29.00 25.15 67.35 65.99
Capital

Net Worth (in X million) 13,749.66  11,420.09 35,136.21 30,288.42 35,399.46  31,748.00 19,467.32  16,856.19
Capital Adequacy Ratio (%) 48.7% 49.2% 48.2% 50.4% 71.0% 80.3% 45.5% 50.7%
Leverage (Average Total Assets to 35 31 4.2 39 22 21 3.9 3.4
Average Net Worth)

Average Cost of Borrowing 8.9% 8.3% 7.4% 6.6% 8.9% 7.5% 8.3% 6.9%
Profitability

Net Income (Total Income — Finance 2,594.81 1,773.44 5,777.36 4,742.73 4,789.65 4,043.72 3,144.80 2,273.78
Cost) (in  million)

Profit After Tax (in X million) 1,073.54 620.21 2,314.9 1,956.93 2,902.76 2,421.48 1,434.30 1,055.21
Return Ratios

Average Yield on Advances 14.9% 15.0% 14.0% 13.7% NA 18.0% 13.9% 13.1%
Spread on Advances 6.0% 6.7% 6.6% 7.1% NA 10.5% 5.6% 6.2%
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Key Performance Indicators
(KPls)

Net Income to Average Total Assets
Operating Expenses to Average
Total Assets

Profit After Tax to Average Total
Assets (ROA)

Profit After Tax to Average Net
Worth (ROE)®

Asset Quality

DPD 30+

Stage 3 Assets (%)

Stage 3 Assets (Net) to Net Carrying
Amount (%)

Provision Coverage Ratio (%)
Credit cost to Average Total Assets
(%)

Others

Basic earnings per equity share (in
3)

Diluted earnings per equity share (in
3)

Credit Rating

Credit Ratings

India Shelter Finance Corporation

Six
months
ended
September
30, 2023
11.5%
4.9%

4.7%
8.2%
3.15%
1.00%
0.72%
28.7%
0.4%
12.13
12.00
ICRA A+
Stable;

CARE A+
Positive

Six
months
ended
September
30, 2022
10.2%
5.0%

3.6%
5.6%
3.97%
2.79%
2.16%
23.6%
0.5%
7.09
7.02
ICRA A+
Stable;

CARE A+
Stable

Aavas Financiers Limited

Six
months
ended
September
30, 2023
8.1%
3.8%

3.3%
13.7%
NA
1.04%
0.76%
27.5%
0.2%
29.27
29.25

CARE AA
Stable

Six
months
ended
September
30, 2022
8.3%
3.8%

3.4%
13.4%
NA
1.10%
0.84%
23.8%
0.0%
24.78
24.71
ICRA AA
Stable

CARE AA
Stable

Aptus Value Housing Finance India

Six
months
ended
September
30, 2023
12.7%
2.6%

7.7%
16.9%
5.99%
1.19%
0.91%
25.0%

0.2%

5.82
5.80

CARE
AA- Stable

Limited
Six
months
ended
September
30, 2022
12.8%
2.4%

1.7%
15.9%
6.50%
1.47%
1.12%
25.0%

0.6%

4.87

4.85

ICRA AA-
Stable;

CARE
AA- Stable

India Limited

Six
months
ended
September
30, 2023
8.5%
3.0%

3.9%
15.2%
2.90%
1.74%
1.22%
30.3%

0.4%

16.28

15.78

ICRA AA-
Stable;

CARE
AA- Stable

Six
months
ended
September
30, 2022
8.2%
3.0%

3.8%
13.0%
3.30%
1.93%
1.43%
26.4%

0.3%

12.04

11.62

ICRA AA-
Stable;

CARE
AA.- Stable

Home First Finance Company

@ Profit After Tax to Average Net Worth (ROE) is not annualized for the period ended September 30, 2023 and September 30, 2022.

Key Performance Indicators (KPIs)

Operations (Scale)

Number of States

Number of branches
Number of employees

AUM (in % million)

AUM Growth (%)
Disbursements (in ¥ million)
Dishursements Growth (%)

India Shelter Finance

Financial
Year
2023

15

183

2,709
43,594.31
41.8%
19,643.77
51.7%

Corporation
Financial
Year
2022

15

130

2,200
30,732.93
39.8%
12,952.61
44.7%

Financial
Year
2021

15

115

1,576
21,985.27
44.7%
8,948.76
62.3%

Aavas Financiers Limited

Financial
Year 2023

13

346

6,034
1,41,667.00
24.8%
50,245.00
39.5%

Financial
Year 2022

13

314

5,222
1,13,502.10
20.1%
36,022.40
35.6%

Financial
Year
2021

11

280

5,679
94,542.90
21.3%
26,568.50
-9.3%

Aptus Value Housing Finance India

Financial
Year
2023

5

231

2,405
67,380.00
30.1%
23,940.00
45.9%

Limited
Financial

Year

2022

5

208

2,271
51,800.00
27.3%
16,410.00
26.4%

Financial Financial
Year Year
2021 2023

4 13

190 111

1,910 993
40,680.00 71,980.00
27.8% 33.8%
12,980.00 30,129.00
1.4% 48.3%

Financial
Year
2022

13

80

851
53,800.00
29.9%
20,310.00
85.1%

Home First Finance Company
India Limited

Financial
Year
2021

12

72

687
41,410.70
14.5%
10,970.00
-32.2%
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Key Performance Indicators (KPIs)

Average Ticket Size on
Disbursements (in ¥ million)
Operations (AUM Split)

Product Wise AUM (in terms of
Amount) — Home Loan (%)

Product Wise AUM (in terms of
Amount) — Loan Against Property
(%)

AUM by Customer Occupation -
Self Employed (%)

AUM by Customer Occupation —
Salaried (%)

Average LTV (%)

Operations (Efficiency)

Branch Productivity (AUM / Branch)
(in T million)

AUM / Employee (in % million)
Capital

Net Worth (in ¥ million)

Capital Adequacy Ratio (%)
Leverage (Average Total Assets to
Average Net Worth)

Average Cost of Borrowing
Profitability

Net Income (Total Income — Finance
Cost) (in ¥ million)

Profit After Tax (in X million)
Return Ratios

Average Yield on Advances

Spread on Advances

Net Income to Average Total Assets
Operating Expenses to Average Total
Assets

Profit After Tax to Average Total
Assets (ROA)

Profit After Tax to Average Net
Worth (ROE)

Asset Quality

DPD 30+

Stage 3 Assets (%)

Stage 3 Assets (Net) to Net Carrying
Amount (%)

India Shelter Finance

Financial
Year
2023

1.05
56.5%

43.5%

69.6%
30.4%
50.7%
238.22
16.09
12,405.28
52.7%
3.2

8.3%
3,975.54
1,553.42
14.9%
6.6%
10.6%
4.8%
4.1%
13.4%
2.41%

1.13%
0.85%

Corporation

Financial
Year
2022

1.06
54.1%

45.9%

67.6%
32.4%
49.4%
236.41
13.97
10,761.27
55.9%
2.8

8.3%
3,123.86
1,284.47
15.3%
7.0%
11.0%
4.7%
4.5%
12.8%
3.96%

2.12%
1.60%

Financial
Year
2021

1.09
57.0%

43.0%

64.2%
35.8%
48.3%
191.18
13.95
9,372.69
71.5%
24
8.7%
2,182.25
873.89
14.8%
6.1%
10.2%
4.0%
4.1%
9.8%
3.98%

1.92%
1.37%

Aavas Financiers Limited

Financial
Year 2023

0.89

69.9%

30.1%

60.1%
39.9%
NA
409.44
23.48
32,696.60
47.0%
4.0

6.6%
10.234.67
4,296.44
12.6%
6.0%
8.4%
3.8%
3.5%
14.1%
NA

0.92%
0.68%

Financial
Year 2022

0.86

72.1%

27.9%

60.0%
40.0%
NA
361.47
21.74
28,064.30
51.9%
3.8

6.6%
8,313.38
3,551.81
12.8%
6.2%
8.3%
3.6%
3.6%
13.6%
NA

0.99%
0.77%

Financial
Year
2021

0.85
73.5%

26.5%

60.4%
39.6%
NA
337.65
16.65
24,008.10
54.4%
3.7

7.8%
6,494.57
2,889.19
13.1%
5.3%
7.8%
3.1%
3.5%
12.8%
NA

0.98%
0.71%

Aptus Value Housing Finance India Home First Finance Company

Limited India Limited

Financial Financial Financial Financial Financial Financial

Year Year Year Year Year Year

2023 2022 2021 2023 2022 2021
1.00 NA NA 1.10 1.05 1.00
58.0% 56.0% NA 88.0% 91.0% 92.0%
NA NA NA 11.0% 7.0% 6.0%
71.0% 72.0% 72.0% 30.0% 27.0% 25.0%
29.0% 28.0% 28.0% 69.5% 72.0% 74.0%
NA NA NA 56.0% 57.2% 59.0%
291.69 249.04 214.11 648.47 672.50 575.15
28.02 22.81 21.30 72.49 63.22 60.28
33,393.31 29,161.63 19,794.52 18,173.39 15,736.85 13,805.43
77.4% 85.6% 73.6% 49.4% 58.6% 56.2%
2.1 2.1 2.2 35 3.3 3.5
8.5% 8.0% 9.1% 7.3% 6.6% 7.8%
8,538.64  6,323.15  4,523.95 492342 3,808.86 2,725.77
5,030.15 3,701.40 2,669.45 2,282.92 1,860.98 1,001.42
17.7% 17.2% 17.2% 13.3% 12.5% 12.8%
9.2% 9.3% 8.1% 5.9% 5.9% 5.0%
13.3% 12.4% 10.9% 8.3% 7.9% 6.8%
2.6% 2.3% 2.5% 3.0% 2.7% 2.7%
7.8% 7.3% 6.5% 3.9% 3.9% 2.5%
16.1% 15.1% 14.5% 13.5% 12.6% 8.7%
5.90% 9.91% 9.38% 2.70% 3.70% 4.10%
1.15% 1.21% 0.69% 1.61% 2.33% 1.84%
0.87% 0.91% 0.50% 1.07% 1.77% 1.20%
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Key Performance Indicators (KPIs)

Provision Coverage Ratio (%)

Credit cost to Average Total Assets
(%)

Others

Basic earnings per equity share (in )
Diluted earnings per equity share (in
3)

Credit Rating

Credit Ratings

India Shelter Finance

Financial
Year
2023

26.0%
0.4%

17.75
17.47

ICRA A+
Stable;
CARE

A+
Stable

Corporation

Financial
Year
2022

25.5%
0.4%

14.80
14.63

ICRAA
Stable;
CARE A
Positive

Financial
Year
2021

29.6%
0.9%

10.19
9.93

ICRA A
Stable;
CARE A
Stable

Aavas Financiers Limited

Financial
Year 2023

26.9%
0.1%

54.38
54.26

ICRA AA
Stable;
CARE AA
Stable

Financial
Year 2022

23.1%
0.2%

45.10
4481

ICRA AA-
Positive;
CARE AA-
Positive

Financial
Year
2021

27.2%
0.4%

36.86
36.54

ICRA
AA_
Stable;
CARE
AA_
Stable

Aptus Value Housing Finance India
Limited

Financial
Year
2023

25.6%
0.5%

10.11
10.08

ICRA
AA-
Stable;
CARE
AA-
Stable

Financial
Year
2022

25.3%
0.7%

7.58
7.53

ICRA
AA_
Stable;
CARE
A+
Positive

Financial
Year
2021

27.5%
0.1%

5.56
5.55

ICRA A+
Stable;
CARE

A+
Stable

Home First Finance Company

Financial
Year
2023

34.0%
0.4%

26.01
25.20

ICRA
AA-
Stable;
CARE
AA-
Stable

India Limited

Financial
Year
2022

24.9%
0.5%

21.26
20.54

ICRA A+
Positive;
CARE
A+
Stable

Financial
Year
2021

36.0%
0.8%

12.37
12.18

ICRA A+
Stable;
CARE

A+
Stable
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Comparison of KPIs based on additions or dispositions to our business

Our Company has not undertaken a material acquisition or disposition of assets / business for the periods
that are covered by the KPIs and accordingly, no comparison of KPIs over time based on additions or
dispositions to the business, have been provided.

Weighted average cost of acquisition, Floor Price and Cap Price

Price per share of the Company based on primary/new issue of Equity Shares or convertible
securities (excluding Equity Shares issued under employee stock option plan and issuance of bonus
Equity Shares) during the 18 months preceding the date of this Prospectus, where such issuance is
equal to or more than 5% of the fully diluted paid up share capital of our Company (calculated
based on the pre-Offer capital before such transactions and excluding employee stock options
granted but not vested), in a single transaction or multiple transactions combined together over a
span of rolling 30 days

There has been no issuance of Equity Shares or convertible securities during the 18 months preceding
the date of this Prospectus (excluding Equity Shares issued pursuant to exercise of employee stock
options or any bonus issuances), where such issuance is equal to or more than 5% of the fully diluted
paid-up share capital of our Company (calculated based on the pre-Offer capital before such
transaction(s) and excluding employee stock options granted but not vested), in a single transaction or
multiple transactions combined together over a span of rolling 30 days.

Price per share of the Company based on secondary sale/acquisition of Equity Shares or
convertible securities, where any of the Promoters, members of the Promoter Group, the Selling
Shareholders or Shareholders having the right to nominate director(s) to the Board of our
Company are a party to the transaction (excluding gifts), during the 18 months preceding the date
of this Prospectus, where either acquisition or sale is equal to or more than 5% of the fully diluted
paid up share capital of our Company (calculated based on the pre-Offer capital before such
transactions and excluding employee stock options granted but not vested) in a single transaction
or multiple transactions combined together over a span of rolling 30 days

There have been no secondary sale/transfers or acquisition of any Equity Shares or convertible securities,
where the Promoters, members of the Promoter Group, the Selling Shareholders or Shareholders having
the right to nominate Directors to the Board of our Company are a party to the transaction (excluding
gifts), during the 18 months preceding the date of this Prospectus, where either acquisition or sale is
equal to or more than 5% of the fully diluted paid up share capital of our Company (calculated based on
the pre-Offer capital before such transaction(s) and excluding employee stock options granted but not
vested), in a single transaction or multiple transactions combined together over a span of rolling 30 days.

Since there are no transactions to report under 9A and 9B above, the following are the details
based on the last five primary and secondary transactions (secondary transactions where
Promoter, members of the Promoter Group, Selling Shareholders or Shareholders having the right
to nominate director(s) to the Board of our Company, are a party to the transaction), not older
than the three years preceding the date of this Prospectus, irrespective of the size of transactions:

Date of Name of Allotee/ Number of Face Price per Nature of Nature of

Allotment/ transferor/ Equity value per Equity consideration transaction
transfer” transferee Shares Equity Share*
transacted®  Share (in
3)

Primary issuances
November  Anil Mehta 270,000 5 218.50 Cash Private
19, 2022 Placement
July 18, Anil Mehta 710,000 5 41.60" Cash Private
2023™ Placement

Secondary transactions
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Date of Name of Allotee/ Number of Face Price per Nature of Nature of
Allotment/ transferor/ Equity value per Equity consideration transaction
transfer” transferee Shares Equity Share”
transacted®  Share (in
)

October Aravali Investment 7,238,672 5 307.23 Cash Transfer
25,2021 Holding
November  MIO Starrock 683,200 5 280.58 Cash Transfer
29, 2021
November  Catalyst 16,800 5 280.58 Cash Transfer
29, 2021 Trusteeship

Limited, acting as

trustee for MICP

Trust
November  MIO Starrock 1,026,834 5 280.58 Cash Transfer
24,2022
November  Catalyst 23,166 5 280.58 Cash Transfer

24,2022 Trusteeship
Limited, acting as
trustee for MICP
Trust

Note: As certified by B. B. & Associates, Chartered Accountants, by way of their certificate dated December 16, 2023.

# Excludes Equity Shares issued pursuant to exercise of employee stock options pursuant to the ESOP Schemes.

* After considering the impact of split of equity shares of <70 each to Equity Shares of <5 each pursuant to a resolution of our
Board passed in their meeting held on July 12, 2023 and a resolution of our Shareholders passed in their extraordinary general

meeting held on July 18, 2023.

" Date of Shareholders’ resolution approving issuance of Equity Shares. Further, pursuant to sub-division of equity share capital
on July 18, 2023, from face value of Z10 each to <5 each, the Board resolution for allotment was passed on July 20, 2023.

Floor Price, Cap Price and the weighted average cost of acquisition based on primary

issuances/secondary transactions

Type of transactions

Weighted average
cost of acquisition (in

3)

Floor Price
R 469)

Cap Price R
493)

Weighted average cost of acquisition for last 18
months based on primary/new issue of shares
(equity/ convertible securities), excluding shares
issued under an employee stock option
plan/employee stock option scheme and issuance of
bonus shares, during the 18 months preceding the
date of filing of this Prospectus, where such
issuance is equal to or more than 5% of the fully
diluted paid-up share capital of the Company
(calculated based on the pre-Offer capital before
such transaction/s and excluding employee stock
options granted but not vested), in a single
transaction or multiple transactions combined
together over a span of rolling 30 days

Weighted average cost of acquisition for last 18
months based on secondary sale/acquisition of
shares  equity/convertible  securities), where
promoter/ promoter group entities or selling
shareholders or shareholder(s) having the right to
nominate director(s) or selling shareholder in the
Board are a party to the transaction (excluding
gifts), during the 18 months preceding the date of
filing of this Prospectus, where either acquisition or
sale is equal to or more than five per cent of the fully
diluted paid-up share capital of the Company
(calculated based on the pre-Offer capital before
such transaction/s and excluding employee stock
options granted but not vested), in a single
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Type of transactions Weighted average Floor Price  Cap Price R
cost of acquisition (in (X 469) 493)
)

transaction or multiple transactions combined

together over a span of rolling 30 days

Since there are no transactions to report under 9A and 9B above, the following are the details based on the last
five primary and secondary transactions (secondary transactions where Promoter, members of the Promoter
Group, Selling Shareholders or Shareholders having the right to nominate Director(s) to the Board of our
Company, are a party to the transaction), during the three years preceding the date of this Prospectus, irrespective
of the size of transactions, is as below:

Weighted average cost of acquisition of primary 90.34 5.19 5.46
issuance by the Company
Weighted average cost of acquisition of 302.04 1.55 1.63

secondary transactions (sale or acquisition) of
Equity Shares of the Company

Note: As certified by B. B. & Associates, Chartered Accountants, by way of their certificate dated December 16, 2023.

10. The Offer Price is 98.60 times of the face value of the Equity Shares

The Offer Price of ¥ 493.00 has been determined by our Company in consultation with the BRLMs, on the
basis of the demand from investors for the Equity Shares through the Book Building Process. Our Company,
in consultation with the BRLMs, are justified of the Offer Price in view of the above qualitative and
quantitative parameters. Investors should read the above-mentioned information along with “Risk Factors”,
“Our Business”, “Management Discussion and Analysis of Financial Condition and Revenue from
Operations” and “Restated Consolidated Financial Information” beginning on pages 29, 232, 397 and 332,
respectively, to have a more informed view.

The trading price of the Equity Shares could decline due to the factors mentioned in the section “Risk

Factors” beginning on page 29 and any other factors that may arise in the future and you may lose all or part
of your investments.
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STATEMENT OF POSSIBLE SPECIAL TAX BENEFITS
Date: August 4, 2023
To:

The Board of Directors

India Shelter Finance Corporation Limited
6™ Floor, Plot No. 15

Sector 44, Institutional Area, Gurgaon
Haryana — 122 002, India

ICICI Securities Limited

IC