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DETAILS OF OFFER TO THE PUBLIC

Type Fresh Issue
Size

Size of the Offer
for Sale

Total Offer
Size

Eligibility and Reservations

Fresh Issue Upto>"@| Upto >"Eguity |Upto >" @ (1This Offer is being made in terms of RegulatioB)&(f the Securitie
and Offer for| Equity Shares| Shareof face | Sharesf face |and Exchange Bodrof India (Issue of Capital and Disclos
Sale of facevalueol YDOXH RI | YDOXH R5HTXLUHPHQWY 5HJXODWLREEBI ICDR
_ H D F aggregating up t( each Regulations” for not fulfilling the requiremerstunder Regulatio
aggregating uy _15,681.34 | aggregating up6(1)(b) of SEBI ICDR Regulations) RU I XUW KH U @hef
W R1,000.00 million to 36,68..34 |Regulatory andtatutory DisclosurestEligibility for the Offer” R
million million page502 For details of share reservation amditigible Employees
Eligible HMCL ShareholdersQualified Institutional Buyers, Na
Institutional Bidders and Retail Individual Bidder¥ H HDfféer
Strucure beginningon pageb31

DETAILS OF THE OFFER FOR SALE
NUMBER OF EQUITY SHARES
OFFERED / AMOUNT  _IN MILLION )

WEIGHTED AVERAGE COST OF
$&48,6,7,21 PEREQUITY
SHARE)"

NAME OF THE SELLING

SHAREHOLDERS

TYPE

AHVF Il Holdings Singapore || Investor SellingUp to > "Eguity SharesRl IDFH Y D( 550.00
Pte. Ltd. Shareholder | eachD JJUH J D W L1Q,00XEmlidh
Apis Growth Il (Hibiscus) Pte| Investor SellingUpto >" @ XLW\ 6 KDUHV RI1 | 820.00
Ltd. Shareholder | HDFK DJJUHJDRWIOQGIKS \
Link Investment Trusfthrough| Investor SellingUp to > "Eguity SharesR1 IDFH Y D( 562.07
Vikas Srivastava) Shareholder eachDJJUHJDW L4Q.42iHoW R
Otter Limited Investor SellingUp to > "EQuity SharesR1 IDFH Y D( 559.82
Shareholder | eachDJJUH JD W L1133 X¥BillviR
"As certified byB R Maheswari & Co LLPursuant to their certificatdatedJuly 31, 2024.
#Calculated on dully diluted basis)RU IXUWKHU GHWDLOV VHH 3BdH 2IIHU" EHJLQQLQJ RQ

RISKS IN RELATION TO THE FIRST OFFER
This being the first public issue of Equity Shares of our Company, there has been no formal market for the Equity Sferevalle o
each Equity Share is10. The Floor Price, Cap Price afffer Price (determined by our Company in consultation witiBook Running
Lead Managedsand on the basis of the assessment of market demand for the Equity Shares by way of the Book Building Proce
L @askis for Offer Pricé beginningon pagel29, in accordance with the SEBI ICDR Regulations, ahduld not be taken to be indicat
of the market price of the Equity Shares after the Equity Shares are listed. No assurance can be given regarding sustaitiee tradi
in the Equity Shares aegarding the price at which the Equity Shares will be traded after listing.
GENERAL RISK
Investments in equity and equitglated securities involve a degree of risk and Bidders should not invest any fund®ffethmless the
can afford to take the risk of losing their entire investment. Bidders are advised to read the risk factdystefoeRitaking an investme
decision in th®ffer. For taking an investment decision, Bidders must rely on their own examination of our CompanyCdfet tmeluding
the risks involved. The Equity Shares in thfer have neither been recommendeal; approved by the Securities and Exchange Bog
,QGISBBI® QRU GRHV 6(%, JXDUDQWHH WKH DFFXUDF\ RU DGHTXDF\ RI WKH F
RI WKH %L GG H URKKLPédcto® dehihidgan YWaRe31.
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Our Company, having made all reasonable inquiries, accepts responsibility for and confirms that this Draft Red HerratgsRrosizen
all information with regard to our Company and the Offer, which is material in the context of the Offer, thatrtimatioh contained

this Draft Red Herring Prospectus is true and correct in all material aspects and is not misleading in any materigilaespeopinion
and intentions expressed herein are honestly held and that there are no other factisstbe ohwhich makes this Draft Red Her
Prospectus as a whole or any of such information or the expression of any such opinions or intentions misleading inchngsped:
Each Selling Shareholder, severally and not jointly, accepts respdgditnland confirms only such statements made by them in this
Red Herring Prospectus to the extent such information specifically pertains to such Selling Shareholder and its rest@ctofethp
Offered Shares and assumes responsibility thdt statements are true and correct in all material respects and are not misleadir
material respect. Further, each Selling Shareholder, severally and not jointly, assumes no responsibility for any rothds stetde i
this Draft Red Herring Prodg FW XV LQFOXGLQJ DQ\ RI WKH VWDWHPHQWY PDGH EYorRiy dthe
Selling Shareholders or any other person(s), in this Draft Red Herring Prospectus

The Equity Sharethat will be offeredthrough the Red Herring Prospectus are proposed to be listed on the Stock Exchanges b
Limited BSE™ and National Stock Exchange of India LimiteISE° D QG W R JH W K H BtozK Bidkadg&s(. FuY tkddpLirposg
oftheOffer >"@ LV WKH '"HVLIJQDWHG 6WRFN FKDQJH
BOOK RUNNING LEAD MANAGERS
NAME OF THE BRLM AND LOGO \ CONTACT PERSON \ EMAIL AND TELEPHONE
Prachee Dhuri E-mail: herofincorpipoipo@jmfl.com
Tel: +91 22 6630 3030

JM Financial Limited

Jigar Jain E-mail: herofincorp.ipo@axiscap.in
Tel: +91 22 4325 2183

Axis Capital Limited

Ayush Khandelwal E-mail: dg.hero_fincorp_ipo@bofa.com

Tel: 491 22
BofA Securities India Limited el: +9 6638000

Dhruv Bhavsar/Sanjay Chudasama E-mail: herofincorp.ipo@hdfcbank.com
Tel: +91 22 3398233

HDFC Bank Limited

Rachit Rajgaria/Sumant Sharma E-mail: herofincorpipo@hsbc.co.in
Tel: +91 22 68641289

HSBC Securities and Capital Markets (India)
Private Limited

Sumit Singh/Gaurav Mittal E-mail: herofincorp.ipo@icicisecurities.co
Tel: +91 22 68077100

ICICI Securities Limited

Suhani Bhareja E-mail: herofincorp.ipo@jefferies.com
Tel: +91 22 4356 6000
Jefferies India Private Limited

Karan Savardekar/Sambit Rath E-mail: herofincorp.ipo@sbicapsom
Tel: +91 22 4006 9807

SBI Capital Markets Limited

REGISTRAR TO THE OFFER
Name of the Registrar ‘ Contact person ‘ E-mail and Telephone

Link Intime India Private Limited Shanti Gopalkrishnan Email: herofincorp.ipo@linkintimeco.in
Tel: +918108114949

BID/OFFER PROGRAMME
ANCHOR INVESTOR BID/OFFER BID/OFFER
BID/ OFFER PERIOD* OPENS ON* CLOSES ON**

*Our Company, in consultation with the Book Running Lead Managerscamsjder participation by Anchor Investors in accordance with the SEBI ICDR Regulations. The Anchor Investor
Bid/Offer Period shall be one Working Day prior to the Biffer Opening Date.

**Qur Company, in consultation with the Book Running Lead Manageag,consider closing the B@ffer Period for QIBs one Working Day prior to the Biffer Closing Date in accordance

with the SEBI ICDR Regulations.

**The UP| mandate end time anghte shall be at 5:00 p.m. on Bid/Offer Closing Day
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100% Book Built Offer

HERO FINCORP LIMITED
2XU &RPSDQ\ ZDV LQFRUSRUDWHG DV p+HUR +RQGD )LQOHDVH /LPLWHG Y it oflitt@rpbkaibK tat¥dDederaban/ 16 Hl 9 RisbgfieAtditionad Registrar
of Companies, Delhi and Haryana and commenced operations pursuant to a certificate for commencement of business dated Januar§ XEVHTXHQW O\
ILPLWHGY D Qtiicalle dfundorgérdtioh dated July 26, 2011 was issued to our Company by the Registrar of Companies, National QapiabfMeelhi and Haryanalhe RBI had granted a certificate of
UHJLVWUDWLRQ GDWHG $SULO
GDWHG 6HSWHPEHU ZDV JUDQWHG E\ WKH 5%,
Matters +Brief History of our Company RQ 2@bJ H

S X UV XCRIME BV RL ©IODI@VH R L ROLIWPHHG Y | WRIR Ul +R¢RUPTE KD 0 RKRIER ST d-GERMCBr Floraite
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Tel: +91 011 4946 7150V ebsite www.herofincorp.comContact Person ShivendraKumar Suman Company Secretary and Compliance Officer
E-mail: investors@herofincorp.can€orporate Identity Number: U74899DL1991PLC046774
OUR PROMOTERS: HERO MOTOCORP LIMITED, BAHADUR CHAND INVESTMENTS PRIVATE LIMITED, HERO INVESTCORP PRIVATE LIMITED, BRIJMOHAN
MUNJAL, RENU MUNJAL, SUMAN KANT MUNJAL, RENUKA MUNJAL AND ABHIMANYU
INITIAL PUBLIC OFFEROF UP 72 >"@ (48,7< 6+$5(6 2) )$&( 9$/8( 2) _

OM PARKASH ( PARTNERSHIP FIRM), DR. PAWAN

($&+ 3(48,7< 6+$5(6° 2) +(52 ),1&253 /,0,7('° 2&203$1<  )25_&H6@ $(5 K B85, B OFFBCE

9$/8( 2) _  ($&+1&/8',1* $ 6+$5( 35(0,80 2) _ >"@ 3(5 (48,7< 6+$5( 32))(5 35,&(  * B3 5(236681.340,//,21 &2035,6,1* $ )5(6+ ,668( 2) 83 72 >’ @ (480
)$&( 9$/8( 2) _  ($8&%*5(*$7,1* 83 7221,000.000,//,21 %< 285 &203$1< 3)5(6+ ,668(  $1' $1 2))(5 )25 6$/(>2@@BTVSHARES 2) )$&( 9$/8( 2) _  (PBEREGATING
83 721568L3MILLION 32))(5 )25 68/(° $1' 72*(7+(5 :,7+ 7+( )5(6+ ,668( 7+( %2))(5 &2035,6/@BIIB+$5(6 $**5(*$7,1* 83 MLOQO.OMILLION BY AHVF Il HOLDINGS

SINGAPORE Il PTE. LTD. , UP TO > "EQUITY SHARES OF FACE 9$/8( 2) _  ($&#*5(*$7,1* 83 722,500.00MILLION BY APIS GROWTH Il (HIBISCUS) PTE. LTD., UP TO >'HQUITY SHARES OF FACE VALUE
2) _ ($&$**5(*$7,1* 83 7247.72MILLION BY LINK INVESTMENT TRUST (THROUGH VIKAS SRIVASTAVA) , AND UP TO >"ERQUITY SHARES 2) )$&( 98/8( 2) _  (S®+#5(*$7,1* 83 723,133.62
MILLIONBY 277(5 /,0,7(' &2//(&7,9(/< 7SELLING SHAREHOLDERS * $1' 68&+ (48,7< 6+$5(6 7+( °2))(5(' 6+S5¢6'2))(5 .18/8'(6 8 5(6(5987,21 2) 83 72 >'@ (480
FACE VALU ( 2) ($&€2167,787,1* 83 72 >'@ 2) 7-FFERGPAID-83 (48,7< 6+$5( &$3,7$/ 2) 285 &20381< $+*5(*$7,1* 83 72 _>"@ 0,//,21 )25 68%6&5,3
(03/2<((6 $6 '(),1(" +(5(,1$)7(5 7+( 3(03/2<(( 5(6(59$7,21 325AND A'RESERVATIONOF 83 72 >"@ (48,7< 6+$5(6 $**5(*$7,1* 83 72 _>"@ 0,//,21 &2167,787,]
THE POST-ISSUE PAID-UP EQUITY SHARE CAPITAL) FOR SUBSCRIPTION BY ELIGIBLE HMCL 6+$5(+2/'(56 36+$5(+2/'(5 5(6(59$7,21 3257, ZHE OFFER LESS THE EMPLOYEE RESERVATION

PORTION AND SHAREHOLDER RESERVATION PORTION ,6 +(5(,1$)7(5 5()(55(" 72 $6 7+( 31(7 2))(5° 7+( 2))(5 $1' 7+( 1(7 2))(5 :,// &2167,787( >’@ $1' >"@FFER RAG-B2
EQUITY SHARE CAPITAL, RESPECTIVELY .

OUR COMPANY, IN CONSULTATION WITH THE BRLMS, MAY CONSIDER AN ISSUE OF SPECIFIED SECURITIES, AS MAY BE PERMITTED UNDER APPLICABLE LAW  TO ANY PERSON(S) OFUP TO >"@ (48,7< 6+
)25 $1 $02817 $**5(*$7,1* 83 7R00MILLION , AT ITS DISCRETION, PRIOR TO FILING OF THE RED HERRING PROSPECTUS WIT + 7+( 52& 33532 3/$&(0(17" 7+ ( -B%( PLACEMENT, IF
UNDERTAKEN, WILL BE AT A PRICE TO BE DECIDED BY OUR COMPANY, IN CONSULTATION WITH THE BRLMS. IF THE PRE  -IPO PLACEMENT IS COMPLETED, THE AMOUNT RAISED PURSUANT TO THE PRE -IPO
PLACEMENT WILL BE REDUC ED FROM THE FRESH ISSUE, SUBJECT TO COMPLIANCE WITH RULE 19(2)( b) OF THE SECURITIES CONTRACTS (REGULATION) RULES, 1957, AS AMENDED. THE PREIPO PLACEMENT,
IF UNDERTAKEN, SHALL NOT EXCEED 20% OF THE SIZE OF THE FRESH ISSUE. PRIOR TO THE COMPLETION OF THE OF FER, OUR COMPANY SHALL APPROPRIATELY INTIMATE THE SUBSCRIBERS TO THE PRE -
IPO PLACEMENT, PRIOR TO ALLOTMENT PURSUANT TO THE PRE -IPO PLACEMENT, THAT THERE IS NO GUARANTEE THAT OUR COMPANY MAY PROCEED WITH THE OFFEROR ~ THE OFFER MAY BE SUCCESSFUL
AND WILL RES ULT INTO LISTING OF THE EQUITY SHARES ON THE STOCK EXCHANGES. FURTHER, RELEVANT DISCLOSURES IN RELATION TO SUCH INTIMATION TO THE SUBSCRIBERS TO THE PRE-IPO
PLACEMENT (IF UNDERTAKEN) SHALL BE APPROPRIATELY MADE IN THE RELEVANT SECTIONS OF THE RED HERRING P ROSPECTUS AND THE PROSPECTUS.7+( )$&( 9%$/8( 2) (48,7< 6+$5(@G0FACH.

7+()$&( 9%/8( 2) (48,7< 6+$5(6 ,6 _  ($&+ 7+( 2))(5 35,&(
IN CONSULTATION WITH THE BOOK RUNNING LEAD MANAGERS ~ AND WILL BE ADVERTISEDIN ALL (',7,216 2) >"@ $1 (1*/,6+ 1$7,21$/
NEWSPAPER, (HINDI ALSO BEING THE REGIONAL LANGUAGE OF NEW DELHI, WHE RE OUR REGISTERED OFFICE IS LOCATED) EACH WITH WIDE CIRCULATION, ATLEAST
BID/OFFER OPENING DATE AND SHALL BE MADE AVAILABLE TOBSE /,0,7(' 3%6(" $1' 1$7,28%0CKEXCHANGEOF ,1',$ /,0,7(" 316(° $1' 72*(7+(5 :,
FOR THE PURPOSE OF UPLOADING ON THEIR RESPECTIVE WEBSITES.
In case of any revision to the Price Band, the Bid/Offer Period will be extended by at least three additional Workinp@ags $ach revision of the Price Band, subjeethe Bid/Offer Period not exceeding 10 Working Days. In cases of force mg|
banking strike or similar circumstances, our Company may, in consultation with the Book Running Lead Managers, for temsecsrtted in writing, extend the Bid/Offeeridd for a minimum obneWorking Day, subject to the Bid/Offer Period |
exceeding 10 Working Days. Any revision in the Price Band and the revised Bid/Offer Period, if applicable, will be vddaiindied by notification to the Stock Exchanges, $yirig a public notice, and also by indicating the change on the resp|
ebsites of the Book Running Lead Managers and at the terminals of the Syndicate Members and by intBedtiénHdJ WL ILH G 6\ Q GC$BY Wotthe /o 1 I and the Sponsor Bank(s), as applicable.
7KH 2I1I1HU LV EHLQJ PDGH LQ WHUPV RI 5XOH E RI WKH 6HFXULWIRRY &BROQWMU ZEWWY SHHIXODMWLIRED 5S5KOWKH 6(%DV&DPERBHED WLRHQY  7KH 2
accordancevith Regulation 62) of the SEBI ICDR Regulations wherein ntetssthan75% of the Net Offer shall be available for allocati®Q D SURSRUWLRQDWH EDVLV WRIBSXDDQ G X F, RHEWRIL M/ XIARQRNLBRIRY
that our Company in consultation with the BRLM=yallocate up to 60% of the QIB Portion to Anchor Investors and the basis of such allocation will be on a discretionargdesiétation with the BRLMs, in accordance with the SEBI ICDR Regula
W KAHcHor Investor Portion R ZK L-thikd Ral bk reserved for domestic Mutual Funds, subject to valid Bids being received from the domestic Mutual Funds atit+-ab8wWe L FH DW ZKLFK DO ORF D W L RAQchoW InRe3tar H
Allocation Price ,Q WKH H Y-suRséipBoh érm@réaltbtation in the Anchor Investor Portion, the balance Equity Shares shall be added to the QIB Portion (other than th@QAneherW R U 3 Riet @IB Ration W K XU W KH U B
Portion shall be available for allocation on a praipoite basis to Mutual Funds only, subject to valid Bids being received at or above the Offer Price, and the remaimigr@fBHeortion shall be available for allocation on a proportionate lnais
QIBs (other than Anchor Investors), including Mal Funds, subject to valid Bids being received at or above the Offer PKdEWKHU XS WR R1@ DA LWD\O6XD BHWMH J CHDIFEI WR >"@ PLOOLRQ Zbl®Emdyeds
subject to valid Bids being reeed at or above the Offer Pri¢aurther, nomorethan 15% of the Net Offer shall be available for allocation to-MstitutionalBidders Non-Institutional Category * of which onethird of the Nonlnstitutional Categorghall
be available orDOORFDWLRQ WR %LGGHUV ZLW K2(D,QOIDSED X ET0NHVED Q! tHe RiHIr (Categor? KDOO EH DYDLODEOH IRU DOORFDWLRQ WR 2ODEOGENd MdeFL|
subscriptiorin either of these two sutategories of the Nefmstitutional Category may be allocated to Bidders in the othecategory of the Nownstitutional Category in accordance with the SEBI ICDR Regulations, subject to valid Bids being recy
or abovethe Offer Price. Furthenotmorethan10% of the Net Offer shall be available for allocation to Retail Indivifidtlers Retail Category” LQ DFFRUGDQFH ZLWK WKH 6(%, ,&'5 5SHIXODWLRQV VXEM
the Ofer Price. AllpotentialBidders (except Anchor Investors) shall mandatorily participate in this Offer only through the Application Supported by@IdtR R XSBW" SSURFHVV DQG VKDOO SURYLGH GHWDLOV RI
ID (defined hereinafter) in case of UPI Bidders (defined hereinafter) in which the Bid Amount will be blocked by the SelfGCei® G L F D WS€S#sD QR SXUVXDQW WR WKH 83, OHFKDQLVP DV WKH FDV|
participatein the Anchor Investor Portion through the ASBA procéssther, Equity Shares will be allocated on a proportionate basis to Eligible Employees applying under the EmployeenRRertiaisubject to valid Bids received from them at or abov|

Offer Price.) R UG H W Dffdd Rroc¥ddrd béginningon page536
RISKS IN RELATION TO THE FIRST OFFER |

This being the first public issue of Equity Shanésur Company, there has been no formal market for the Equity Shares. The face value of each Equity Bhaieeisloor Price, Cap Price a@fer Price determined by our Company, in consultation w
theBook Running Lead Manageis,accordance wh the SEBI ICDR Regulations and on the basis of the assessment of market demand for the Equity Shares by way of ti@ 8doRBui3 U R F H VBasis Yor Oie DRAtcE GR Q QR Z93ibuld not be|
consideredo be indicative of the market price of the Equity Shares after the Equity Shares are listed. No assurance can bedgigearregtive or sustained trading in the Equity Shasesegarding the price at which the Equity Shares will be traded
listing.

6 >"@ 7,0(6 7+()$&( 9$/8( 2) 7+( (48,7< ONDEHEMININUMSBID UOTWILL BE DECIDED BY OUR  COMPANY
'$./< 1(:8A$8(F,216 2) >’@ $ +,1', 1$7,218%)
TWO WORKING DAYS PRIOR TO THE

T+ T+( WE(3672&. (;&+$1%(6

GENERAL RISK
Investments in equity and equitglated securities involve a degree of risk and Bidders should not invest any fundsifethmless they can afford to take the risk of losing their investment. Bidders are advised to read the risk factors danefidiiibg|
an investment decision in ti@ffer. For taking an investment decision, Bidders must rely on their own examination of our CompanyQifier tivecluding the risks involved. The Equity Shares in@ifter have neither been recommended, nor ey by
the SEBI, nor does SEBI guarantee the accuracy or adequacy of the contents of this Draft Red Herring Prospectus. Specifid atéhtidn & L G G H U Risk FadtagsY R
&203%$1<16 $1' 6(//,1* 6+$5(+2/'(567 $%62/8 DNSIBABTY
Our Company, having made all reasonable inquiries, accepts responsibility for and confirms that this Draft Red HerratgsRrostzens all information with regard to our Company and the Offer, which is material in the contexDibéththat the
information contained in this Draft Red Herring Prospectus is true and correct in all material aspects and is not ririsiegdingterial respect, that the opinions and intentions expressed herein are honestly held and that toénerafeects) the omissio|
of which makes this Draft Red Herring Prospectus as a whole or any of such information or the expression of any suar apintiosis misleading in any material respect. Each Selling Shareholder, severally and notgoéptg, responsibility for an

confirms only such statements made by them in this Draft Red Herring Prospectus to the extent such information spetdfioalty such Selling Shareholder and its respective portion of the Offered Shares and assumsislityshat such statemen
are true and correct in all material respects and are not misleading in any material respect. Further, each Sellmgrssmehdly and not jointly, assumes no responsibility for any other statements made in tiRedHgring Prospectus, including aj

Rl WKH VWDWHPHQWYV PDGH E\ RU UHODWLQJ WR RXU &RPSDOQ Q\ RWKHU 6HOOLQJ 6KDUHKROGHU

LISTING

The Equity Sharethat will be offeredWKURXJK WKH 5HG +HUULQJ 3URVSHFWXV DUH SURSRVHG WR EH-9UVRMHG RIQT WIS 16 RARTIFOIV(|DRPQ%IB Y DRXCU 1&RAB D QN KHD O LL|
>"@ DQG >"@ UHVSHFébhthidifer ) R'UDWLKR/HWSKKH) SRVLIJQDWHG 6WRFN ([FKDQJH $ FRS\ RI WKH 5HG +H U U Ln@dcaddamithiSectioixX 26(4) Qrd SatKod 32 Offhe Sohfpsivils/Adt.
details of the material contracts and doemts available for inspection from the date of the Red Herring Prospectus up to @féeBi&/O R V L Q J ' Diitterlal Goittaces and Documents for Inspectidieginningon page580.

BOOK RUNNING LEAD MANAGERS

HDFC Bank Limited
Investment Banking Group

HSBC Securities and Capital Markets (India)
Private Limited

BofA Securities India Limited
18")ORRU 3$° :LQJ 2QH %.&

3%’

JM Financial Limited
7" Floor, Cnergy

Axis Capital Limited
1st Floor, Axis House

Appasaheb Marathe Marg

Prabhadevi

Mumbai 400 025

Maharashtra, India

Tel: +91 22 6630 3030

E-mail: herofincorpipo.ipo@jmfl.com

Website: www.jmfl.com

Investor Grievance ID: grievance.ibd@jmfl.com
Contact Person Prachee Dhuri

SEBI Registration No: INM000010361

C-2, Wadia International Centre

P.B. Marg, Worli, Mumbai 400 025
Maharashtra, India

Tel: +91 22 4325 2183

E-mail: herofincorp.ipo@axiscap.in

Website: www.axiscapital.co.in

Investor GrievancelD: complaints@axiscap.in
Contact person:Jigar Jain

SEBI Registration No.: INM000012029

Maharashtra, India
Tel: +91 22 6632 8000

E-mail: dg.hero_fincorp_ipo@bofa.com
Website: https://business.bofa.com/bofmslia

Investor Grievance ID:

dg.india_merchantbanking@bofa.com
Contact Person:Ayush Khandelwal
SEBI Registration No.: INM000011625

%ORFN %D Qdpléx . XUOD
Bandra (East), Mumbai 400 051

Unit No. 701, 702 and 768

Senapati Bapat Marg,
Prabhadevi, Mumbai 400013
Maharashtra, India

Tel: +9122 33958233

Investor Grievance ID:
investor.redressal@hdfchank.com
Website: www.hdfcbank.com

7" Floor, Tower 2 and 3, One International Centre,|

E-mail: herofincorp.ipo@hdfchank.com

Contact Person Dhruv Bhavsar/Sanjay Chudasam

SEBI Registration No.:INM000011252 SEBI Registration No.:INM000010353
REGISTRAR TO THE OFFER ‘

52/60, Mahatma Gandhi Road

Kala Ghoda Fort

Mumbai 400 001

Maharashtra, India

Tel: +91 22 68641289

E-mail: herofincorpipo@hsbc.co.in

Investor Grievance ID:
investorgrievance@hsbc.co.in

Website: https://www. buslness hsbc co.infen

Conlacl person: Rachit Rajgaria/Sumant Sharma

ICICI Securities Limited

400025, Maharashtra, India

Tel: +91 22 68077100

E-mail: heroﬂncorp ipo@icicisecurities.com
Investor Gri Email: custol i

ICICI VentureHouse, Appasaheb Marathe Marg, Prabhadevi, Mur|

Jefferies India Private Limited
Level 16, Express Towers
Nariman Point

Mumbai 400 021
Maharashtra, India

Tel: +91 22 4356000

Website: www.icicisecurities.com
Contact Person:Sunit/Gaurav Mittal
SEBI Registration No.: INM000011179

E-mail: herofincorp.ipo@jefferies.com

Website: www.jefferies.com
Contact person: Suhani Bhareja
SEBI Registration No.:INM000011443

Investor Grievance ID: jipl.grievance@jefferies.com

SBI Capital Markets Limited

1501, 1% floor, A & B Wing, Parinee Crescenzo Building, Q
Block, Bandra Kurla Complex, Bandra (East), Mumid@io 051,
Maharashtra, India

Tel: +91 22 4008807

E-mail: herofincorp.ipo@sbicaps.com
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SECTION |: GENERAL
DEFINITIONS AND ABBREVIATIONS

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

The words and expressions used in this Draft Red Herring Prospectus, but netdediein shall have the meaning ascribed
to such terms under the SEBI ICDR Regulati®BI Listing Regulationshe Companies Act, the SCRA, and the Depositories
Act and the rules and regulations made thereunBarther, the Offer related terms usedtmot defined in this Draft Red
Herring Prospectus shall have the meaning ascribed to such terms under the General Information D@s.oheéined below)

In case of any inconsistency between the definitions given below and the definitions contdieeGéndral Information
Document, the definitions given below shall prevail.

The terms not defined herein but used DYoL 21 IHU 3 VERMHOWHPHQW RI 6 SHFLDG XA\DW 9 HXYHH U
3.H\ 5HIXODWLRQV DQG 3ROLFLH®RUBWHNRIOWM W BMmNEHHEHRID I QD Q RUDO ,QIRUF
32XU *URXS &RP3IDPWVMNDQGLQJ /LWLIJDWLRQ D &3 |8 DWHJURIFHGBNUMHUISEHE H Q V
of the Articles of Associationbeginningon pagesl?29 143,147, 278, 295, 361, 498, 479, 536 and 558pectively, shall

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

General Terms

Term Description
3SRXU &RPSDQ\" RU |[Hero FinCorpLimited, a public limited company incorporated under the Companies Act, 195
SWKH &RPSDQ\’ having itsRegistered Officat 34, Community Centre, Basant Lokasant Vihar, New Delhi10 057
Delhi, India

3ZH” RU 3XV’™ RU 3R)Unless the context otherwise indicatasimplies, our Company together witlur Subsidiay, on a|
consolidated basis on the date of this Draft Red Herring Prospectus

Company Related Terms

Term Description
3$+9) 6 KD U H K Shareholders' agreemedated January 31, 2022ntered into by and among our Company, H
Agreement InvestCorp Private Limited, Bahadur Chand Investments Private Linktedhjal Acme Packagin

Systems Private LimitetHero MotoCorp LimitedBMOP and AHVF Il Holdings Singapore |1 P{
Ltd., amended by way of ammendment agreement dated February 11, 2082AHVF Amendmen
Agreement

AHVF Amendment Agreement| Amendment agreement datedily 30, 2024 to the AHVF Shareholders' Agreemersind sharg
subscription agreement dated January 31, 2022, as amentieréd into by and among our Compg
Hero InvestCorp Private Limited, Bahadur Chand Investments Private Linfedjal Acme
Packaging Systems Private Limitetiero MotoCorp Limited BMOP, and AHVF Il Holdings
Singapore Il Pte. Ltd.

3Apis 6 KDUHKRO GH UV, Shareholders' agreement dated January 24, 2020 entered into by and among our Comp
InvestCorp Private Limited, Bahadur Chand Investments Private LinMadjal Acme Packagin
Systems Private LimitedHero MotoCorp LimitedBMOP and Ais Growth Il (Hibiscus) Pte. Ltd
amended bway of an amendment agreement dated January 31, 202p&@@mendment Agreemet

3Apis Amendment Agreement | Amendment agreement datédly 30, 2024to theApis Shareholders' Agreement entered into by
among our Company, Hero InvestCorp Private Limited, Bahadur Chand Investments Private
Munjal Acme Packaging Systems Private Limjteigro MotoCorp Limited BMOP andApis Growth
Il (Hibiscus) Pte. Ltd

S$UWLFOHV RI  $V Atrticles of association of our Company, as amended

3$R$” RU 3$UWLFOH

3Audit Committe€ $XGLW FRPPLWWHH RI RXUO% RiandgemebthCaoBhbittded) af Ehiel Boarddudit
Committe€ on page312

3% RDUG% RWNUG RI 'L Board of Directors of our CompanyDV G H YV FQUE Bah&ementt2 X U % Rob pa@e303
3060237 Brijmohan Lal Om Parkash (Partnership Firm)
3&&36° Collectively, Class A CCPS and Class B CCPS

Chairman and Non-Executivel Chairmanandnon-executivedirectorof our Board, namelyDr. Pawan Munjal
Director”




Term Description
3 &;( LHI )LQDQFLD Q Chief financial officer of our Company, name§ajin Purushothaman Mangalathu
3&)2°
3&ODVV $ &&36° Compulsorily convertible class A prefegegFH VKDUHY KDYLQJ IDFH YDOXH
3&0ODVV % &&36° &RPSXOVRULO\ FRQYHUWLEOH FODVV % SUHIHUHQFH VKI
Committee(s) Duly constituted committee(s) of our Board of Director©V G HV F OUIE MaBagei@entt

Committees of the Board RQ SI2JH

Company Secretary aln Companysecretary andomplianceofficer of our Company, namelyghivendra Kumar Suman

ComplianceOfficer

S&RUSRUDWH 2I1ILFH

9, Community Centre, Basant Lok Vasant Vihar, New Delhi 110 057, Delhi, India

3& RUSRUDW(B)'3URP

Our corporate promoters, namelflero MotoCorp Limited, Bahadur Chand Investments Pri
Limited andHero InvestCorp Private Limited

$&RUSR UD W Hpdh&iHiy
&RPPLWWHH" RU 3&

&RUSRUDWH VRFLDO UHVSRQVLELOLW\ FR POuWWahbgdmdnt:
Committees of the Boar#iCorporate Social Responsibility CommitfeeR Q STBJ H

Director(s)

Director(s) on théoard

Equity Share$

ETXLW\ VKDUHV RI RXU &RPSDIeaBIHDULQJ IDFH YDOXH RI

3(6 P2017

Hero Fincorp Employee Stock Option Plan 2045 amended from time to time

Executive Directof

Executive directors of our Compams described ifOur Managementbeginningon page303

Group Companies

Group companies of our Company in accordance with the SEBI ICDR Regulations. For det
VOur Group Companiesbeginningon paget98

3+0&/°

Hero MotoCorp Limited

Independenbirector(s)

Independent director(s) of our Boaab described ifOur Managementbeginningon page303

5,QGLYLGXD() 3URP

Our individual Promoters, namelyDr. Pawan Munjal, Renu Munjal, Suman Kant Munjal, Ren
Munjal and Abhimanyu Munjal

5, QYHVWRU 6HOOL(
RU 36HOOLQJ 6KDU

AHVF Il Holdings Singapore Il Pte. Ltd., Link Investment Tr#trough Vikas Srivastavajpis
Growth Il (Hibiscus) Pte. Ltd. and Otter Limited

3PO Committeé

IPO committee of our Board

IM 6KDUHKROGHUV

Shareholders' agreement dated January 31, 2022 entered into by and among our Comp
InvestCorp Private Limited, Bahadur Chand Investments Private Linadjal Acme Packagin
Systems Private LimitedHero MotoCorgimited, BMOP and JM Financial Products Limitathended
by amendment agreement dated February 11, 26820 6 KDUHKROGHUVY $PHQQ

IM 6KDUHKROGHUYV
Agreement

Amendment agreement dat@dy 30, 2024to the JMShareholder§Agreementand share subscriptig
agreement dated January 31, 2022, as ameraieedred into by and among our Company, H
InvestCorp Private Limited, Bahadur Chand Investments Private Linedjal Acme Packagin
Systems Privateimited, Hero MotoCorp Limited and BMOP, adi! Financial Products Limited

S-RLQW 6WDWXWR
S6WDWXWRU\ $XGLV

The joint statutory auditors of our Company, being B R Maheswari & Co. LLP, Chartered Acco
and Price Waterhouse LLP

Key Managerial Personnél

Key managerial personnel of our Company in terms of Regulation 2(1)(bb) of the SEBI
5HIJXODWLRQV DQG 6HFWLRQ R W KHO®& VRS petertirKes
Managerial Personnedf our Company RQ SI8JH

3/ &nvestment Agreement

Investment agreement dated September 13, 2016 entered into by and among our Compg
InvestCorp Private Limited, Bahadur Chand Investments Private Linfadjal Acme Packagin
Systems Private LimitedHero MotoCorp Limited BMOP and LC Hercules (Cayan) Limited
amended byamendment agreements dated February 13, 2020, January 31, 2022 and Nove
2023 a deed of adherence dated November 27, 2028 C Investment Amendment Agreement

3/& Investment Amendmel

Agreement

Amendment agreement datdaly 30, 2024to theLC Investment Agreement entered into by and am]
our Company, Hero InvestCorp Private Limited, Bahadur Chand Investments Private Livhiteal,
Acme Packaging Systems Private Limitedero MotoCorp Limited BMOP and LC Herculeg
(Cayman) Limited

S0DQDJLQJ 'LUHFW
([HFXWLYH 2IILFHU

Managing director and chief executive officer of our Company, namely, Abhimanyu Munjal

SODWHULDO 6XEVLG

The material subsidiary of our CompamamelyHero HousingFinance Limited. For further detai
V HHistory and Certain Corporate MattersOur Subsidiary RQ S@JH

S0OHPRUDQGXP RI $
S0RS$”

Memorandum of association of our Company, as amended

31 R P L Q DavWLR=@uneratiof
&RPPLWWHH"

Nominationandremuneration committeR | RXU % RDUG DDur MahagerndnEle @mitt€e
of the Board+Nomination and Remuneration CommittedR Q SDNJ H

31 RQonvertible  Redeemab
3UHIHUHQ FRIU6 KIC&{5H

100,000redeemabl@on-convertiblepreferencs KDUHV RI1 IDFH YDOXH RI _




Term

Description

Non-Executive Directors

Non-executive directors (other thahe , QGHSHQGHQW 'LUHFWRUV RI| BRX

Managementbeginningon page303

POtter Investment Agreement

Investment agreement dated September 9, 2016 entered into by and among our Compg
InvestCorp Private Limited, Bahadur Chand Investments Private LinMadjal Acme Packagin
Systems Private LimitedHeroMotoCorp Limited, BMOP, Otter Limited and Link Investment Tr
(pursuant to a deed of adherence dated September 30, @D&éped by way of an amendm
agreements dated January 31, 2020 and January 31a20Z2tter Amendment Agreement

Vtter Amendment Agreement

Amendment agreement datédly 30, 2024to the Otter Investment Agreement entered into by
among our Company, Hero InvestCorp Private Limited, Bahadur Chand Investments Private
Munjal Acme Packaging Systems Private Limjtel@éro MotoCorp LimitedBMOP, Otter Limited andg
Link Investment Trust

S3UHIHUHQFH 6KDU

Collectively, Class A CCPXlass B CCPandNon-ConvertibleRedeemabl®referenceshares

Promotes”

Collectively, Corporate Promoters, Individual Promoters BRiDP

Promoter Group

Entities constituting th@romoter group of our Company in terms of Regulation 2(1)(pp) of the
,&'5 GHIXODWLRQV Ow P@matdt dridPrbmoteiGrdupPromoter Group R Q 4
321

S5HJLVWHUHG 2I1ILF

34, Community Centre, Basant Lok Vasant Vihar, New DElii 0%, Delhi, India

S5HJLVWUDU RI &
35R&"

Registrar of Companieblational Capital Territory obelhi and Haryanat New Delhi

Restated Consolidated Finang
Information”

Restated consolidated financial information of our Compamng its Subsidiarcomprising ofthe
restated consolidated statement of assets and liabilities as at March 31, 2024, March 31, 2023 4
31,2022, the restated consolidated statement of profit and loss (including other comprehensive|
the restitedconsolidated statement of changes in equity and, the restated consolidated stateme
flows for the years ended March 31, 2024, March 31, 2023 and March 31, 2022, and notes to th
consolidated financial information, prepared in accoogawith the requirements of Section 26 of
Companies Act 2013; Paragraph (A) of Clause 11 (l) of Part A of Schedule VI &BREICDR
Regulationsandthe Guidance Note on Reports in Company Prospectuses (Revised 2019) issug
Institute of Chatred Accountants of India as amended from time to time

Risk Management Committée

5LVN PDQDJHPHQW FRPPLWWHH R IOR KahageRéntt Gommitkees of th
Board +Risk Management CommitteeR Q SIbJ H

Shareholder(s) Equity shareholder(s) of our Company from time to time
Stakeholders Relationsh 6 WDNHKROGHUYVY UHODWLRQVKLS FR P BwWMadddgément-GondrittéedRg
Committe€’ the Board +Stakeholders Relationshommitteé RQ SIBJH

S6HQLRQDMIHPHQW 1§

Senior management personnel of our Company in terms of Regulation 2(1)(bbbb) of the SEH
5HIXODWLRQV DOr®eddgethertSaRiot IParfagement Personnel of our Compank
page318

S6XEVLGLDU\" RU 3+

Thesubsidiary of our Companppamely+ HUR +RXVLQJ J)LQDQFH /LPLWHiSory
and Certain Corporate MatteraOur Subsidiary RQ S@JH

3: K R@rkk Director -

([HEXWLYH’

Wholetime director of our Company, namely Renu Munjal

Offer Related Terms

Term

Description

3Acknowledgement Slip

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

Allot © or 3Allotment” or|Unless the context otherwise requiraiptment (in case of the Fresh Issuejransfer(in case of th¢

Allotted Offer for Sale),of the Equity Shares bthe Company and thé&elling Shareholder respectively
pursuant to the Offer tim each case tsuccessful Biders

Allotment Advice” A note or advice or intimation of Allotment sentaach othe successful Bidders who have been o
to be Allotted the Equity Shares after the Basis of Allotment has been approved by the Designa
Exchange

Allottee” A successful Bidder to whom the Equity Shares are Allotted

3Anchor Investofs) A Qualified Institutional Buyer, applying under the Anchor Investor Portion in accordance w
requirements specified in the SEBI ICDR Regulations and the Red Herring Prospectus and wh
IRU DQ DPRXQW RI DW OHDVW _ PLOOLRQ

3Anchor  Investor  Albcation| The price at which Equity Shares will be allocated to the Anchor Invedtioirsg the Anchor Investg

Price’ Bid Periodin terms of the Red Herring Prospecaumsl the Prospectuahich will bedeterminedy our

Company, in consultation with the Bo®&unning Lead Managers




Term

Description

3Anchor
Form”

Investor  Applicatio

The application form used by an Anchor Investor to make a Bid in the Anchor Investor o
accordance with the requirements specified under the SEBI ICDR RegulatiotisealRdd Herrin
Progectus and the Prospectus

3Anchor Investor Bidding Datg
RU 3$QFKRU ,QYH
B3HULRG’

The day, being one Working Day prior to the Bi®ffer Opening Date, on whicBids by Anchor
Investors shall be submittegkior to and after which the Book Running Lead Managers will not a
any Bids from Anchor Investors, and allocation to Anchor Investors shall be completed

3Anchor InvestolOffer Price”

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

The Anchor Investor Offer Price wille ceterminedby our Company, in consultation with the Bg
Running Lead Managers

3Anchor Investor Payn Date’

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

3Anchor Investor Portioh

Up to 60% of the QIB Portion which may be allocated by our Company, in consultation with th
Running Lead Managerdo the Andor Investors on a discretionary basig our Company, i
consultation with the Book Running Lead Manageraccordance with the SEBI ICDR Regulation

Onethird of the Anchor Investor Portion shall be reserved for domestic Mutual Funds, subject
Bids being received from domestic Mutual Funds at or above the Anchor Investor Allocatiom
accordance with the SEBI ICDR Regulations

S$SSOLFDWLRQ 6

An application, whether physical or electronic, used by ASB&d8&rs, to make a Bid and authoris

%ORFNHG $ P R X|an SCSB to block the Bid Amount in the ASBA Account and will inclagplications made by UF

3$6%$° Bidders using UPI Mechanism where the Bid Amount will be blockesh acceptance of UPI Mand
Request byhe UPI Biddersising the UPI Mechanism

3ASBA Account’ A bank account maintained tan ASBA Bidder with an SCSB and specified in the ASBA F

submitted by such ASBA Bidder in which funds will be blocked by such SCSB to the extent
amountspecified in the ASBA Fornsubmitted by such ASBA Bidded includes a bank accol
maintained by &JPI Bidders linked to a UPI ID, which will be blocked by the SCSB upon accept
of the UPI Mandate Request in relation to a Bid P4 Biddes Bidding through the UPI Mechanis

3$6% % LG’

A Bid made by an ASBA Bidder

SASBA Bidders’

All Bidders except Anchor Investors

SASBA Form’

An application form, whether physical or electronic, used by ASBA Bidders to submit Bids, whi
be considered as the application for Allotmerieims of the Red Herring Prospectus and the Prosp

Banker(s) to th®©ffer”

Collectively, the Escrow Collection Bank, Refund Bank, Public Offecount Bank and Sponsc
Bank(s)

Basis of Allotment

The basis on which Equity Shares will be Allotted to successful Bidders und®fféreFor details
V H®iffér Procedure’ beginningon pageb36

Bid Amount”

The highest value of optional Bids indicated in the Bid cum Application Form and, in the ¢&s
Bidding at the Cut off Price, the Cap Price multiplied by the number of Equity Shares Bid for K
Retail Individual Bidder and mentioned in the Bid cum Application Form and payable by the Bi
blocked in the ASBA Account of the Bidder, ag ttase may be, upon submission of the Bid

Eligible Employees applying in the Employee Reservation Portion can apply at todf @ute ang
the Bid Amount shall be Cap Price, multiplied by the number of Equity Shares Bid for by such
Employee andanentioned in the Bid cum Application Form

The maximum Bid Amount under the Employee Reservation Portion by an Eligible Employee g
H[FHHG _ +RZHYHU WKH LQLWLDO DOORFDWLRQ W
Reservation Portionk DOO QRW H[FHHG _ 2 Q-shibstriptioN iK theHEViploPe
Reservation Portion, the unsubscribed portion will be available for allocation and Allo
proportionately to all Eligible Employees Bidding in the Employee Reservatidgio®avho have Bid
LQ H[FHVV RI _ VXEMHFW WR WKH PD[LPXP YDOXH R
H[FHHGLQJ. _

The maximum bid amount under HMCL Shareholders Reservation Portion by an Eligible
Shareholdershall not exceed 200,000. Eligible HMCL Shareholders applying in the HMC(
Shareholders Reservation Portion can apply at thefEptrice and the bid amount shall be cap p|
multiplied by the number of Equity Share bid for by such Eligible HMCL Sharets#iel mentione
in the BidCum Application Form

Bid cum Application Form

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

Bid Lot~

>'@ (TXLW\ 6KDUHV DQG LQ PXOWLSOHV RI >"@ (TXLW\ 6

Bid(s)”

An indication tomake an offer during the BiGffer Period by an ASBA Bidder pursuant to submiss
of the ASBA Form, or during the Anchor Investor Bid/Offer Period by an Anchor Investor, purs
submission of the Anchor Investor Application Form, to subscribe tarchpse the Equity Shares ¢
price within the Price Band, including all revisions and modifications thereto as permitted un
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Term

Description

SEBI ICDR Regulations and in terms of the Red Herring Prospectus and the Bid cum Applicatio
7KH WHUP 3% L et @dnQrdiéda¢cardngly

Bid/Offer Closing Date

Except in relation to any Bids received from the Anchor Investors, the date after which the De
,QWHUPHGLDULHYV ZLOO QRW DFFHSW DQ\ %LGV >FiLEOIGh
national daily newspapendall editions > " @HinBi national daily newspaper{ndi alsobeing the
regional language dfew Delhi where ouRegistered Officés located)each with wide circulation

In case of any revisions, thevisedBid/ Offer Closing Date will be widely disseminated by notificat
to the Stock Exchanges, by issuing a public notice, and also by indicating the change on the w
the Book Running Lead Managers and at thmiteals of the other members of the Syndicate an
intimation to the Designated Intermediaries and the Sponsor(&ank

Our Company, in consultation with the Book Running Lead Managers, may consider clos
Bid/Offer Period for QIBs one Working Day prito the Bid/Offer Closing Date in accordance with
SEBI ICDR Regulations

Bid/Offer Opening Daté

Except in relation to any Bids received from the Anchor Investors, the date on which the De
,QWHUPHGLDULHYVY VKDOO VWwithwhdl BenidtBietl In@lDeditiars df thE Enigh
QDWLRQDO GDLO\ QHZVSDSHU >"@ DQG DOO H GibhivdeR@the
regional language dflew Delhiwherein our Registered Office is located), each with wide ciionla

In case of any revision, thevisedBid/ Offer Opening Date will also be widely disseminated
notification the Stock Exchanges, by issuing a public notice, and also by indicating the chang
websites of the Book Running Lead Managers atttkaterminals of the other members of the Synd
and by intimation to the Designated Intermediaries and thesgpBank(s)

Bid/Offer Period”

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

Our Company in consultation with théBook Running Lead Managersnay consider closing t
Bid/Offer Period for QIBs one Working Day prior to the Biffer Closing Date in accordance with t
SEBI ICDR Regulations

Bidder” R BWpplicant”

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

Bidding Centres

The centres at whiclhé Designated Intermediaries shall accept the Bid cum Application Forms
the Designated Branches for SCSBs, Specified Locations for the Syndicate, Broker Ce
Registered Brokers, Designated RTA Locations for RTAs and Designated CDP LoaatiGmPs

Book Building Process

Book building process, as provided in Part A of Schedule XllI of the SEBI ICDR Regulations, i
of which theOffer is being made

3% RRN 5XQQLQJ /H
RU 3%5/0V’

The book running lead managers to @fer namely, JM Financial Limited Axis Capital Limited
BofA Securities India LimitedHDFC Bank Limited, HSBC Securities and Capital Markets (In
Private Limited, ICICI Securities Limited, Jefferies India Private Limited and SBI Capital Markets

Broker Centres

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

The details of suchrokercentres, along with the names and the contact details of the Registered
are available onthe respective websites of the Stock Exchanges (www.bseindia.cor
www.nseindia.com

Cap Price

The higher end of the Price Band, subject to any revisions thereto, above wh@fiethBrice ang
Anchor Investor Offer Price will not be finalised andbabé which no Bids will be accepted. The (
Price shall be deast 105% of the Floor Pri@nd less than or equal to 120% of the Floor Price

Cash Escrow and Sponsor B3
Agreement

The cash escrow and sponsor bank agreement to be entered into betv€empany, the Sellin
Shareholders, the Book Running Lead Managers, the Registrar to the Offer, the Banker(s) to
and the Syndicate Members farter alia, collection of the Bid Amounts from the Anchor Invest
transfer of funds to the Publ@ffer Account and where applicable, refunds of the amounts coll
from the Anchor Investors, on the terms and conditions thereof, in accordance with the UPI Ci

ClientID’

The client identification number maintained with one of the Depositoriedation to demat accoun

S&ROOHFWLQJ
S3DUWLFLSDQW’ ™ RU

A depository participant as defined under the Depositories Act, 1996, registered with SEBI an
eligible to procure Bids from relevant Bidders at the Designated CDP Locatidesms of SEB
circular number CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 as per the list av
on the respective websites of the Stock Exchanges, as updated from time to time

S&RQILUPDWLRQ F
1RWH" RU 2&$1°

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

3&5,6,/°

CRISIL Limited

CRISIL MI&A ~

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

5



Term

Description

3&5,6,/ 5HSRUW’

,QGXVWU\ U R&Rruov Lvdhs\Er@ Ritantial Services Industry in IndiadG DIWIH33, 2024
prepared by CRISILMI&A , appointed by our Company éwpril 5, 2024,exclusively commissione
and paid for irconnection with the Offer

Cut-off Price”

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

Only Retail Individual Bidders Bidding in the Retail PortjcEligible Employees Bidding in th
Employee Reservation Porti@md Eligible HMCL Shareholders Bidding in the HMCL Sharehol
Reservatiorare entitled to Bid at the Guiff Price. QIBs (including the Anchor Investors) and N
Institutional Bidders are nentitled to Bid at the Cunff Price

PDemographic Details

7KH GHPRJUDSKLF GHWDLOV RI WKH %LGGHUV LQFOXGL(
husband, investor status, occupation, bank account details, PAN and UPI ID, where applicable

Pesignated Branchés

Such branches of the SCSBs which shall collect the ASBA Forms from relevant Bidders, a list ¢
is available on the website of SEBI at
https://wwwsebi.gov.in/sebiwebther/OtherAction.do?doRecognisedFpi=yes&intmld=86 at such
other website as may be prescribed by SEBI from time to time

Pesignated CDP Locations

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

The details of such Designated CDP Locations, along twélmames and contact details of the CI
eligible to accept ASBA Forms are available on the websitésthe Stock Exchange
(www.bseindiacom and www.nseindia.cgm

Pesignated Date

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

Designated Intermediary(ies)

Collectively, the members of the Syndicate,-syhdicate or agents, SCSBs (other than in relati
RIBs using the UPI Mechanism), Registered Brokers, CDPs and RTAs, who are authorised t
Bid cum Application Formsrdém the relevant Bidders, in relation to the Offer

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

In relation to ASB\ Forms submitted by UPI Bidders where the Bid Amount will be blocked
acceptance of UPI Mandate Request by such UPI Bida&ing the UPI Mechanism, Designa
Intermediaries shall mean Syndicate, -syhdicate/agents, Registered Brokers, CDPs, SGBE
RTAs.

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

Pesignated RTA Locatist

Such locations of the RTAshere relevant ASBA Bidders can submit ®BA Formsto RTAs.

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

PDesignated Stock Exchange

>n@

S'UDIW 5HG +HUULQ
3'5+3°

This draft red herring prospectus dafiedly 31, 2024filed with SEBI and issueith accordance with th
SEBI ICDR Regulations, which does not contain complete particulars of the price at which the
Shares will be Allotted and the size of the Offecluding any addenda or corrigenda thereto

3(OLJLEOH +0&/ 6K[
3+0&/ 6KDUHKROGH

Individuals and HUFs who are the public equity shareholders ¢ddenar MotoCorp Limitedexcluding
such personwho are not eligible to invest in th@ffer under applicable laws, rules, regulations
guidelines) as on the date of the filing of the Red Herring Prospeittuthe RoC

The maximum Bid Amount under the Shareholder Reservation Portion by an Eligithel
6KDUHKROGHU VKDOO QRW H[FHHG WKH _

Eligible Employe€

All or any of the following: (a) a permanent employee of our Commanyur Subsidiaryor HMCL
working in Indiaor outside India, (excluding such employees who are not eligible to invest in the
under applicable lawsgs of the dte of filing of the Red Herring Prospectus with the RoC and
continues to be a permanent employee of our Compiamyr Subsidiargr HMCL, until the submissio
of the Bid cum Application Form; and (b) a Director of our Company, whether whole tinue, avho
is eligible to apply under the Employee Reservation Portion under applicable law as on the date
of the Red Herring Prospectus with the RoC and who continues to be a Director of our Comp3
the submission of the Bid cum ApplicatiBorm, but not includingi) Promoters; (ii) persons belongi
to the Promoter Group; and (il)irectors who either themselves or through their relatives or thr
any body corporate, directly or indirectly, hold more than 10% of the outstanding EqaigsSti ou
Company.




Term

Description

The maximum Bid Amount under the Employee Reservation Portion by an Eligible Employee g
HIFHHG _ +RZHYHU WKH LQLWLDO $OORWPHQW WR
SRUWLRQ VKDOO QR WyiH {he iever® of undesubscrigti@n in the Employee Reservat
Portion, the unsubscribed portion will be available for allocation and Allotment, proportionatel
(OLJLEOH (PSOR\HHV ZKR KDYH %LG LQ H[FHVV RIfAllotment
PDGH WR VXFK (OLJLEOH (PSOR\HH QRW H[FHHGLQJ _

Eligible FPI(s)

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

Eligible NRI(s)”

NRI(s) eligible to invest under Schedule 3 and Schedule 4 of the FEMA Rualegurisdictions outsid
India where it is not unlawful to make an offer or invitation under the Offer and in relation to wh
Bid cum Application Form and the Red Herring Prospectus will constitute an invitation to purch
Equity Shares

3(PSOR\HH 5HVHUYI

7KH SRUWLRQ RI WKH 2I1IHU EHLQJ XSupWWRR" @ (®XDWD 6B D
to Eligible Employees, on a proportionate basis. Such portion shall not exceed 5% of 1éfgx¢
Equity Share capitalf the Company

Escrow Account(s)

7KH 4OQR QY DRGWHIRQYW EHDULQJYT DFFRXQW V RSHQHG
whose favour the Bidders (excluding the ASBA Bidders) will transfer money through
credit/NEFT/RTGS/NACH in respect of the Bid Amount when submitting a Bid

Escrow Collection Bank(s)

Bank(s), which are clearing members and registered with SEBI as a banker to an issue under|
BTI Regulations and with whom the Escrow AccountvillH RSHQHG LQ WKLV FD

First Bidder R Solé Bidder | The Bidder whose name shall be mentioned in the Bid cum Application Form or the Revision F
in case of joint Bids, whose name also appasithe first holder of the beneficiary aaodheld in joint
names

Floor Price’ The lower end of the Price Band, subject to any revision thereto, not being less than the face

the Equity Shares at or above which @féer Price and the Anchor Investor Offer Price will be finali
and below which no Bids will be accepted

Fraudulent Borrowef

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

Fresh Issué

JUHVK LVYV XH ERuUityXShakt'sRaggre@ating up t@1,000.00*million by our Company

*Qur Company, in consultation with ti#RLMs, may consider a P#®O Placement, prior to filing of the R
Herring Prospectus. The P4®O Placement, if undertaken, will be at a price to be decided by our Compg
consultation with the BRLMs. If the PHeO Placement is completed, the amoraised pursuant to the PO
Placement will be reduced from the Fresh Issue, subject to compliance with Rule 19(2)(b) of the SCRRPTh
Placement, if undertaken, shall not exceed 20% of the size of the Fresh Issue. Prior to the complet©ffesf
our Company shall appropriately intimate the subscribers to theP@ePlacement, prior to allotment pursuant
the PrelPO Placement, that there is no guarantee that our Company may proceed with the Offer or the G
be successful and wilksult into listing of the Equity Shares on the Stock Exchanges. Further, relevant disq
in relation to such intimation to the subscribers to the-P® Placement (if undertaken) shall be appropria
made in the relevant sections of the RHP andPtiospectus

Fugitive Economic Offendér

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

$*HQHUDO ,QIRUPD
RU 3% '

The General Information Document for investing irbleiissues, prepared and issued in accord
with the SEBI circular (SEBI/HO/CFD/DIL1/CIR/P/2020/37) dated March 17, 26@i@ably modified
and updated pursuant to, among others, the SEBI circular (SEBI/HO/CFD/DIL2/CIR/P/2020/5(
March 30, 2020The General Information Document shall be available on the websites of the
Exchanges, and the Book Running Lead Managers

3*URVV 3URFHHGV’

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

SORQINWKRIHQF\’

> " @eing acredit rating agency registered with SEBI

S0ORQLWRULQJ $JHQ

The agreement to be entered into between our Company and the Monitoring Agency

Materiality Policy”

The policy adopted by our Board duly 29, 2024 for identification of Group Companies, mate
outstanding litigation and outstanding dues to material creditors, in accordance with the di
requirements under the SEBI ICDR Regulations

Mutual Fund Portion

5% of the Net QIB Portion op "Eguty Shares which shall be available for allocation to Mutual F
only on a proportionate basis, subject to valid Bids being received at or above the Offer Price

31HW 21IHU”

The Offer less than Employee Reservation Podioth the Shareholders ReservatiRortion

31HW 3URFHHGV’

B3URFHHGVY IURP WKH J)UHVK ,VVXH OHVV RXU &RPSDQ\fV
Objects of the Offer EHILQQLQIP3RQ SDJH

Mutual Funds

Mutual funds registered with SEBI under the SecuritiesEammhange Board of India (Mutual Fung
Regulations, 1996

Net QIB Portion’

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




Term

Description

S1RQQVWLWXWLRQD
31,%V°

All Bidders that are not QIBsr RIBs and vino have Bid for Equity Shares, for an amount of more
_ EXW QRW LQFOXGLQJ 15,V RWKHU WKDQ (OLJLEO

Non-Institutional Portion

The portion of theffer being notmorethan 15% of th@ffer comprising of > " EQuity Shares whic
shall be available for allocation to BE in accordance with the SEBI ICDR Regulations, subject to
Bids being received at or above tBfer Price.

The allocation to the NBs shall be as follows:

a) Onethird of the NonlInstitutional Portion shall be served for applicants with an application s
Rl PRUH WKDQ _ ,00@0Q0GaiS WR

b) Two-thirds of the Nornstitutional Portion shall be reserved for applicants with an applicatio
Rl PRUH J008@mQ _

Provided that thensubscribed portion in either of the categories specified in (a) or (b) above,
allocated to Bidders in the other scaitegory of Norinstitutional Bidders

Non-Resident

A person resident outsidedia, as defined under FEMA and includes NRIs,g=&1d FVClIs

*1IRGHVLGHQW ,Q
3115, V °

A nonresident Indian as defined under the FEMA Rules

Offer”

7KH LQLWLDO SXEOLF RIIHU RI XS WR (TXLW\ 6KDUHV RI
(including a share premiumof>"@ SHU (T XL®J&GKDIWDNBE,E681.3X¥8illldhRcomprising
of the Fresh Issue, Offer for Sale, the Employee Reservation Partibthe Shareholders Reserva
Portion

321IHU IRU 6DOH"

Offer for Sale ofup to >" @quity SharesDJJUHJD W L ©5]68X.34nWiBn by the Selling
Shareholders

Offer Agreement The dfer agreement datetlily 31, 2024entered intdetween our Company, the Selling Shareholg
and theBook Running Lead Managerpursuant to which certain arrangements are agreed uf
relation to theOffer

Offer Price’ The final price at which Equity Shares will be Allotted to ASBA Bidders in terms of the Red H

Prospectus and the Prospectus. Equity Shares will begditmitAnchor Investors at the Anchor Inves
Offer Price in terms of the Red Herring Prospectus.

The Offer Price and discount (if any) will be decided by our Company, in consultation with thg
Running Lead Managers, on the Pricing Date in accordaitbetive Book Building Process and t
Red Herring Prospectus

Offer Proceeds

The proceeds of the Fresh Issue which shall be available to our Company and the proceeds o
for Sale which shall be available to each of the Selling Shareholders in proportion to the re
portion ofthe Offered Shares. For further inform&Q DERXW XVH R WK HOBjetts d
the Offerr EHJLQQLQIR3RQ SDJH

Offered Shares

Up to > " EYuity Shares aggregatingp W RL5,681.34million offered by the Selling Shareholders
the Offer for Sale

PrelPO Placement

Our Company, in consultation with the BRLMs, may consider an issue of specified securities,
be permitted under the applicable law any person(s) ofip to >"@ HTXLW\ VKDUH
DJJUHJDW LL2DOKBioky & its discretion, prior tolfhg of the Red Herring Prospectus w
the RoC. The PHPO Placement, if undertaken, will be at a price to be decided by our Comp
consultation with the BRLMs. If the PO Placement is completed, the amount raised pursuant
PrelPO Placemet will be reduced from the Fresh Issue, subject to compliance with Rule 19(2
the SCRR. The PfHPO Placement, if undertaken, shall not exceed 20% of the size of the Fresh

Prior to the completion of the Offer, our Company shall appropriatéiypate the subscribers to t
PrelPO Placement, prior to allotment pursuant to thelP Placement, that there is no guarantee
our Company may proceed with the Offer or the Offer may be successful and will result into li
the Equity Sharesn the Stock Exchanges. Further, relevant disclosures in relation to such int
to the subscribers to the PIlRO Placement (if undertaken) shall be appropriately made in the re
sections of the RHP and Prospectus

Price Band

The price bandoD PLQLPXP SULFH RI _>"@ SHU (TXLW\ 6KDUH
_>"@ SHU (TXLW\ 6KDUH &DS 3ULFH LQFOXGLQJ UHYLVL

The Price Band and the minimum Bid Lot for the Offer will be decidednyCompany, in consultatig
with the Baok Running Lead Managerand will be advertised iall editionsR | > " @ngl3l@nationa
daily newspapeandall editions of > ” @HinBi national daily newspapelindi alsobeing the regiona
language oNew Delhj where ouRegisteredDffice islocated) each with wide circulatioat least twd
Working Days prior to the Bid/Offer Opening Date and shall be available to the Stock Exchar
the purpose of uploading on their respective websites

Pricing Date

The date on which our Company, in saitation with the Book Running Lead Managevsl finalise
the Offer Price

Prospectus

The prospectus to be filed with the RoC on or after the Pricing Date in accordance with Secti
the Companies Act, and the SEBI ICDR Regulations contairnmer alia, the Offer Price that i




Term

Description

determined at the end of the Book Building Process,ifleeas the Offer and certain other informat
including any addenda or corrigenda thereto

Public Offer Accour(s)”

7KH 10 QT D Q@GWIHILRQY/MInkattdubtltahé pened, in accordance with Section
of the Companies Acwith the Public OffeiAccountBank to receive monies from the Escrow Accg
and the ASBA Accounts on the Designated Date

Public OfferAccountBank(s)

Bank(s) which are a clearing member and registered with SEBI as a banker to an issue, and w
the Public Offer Account for collection of Bid Amounts from Escrow Accounts and ASBA Acc
ZLOO EH RSHQHG LQ WKLV FDVH EHLQJ >"@

34, %V RU 34, % %
34 XDOLILHG ,QVWLY

Qualified institutional buyers as defined under Regulatid)(g¢) of the SEBI ICDR Regulations

QIB Portion”

The portion of the Offer (including the Anchor Investor Portion) beindessthan75% of the Offe
comprisingnot more than>" @yuity Shares which shall be allocated to QIBs (including An
Investor3, subject to valid Bids being received at or above the Offer Price

S5HG
35+3°

+H UL\ S H br

The red herring prospectus to be issued by our Company in accordance with Section 3
Companies Act, and the provisions of the SEBI ICDR Regulstiamich will not have comple
particulars of the price at which the Equity Shares will be offered and the size of the Offer, in
any addenda or corrigenda thereto.

The Red Herring Prospectus will be filed with the RoC at least three Working Dfays bee Bid
Offer Opening Date and will become the Prospectus upon filing with the RoC after the Pricing

Refund Account(s)

7KH 10QR QY DIQBWHIRQ/W EHDULQJYT DFFRXQW RSHQHG ZL
any, of thewhole or part, of the Bid Amount to the Anchor Investors shall be made

Refund Bank(s)

7KH %DQNHU V WR WKH 2IIHU ZLWK ZKRP WKH 5HIXQG $H

Registered Brokers

The stockbrokers registered with the stock exges having nationwide terminals, other than
members of the Syndicate and eligible to procure Bids in terms of circular no. CIR/CFD/14/201
October 4, 2012 and the UPI Circulars, issued by SEBI

Registrar Agreement

Registrar agreement datéaly 31, 2024entered into between our Company, the Selling Sharehg
and the Registrar to the Offer, in relation to the responsibilities and obligations of the Registr
Offer pertaining to the Offer

S5HJLVWUDU WR Link Intime India Private Limited

S5HJLVWUDU’

SEBHWDLO ,QGLYLGXIndividual Bidders submitting Bids, who have Bid for the Equity Shares for an amount not mo

SBHWDLO ,QGLYLGX _ in any of the bidding options in the Offer (including HUFs applying through their Kartg

35,, V" RU 35,% V ~ |Eligible NRIs

Resident Indiah A person resident in India, as defined under FEMA

Retail Portion’ The portion of the Offer being notorethan10 RI WKH 21IHU FRPSULVLQJ RI
shall be available for allocation to RIBs in accordance with the SEBI ICDR Regulations, subject
Bids being received at or above the Offer Price

Revision Forni The form used by Bidders to modify the quantity of the Equity Shares or the Bid Amount in any
Bid cum Application Forms or any previous Revision Form(s), as applicable.
QIB Bidders and Notinstitutional Bidders are not allowed tottdraw or lower their Bids (in terms
quantity of Equity Shares or the Bid Amount) at any stage. Retail Individual Bjddkgile
Employees Bidding in the Employee Reservation Portion and EliHIKIEL Shareholders Bidding
the Shareholder Reserv&iQ 3RUWLRQ VXEMHFW WR WKH Y%arGediseRhg
Bids during the Bid/ Offer Period and withdraw their Bids until Bid/Offer Closing Date

357%8V° RU 35HJLV W]|The registrar and share transfer agentstegd with SEBI and eligible to procure Bidsm relevan

7UDQVIHU $JHQWV’

Bidders at the Designated RTA Locations in terms of SEBI circular nui
CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 issued by SEBI and available
websites of the Stock Exchangesvaiw.nseindia.conandwww.bseindia.com

SCORES

SEBI Complaints Redress System

36 HQRitified 6\Q G LFDW H
RU 36&6% V ~

The banksegisteredwith SEBI, offering services (i) in relation to ASBA (other than through
Mechanism), a list of which is available on the website of SEBI
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34
https://www.sebi.gov.in&biweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35,
applicable, or such other website as updated from time to time, and (ii) in relation to ASBA (1
UPI Mechanism), a list of which is available on the website of SEBI
https://sebi.gov.inEbiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40 or such
website as may be prescribed by SEBI and updated from time to time

Applications through UPI in the Offer céve made only through the SCSBs molalgplications (appg
whose name appes on the SEBI website. A list of SCSBs and mobile applications, which, are |
DSSO\LQJ LQ SXEOLF LVVXHV XVLQJ 83, PHFKDQLVP LV S
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019. The list is aailab the website of SEH
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Description

at www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=43 and u
from time to time and at such other websites as may be prescribed by SEBI from time to time

Share Escrow Agent

The share escrow agentbH DSSRLQWHG SXUVXDQW WR WKH 6KDUH

Share Escrow Agreement

Share escrow agreement to be entered into between our Company, the Selling Shareholde
Share Escrow Agent in connection with the transfer of the Offerec@Shgrthe Selling Shareholdk
for the purposes of credit of such Equity Shares to the demat accounts of the Allottees in ac
with the Basis of Allotment

Shareholder Reservati
Portion” RU 3+0&/ 6KDU
5HVHUYDWLRQ 3RU

The portion of theDffer EHLQJ XS WR >"@ (TXLW\ 6KDUHV DJJUHJ
allocation to EligibleHMCL Shareholders, on a proportionate basis. Such portion shall not ed@
% of the Issue size

Specified Location$

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

Sponsor Banks

Bankers to the Offer registered wiEBI, appointed by our Company to act as a conduit betweg
Stock Exchanges and NPCI in order to push the mandate collect requests and / or payment in
of the UPI Bidders using the UPI Mechanism, and carry out any other responsibilitieasnofethe
83, &LUFXODUV LQ WKLV FDVH EHLQJ >"@

S6WRFN ([FKDQJHV’

Together, BSE and NSE

36 XBE\QGLFDWH OHP

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

Syndicate Agreemenit

Syndicate agreement to be entered into between our Company, the Selling Sharemuldibes
members of the Syndicaite relation to collection of Bid cum Application Forms by the Syndicate)

Syndicate Member(s)

Intermediaries (other than the Book Running Lead Managers) registered with SEBI who are p
WR FDUU\ RXW DFWLYLWLHY DV DQ XQGHUZULWHU QDPH

S6\QGLFDWH"~
6\QGLFDWH"

RU 3H

The Book Running Lead Managemsdthe Syndicate Members

Underwriters’

N

Underwriting Agreement

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

UPI”

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

UPI Bidders’

Collectively, individual investors applying as (i) Retail IndivédBidders in the Retail Portiordij)
Eligible Employees in Employee Reservation Por{gubject to the Bid Amount being up t600,000)
(iii) Eligible HMCL Shareholders in the Shareholder Reservation Portion (subject to the Bid A
EHLQJ »%®,006and(iv) Nonr , QVWLWXWLRQDO %LGGHUV ZLWK DQ
the Nonlnstitutional Portion, and Bidding under the UPI MechanismuhoASBA Form(s) submitte
with Syndicate Members, Registered Brokers, Collecting Depository Participants and Regis
Share Transfer Agents.

Pursuant tcCircular no. SEBI/HO/CFD/DIL2/P/CIR/P/2022/45 dated April 5, 2022 issued by SE
individual investors applying in public issues where the application amount is up@6,000 usin
UPI Mechanism, shall provide their UPI ID in the {gidm-application form submitted with: (i)
syndicate member, (ii) a stock broker registered with a recognizell sxchange (whose name|
mentioned on the website of the stock exchange as eligible for such activity), (iii) a def
participant (whose name is mentioned on the website of the stock exchange as eligible for such
and (iv) a registrar toreissue and share transfer agent (whose name is mentioned on the webs
stock exchange as eligible for such activity)

UPI Circulars’

SEBI circular numbe6EBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1, 2018, SEBI cir
number SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3, 2019, SEBI circulamumbe

SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019, SEBI circulamumber
SEBI/HO/CFD/DIL2/CIR/P/2019/85 ded July 26, 2019, SEBI circular number
SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated November 8, 2019, SEBI circuiamber
SEBI/HO/CFD/DIL2/CIR/P/2020/50 dated March 30, 2020, SEBI circular nu
SEBI/HO/CFD/DIL-2/CIR/P/2021/2480/1/M dated March 16, 2021, SERiircular no.
SEBI/HO/CFD/DIL1/CIR/P/2021/47 dated March 31, 2021, SEBI circular nu
SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021, SEBI circular nu

SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022 (to the extent these circulars a
reschded by the SEBI RTA Master Circular), SEBI RTA Master Circular (to the extent it pertg
UPI), SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2022/45 dated April 5, 2022, SEBI cir
no. SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022, SEBI cinculaumbe
SEBI/HO/CFD/DIL2/P/CIR/2022/75 dated May 30, 2022, SEBI circular nui
SEBI/HO/CFD/TPD1/CIR/P/2023/140 dated August 9, 2023, alwitly the circularissued by th
National Stock Exchange of India Limited having reference no. 25/2022 dated August 3, 2022
circular issued by BSE Limited having reference no. 2022@@08ated August 3, 2022 and &
subsequent circulars or naotifications issued b3Sk the Stock Exchanges in this regard
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Term

Description

UPIID”

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

UPI Mandate Request

A request (intimating the UPI Biddeby way of a notification on th&/PI-linked mobileapplicaton
andby way ofan SMS ordirecting theJPI Biddesto such UPI mobile applicatidmo the UPI Biddes
initiated by the Sponsor Bank(s) to authorise blocking of funds on the UPI application equivaler
Amount and subsequent debit of funds in casallotment

UPI Mechanism

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

383, 3,17 A password to authenticate a UPI transaction
Wilful Defaulter” Wilful defaulter as defined under Regulation 2(1)(lll) of the SEBI ICDR Regulations
IWorking Day” All days on which commercial banks in Mumbai are open for business; provided howeve

reference to (a) announcement of Price Band; and (b) Bid/®&god, the term Working Day sh
mean all days, excluding Saturdays, Sundays and public holidays, on which commercial |
Mumbai are open for business; and (c) the time period between the Bid/Offer Closing Date
listing of the Equity Shares@ WKH 6WRFN ([FKDQJHV 3:RUNLQJ 'D\"
Stock Exchanges, excluding Sundays and bank holidays, as per circulars issued by SEBI, incl
UPI Circulars

Technical or Industry Related

Terms

Term

Description

3$FWLYH &XVWRPH

Number of customers with an outstanding balance of loan from our Company as of the last d
relevant Fiscal

3$GMXVWHG %DVLF
(TXLW\ 6KDUH’

Ratio of Adjusted profit/(loss) after tax attributable to egshmreholders to weighted average nun
of Equity Shares outstanding during the relevant Fiscal

3$GMXVWHG &RVW

Ratio of Adjusted Operating Expenses to Net Total Income for the relevant Fiscal

3$GMXVWHG "HEW W

Ratio of Adjwsted Total Borrowings to Adjusted Net Worth as of the last day of the relevant Fis

3$GMXVWHG (%,7'$’

EBITDA plus CCPS Cost

S$GMXVWHG (%,7'$

Ratio of Adjusted EBITDA to total income for the relevant Fiscal

3$GMXVWHG 1HW $
(TXLW\ 6KDUH~

Ratio of Adjusted Net Worth to total number of Equity Shares outstanding as of the last da
relevant Fiscal

3$GMXVWHG 1HW :R

Net Worth as of the last day of the relevant Fiscal considering CCPS value as equity

3$GMXVWHG *IUHRNZ WR

Percentage growth iAdjusted Net Worth as of the last day of the relevant Fiscal over Adjuste
Worth as of the last day of the preceding Fiscal.

3$GMXVWHG 2SHUD

Operating Expenses excluding CCPS Cost for the relevant Fiscal

3Adjusted Operating Expens|

Ratio of Adjusted Operating Expenses to Average Total Gross Loans for the relevant Fiscal

3$GMXVWHG 3%$7 *U

Growth in Adjusted Profit/(loss) after tax for the relevant Fiscal over the AdjRstdit/(loss) after tay
for the preceding Fiscal.

3$GMXVWHG 3URILW

Adjusted PAT. Restated Profit/(loss) after tax excluding CCPS Cost for the relevant Fiscal

3$GMXVWHG 5HWXU

Adjusted ROA. Ratio of AdjusteBrofit/(loss) after tax to Average Total Gross Loans for the rele
Fiscal

S$GMXVWHG 5HWXU

Adjusted ROE. Ratio of Adjusted Profit/(loss) after tax for the relevant Fiscal to the Average A
Net Worth for the relevant Fiscal

3S$GMXWVRMHIZO 7% RU U

Sum of debt securities, borrowings (other than debt securities) and subordinated liabilities (e
CCPS) as of the last day of the relevant Fiscal

3$VVLIJQHG /RDQ $V

Off-book loan assets which have been transferred bgahepany by way of assignment

3$80°

Sum of Total Gross Loans and Assigned Loan Assets as of the last day of the relevant Fiscal

3$80 *URZWK”~

Percentage growth in AUM as of the last day of the relevant Fiscal over the AUM as of the lag
the precedig Fiscal

3$80 SHU EUDQFK”

AUM as of the last day of the relevant Fiscal divided by the aggregate number of branches as
day of the relevant Fiscal

3$80 SHWRQO HPS(

AUM as of the last day of the relevant Fiscal divided by the numfan-ooll employees as of the 13
day of the relevant Fiscal

3$YHUDJH $GMXVWH

Simple average of our Adjusted Net Worth as of the last day of the relevant Fiscal and our Adju
Worth as of the last day of the preceding Fiscal

3$YHUDJHljuste¢  Total

%RUURZLQJV’

Simple average of our Adjusted Total Borrowings as of the last day of the relevant Fiscal
Adjusted Total Borrowings as of the last day of the preceding Fiscal

3$YHUDJH $80°

Simple average of AUM as of the last daytloé relevant Fiscal and AUM as of the last day of]
preceding Fiscal
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Term Description

3$YHUDJH &,%,/ 6FHMean value of the credit scores assigned by CIBIL/CRIF, ranging from 300 to 900, which indic
credit worthiness of an individual

3$YHUDJH &R O O D W |Average market value of the asset used to secure the loan disbursed during the relevant Fisca

3$YHUDJH &RVW R Ratio of finance cost to Average Adjusted Total Borrowings for the relevant Fiscal

3$YHUDJH 1HW :RU\Simple average of oudet Worth as of the last day of the relevant Fiscal and our Net Worth as
last day of the preceding Fiscal

3$YHUDJH 5HVLG XD|Average remaining period until the maturity of the loans as of the last day of the relevant Fiscg

3$YHUDJH 7HQXUH " |Average period at the time of origination of the loans disbursed during the relevant Fiscal

3$YHUDJH 7LFNHW ({Disbursement amount divided by disbursal count for the relevant Fiscal

3$YHUDJH 7RWDO $|Simple average of our Totals&ets as of the last day of the relevant Fiscal and our Total Asset
the last day of the preceding Fiscal

3$YHUDJH 7RWDO 9% Simple average of our Total Borrowings as of the last day of the relevant Fiscal and ol
Borrowings as of thiast day of the preceding Fiscal

3$YHUDJH 7RWDO *|Simple average of our Total Gross Loans as of the last day of the relevant Fiscal and our To
Loans as of the last day of the preceding Fiscal

3$YHUDJH 7R WD O of|Ratio of Average Total Gross Loans to Average Adjusted Net Worth as of the last day of the

3$YHUDJH $GMXVW HFiscal

3$YHUDJH <LHOG~ |Weighted average interest rate on loan amounts extended to our customers in the relevant Fig

3& &36RY W’ Net loss on financial instruments designated at fair value through profit or loss (i.e. fair value ¢

CCPS recognised in net gain/(loss) on fair value changes for the relevant Fiscal)

3&&36 9DOXH’

Carrying amount of CCPS as of the last dathefrelevant Fiscal

S&RVW WR ,QFRPH

Ratio of Operating Expenses to Net Total Income for the relevant Fiscal

3&58%5°7

Capital to risk (weighted) assets ratio divided by Tier | and Tier Il capital by total risk weighted
computed in accordanedth the relevant RBI guidelines as of the last day of the relevant Fiscal

S PSDLUPHQW
,QVWUXPHQWV”~

RQ

Impairment allowance on gross carrying amount of Total Gross Loans and Settlement Loss
Debts Written Off for the relevalfiscal

3& UHG LR&ti& RV W

Ratio of Impairment on Financial Instruments to Average Total Gross Loans for the relevant F

3& UHGLW 5DWLQJV

Longterm and shotWHUP FUHGLW UDWLQJV RI RXU &RPSDQ\TV Y
theassessment by independent rating agencies

S'HEW WR (TXLW\ 51

Ratio of Total Borrowings to Net Worth as of the last day of the relevant Fiscal

S'LVEXUVHPHQW Moll
(PSOR\HH’

Disbursements for the relevant Fiscal divided by the number-aflbemployees for the relevant Fis

S'LVEXUVHPHQWYV’

Total amount of new loans disbursed to the customers during the relevant Fiscal

S'LVEXUVHPHQWYV *

Percentage growth in disbursements for the relevant Fiscal over disbursements in the precedi

(%,7'$

Earnings before interest, taxes, depreciation and amortisation, calculated as Restated Profit/(
tax for the relevant Fiscal plus total tax expenses, depreciation and amortisation expenses ar
costs

3)HH DQ G, Q WK

Sum of dividend income, profit on sale of investments (net), rental income, gain on derecog
financial instrument on amortised cost basis, net gain on fair value changes, insurance con
other charges andtal other income for the levant Fiscal

*)HH DQG 2W IREt0O" , Q

Ratio of Fee and Other Income to Average Total Gross Loans for the relevant Fiscal

3)LQD Q FR&tIERV W

Ratio of finance cost to Average Total Gross Loans for the relevant Fiscal

3*13%$ 5DWLR"

Ratio of Stage 3 dans to Total Gross Loans as of the last day of the relevant Fiscal

3, QWHUHWAatigQFRPH

Ratio of Interest income to Average Total Gross Loans for the relevant Fiscal

S, QWHHDHMW. QJ , QY H

Total amount of investments in commerquaper, certificate of deposits, treasury bills, governr
securities and corporate bonds

S/ILTXLGLW\ FRYHUL

High quality liquid assets (HQLASs) divided by Total Net Cash Outflows over the next 30 calend

3/79°

Ratio of total secured loans disbursed to the customers against value of mortgaged collateral(

3060( )LQDQFH 'LVE

Total amount of new loans disbursed to MSME customers during the relevant Fiscal

31HW $VVHW 9DOX
6KDUH"

Ratio of Ne& Worth to the total number of Equity Shares outstanding as of the last day of the
Fiscal

S1HW ,QWHUHVW ,Q

Interest income reduced by finance cost for the relevant Fiscal

S1HW ,QWHUHVW ,Q

Percentage growth in Nétterest Income in the relevant Fiscal over the Net Interest Income
preceding Fiscal.
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Term

Description

S1HW ,OWHUHVW 0D

Ratio of Net Interest Income to Average Total Gross Loans for the relevant Fiscal

S1HW 7RWDO ,QFRP

Total income reduced by finance cost the relevant Fiscal

31HW 7RWDRatigQFRP

Ratio of Net Total Income to Average Total Gross Loans for the relevant Fiscal

31HW :RUWK’

Sum of equity share capital and other equity as of the last day of the relevant Fiscal

3113%°

Stage 3 Loans reduddoy Stage 3 Impairment Allowance (NPA Provisions) as of the last day
relevant Fiscal

3113%$ 5DWLR’

Ratio of NNPA to Total Gross Loans reduced by Stage 3 Impairment Allowance (NPA Provisio
the last day of the relevant Fiscal

3S1IXPEH®WWRIQFKHV’

Total number of active branches as of the last day of the relevant Fiscal

S1XPEHU-RROQ (PS

Total number of active aroll employees as of the last day of the relevant Fiscal

S1XPEHU RI 7TRWDO

Total number of activemployees as of the last day of the relevant Fiscal

32SHUDWLQJ ([SHQ

Sum of employee benefit expenses, depreciation and amortisation, net loss on fair value chg
other expenses for the relevant Fiscal

32SHUDWLQR4lSHQ

Ratio of Operang Expenses to Average Total Gross Loans for the relevant Fiscal

33%7 *URZWK”~

Growth in Restated Profit/(loss) after Tax for the relevant Fiscal over Restated Profit/(loss) a
for the preceding Fiscal

333&° Products per customer, calculated as total loans disbursed (includidgnelimg products) by th
number of distinct customers acquired during the relevant Fiscal

33%&&° Profit before Credit Cost, calculated as Net Total Income reduced by Operatings&xgden the
relevant Fiscal

33 % &Ratio” Ratio of PBCC to Average Total Gross Loans for the relevant Fiscal

33&5° Provision coverage ratio, calculated as the ratio of Stage 3 Impairment Allowance (NPA Provis

Stage 3 Loans as of the last daytaf televant Fiscal

S5HVWDWHG %DVL
(TXLW\ 6KDUH’

Restated profit/(loss) after tax attributable to equity shareholders by weighted average number
Shares outstanding during the relevant Fiscal

S5HVWDWHG 'LOXW
(TXLW\ 6KDUH"

Restated profit/(loss) after tax attributable to equity shareholders by the weighted average n
Equity Shares outstanding during the relevant Fiscal plus the weighted average number of Equ
that would be issued on conversidnadl the dilutive potential Equity Shares into Equity Shares o
Company

S5HVW D W& BUWR HLY

Restated Profit/(loss) before tax reduced by tax expenses for the relevant Fiscal

S5 HVWDWHG 3URILYV

Net Total Income reduceby Operating Expenses and Impairment on Financial Instruments f
relevant Fiscal

SBHWXUQ RQ $VVHW

Ratio of Restated Profit/(loss) after tax for the relevant Fiscal to Average Total Gross Loang
relevant Fiscal

SBHWXUQ RQ (TXLW

Ratio of Restated Profit/(loss) after tax for the relevant FiscAlverage Net Worth for the releva
Fiscal

S5HWXUQ RQ 1HW

Restated Profit/(loss) after tax for the relevant Fiscal as a percentage of Net Worth as of the Ig
therelevant Fiscal

S6HWWOHPHQW /RYV,

Settlement loss and bad debts written off (net of recoveries from bad debts written off) du

:ULWWHQ 211’ relevant Fiscal

36SUHDG’ Difference between Yield on Advances and Average Cost of Borrowamdgkd relevant Fiscal
S6WDJH ,P SDLUP H|Impairment allowance on Stage 3 Loans as of the last day of the relevant Fiscal
3S6WDJH "/RDQV Gross carrying amount of Stage 3 Loans as of the last day of the relevant Fiscal

37LH&DSLWDO’

Tier | capital computed basis the method provided by the regulator as at the lasttiiayet#vant
Fiscal

37LHU , &DSLWDO Tier | capital divided by total risk weighted assets

37LHU ,, &DSLWDO "’ |Tier Il capital computed basis the method provided by the regulator as at the lastiayetdvant
Fiscal

37LHU ,, &DSLWDO |Tierll capital divided by total risk weighted assets

37RWDO $VVHWV’ Sum of total financial assets and tatah-financial assets as of the last day of the relevant Fiscal

STRWDO %RUURZL Q|Sum of debt securities, borrowings (other than debt securities) and subordinated liabilities as ¢
day of the relevant Fiscal

37RWDO &XVWRPHU|Number of distinctFXVWRPHUV VHUYHG DV RI ODUFK RI WKH
inception

37RWDO *URVV /R D(Aggregate amount of loan receivables from customers, including future prirmigatiue principal
overdue interest and interest accrued but notbédiere considering impairment allowances, as o
last day of the relevant Fiscal

37TRWDO *URVV /R D (Percentage growth in Total Gross Loans as of the last day of the relevant Fiscal ovealtiBr o8z

Loans as of the last day of the preceding Fiscal
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Term

Description

S7TRWDO *URVYV /RD(
"RUWK”

Ratio of Total Gross Loans to Adjusted Net Worth as of the last day of the relevant fiscal

S:HLJKWHG $YHUDJ

Ratio of secured loans disbursed twuatomer to the value of collateral mortgage

3<LHOG RQ $GYDQF

Ratio of Interest Income to Average Total Gross Loans for the relevant Fiscal

Technical, Industry Related Abbreviations

Term Description
SAAEC’ Appreciable adverse effect gompetition
Al Artificial intelligence
ALM ° Assetliability management
App” Mobile application
3ASM’ Additional Surveillance Measure
SAWOW ’ Agile Way of Working
CAGR’ Compound annual growth rate
CAR’ Capital adequacy ratios
TGU’ Cashgenerating unit
CIF’ Corporate and institutional finance
CRAR’ Capital to risk (weighted) assets ratio
CRILIC” Central Repository of Information on Large Credits
CROMS’ Clearcorp Repo Order Matching System
CRWASs’ Credit risk weighted assets
CSR’ Corporate Social Responsibility
DPD’ Days past due
DSAs’ Direct selling agents
E2W’ Electric twowheelers
EAD’ Exposure at default
ECBs’ External commercial borrowings
ECL’ Estimated credit loss
ECS’ Electronic clearing system
EIR’ Effective interest rate
EIS’ Excess interest spread
EMI’ Equated monthly instalment
ETC’ Existingto-credit
FVTOCT’ Fair value through other comprehensive income
FVTPL’ Fair value through profit or loss
GNPA’ Gross norperforming assetiseing the gross carrying amount of Stage 3 Loans as at the last da
relevant Fiscal
GPT’ Generative Prérained Transformer
GSM’ Graded Surveillance Measures
HFC’ Housing finance company
HIPL’ Hero Instant Personal Loans
ICAAP’ Internal Capital Adequacy Assessment
JRDAI ’ Insurance regulatory and development authority of India
3sO’ International Organisation for Standardisation
T’ Information technology
KPI”’ Key performance indicators
XyYcC’ Know Your Customer
KYD Know your DSA
1GD’ Loss given default
iMS’ Loan management system
1TV’ Loan to value
MCA Portal” Online portal of the Ministry of Corporate Affairs
ML’ Machine learning
MMI~ Meri Monthly Instalment
MSME”~ Micro, small and mediurenterprise
NBFC’ Non-banking financial company
NCDs’ Non-convertible debentures
NIM “ Net Interest Margin
NPA”’ Non-performing assets
NNPA” Net nonperforming assets
NPS’ Net promoter score
NTC’ New-to-credit
PAT’ RestatedProfit/(loss) after tax
PBCC’ Profit before Credit Cost
PBT’ Restated Profit/(loss) before Tax
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Term Description
PCR’ Provision Coverage Ratio
PD’ Probability of default
PDC’ Postdated cheques
PFIC’ Passive foreign investment company
PLR’ Primelending rate
POocCl’ Purchased or originated credit impaired
PPC Products per customer
ROA’ Return on Assets
ROE’ Return on equity
RoNW’ Return on Net Worth
SEO’ Search engine optimisation
SIAM ’ Society of Indian Automobil&anufacturers
SIDBI’ Small Industries Development Bank of India
SMA”~ Special mention account
SPPI Solely payments of principal and interest
STT Securities transaction tax

Conventional and General Terms or Abbreviations

Term Description
3_7 RU 36V 35X SHHIndian Rupees
3,15°
3$,)V’ Alternative Investment Funds, as defined in, and registered under the SEBI AlIF Regulations
3$*0° Annual general meeting

3$6° RU 3$FFRXQWL

Accounting standards issued the ICAI

3$80°

$VVHW XQGHU WKH &RPSDQ\YV PDQDJHPHQW

3% Q RU 2EQ’

Billion

BSE’

BSE Limited

Category | AIF

$,)V ZKR DUH UHJLVWHUHG DV 3&DWHJRU\ , $SOWHUQDWLY,

Category | FPIS

FPIs who areU H J L V W Eatkbio@/ IDoveign portfolio investois XQGHU WKH 6(%, )3

Category Il AIF $,)V ZKR DUH UHJLVWHUHG DV 3&DWHJRU\ ,, SOWHUQDWL

Category Il FPIS )3,V ZKR DUH U BatégdgiwiHdtdihB portiolid investolrs XQGHU WKH 6 (%, )3

Category Il AIF $,)V ZKR DUH UHJLVWHUHG DV 3&DWHJRU\ ,,, $OWHUQ
Regulations

CDSL” Central Depository Services (India) Limited

CIN” Corporate Identity Number

3&LYLO &RGH’ Code of Civil Procedure, 1908

3&,53° Corporate Insolvency Resolution Process

LCompanies Act RU 3 &R P|Companies Act, 2013, as applicable, along with the relevant rules, regulatiarfications ang

$FW ’ modifications made thereunder

Consolidated FDI Policy

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

CrPC’

Code of Criminal Procedure, 1973

Depositories

Together, NSDL and CDSL

Depositories Act

Depositories Act, 1996

DIN”

Director Identification Number

DPID’

'"HSRVLWRU\ 3DUWLFLSDQWYTV ,GHQWLILFDWLRQ

3'3" RU 3'HSRVLWRU

A depository participant as defined under the Depositories Act

DPIIT”

Department for Promotion of Industry and Internal Trade, Ministry of Commerce and In
Government of Indiafgrmerly known as Department of Industrial Policy and Promgtion

EGM” Extraordinary general meeting

3(0,7 Equated Monthly Instalment

EPS’ Earnings peequityshare

Factories Act Factories Act, 1948

DI’ Foreign direct investment

FEMA”’ The Foreign Exchange Management Act, 1999, read with ruleegnthtions thereunder
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Term

Description

FEMA Rules’

Foreign Exchange Management (Naebt Instruments) Rules, 2019

$)LQDQFLDO <HDU"’
3)LVFDO <HDU  RU §

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

FPI’

Foreign portfolio investors as defined under the SEBI FPI Regulations

FVCl~

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

3*R,7 RU 3*RYHU(
S&HQWUDO *RYHUQ

Government of India

GDP’

Gross domag product

GST’ Goods and services tax

JCAI- The Institute of Chartered Accountants of India

IFRS’ International Financial Reporting Standards

Income Tax Act The Incometax Act, 1961

Ind AS”’ Indian Accounting Standards notified und&ection 133 of the Companies A@013read with the
Companies (Indian Accounting Standards) Rules, 2015

India” Republic of India

3, QGLDQ *R§33$3”7

Accounting Standards notified under Section 133 of the Companies Act, 2013, read togetReite
7 of the Companies (Accounts) Rules, 2014 and Companies (AccoStaimdards) Amendment Rulg
2016

3,QGLDQ 6HFXULWL

Indian Securities Laws include among others the SEBI AcBIFEJTP Regulations, SEBI ICD
Regulations, SEBI ListinRegulations, SEBI Takeover Regulations and SEBI PIT Regulations

IPC’ Indian Penal Code, 1860

PO’ Initial public offering

JRDAI ~ Insurance Regulatory and Development Authority of India
ST’ Indian Standard Time

T’ Information Technology

T Act” The Information Technology Act, 2000

KYC” Know Your Customer

MCA”’ Ministry of Corporate Affairs, Government of India

30Q°" RU 3PQ”° Million

NACH National Automated Clearing House

National Investment Fund

National Investment Fund set up t®solution F. No. 2/3/200BD-II dated November 23, 2005 of t
Gol, published in the Gazette of India

NAV ° Net Asset Value
NBFC’ Non-Banking Financial Companies
NEFT” National Electronic Fund Transfer

Negotiable Instruments Att

TheNegotiable Instruments Act, 1881

31+%°

National Housing Board

31+% $FW’ TheNationalHousingBankAct, 1987

NPCI’ National Payments Corporation of India

NRE” Non Resident External

NRO’ Non-Resident Ordinary

NSDL”’ National Securitie®epository Limited

NSE’ National Stock Exchange of India Limited

32&%° RU 32YHUVH|A company, partnership, society or other corporate body owned directly or indirectly to the extg

%RG\’ least 60% by NRIs including overseas trustswimich not less than 60% of beneficial interes|
irrevocably held by NRIs directly or indirectly and which was in existence on October 3, 20
immediately before such date had taken benefits under the general permission granted to O(
FEMA. OCBs are not allowed to invest in the Offer

P.a.’ Per annum

P/E Ratio Price to Earnings Ratio

PAN’ Permanent Account Number

RBI’ Reserve Bank of India
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Term Description
35%, $FW’ Reserve Bank of India Act, 1934
Regulation S Regulation S under the U.Securities Act
RTGS’ Real Time Gross Settlement
Rule 144A Rule 144A under the U.S. Securities Act
36$5)$ (BRAct” Securitization and Reconstruction of Financial Assets and Enforcement of Security Interest Ac
SCRA’ SecuritiesContracts (Regulation) Act, 1956
SCRR’ Securities Contracts (Regulation) Rules, 1957
SEBI’ Securities and Exchange Board of India constituted under the SEBI Act
SEBI Act’ Securities and Exchange Board of India Act, 1992

SEBI AIF Regulations

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

SEBI BTl Regulation$

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

36(%, )873 5HIXODW

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

SEBI FPI Regulations

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

SEBI FVCIRegulations

Securities and Exchange Board of India (Foreign Venture Capital Investors) Regulations, 200(

36 (%, ,&'5 ODVWHU

SEBI master circular no. SEBI/HO/CFD/P&IP/CIR/2023/00094 dated June 21, 2023

SEBI ICDR Regulation$

Securities andExchange Board of India (Issue of Capital and Disclosure Requirements) Regu
2018

SEBI Listing Regulations

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

SEBI Merchant
Regulatons’

Banker

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

SEBI Mutual Fund Regulatioris

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

36(%, 57$ ODVWHU ¢

SEBI master circular bearingference number SEBI/HO/MIRSD/PGIIP/CIR/2024/37 dated May
2024

SEBI SBEB& SE Regulations

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

SEBI Takeover Regulatioris

Securities and Exchaed@oard of India (Substantial Acquisition of Shares and Takeovers) Regul
2011

SEBI VCF Regulations

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

State Governmerit

The government of a state in India

Stock Exchanges

BSE and NSE

STT”

Securities Transaction Tax

Systemically Important NBFGC
or NBFC-SI”

Systemically important nehanking financial company as defined under Regulation 2(1)(iii) o]
SEBIICDR Regulations

STAN ~ Tax deduction account number

U.S. QIBs’ STXDOLILHG LQVWLWXWLRQDO EX\HUV" DV GHILQHG LQ 5§
.S. Securities Act U.S. Securities Act of 1933, as amended

38 6 ° RU 3863%° R |United States of Americicluding its territories and possessions, any State of the United Statg
6WDWHV’ the District of Columbia

386'° RU 386 ° United States Dollars

3CFs’ Venture capital funds as defined in and registered with the SEBI under the Securities and E

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

The following is a general summary of certdiaclosures and the terms of the Offer and is not exhaustive, nor does it purport
to contain a summary of all the disclosures in this Draft Red Herring Prospectus or all details relevant to prospectirs.inves
This summary should be read in conjunctwith, and is qualified in its entirety by, the more detailed information appearing
HOVHZKHUH LQ WKLV 'UDIW 5HG +HUULQJ B3URVSHFWXVY LQFOXGLQJ WKH VI
S2EMHFWY RI WKH 21IHU" 332XGXK VXML QRQWNVY L BRZDO B URFRPRAMHU *URXS’
&RQVROLGDWHG )LQDQFLDO ,QIRUPDWLRQ" 32XWVWDQGLQJ /LWLIJBAMMLRQ
Provisions of the Articles of AssociationE H J L @Qdage®1, 98, 123,147, 237, 321, 361, 479, 536 and 558spectively.

Primary Business of our Company

We are &\NBFC offering a diversified suite of financial products catered primarily to the growing retail customer segment anc
the rapidly formalising micro, small and mediushQ W H MBSMEVHFXVWRPHU VHIJPHQW LQ ,QGLD :H
FRUSRUDWH DQG LQVIWLVORWIQR/QR2® U LLHOPHFHO VRDQV LQFOXGH YHKLFOH S
XQGHU PDQBUMPHRW_ 3 P L O ®Maréh@1D2024) @i which our retail and MSME loan verticals
contributed 65.08% and 20.80%, respectively. Since our inception in 1991, we have grown our customer (gfsmithohil.
customerss at March 31, 2024.

JRU IXUWKHU L QOR BRsh&S LIegnnivgdiHpege237.
Industry in which our Company Operates

According to the CRISIL ReportkKH 3$VSLULQJ ,QGLD” VHIPHQW FKDUDFWHU&VHG E\ K
1.00million represents a significant growth opportunity. Aspiring éndouseholds expected to grow from 103.00 million in
Fiscal 2022 to 181.00 million in Fiscal 2030. Favourable consumer demographics, rising incomes and higher aspirations
expected to boost personal loan growth. MSME customeralsoan increasingl attractive customer base with the shift
towards the formalisation and digitisation of MSMEs geriegadditional data points and imptiog the efficacy of credit
assessments. Theanms an060( FUHGLW JDS RI _ WULOOLRQ DV DW ODUEK

For fuuWKHU L QIR U Rdusty Gv@rviavithediriningon pagel47.

Our Promoters

Our Promoters arklero MotdCorp Limited, Bahadur Chand Investments Private Limited, Hero InvestCorp Private Limited,
Brijmohan Lal Om Parkash (Partnership Firmy, Pawan Munjal, Renu Munjal, Suman Kant Munjal, Renuka Munjal and
Abhimanyu Munjal

)RU G HW uidPxomatés ehBPromoter Group EHIJLQQLQ3RPIRQ SDJH
Offer Size

The following table summarizes the details of the Offer.

Offer of Equity Shares?@®) | 8S WR >"@ (TXXIWDBKDWHOV/XHIRU FDWHD PRV SULFH R of fat@vakig
RI _ HDEKOXGLQJ D SUHPLXP R hgyregatiggipib (I6X681\84 ntlliom U H

of which

Fresh Issué Up to > "E@uity SharesR1 IDFH Y D O X Hagytegating-up #©X1,000.00million

Offer for Sale® Up to > "Kuity SharesR1 IDFH Y D O X Hadgytegatinglb ©X5,681.34million

The Offer comprises:

Employee Reservatior] Up to > "EQuity SharesR| IDFH YDOXHDRJUHJB WHEQ @IS WR _

Portion®

Shareholder Reservation Up to > "Euity SharesR1 IDFH YDOXHDRJUHJB WK @IS WR _

Portion®®

Net Offer Upto >"KQuity SharesR1 IDFH YDOXHDRJUHJBWEQ @S WR

* Our Company, in consultation with the BRLMs, may consider alfRoePlacement, prior to filing of the Red Herring Prospecflise PrelPO
Placement, if undertaken, will be at a price to be detiofeour Company, in consultation with the BRLMs. If thelPf@ Placement is completed, the
amount raised pursuant to the PireO Placement will be reduced from the Fresh Issue, subject to compliance with Rule 19(2)(b) of the SCRR. The Pre
IPO Placementif undertaken, shall not exceed 20% of the size of the Fresh Issue. Prior to the completion of the Offer, our Comparpophaltiedy
intimate the subscribers to the PifRO Placement, prior to allotment pursuant to the ##7© Placement, that there i® guarantee that our Company
may proceed with the Offer or the Offer may be successful and will result into listing of the Equity Shares on the StogisEkahther, relevant
disclosures in relation to such intimation to the subscribers to théfRpePlacement (if undertaken) shall be appropriately made in the relevant sections
of the RHP and Prospectus.

(1) The Offer has been authorized by the resolution of our Board of Directors at their meeting held on May 29, 2024, aridfiseié¢-tesss been authised
by a special resolution passed by our Shareholtterugh postal ballot declared onde 30 2024

(2) Our Boardand IPO Committebavetaken on record the approval for the Offer for Sale by each of the Selling Shareholders purtheintésolutions
datedJuly 29 2024and July 31, 2024, respectivelgach of the Selling Shareholders has severally and not jointly confirmed its resdigibility to
participate in the Offer for Sale in accordance with Regulation 8 of the SEBI ICDR Regul&@ahsof the Selling Shareholders, severally and not
jointly, confirms its compliance with the conditions specified in Regulation 8A of BlelSER Regulations, to the extent applicable to such Selling
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©)

4)

Shareholder, as on the date of this Draft Red Herring Prospetid) IXUWKHU GHWDLOV VHH 37KH 2IIHU” DQG 32WKHU
beginning on pageB1 and501 respectively

Subject to valid bids being received at or above the Offer Price, tsutbscription, if any, in any category, except in the QIB Portion, would be allowed

to be met with spibver from any other category or combination of categories of Bidders at thiet@tiawf our Company, in consultation with the Book
Running Lead Managers, and the Designated Stock Exchange, subject to applicable laws. In the eversudfaaniieion in the Employee Reservation
Portion (if any), the unsubscribed portion will be #dable for allocation and Allotment, proportionately to all Eligible Employees who have Bid in
H[FHVV RI & VXEMHFW WR WKH PD[LPXP YDOXH RI $OORWPHQW P Didiib&d Roriod,AfK (O L.
any, inthe EBOR\HH 5HVHUYDWLRQ 3RUWLRQ DIWHU DOORFDWLRQe XnSubacRbes portion, if alyKiD B E H
Shareholder Reservation Portion, shall be added to the Net [$heeEmployee Reservation Portion shall not exceed H8tiopostOffer paidup

Equity Share capital. Further, an Eligible Employee Bidding in the Employee Reservation Portion can also Bid under Perfretai the Net Offer

and such Bids will not be treated as multiple BidsRU IXUWKHU GHWMDHOVENHHY®IKQJ RQ SDJH

The Shareholder Reservation Portion shall not exd®edR1 WKH ,VVXH VL]H )R UOffét 8 W K M Bheghthiigbnp@agés3yV HH 3

7KH 21IHU DQG 1HW 21IHU VKDOO FRQVWLW XW HEquity@Shape&pital "adourFClonvdd€iyf S F
respectively ) RU | X U W K H U TeeHONED LOIDQOEEY Sttdcttire EH J L Q Q L Q 81 BRMQ5& . DekHedtively.

Objects of the Offer

Our Company proposes to utilise the Net Proceeds towards funding the follalvjéogs

Estimated Amount
(in _ PLO®WARQ

Objects

$XIJPHQWDWLRQ RI
towards onward lending

RXY, &EPBEWQE\J VEDVHUWR Ritdid \dapRaXrequidrries >

(@)
)

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

Our Company, in consultation with the BRLMs, may consider alf@ePlacement, prior to filing of the Red Herring Prospecflise PrelPO
Placement, if undertaken, will be at a price to be decided by our Company, in consultation with the BRLMs. {fReM?aeement is completed, the
amount raised pursuant to the PiffO Placement will be reduced from the Fresh Issue, sutj@mpliance with Rule 19(2)(b) of the SCRR. The Pre
IPO Placement, if undertaken, shall not exceed 20% of the size of the Fresh Issue. Prior to the completion of theCoifgpaayrshall appropriately
intimate the subscribers to the PiffO Placemet) prior to allotment pursuant to the RIPO Placement, that there is no guarantee that our Company
may proceed with the Offer or the Offer may be successful and will result into listing of the Equity Shares on the StogksExehther, relevant
disclosures in relation to such intimation to the subscribers to thdP@ePlacement (if undertaken) shall be appropriately made in the relevant sections
of the RHP and Prospectus

YRU X UWK H U OBject 6f the BffeV EHJL Q QL QIP3RQ SDJH

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

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

Promoters
Dr. Pawan Munjal 592,259 0.36 [ [1
Renu Munjal 410,740 0.25 [ [
Suman Kant Munjal 184,534 0.11 [ [
Renuka Munjal 16,373 0.01 [ [
Abhimanyu Munjal 151,229 0.09 [ [
Hero MotoCorp Limited 65,159,165 39.56 [ [1
Bahadur Chand Investments Priv 25,896,764 1572 [ [
Limited
Brijmohan Lal Om Parkag 13,576,431 8.24 [ [
(Partnership Firni)
Hero InvestCorpPrivate Limited 3,433,00¢ 2.08 [ [
Promoter Group
Annuvrat Munjal 342945 0.2 [ [1
Sunil Kant Munjal 314502 0.19 [ [
Ujjwal Munjal 224420 0.14 [ [
Rahul Munjal 224166 0.14 [ [
Supria Munjal 190978 0.12 [ [
Vasudha Dinodia 190978 0.12 [ [
Akshay Munjal 187,324 0.11 [ [
Radhika Uppal 104,805 0.06 [ [
Vidur Munjal 99,531 0.06 [ [1
Geeta Anand 99,423 0.06 [ [
Aniesha Munjal 91,704 0.06 [ [1
Munjal Acme Packaging Syster 1,921,968 117 [ [
Private Limited
Pawan Munjal Family Trust 2,608,57% 1.58 [ [
R.K. Munjal & Sons Trust 2,608,575 1.58 [ [1
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Category of Shareholders

Pre-Offer

PostOffer*

No. of Equity Shares

Percentage of pre
Offer paid-up Equity
Share capital (%)*

No. of Equity Shares

fully diluted basis (%)

Percentage of post
Offer paid-up Equity
Share capital on a

Munjal Family Trust 150,682 0.09 [ [
Survam Trust 607,54 0.37 [ [
Vinod Ahuja HUF 37,000 0.02 [ [
Love Kumar Khosla 13,456 0.01 [ [
Vandana Raheja 7,204 0.00 [ [
Savita Grover 1,500 0.00 [ [
Bindu Gupta 20 0.00 [ [
Selling Shareholders

AHVF I Holdings Singapore Il Ptq 17,036,368 1034 [ [
Ltd.

Apis Growth Il (Hibiscus)Pte. Ltd. 2,048,781 1.24 [ [
Link Investment Trust (through 196,174 0.12 [ [
Vikas Srivastava)

Otter Limited 12,882,17( 7.82 [ [
Total 151,613,376 92.04 [ [

* Subject tacompletion of the Offer and finalization of the Allotment.

#
pagel04

Assuming conversion GfCCPS= 1 Equity Share)RU GHWDLOV RI WKH & & 36 +Pvaferent& Share \Wdpieetails b IXTORSK B 1)

n Held byDr. Pawan Munjal, RenMunjal and Suman Kant Munjal on behalf of Brijmohan Lal OrmkBsh (Partnership Firm)

$ The percentage of the Equity Share capital on a fully diluted basis has been calculated on the basis of total EquigfdStwaeeSiareholder and such
number of Egity Shares which will result upon conversion of outstanding CCPS assuming conversion of 1 CCPS = 1 Equity Share anfivestetse
options under the ESD2017,as applicable.) RU GHWDLOV Rl WKH && 36 +Prdferent& Shaicdpiad' W IIXFW RU & & 367

104

AN

Includes 2,088 Equity Shares held by Late Raj Kumari Khosla which are subject to transmission.

JRU IXUWKHU GHW D lCapitaFsitrustitdd 2 HHHIAO QUMHIEBRQ SDJH

Summary of Restated Consolidated Finanail Information

The following details are derived from the Restated Consolidated Financial Inforraatimarch 31, 2024, March 31, 2023

and March 31, 2022.

LQ & PLOOLRQ XQOHVV R
Particulars As at and for the As at and for the As at and for the
Financial Year Financial Year Financial Year
endedMarch 31, endedMarch 31, endedMarch 31,
2024 2023 2022
Equity Share capital 1,273.06 1,273.06 1,273.06
Net wortH) 57,659.7( 52,434.4( 47,675.20
Total income 83,597.31 64,475.45 47,975.13
Restated mfit/(loss)after tax 6,370.48 4,799.47 (1,918.99
Adjusted pofit/(loss) after ta¥) 9,857.38 7,899.99 (1,918.98
RestatedBasic earnings per equity shgface value of 10 each) 50.04 37.70 (15.07)
(in_)
Restatediluted earnings per equity shgfface value of 10 each 49.94 37.67 (15.07)
(in )
Return onNet Worth 3 5IRW (i) (%) 1105% 9.15% (4.09%
Net Asset Value per Equity Shéfe LQ 452.92 411.87 374.49
Adjusted Net Asset Value per Equity Shite LQ 658.03 593.33 374.49
Total borrowing4" 461,694.74 366,27860 286,797.3(

Notes:

The ratios have been computed as follows:

0)

(ii)
(iii)
(iv)
W)

relevantfiscal.

end of theelevantFiscal.

outstanding at the end of thelevantFiscal.

(vi)

Net worth means sum of equity share capital and other equity as of the last day of relevant fiscal.
Restated Profit/(loss) after tax excluding CCPS cost for the relevant fiscal
Return onNet Worth 3®NW" (%) represents Restated profit/(loss) after tax for the relevant fiscal as a percentajevoithas of the last day of

For further details, se@Restated Consolidated Financial Informatidmeginningon page361
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Net Asset Value per Equity Share repres8lgs\Worthas at the end of thelevantfiscal, as divided by the numbefr Equity Shares outstanding at the
Adjusted Net Asset Value per Equity Share represents Adjusted Net Worth as at the emdewhititéscal, as divided by the number of Equity Shares

Total borrowings represent sum of debt securities, borrowings (other than debt securities) and subordinated liabilittied@st dfay of relevant fiscal



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

There are no qualifications included by the Statutory Auditors in their audit reports and hencetrie eftpiired to be given
in the Restated Consolidated Financial Information.

Summary of Outstanding Litigation
A summary of outstanding litigation proceedings as on the date of this Draft Red Herring Prospectus as disclosedan the sec

W L Wamntdt@didg Litigation and Other Material Developmentbeginning on pagé79 in terms of the SEBI ICDR
Regulations is provided below

Name of entity Criminal Tax Statutory or Disciplinary Material civil Aggregate amount
proceedings | proceedings regulatory actions by the litigations involved
proceedings SEBI or Stock LQ _ PLO
Exchanges agains
our Promoter
Company
By the 1% 13 1%
Company
Against the 1y
Company
Directors
By our 1y 14 1% 1% 1y 1y
Director$
Against the 1y 1%
Director$
Promoters
By our 1% 13 183 1y 1y
Promoters
Against our 1y 14
Promoters
Subsidiary
By Subsidiary 1y 13 1% 1l 1y
Against 1y 13 1y
Subsidiary

A To the extent quantifiable.
$  Excludes litigations involving our Individual Promoters
* This does not include the consolidated disclosure for recovery cases under Negotiable Instruments Act, 1881 and PagttiememtdSgstems Act,
GLVFORVHG LQ 32XWVWDQGLQJ /LW LHlifijeiorR @vavdgoud DaphbRBFOR YHHYUH CBRISRFFHHGI\BE&)singé RQ S
these are not material civil litigation

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

JRU IXUWKHU GHWDLOV RI WKH R XWauwstanQirtg Ligoatianlaiid IMafe vl IDRV@IoBrieRtEEHHH G Q Q 1\
on paget79.

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

1. We sourced 99.04%, 99.69% and 99.93% of our-td HHOHU ORDQV IURP RXU 3URPRWHU
two-wheeler dealership in Fiscals 2024, 2023 and 2022, respecthmjydecline in demand for Hero tweheelers
may adversely affect us

2. Stage 3 Loans amounted to 4.02%, 5.11% and 7.54% of Total Gross Loan as at March 31, 2024, 2023 and 20
respectively. Nospayment or default by our customers and our inability to igeo\any adequate provisioning
coverage for nomerforming assets may adversely affect our business, results of operations, cash flows and financi
conditiory

3. OXU &R P S&dlbfsihess depends on ndwvcredit borrowers We may not be able to propedgess the credit
of newto-credit borrowers, and loans extended to such-teegvedit borrowers may accordingly have a higher risk
of non-performance or default

4. Retailsfinance, comprising vehicle loans, personal loans and mortgage loans, and midrandmmadium enterprises
finance constituted 85.88%, 83.14% and 79.02% of our assets under managemeMaash 31, 2024, 2023 and
2022, respectively. We are susceptible to any adverse developments that reduce demand for our loans and/or incrt
loan default rates amongst retail and micro, small and medium enterprises customers
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10.

Certain Promoters have been and are currently subject to certain regulatory proceedings initiated by authorities. A
adverse outcome in such proceedings may leagptatational risks.

We rely extensively on our information technology systems and any unforeseen internal or external disruption
downtime and inadequacy may have a detrimental impact on our operations

Changes in interest rates may affect our treasueyadions, causing our net interest income to degcline

We extend fixed rate and floating rate loans to customers, and any adverse change in interest rates could cause ou
interest income to decline and adversely affect our business, results of oge@sinflows and financial condition

In Fiscals 2024, 2023, 2022, unsecured loans comprised 39.1398%3arid 31.76% of our total assets under
management, respectively. If we are unable to recover such receivables in a timely manner or at all,ess; busin
results of operations, cash flows and financial condition may be adversely gfteaied

We are subject to regulations and periodic inspections by regulatory authorities in IndiacoNgiance with
regulations and observations made during theirdapns could expose us to penalties, suspension and restrictions
as well as cancellation of our license.

Forfurther GHWDLOV RI WKH ULV NskF&®HE LE B ELOCH WERILXRWe s drePadvised to read the risk
factors carefullypbefore making an investment decision in the Offer.

Summary of Contingent Liabilities

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

& rhiljon)
Sr. No. Particulars As at March 31, 2024
1. VAT matters under appeal 2.00
2. Income tax matters:
a. Appealshwrit by the Group 1,126.17
b. Appeals by the Income tax department 3.30
3. Bank guarantee 5.00
Total 1,136.47

For detailsonFRQWLQJHQW OLD EL OL WReadtatediCunsdlitiated @itangiél Infornddtdd#rinexure VItNote
38. Contingent Liabilities, Commitments and Leasing Arrangementpaget20.

Summary of Related Party Transactions

A summary of related partyansactions as per the requirements under Ind ASRdlated Party Disclosureéntered into by
our Company with related parties for the Financial Years eieadh 31, 2024March 31, 202&ndMarch 31, 2022 erived
from our Restated Consolidated Finedénformation are as follows:

(,Q ® PLOOLR

Name of the Related Party Nature of the Transaction |For the year ended  For the year For the year
March 31, 2024 | endedMarch 31, | endedMarch 31,
2023 2022

Hero MotoCorp Limited Dividend received 0.18 0.10 0.13
Dividend paid 424.70 - 52.43
Dividend paid on compulsorily 166.27, - -
convertible preference shares
Lease rental received - 110 17.28
Subvention income 28.83 30.60 87.41
Reimbursement for sale ¢ - 2.10 7.50
operating lease vehicles
Issuance of compulsoril - 7,000.00 -
convertible preference shares

Bahadur Chand Investment Privq Dividend paid 209.76 - 25.90

Limited +Core Investment Compan]

Cosmic Kitchen Private Limited Staffwelfare expense and othe| 22.22 9.30 2.17
Business Promotion Expense 1.17 4.20 -

Brijmohan Lal Om  Pekash| Dividend paid 98.19 - 12.12

(Partnership firm) Dividend paid on compulsorily 19.00 - -
convertible preference shares
Issuance  of compulsorily - 800.00 -
convertible preference shares
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Name of the Related Party Nature of the Transaction | For the year ended For the year For the year
March 31, 2024 | endedMarch 31, | endedMarch 31,
2023 2022
Hero Inves€orp Private Limited Dividend paid 27.81 - 3.43
Munjal Acme Packaging Syster Dividend paid 15.57 - 1.92
Private Limited
Ather Energy Private Limited Loan given (including intereg - 1,500.00 1,300.00Q
capitalisation)
Loan repaid 1,067.47 1,338.00 444.66
Processing fees received - 18.80 26.00
Interest received/accrued 216.55 171.60 249.74
Subvention income 5.53 - -
Margin money paid 30.44 - -
Other charges - - 0.22
Hero Solar Energy Private Limited | Loan given (including interes - - 2,500.00
capitalisation)
Loan repaid 502.15| 1,760.80 250.00|
Processing fees received - - 25.00
Interest received/accrued 5.80 182.30 163.79
Interest waiver 3.80 - -
Motherson Lease Solution Limited | Loan given - - 425.00
Interest received/accrued - 33.50 0.28
Loan repaid - 425.80 -
Dividend paid 0.39 - -
Hero Wind Energy Private Limited | Loan repaid - - 2,507.65
Interest received/accrued - - 201.96
Motherson Auto Limitedl Loan repaid - - 676.28
Interest received/accrued - - 40.17
Hero Mind Mine Institute Privatl Employee$ training expense 0.95 2.20 4.80
limited
SR Dinodia & Co. LLP Professional Fee - - 0.21
BML Munjal University Employee§ training expense 4.36 - 2.18
Hamari Asha Foundation Induction Expense 0.19 - -
Business Promotion Expense 2.71 - -
Elvy Lifestyle Private Limited General Office Expense 0.34 - -
Key management personnel and tif Short termemployee benefits 457.44 318.00 223.84
relatives Posteemployment benefifs - - -
Other longterm benefité - - -
Dividend paid 29.49 - 3.04
Director sitting fee/commission 12.70 2.40 3.37
Loan given - - 38.32
Loan repaid - - 168.87|
Interestreceived/accrued - - 7.98
Reimbursement of expenses 0.51 - -
#Does not include gratuity and compensated absences as these are provided basecbop thea whole.
*Includes variable pay/ commission on payment basis since accruals are madeGabthelevel and are
subject to requisite approvals

s Ceased to be a related party frdfabruary 5, 2024

For details of the related party transacticaes Restated Consolidated Financial Informati@Annexure VItNote39.Related

Party Transactions on paget21

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

Company

Except as stated below, there have been no Equity Shares that were acquired in thgdastpwaeeding the date of this Draft
Red Herring Prospectus by our Prometarthe Selling Shareholders

Name of the Promotes

Number of Equity Sharesacquired in the last

one year

HLIJKWHG DYHUDJH SULFH ¢

Abhimanyu Munjal

548

2,500

* As certified byB R Maheswari & Co LLPby way of their certificate datetlily 31, 2024

JRU I XUW KH U GapitavVRrucdure +Notedttocthe Capital StructurgEquity share capital history of our CompanyR Q

pagel00.

Weighted average cost of acquisition of all sharasansacted by our Promoters, members of the Promoter Group and
the Selling Shareholderdn three years, eighteen months and one year immediately preceding this Draft Red Herring

Prospectus
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Period Weighted Average Cost of &DS 3ULFH LV u;v Range ofacquisition price:
$FTXLVLWLRQ Weighted Average Cost of Lowest Price zHighest Price
Acquisition” LN
Last one year 60.49 > Nil +2,500
Last eighteen months 60.49 > Nil +2,500
Last three years 60.49 > Nil +2,500

*  To be updated upon finalization of the Price Band

N As certified by B R Maheswari & Co LLP, by way of their certificate dawéd31, 2024

Note:

1. CCPS has not been included in calculationvefghted average cost of acquisition for last 1 year, 18 months and 3 years.

2. Weighted average cost of acquisition has been computed based on the equity shares acquired/allotted/purchased (indkitiorg paeguant to
transfer but excluding equity shes acquired pursuant to transmission of shares)

Weighted average cost of acquisition of the Promoters and the Selling Shareholders

Theweightedaverage cost of acquisition per Equity Share acquireaubfromoters and the Selling Shareholdasspnthe
date of this Draft Red Herring Prospectuassfollows

Name of the Promoters / Number of Equity Shares held| Number of Equity Shares held Weighted awerage cost of
Selling Shareholders pre conversion of CCPS post conversion of CCP$ Acquisition per Eguity Share
(in_)*
Promoters
Dr. Pawan Munijal 592,259 592,259 343.26
Renu Munjal 410,740 410,749 268.61]
Suman Kant Munjal 184,534 184,534 750.00
Renuka Munjal 16,373 16,373 212.76
Abhimanyu Munjal 151,229 151,229 320.63
Hero MotoCorp Limited 52,431,893 65,159,164 332.06
Bahadur Chand Investmer 25,896,764 25,896,764 324.66
Private Limited
Brijmohan Lal Om Parkag 12,121,886 13,576,431 214.10
(Partnership Firm)
Hero InvestCorp Private Limite 3,433,004 3,433,008 221.24
Selling Shareholders
AHVF |l Holdings Singapore | Nil 17,036,364 550.00
Pte. Ltd.
Apis Growth Il (Hibiscus)Pte 2,048,781 2,048,781 820.00
Ltd.
Link Investment Trust(through 196,174 196,174 562.07
Vikas Srivastava)
Otter Limited 12,882,17( 12,882,17( 559.82

*

As certified byB R Maheswari & Co LLPpursuant to their certificate datetuly 31, 2024.

#  Assuming conversion afCCPS= 1 Equity Share) RU GHWDLOV RI WKH & & 36 +Prdferenté& Share \Qdpielebails b XTORSK B B
pagel03

A Held byDr. Pawan Munjal, Renu Munjal and Suman Kant Munjal on behalf of Brijmohan Lal @kasta(Partnership Firm)323,600 Equity shares
held by Late Mrs. Santosh Munjal aerrentlyunder transmissioto BMOP.

$  Weighted average cost of acquisition has been computed based BauiheShares acquired/allotted/purchased (including acquisition pursuant to

transfe but excluding equity shares acquired pursuant to transmission of shares). Holvefzguity Shares disposed off have been not been considered

while computing average cost of price.

Details of price at which specified securities were acquired in thedathree yearspreceding the date of this Draft Red
Herring Prospectus by our Promotets, members ofthe Promoter Group, the Selling Shareholdersind the Shareholders
with rights to nominate one or more directors on the Boardr other rights

Except as stated below, there have been no Equity Shares or Preference Shares that were acquired in thgetast three
preceding the date of this Draft Red Herring Prospectus by our Premoimbers ofthe Promoter Group, the Selling
Shareholders anth¢ Shareholders with rights to nominate one or more directors on the Board or other rights

A. Equity Shares
Name of the Date of acquisition of | Number of Equity Face value per Equity| Acquisition price per
acquirer/shareholder Equity Shares Shares acquired Share? Equity Share
LQ

Promoters

Abhimanyu Munjal June 27, 202 548 10 2,500
Dr. Pawan Munjal February 1, 202 315,0001 10 -
Promoter Group

Munjal Family Trust | August 28, 202] 150687 | 10| Nil

* As certified byB R Maheswari & Co LLPpursuant to their certificate datetuly 31, 2024
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A Shareholding of Lat8antosh Munjal i.e. 315,0@)quity Sharesvere transittedto Dr. Pawan Munjal due to her demise.
#  Munjal Family Trust has acquired 1882 Equity $iares from Abhimanyu Munjal byay of gift on August 28, 2023.

B. Compulsorily ConvertibléPreference Shares
Name of the Date of acquisition of Number of CCPS Face value per CCPS| Acquisition price per

acquirer/shareholder CCPS acquired &&36 LQ

Promoters

Hero MotoCorp Limiteq June 16, 202] 12,727,272 Class 550 550
CCPS

Brijmohan Lal Om June 16, 202] 1,454,545 Class 550 550

Parkash (Partnersh CCPS

Firm)"

Promoter Group

RK Munjal and Son June 16, 202 1,818,181 Class 550 550

Trust CCPS

Pawan Munjal Family June 16, 202] 1,818,181 Class 550 550

Trust CCPS

Survam Trust June 16, 202| 363,636 Class B CCH 550 550

Selling Shareholders

AHVF Il Holdings June 16, 202 17,036,363 Class 550 550

Singapore |l Pte td. CCPS

Shareholders withspecial rights

AHVF Il Holdings June 16, 202] 17,036,363 Class 550 550

Singapore Il Pte id. CCPS

* As certified byB R Maheswari & Co LLPpursuant to their certificate datetuly 31, 2024.
A Held byDr. Pawan Munjal, ReniMunjal and Suman Kant Munjal on behalf of Brijmohan Lal OmkBsh (Partnership Firm).

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

Our Company has not issued any Equity Shares for consideration other thantbagsinmyear preceding the date of this Draft
Red Herring Prospectus.

Split or consolidation of Equity Shares in the last one year

Our Company has not undertaken split or consolidation oEthaty Shares in the last one year preceding the date of taift D
Red Herring Prospectus

Financing Arrangements

There have been no financing arrangements whereby our Promoters, members of our Promoter Group, Directors of
Promoters, our Directors or any of their relatives have financed the purchase by apgctheof securities of our Company,
during a period of six months immediately preceding the date of filing of this Draft Red Herring Prospectus.

Details of pre-IPO placement

Our Company, in consultation with the BRLMs, nwnsider a PHPO Placementb any person(s) afpto>"@ HTXLW\ VI
IRU DQ DPRXQW DJaQ09hilivv] @idr t& 8ling/ & the Red HerrindProspectus. The RP®O Placement, if
undertaken, will be at a price to be decided by our Company, in consultation with the BRLMs. If-tROM&cement is
completed, the amount raised pursuant to thelR@ePlacement will be reduced from the Frestués subject to compliance

with Rule 19(2)(b) of the SCRR. The PIRO Placement, if undertaken, shall not exceed 20% of the size of the Fresh Issue.
Prior to the completion of the Offer, our Company shall appropriately intimate the subscribers telf® Ptacement, prior

to allotment pursuant to the PiftO Placement, that there is no guarantee that our Company may proceed with the Offer or th
Offer may be successful and will result into listing of the Equity Shares on the Stock Exchanges. Flavthet,disclosures

in relation to such intimation to the subscribers to thelPe Placement (if undertaken) shall be appropriately made in the
relevant sections of the RHP and Prospectus.

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

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

$00 UHIHUMI@QFHRQWRDBEQHG LQ WKLV 'UDIW 5HG +HUULQJ 3URVSHFWXV DU
SRVVHVVLRQV DQG DOO UHIHUHQFHYV *YUHUL@QP WRWN K # R* R Y3RHQ@QRHILDD * R,\QH
*RYHUQPHQW  DUH WR WKH *RYHUQPHQW R30QGILD HEHQWKHYD AV R UVK\W 3@/ 16
38QLWHG 6WDWHV" DUH WR WKH 8QLWHG @&egéssond.V RI $PHULFD DQG LWV Wt

8QOHVV RWKHUZLVH VSHFLILHG DQ\ WLPH PHQWLRQHG LQ WKLVISUDIW 5
Unless indicated otherwise, all references tgearfin this Draft Red Herring Prospectus are to a calendar year.

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

Financial Data

Unless stated otherwise or the context otherwise requires, the financial information acidffirgios in thiPraft Red Herring
BURVSHFWXV KDYH EHHQ GHULYHG IURP RXU 5HVWDWHG &RQVR@és@tedVH G
Consolidated=inancial Information” beginningon page361

Restated consolidated financial infeation of our Companyand its Subsidiarycomprising of the restated consolidated
statement of assets and liabilities as at March 31, 2024, March 31, 2023 and March 31, 2022, the restated consolidated state
of profit and loss (including other comprehensive income), the restated consolidédadesit of changes in equity and, the
restated consolidated statement of cash flows for the years ended March 31, 2024, March 31, 2023 and March 31, 2022,
notes to the restated consolidated financial information, prepared in accordance with tremegsiof Section 26 of the
Companies Act 2013; Paragraph (A) of Clause 11 (I) of Part A of Schedule VI of the SEBI ICDR Regulations and the Guidan
Note on Reports in Company Prospectuses (Revised 2019) issued by the Institute of Chartered Accdudiaras afmended
fromtimetotime 2XU &RPSDQ\TV ILQDQFLDO \HDU FRPPHQFHY RQ $SULO DQG H(
all references in this Draft Red Herring Prospectus to a particular FY, Financial Year, Fiscal or Fiscal Yeastaiatbss
otherwise, are to the Zonth period ended on March 31 of that particular calendar year.

There are significant differences between Ind G8nerally Accepted Accounting Principles in the United States of America
W KJES. GAAP”™ and IFRS. Our Copany 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 includedfin this Dr
Red Herring Prospectus and it is urdbdt 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 Draft Red Herring Prospectus wil
provide meaningful information is entirelyISHQGHQW RQ WKH UHDGHUfY OHYHO RI IDPLOLL
practices, the Companies Act, Ind AS and the SEBI ICDR Regulations. Any reliance by persons not familiar with India

accounting policies and practices on the financial dssoks presented in this Draft Red Herring Prospectus should,
accordingly, be limited. For risks relating to significant differences between Ind AS and other accounting princifiRisksee
Factors = Significant differences exist between Indian accounstandard and other accounting principles, such as
international financial reporting standards and United States generally accepted accounting principles, which investors ma
be more familiar with and may consider material to their assessment of our ihaandition.” on page73.

Unless the context otherwise indicates, any percentage amoundgiosDV VHW RiskIWsdtorE QOdr Business DQG
S0DQDJHPHQWYV 'LVFXVVLRQ DQG $QDO\VLV RI )L Q DhegmhibgOon&BResBE PRIV AiRIQ D C
446, respectivelyand elsewher@ this Draft Red Herring Prospectus have been calculated on the basi®uoiits derived

from our Restated Consolidated Financial Information.

Non-Generally Accepted Accounting Principles FinanciaMeasures

In addition to our results determined in accordance with Ind AS, we use a variety of financial and operational performan
indicators likeAdjusted profit/(loss) after taxAverageTotal Assets Average Total Gross Loanslet Worth Average Net
Worth, Adjusted Net Worth average adjusted net wortfiotal Gross Loans/ adjusted net worHverage Total Gross
Loans/average adjusted net woiTlotal Borrowingsadjusted Total Borrowing#\verage Adjusted Total BorrowingReturn

on AssetsReturn on Egity, Adjusted Return on AssetAdjusted Return on EquityNet Asset value per Equity shaidet
Interest IncomgFee and other incomélet Total IncomgOperating Expenseédjusted Operating ExpenseRrofit before

Credit CostNet Interest MarginNet NPA(Non-GAAP Measures™ presented in this Draft Red Herring Prospegthih are

a supplemental measure of our performagmegare not required by, or presented in accordance with, Ind AS, Indian GAAP,
or IFRS. Further, these N6BAAP Measures are not a measurement of our financial performance or liquidity under Ind AS,
Indian GAAP, or IFRS and should not be considered in isolation or construed as an alternative to cash flows, pradit/ (loss) |
the year or any other measure ofdfincial performance or as an indicator of our operating performance, liquidity, profitability
or cash flows generated by operating, investing or financing activities derived in accordance with Ind AS, Indian GAAP, c
IFRS. In addition, these NeBAAP Measues are not a standardised term, hence a direct comparison of similarly titled Non
GAAP Measures between companies may not be possible. Other companies may calculat&thaRIdMeasures differently
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from us, limiting its usefulness as a comparative mea#\though the NotGAAP Measures are not a measure of performance
FDOFXODWHG LQ DFFRUGDQFH ZLWK DSSOLFDEOH DFFRXQWLQJ VWDQGDL
investor in evaluating us because it is a widely used measure@¥@2WH D FRPSDQ\TV R S6GHRSWRHaQArsSHU |
+We have in this Draft Red Herring Prospectus included certair®®AP financial measures and certain other selected
statistical information related to our operations and financial performaneéntay vary from any standard methodology in

our industry, and such measures are not verifieth pages7.

Currency and Units of Presentation

All references to:

X 35XSHHV® RU 3,15" Raeé thIndidn Rupee, the official currency of the RepuHlilndia; and
X 386'° RU RU 38aéare'to Dollar, the official currency of the United States of America

2XU &RPSDQ\ KDV SUHVHQWHG FHUWDLQ QXPHULFDO LQIRUPDWLIR®WhdleQ WK
numbers where the numbers have been too small to represent in sucuaitsillion represents 1,000,000 and one billion
represents 1,000,000,000.

However, where any figures that may have been sourced fronpiduitglindustry sources argmressed in denominations other
than millions, such figures appear in this Draft Red Herring Prospectus in such denominations as provided in the respeci
sources.

In this Draft Red Herring Prospectus, any discrepancies in any table between the ttital surds of the amounts listed are
due to rounding off. All figures derived from our Restated Consolidated Financial Information in decimals have been rounde
off to theseconddecimal placeln certain instances, (i) the sum or percentage change of sodiens 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 exactbtab th
figure given for that column or rovidowever, where any figures may have been sourced fnaehgarty industry sources,

such figures may be rounded off to such number of decimal places as provided in such respective sources.

Exchange Rates

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

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

(Amount in geunless otherwise specified)
Currency As of March 31, 2024 As of March 31, 2023 As of March 31, 2022
1 US$ 83.37 82.22 75.81
(Source:www.fbil.org.in www.oanda.corandrbi.org.in)

Industry and Market Data

Unless stated otherwise, information pertaining to the industry in which our Company operates in, contained in this Draft R
Herring Prospectus is derived fromport titled Report on Loans and Financial Services Industry in IridiatedJuly 30,

2024 prepared byCRISIL MI&A  TRISIL Report “. CRISIL is an independent agenapd except for Amar Raj Sihg
Bindra, one of our Independent Directors, who is also an independent director on the board of CRISIL whmitetas no
relationship with our Companyur Promoters, any of our Directors, KMPs, SMPs or the Book Running Lead Maridgers
CRISIL Reporthas been exclusively commissioned and paid for by our Comfmarikie purpose of understanding the industry

in connection with this Offersince no report is publicly available which provides a comprehensive industry analysis,
SDUWLFXODUO\ IRU RXU &RPSDQ\TV CRISIYReps\ThisDkad RedmBrking Arogdeftiis@dntaing/ R
certain data and statistics from th@RISIL Report, which is available on the website of our Company at
https://www.herofincorp.com/investoelations DQG DOVR L Q&t&iAlECh@adisQandl Documents for Inspection
beginningon pages80and is subject to the following disclaimer.

CRISIL Marketintelligence & Analytics (CRISIL MI&A), a division of CRISIL Limited, provides independent research,
FRQVXOWLQJ ULVN VROXWLRQV DQG GDWD DQDO\WLFV WR LWV FO&HQW
and subsidiaries, including &5,6,/ 5DWLQJV /LPLWHG &5,6,/ 0, $1V LQIRUPHG LQVLJKW
FDSLWDO PDUNHWY DQG FRPSDQLHYVY GULYH LPSDFWIXO GHFLVLRQV IRU F(
strong benchmarking capabilities, gralar grasp of sectors, proprietary analytical frameworks and risk management solutions
backed by deep understanding of technology integration, makes it the partner of choice for public & private organisation:
multi-lateral agencies, investors and goveents for over three decades.
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For the preparation of this report, CRISIL MI&A has relied on third party data and information obtained from sources which
in its opinion are considered reliable. Any forwdmbking statements contained in this report are duth$n certain
assumptions, which in its opinion are true as on the date of this report and could fluctuate due to changes in factarggunderl
such assumptions or events that cannot be reasonably foreseen. This report does not consist of any inwestramd ad
nothing contained in this report should be construed as a recommendation to invest/disinvest in any entity. This iratistry rep
is intended for use only within India

Industry publications generally state that the information containesigh publications has been obtained from publicly
available documents from various sources which are believed to be reliable but accuracy, completeness relevance of ¢
information shall be subject to the disclaimers, context and underlying assumptsoieh gburces. Although the industry and
market data used in this Draft Red Herring Prospectus is reliable, the data used in these sources may halasbified &y

us for the purposes of presentation. Data from these sources may also not be cemgaablingly, no investment decisions
should be based solely on such information. Such data involves risks, uncertainties and numerous assumptions and is su
WR FKDQJH EDVHG RQ YDULRXYV |D F RISk Badtors#/E MaXeGrici@edl dat& deivied Bomvtie)XCRIBIH G L
BHSRUW WLWOHG 35HSRUW RQ ORDQV DQG ILQDQFLDO VHUYLFHV LQGYXVWU
for the Offer and commissioned and paid for by us and any reliance on such informationifay arakivestment decision in

the Offer is subject to inherensks.” on pages5.

Industry sources and publications may base their informatiestimates and assumptions that may prove to be incortet.
extent to which the industry and market dataspnted in this Draft Red Herring Prospectus is meaningful depends upon the
UHDGHUYV IDPLOLDULW\ ZLWK DQG XQGHUVWDQGLQJ RI WKH PHWKRGROI
data gathering methodologies in the industry in whisgh @ompany conducts business and methodologies and assumptions
may vary widely among different market and industry sourBash information involves risks, uncertainties and numerous
assumptions and is subject to change based on various factors, inclWiding VH G L \RisK Maétbr&bdg@nihgon page

3L

,Q DFFRUGDQFH ZLWK WKH 84&sis,for ©ffer Biitd be@imhiwgomRpadéel29includes information relating
to our peer group companies. Such information has been derived from publicly available sources specified herein.

Notice to Prospective Investors in the United States

The Equity Shares have not been recommended by any d&afer state securities commission or regulatory authority.
Furthermore, the foregoing authorities have not confirmed the accuracy or determined the adequacy of this Draft Red Herr
Prospectus or approved or disapproved the Equity Shares. Any reptiesetat the contrary is a criminal offence in the United
States. In making an investment decision, investors must rely on their own examination of our Company and the terms of
Offer, including the merits and risks involvethe Equity Sharesffered in the Offehave not been and will not be registered
XQGHU WKH 8 6 6HFXULWLHV $B8/ SRdurites AV DPP DPQGR® KWKHDSSOLFDEOH O
and unless so registeraday not be offered or sold within thenlted States except pursuant to an exemption from, or in a
transaction not subject to, the registration requirements of the U.S. Securities Act and applicable U.S. state sesurities la
Accordingly, the Equity Shares are being offered and solth(dge United States onlyo personseasonably believed to be
STXDOLILHG LQVW I DNXGHIRQDBGC ER\BXOH $ XQGHRuUIKAAN8 b QE&HE M UHWULHHE
'UDIW 5HG +HUULQJ SURVSHFWXV DV 38 6 #thhiermDG @IBsRIGEsWK tefdDtd R ca@Goty F F
of institutional investor defined under applicable Indian regulations and referred to in this Draft Red Herring Prospectus
QIBs)in transactions exempt from or not subject to the registration requitemfetme U.S. Securities Aand (b)outside the
8QLWHG 6WDWHV LQ 3RIIVKRUH WUD Q V bdmpliar&QRGulatidiv SGridl theappGeabl® Iewd dfxhe D V
jurisdiction where those offers and sales occur

The Equity Shares have notdmeand will not be registered, listed or otherwise qualified in any other jurisdiction outside India
and may not be offered or sold, and Bids may not be made, by persons in any such jurisdiction except in compliance with
applicable laws of such juristtion.
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FORWARD-LOOKING STATEMENTS

7KLV 'UDIW 5HG +HUULQJ 3URVSHFYWRRWN ER QW Y IDQWH P H (@i id paidtririumbrigi@lly D U
FDQ EH LGHQWLILHG E\ ZRUGV RU SKUDVHV VXFK DV :DLP" DQWLFLBEBWWH"
SWWLPDWH” (LQWHQG” 3PD\” 30OLNHO\" 3REMHFWLYH" 3SODQ " 3SURSRVH’
3ZLOO OLNHO\" 3ZLOO SXUVXH" RU RWKHU ZRUGV RU SKUDVHV RI VLPLOLI
objectives, plans or goals are also forwéwdking statements. All forwarbboking statements are subject to risks, uncertainties,
expectations and assumptions about us that could cause actual results to differ materially from those contemplated by
relevant forwardlooking statement. All statements in tiidsaft Red Herring Prospectiikat are not statements of historical
IDFW D U HiqokRdJstaiebhént§

Actual results may differ materially from those suggested by forlearking statements due tisks or uncertainties associated

with expectations relating to and includirrgstrictions resulting fromegulatory changes pertaining to tmeliistryin India

and other overseas jurisdictions in which we operate and our ability to respond to thehiljtguo auccessfully implement

our strategy, our growth and expansion, technological changes, our exposure to market risks, general economic and polit
conditions in India which have an impact on its business activities or investments, the morefisgahpolicies of India,
inflation, deflation, unanticipated turbulence in interest rates, foreign exchange rates, equity prices or other re¢gstbepri
performance of the financial markets in India and globally, changes in domestic laws, oagudatil taxes and changes in
competition in theéndustryin which we operate.

Certain important factors that could cause actual results to differ materially from our expectations include, but atechot lim
to, the following:

1. We have sourced the majority our twowheeler loans from Hero MotoCorp tweheeler dealership network and
any decline in demand for Hero tweheelers may adversely affect us;

2. Non-payment or default by our customers and our inability to provide adequate provisioning coverage for non
performing assets;

3. Any adverse developments that reduce demand for our loans and/or increase loan default rates amongst retalil
MSME customers who constitute the majority of our AUM;

4, Growth of our business depends on the growth in NTC borrowers antyaot be able to properly assess the credit
of newto-credit borrowers, with loans to such borrowers posing a higher risk ghexdormance or default;

5. Certain Promoters have been and are currently subject to certain regulatory proceedings initiatedrities. Any
adverse outcome in such proceedings may lead to reputational risks.

6. We rely extensively on our information technology systems and any unforeseen internal or external disruption:
downtime and inadequacy may have a detrimental impact oopewations

7. Changes in interest rates may affect our treasury operations and cause our net interest income to decline;

8. We extend fixed rate and floating rate loans to customers and any adverse changes in interest rates could cause ou

interest incomea decline;

9. Failure to recover receivables on unsecured loans in a timely manner or at all may adversely affect our business, res
of operations, cash flows and financial condition; and

10. We are subject to regulations and periodic inspections by regulatitingrities in India and necompliance with
regulations and observations made during their inspections could expose us to penalties, suspension, restrictions
cancellation of our license.

For further details regarding factors that could cause actdd KOWY WR GLIIHU | URSR RddiSrél Ay L R Q \
Overview Gur Busines§ DQ@DOYDIHPHQWITV 'LVFXVVLRQ DQG $QDO\WLV RI )LQDQFL
beginningon pages1, 147, 237 and446respectively. By their nature, certain market risk disclosures are only estimates and
could be materially different from what actually occurs in the future. As a result, actual gains or losses could méferially d
from those that have been estimated.

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

Forwardlooking statements reflect current views aglee date of this Draft Red Herring Prospectus and are not a guarantee
of future performancelhese statements are based on our managéhfe EHOLHIV DQG DVVXPSWLRQV 7
currently available information. Although we believe the assumptions upon which these ftookdang) statements are based
are reasonable, any of these assumptions could prove to be inaccuratee fordidindlooking statements based on these
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assumptions could be incorrect. Neitloeir Company, our Directors, the Selling Sharehald#ye Syndicate nor any of their
respective affiliates have any obligation to update or otherwise revise any statafiectisg circumstances arising after the
date hereof or to reflect the occurrence of underlying events, even if the underlying assumptions do not come to fruition.

In accordance with the requirements of the SEBI ICDR Regulations, our Company shalteasinvestors are informed of
material developments from the date of the Red Herring Prospectus in relation to the statements and undertakingarmade by
Company andhe Selling Shareholders, severally and not jointly, in relation to themselves dithg Shareholder and their
respective portion of the Offered Shares in this Draft Red Herring Prospectus until the time of the grant of listingngnd trad
permission by the Stock Exchanges for this Offer.

In accordance with the requirements of SEEBDR Regulationseach of the Sellin§hareholdershall,through our Company

and the BRLMs, severally and not jointly, ensure that investors in India are informed of material developiightstime

of the grant of listing and trading permission by thec&tExchanges for this Offer. Only statements and undertakings which
are specifically confirmed or undertaken by each Selling Shareholder in relation to itself as a Selling Shareholdertéod its p
of the Offered Shares, as the case may be, in this Bed Herring Prospectus shall be deemed to be statements and
undertakings made by such Selling Shareholder.
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SECTION II: RISK FACTORS

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

We have described the risks and uncertainties that we believe are material, but these risks and uncertainties may not be
only risks relevant to us, our Equity Shares, or the industry in which we currently operate or propose to operate. Addition:
risksand uncertainties not presently known to us or that we currently deem immaterial may also have an adverse effect on «
business, prospects, results of operations, financial condition and cash flows. Unless specified or quantified in theslelevan
factors below, we are not in a position to quantify the financial or other implications of any of the risks mentioned in thi:
section. If any or a combination of the following risks actually occur, or if any of the risks that are currently not known o
deemedo be not relevant or material now actually occur or become material in the future, our business, cash flows, prospect
financial condition and results of operations could suffer, the trading price of our Equity Shares could decline, and you me
loseal RU SDUW RI \RXU LQYHVWPHQW )RU PRUH GHWDLOV RQ RXU EXVLQHV\
3. H\ 5GHIXODWLRQV DQG 3ROLFLHY ~ 36HOHFWHG 6WDWLVWLFDO ,QIRUPDW
30DQDJHPHQWYWIVRQVFQYG $QDO\VLV RI )LQDQFLDO &R Quade¥37R1a7 278GE33BHGIX O W
and 446, respectively, as well as other financial information included elsewhere in this Draft Red Herdagectus. In
making an investment decisigrgu must rely on your own examination of our Company and the terms of the Offer, including
the merits and risks involved, and you should consult your tax, financial and legal advisors about the particular corssequenc
of investing in the Offer. Prospectiuevestors should pay particular attention to the fact that our Company is incorporated
under the laws of India and is subject to a legal and regulatory environment which may differ in certain respects frbm that
other countries.

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

of certain factors, includindput not limited to the considerations described below and elsewhere in this Draft Red Herring
BURVSHFWXV )RU GHWPRBNVQ YV BW DB )YRWZIDQWB\2. EHIJLQQLQJ RQ SDJH

Unless otherwise indicated or the context requires otherwise, the financiahatfon included herein is derived from our
Restated Consolidated Financial Information for Fiscals 2024, 2023 and 2022 included in this Draft Red Herring Prospectus
JRU IXUWKHU L Q RedtafeDd BudoRd@tedVitbhicidl Information” EH JL Q Q age36RI@adlition, certain non

GAAP financial measures and certain other statistical information relating to our operations and financial performance have
been included in this section and elsewhere in this Draft Red Herring Prospectus. St@AABrfnancial measures should

EH UHDG WRJHWKHU ZLWK WKH QHDUHVW *$$3 PHDVXUH 6HH 3&HUWDLQ &
Data and Currency of PresentatiofiFinancial Data +tNonGenerally Accepted Accounting Principles Financial M@&s’

on page26. Our fiscal year ends on March 31 of each year, and references to a particular Fiscal are to the twelve month
ended March 31 of that year.

Unless otherwise indicated, industry and market data used in this section has been derived from the repof HIBAR UW R
ORDQV DQG ILQDQFLDO VHUYLHEKHS LQGXSVUME\D UGB G QIEQA® L G\DXWHHEG ERIS&S , 6, /
Report” ZKLFK KDV EHHQ FRPPLVVLRQHG DQG SDLG IRU E\ RXU &RPSDQ\ H[F
only forthe purposes of understanding the industry in which we operate, pursuant to an engagement letdgrril&tezD24

The CRISIL Report will form part of the material documents for inspection and is available at the followHigkweb
www.herofincorp.covinvestorrelations 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 imformatio
for the relevant year. Fd | XUW K H U GIHAtgYHallRsks+tWethaivelincluded data derived from the CRISIL Report titled
S5HSRUW RQ ORDQV DQG ILQDQFLDO VHUYLFHV LQGXVWU\ LQ ,QGLD" ZKLI
Offer and commissioned and pdit by us and any reliance on such information for making an investment decision in the
Offer is subject to inherentrisks. DQ G 3, QG XVWU\ 2Y Ha5 andb4z, reRp@ctiBdly] H V

INTERNAL RISKS

1. We sourced 99.04%, 99.69% and 99.93% of ourtd& HHOHU ORDQV IURP RXU 3URPRWHU
two-wheeler dealership in Fiscals 2024, 2023 and 2022, respectively. Any decline in demand for Henthiveters
may adversely affect us.

We source cstomers for twoZ KHHOHU ORDQV SULPDULO\ WKUR X-lvKeeter tieRleBitpN R &
network. As at March 31, 2024, 2023 and 2022 we had 4,257, 4,100 and 4,100 dealer touchpoints comprising deal
and subdealers. We have no arrangement withdHdotoCorp Limitedor its dealerships for exclusive disbursements

of loans in the dealerships. We also crssl personal loans toustomers who make timely payments on their-two
wheeler loans, most of whom are sourced through Hero MotoCorp Limiedable below shows certain details in
relation to the twewheeler loans disbursed to Hero MotoCorp Limitestomers and personal loans crsskl to
two-wheeler loan customers as at March 31, 2024, 2023 and 2022:

31



Particulars As at March 31,
2024 2023 2022
Total amount of twawheeler loans &8 PLO O | 95,816.18 87,265.23 80,748.872
AUM & PLOOLRQ 5,18,208.11 4,17,508.93 3,30,524.81
Total amount of twewheeler loans as a percents 18.49% 20.90% 24.43%
of our AUM (%)
Number of twewheeler loans disbursed to He 9,91,462 10,01,427 8,77,728
ORWR&RUS /LPLWHGTV FXVW
Number of twewheeler loans disbursed 10,01,035 10,04,55€ 8,78,342
Total count of twewheeler loans extended 99.04% 99.69% 99.93%
SXUFKDVHUV RI +HUR ORW
wheelers as a percentage of total count of
wheeler loans disburség@b)
Total amount of twewheeler loans as a percents 29.94% 31.85% 34.12%
RI +HUR ORWR &R U SvhdeRLfihaH0®
sales (%)
Total amount of personal loans cressd to twe 46,918.62 37,972.22 29,253.76
wheeler loan customersse PLOOLRQ
Total amount of crossold loans as a percentage 48.97% 43.51% 36.23%
two-wheeler loans (%)
Note:

(1) Amount of twewheeler loangxcludes twavheeler loans to finance EV purchases from Hero MotoCorp Limited.

JRU I XUWKHU GuatBishées@@ur Pidddicts +Retail Finance+Vehicle FinancextTwo wheeler loans R Q
page259. We have no arrangement with Hero MotoCaimited or its dealerships for exclusive disbursements of
loans in the dealerships.

Factors that may impact customer demand for Hero MotoCorp Lintedvheelers, include changes in Indian
regulations and policies affecting tweheelers, decrease in oviraustomer demand for twavheelers and increase

in customer preferences towards EV twbeelers, a decline in the Hero MotoCorp Limited brand image, and the
general vehicle industry and macroeconomic environment in India. Such factors could in turdeaffaot for our
two-wheeler loans and crossld personal loans. While there has not been a decline in demand for emhéwlers

loans in Fiscals 2024, 2023, 2022, any future decrease in demand could have a material and adverse impact on
business, mults of operations, cash flows and financial condition.

Stage 3 Loans amounted to 4.02%, 5.11% and 7.54% of Total Gross Loan as at March 31, 2024, 2023 and 2022
respectively. Noypayment or default by our customers and our inability to provide any adéguaovisioning
coverage for normperforming assets may adversely affect our business, results of operations, cash flows and
financial condition.

Our customersnay default on their repayment obligations or may delay payment. Further, a humber of macro
ecoromic factors outside of our control may affect our ability to limit and reduceithU IR U P L QNPAV V HHWV V
cannot assure you that there will not be significant increases in the portion of our loans that are classified as NPA
our loan portfolio matres. In respect of our secured loans, we may be exposed to risks of default in payment to th
extent the value of the collateral declines or falls short of the amount of the loan or if the collateral goes missing or
destroyed.) RU G H W DA dlaMGrogdHIdcdred loans comprised 59.95%, 62.48% and 67.49% of our Total Gross
Loans, respectively. The value of our collateral may decrease or we may experience delays in enforcing collater
when our customers default on their obligations, thereby exposihg potential loss R Q 3D Jh¢ table below
provides a breakdown of Stage 3 Loans by business vertical, and as a percentagetaf @rss Loanas at March

31, 2024, 2023 and 2022:

Particulars As at March 31,
2024 2023 2022
amillion) | Percentage g & PLOO| Percentage of & PLOO| Percentage of Loar,
Loan Assets Loan Assets Assets

Stage 3 Loans 20,712.57 4.02% 21,202.09 5.11% 24,857.6( 7.54%
Retail Finance 15,537.99 4.65% 14,383.69 5.54% 17,504.36 8.81%
MSME Finance 2,520.79 2.34% 2,422.28 2.86% 3,598.73 5.85%
CIF 2,653.74 4.43% 4,396.06 8.73% 3,754.52 5.66%
Note:

(1) Loan Assets: Gross Loans of the respective loan verticals as of the last day of the relevant Fiscal.

The table below provides our NNPA as at the dates indicated:
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Particulars As at March 31,
2024 2023 2022
@ PLO( NNPA Ratio @ PLOO| NNPA Ratio 2 PLOO| NNPA Ratio
NNPA® 10,064.96 2.00% 10,868.7( 2.69% 14,128.97 4.43%

Note:
(1) NNPA:Stage 3 Loans reduced by Stage 3 Impairment Allowance (NPA Provision) as at the last day of the relevant Fiscal.

Particulars As at March 31,
2024 2023 2022
Total impairment 16,066.24 16,259.99 16,097.66
allowance PLOOL
Total Gross Loans _ 514,870.94 414,972.68 329,508.05
PLOOLRQ
Total impairment 3.12% 3.92% 4.89%

allowance as a percentag
of Total Gross Loans (%

Stage 3 Loans 20,712.52 21,202.02 24,857.60
Stage 3 Impairmen 10,647.56 10,333.32 10,728.63
Allowance  PLOOL
Stage 3 Loans 20,712.52 21,202.02 24,857.60
Provision Coverage Rati 51.41% 48.74% 43.16%
(PCRJ?

Note:

(1) Refers tampairment allowance as a percentage of Total Gross Loans.
(2) Provision Coverage Rati®CR) Stage 3mpairment Allowance (NPA Provision) as a percentage of gross carrying amount of Stage 3 Loans
as of the last day of the relevant Fiscal.

An increase in the level of GNPA and customer defaults wadiersely affect ounusiness, results of operations,

cash flows and financial conditiarwhile wehave set up risk management controls, we cannot assure you that such
controls will continue to be sufficient to prevent future losses on account of customer defaults which could have &
materially adverse impact aur business and operatioif¢hile Stage 3 Loans as a percentage of Total Gross Loans
declined to 4.02% in Fiscal 2024 from 5.11% in Fiscal 2023 and 7.54% in Fiscal 2022, there is no assurance that w
will be able to maintain or reduce our current levélBIBA as we continue to grow our loan portfolio. If our NPAs
increase, we may be required to increase our Provision Coverage Ratio (PCR), which was 51.41%, 48.74% an
43.16% as at March 31, 2024, 2023 and 2022, respectively which could materially adatesdtlpur business,
results of operations, cash flows and financial condition. Our Provision Coverage Ratio (PCR) increased as at Marc
31, 2024 as compared to March 31, 2022 due to an increase in expected credit loss provisions in relation to our ret:
finance vertical based on actual defaults and the higher probability of default in our retail portfolio. Expected credit
loss provisions made in relation to our CIF vertical also increased based on our case to case assessments of probab
of defaults.Any incorrect estimation of risks or regulatory changes in mandated provisioning methodologies may
result in our provisions not being adequate to cover any further increase in the amount of NPA or any further
deterioration in our NPA portfolio thus advessémpacting our business, results of operations, cash flows and
financial condition.

O XU &R P Sretgli\fihence business depends on new-credit borrowers who constituted 26.55%, 34.06% and
46.33% of our totatetail assetsinder management as at MarcBil, 2024, 2023 and 2022, respectively. We may not
be able to properly assess the credit of Aeveredit borrowers, and loans extended to such Amacredit borrowers
may accordingly have a higher risk of neperformance or default.

We extend loans to meto- FUH GIT®Y FXVWRPHUV ZKR GR QRW KDYH DQ\ FUHGLW
returns and other related documents, which makes it difficult to assess their creditworthiness. For further details
S O H D V@ur\Bdgiheds+Our Customer§ RQ 2BIIHKLOH ZH IROORZ WKH .QRYC <RXU
guidelines prescribed by the RBI, we may be unable to accurately assess the credit risk posed by such customers ¢
may extend loans in cases to reditworthy borrowers. Retail customers tend to beemvoitnerable to declining
economic conditions. The table below provides the total amounts of retail loans extended to NTC anet@xisting
FUHGI®V FXVWRPHUV LQ DEVROXWH DPRXQWY DQG DV D SHUFHQWD,
2022.

Particulars As at March 31,
2024 2023 2022
(e PLOOQ Percentage off (s PLOO Percentage off (s PLO(C Percentage of
retail AUM retail AUM retail AUM

Loans to NTQ 89,536.62 26.55% 89,345.10 34.06% 92,504.00 46.33%
customers
Loans to ET( 247,725.9% 73.45%| 172,977.28 65.94% 107,160.83 53.67%
customers
Retail AUM 337,262.59 100.00%| 262,322.39 100.00% 199,664.83 100.00%
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In the event of default by our NTC customers on their loans, we may not be able to recover such loansailyy or
extended to them, in particular if such loans are unsecured. In addition, even if such loans are secured, it may
difficult and timeconsuming and we may incur additional expenses to enforce on our collateral and there can be r
assurance that weill be able to recover the sums due to us in full. In each case, sugferformance of loans to our

NTC customers could have an adverse effect on our business, financial condition and results of operations. Please
V H Hotal Gross Secureldoans comprised 59.95%, 62.48% and 67.49% of our Total Gross Loans, respectively. The
value of our collateral may decrease or we may experience delays in enforcing collateral when our customers defa
on their obligations, thereby exposing us to poteritiss.” RQ SDJH

Retail finance, comprising vehicle loans, personal loans and mortgage loans, and micro, small and medium
enterprises finance constituted 85.88%, 83.14% and 79.02% of our assets under management as at March 31, 2024
2023 and 2022, regztively. We are susceptible to any adverse developments that reduce demand for our loans
and/or increase loan default rates amongst retail and micro, small and medium enterprises customers.

As a significant number of our loans are extended to customeehade loans, personal loans, mortgage loans and
loans to MSMEs, we are susceptible to the adverse developments in these sectors and industries, whicluesould
demand for our loans and/or increase loan default rates amongst retail and MSME cu$twartalde below provides

a breakdown of our AUM as at March 31, 2024, 2023 and 2022.

SDUWLF $V DW ODUFK

LQ & PL 3HUFHQW LQ & PL| 3HUFHQW LQ & PL| 3HUFHQW

WRWDO WRWDO WRWDO

5HWDLO ) 262,322.3¢ 199,664.83

$
9HKLFOH
3HUVRQD(

ORUWJDJH 39,505.8] 28,240.24

060( )LQD 84,815.01 61,514.37

%

060( 6HFX

/RDQV

060( 40,777.35 32,312.94

8QVHFXUH

/IRDQV

S5HWDLO D

060( )LQD

$ %

&,) &

2WKHUV

&,) 2WKH

&
$80
$ % &'

Notes:

(1) Others includes loans to Clearcorp Repo Order Matching System.

(2) AUM: sum of (i) Total Gross Loans, which is the aggregate amount oféaaivables from customers including future princjipalerdue
principal, overdue interest and interest accrued but not bief®re considering impairment allowances, as at the last day of the relevant
Fiscal, and (ii) Assigned Loan Assets, being the loan assets which have been transferred by our Company by way of assigtimdast
day of the relevant Fiscal.

Factors hat may impact home buying include movements in real estate plwsges in applicable government
policies or requirementand adverse market conditions. The same factors also affect the value of the real estat
properties that typically secure our ngatje loans. Factors that impact demand for personal loans and MSME loans
include general macroeconomic conditions in India. For factors that impact customer demandifbeéhas, please

V H KWe sourced 99.04%, 99.69% and 99.93% of ourwheeler loansrom our Promoter, Hero MotoCorp

/L P LW H a/féelavde&Rership in Fiscals 2024, 2023 and 2022, respectively. Any decline in demand for Hero two
wheelers may adversely affect usn page31.

YXUWKHU DV DW ODUFK FRP R XU RPH WX \OHR RO R PHUNK D Q
IURP _ PLOOLRQ WR _ PLOOLRQ [3VSRXSQWREIAEQ L GCHEWBIH Q &
DFFRUGLQJ WR WKH &5,6,/ 5SHSRUW 6XFK FXVWRPHUWR QR PLEDAHNWLHFXRI
ZKLFK PD\ LQ WXUQ FDXVH D FRUUHVSRQGLQJ GHFUHDVH LQ WKHLU C

While we have not experienced any of the foregoing adverse developments that materially and adversely impacted

business and operations in Fiscal220023 and 2022, any future adverse developments affecting a sector in which
we lend, including the Aspiring India segment in particular, could result in fewer loans being generated and increas
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rates of default on our loans, and consequent adversgtseffa our business, financial condition and results of
operations.

Certain Promoters have been and are currently subject to certain regulatory proceedings initiated by authorities.
Any adverse outcome in such proceedings may leackputational risks.

In August 2018, an employee of an event management company, who was travelling with Dr. Pawan Munjal, one
RXU ,QGLYLGXDO 3URPRWHUV ZzZDV DSSUHKHQGHG IRU XQGHFODU
Consequently, proceedingd been initiated against the event management company and its officials as well as
against Dr. Pawan Munjal by the Commissioner of Customs, New Customs House, New Delhi for alleged violatiol
Rl WKH 3UHYHQWLRQ RI 0RQ HMULA X QEEHELIKQ ActSOB2. The only allegation against Dr.
Pawan Munjawas that he was thigeneficial owner of theindeclaredoreign currency Alleged Offence” 7KH
proceedings initiated by the Commissioner of Customs, New Customs House, New Delhi has bissadlisyn
Customs, Excise and Service Tax Appellate Tribunal, New Delhi, by way of order dated March 28, 2022, and suc
GLVPLVVDO KDV EHHQ XSKHOG GAuWKB GGIW KR BYNBURPHHQRKUW Rl ,Q
dated October 5, 2023 aAgril 26, 2024, respectively.

Further, regulatory proceedings had been initiated against Dr. Pawan Munjal, by the Directorate of Revent

,QWHO O DRHRYdcEkdinfgss EHIRUH WKH $GGLWLRQDO &KLHI OHWURSROLMW
ACMM ~ nkelation to the same facts. Subsequently, Dr. Pawan Munjal fipediteoon datedOctober30, 2023

before theCourtfor quashing the proceedings before the ACMiter alia on the groundhat the allegationsere

untrue and that heasnot a beneficial wner. The Courtpursuant tats order datedNovember 3, 2023ad granted

aninterimstay ontheDRI Proceedings, and subsequentheCourthas pursuant tibs judgement dated July 24, 2024

allowed the petition anduashed th®RI ProceedingagainstDr. Pawan Munjal

The DRI Proceedings were followed by proceedingg LWLDWHG E\ WKH 'LUHEDLNR WVOQNGEGH R W
30/$%$ BD Proceedings on the same facts. DPawan Munjal has filed a writ petition dated November 15, 2023
with the Courtagainst theeD Proceedings. The Coumpursuant tan order dated November 17, 20Bas granted a

stay on th€eD ProceedingsAs on date of this Draft Red Herring Prospectus, there is no prosecution complaint filed
by the ED against Dr. Pawan Mah However, we cannot assure you that the ED Proceedings will be decided in his
favour or that no liability will be imposed or actions will be taken against him.

,Q UHODWLRQ WR WKH DOOHJHG LOOHJDO H[SRUW.®ImilRiHdudiQg th& U U H
Alleged Offence, orAugust 1, 20230n spot searches were conducted at the Corporate Office of our Company, at
certain branches of Hero MotoCorp Limited, one of our Corporate Promoters, at the place of residence of Abhiman
Munjal, the Managing Director and one of our Individual Promoters and at the place of residence of Dr. Pawan Munja
our Chairman and one of our Individual Promoters, by officials of thtte HFWRUDWH RI (QIRUELHPHQW
In the course of the seardhge ED officials inspected and seizedinong others, folders and invoices in the name of
foreign currency dealers, pen drives and movable property such as foreign currency and jenellérg searched
premisesThe ED filed an application for the retem of seized documents/ properties of our Company, Dr. Pawan
Munjal, Abhimanyu Munjal, and Hero MotoCorp Limited, under Section 17(4) of the PMLA in relation to the Alleged
Offence. Against the application of the ED, our Company and Abhimanyu Murgal giiplications dated October 9,

HDFK EHIRUH WKH $GMGGLFQ®WHQ WIHWIRYLAMRQWHQGLQJ WKDW !
to the said Alleged Offence. The Alide LWV RUGHUV GDWHG OrIEH PHEIH that our Compdn
Abhimanyu Munjal andHero MotoCorp Limitedyere not in possession of the foreign currency, however, the Order
confirmed the retention of seized documents/properiesnsequently, our Company and Abhimanyu Munjal filed
appeals dated February 16, 2084¢h and Hero MotoCorp Limited filed an appeal dated February 12, 2024, against
the Order, stating that the AO had erroneously ordered the retention of the records that had been unjustifiably sei:
by the ED. The matter is currently pending.

For further dH W D L GDvitstanHiky Bitigation and Material Developmemtstigation involving our Promoters R Q
page486.

Further, Bahadur Chand Investments Private Limited, one of our Corporate Promoters, was subject to a penalty o
3.00 millionpursuant to the order of the RBI dated January 6, 2023 fecompliance with certain provisions of the
Core Investment ComparsiéReserve Bank) Directions, 2016 and Directions on Information Technology Framework
for the NBFC Sector.

We rely extensively on our information technology systems and any unforeseen internal or external disruptions,
downtime and inadequacy may have a detental impact on our operations.

2XU LQIRUPDWLRQ WHNWVKMHRRORDUHB D FULWLFDO SDUW RI RXU EXVLQHYV
our risk management, deposit servicing and loan origination functions, as well as our increasitig pbfifiancial
SURGXFWY DQG VHUYLFH V OurmBusinesst+ UK FechnGlegWmatfamd R\QH B2B3a) Fhe table

below shows our capital expenditure incurred towards IT systems in absolute amounts as well as a percentage of
total costdn Fiscals 2024, 2023 and 2022.
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Particulars Fiscal
2024 | 2023 | 2022

(LQ PLOOLRQ H[BPHSW SHUFHQWD]J
Capital expenditure incurred 484.26 264.70 184.33
towards IT systems
Total capital expenditure 1,642.6Q 460.25 256.75
Capital expenditure incurred 29.48% 57.51% 71.79%
towards IT systems as g
percentage of total capital
expenditure (%)

From time to time, our IT systems require maintenance and upgrades, including in response to technological advan
and emerging banking ardher financial services industry standards and practices. Any failure to do so, in a timely
manner or at all, could result in disruption, breach or failure of our IT infrastructure, and could result in the
malfunctioningof financial,accountingor dataprocessingystems, inability to generate potential customer scorecards,
inability to serviceour customersand partnersn atimely basisor at all, non-availability of certain information for

our managemenin orderto enablethemto plan for or respondto contingencies and changes in market conditions

in a timely manner or at all, or los$ confidentialor materialdatag all of which could result in boss of customers,
damaged reputation and weakening of our competitive positiohadan adsrse effect on our financial condition and
results of operationdrurther, we have also entered into agreements with several IT vendors to set up our IT
infrastructure. Any failure of such IT vendors to fulfil their contractual obligations to us couldidikeesult in
disruptions that could have Q DGYHUVH HIIHFW RQ RXU ILQDQFLDO foRpGn#ss RQ D
sourced through different channels of disbursement including third party distributors (comprisinghegter
dealers, digital partners and direct selling agents) that contributed to 62.07%, 65.69% and 58.02% of our
disbursements in Fiscals 2024, 2023 and 2022, respectively. Any deficiency, interruption in service or lapse by su
third-party service providers may havevatse consequences on our business and reputatiénQ 8® JH

We have in the past faced instances of technology related issues involving our own IT systems-padytHifd
systems that resulted in temporary disruptions and downtime in cprteiesses. The table below shows our system

downtimes in Fiscals 2024, 2023 and 2022.

Particulars Fiscal
2024 | 2023 | 2022
Percentage of hours in a year
Systemdowntime(%) |0.17% [0.27% [0.54%

While the financial impact of such instances isaquéntifiable and these instances have not had any material adverse
impact on our business and operations, similar instances for a prolonged period of time and/or at a large scale in
future could potentially impact our business, results of operatiash, ftows, financial condition and reputation.

Changes in interest rates may affect our treasury operations, causing our net interest income to decline.

Our results of operations depend substantially on the level of our net interest income, Widdifference between
our interest income on our loan portfolio and our finance costs. The following table provides an overview of ou

finance costs for the periods indicated.

Particulars Fiscal
2024 | 2023 | 2022
(LQ & PLOOdeReNtagdsE H S W
Finance costs 30,973.64 21,739.50 16,785.23
Average Total Gross Loafs 464,921.81 372,240.37 302,128.67
Finance costatio @ 6.66% 5.84% 5.56%
Yield on Advanceg%)® 16.09% 15.37% 14.04%
Net Interest Incom® 43,820.17 35,456.50 25,633.43
Net Interest Margir{%)®) 9.43% 9.53% 8.48%

Notes:
(1) Average Total Gross Loans: simple average of our Total Gross Loans as at the last day of the relevant Fiscal and ows3dteh@ as

at the last day of the previoléscal.
(2) Finance costatio: ratio of Finance Cost to Average Total Gross Loans for the relevant Fiscal.
(3) Yield on Advances: ratio of Interest Income to Average Total Gross Loans for the relevant Fiscal.
(4) Net Interest Income: Interest income reduced bynfieacost for the relevant Fiscal.
(5) Net Interest Margin: ratio of Net Interest Income as a percentage of Average Total Gross Loans for the relevant Fiscal.

The table below provides an overview of our debt funding profile as of March 31, 2024, 2023 and 2022:

Particulars As of March 31,
2024 | 2023 | 2022
® PLOOLRQ XQOHVV RWKHUZLVH LQGL
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Total Borrowing$§? 461,694.7¢ 366,278.6( 286,797.3(
Average Cost of 7.95% 6.90%) 6.37%
Borrowing$?
Average Residual 1.75 1.83 1.69
Tenure of borrowings
(in years¥
Notes:
(1) Total Borrowings:Sum of debt securities, borrowings (other than debt securities) and subordinated liabilities as of the last day ofrihe releva
Fiscal.
(2) Average Cost of Borrowing$atio of finance cost to Average Adjusted T&afrowings for the relevant Fiscal. Average Adjusted Total
Borrowings is the simple average of our Adjusted Total Borrowings as of the last day of the relevant Fiscal and oufTAthliStedowings
of the last day of the previous Fiscal.
(3) Average Residud enure of Borrowings: average tenure of borrowings as at the last day of the relevant Fiscal weighted based on residual
tenure.

Any increase in our cost of funds may lead to a reduction in our Net Interest Maagirinmrease in interest expense
relatve to interest income if we are unable to increase the rates charged on our loan portfolio or if the volume of ol
interestbearing liabilities becomes larger or grows faster than the volume of our irgaragig assets. Such increase

in interest ratesould also affect our ability to raise legost funds as compared to some of our competitors who may
have access to lower cost funds. Conversely, in a declining interest rate environment, if our cost of funds does I
decline simultaneously or to the saméent as the yield on our interestrning assets, it could lead to a reduction in
our net interest income and net interest margin, thereby affecting our results of operations.

2XU &RPSDQ\TV $YHUDJH &RVW Rl % RUURZL @ duk 0 ¥n inQ€&abeHMdrko@ingsdo W K
fund our loan disbursements growth and the higher interest rates in domestic and global markets which may contin
to remain high. This has resulted in an increase in our finance costs. Any future increases ih afuraoswing

could have an adverse impact on our Net Interest Income, and consequently our financial position and results
operations.

We extend fixed rate and floating rate loans to customers, and any adverse change in interest rates couldurause
net interest income to decline and adversely affect our business, results of operations, cash flows and financial
condition.

We extend loans to our customers and avail borrowings at fixed as well as floating interest rates. While we seek
pass throul interest rate increases to our customers, there is no assurance that we will be able to effectively do ¢
The table below shows a breakdown of our Total Gross Loans and Total Borrowings by fixed and floating rates as
March 31, 2024, 2023 and 2022. Bo| X UW K H U Gud Budne&DurWPiddiicts D Q0@Ar BusinesstTreasury
Functions’ RQ S434 &hd 268espectively.

Particulars As at March 31,
2024 2023 2022
(LQ & BL( (%) (LQ & BLQ (%) (LQ &2 BLQ (%)
Total Gross 514,870.94 100.00% 414,972.68 100.00% 329,508.04 100.00%
Loans®
Fixed Interest| 370,840.37% 72.03% 313,522.27 75.55% 252,791.79 76.72%
Rate
Floating 144,030.57% 27.97% 101,450.44 24.45% 76,716.26 23.28%
Interest Rate
Total 461,694.7¢ 100.00% 366,278.6( 200.00% 286,797.3( 100.00%
Borrowings®
Fixed Interest| 110,824.2¢ 24.00% 96,721.19 26.41% 82,490.30 28.76%
Rate
Floating 350,870.5( 76.00% 269,557.47 73.59% 204,307.0¢ 71.24%
Interest Rate
Notes:

1. Total Gross Loansaggregate amount of loan receivables from customers, including future prirmieatiue principalpverdue interest and
interest accrued but not dieefore considering impairment allowances, as of the last day of the relevant Fiscal

2. Total Borrowings:sum of debt securities, borrowings (other than debt securities) and subordinated liabilities as of the last day of tihe releva
Fiscal.

In the event of further increases in interest rates on our borrowings, we may not be ableasfulin the increased
cost of funds to customers with fixed rate loan agreements, resulting in an adverse impact on our net interest inco
and net interest margins. Additionally, aimgrease in the interest rates we levy on loans disbursed to custdmers a
floating interest rates, could result in the extension of loan maturities or higher monthly instalments due fron
borrowers, which, in turn, could result in higher rates of default. Increased interest rates could also reduce the volul
of loans as custome are deterred from taking loans at high interest rates to finance their purchases or investment
and we may also lose customers if they opt to prepay our loans in favour of less expensive loans from other lende
either of which coulddversely impaabur business, financial condition and results of operations.
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In a declining interest rate environment, if our cost of funds does not decline simultaneously or to the same extent
the yield on our interestarning assets, it could lead to a reductioaunnet interest income and net interest margin.
Declining interest rates could also result in customers opting to prepay our loans to take advantage of the lower inter
rate, or a higher component of principal being repaid in every interest paymeamtregilting in reduced growth of

our loan portfolio. While we have not experienced the foregoing instances that led to any material adverse effect
our business and operations in Fiscals 2024, 2023 and 2022, if any of the foregoing were to ocfutune titecould

have an adverse effect on our business, results of operations, cash flows and financial condition.

In Fiscals 2024, 2023, 2022, unsecured loans comprised 39.13%, 37.18% and 31.76% of our total assets unde
management, respectively. If vege unable to recover such receivables in a timely manner or at all, our business,
results of operations, cash flows and financial condition may be adversely affected.

We offer unsecured loans (in the form of business loans and supply chain finance)M&M#&r customers and
unsecured personal loans to our retail customers. The table below provides an overview of unsecured business
personal loans as at March 31, 2024, 2023 and 2022:

Particulars Fiscals
2024 | 2023 | 2022
LQ @z PLOOpeR€entagbhy HS W
AUM of unsecured loan® 202,755.76 155,210.37 104,977.16
AUM 518,208.11 417,508.93 330,524.87
AUM of unsecured loans as a percentage of AUM 39.13% 37.18% 31.76%

Notes:
1. AUM of unsecured loans comprises unsecured MSME loansreetured personal loans.

JRU IXUWKHU G H\WIilr B@sWies§SOu Pryddcty#IBME Financé R Q 2B4J%lch unsecured loans
pose a higher credit risk as compared to our secured loan portfolio because they are not suppeaiezidg
collateral that could help ensure an adequate source of repayment for the loan and, in some cases, may be recall
any time. We may be unable to collect our outstanding advances in part or at all in the everpafment by a
borrower. Sige these loans are unsecured, in the event of defaults by such customers, our ability to realise the amou
due to us would be restricted to initiating legal proceedings for recovery. There can be no guarantee as to the amo
of our resources that woulzk utilised and the length of time it could take to conclude such legal proceedings or for
the legal proceedings to result in a favourable decision to us. Based on our accounting policies, we have, in the p
had to record accounting writdfs in respecbf such nomperforming loans, although we have, in respect of such
loans continued to make recovery efforts even after such accountingp¥igit€or further details on such writdfs

and provisions made as at and for the Fiscal ended March 31, 2024,2@ G S O Bdledtid Skatittitak
Information x£Provisioning and Writeoffs” R Q SBB1] KAny failure to recover the full amount of principal and
interest on unsecured loans given to our customers could adversely affect our businessf mseiédians, cash

flows and financial condition.

10. We are subject to regulations and periodic inspections by regulatory authorities in India.-danpliance with
regulations and observations made during their inspections could expose us to penaltiespsigspand restrictions
as well as cancellation of our license.

We are subject to periodic inspections by the RBI under the RBI Act on our operations, risk management systern
internal controls, regulatory compliance and credit monitoring systems, putswérich the RBI issues observations,
directions and monitorable action plans, on issues related to various operational risks, information technology secur
and regulatory nowompliances, amongst others. During the course of finalising inspectiofBrespection team
shares its findings and recommendations with us and provides us an opportunity to provide clarifications, addition
information and, where necessary, justification for a different position, if any, than that observed by the RBI. Upol
final determination by the RBI of the inspection results, we are required to take actions specified therein by the RE
to its satisfaction. Nowwompliance with observations made by the RBI during these inspections could expose us fc
penalties and restrictns.

In Fiscals 2023, 2022 and 202RBI has recommended certain areas of improvement to our Company in relation to
concerns such as, (i) the composition of certain committees being deficient acdmpliant with regulatory
requirements, (ii) to undexke the root cause analysis of the increasing trend in customer complaints and strengthe
the grievance redressal mechanism; (iii) not providing the terms and conditions of the loan in the vernacular langua
of the customer, hence violating the Fair Fisec€ode issued by RBI; and (iv) to monitor the end use of funds in case
unsecured business loans. While we have responded to the observations made by the RBI in their risk assessr
reports pursuant to inspections undertakerFfecals 2023, 2022 and@1, we cannot assure you that RBI will not
make similar or other observations in the future. In the event we are unable to resolve such deficiencies and ott
PDWWHUV WR 5%,V VDWLVIDFRPRBQLRQFHUHAHL RK K5HA ¥ Wak@teh @aFWRIR Q V
supervisory action which many include charging penalties, penalising our management, restricting our bankin
activities or otherwise enforcing increased scrutiny and control over our banking operations, including by way o
withholding approvals, or issuing conditional approvals. For instance, in May 2024, the RBI imposed a penalty o
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_ PLOOLRQ IRU QRW FRQYH\LQJ WKH WHUPV DQG FRQGLWLRQV RI
vernacular language. We have paid peaalty amount and complied with the RBI oritethis regard

2XU 6XEVLGLDU\ +HUR +RXWHRL ) LYDWFEHMHPWWHRE SHULRGLF LQVSHF
1+% $FW NH® Kdi " 3 ,Q ) LCV2BZ202021and 2020, the NHB recommended certain areas of
improvement to HHFL in relation to concerns such as, (i)-campliance with loafio-value norms in certain
instances, (i) HHFL using the dealer network of Hero MotoCorp Limited without the approval aiiitsdialirectors,

(iii) delay in submitting returns in relation to instances of fraud, and (iv) deficiency in the composition of certain
committeesWhile the NHB has not levied any penalty for the abovecmmnpliances and we have provided necessary
clarifications or undertaken to ensure compliance with the above observations, we cannot assure that such steps
be satisfactory and that the NHB will not have further/follomobservations in the future

We cannot assure you that the RBI, NHB, IRDAI, or any other regulatory authority will not make similar or other
observations in the future or impose any penalties or restrictions on us including having approvals withheld, receivir
conditional approvals,rdhaving our licenses cancelled, whitlay have an adverse effect on our reputation, business,

results of operations, financial condition, and cash flows.
*The Company has not been subject to inspections by the RBI for fiscal 2024.

*HHFL has not been stjbct to inspections by the NHB for fiscals 2023 and 2024.

In Fiscals 2024, 2023 and 2022, 16.69%, 18.76% and 24.00% of our collections were in cash, respectively, exposin
us to certain operational risks, including misappropriation or fraud by our empleg®r thirdparty agents.

A significant portion of our overdue collections are collected by our field agents in cash. Cash collection refers t
physical cash collections by our field agents. Other modes of collection inclueasiorased collections tlugh

modes such as the National Automated Clearing House, cheques, electronic clearing service payments, payme
through payment gateways and aggregators. Such cash transactions expose us to the risk of loss, theft, fre
misappropriation and unauthorisansactions by thirgarty field staff and our employees. The table below provides

a split of our cash and narash collections ifriscals 2024, 2023 and 2022

Particulars Fiscals
2024 [ 2023 | 2022

(LQ 2 PLOOLRQ H]JFHSW SHUFHQW,
Total collections 278,836.23 242,567.06 165,466.95
Cash collections 46,527.94 45,496.95 39,708.70
Cash collections as a percentage of t 16.69% 18.76% 24.00%
collections (%)
Non-cash collections 232,308.29 197,070.11 125,758.26
Non-cashcollections as a percentage 83.31% 81.24% 76.00%
total collections (%)

We may be unable to adequately prevent or deter such activities in all cases. In Fiscals 2024, 2023 and 2022,
experienced acts of fraud, forgery amisappropriation committed by or involving our customers, borrowers and
employees. In particular, we faced instances of manipulation, misrepresentation and fraud, such as embezzlemen
cash, cheating and forgery. The fraud detected was mainly due taaerbent of cash and fabricated collateral and
identity documents. The table below shows the number of fraud cases we have experienced and the amounts invol
in Fiscals 2024, 2023 and 2022, each of which was reported to the RBI:

Particulars Fiscals
2024 2023 2022
Fraud case&ount) 30 8 3
Amounts involved in fraud casés Q 25.10 108.65 484.50
million)
Amounts involved in fraud cases as g 0.005% 0.03% 0.15%
percentage of our total AUN#6)

While such fraud cases did not have a matérighct on our business and operations, these risks are exacerbated by
the high levels of responsibility we delegate to ouhduse collections team and field agents and the geographically
dispersed nature of our network. There can be no assurance theasbuollection technology, insurance policies,
and systems to detect fraud, misappropriation and misuse will be effective in preventing or deterring such activities
all cases. Givethehigh numberof transactionsve procesdlaily, certaininstance®f fraudandmisconduct may go
unnoticed or may only be discovered after a significant period has elapsed if at all. Even when we glisbover
instance®f fraud, theft or other misconduct apdrsueegal recourse or file claims with our insurance casriee

cannot assure you that we will recover any of the amounts lost. In addition, we may be subject to regulatory or oth
proceedings in connection with any unauthorised transactions, fraud or misappropriation, which could adversely affe
our goodwill,business prospects and financial performance. For details of legal proceedings involving our Company
V HBlutstanding Litigation and Material Developmehb&ginningon paget79.
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‘H LQFXUUHG UHVWDWHG ORVV DIWH L0B2@fHitHWayRbnmue to incubpedaiiigRogses Q )
in the near term as we invest in further expanding our distribution network across India.

We derive our revenue principally from interest earned on the loans that we disburse to customers. The table belo
shaws our total revenue from operations as well as our Restated profit/ (loss) aftleriteed from our Restated
Consolidated Financial Information on cash fldesFiscals 2024, 2023 and 2022:

Particulars Fiscals
2024 | 2023 | 2022
(@ PLOOLRQ
Total revenue from operations 82,909.04 64,015.93 47,386.54
Restated profit/ (loss) after tax 6,370.48 4,799.47 (1,918.98

Our reduced collections during the COVID pandemic contributed to a higher Stage 3 Loan as a percentage of Total
GrossLoans of 7.54% as at March 31, 2022, as compared to 5.11% and 4.02% as at March 31, 2023 and 20:
respectively. We wrote off a significant portion of our Stage 3 Loan in Fiscal 2022. Such write offs and the gener:
economic outlook as a result of the pamtc were factored into our estimates, assumptions and judgments in the
measurement of our impairment loss allowances, which contributed to our recording of a Restated loss (after tax)
_ PLOOLRQ |IRWe jmaydobtiBue to incur operagifosses in the near term as we invest in expanding
our distribution network across more gindes in India. We may not realise expected returns from such investments.
Our ability to achieve profitability and a net working capital surplus will depend o faators, including our ability

to increase our Total Gross Loans and net interest margin. We cannot assure you that our expansion will be profital
Failure to become profitable would materially and adversely affect the value of your investmentompuany.

If we are unable to comply with the capital adequacy requirements stipulated by the Reserve Bank of India, our
business, results of operations, cash flows and financial condition could be materially and adversely affected.

Our CompanyisV XEMHFW WR WKH FDCARW DWDHD & HT X P Q WL WSLLRH \AF U hdf-bla@kifg) fivencidl 5 % ,
FR P S DNBFC? Scale Based Regulatiar@AR is defined as the ratio of Tier | and Tier Il capital as compared tovegkhted

assets on batee sheet and risk adjusted value oftmdfance sheet items. In accordance with the NBFC Scale Based Regulations,
NBFCs such as our Company are required to maintain a minimum capital ratio, consisting of Tier | and Tier |l capitels®f not
than 15.00%of our aggregate riskeighted assets on balance sheet and risk adjusted valuebafaite sheet items, of which

Tier | capital cannot be less than 10.004thile our CAR did not fall below the level prescribed by the RBI in Fiscal 2024, 2023

or 2022, here can be no assurance that our CAR will continue to be compliant with RBI requirements in the future. For furthe
GHWDLOV KepREDWakiong Hrd PoliciessEH J L Q Q L Q278RTQe &able) bhelow shows our CAR on a standalone basis

as at March B, 2024, 2023 and 2022

Particulars As at March 31,
2024 2023 2022
Minimum CAR as per RB(%) 15.00% 15.00% 15.00%
Total capital fund§ae PLOO| 81,049.24 75,056.95 45,033.3
Risk weighted assefse PLO (Q 497,819.6§ 364,823.53 288,592.15
CAR (%) 16.28% 20.57% 15.60%
Tier | Capital(%) 14.36% 17.68% 13.10%
Tier Il Capital(%) 1.92% 2.89% 2.50%

$V D KRXVLQJ ILQBRFFH RRXRSBHXQEVEGLDU\ ++)/ LV UHTXLUHG WR PDLQWRBARY D FDS
DV SUHVFULEHG E\ WKH 1+% FRQVLVWLQJ RI 7LHU , DQG 7LHU ,, &D &iwaighted RI1 Q
assets and of risk adjusted value ofledfance sheet items, pursuant to the NHB Directions. Tier | Capitalbmwtleast 10.00% of the
ULVN ZHLJKWHG DVVHWY DQG 7LHU ,, &DSLWDO PXVW QRW H[FHHG at NRarchV KH 7
31, 2024, 2023 and 2022:

Particulars As at March 31,
2024 2023 2022

Minimum CRAR as pe 15.00% 15.00% 15.00%
NHB (%)

Total capital funds (& 7,736.40Q 7,892.4Q 4,587.42
million)

Risk weighted assetéa 39,470.22 26,124.72 18,768.3(
million)

++)/1V &Y% 19.60% 30.21% 24.44%
Tier | Capital(%) 17.37% 26.93% 21.37%
Tier Il Capital(%) 2.23% 3.28% 3.07%)

There can be no assurance that we will be able to continue maintaining our CAR and CRAR within the regulatot
requirements. As we continue to grow our loan portfolio and asset base, we may be reqaisedatiditional Tier |

and Tier Il capital in order to continue to meet applicable capital adequacy ratios with respect to our businesses. If \
fail to meet the applicable CAR and CRAR requirements, our business, results of operations, cash floasdald fin
condition could be adversely affected.
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Total Gross Secured loans comprised 59.95%, 62.48% and 67.49% of our Total Gross Loans, respectively. The
value of our collateral may decrease or we may experience delays in enforcing collateral when our emstom
default on their obligations, thereby exposing us to potential loss.

Certain of our retail loans, namely vehicle loans and mortgage loans, and certain MSME loans and CIF loans 3
secured by collateral. The table below shows the amount of such skmneds a percentage of Total Gross Loans
as at March 31, 2024, 2023 and 2022:

Particulars As of March 31,

2024 2023 2022

Total Gross Secured 308,662.4( 259,289.449 222,400.84
Loans(e PLOOLRC(

Total Gross Loanéae 514,870.94 414,972.6§ 329,508.05
million)

Total Gross Secured 59.95% 62.48% 67.49%
Loans as a percentage (
Total Gross Loanéb)

The table below shows the percentage of vehicle finance, mortgage loans, MSME finance and CIF loans that we
secured as at March 31024, 2023 and 2022:

Particulars As of March 31,
2024 2023 2022
Vehicle loans (& 127,942.59 108,38.55 98,78.38
million)
Vehicle loans securg 127,942.5¢ 108,38.55 98,78.38
(2 PLOOLRQ
Vehicle loans secure 100.00% 100.00% 100.00%

as a percentage of toi
vehicle loang%)

Mortgage loans (& 49,98.99 36,9%9.51 27,22.48
million)

Mortgage loans securs 49,227.07 36,576.37 26,916.67
(e PLOOLRQ

Mortgage loans securg 98.48% 98.94% 98.87%

as a percentage of to
mortgage loan§)

MSME loans (& 107,798.5 84815.06 61,514.36
million)
MSME loans secure(a 62,622.97 48,371.37 34,969.64
million)
MSME loans secured { 58.09% 57.03% 56.85%

a percentage of tot
MSME loans(%)

CIFloans(z2 PLOQ 73,147.31 70,371.53 69,345.67
CIF loans secured & 68,869.95 65,958.24 62,029.28
million)

CIF loans secured as 94.15% 93.73% 89.45%
percentage of total ClI

loans(%)

The value of the collateral such as wheeled assets and residential and commercial properties may fluctuate or dec
due to factors beyond our control, includidgterioration in regional economic conditions or asset values or
deficiencies in the perfection of collateral. Such risk is particularly pronounced in situations where the collateral is il
the form of depreciating fixed assets such as vehicles. In thefdases against property and housing finance, where
WKH FROODWHUDO WDNHV WKH IRUP RI PRUWJDJH RYHU RXU FXVWRF
adverse movements in the price of such immoveable property and the real estatennggaketal. Our loans may
exceed the value of the underlying collateral if the value of the collateral reduces significantly or if the collateral goe
missing or is destroyed. As a result of the foregoing, we may not be able to realise the full vatueatiataral,

assign or refinance such loans. While there has been no past instances of a loss in the value of collateral, miss
collateral or destroyed collateral resulting in an increase in our provision on loans or inability to assign or refinanc
sud loans in Fiscals 2024, 2023 and 2022, if such instances were to occur in the future, we may increase our provisie
for loan losses.

We cannot assure you that we will be able to successfully repossess or liquidate the collateral in the event of a defa
We may face delays, including in respect of legal proceedings and auction processes, and incur legal and administra
costs in the repossession and sale of the collateral. We are exposed to the risk of forged or defective title deeds
property docurants from time to time in the ordinary course of business, particularly as there is no centralised lan
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title registry in India. While we have not faced any such instances that materially and adversely affected our busine
or results of operations in Fals 2024, 2023 and 2022, title to the property may be disputed, including on account of
out-of-date or illegible local land records which may only be available in the local vernacular languages, as well a
alleged short payment of stamp duty or registrafiees, which may render the title documents inadmissible in
evidence. If we are unable to seize and/or recover the full value of collateral in a timely manner, or at all, our busine:s
results of operations, cash flows and financial condition may be salyaaffected. There can be no assurance that
any foreclosure proceedings would not be stayed by the Debt Recovery Tribunal. Further, in case insolvent
SURFHHGLQJY DUH LQLWLDWHG XQGHU WKH ,QVROBCHQ B\ D @&vitdr N U
our Company, we may not have complete control over the recovery of amounts due to us. We may not be able
realise the full value of our collateral as a result of delays in foreclosure proceedings. A failure to recover the expect
value of colateral security could expose us to a potential loss.

We are exposed to risks related to concentration of loans to certain customers. For Fiscals 2024, 2023 and 2022
loans to our top 10 customers amounted to 4.75%, 5.50% and 7.62% of our total outstaoding} Fespectively.

We cannot assure you that we will be able to maintain historic levels of business from our top 10 customers, or th
we will be able to significantly reduce customer concentration in our loan book in the future. While no development
in relation to our top 10 customers have occurred in Fiscals 2024, 2023 or 2022 that had a material adverse impac
our business and operations, a significant decrease in business from any such customer, whether due to circumsta
specific to such cusmer, or a sharp increase in interest rates or the re@onmomic environment generally, may
materially and adversely affect our business, results of operations, cash flows and financial condition. The followin
table sets forth the percentage of loantstamding to our top 10 customers (based on our DNBSO1 return filed with
the RBI in the respective Fiscal), as at the dates indicated:

Particulars As of March 31,
2024 2023 2022
Loans to top 10
customerd) PLOO 24,447 .64 22,808.74 25,092.44
Total Gross Loans_
PLOOLRQ 514,870.94 414,972.6§ 329,508.05

Loans to top 10
customers as a percente
of Total Gross Loans (% 4.75% 5.50% 7.62%

Notes:
(1) Top 10 customers in each Fiscal may vary.

Similarly, if the loans to any of theseistomers becomes nqerforming, we cannot assure you that we will be able

to make full recoveries on these loans and consequently it could result in deterioration of the credit quality of our loe
portfolio. In addition, an increase in delinquency ratasld result in a reduction in our interest income and as a result,
lower our revenue from our operations, while increasing costs as a result of the increased expenses required to ser
and collect delinquent loans.

Any disruption in our sources of cafal or inability by us to secure funding on acceptable terms and at competitive
rates when needed could have a material adverse effect on our business, results of operations, cash flows an
financial condition.

We have historically secured financing thgh a variety of sources to meet our capital requirements, including,
primarily, from bank loansOur business depends and will continue to depend on our ability to access a variety of
sources of capital on suitable terms and in a timely manner in order to servedsbimgdebtor to fund our other
liquidity needs. The table below provides a bdkakn of our total borrowings as at the dates indicated:
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Particulars As at March 31,
2024 2023 2022
L Q & Percentage L Q & Percentage L Q & Percentage
million) of Total million) of Total million) of Total
Borrowings Borrowings Borrowings
Debt Securities:
Redeemable neoonvertible debentures 28,813.15 6.24%| 37,055.5€ 10.12%| 27,194.78 9.48%
Commercial papers 38,224.00 8.28%| 30,415.23 8.30%| 32,615.6€ 11.37%
Debt Securities (A) 67,037.15 14.52%| 67,470.79 18.42%| 59,810.44 20.85%
Borrowing (other than Debt Securities):
Term Loans:
Term loan from banks and financial 275,849.73 59.75% 205,614.0( 56.14% 183,717.24 64.06%
institutions (Secured)
Term loan from banksForeign currency 508.47 0.11% 773.17 0.21%| 1,036.1(Q 0.36%
loan (Secured)
External commercial borrowing (Secured)| 47,597.31 10.319% 39,348.2§ 10.74% 8,623.12 3.01%
Loan repayable on demand from banks:
Cash credi{Secured) 4,244.78 0.92%| 3,193.7(¢ 0.87%| 5,467.03 1.91%
Working capital demand loans (Secured) | 23,150.11 5.01%| 14,700.72 4.01%| 17,613.2¢ 6.14%
Working capital demand loans (Unsecure¢  2,000.00 0.43%| 2,000.0Q 0.55%| 3,850.0Q 1.34%
Additional special refinance facility from 5,053.50 1.09% 500.00 0.14% 0.00 0.00%
National Housing Bank
Borrowing (other than Debt Securities) (B)| 358,403.9( 77.63%| 266,129.87 72.66%| 220,306.69 76.82%
Subordinated Liabilities (Unsecured) (C) 36,253.71 7.85%| 32,677.94 8.92%| 6,680.17 2.33%
Total Borrowings (A+B+C) 461,694.7¢  100.00%| 366,278.60  100.00%| 286,797.3( 100.00%
The following table sets forth our Average Cost of Borrowings as of the dates indicated:
Particulars Fiscal
2024 2023 2022

$YHUDJH &RVW R

2XU &RPSDQ\TV $YHUDJH &RVW RI %YRUURZLQJ KDV LQFUHDVHG LQ WK
fund our increase in loan disbursements and the reversal of the interest rate cycle in domestic and global markets wt
may continue to reain high or increase so long as interest rates remain elevated. If we are unable to obtain adeque
financing in a timely manner and on commercially reasonable terms, our CAR may fall below the minimum
requirement of 15.00% of our aggregate risk weightsets, as prescribed under the NBFC Scale Based Regulations,
thus adversely impacting our business, results of operations, cash flows and financial condition.

Our ability to raise funds on acceptable terms, at competitive rates, in a timely ngep®@rds on various factors.

Any event affecting the market sentiment surrounding the financing sector could adversely affect our borrowing. Fc
HIDPSOH WKHUH KDYH EHHQ LQVWDQFHY ZKHUH RXU &RPSDQ\Tw QDPI
Rl ,QIRUPDWLRQ RQRIDT IHDAWUB JISWM¥FLBDO PSMAWL D@ WKRXX R VE53/,& ODW
their records and removed our name from such records) and our credit ratings have been downgraded. While st
events did not have a matergfect on our operations, there can be no assurance that similar events in the future alsi
will not. An event of default, a significant negative ratings action by a rating agency, an adverse action by a regulato
authority ora generaldeteriorationin prevailing economicconditionsthat constrictsthe availability of credit may
increaseur costof fundsandmakeit difficult for usto accesginancing inacosteffectivemanner. Further our ability

to raise debt to meet our fundingguirements is also restricted by the limits prescribed under applicable regulations,
including guardrails set by RBI in Bank Finance to NBFCs and NBFC lending caps imposed by SEBI on mutua
Funds, gratuity funds and provident funds.

We may face assdiability mismatches, which could adversely affect our liquidity and consequently affect our
profitability, business, results of operations, cash flows and financial condition.

Assetliability mismatches may arise if assets and liabilities mature overdiff@eriods. A significant portion of our
assets, such as mortgage loans disbursed by HHFL and certain structure finance loans secured by collateral h
maturities with longer terms than our borrowings. A portion of our funding requirements are mehtsihougand
mediumterm borrowings such as term loans and working capital loans from banks and financial institutions, non
convertible debentures, commercial papers, refinancing from the NHB/Small Industries Development Bank of Indi

SIDBI© R U F DWVf4cilkiesHNEsmatches between our assets and liabilities are compounded in case of pre
payments of the loans by our customers. Any mismatch in the maturity profile of our assets and liabilities may lead
a liquidity risk and have an adverse effectoum business, results of operations, cash flows and financial condition.
The table below provides an overview of our asset and liability maturity pattern as at March 31, 2024:
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Particulars Liabilities | Assets | Cumulative mismatch
(LQ &2 BDLOOLRQ

Maturity Period

Less than one morfth 34,545.17 101,655.67 67,110.45
Over one month up to two months 18,526.41 23,347.72 71,931.74
Over two months up to three months 20,378.94 23,547.0C 75,099.79
Over three months up to six months 43,001.67 53,470.94 85,569.1]
Over six months up to one year 128,098.37 86,395.82 43,866.56
Qver one year up to three years 224,450.8( 231,979.13 51,394.90
Over three years up to five years 84,580.76¢ 61,681.25 28,495.4(
Over five years 116,569.99 88,074.59 0.00
Note:

(1) Assets maturing in less than one month includes cash and liquid investments

We cannot assure you that our businesses will generate sufficient cash flow from operations such that our anticipa
revenue growth will be realised or that future borrowings will be available to us under credit facilities in amounts
sufficient to enabl@s to repay our existing indebtedness or fund our expansion efforts or other liquidity needs. While
we had a positive asskability maturity profile on a cumulative basis as at March 31, 2024, 2023 and 2022, there is
no assurance that we will be ablentaintain such profile.

We rely on third party contractual staff, such as thigharty distributors, in addition to service providers, such as
direct selling agents, twavheeler dealers, digital aggregators and collection agents, to undertake ceativities
related to our business, including credit checks, sourcing and collection related services and certain back office
services. Any disruption, negligence, fraud, deficiency or inefficiency in the services provided by such third parties
could advesely affect our business, reputation, results of operations, financial condition and cash flows.

We rely on thirdparty distributors such as direct selling agents,-tw@eler, including those of Hero MotoCorp
Limited, used car dealers and digital partn &R VRXUFH RXU FXVWRPHUYV ) RQurhddingss HU
is sourced through different channels of disbursement including third party distribietmmgprising twewheeler
dealers, digital partners and direct selling agents) that contribui@d62.07%, 65.69% and 58.02% of our
disbursements in Fiscals 2024, 2023 and 2022, respectively. Any deficiency, interruption in service or lapse by su
third-party service providers may have adverse consequences on our business and rémrtgtamel6. In addition,

we rely on various external vendors and services providers to undertake certain operational activities related to c
business, including customer verification, processing loan applications, customer relationship management, fra
control, ban collection including through online payment channels provided by such parties, external property
valuations, marketing, social media, records management, technology and telecom infrastructure services and datat
administration. For details on our U LE XW LR Q Quf BuZinesstOunDistrbidtion Network RQ 2ELIH

Our external vendors or service providers may fail to fulfil their contractual obligations, whether due to operationa
errors on the part of their respective employees or farottasons, engage in fraudulent or misdemeanours whether
directly or indirectly, fail to maintain the security of their data systems, or experience other disruptions to theil
business. Any such events may cause disruptions to our business operaticpesad£to liability under the relevant
laws, regulations or contracts.

We also rely on third party field agents for loan collections and any deficiency or failure by such third parties ir
performing their services or any events that affect our collectework could adversely affect our business, results

of operations, financial condition and cash flows. For instance, in the first quarter of Fiscal 2024, our collections wel
lower than anticipated as a result of unforeseen factors not fully withizootnol, including disruption caused by the
JHQHUDO HOHFWLRQV LQ WKH GHSOR\PHQW RI DJHQWYV E0RXNIJHARE QM
Discussion and Analysis of Financial Condition and Results of Operati@ignificant Devalpments after March

31, 2024 that may affect our future results of operatiol® Q 3&6J H

The table below sets out our expenditure on third party contractual staff costs and loan collection charges as an abso
sum and as a percentage of our total aspse for Fiscals 2024, 2023 and 2022.

Particulars Fiscal
2024 2023 2022
& PLOC Percentage of & PLOQ Percentage of & PLOQ Percentage of

total expenses total expenses total expenses
Third party 2,989.27 4.04% 2,591.8(0 4.54% 1,986.28 3.93%
contractual staf
costs
Loan collectior 6,664.99 9.01% 7,177.88 12.57% 6,670.41 13.20%
charges
Total costs (thirg 9,654.26 13.05% 9,769.68 17.10% 8,656.69 17.14%
party contractug
staff costs ani
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Particulars Fiscal
2024 2023 2022
& PLOCQC Percentage of @ PLOQ Percentage of & PLOQ Percentage of
total expenses total expenses total expenses
loan collection
charges)
Total expenses 73,991.84 57,123.24 50,515.4]

Our arrangements with our thigghrty contractual staff are generally on a-{esclusive basis and they may promote
RXU FRPSHWLWRUVY SURGXFWV || RXU GLVWULEXWRUYV IDLO WR HIIH]
more than ours, agrsely select the wrong customers for our products, input incorrect details into our systems, o
otherwise fail to comply with the regulatory, procedural and other conditions specified by us in connection with ou
arrangements with them, we could losegmbial customers and our brand and reputation may be adversely affected,
thus adversely impacting our income and results of operations. Our ability to control the way in which qarthird
service providers operate is limited and we may be held liabsledy deficiency of services, disruption, fraud,
misconduct, negligence, inefficiency or misdemeanouarthe part of such service providers, which could adversely
impact thequality of service provided to customers, and in turn, our reputation and &sisine

While we have not experienced instances of the aforementioned risks having a material adverse impact on our busir
and results of operations in Fiscals 2024, 2023 or 2022, if any such risks were to materialise in the future, it cou
result in lossge to our Company which we may not be able to recover from suckpiitg service providers in full or

at all. Our operations are dependent on our abiligotttinue our relationships with our third party service providers

on commercially reasonable tesrand identify suitable third party service providers to partner with in the future as
we expand our business. We cannot assure you that we will be successful in continuing to receive uninterrupt
services from these channel partners, and any breakdowarimnelationship or disruption, negligence, fraud or
inefficiency in the services provided by the channel partners could adversely affect our business, results of operatic
financial condition and cash flows.

We may experience difficulties in expandingiobusiness into new regions and markets in India.

As part of our growth strategy, we continue to evaluate opportunities to expand our business into new markets in Inc
and deepening our penetration within each finance vertical. The followingdiatwes our active customer base in
terms of number of pigodes, branch count, number of branches opened, number of branches closed and number
,QGLDQ VWDWHV LQ ZKLFK ZH ZHUH SUHVHQW DV DW OBu&ifess+Our
Srategies’

Particulars As at March 31,

2024 2023 2022
Pin-codes 18,603, 18,539 18,415
Number of branches 140 81 82
Number of branches opened 65 10 33
Number of branches closed 6 11 6
Number of states in which our 15 13 13
&RPSDQ\TV E WiegERtK

The following table provides details of the metro, urban, asivén and rural distribution, grouped according te pin
code, of our loan disbursements as a percentage of our total loans disbursed in Fiscals 2024, 2023 and 2022:

Particulars Fiscal®

2024 2023 2022
& PLO({ Percentage of & PLOO| Percentage of & PLOO| Percentage of
total loans total loans total loans
Metro® 125,064.1§ 36.29% 95,934.44 34.62%) 68,045.97 34.54%
Urbarf®) 51,485.8( 14.94% 43,540.57 15.71%) 24,964.30 12.67%
Semiurbant® 84,838.56 24.62% 64,958.89 23.44% 54,270.59 27.55%
Rural® 83,243.93 24.15% 72,699.42 26.23% 49,718.09 25.24%
Notes:

(1) Calculated as the number of paodes where at least one customer &neailed of a loan as a percentage of the totat@ides covered in a
given loan category.

(2) Metro comprises cities in India with a population over one million.

(3) Urban comprises cities with a population between 0.1 million and one million.

(4) Semiurban comprises cities with a population between 10,000 and 0.1 million.

(5) Rural comprises areas with a population below 10,000.

A significant portion of the loandisbursed were concentrated within metro areas in Fiscals 2024, 2023 and 2022.
While we have not faced any material challenges in expanding our business into new regions and markets in India
Fiscals 2024, 2023 and 2022, if we grow our distribution nétwao rapidly or fail to make proper assessments of
credit risks associated with new borrowers, a higher percentage of our loans may becgraganonng, which
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would have a negative impact on the quality of our assets and our financial conditionefgame our geographic
footprint and vertical penetration, our business may be exposed to additional challenges, including effectivel
allocating management time, technology and other resources across our operations as our business expands
increases ifts complexity and geographical diversity; effectively attracting and retaining employees and managing
our increased number of employees; identifying and collaborating with local business partners; managiaghird
service providers; obtaining necessgovernmental approvals; attracting customers in a market in which we do not
have significant experience or visibility; maintaining our customer service levels; assessing the value, strengths a
weaknesses of our future investments; launching new pdmith attractive value propositions; exposure to
additional local taxes; keeping up with evolving technology; maintaining standardised systems and procedures a
adapting them to local requirements; and adapting our marketing strategy and operatifereia cigions in India,
especially those which follow different business practices and where customers and speak different languages.

To address these challenges, we may have to make significant investments in people and resources that may not
desred results or incur costs that we may not be able to recOarinability to expand our current operations or
pursue new business opportunities may adversely affect our business, results of operations, cash flows and finan
condition.

Our business is sourced through different channels of disbursement including third party distributors (comprising
two-wheeler dealers, digital partners and direct selling agents) that contributed to 62.07%, 65.69% and 58.02% of
our disbursements in Fiscals 2@2 2023 and 2022, respectively. Any deficiency, interruption in service or lapse by
such third-party service providers may have adverse consequences on our business and reputation.

We rely on an external distribution network of partners such asviveelerand used car dealers, digital partners and
DSAs. These third party distribution network partners provide services such as sourcing potential customers, collecti
loan applications, marketing our financial product to offer suitable options to potergtahwrs based on their
financial needs.

The following table provides a breakdown of total disbursements by distribution channel.

Particulars Fiscals
2024 2023 2022
& PL{ Percentage of & PLOOL| Percentage of & PLOOL|Percentage
total total of total
disbursementg disbursements disburseme
nts

Two-wheeler
dealers 73,057.47 21.20% 70,778.39 25.54% 57,698.83 29.29%
Digital partnerg 77,153.08 22.39% 51,755.53 18.68%) 22,196.95 11.27%)
DSASY 63,672.1¢ 18.48% 59,505.08 21.47% 34,393.10 17.46%)
Direct sourcing 110,180.4§ 31.97% 86,19979 31.10%) 82,70113 41.98%)
Website/mobilg
app/digital
marketing 2,205.53 0.64%) 80.87 0.03%) 0.00 0.00%
Crosssell/Top
up 18,363.77 5.33%) 8,813.66 3.18% 8.95 0.00%
Total
disbursements| 344,632.47 100.00% 277,133.2 100.00% 196,99895| 100.00%
Note:

(1) Includes loans sourced through used car dealers.

The contracts with these intermediaries are typically-exsiusive. This exposes us to the risk that the dealers and
other channels we engage may work for our competitors, which may adversely affect our ability to increase ou
borrower base. While we have not faced any deficiency, interruption in service or lapse-bgttyirservice providers

that had a material impact onrobusiness and operations in Fiscals 2024, 2023 and 2022, we cannot assure you th:
we will be successful in continuing to receive uninterrupted services from thesgahtiydservice providers. Any
breakdown in our relationship or disruption, negligerfcaud or inefficiency in the services provided by the third
party service providers could adversely affect our business, results of operation, financial condition and cash flows.

If our Subsidiary, Hero Housing Finance Limited, into which we have inve€&e8g800.00 million, or 32.88% of
our total investments as at March 31, 202Becomes losmaking in future, we may lose some or all of our
investments in our mortgage loans business.

Our Company incorporated our Subsidiary, HHFL in 2017. Since then, our Company has in8@&6d0 million,

or 32.88% of our total investments into HHFL as at March 31, 2024 to leverage certain inherent advantages availal
to registered housing finano®mpanies offering mortgage loans, such as lower risk weights for certain classes of
loans. We may need to invest additional equity into HHFL to grow our mortgage loan business. The table below sho
the amount of revenue and profit generated by HHFLisodis 2024, 2023 and 2022.
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Particulars Fiscals
2024 | 2023 | 2022
LQ & PLOOLRQ H[FHSW SHUFHQW

Total Income generated by HHFL 5,690.39 4,205.50 3,115.71
Total income 83,597.31 64,475.45 47,975.13
Revenue generated by HHFL as a 6.81% 6.52% 6.49%
percentage of consolidated total inco

(%)

Profit/(loss)after taxof HHFL 361.04 226.26 20.91

If this business becomes leswking, we may lose some or all of the investments and our reputation, business, result:
of operations, cash flows and financial condition could be adversely affected. HHFL is exposed to fluctuations in re;
estate prices arahy negative events affecting the real estate sector. Developments in the real estate sector can hav
VLIQLILFDQW HIIHFW RQ ++)/1V EXVLQHVV ZLWK PRYHPHQWYV LQ UHL
for housing finance loans and the®@&XH RI FXVWRPHUYV UHVLGHQWLDO RU FRPPHUFI
loans extended by HHFL are secured. In recent times, real estate has been adversely impacted by frequent prc
delays, which has resulted in inventory overhang. Any devedopsror events that adversely affect the real estate
sector, including the introduction of any stringent construction or floor space index norms, as well as any adver:
market conditions, including an economic downturn or a downward trend in property, pniay diminish the value

RI ++)/1V VHFXULW\ LQWHUHVWY ,Q WKH HYHQW RI D GHIDXOW ++)/ |
LI WKH SURMHFWY ZKLFK IRUP SDUW RI ++)/1V FROODWHUDO DUH GHC

We have experienced a ratings downgrade lie fpast. Any future downgrade in our credit ratings could increase
our borrowing costs and adversely affect our ability to obtain financing.

The cost and availability of capital depends in part on our-gbort and longerm credit ratings. Faltetails of our
FUHGLW UDWLQJV IRU RXU YDULRXV IDFLOLWLHYVY DV DVWUWMBUsinegSEWH F
Credit Ratings R Q S27Q kth April 2020, we experienced a ratings downgrade from BBRble/A3to
BB+/Stable/BandD IXUWKHU GRZQJUDGH WR %% 6WDEOH % LQ -XQH E\ 6W
oftheCOVID SDQGHPLF 6XEVHTXHQWO\ LQ -XQH 6WDQGDUG DQG 3R
to improvements in economic conditions amg performance. In addition, in July 2020, we experienced a ratings
GRZQJUDGH IURP %DD 6WDEOH WR %D 1HJDWLYH E\ 0RBRIahdentdcXH W
,Q 2FWREHU ORRG\YV ZLWKGUHZ RXU LVYV Xfahly thing/ of @d1/Negadived V V L
While our Company did not witness any material impact in loans sanctions as a result of our ratings downgrade, the
can be no assurance that we will not experience any material impact in borrowings sanctions as a uasdt of f
ratings downgrades. Further, our ratings could be adversely impacted if our listed PrblaatdriotoCorp Limited,
reduces their equity stake in our Company.

Credit ratings provided by credit rating agencies may be suspended, withdrawn orakgisgtime by the assigning
rating agency and should be evaluated independently of any other Aatinfuture downgrade in our credit ratings
could increase our existing and new borrowing castsadversely affect our access to capital and debt manketh

could in turn adversely affect our interest margins, our business, results of operations, cash flows and financi
condition. A downgrade in our credit ratings could result in our lenders imposing additional terms and conditions t
financing arrangments wesnterinto in the future. A downgrade of our credit ratings could also result in revising the
interest rate spread of certain of our borrowings in accordance with the terms and conditions of such borrowir
arrangements. Any such adverse develagnoeuld adversely affect our business, results of operations, cash flows
and financial condition.

We may not be successful in implementing our growth strategies or sustain our growth and financial performance
at similar rates as experienced in recent ysar

There is no assurance the¢ will be successful in executing our business growth stratdeies if we are able to

grow our business in the futu@yr growth rate may not continue at a rate similar to what we have experienced in the
past. The table below shows our Total Gross Loans, total loans disbursed and Interest Income for Fiscals 2024, 2(
and 2022, and the yean-year growth in our Total Ges Loans, total loans disbursed and Interest Income from Fiscal
2022 to Fiscal 2024.

Particulars Fiscals/ As at March 31,
2024 | 2023 | 2022

(in e PLOOLRQ H[FHSW SHUFHQWDJ
Total Gross Loart8 514,870.94 414,972.68 329,508.05
Yearon-year growth in Total
Gross Loan® (%) 24.07% 25.94% -
Disbursement® 344,632.41 277,133.32 196,998.95
Yearon-year growth in
disbursement$ (%) 24.36% 40.68% 33.31%
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Particulars Fiscals/ As at March 31,
2024 | 2023 | 2022
(inee PLOOLRQ H[FHSW SHUFHQWDJ
Interest income 74,793.8] 57,196.00 42,418.66
Yearon-year growth irinterest
incoméd (%) 30.77% 34.84% -
Notes:

(1) Total Gross Loansaggregate amount of loan receivables from customers, including future prinoveatiue principaloverdue interest and
interest accrued but not dieefore considering impairment allowances, as of the last day of the relevant Fiscal.

(2) Yearonyear growth inTotal Gross Loas percentage growth in Total Gross Loans as of the last day of the relevanit discdhe Total
Gross Loans as of the last day of the preceding Fiscal.

(3) Disbursements: total amount of new loans disbursed to customers during the relevant Fiscal.

(4) Yearonyear growth in disbursements: percentage growth in disbursement for the releseait dvier the disbursement for the preceding
Fiscal.

(5) Yearonyear growth in interest income: percentage growth in interest income for the relevant Fiscal over interest income iedimgprec
Fiscal.

Our ability to grow our business and loan portfoligpdeds on a number of factors, including the timely and- cost
effective allocation of our employees and other resources, as well as our ability to select, retain and train personr
manage and improve our operations and operational, information, colleatidmscoveries and technology systems,
and maintain strict risk management policies to minimise credit risks. We must also be able to kégntifyget
markets correctly, diversify and differentiate our product offering and pricing to compete effecivelanticipate

and satisfy the changing needs of our target customers. While we have not, in the past, failed to develop and lau
such products and services successfully, there is no assurance that such instances will not occur in the future, and
such occurrence may result in us losing a part or all of the costs incurred in the development and marketing of st
offerings and fail to capture the growth opportunities associated with them, which could in turn adversely affect ot
business, results ofperations, cash flows, financial condition and prospects. We will also need to manage
relationships with more customers, thjpdrty marketing associates and service providers, lenders and other parties ac
we expand. A number of external factors beyondaantrol could also impact our ability to continue to grow our
EXVLQHVY DQG ORDQ SRUWIROLR VXFK DV GHPDQG IRU ORDQV LQ ,C
regulatory policies, NHB regulations, inflation, competition and availabifityosteffective debt and equity capital.

We are unable to trace some of our corporate records relating to allotments made by our Company, transfers,
transmission and acquisitions of Equity Shares made by our Promoters, and appointment of directors in our
Company. We cannot assure you that no legal proceedings or regulatory actions will be initiated against our
Company in the future in relation to these matters, which may impact our financial condition and reputation.

&HUWDLQ RI RXbrpd&dePr8&dorgs\ §ire not traceable as the relevant information was not available in the
UHFRUGY PDLQWDLQHG E\ RXU &RPSDQ\ RU RQ WKH R MMTA®dita5'R IRWD O
in the physical records available at the RoC. This wespite conducting internal searches and engaging an
independent practicing company secretary to conduct a physical search of our records at the RoC and prepare a re
RQ VXFK VHR0GQ BS&rchvRepbreé 7KHVH hteraieXiGchiments and tliveparticulars set out in the

table below.

Sr. Type of document Date of the corporate action Particular of the missing documents
No.
1. Form 2 along with the list of allote¢ March 30, 1992 Form 2 for the allotment of 1,000,000 eqy
and challan VKDUHV Rl IDFH YDOXH RI

private placement, along with the complete lig
allottees and the challan.

May 19, 1992 Form 2 for the allotment of 1,000,000 eqy
shares of face value of HDFK SX
private placement, along with the complete lig
allottees and the challan.

May 22, 1992 Form 2 for the allotment of 1,316,800 eqy
VKDUHV Rl IDFH YDOXH RI
private placement, along with the complete di
allottees and the challan.

June 10, 1992 Form 2 for the allotment of 440,800 equity shg
Rl IDFH YDOXH RI _ HDFH

placement, along with the complete list
allottees and the challan.

December 22, 1992 Form 2 for the allotmst of 458,400 equity shar
Rl IDFH YDOXH RI _ HDFH
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Sr. Type of document Date of the corporate action Particular of the missing documents
No.

placement, along with the complete list
allottees and the challan.

February 26, 1993 Form 2 for the allotment of 46,200 equity shg
RI IDFH YDOXH RI _ Hrb s

placement, along with the complete list
allottees and the challan.

March 29, 1993 Form 2 for the allotment of 136,400 equity shd
RI' IDFH YDOXH RI _ HD FH

placement, along with the complete list
allottees and thehallan.

September 29, 1994 Form 2 for the allotment of 601,300 equity shg
Rl IDFH YDOXH RI _ HDFH

placement, along with the complete list
allottees and the challan.

March 31, 1996 Form 2 for the allotment o#,050,030 equit
VKDUHV RI IDFH YDOXH RI _
issue, along with the complete list of allottees
the challan.

2. Form 32 along with challan July 11, 1992 Form 32 for the appointment of Renu Munjal
director of our Company, alongitiv the challan|

Further, certain documents pertaining to renunciation made in the rights issues in the fiscal years 1996, 2014 and 2(
transfers made by our Promoters and transmission of shares to our promoters are also not traceable. Further, in rele
to the recordlate shareholders, these details are not available with the depositories. Additfomallycorporation

until the year 2006, we have been unable to trace the complete set of secretarial records, corporate resolutions
filings with the RoC.The relevat documents are also not available at RoC, as certified by DPV & Associates LLP,
Company Secretaries, independent practicing company secretary, and VKC & Associates LLP, Company Secretari
independent practicing company secretary, respectively in Rogr Search Report8Vhile certain information in
UHODWLRQ WR WKHVH PLVVLQJ GRFXPH Qapitdl 8tmofur& HHHQEIGMavdgenreMH G L
beginning on page38 and303, respectively, in this Draft Red Herring Prospectus, based atotperate records of

our Company and the certificate datbay 31 2024 prepared bpPV & Associates LLP, Company Secretaries,
independent practicing company secretary, and VKC & Associates LLP, Company Se¢retacising company
VHFUHWDU\ ZH PD\ QRW EH DEOH WR IXUQLVK DQ\ |IXU®@apital Strucfutd&R UP D
D Q GuriManagement EHJL Q Q L Q b8rRaqd BBradpactively, or confirm that the records mentioned above
will be available in theudture. Accordingly, reliance has been placed on the allotment letters, application forms, annua
reports, annual returns, approval dated February 6, 1992 received from Controller of Capital Issues, register
members and minutes of the meeting of the Baard Shareholders, wherever available, for the details of certain
allotments, transfers and transmission. Further, for certain transfers made by our Promoters, the details of price
which such transfers were made is unavailable and accordingly, sosfetsahave been excluded for the calculation

RI WKH ZHLJKWHG DYHUDJH FRVW RI DFTXLVLWLRQ E\ RXU 3CCBRiRRWHU
Structure” EHJL Q QL Q2B. @alSdxamhot assure you that we will not be subjeantyaadverse action by any
authority in relation to such untraceable records.

Our Company has made allotments to 50 or more individuals prior to the year 2000, in compliance with Section 67(
of the Companies Act, 1956. These allotments were made ptioe £nactment of the Companies (Amendment) Act,
2000, which introduced the limit of 50 persons for private placements. Further, the limits of 50 persons and 20
persons, as provided in the Companies Act, 1956 and the Companies Act, 2013 read withoRtlle Cbmpanies
(Prospectus and Allotment of Securities) Rules, 2014, respectively, do not apply to our company, as we-are a n
banking financial company registered with the RBI. According to the list of shareholders as annexed to the annu
return, ourtCompany had 2,669 shareholders as on July 29, 2006. As of the date of this Draft Red Herring Prospectt
our Shareholder has increased #83, This increase can be attributed due to rights issues transactions undertaken by
our Company wherein sharehold®f our Company had the corresponding right to renounce the Equity Shares offered
to them, and freely transferable of our Equity Shares. Our Company being a public limited company, and in accordan
with Section 111 of the Companies Act, 1956 and Se&ioof the Companies Act, 2013, unable to impose restrictions
on the transfer of Equity Shares by our Shareholders.

We cannot assure you that, in future, we will not be subjected to any liability on account of swdhmpdiances.
Although no legal procetng or regulatory actions have been initiated or pending against us in relation to such
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untraceable secretarial and other corporate records and documents, if we are subject to any such liability, it may hi
a material adverse effect on our reputatiomaficial condition, cash flows and results of operations.

We depend on the accuracy and completeness of information provided by our customers or employees and oul
reliance on any misleading or misrepresented information may affect our judgment of theiricrearthiness, as
well as the value of and title to the collateral.

While evaluating the credit profiles of customers and deciding whether to extend credit to customers, we rely, to
significant extent, on the information furnished to us by our custgreect as their financial transactions, collateral
related information, credit history and the purpose of their loan to generate their scorecard. We may fail to dete
inaccuracies or incompleteness in information submitted by customers. We may not ogtkited information
UHJDUGLQJ DQ\ FKDQJH LQ WKH ILQDQFLDO FRQGLWLRQ RI RXU FX\
creditworthiness and the value of and title to their collateral may not be accurate. Our NTC customers have limited
noccHGLW KLVWRULHYV WKDW IXUWKHU KLQGHU XV IURP PDNLQ#®OUWQ DF
& R P S Di@tafl fihancebusiness depends on néwcredit borrowers who constituted 26.55%, 34.06% and 46.33%

of our totalretail assetainder maagement as at March 31, 2024, 2023 and 2022, respectively. We may not be able
to properly assess the credit of néwcredit borrowers, and loans extended to such-teeredit borrowers may
accordingly have a higher risk of ngrerformance or defaulft R Q SB YWHile we have not experienced material
instances of the aforementioned risks in Fiscals 2024, 2023 or 2022 that had a material adverse impact on our busir
and operations, our risk management measures may not be adequate to detectppo®tentsuch occurrences.
Difficulties or inaccuracies in assessing credit risks associated with odo-diay lending operations may lead to,
among others, an increase in the level of ourperfiorming assets or the RBI initiating proceedings agasstiich

could adversely affect our business, results of operations, cash flows and financial condition.

‘H UHO\ RQ FUHGLW EXUHDXV LQ YHULI\LQJ FXVWRPHUVY FUHGLWZR
received could increase our credit risks.

We depend on credit bureaus for checking the creditworthiness of our customers. We may receive inaccurate
incomplete information as a result of negligence or fraudulent misrepresentation and our risk management measu
may not be adequate to detectpoevent such activities in all cases. Difficulties in assessing credit risks associated
with our dayto-day lending operations may lead to an increase in the level of oyperforming and restructured
assets. While we have not experienced any matestdrioes with credit reports obtained from the credit bureau in
Fiscal 2024, 2023 or 2022, any inaccurate or incomplete information received from the agency in the future could ha
an adverse effect on our business, reputation, results of operationsidiamndition and cash flows.

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

Some of our customers may seek to refinance their Itaosigh balance transfer to other banks and financial
LOQVWLWXWLRQV )RU H[DPSOH FXVWRPHUV ZKEMH ORXQWZLQWKIHDXE
typically seek to refinance their loans through balance transfer to other banks amdafiinstitutions, to avoid
increased EMIs. The table below shows the amount of balance transfers in the last three Fiscals as a percentage o
total AUM:

Particulars Fiscal
2024 | 2023 | 2022

LQ &8 PLOOLRQ H)FHSW SHUFHQWD
Total amount obalance 6,193.57 7,486.64 7,813.74
transfers
Total amount of balance 1.20% 1.79% 2.36%
transfers as a percentage of tg
AUM (%)

Our competitors may offer more attractive interest rates on loans and a loss of customers to our competitors wot
result in a loss of interest income from such loans. As our loan origination costs, including any commission paid 1
our third-party distribtion channel partners, are amortised over the tenure of the loans, loan transferagnpeets

result higher expenses on account of the unrecoverable cost of loan acquisition, which in turn have an adverse eff
on our financial performance and profid OLW\ )XUWKHU DQ\ LQDELOLW\ RU IDLOXUH
existing loans from other banks or financial institutions could adversely affect our business and prospects.

The Indian financial services industry in which we operate is highly competitive and the growth of our business
depends on our ability to compete effectively.

The success of our business depends on our ability to compete against other NBFCs, Indiaigancbfomercial
banks, HFCs, small finance banks, microfinance companies and private unorganised and informal financiers in Ind
According to the CRISIL Report, we face competition in each of our verticals as follows:

50



29.

1. Retail Finance

0] Vehicle LoansNBFCs face fierce competition from banks, particularly in the new car loan category
as the lending rates offered are lower as compared to NBFCs.

(i) Personal Loanswith its attractive riskeward potential, the personal loans segment has become
highly compeitive over the past few years with aggressive competition from both banks and NBFCs.

(iii) ORUWJDJH /RDQV EDQNV KDYH DFFHVV WR ERUURZHUVTYT ED
on which they approach their regular customers by offering lower intexeest fas compared to
housing finance companies) and zero or lower processing fee.

2. MSME Finance: more players in consuméacing businesses with a repository of data (suchcasranerce
companies and payment service providers) are expected to enter thieg ldnusiness, intensifying
competition.

3. CIF: with respect tahe overall wholesale credit industry, barkave the lions sharef approximately

93.00%o0f the market shar@he emergence of alternate investment funds and private credit in the wholesale
credit space is helping corporations and -midrket companies with their financing requirements, and they
are experiencing a strong demand from companies for bespoke or tailored financing options according to tt
CRISIL Report.

For further details onthe @SHWLWLYH O D Q GOUF BuSikkss83orHpetich VRHH DI H

Some of our competitors may hageeater financial resources, greater brand recognition among customers, better
customer loyalty, better institutional distributipfatforms, more attractive financial products or lower cost of funds.
Our competitors may make more significant and effective investments in innovation, growth of their businesses ar
enhancing their customer reach and engagement and may outcompetaysfithase areas. Our competitors may
offer loans at lower rates, owing to access to lower cost of capital, to retain market share. As a result of increas
competition in the finance sector in India, our products are becoming increasingly standardigaedadoie interest

rate and payment terms and lower processing fees are becoming increasingly common. This competition is likely
further intensify as players in consurfacing businesses with a repository of data (such@srenerce companies

and payrent service providers) are expected to enter the lending business and as more international and dome:
players enter the Indian financial services industry. Technological innovation such as digital wallets, mobile operat
banking, payment banks, intetriganking through smart phones, could disrupt the financial services industry and
increase competition as a whole. If we fail to adapt to such technological advances quickly and effectively it coul
affect the performance and features of our product offsrand services and reduce our attractiveness to existing and
potential customers hereby adversely affecting our business, results of operations, cash flows and financial conditi
There can be no assurance that we will be able to react effectives®dh other market developments or compete
effectively with new and existing players in the increasingly competitive financing industry. Increasing competition
may have an adverse effect on our net interest margin and other income, and if we are ooatpgetmsuccessfully,

our market share may decline.

Priority sector lending requirements adhered to by scheduled commercial banks may increase our cost of funding
and adversely affect our business, results of operations, financial condition and cash.flows

Pursuant to the RBI master circular dated July 1, 2015, as amended, and master directions dated July 7, 2016 on pric
sector lendingargets and classification, scheduled commercial banks operating in India are required to maintain 40¢
of their adjustd net bank credit or the credit equivalent amount of their off balance sheet exposure, whichever i
higher, as priority sector advances. Foreign banks with 20 or more branches in India were required to achieve st
40.00% priority sector lending withinmaaximum period of five years commencing from April 1, 2013 and ending on
March 31, 2018, while foreign banks with less than 20 branches are required to achieve such 40.00% priority sec
lending in a phased manner i.e. 32.00% by Fiscal 2016, 34.00% Bystia 2017, 36.00% by Fiscal 2018, 38.00%

by Fiscal 2019 and 40.00% by Fiscal 2020. Further, as per RBI circular dated August 13, 2019, lending by banks
NBFCs for the following sectors will be eligible for classification as priority sector lend)ragriculture ton-lending

E\ 1%)&V IRU pWHUP OHQGLQJY FRPSRQHQW XQGHU DJULFXOWXUH LV

ot OHQGLQJ E\ 1%)& LV SHUPLVVLEOH XS WR _ -&isth@lioRGoroRdndBdR U U R
E\ +)&V KDV EHHQ LQFUHDVHG IURP _ PLOOLRQ SHU ERUURZHU WR _
foror OHQGLQJ ZLOO EH SHUPLWWHG WR XS WR D OLPLW RI Rl WKH

ongoing basis.

Commeaecial banks in the past have relied on specialised institutions, including NBFCs, to provide them with acces
to qualifying advances through lending programs and loan assignments, which may lead to more competition for
and may adversely affect our buseis and results of operations. Any such changes in priority sector guidelines by RBI
may adversely affect our business and operations. While scheduled commercial banks may still choose to lend
NBFCs they may charge higher rates to do so because thesalw longer count towards their priority sector lending
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requirements. This may lead to an increase in the rates at which such loans have historically been offered to us, t
increasing our borrowing costs and adversely affecting our financial conditibresults of operation. As a result of
these developments, our access to funds and the cost of our capital may be adversely affected and to the extent wi
unable to secure replacement funding at similar cost or at all, our results of operationshafidvesa could be
adversely affected.

We have incurred negative cash flows from operations in recent years and may continue to do so in the near term
as we invest in further expanding our distribution network across India.

The table below shows our ReshtConsolidated Financial Information on cash flows for Fiscals 2024, 2023 and
2022:

SDUWLFXODUV JLVFEDOV

® PLOOLRQ

1HW FDVK XVHG LQ

1 HMD §elerated from/X V HQ
L QY H &tWitied J

1HMD §eiderated URP 1LQD(
activities

IHWQFUHDVH IGH D D)L
F D ¥dtivalents

Our net cash used in operatiagtivities in Fiscals 2024, 2023 and 2022 was primarily due to an increase in loans
disbursed. Our net cash used in investing activities in Fiscals 2024 and 2023 was primarily due to our purchase
investments. For further details on our cash flows, glea¥ HID QDIJHPHQWYV 'LVFXVVLRQ DQG
Condition and Results of OperatiorCash Flows R Q S6LJ\We may continue to incur negative cash flows as
we continue investing in our distribution network.

We have substantial total borrowingR | & PLOOLRQ DV DW -XQH DQG RX
impose certain conditions and restrictions. Any failure to meet such conditions and restrictions could result in the
termination of our credit facilities or acceleration of our depayment obligations.

$V DW -XQH ZH KDG 7TRWDO %RUURZLQJV RI _ PLOOLRQ
financing agreements include various conditions and covenants that require us to obtain lender consents or se
intimation notices on such lenders prior to carrying out certain activities and entering into certain transactions
Specifically, under some of our financing agreements, we are required to obtain prior written consents from, or a
required to serve a prior noé of intimation on the relevant lenders for, among otledfscting anyadverse changes

to or a major change in our capital structureluding any dilution in the shareholding of our Promoter, Hero
MotoCorp Limited; changing the constitution of our Guamy; and effecting any drastic change in management which
ZRXOG EH GHWULPHQWDO WR WKH &RPSDQ\ DQG RXU 6XEVLGLDU\TV
maintain certain financial ratios such as asset coverage ratio, security covandatiterest coverage ratio. Our future
borrowings may also contain similar restrictive provisions. While we have not experienced instances of th
aforementioned risks in Fiscals 2024, 2023 or 2022 that had a material adverse impact on our busingssians, ope
any failure to meet such obligations in the future could cause us to be in default of our agreements and result in
termination of our credit facilities or acceleration of our debt payment obligations. Furthermore, during any period it
which weare in default, we may be unable to raise or face difficulties raising additional capital. Any of the foregoing
events could adversely affect our business, credit rating, results of operations, cash flows and financial condition. F
further detail, pleabl V H®Ur Company has availed loans from banks and other financial institutions, which may be
recalled ondemand RQ SDJH

Further, our NCDs include restrictive conditions that require us to obtain the consent of the debenture trustee beft
undertaking certain corporate actions including, among others:

X alteration in the provisions of our constitutional documents which atersely affect the terms and
obligations of our Company as stipulated under the debenture trust deeds;

X undertaking or permitting any amalgamations, demergers, mergers or corporate restructuring o
reconstruction schemes that are prejudicial to the istterd the NCD holders

X making any change in the general nature of the business or operations of our Company; and

X declaring dividend to Shareholders in any year until our Compasypaid or made satisfactory provision
towards payment of principal and intst due on the NCDs.

Our business may be adversely affected by seasonal trends in the Indian economy.
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Our results of operations may be affected by seasonal trends in the Indian economy. In particular, demand for tw
wheelers generally peaks during thetifes season between September and November, according to the CRISIL
Report. Set out below is a table showing our disbursements in respectwheeter loans by the quarter of the fiscal
year in which such disbursements are made, showing an increasbursdiments in respect of tmdeeler loans in

the third quarter for each of Fiscals 2024, 2023 and 2022 as compared to other quarters in such years.

Particulars| Quarter 1 (April 1 +June Quarter 2 (July 1 £ Quarter 3 (October 1 + | Quarter 4 (January 1 +
30) September 30) Decemier 31) March 31)

Disbursemer|Percentage ¢Disbursemer|Percentage ¢Disbursemer Percentage ¢Disbursemer|Percentage ¢

s(LQ & totaltwo s(LQ & totaltwo s(LQ & totaltwo s(LQ & total two

million) wheeler million) wheeler million) wheeler million) wheeler
disbursemen disbursemen disbursemen disbursemen
Fiscal 2024 1,933.5¢ 25.77% 1,430.4] 19.069 2,544.8] 33.919 1,595.44 21.269
Fiscal 2023 1,795.7¢ 25.20% 1,295.9% 18.199 2,432.0] 34.139 1,601.74 22.489
Fiscal 2022 1,169.5¢ 20.25% 1,187.5 20.569 2,051.01 35.519 1,368.1] 23.699

We may be unable to judge or predict the exact nature or extent of the seasonality of our business. During seasc
periods when demand for our products is low, we may continue to incur operating expenses while our income fro
operations may be delayed or reduced.

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

The Hero Group which comprises certain of our Promoter entities (in addition to our Company) are considered to |
relatedparties of our Company in terms of the Companies Act, 2013 and the applicable Indian accounting standarc
We have engaged and expect to continue to engage in significant transactions with such related parties in the ordir
course of businessandonad® Vv OHQJWK EDVLYV 2XU UHODWHG SDUW\ WUDQVDF
purchase of goods and services and engagement for sales and distribution of our loans. The transactions entered
with related parties, including our Promotesar Directors and Key Managerial Personnel during Fiscals 2024, 2023
and 2022 were undertaken by our Company in compliance with the applicable provisions of the Companies Act ar
all other applicable laws. Details of our related party transactionsdal&ig024, 2023 and 2022 are set out below.

Name of Nature of Fiscals
related transactions 2024 2023 2022
party Amount (inag Percentage o, Amount (inag Percentage of Amount (inag Percentage o
million) total income million) total income million) total income
Hero Dividend 0.18 0.00% 0.10 0.00% 0.13 0.00%
MotoCorp |received
Limited
Dividend paid 424.70 - - - 52.43 -
Dividend paid on| 166.27| - - - -
compulsorily
convertible
preference shareg
Lease rental - - 1.10 0.00% 17.28 0.04%
received
Subvention 28.83 0.03% 30.60 0.05% 87.41 0.18%
income
Reimbursement - - 2.10 0.00% 7.50 0.02%
for sale of
operating lease
vehicles
Issuance of - - 7,000.00 - - -
compulsorily
convertible
preference share
Bahadur Dividend paid 209.76 - - - 25.90 -
Chand
Investment
Private
Limited -
Core
Investment
Company
Cosmic Staff welfare 22.22 - 9.30 - 2.17 -
Kitchen expense and
Private others
Limited
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Name of Nature of Fiscals
related transactions 2024 2023 2022
party Amount (in &g Percentage o Amount (inag Percentage o Amount (in ag Percentage o
million) total income million) total income million) total income
Business 1.17 - 4.20 - - -
Promotion
Expense
Brijmohan | Dividend paid 98.19 - - - 12.12 -
Lal Om
Parkash
(Partnership
firm)
Dividend paid on 19.00 - - - - -
compulsorily
convertible
preference shareg
Issuance of - - 800.00 - - -
compulsorily
convertible
preference share
Hero Dividend paid 27.81 - - - 3.43 -
InvestCorp
Private
Limited
Munjal Dividend paid 15.57 - - - 1.92 -
Acme
Packaging
Systems
Private
Limited
Ather Loan given - - 1,500.00 - 1,300.00 -
Energy (including
Private interest
Limited capitalisation)
Loan repaid 1,067.47 - 1,338.0(Q - 444.66 -
Processing fees - - 18.80 0.03% 26.00 0.05%
received
Interest 216.55 0.26% 171.60 0.27% 249.74 0.52%
received/accrueg
Subvention 5.53 0.01% - - - -
income
Margin money 30.44 - - - - -
paid
Other charges 0.22
Hero Solar |Loan given - - - - 2,500.00 -
Energy (including
Private interest
Limited capitalisation)
Loan repaid 502.15 - 1,760.8(Q - 250.00 -
Processing fees - - 25.00 0.05%
received
Interest 5.80 0.01% 182.30 0.28% 163.79 0.34%
received/accrued
Interest waiver 3.80 - - - - -
Motherson |Loan given - - - - 425.00 -
Lease
Solution
Limited ®
Interest - - 33.50 - 0.28 -
received/accrued
Loan repaid - - 425.80 - - -
Dividend paid 0.39 - - - - -
Hero Wind |Loan repaid - - - - 2,507.65 -
Energy
Private
Limited
Interest - - - - 201.96 -
received/accrued
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34.

Name of Nature of Fiscals
related transactions 2024 2023 2022
party Amount (in &g Percentage o Amount (inag Percentage o Amount (in ag Percentage o
million) total income million) total income million) total income
Motherson |Loan repaid - - - - 676.28 -
Auto
Limited ®
Interest 40.17 -
received/accrued
Hero Mind | Employee's 0.95 - 2.20 - 4.80 -
Mine training expense
Institute
Private
limited
SR Dinodia | Professional Feg - - - - 0.21 -
& Co. LLP
BML Employee's 4.36 - - - 2.18 -
Munjal training expense
University
Hamari Induction 0.19 - - - - -
Asha Expense
Foundation
Business 2.71 - - - - -
Promotion
Expense
Elvy General Office 0.34 - - - - -
Lifestyle Expense
Private
Limited
Key Short term 457.44 - 318.00 - 223.84 -
managemen{i employee
personnel | benefit§”
and their
relatives
Post+ - - - - - -
employment
benefitg
Other longterm - - - - - -
benefitg
Dividend paid 29.49 - - - 3.04 -
Director sitting 12.70 - 2.40 - 3.37 -
fee/commission
Loan given - - - - 38.32 -
Loan repaid - - - - 168.87| -
Interest - - - - 7.98 0.02%
received/accrued
Reimbursement 0.51 - - - - -
of expenses
#  Does not include gratuity ammbmpensated absences as these are provided based on the Group as a whole.
** Includes variable pay/ commission on payment basis since accruals are made at the Group level and are subjec
approvals.

$Ceased to be a related party frdfabruary 5, 2024.

Our related party transactions may potentially involve conflicts of interest and may require significant capital outlay
and there can be no assurance that we will be able to make a return on these investments. It is likely thattere may e
into related party transactions in the future. Although all relptatly transactions that we may enter into will be
subject to our Audit Committee, Board or Shareholder approval, as may be required under the Companies Act, 20
and the SEBI Listing I JXODWLRQV DQG DUH FRQGXFWHG RQ DQ DUPYV OHQJ
terms, we cannot assure you that such transactions, individually or in the aggregate, will not have an adverse effect
our business, results of operations, caskwél and financial condition, will be in the best interests of our minority
shareholders, or that we could not have achieved more favourable terms if such transactions had not been entered

with related parties.

We may be adversely affected by changes in policy initiatives or tax incentives offered by the Government or the

Reserve Bank of India or the National Housing Bank.

The Government of India currently provides support to encourage the availability oterdei housing industry and
has implemented various policies and initiatives, particularly in relation to affordable housing, which are aimed &
providing lowcost, longterm credit to the lowand middleincome segments in rural and urban parts of India
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36.

Pursuant to these initiatives, the NHB provides refinancing for certain qualifying loans at reduced rates to certa
qualifying HFCs through its schemes. In addition, the RBI has provided certain incentives to the housing financ
industry by extending pority sector status to housing loans. Certain key measures taken by the RBI to assist ir
IXOILOOLQJ WKH *RYHUQPHQWIV REMHFWLYHV LQFOXGH WKH UHGXF
for the purpose of calculation of CRAR and allogiHFCs to raise lonrterm external commercial borrowings for-on
OHQGLQJ WRZDUGYV DIIRUGDEOH KRXVLQJ ZKLFK WKH 5%, GHILQHV D
further details in relation to these Government affordable housing scher@e& L Q L W LIBddstry GVervievdH H 3
Housing finance sector in IndigGrowth drivers for affordable housing financeR Q 7] Fhere can be no
assurance that the RBI and the NHB will continue to provide incentives to the housing finance indhstfyture.

Any significant change by the Government in its various policy initiatives facilitating provision of housing and housing
finance or any change in the tax incentives that it currently provides to HFCs may have an adverse effect on ©
businesstesults of operations, cash flows and financial condition.

Further, SXUVXDQW WR 6HFWLRQ YLLL RI WKHhthcon@GaxDAQ  ,QFRWH 7D ¢
of profits derived by HFCs from eligible business computed under the headh@titt3SURILWY DQG *DLQV
DQG 3URIHVVLRQ PD\ EH FDUULHG WR D VSHFLDO UHVHUYH DQG WKHF

While HHFL is eligible to utilise this tax benefit in Fiscal 2024, no such allowance had been utilised by HHFL up to
JLVFDO DV WKHUH ZDV QR SURILW XQGHU WKH KHDGLQJ 33URILWYV

The table below provides an overview of profits computed under the heading*tBIEdR ILWYV DQG *DLQV IU
DQG 3URIHVVLRQ ™ F Dsdriklittie MsRhiee ViscHls&L DO UH

Particulars Fiscal
2024 | 2023 | 2022
(LQ & BLOOLRQ
Profits from housing activities 72.21 45.27 4.17
transferred to special reserve

There can be no assurance that the Government will continue to make thibdisefil available to HFCs and we
might be subject to increased taxes if such benefit ceases to become available, which may in turn have an adve
effect on our business, results of operations, cash flows and financial condition.

Our non-convertible debentres and commercial papers are listed on the NSE, and we are subject to strict
regulatory requirements with respect to such listed roonvertible debentures. Our inability to comply with or any
delay in compliance with such laws and regulations may have adverse effect on our business, results of
operations, cash flows and financial condition.

Our NCDs and commercial papers are listed on the debt segment of NSE. For details of such listed NCDs, s
Financial IndebtednesgDetalils of listed nofconverible debentures issued by our Companik Q f16J3de also

34Ve have experienced a ratings downgrade in the past. Any future downgrade in our credit ratings could increas
our borrowing costs and adversely affect our ability to obtain finan¢éinf Q 8D JH

We are required to comply with various applicable rules and regulations including the Securities and Exchange Bog
of India (Issue and Listing of Debt Securities) Regulations, 2008 and SEBI Listing Regulations in terms of our liste
NCDs and commetral papers. In the event of n@ompliance with such rules and regulations, we may be subject to
certain penal actions, inter alia, including restrictions on further issuance of securities and freezing of transfer
securities. For instance, our Compaitgd an application for a settlement order which was passed on October 31,
2017 in relation to the necompliance of certain clause$ the Debt Listing Agreement dated November 24, 2012
and the SEBI Listing Regulations and paid the settlement charges of P L OQ@ut iRaQility to comply with or

any delay in compliance with such rules and regulations may have an adverse effect on our business, results
operations, financial condition and cash flows. While we have, as at the date of this DraftrReg Pi®spectus,

been compliant in all material respects with all relevant rules and regulations, there can be no assurance that we
not, in future, be found to be in n@empliance with such rules and regulations, and anyceampliance could subject

us to legal liability and consequently adversely affect our business, financial position and results of operations.

JXUWKHU ZH DUH TXDOLILHG DV D puKLJK YDOXH GHEW OLVWHG HQV
5HIXODWLRQWD®VXB GKIEM{ OLVWHG HQWLW\Y &KDSWHU ,9 RI WKH 6 (%
MFRPSO\ RU H[SODLQYT EDVLV XQWLO ODUFK DQG RQ D PDQGEL
compliance with Chapter IV of the SEBI Listing grégations may cause additional compliance and legal costs for us
and any norcompliance in relation to this may attract penalties, which may have an adverse effect on our busines
results of operations, financial condition.

Our business depends substarlyeon the continued efforts of our Key Managerial Personnel, Senior Management
Personnel and other qualified personnel, and the loss of or our inability to attract or retain such persons could
adversely affect our business, results of operations, casWwdland financial condition.
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The success of our business operations is dependent in part on our ability to attract and retain our Key Manage
Personnel and Senior Management Personnel, in particular, the Managing Director and Chief Executive Qfficer of o
Company, Abhimanyu Munjal, as well as other personnel qualified and experienced irappedisal and asset
valuation. Our growth is in part dependent on the ability of our personnel to address emerging business and operat
challenges and ensure @l standard of customer service, including in areas such as sales, product developmen
credit, collections and technology. We cannot assure you that our Key Managerial Personnel, Senior Manageme
Personnel or any other personnel will not leave us orgocompetitor or form a competing company, which may
result in a loss of customers or kndnow, or that we will be able to retain such personnel or find and train adequate
replacements, including in internal controls and risk management proceduresyéfyarianner, or at all. The table
below provides an overview of our attrition rates in Fiscals 2024, 2023 and 2022.

Particulars Fiscal
2024 2023 2022

Number of oproll employees 4,469 3,589 2,617
Average number adn-roll employee$) 4,029 3,103 2415
Number of employee that resigned 1,156 959 747
Employee attrition raté (%) 28.69% 30.91% 30.94%
Number of Key Managerial Personnel 19 21 19
Averagenumber of Key Managerial
Personnelnd Senior Management
Personné? 20 20 19
Key ManageriaPersonneénd Senior
Management Personnel exits 1 3 0
Attrition rate of Key ManageridPersonnel
and Senior Management Persofthéo) 5.00% 15.00% 0.00%

Notes:

(1) Averagenumber of orroll employees: simple average of number of activployees as at the end of the relevant Fiscal and the end of the
preceding Fiscal.

(2) Employee attrition rate: Number of employees that resigned as a percentage of the average number of employees in Fiscadlevant

(3) Average number of Key Managerial Pemsel and Senior Management Personnel: simple average of number of active Key Managerial
Personnel as at the end of the relevant Fiscal and the end of the preceding Fiscal.

(4) Number ofKey Managerial Personnel that resigned as a percentage of the averageetushiKey Managerial Personnel in the relevant
Fiscal

Any loss of the services of such persons, or failure to train and motivate our employees may erode the quality
customer service, divert management resources, increase our expdsgheitk credit and impose significant costs

on us and consequently have an adverse effect on our business, results of operations, cash flows and finan
condition. While each of our Key Managerial Personnel and Senior Management Personnel who jaliwedpauny

have entered into an employment agreement containing-aamopete provision with us, we cannot assure you that
the noncompete provisions will be enforceable. In addition, a high turnover in employees may also adversely affec
our reputation aneur ability to attract talent, and 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 require

Our Company has availed loans from banks aather financial institutions, which may be recalled on demand.

For Fiscals 2024, 2023 and 2022 we have availed working capital demand loans on which are repayable on dem:
to the relevant lenders.

As of March 31,
2024 2023 2022
L Qmitgon) Percentage of LQ & PL| Percentage of LQ & PL| Percentage of
Total Total Total
Borrowings Borrowings Borrowings

Working 25,150.11 5.45% 16,700.72 4.56% 21,463.2( 7.48%
capital
demand loang

These loans are repayableaiccordance with agreed repayment schedule (applicable in case of WCDL) and may be
recalled by the relevant lender at any time. In such cases, we may be required to repay the entirety of such lo:
together with accrued interest. We may not be able to gensufficient funds at short notice to be able to repay such
loans and may resort to refinancing such loans at a higher rate of interest and on terms not favourable to it. Failure
repay such loans in a timely manner may have a material adverse affeetliusiness, results of operation financial
FRQGLWLRQ DQG FDVK IORZ RI RXU &RPSDQ\ )RU IXUWKH UFigGaHNID L OV
Indebtedness EHJLQQLQ4¥5RQ SDJH

Our Company, Promoters, Directors and Subsidiary arevélved in certain legal proceedings and any adverse
outcomes in such proceedings may have a material adverse effect on our reputation, business, results of operations
cash flows and financial condition
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In the ordinary course of business, @ampany, Promoters, Directors and our Subsidiary are involved in certain legal
proceedings, which are pending at varying levels of adjudication at differemb.fGihe summary of outstanding
matters set out below includes details of criminal proceedings, tax proceedings, statutory and regulatory actions &
other material pending litigation involving our Company, Promoters, Subsidiary and our Directors.

Further, ve have initiated certain recovery proceedings against our borrowers, for the dishonour of cheques and f
dishonour of electronic funds transfer and filed applications under the Securitisation and Reconstruction of Financi
Assets and Enforcement of Seitgiinterest Act, 2002 challenging proceedings adopted by us towards enforcement
of security interests. We have, in the ordinary course of our business, filed certain complaints with respect to offenc
such as fraudulent activities committed by certairrdgers. While these proceedings are pending at various stages
of adjudication before various courts, we cannot ensure that they will get resolved in our Favor and may have :
adverse effect on our business, results of operations, financial conditioasimfiioovs.

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

A summary of the nature and number of outstanding material litigation as on the date of this Draft Red Herrin
Prospectus, as decided by our Board and furtherldétdl ®uts@nding Litigation and Material DevelopmehtsR Q
page479, involving our Company, Promoters, Subsidiary and certain of our Directors veiktbripe amount involved,

to the extent quantifiable, has been set out below:

Name of
entity

Criminal
proceedings

Tax
proceedings

Statutory or
regulatory
proceedings

Disciplinary
actions by the
SEBI or Stock

Material civil
litigations

Aggregate
amount involved
LQ _ PLO

Exchanges
against our
Promoter

Company

By the
Company
Against the
Company
Directors

By our
Director$
Against the
Director$
Promoters
By our
Promoters
Against our
Promoters
Subsidiary
By Subsidiary
Against
Subsidiary

A To the extent quantifiable.

$ Excludes litigations involving our Individual Promoters

* This does not include the consolidatdidclosure for recovery cases under Negotiable Instruments Act, 1881 and Payment and Settlement
6\VWHPV $FW GLVFORVHG LQ 32XWVWD Q G L QilLitigaéhs] invelirig @urD3Rr@pafypRé¢delyD O 'H
3URFHHGL Q JA86 fnQetlseBeldte not material civil litigation

13

1y

1y 14 13 13 14 1L

1y 13

13 14 1L

1y 1y

14 1

1y

1l

1y

e
%P

For further detailssee32 XWVWDQGLQJ /LWLIJDWLRQ D Q &CeifaW Prohhofefd havertiden RriliP H
are currently subject to certain regulatory proceedings initiated by authorities. Any adeetseme in such
proceedings may lead to reputational riskan page<79 and 35respectively.

We cannot assure you that any of the outstanding material litigation matters will be settled in our favour or in favol
of our Company, Subsidiari2romoters or Directors, as applicable, or that no additional liability will arise out of these
proceedings.
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We may not be able to identify, monitor and manage risks and effectively implement our risk management policies
which could expose us to legal andgulatory liability, cause us to take inappropriate risks in our operations, or
otherwise have an adverse effect on our business, financial condition and results of operations.

While we have risk management policies and procedures in place, the effessivé our risk management is limited

by the quality and timeliness of available data. Some of our risk management systems are not automated and are sul
to human error. Management of our risks in some cases depends upon the use of analyticatenadfiinganodels.

Our models may prove in practice to be less predictive than we expect for a variety of reasons, including as a result
errors in constructing, interpreting or using the models or the use of inaccurate assumptions (including failures
update assumptions appropriately or in a timely manner). Our assumptions may be inaccurate for many reasons, s
as certain matters being inherently difficult to predict and beyond our control. In addition, as we seek to expand tt
scope of our operationa/e may not be able to develop commensurate risk management policies and procedures th
affect the risks associated with our business growth. If we fail to identify, monitor and manage risks and effectivel
implement our risk management policies, it cbliive a material adverse effect on our business, results of operations,
cash flows and financial condition.

Further, some of our risk management strategies may not be effective in a difficult or less liquid market environmer
where other market participts may be attempting to use the same or similar strategies to deal with the difficult market
conditions. In such circumstances, it may be difficult for us to reduce our risk positions due to the activity of sucl
other market participants. Other risk maeagnt methods depend upon an evaluation of information regarding the
markets in which we operate, the customers we service and certain other matters, which may not be accurate, comp
up-to-date or properly evaluated. Our investment and interest sit@m also determined by our ability to properly
identify, and markto-market changes in the value of financial instruments caused by changes in market prices or rate
Our earnings are dependent upon our ability to manage changes in credit quali$k andceentrations, the accuracy

of our valuation models and our critical accounting estimates and the adequacy of our provision for loan losses. Wh
we have not experienced instances of the aforementioned risks in Fiscals 2024, 2023 or 2022 thattérdal a ma
adverse impact on our business and operations, to the extent our assessments, assumptions or estimates f
inaccurate or not predictive of actual results, we could suffer higher than anticipated losses in the future.

The degree certificates of theducational qualifications of certain Directors and Individual Promoters are not
traceable.

Our Directors, who are also our Individual Promoters, Renu Munjal and Abhimanyu Munjal and two of our other
Individual Promoters, Suman Kant Munjal and Renuka jelun have

been unable to trace copies of documentspertaining to their educational TXDOLILFDWLRQV QDPF
degree in home science fr@outh Delhi Polytechnic College for Women, Delhternational foundation programme

in business mabJHPHQW IURP 8QLYHUVLW\ RI :DUZLFN 8QLWHG .LQJGRP
Government College for Boys, Ludhian@ QG PDVWHUTV GHJUHH MQriDCbhleéye, Nagpu L V K
respectively. While Abhimanyu Munjal has written to twcerned university requesting for a copy of his degree
certificate, the university has been unable to retrieve it. There has been no further correspondence thereafter. For R
Munjal, Suman Kant Munjal and Renuka Munjal, while they have written letitethe concerned universities
requesting for a copy of their degree certificates, a response from the universities is awaited and there is no assure
that the universities will respond to such letters in a timely manner or at all. Accordingly, reliasdeeén
placedon certificates furnished by them to us and the BRLMs to disclose details of their educational
qualifications in this Draft Red Herring Prospectus. We and the BRLMs have been unable to independently verif
these details prior timclusion in this Draft Red Herring Prospectus. Further, there can be no assurances that they wi
be able to trace the relevant documents pertaining to their educational qualifications in future or at all.

Our failure to comply with countetterrorism financing, antibribery and corruption and antmoney laundering
laws or detect monelaundering and other illegal activities fully and on a timely basis may expose us to additional
liability and adversely affect our business and reputation.

In accordance Wl the requirements applicable to our Company, we are mandated to comply withoaai
laundering, counteW HUUR ULV PCTEQ D @RRIMMALE HU\ DQG ABRUUXQW LR& UHIXODWLR
Our policies and procedures aimed at collecting avaintaining relevant AML, CTF, ABC and KYC related
information from our customers may prove to be ineffective, and there may be instances where our collecte
information may be used by other parties in attempts to engage in #@amelering, terrorism finacing, bribery,
corruption and other illegal or improper activities.

We are required to undertake customer due diligence procedures, including by means of Aadhaar where the custol
submits such Aadhaar number voluntarily, in accordance with the Magtectibn +KYC Direction, 2024, as
amended, issued by the RBI, as updated from time to time. In cases where a customer submits their Aadhaar nurn
WR DQ 1%)& 1%)&V DUH UHTXLUHG WR FDUU\ RXW DXWKHQWHKYDWLR
authentication facility provided by the Unique Identification Authority of India. In instances where authentication of
Aadhaar is not required, NBFCs are required to ensure that the Aadhaar number is redacted.
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While we have not experienced instances offlaeementioned risks in Fiscals 2024, 2023 or 2022 that had a material
adverse impact on our business and operations, there can be no assurance that we will be able to fully control instar
of any potential or attempted AML or KYC violation by other s and may accordingly be subject to regulatory
actions, including imposition of fines and other penalties by the relevant government agencies to whom we report t
including the Financial Intelligence Unitindia. Our business and reputation could euif any such parties use or
attempt to use us for mondgundering, terrorism financing or illegal or improper purposes and such attempts are not
detected or reported to the appropriate authorities in compliance with applicable regulatory requirements.

We operate in a highly regulated industry and as such changing laws, rules and regulations as well as legal
uncertainties in India may adversely affect our business, prospects, results of operations, cash flows and financial
condition.

We operate in a hidgregulated industry, and we have to adhere to various laws, rules and regulations. As an NBFC
ZH DUH UHJXODWHG SULQFLSDOO\ E\ DQG KDYH UHSRUWLQJ REOLJD
financial regulation of NBFCs, including caglitadequacy, exposure and other prudential norms. Pursuant to its
QRWLILFDWLRQ GDWH @hé Rovehiber&Notification” 3 WKH 5%, KDV LQFUHDVHG
relation to certain retail loans from 100.00% to 125.00%. Further, as pBotlember 16 Notification, NBFCs are

now required to implement a board approved limit for all unsecured retails loans and such limit is subsequent
required to be monitored by the risk management committee of such NBFC on an ongoing basis. In addition, HHF
is subject to a number of requirements pursuant to the NHB Act and various regulations, circulars and guideline
issued by the NHB, such as limits on borrowings, investments, investments and interest ratesaaedptance of
public deposits, prudentiaorms for income recognition, asset classification and provisioning for standard and non
performing assets, norms for creation of special reserves and provision for deferred tax liability as well as minimut
capital adequacy and liquidity requiremeriier a description of the material laws, rules and regulations applicable to
XV \KeyHRegulations and PoliciesR Q RTBI H

Additionally, our premises, books of accounts, documents and records are subject to inspection by the RBI and t
premises, booksf accounts, documents and records of HHFL are subject to inspection by the NHB under the relevar
laws and regulations. In light of these inspections, the RBI or NHB, as applicable, may identify instances of nor
compliance and deficiencies in our opemasi@nd issue warning letters, show cause notices or penalties for violations.
See3 tWe are subject to regulations and periodic inspections by regulatory authorities in Indi@oNgliance with
regulations and observations made during their inspectiongdcexpose us to penalties, suspension and restrictions
as well as cancellation of our licenseRQ 3® JH

7KH UHJXODWRU\ DQG OHJDO IUDPHZRUN JRYHUQLQJ XV PD\ FKDQJF
markets evolveThe Government of Indiemay implement new laws or other regulations and policies, including in
relation to privacy, protection and the transfer of data as per the Digital Personal Data Protection AehRB23,
received President of India assent on August 11, 2023vaiach will come into force on such date as the Central
Government may, by notification in the Official Gazettat could affect us or the finance industry in general, which
could lead to new compliance requirements, including requiring us to obtainvalgpand licenses from the
government and other regulatory bodies, or impose onerous requireiffemtd®ata Protection Act, when notified,
would require data fiduciaries (persons who alone or in conjunction with other persons determine purpose and mes
of processing of personal data), such as us, to implement organizational and technical measures to ensure complie
under the Data Protection Act, protect personal data and impose reasonable security safeguards to prevent reac
personal data and establimmechanism for redressal of grievances of data principles. In case we are notified as «
significant data fiduciary under the Data Protection Act, we may have additional obligations imposed on us. As suc
the Data Protection Act restricts our ability tollect, use, disclose and transfer information with respect to our
counterparties and may result in increased costs, significant management time and other resources and other burt
relating to compliance with such new requiremeitise RBI and NHB haveand may in the future, amend the
regulatory framework governing our Company and our Subsidiary, respectively. Such amendments may require us
follow additional procedures, modify or restructure our activities, obtain new and additional licensesaxtdiitcamal

costs or otherwise adversely affect our business and our financial performsmbave yet to determine the impact

of all or some new or amended laws on our business and operations which may restrict our ability to grow our busine
in the futue. The implementation of such laws has the ability to increase our employee and labour costs, therel
adversely impacting ourusiness, results of operations, cash flows and financial condition.

We may incur increased costs and other burdens relatingnpliance with new requirements, which may also require
significant management time and other resources, and any failure to comply may adversely dftexihess, results

of operations, cash flows, financial conditi@and prospects. Uncertainty in thepéicability, interpretation,
implementation or compliance costs of any amendment to, or change in, governing law, regulation or policy, includin
by reason of an absence, or a limited body, of administrative or judicial precedent may be time conswaliregsas
costly for us to resolve and impact the viability of our current businesses, adversely affect our reputation and restri
our ability to grow our businesses in the future. In addition, unfavourable changes in or interpretations of existing, ¢
thepromulgation of new laws, rules and regulations including foreign investment laws and stamp duty laws governin
our business, operations, and group structure could result in us being deemed to be in contravention of such laws
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may require us to apply foaadditional approvals. We cannot predict whether any tax laws or other regulations
impacting it will be enacted or predict the nature and impact of any such laws or regulations or whether, if at all, ar
laws or regulations would have an adverse effeatworbusiness, financial condition, results of operations and cash
flows.

Our inability to obtain, renew or maintain certain statutory and regulatory permits and approvals required to
operate our business may adversely impact our business, results of apeeatd cash flows.

We are required to obtain, renew and maintain certain statutory and regulatory permits and approvals required
operate our business. For further details of the approvals we have received and those which we have applied for,
Govenment and Other Approvals R Q 3&bJwhile we have obtained the required licenses, registrations, permits
and approvals for our existing business operations, there can be no assurance that we will be able to maintain or rel
such licenses, registratignpermits or approvals nor that we will not be subject to new licensing requirements,
particularly in relation to new business operations. There can be no assurance that the relevant authorities will gr:
the required permissions or renew the expireshiées and approvals in the anticipated timeframe, or at all. In addition,
any noncompliance with the terms and conditions of such licenses, registrations, permits or approvals could result
the suspension or revocation of such licenses, registratiermjtp or approvals. This could result in disruptions to
our business and adversely affect our business, results of operations, cash flows and financial condition.

The value of our investments may fluctuate and a decline in the value of our investmentd bene an adverse
effect on our business, results of operations, cash flows and financial condition.

As part of our treasury management, we have formulated a-bpardved investment policy in accordance with the
NBFC Scale Based Regulations. Pursuanbur investment policy, we invest in commercial papers, certificates of
deposit, fixed deposits, debt schemes of mutual funds and treasury bills, government securities, corporate bonds
other prescribed securities. The table below shows our treasigstiment portfolio in absolute amounts and as a
percentage of our total assets as at March 31, 2024, 2023 and 2022.

Particulars As at March 31,
2024 | 2023 | 2022

(LQ 2 PLOOLRQ HJFHSW SHUFHQWDJH
Treasury investment
portfolio® 19,737.05 22,557.9¢ 20.846.78
Total assets 532,046.63 434,512.3] 343,990.39
Treasury investment
portfolio as a percentag
of total assetd (%) 3.71% 5.19% 6.06%

Notes:

(1) Treasury investment portfolio represents sum of investments in commercial pep#isates of deposits, mutual funds and treasury bills,
government securities, corporate bonds, deposits with banks (original maturity less than three months) and deposits athigbaaik
maturity more than three months).

(2) Treasury investment portfo as a percentage of total assets represents ratio of treasury investment portfolio to total assets.

The value of these investments depends on several factors beyond our control, such as fluctuations in the global st
markets, interest rates and cu@d-\ H[FKDQJH UDWHY DQG QHJD WNeYekehtFike Rt arkd R X
floating rate loans to customers, and any adverse change in interest rates could cause our net interest income
decline and adversely affect our business, results of dpasatash flows and financial condition.R Q SD\WHhile

we have not faced any material declines in the value of our investments in Fiscal 2024, 2023 or 2022, there is

assurance that we will not experience a decline in the value of our investnméetiscauld have an adverse effect on

our business, results of operations, cash flows and financial condition.

Any failure or significant weakness of our internal control systems could result in operational errors or incidents
of fraud, which would adversglaffect our profitability and reputation.

We have established internal control systems and processes that our internal audit team scrutinises and periodic
tests and updates as necessary. Our internal audit plan aims to make an evaluation ofdbg adéaifectiveness

of internal systems on an ongoing basis so that our business verticals adhere to our policies, compliance requireme
and internal guidelines. While we believe that our risk management, compliance, audit and operational ris
managemet functions are commensurate with the size and complexity of our operations, we are still exposed t
operational risks arising from the potential inadequacy or failure of internal processes or systems, and our actions rr
not be sufficient to ensure eftae internal controls in all circumstances. Given our high volume of transactions, it is
possible that errors may repeat or compound before they are discovered and rectified.

Our management information systems and internal procedures that are designaddoour operations and overall
compliance may not identify every instance of foampliance or every suspicious transaction. If internal control
weaknesses are identified, our actions may not be sufficient to correct such weakness. Failures oemuageiieal

our internal systems may lead to deal errors, pricing errors, deficiencies in the credit sanction process, settlems
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problems, inaccurate financial reporting, fraud and failure of critical systems and infrastructure. Such instances m
also adersely affect our reputation, business, results of operations, cash flows and financial condition. Although w
have not encountered any material lapses in our internal control systems and practices, we cannot assure you that
such internal control sysins and practices that we have put in place will be sufficient in monitoring or detecting any
fraud that occurs. In addition, while we use and operate various technology systems for various products, certe
processes are not fully automated which mayease the risk that human error, tampering or manipulation will result

in losses that may be difficult to detect. As a result of the foregoing, we may suffer material monetary losses. Su
instances may also adversely affect our reputation.

Our Promoters ad Promoter Group together hold 79.55% of our p@dfer Equity Share capital and will continue
to exert substantial voting control over our Company after completion of the Offer, which may limit your ability to
influence the outcome of matters submitted fapproval of our Shareholders.

As on the date of thiBraft Red Herring Prospectusur Promoters and Promoter Group together hold 79.55% of our
pre- Offer Equity Share capital. Following the completion of the Offer, our Promoters and Promoter Group, will
continue to hold a majority of our peStffer Equity Share capital. This concetima of ownership could limit your
DELOLW\ WR LQIOXHQFH FRUSRUDWH PDWWHUYV UHTXLULQJ 6KDUHKR
RXU %YRDUG DQG WKH ULJKW WR DSSURYH VLJQLILFDQWn@dtheNsklrx®y D W
of Equity Shares and dividend payments, business plans, mergers and acquisitions, any consolidation or joint vent
arrangements, any amendment to our Memorandum of Association and Articles of Association. If they invest i
another companin competition with us, we may lose the support provided to us by them, which could adversely
affect ourbusiness, results of operations, cash flows and financial conditiercannot assure you that our existing
Shareholders will not have conflicts ota@nest with other Shareholders or with our Company. Any such conflict may
adversely affect our ability to execute our business strategy or to operate our business.

We have certain contingent liabilities as per Ind AS 37 that have not been provided farrifiancial statements,
which if they materialise, may adversely affect our business, results of operations, cash flows and financial
condition.

The details pertaining to our contingent liabilities as per Ind AS 37 derived from our Restated Condeiidaieid!
Information are set forth in the table below:

Particulars As at March 31,
2024 | 2023 | 2022
LQ & PLOOLRQ

VAT matters under appeal 2.00 2.00 5.31
Income tax matters

Appeals/ Writ by the Group 1,126.17 3,121.07 2,986.33

Appeals by théncome tax dept 3.30 3.30 3.28
Bank Guarantee(1) 5.00 5.00 5.00

Note:
(1) We have provided a bank guarantee to the National Stock Exchange to comply with the requirements of the Recovery Exaepse Fund
SEBI Circular SEBI/HO/MIRSD/CRADT/CIR/P/2020/207 dated October 22, 2020.

There can be no assurance that we will not isguilar or increased levels of contingent liabilities in the current Fiscal

or in the future. In the event that any of these contingent liabilities materialise, our business, results of operations, cc
flows and financial condition could be materially aadversely affected. For details regarding our contingent
OLDELOLW L R¥state®@CobsulidatédHAthahcial Informatiaiotes forming part of the Restated Consolidated
Financial Information +Note 38: Contingent liabilities, commitments afehsing arrangements R Q SID0J &hd
SODQDJHPHQWYV 'LVFXVVLRQ DQG $QDO\WVLV RI )LQDBQdatinDedt KidbiQtiesL W L F
and Commitmentson page 463.

Future hedging arrangements that we enter into in respect of fluctuatiomsnterest rates or currency exchange
rates may be inadequate and are subject to default risk.

The table below sets out our foreign currency borrowings in absolute amounts and as a percentage of our Adjus
Total Borrowings as at March 31, 2024, 2023 26d2.

Particulars As at March 31,
2024 | 2023 | 2022
(LQ &2 PLOOLRQ H)FHSW SHUFHQW
Total foreign currency borrowings 48,105.78 40,121.45 9,659.22
Total foreign currency borrowings as 11.04% 11.69% 3.37%
percentage of Adjusted Total
Borrowing$? (%)

Notes:
(1) Total foreign currency borrowings represent the aggregate amount of term loans from banks in the form of foreign cutnextioaas
and secured ECBs.
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(2) Ratio of total foreign currency borrowings to adjusted total borrowings. Adjustéal Borrowings representhie sum of debt securities,
borrowings (other than debt securities) and subordinated liabilities (excluding CCPS) as of the last day of the relalant Fisc

We have entered into various hedging arrangements to hedgetitteebalance sheet risk on our exposure to foreign
exchange fluctuations. We also entered into interest rate swaps to reduce our risk of exposure to interest r
IOXFWXDWLRQV )RU IXUWDBRKW JGHW QMWW 'S U ARYWL R @dit) Qdbdita@ Rr@l\V LV
Results of Operationst Quantitative and Qualitative Disclosures about Market RiskBoreign currency risk
management R Q S!B4)Fhere can be no assurance that our hedging arrangements will continue to adequatel
reduce our foreigrurrency risk or interest rate risk, or that such hedging arrangements will protect us against an
unfavourable fluctuations in exchange rates or interest rates. Further, the relevant counterparty may fail to perform
obligations under the hedging argeament. If we are unable to pass on any increase in our costs due to fluctuations in
interest rates or exchange rates to our customers, it could reduce our profitability and result in a material and adve
effect on our business, results of operationshdws and financial condition.

We face the threat of fraud and cybattacks targeted at disrupting our services and/or stealing sensitive internal
data or customer information. Such attacks may adversely impact our business, operations and finarstiitre

Our hardware and software systems are subject to potential internal and external disruptions suckatiaakgher
phishing and trojan attacks, hacking attempts, data theft, advanced persistent system threats, incapacitation by hui
error, naturatlisasters, power loss, nation/regiwide interruptions in the infrastructure, sabotage, computer viruses,
and similar events or the loss of support services from third parties such as internet backbone providers. Our syste
are also potentially vulnerbibto data security breaches, whether by employees, who may lack experience with our
newer IT systems, or others, that may expose sensitive data to unauthorised persons. We undertake a high volum
transactions, including through internet and mobile bamkand cannot assure you that we will be able to prevent
occurrence of any disruption or successfully contain the consequences of such failures. Data security breaches cc
lead to the loss of trade secrets or other intellectual property or publicuegpmispersonal information (including
sensitive financial and personal information) of our customers and employees. We are especially exposed to secu
breaches and infringements during zdey vulnerabilities. For instance, in April, 2024, cyber &ttas attempted to

gain access to our systems by exploiting our-zitpvulnerabilities, which are vulnerabilities where the security flaw

is unknown to the vendor and the vendor has no known fix when it is discovered. While we managed to fix th
vulnerabiity and the incident did not result in any data breaches or disruption and although we intend to continu
implementing security measures and establishing operational procedures to prevemtshrédaiage and failures,

we cannot assure you that our séguneasures will be adequate or successful in preventing future security breaches
or infringements. Any such security breaches or compromises of technology systems in the future could result in tl
institution of legal proceedings against us and the piatdmposition of penalties. Any of the foregoing could have

a material adverse effect on our business, our future financial performance and the trading price of the Equity Shar

Our insurance coverage ofe PLOOLRQ DV D Wwa@ bdtbe sufficient or may not adequately
protect us against all material hazards, which may adversely affect our business, results of operations, cash flows
and financial condition.

We maintain insurance coverage of the type and in the amounts that oud im&rrence specialist team believe are
commensurate with our operations. The following table sets forth details of our insurance coverage as at the da
indicated:

Particulars As at March 31,
2024 | 2023 | 2022
(LQ & PL OO pdreéntabidsE HS W
Total insurance coverage 2,810.48 1,210.15 1,040.23
Net carrying amount gfroperty, plant 1,810.04 675.90 495 24
and equipmer#®
Total insurance coverage as a 155.27% 179.04% 210.05%

percentage of property, plant and

equipmeni(%)

Note:
(1) PPE Cost minus PPE accumulated depreciation.

There can be no assurance that our current insurance policies will insure us fully against all risks and losses that n
arise in the future, or that we will be able to maintain insurance of the types or at levels which we deem necessary
adequate or giremiums which we deem to be commercially acceptable. Even if such losses are insured, we may
subject to certain deductibles, exclusions and limits on coverage, and our insurance claims may not be success
While such instances have not materialise#iscals 2024, 2023 and 2022, the occurrence of a serious uninsured loss
or a successful assertion of one or more large claims against us that exceeds our available insurance coverage or re
in changes in our insurance policies, including premiume®es or the imposition of a larger deductible or co
insurance requirement, could adversely affect our business, results of operations, cash flows and financial conditic
If we are unable to pass the effects of increased insurance costs on to our g)dtnessts of higher insurance
premiums could have a material adverse effect on our costs and profitability.
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Further, we do not have insurance coverage for losses that we incur from our loan portfolio or investments due to nc
payment and delinquency.

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

We rely on a combination of trademarks, domain namegprietary technologies, and similar intellectual property to
establish and protect our rights in our technology and intellectual property. Apart from being registered owner of th
mark Hero FinCorp, we have also applied for registration of our newulager class 16, 25, 35, 36 and 42. For further

G HW D LQuv Bishhébs2intellectual Property RQ 22D4IWhile we have applied for registration, there is no
assurance that such applications will be granted. An intellectual property registratitedgiarus may not be
sufficient to protect our intellectual property rights. Hero InvestCorp Private Limited, the registered owner of the
WUDGHPDUN DQG WUDGH QDPH 3+HUR®™ SXUVXDQW WR WKHLU OHWWE
useWKH WUDGHPDUN DQG WUDGH QDPH 3+HUR~ 7KH ULJKWYV SURYLGH
3+HUR™ PD\ EH VXEMHFW WR SD\PHQW RI 5R\DOW\ LQ IXWXUH 7KLV PD
as we are not the owneroftteH QDPH 3+HUR~ ZH KDYH OLPLWHG DELOLW\ WR SUH
property and a passing off action may not provide sufficient protection or may not provide us with a cause of actic
to file a suit before the relevant authorites. WFMVKHU DV WKH 3+HUR™ WUDGHPDUN QDPH
&RPSDQ\TV QDPH ZH FDQQRW DVVXUH \RX WKDW ZH ZLOO FRQWLQXH

We may also be susceptible to claims from third parties asserting infringamemther related claims. While we
have not been subject to any intellectual property claims, we have in the past encountered unauthorised use of
intellectual property by third parties. Although all unauthorised usage has been remedied follovdagyites of
necessary notices, monitoring unauthorised use of our intellectual property is difficult and costly, and the steps we w
take to prevent misappropriation in the future may not be successful. From time to time, we may have to resort
litigation to enforce our intellectual property rights, which could result in substantial costs and diversion of oul
resources. Failure to defend, maintain or protect these rights could harm our business. Any unauthorised use of
intellectual property by thirgarties may adversely affect our current and future revenues and our reputation.

We may in the future become party to additional intellectual property infringement proceedings, including as a resu
of allegations that we have or are infringing, misappeting, diluting or otherwise violating the intellectual property
rights of third parties. Litigation or other legal proceedings relating to intellectual property claims, regardless of merif
may cause us to incur significant expenses and divert thé@ttand resources of our management and key personnel.
, ZH DUH GHWHUPLQHG WR KDYH LQIULQJHG XSRQ D WKLUG SDUW\T\
the use of the intellectual property right under dispute, incur additional nostiasigning our systems, pay royalties,
licensing fees or other damages or obtain a license, which may bexolosive, from the holder of the infringed
intellectual property which may not be available on reasonable terms or at all. Any of the forggmitgywould
adversely affect our business, prospects, results of operations, cash flows and financial condition.

$Q\ DGYHUVH SXEOLFLW\ DIITHFWLQJ 3+HUR™ EUDQG PD\ DOVR QHJDWL

Our revenue, results of operation, besis and prospects are, to a certain extent, dependent on the strength of ou
EUDQG DQG UHSXWDMeéioR @ UDYY @ HXQ MH/ Znsisoigrid¥dHbrandZ wWeOr@y be vulnerable to
adverse market and customer perception, particularly in an igdusére integrity, trust and customer confidence are
paramount. We are exposed to the risk that litigation, misconduct, operational failure, adverse publicity (includin
through social media) or press speculation could adversely affect our brand aatiaeput

:KLOH ZH KDYH DGRSWHG RXU RZQ ORJR H&& HRUUWHD RBQ EKIL RIR DH/ XD |
recognized brand in India due to its long presence in the Indian market, will not be adversely affected in the future |
events oractions that are beyond our control, including customer complaints, developments in other businesses th
use this brand or adverse publicity from any other source. Any damage to this brand name, if not immediately a
sufficiently remedied, could have adverse effect on our business, financial condition and results of operations. Any
GDPDJH MeR'WVEKUD O G QDPH FRXOG VXEVWDQWLDOO\ LPSDLU RXU DELO
any action on the part of any of the companies inti¢UR JURXS WKDW Q H BéraV LEYUHOIDQ G FFRIXFOVE
a material adverse effect on our business, financial condition and results of operations.

The grant of options under our employee stock option plan (stock settled) may result in a charge podfiirand
loss account and may adversely impact our net income.

Our Company, pursuant to the resolution passed by our Board on May 29, 2017 and our Shareholders on June 9, 2
adopted the ESOP 201#SOP 2017 was further amended pursuant to the resolpdissed by our Board on May

2024 and the resolution passed by our Shareholders on June 30A20@4 the date of this Draft Red Herring
Prospectus, under ESOP 2017, an aggrega®5@6,179options have been granted (including an aggregate of
975,645 lapsed options), an aggregatelg®45,587options have been vested and no options have been exercised.
Further, on September 21, 2018, the board of our subsidiary, HHFL, approved the ESOP Scheme 2018 in respec
HHFL, as further amended on June 30, 2022. As at March 31, 2024, 15,138,292 stotkltave been granted under

64



54.

55.

++)/MV (623 6FKHPH RI ZKLFK RSWLRQV KDYH YHVWHG DQCGC
at March 31, 2024 )RU IXUWKHU GHW D LCapitaREprudtilkeHESQFD2QW VR QV ALERJ®hder Ind

AS, the grant of stock options under employee stock option schemes will result in a charge to our profit and loss ov
the vesting period, based on the fair value of options determined on the date of grant.

The table below shows the impact of ESOP expeasesur Restated Consolidated Statement of profit and loss in
Fiscals 2024, 2023 and 2022:

Particulars Fiscal
2024 | 2023 | 2022
(LQ = BLOOLRQ
HFCL 157.89 (7.35) 42.14
HHFL 12.65 18.84 22.84
Consolidated ESOP expenditure 170.54 11.50 64.98

Our Company and HHFL may continue to introduce employee stock option schemes in the future, where options m
be issued to our employees at a discount to the market price of the Equity Shares, which may have an adverse im
on our business, results ofaeptions, cash flows and financial condition. The holders of our E§b#yesnay also
experience dilution of their shareholding to the extent that we issue any Equity Shares pursuant to any options isst
under our employee stock option schemes.

We haveLQFOXGHG GDWD GHULYHG IURP WKH &5,6,/ SHSRUW WLWOHG 35
,QGLD" ZKLFK KDV EHHQ SUHSDUHG E\ &5,6,/ /LPLWHG H[FOXVLYHO\ IF
and any reliance on such information fomaking an investment decision in the Offer is subject to inherent risks.

We have commissioned the services of an independentphity research agency, CRISIL MI&A, a division of
&5,6,/ DQG KDYH UHOLHG RQ WKH &5,6,/ SHSRUW WLWOHG 35HSRUW
exclusively prepared and issued bBRISIL for the purposes of the Offer, for certain industiated data in this Draft

Red Herring Prospectus and for the purpose of confirming our understanding of the industry in connection with tf
Offer, pursuant to a technical proposal dated July 282bpy of the CRISIL Report is available on the website of
our Company ahttps://www.herofincorp.com/investeelations This report uses certain methodologies for market
sizing and forecasting. Except for Amar Raj Singh Bindra, one of our Independewtdps; who is also an
independent director on the board of CRISIL Limited, our Company, Directors, Key Managerial Personnel and th
book UXQQLQJ OHDBRIMBQDDHHVQRW UHODWHG WR &5,6,/ :H KDYH QR G
CRISIL otherthan as a consequence of such an engagement and by virtue of the common directorship held by Anr
Raj Singh Bindra. The CRISIL Report is not exhaustive and is based on certain assumptions, parameters and conditi
made and identified by CRISIL that mayope to be incorrect. Statements from third parties that involve estimates
are subject to change, and actual amounts may differ materially from those included in this document. Industry sourc
and publications are also prepared based on informationsagecific dates and may no longer be current or reflect
current trends. Accordingly, investors should not place undue reliance on, or base their investment decision solely
this information.

In view of the foregoing, you may not be able to seek legalurse for any losses resulting from undertaking any
investment in the Offer pursuant to reliance on the information in this Draft Red Herring Prospectus based on,
derived from, the CRISIL Report. You should consult your own advisors and undertakependent assessment of
information in this Draft Red Herring Prospectus based on, or derived from, the CRéBtrtbefore making any
LOQYHVWPHQW GHFLVLRQ UHJDUGLQJ CArtaiH CohVehtions) RidsdriatioN KfHFldar@id, W D
Industy and Market DatatIindustry and Market Data RQ 2D JH

Our funding requirements and the proposed deployment of Net Proceeds are based on management estimates an
we have not entered into any definitive arrangements to utilise certain portions of thePkteeds of the Offer.

We propose to utilise the Net Proceeds towaldX JPHQWDWLRQ RI R XlUcafiRRIFb&de @\rfiget ourH U
&RPSDQ\TV IXWXUH FDSLWDO UHT X L Bor ferthe Wiidrmatiry @ thésprofRsed abjécts @ H C
the OflHU ©bjedtsof the Offer R Q S PBJFhe Objects of the Offer have not been appraised by any bank or
financial institution, and our funding requirement is based on management estimates, current circumstances of ¢
business and prevailing marketndiitions, which are subject to changes in external factors, such as financial and
market conditions, market feedback and demand of our products, competition, business strategy and interest/excha
rate fluctuations, which may not be within the controbaf management. Based on the competitive nature of our
industry, we may have to revise our business plan and/or management estimates from time to time and conseque
our funding requirements may also change. Such internal estimates may differ frorughthawould have been
determined by thirgbarty appraisals, which may require us to reschedule or reallocate our expenditure, subject t
applicable laws. In case of increase in actual expenses or shortfall in requisite funds, additional fundsi¢afea part
activity will be met by any means available to ugluding internal accruals and additional equity and/or debt
arrangements, and may have an adverse impact on our business, results of operations, financial condition and ¢
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flows. Accordingly, irvestors in our Equity Shares will be relying on the judgment of our management regarding the
application of the Net Proceeds.

Further, pursuant to with Sections 13(8) and Section 27 of the Companies Act and other applicable law, any variati
in the Objecs of the Offer would require a special resolution of the Shareholders and the Pramibte¥sequired

to provide an exit opportunity to the Shareholders who do not agree to such proposal to vary the Objects of the Off
at such price and in such manireaccordance with applicable laim.the event of any such circumstances that require
XV WR XQGHUWDNH YDULDWLRQ LQ WKH GLVFORVHG XWLOL]J]DWLRQ RI
approval in a timely manner, or at all. AnfHlOD\ RU LQDELOLW\ LQ REWDLQLQJ VXFK VK
affect our business or operations.

Our Company, in accordance with the applicable law and to attain the Objects set out above, will have the flexibilit
to deploy the Net Proceeds.réling utilisation of the Gross Proceeds for the purposes described above, our Company
may temporarily deposit the Net Proceeds within one or more scheduled commercial banks included in the Seco
Schedule of Reserve Bank of India Act, 1934 as may be aggtmwour Board. We will appoint a Monitoring Agency

for monitoring the utilisation of Gross Proceeds in accordanceReiulatior41 of the SEBI ICDR Regulations and

the Monitoring Agency will submit its report to us on a quarterly basis in accordaticéneySEBI ICDR Regulations.

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

Our ability to pay dividends in the future will depewd our earnings, financial condition, cash flow, cash
requirements, capital expenditure, business prospects and restrictive covenants of our financing arrangements. /
future determination as to the declaration and payment of dividends will be atdregidisof our board of directors

in accordance with the dividend distribution policy adopted byBmard on January 28, 2022 and an amendment to
the policy was approved by our Board on June 27, ZB2dher, our Subsidiary is a separate distinct legal entity,
having no obligation to pay dividends and may be restricted from doirilty law or contract, including applicable
laws, charter provisions and the terms of their financing arrangements. We cannot assure you that our Subsidiary v
generate sufficient profits and casbws, or otherwise be able to pay dividends to us in the future.

Our Promoter is a listed entity and any violation of rules and regulations applicable to listed companies by our
Promoter may adversely impact our busg® reputation, results of operation, cash flows and financial condition
7KHUH PD\ DOVR EH GLIIHUHQFHYV LQ WKH WUDGLQJ SULFH RI RXU &F
Promoter.

Our Promoter is a listed entity with its own widely distrdmitinvestor basand anyviolations in the future may
adversely impact our business, reputation, results of operation, cash flows and financial condition. Further, we canr
assure you that the interest of our Promoter will not conflict with ours. Anemrresd future conflicts with our
Promoter could haveraaterialadverse effect on our business, reputation, results of operation, cash flows and financia
condition. Further, our trading price may differ from the trading price of the equity shares Bfamoter, and
investors should not rely on the trading price of the equity shares of our Promoter.

2XU -RLQW 6WDWXWRU\ $XGLWRUVY HI[DPLQDWLRQ UHSRUW RQ WKH 5
REVHUYDWLRQ UHODWHG WgiRentVdf tthe OnipQecDaf the @ QMDD \bubréak kv our business
RSHUDWLRQV XQGHU 32WKHU ODWWHUV”™ || VXFK REVHUYDWLRQV DUH
the trading price of the Equity Shares may be adversely affected.

Joint StatutdJ\ $XGLWRUVY UHSRUW LVVXHG RQ $SULO RQ WKH &RQ
year ended March 31, 2022 included the following emphasis of matter paragraph, which has been reproduced belc

3:H GUDZ DWWHQWLRQKWRFRRWROLGDWWRSG WLQDQFLDO VWDWHPHQWYV
assessment of the impact of the outbreak of COWbN the business operations of the Holding Company. In view
of the uncertain economic environment, a definitive assessment of tlaetiop the subsequent periods is highly
GHSHQGHQW XSRQ FLUFXPVWDQFHYV DV WKH\ HYROYH 2XU RSLQLRQ 1

There can be no assurance the audit reports or examination reports for any future Fiscals will not contain su
observations. Investors should consider these observations in evaluating our financial condition, results of operatiol
DQG FDVK IORZV Re€diD CdhsdlitkbttdWikarcial InformatonnRU PRUH LQIRUBDWLRQ F

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

Our Promoters, certain of our Directors, Key Managerial Per$camm Senior Management Personnel may be
regarded as having an interest in our Company or having benefits other than the reimbursement of expenses incul
and normal remuneration or benefits. They may be deemed to be interested to the extent of Eqaihefshay them
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as well as to the extent of any dividends, bonuses, or other distributions oBglitghShares. Additionally, certain
of our Directors, Key Managerial Personnel and Senior Management Personnel may also be interested to the exten
empbyee stock options granted by our Company under ESOP 2017 and which may be granted to them from time
time pursuant to ESOP 2017. Further, our Key Managerial Personnel and Senior Management Personnel may alst
interested to the extent of cash rewaddd DQWHG E\ RXU &RPSDQ\ [oh@ ©rkh dadl kehWard RahS D C
Tash Reward Plan”. One of our Corporate Promoters, Hero InvestCorp Private Limited, is the registered owner
RI WKH WUDGHPDUN DQG WUDGH QDPH 3+HU Rnhot Zdsuré& youLthat ¥\ gr@mdiar, W K
directors, our Key Managerial Personnel and Senior Management Personnel will exercise their rights as sharehold
WR WKH EHQHILW DQG EHVW LQWHUHVW RI RXU &RPSDaitabsuétitd) DO O
VOur Managementtinterests of directors 32X U 0D Q D-Pdyidrf dY benefit to Key Managerial Personnel
DQG 6HQLRU 0D QDJHPH @am@ét ahd Rroni@terdGrouginterests of our Promotefs EHJLQQLQJ
page$8, 311, 320 and 32@spectively.

We have in this Draft Red Herring Prospectus included certain RGARAP financial measures and certain other
selected statistical information related to our operations and financial performance that may vary from any
standard methodology inwr industry, and such measures are not verified.

Certain norGAAP financial measures and certain other statistical information relating to our operations and financia
performance have been included in this section and elsewhere in this Draft Red Persipectus. For details on the
various noRGAAP financial measures and the reconciliation of-rfidh$3 PHDV X UHV SelecedSMtisticaH H 3
Information tNon-GAAP measures R Q S™1JMMese NorGAAP measures are not a measurement of our financial
performance or liquidity under Ind AS, Indian GAAP, IFRS or U.S. GAAP and should not be considered in isolation
or construed as an alternative to cash flows, profit and loss for the resgd€stials 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, IFBS GAAP.

These NorGAAP measures and such other industry related statistical and operational information relating to ou
operations and financial performance maybetomputed on the basis of any standard methodology that is applicable
across the indiiy and therefore may not be comparable to financial and operational measures, and industry relate
statistical information of similar nomenclature that may be computed and presented by other similar companies.
addition, these NoilGAAP measures are ngtandardised terms, hence a direct comparison of theseGN&RP
measures between companies may not be possible. Other companies may calculate H@&8AMoreasures
differently from us, limiting its usefulness as a comparative measure. Such suppleimantibf and operational
information is therefore of limited utility as an analytical tool, and investors are cautioned against considering suc
information either in isolation or as a substitute for an analysis oRestated Consolidated Financial Infation
disclosed elsewhere in this Draft Red Herring Prospectus.

Certain of our operational metrics are subject to inherent challenges in measurement and any real or perceived
inaccuracies in such metrics may adversely affect our business and reputation.

Certain of our operational metrics are prepared with internal systems and tools that are not independently verified
any third party and which may differ from estimates or similar metrics published by third parties due to differences i
sources, methodogies, or the assumptions on which we rely. Our internal systems and tools have a number ©
limitations and our methodologies for tracking these metrics may change over time, which could result in unexpects
changes to our metrics, including the metricspublicly disclose. If the internal systems and tools we use to track
these metrics under count or over count performance or contain algorithmic or other technical errors, the data we ref
may not be accurate. There are inherent challenges in measavinguin platform is used across large populations.
Limitations or errors with respect to how we measure data or with respect to the data that we measure may affect
understanding of certain details of our business, which could affect outdonmgstratgies. If our operating metrics

are not accurate representations of our business, if investors do not perceive our operating metrics to be accurate |
we discover material inaccuracies with respect to these figures, we expect that our businessnrdmnaatial
condition and results of operations would be adversely affected. Such supplemental financial and operation
information is therefore of limited utility as an analytical tool, and investors are cautioned against considering suc
information ether in isolation or as a substitute for an analysis ofRestated Consolidated Financial Information
disclosed elsewhere in this Draft Red Herring Prospectus.

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

This Offer includes amffer for sale of up to>] Equity Shares aggregating t015,681.34 million by the Selling
Shareholders who may have acquired such Equity Shares at a price lower than the expected Offer Price. The proce
from the Offer for Sale will b&ransferred to each of the Selling Shareholders, in proportion to their respective portion
of the Offered Shares transferred by Selling Shareholder in the Offer for Sale. Our Company will not receive any ¢
the proceeds from the sale of Equity Shares b tt HOOLQJ 6 KD UHKR O Gbblgdfs of el O8dd W D L
beginning on pag#23
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We conduct all our business operations on leased premises and our inability to renew such leases may adversel
affect our operations.

As at March 31, 2024, all of our@G ++)/fV SUHPLVHV LQFOXGLQJ RXU EUDQFKF
RIILFHVY DUH ORFDWHG RQ OHDVH GO®B BusiRds¥PrperiesU R 0 UIDKIAY adveryé D L O
impact on the title of the owners from whose premises veead@, breach of the contractual terms of any lease, leave
and license agreements could adversely affect our business, financial condition and results of operations. Additional
although we have not, in Fiscals 2024, 2023 and 2022, encountered instharethe owners of our leased premises
refuse to or are unable to renew the agreements under which we occupy the premises, nor have we encountered inst
where such owners have sought to renew such agreements on terms and conditions unfavourableetmiunste

our agreements, there can be no assurance that such instances will not occur in the future, as a result of which we
suffer a disruption in our operations and will have to look for alternate premises. We may be unable to relocate o
premigs in a timely manner or at an acceptable cost, which may adversely affect our business, results of operatio
cash flows and financial condition.

Further, some of our lease agreements and leave and license agreements may not have been duly stamped a
applicable law or registered with the registering authority of the appropriate jurisdiction. An instrument not duly
stamped, or insufficiently stamped, is not admitted as evidence in any Indian court, which could adversely affect o
business, results afperations, cash flows and financial condition.

If we were deemed to be an investment company under the Investment Company Act of 1940, as amended (th
s SFW’ DSSOLFDEOH UHVWULFWLRQV FRXOG PDNH LW npheddnd WL F
could have a material adverse effect on our business, financial condition and results of operations.

8QGHU 6HFWLRQV D $ DQG & RI WKH $FW D FRPSDQ\ JHQI
FRPSDQ\" IRU SXUSRYVYiHY) iR, oMl itself diiFas being, engaged primarily, or proposes to engage
primarily, in the business of investing, reinvesting or trading in securities or (2) it engages, or proposes to engage,
the business of investing, reinvesting, ownihglding or trading in securities and it owns or proposes to acquire
investment securities having a value exceeding 40% of the value of its total assets (exclusive of U.S. governme
securities and cash items) on an unconsolidated basis. We do not bdisMeW ZH DUH DQ 3LQYHVWF
such term is defined in either of those sections of the 1940\etalso believe that we meet the requirements to rely
RQ WKH H[FOXVLRQ IURP WKH GHILQLWLRQ RI 3LQYHVW Brid gh' oth® P S D
exclusions or exemptions also may be available to the Company.

We intend to conduct our operations so that we will not be deemed an investment company. However, if we were
be deemed an investment company, restrictions imposed h940eAct, including limitations on our capital structure

and our ability to transact with affiliates, could make it impractical for us to continue our business as contemplate
and could have a material adverse effect on our business, financial conditicsalts of operations.

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

If insolvency proceedings are initiated against a debtor to our Company, we may not have complete control over tl
recovery of amounts due to usQGHU WKH ,QVROYHQF\ DQGBabuptyUooGEW F\XSR@H
invocation of an insolvency resolution process, a committee of creditors is constituted by the interim resolutio
professional, wherein each financial creditor is given a votingegtraportionate 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 credito
Any resolution plan approved by committee of creditors is binding upon ditarg even if they vote against it. For
instance, our Company has under Regulation 18 of the Insolvency and Bankruptcy Board of India (Liquidatiol
Process) Regulations, 2016 as a financial creditor in respect of the CIRP initiated against multiplerbari dhe
Company who have failed to repay their contractual dues under the loan facilities granted by us. The matter is currer
SHQGLQJ )RU IXUWkitsthhdi@gH\Wdation And/ Mdierial DevelopmenisLitigation involving our
Companyz=Litigation against our Companaterial Civil Litigation” RQ SIT8J H

In the case of a liquidation process, the Bankruptcy Code provides for a fixed order of priority in which proceeds fror
WKH VDOH RI WKH GHEWRUYV DVVH Wcéedsdrd distibuet toalsscitdd IcEeditar, Hhey alé H
to be distributed for the costs of the insolvency resolution and liquidation processes and debts owed to workmen a
other employees. The claims of secured creditors, workmen and other employaeidueseaured financial creditors
have priority over dues owed to the Central and State Governments. Moreover, other secured creditors may decid
opt out of the process, in which case they are permitted to realise their security interests in priority.

53.68% and 46.32% of our retail customers are salaried angrmselbyed individuals as at March 31, 2024,
respectively. While the applicable provisions of the IBC in relation to insolvency resolution and bankruptcy for
individuals, i.e., Part Il of the IBCare currently not notified, when these provisions of the IBC are notified in the
future, it may affect how we recover our loans and enforce our rights in compliance with the IBC with respect to thes
salaried and seémployed individuals.
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Accordingly, f the provisions of the Bankruptcy Code are invoked against or by any of our customers, it may affec
our ability to recover our loans from customers as the enforcement of our rights will be subject to the Bankruptc
Code.

There have been certain instance$ delays in payment of employee related statutory dues by our Company. Any
further delays in payment of statutory dues may attract financial penalties from the respective government
authorities and in turn may have a material adverse impact on our fin@hposition and cash flows.

The table below sets forth the details of the statutory dues paid by us in relation to our employees for the years indica
below:

Fiscal Number of employees | Employee provident fund amount
2 PLOOLRQ
2022 3,207 297.26)
2023 4,339 402.54
2024 5,380 518.81
Total 1,218.61

Further, the table below sets out details of the delays in payments of employee provident fund dues by us for the
aforesaid periods:

Fiscal | Number of Amount Reason Current status
employees Involved
amillion)
2022 2 0.84|For 1 Assam employeAadhar creation wg No outstanding as on date

stopped. For another 1 employee we W
unable to create new UAN or link the exist
UAN due details mismatch betweeéxadhar
and UAN

2023 51 0.89| For 1 Assam employedadhar creation wa No outstanding as on date
stopped. For rest of 50 employees we W
unable to create new UAN or link the exist
UAN due details mismatch betweekxadhar
and UAN.

2024 3 0.02 | For 3 employees we were unable to create No outstanding as on date
UAN or link the existing UAN due detai
mismatch betweeAadhar and UAN

Grand 56 1.75
Total

While no penalty or fine has been levied by the appropriate auth@g#sst us for the aforementioned delays, we
cannot assure you that we will not be subject to such penalties and fines in the future which may have a mater
adverse impact on our financial condition and cash flows.

Our statutory auditors haveL QFOXGHG FHUWDLQ UHPDUNYV LQ FRQQHFWLRQ ZLWK
3&$52° LQ WKHLU DXGLW UHSRUWY LQ WKH DXGLWHG VWDQGDOROQH

Our statutory auditors have commented upon certain mattusléd in the CARO Report in the standalone audited
financial statements of our Company for Fiscals 2024, 2023 and 2022 in relation to the following:

Period Details of Observation

Fiscal 2024 According to the information and explanations given to us haddcords of the Company examined by
the particulars of statutory dues referred to in-clalnise (a) as at March 31, which have not been deposit
account of a dispute, are as follows:

Name of | Nature of dues Amount Period to Forum where Remarks, if
the (Rs. in crores) which the the dispute is any
statute amount pending
relates
Income Income tax 9.11 201314 Commissioner | Amount  paid
Tax Act, 201415 (Appeals) of| under protest ig
1961 Income Tax Rs. 3.69 crore
Income Income tax 0.33 200607 The HighCourt | Amount  paid
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Period Details of Observation
Tax Act, 200910 of Delhi under protest ig
1961 Rs. 0.14 crore
Income Income tax 82.98 201718 Commissioner | Amount  paid
Tax Act, (Appeals) of| under protest ig
1961 Income Tax Rs. 24.3%rore
Income Income tax 198.95 201617 Commissioner | Amount  paid
Tax Act, (Appeals) of| under protest ig
1961 Income Tax Rs. 25.7%rore
Income Income tax 0.40 201920 Commissioner
Tax Act, (Appeals) of
1961 Income Tax
Income Income tax 16.72 202021 Commissioner | Amount  paid
Tax Act, (Appeals) of| under protest ig
1961 Income Tax Rs. 11.35 crore
Delhi Value added| 0.20 201314 Objection
Value tax 201415 hearing
added Tax Authority
Act (Trade & Tax

department)

Fiscal 2024 According to the information arekplanations given to us and the records of the Company examined b
our opinion, the Company is generally regular in depositing undisputed statutory dues in respect of f
Fund, though there has been a slight delay in a few cases, andas medelpositing undisputed statutory du

LQFOXGLQJ HPSOR\HHY VWDWH LQVXUDQFH LQFRPH WDJ[ Y
material statutory dues, as applicable, with the appropriate authorities. The extent of the arreasputed
statutory dues outstanding as at March 31, 2023, for a period of more than six months from the date th
payable are as follows:
Name of the | Nature of | Amount Period to Due date Date of Remarks, if any
statute dues (Rs.) which the Payment
amount
relates
Employees' |Provident |0.03 April 2022 to| May 2022 tg Not yet paid| Due to non linking o
Provident fund dues | Crores | August 2022 | August of Aadhar numbe
Fund 2022 ZLWK HPSOH
Organization account as required |
notification dated
June 15th, 202}
issued by Provide
Fund authorities
Amount of 0.004
crores deposite]
subsequently.
Fiscal 2023 According to thanformation and explanations given to us and the records of the Company examine

there are no statutory dues of goods and service tax and cess which have not been deposited on acq
dispute. The particulars of other statutory dues refdoéd subclause (a) as at March 31, 2023 which h

not been deposited on account of a dispute, are as follows:

Name of Nature of Amount Period to Forum where the Remarks, if
the statute dues (Rs. in which the dispute ispending any
crores) amount
relates
Income Tax| Incometax | 9.11 201314 Commissioner Amount  paid
Act, 1961 201415 (Appeals) of Incomg under protest ig
Tax 3.69 crore
Income Tax| Income tax | 0.33 200607 The High Court off Amount paid
Act, 1961 200910 Delhi under protest ig
0.14 crore
Income Tax| Income tax | 82.98 201718 Commissioner Amount  paid
Act, 1961 (Appeals) of Income under protest is
Tax 24.33 crore
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Period Details of Observation

Income Tax| Income tax | 202.87 201617 Commissioner Amount  paid
Act, 1961 (Appeals) of Income under protest is
Tax 25.73 crore
Income Tax| Income tax | 0.40 201920 Commissioner -
Act, 1961 (Appeals) of Income
Tax
Income Tax| Income tax | 16.72 202021 Commissioner Amount  paid
Act, 1961 (Appeals) of Incomg under protest i
Tax 11.35 crore
Delhi Value | Value added 0.20 201314 Obijection hearing -
added Tax| tax 201415 authority (Trade & Tax
Act 201516 department)
201617
201718
Fiscal 2022 According to the information and explanations given to us and the records of the Company examined

our opinion, the Company is generally regular in depositing undisputed statutory dues in respect of f
fund, though there has been a slighlegf in a few cases, and is regular in depositing undisputed statutor
including, income tax, value added tax, cess, goods and services tax and other material statutor
applicable, with the appropriate authorities.

Fiscal 2022 According tothe information and explanations given to us and the records of the Company examing
there are no statutory dues of goods and service tax and cess which have not been deposited on acq
dispute. The particulars of other statutory dues refeto in sukclause (a) as at March 31, 2022 which h
not been deposited on account of a dispute, are as follows:

Name of | Nature | Amount Period to | Forum wherethe Remarks, if any
the ofdues | (Rs.in | whichthe | dispute is pending
statute crores) amount
relates
Income Income | 9.11 201314 Commissioner Amount paid under protest i
Tax Act, | tax 201415 (Appeals) of| 3.69 crore
1961 Income Tax
Income Income | 0.33 200607 The High Court off Amount paid under protest i
Tax Act, | tax 200910 Delhi 0.14 crore
1961
Income Income | 86.63 201718 Commissioner Amount paid under protest i
Tax Act, | tax (Appeals) of| 24.33 crore
1961 Income Tax
Income Income | 202.87 201617 Commissioner Amount paid under protest i
Tax Act, | tax (Appeals) of| 25.73 crore
1961 Income Tax
Delhi Value 0.53 201314 Objection hearing -
Value Added 201415 authority (Trade &
Added Tax 201516 Tax department)
Tax 201617
201718
Total 299.48
EXTERNAL RISKS
Risks Related to India
1. Our growth depends on the sustained growth of the Indian economy. An economic slowdown in India could impact

our operations and profitability.
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Our Company isncorporated in India and derives all its revenue from operations in India and all of our assets are
located in India.Consequently, our financial performance and the quality and growth of our business depenc
significantly on the health of the overall lagi economy, the GDP growth rate and the economic cycle in India. A
slowdown in the Indian economy could adversely affect our business and that of our customers and contractt
counterparties, as well as their ability to borrow and repay loans, espefcgithia slowdown were to be continued
DQG SURORQJHG ,QGLDYVY HFRQRP\ FRXOG EH DGYHUVHO\ DIITHFWHG
VRYHUHLJQ GHEW UDWLQJ D GHFOLQH LQ ,QGLD1TV |R4l tated andHidurdityp Q J t
or a general rise in interest rates, among others. In periods of high rates of inflation, our operating expenses rr
increase which could have an adverse effect on our cash flows and results of operations. A slowdown in the Indi
eFRQRP\ FRXOG DGYHUVHO\ DIIHFW WKH *RYHUQPHQWTV SROLF\ WRZL
affect our financial performance and our ability to implement our business strategy. Thus, any downturn in th
macroeconomic environment in ldcould adversely affect olnusiness, results of operations, cash flows and
financial conditionand the trading price of the Equity Shares.

In light of the increasing linkage of the Indian economy to other global economies, the Indian economy isghcreasin
influenced by economic developments and volatility in securities markets in other countries. Global slowdown of th
financial markets and economies has in the past contributed to weakness in the Indian financial and econon
HQYLURQPHQW ctipQsvitldeveéiBdneriis W ez country may have adverse effects on the market price of
securities of companies located in other countries, including India. Any protracted instability in the Indian anc
international credit markets or other maemonomic fators that impact the overall liquidity available in the Indian
and international credit markets (in general or the amount of credit available to NBFCs in particular) could adverse
impact our ability to raise funds in a timely manner and at commerciedigptable terms. The navailability of

credit may lead to a disruption in our business, including -$igbdity mismatches and an inability to grow our
business, and may require us to seek alternate sources of funding, which may not be availableeroiabm
acceptable terms or at all. A global economic downturn can also lead to an increased level of consumer delinquenc
lack of consumer confidence, decreased market valuations and liquidity, increased market volatility and a widespre
reduction @ business activity generally. A recession in the United States and other countries in the developed worl
and a slowdown in economic growth in markets such as China could also have an adverse impact on economic gro
in India. Any slowdown in these ecam@s could adversely affect the borrowing ability of our customers, which in
turn would adversely impact our business and financial performance and the price of the Equity Shares. A slowdov
in the pace of growth in the Indian economy could result in lakeenand for financing and higher defaults among
MSME and corporate customers, which could result in an adverse effect bosiess, results of operations, cash
flows and financial condition.

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

We are dependent on domestic, regional and global economic and market conditions. Our performance, growth &
market price of our Equity Shares are and will be depertdemtarge extent on the health of the economy in which
we operate. There have been periods of slowdown in the economic growth of India. Demand for our services may
adversely affected by an economic downturn in domestic, regional and global econamiessulis of operations

are significantly affected by many factors that influence the Indian economy. Consequently, any future slowdown i
the Indian economy could harm our business, results of operations, financial condition and cash flows. Alse, a chan
in the government or a change in the economic and deregulation policies could adversely affect economic conditio
prevalent in the areas in which we operate in general and our business in particular and high rates of inflation in Inc
could increase awcosts without proportionately increasing our revenues, and as such decrease our operating margir

Adverse changes in government policies or government actions may adversely affect our business, results of
operations and prospects.

While NBFCs are currgly regulated by the RBI, the respective state government of the states where we operate ma
pass laws that impact the business of NBFCs. We cannot assure you that any such actions taken by the s
governments in these states will not adversely impacbasiness, financial condition and results of operations. For
example, certain states, including those in which we have operations, have in the past instituted farm loan waiv
schemes, pursuant to which farmers are afforded relief from eligible loastsl&8gescale government enforcement

of loan writeoffs may result in a rise in farmers wilfully defaulting on their loans. While we have not been subject to
any such adverse government policies in Fiscal 2024, 2023 or 2022, if such event were tw®aeeould face
heightened credit risks and costs in relation to loans made to the farming sector in the relevant states. In the event
the government of any state in India requires us to comply with the their respective state moneylending laws ai
requre us to waive certain loans, or imposes any penalty against us, our Directors or our officers, including for nor
compliance with such laws, our business and results of operations may be adversely affected.

Natural or manmade disasters, fires, epidemiggndemics, acts of war, terrorist attacks, civil unrest and other
events could materially and adversely affect our business results of operations, cash flows and financial condition.
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Natural disasters, such as typhoons, droughts, flooding and earthcamkes| as fires, epidemics, pandemics such

as COVID19 and marmmade disasters such as acts of war, terrorist attacks, civil unrest, geopolitical uncertainty, sucl
as the Russtblkraine war and the Isra€laza conflict, and other events, many of whichkexgond our control, may

lead to economic instability, including in India or globally, which may in turn materially and adversely affect our
business, results of operations, cash flows and financial condMiioof. our operations and employees are lodate

India and there can be no assurance that we will not be affected by natural disasters in India in the future. Certain
our offices and dealers as well as the properties provided as collateral in relation to our loans may be located in ar
that maybe impacted by such natural disasters. Our operations may be adversely affected by fires, natural disast
and/or severe weather, which can result in damage to our property and may require us to evacuate personnel
suspend operations. The threat ocuwcence of terrorist attacks, enhanced national security measures, conflicts in
several regions in which we operate, strained relations arising from these conflicts and the related decline in custon
confidence may hinder our ability to do business. Sacidents could also create a greater perception that investment
in Indian companies involves a higher degree of risk and could have an adverse effect on our business and the pric
the Equity Shares.

If inflation were to rise in India, we might not bable 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 tHiglpast
inflation can contribute to an increase in interest rates and increased costs to our business, including increased cos
salaries and other operating expenses relevant to our business. We might not be able to reduce our costs or pas
increasein costs on to our customers. Further, high inflation leading to higher interest rates may also lead to
slowdown in the economy and adversely impact credit growth. Consequently, we may also be affected and fall she
of business growth and profitabilitWhile 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
assurance that Indian inflation levels will not risehe future.

Financial difficulty and other problems in certain financial and other nehanking financial institutions in India
could materially adversely affect our business and the price of our Equity Shares.

We are exposed to the risks of the Indisrarcial system. The financial difficulties faced by certain Indian financial
and nonbanking financial institutions could materially adversely affect our business because the commercia
soundness of many financial institutions may be closely related rasuét of credit, trading, clearing or other
UHODWLRQVKLSY 6XFK 3VA\VWHPLF ULVN" PD\ PDWHULDOO\ DGYHUVH(
banks, NBFCs, securities firms and exchanges with which we interact on a daily bassuchngifficulties or
instability of the Indian financial system in general could create an adverse market perception about Indian financi
institutions and banks and materially adversely affect our business. Our transactions with these financiah#stitut
and other notbanking financial institutions expose us to various risks in the event of default by a counterparty, whict
can be exacerbated during periods of market illiquidity.

,QGLDYTV H[LVWLQJ FUHGLW LQIRUPDW LR &ksloQlbanisfauits X FWXUH PD\ FDX

$00 RI RXU EXVLQHVYV LV ORFDWHG LQ ,QGLD ,QGLDYV H[LVWLQJ F
difficulties in running a robust credit check on our customers. We may also face difficulties in the due diligezsse proc
relating to our customers or to any security or collateral we take in relation to our loans. We may not be able to rt
comprehensive searches relating to the security and there are no assurances that any searches we undertake w
accurate or relidb. Hence, our overall credit analysis could be less robust as compared to similar transactions in mo
developed economies. Any inability to undertake a comprehensive due diligence or credit check might result in ¢
increase in our NPAs and we may havéntirease our provisions correspondingly. Any of the foregoing may have a
material adverse effect on domsiness, results of operations, cash flows and financial condition

Significant differences exist between Indian accounting standard and other actiagnprinciples, such as
international financial reporting standards and United States generally accepted accounting principles, which
investors may be more familiar with and may consider material to their assessment of our financial condition.

Our historiFDO ILQDQFLDO VWDWHPHQWY DUH SUHSDUHG DQG SUHMHQWH
AS° DQG RXU 5HVWDWHG &RQVROLGDWHG )LQDQFLDO ,QIRUPDWLRQ
requirement of Section 26 of the Companies, 26t13, SEBI ICDR Regulations and the guidance Note on reports in
Company Prospectuses (Revised 2019) issued by the Institute of Chartered Accountants of India. No attempt has b
made to reconcile any of the information given in this document to any ptineiples or to base it on any other
VWDQGDUGY ,QG $6 GLIIHUV LQ FHUWDLQ VLJQLILFDQW UHRRSHFWYV
8QLWHG 6WDWHV JHQHUDOO\ DFRAES®AARS DGR XRWKBU B EQ RKSNOLH
prospective investors may be familiar in other countries. If our financial statements were to be prepared in accordar
with such other accounting principles, our results of operations, cash flows and financial position may be substantia
different Accordingly, the degree to which the Restated Consolidated Financial Information, which are restated as p
WKH &RPSDQLHV $FW 6(%, ,&'5 5HIXODWLRQV DQG WKH *XLGDQI
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11.

(Revised 2019) issued by the Institute @hartered Accountants of India, included in this Draft Red Herring
BURVSHFWXV ZLOO SURYLGH PHDQLQJIXO LQIRUPDWLRQ LV HQWLUHC(
accounting practices. Any reliance by persons not familiar wittaimaccounting practices on the financial disclosures
presented in this Draft Red Herring Prospectus should be limited accordingly. Prospective investors should review t
accounting policies applied in the preparation of our financial statements, andt togis@wn professional advisers

for an understanding of the differences between these accounting principles and those with which they may be mq
familiar.

$Q\ GRZQJUDGLQJ RI ,QGLDTY GHEW UDWLQJ E\ D GR Rtvergely affectbud Q L
business.

,QGLDYYV VRYHUHLJQ GHEW UDWLQJ FRXOG EH GRZQJUDGHG GXH WR !
D GHFOLQH LQ ,QGLDYV IRUHLJQ H[FKDQJH UHVHUYHVY D®O @&LBKWWULU
ratings for domestic and international debt by international rating agencies may adversely impact our ability to rais
additional external financing, and the interest rates and other commercial terms at which such additional financing
available.

Our borrowing costs and our access to the debt capital markets depend significantly on the credit ratings of Ind
,QGLDYV VRYHUHLJQ UDWLQJ LPSURYHG IURP %DD ZLWK D 2QHJIJDWLY
in October 202hAnd improved fromBBBZLWK D *QHJDWLY HZRWW ORFN WVROMH % BXWORR
DQG GHFUHDVHG IURP %% % WR %%% 2ORZ" E\ "%56 LQ 0D\ - , Q
ZLWK D 3SRVLWLYH" RXWORRNQGODID/GFUHHEHWHDMWLQRQNV IR GRPHV'
international rating agencies may adversely impact our ability to raise additional financing and the interest rates a
other commercial terms at which such financing is available, includiniggaasiy overseas additional financing. A
GRZQJUDGLQJ RI ,QGLDYY FUHGLW UDWLQJYVY PD\ RFFXU IRU H[DPSOH
are outside our control. This could have an adverse effect on our ability to fund our groatlvwrable terms or at
all, and consequently adversely affect our business, cash flows and financial performance and the price of our EqL
Shares.

Non-resident investors are subject to investment restrictions under Indian laws which limit our abilitytttach
foreign investors, which may adversely impact the market price of our Equity Shares.

Under foreign exchange regulations currently in force in India, the transfer of shares betweesidenrts and
residents are freely permitted (subject to cormgiéawith sectoral norms and certain other restrictions), if they comply
with the pricing guidelines and reporting requirements specified by the RBI. If the transfer of shares, which are soug
to be transferred, is not in compliance with such pricing diniee or reporting requirements or falls under any of the
exceptions referred to above, then a prior regulatory approval will be required. Further, unless specifically restricte
foreign investment is freely permitted in all sectors of the Indian econgrty any extent and without any prior
approvals, but the foreign investor is required to follow certain prescribed procedures for making such investmer
The RBI and the concerned ministries and/or departments are responsible for granting approeafidnf@stment.
Additionally, shareholders who seek to convert Rupee proceeds from a sale of shares in India into foreign curren
and repatriate that foreign currency from India require -@lrjection or a tax clearance certificate from the Indian
incometax authorities. Furthermore, this conversion is subject to the shares having been held on a repatriation ba
and, either the security having been sold in compliance with the pricing guidelines or, the relevant regulatory approv
having been obtainedf the sale of shares and corresponding remittance of the sale proceeds.

In addition, pursuant to the Press Note No. 3 (2020 Series), dated April 17, 2020, issued by the Department f
Promotion of Industry and Internal Tradehich has beeimcorporated as the proviso to Rule 6(a) of the FEMA Rules,
investments where the beneficial owner of the equity shares is situated in or is a citizen of a country which share:
land border with India, can only be made through the government approvalaoprescribed in the Consolidated

FDI Policy dated October 15, 2020 and the FEMA Rules. We cannot assure investors that any required approval fre
the RBI or any other government agency can be obtained on any particular terms or conditions or dtigheFor

L Q I R U P D WReR@tioNstbhl Féreign Ownership of Indian SecuriieEHIJLQ QL Q57RQ SDJH

Additionally, the Indian government may impose foreign exchange restrictions in certain emergency situations
including those where there are suddemtfiations in interest rates or exchange rates, where the Indian government
experiences extreme difficulty in stabilising the balance of payments or where there are substantial disturbances in
financial and capital markets in India. These restrictiomsy require foreign investors to obtain the Indian
JRYHUQPHQWSYY DSSURYDO EHIRUH DFTXLULQJ ,QGLDQ VHFXULWLHV F
or the proceeds from the sale of those securities. There can be no assuramyeappiaval required from the RBI

or any other governmental agency can be obtained on any particular terms or at all.

Fluctuations in the exchange rate between the Indian Rupee and foreign currencies may have an adverse effect on
the value of our Equity Sares, independent of our operating results.
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13.

On listing, our Equity Shares will be quoted in Indian Rupees on the Stock Exchanges. Any dividends in respect |
our Equity Shares will also be paid in Indian Rupees and subsequently converted into the fiieiganturrency

for repatriation, if required. Any adverse movement in currency exchange rates during the time taken for suc
conversion may reduce the net dividend to foreign investors. In addition, any adverse movement in currency exchar
rates duringa delay in repatriating the proceeds from a sale of Equity Shares outside India, for example, because o
delay in regulatory approvals that may be required for the sale of Equity Shares may reduce the proceeds receivec
Shareholders. For example, theleange rate between the Indian Rupee and the U.S. dollar has fluctuated substantially
in recent years and may continue to fluctuate substantially in the future, which may have an adverse effect on t
returns on our Equity Shares, independent of our tipgreesults.

Investors may have difficulty enforcing foreign judgments against us or our management.
We are a limited liability company incorporated under the laws of India. all of our Directors, Key Managerial Personne

and Senior Management Personr@ gesidents of India. Our assets are located in India. As a result, you may be
unable to:

X effect service of process in jurisdictions outside of India, including in the U.S, upon us and these other persol
or entities;
X enforce in the Indian courts, judgnts obtained in courts of jurisdictions outside of India against us and these

other persons or entities, including judgments predicated upon the civil liability provisions of securities laws
of jurisdictions outside India; and

X enforce judgements obtainedl.S courts against us and these other persons or entities, including judgments
predicated upon the civil liability provisions of the federal securities laws of the U.S.

Recognition and enforcement of foreign judgments is provided for under Section $&iuh 44A of the Code of
&LYLO 3URFHQ®POH ,QGLD LV QRW SDUW\ WR DQ\ LQWHUQDWLRQDO
enforcement of foreign judgments. India has reciprocal recognition and enforcement of judgments in civil anc
commerdal matters with only a limited number of jurisdictions, such as the United Kingdom, the UAE, Singapore and
Hong Kong. In order to be enforceable, a judgment from a jurisdiction with reciprocity must meet certain requirement
established in the CPC. The CBnly permits the enforcement and execution of monetary decrees in the reciprocating
jurisdiction, not being in the nature of any amounts payable in respect of taxes, other charges, fines or penalti
Judgments or decrees from jurisdictions which ddaek reciprocal recognition with India, including the U.S, cannot

be enforced by proceedings in execution in India. Therefore, a final judgment for the payment of money rendered |
any court in a nomeciprocating territory for civil liability, whether arot predicated solely upon the general laws of
the nonreciprocating territory, would not be directly enforceable in India.

The party in whose favour a final foreign judgment in a-remiprocating territory is rendered may bring a fresh suit

in a competetcourt in India based on the final judgment within three years of obtaining such final judgment. However,
it is unlikely that a court in India would award damages on the same basis as a foreign court if an action were brouc
in India or that an Indian cot would enforce foreign judgments if it viewed the amount of damages as excessive or
inconsistent with the public policy in Indi&urther, there is no assurance that a suit brought in an Indian court in
relation to a foreign judgment will be disposediofa timely manner. 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, an
we cannot assure that such approval will be forthcoming within a rdalsgeziod of time, or at all, or that conditions

of such approval would be acceptable. Such amount may also be subject to income tax in accordance with applica
law.

We may be affected by competition law in India and any adverse application or inteffiwatof the Competition
Act could adversely affect our business and activities.

7KH &RPSHWLWLRQ $FW CRrpeftiGrLAzt * D VS D R K Q BL-GVIp&itiph dgeament or
arrangement, understanding or action in concert betweermpasts; whether formal or informal, which causes or is
OLNHO\ WR FDXVH DQ DSSUHFLDEOH D®ABCU YV H7 KHI DB\E ARG IF RIPCS WM L VU
the Competition Act to any merger, amalgamation or acquisition proposed by arsy enforcement proceedings
initiated by the CCI in future, any enforcement proceedings initiated by the CCI or any adverse publicity that may b
generated due to scrutiny or prosecution by the CCl may affediusimess, results of operations, cash fland
financial condition Any breach of the provisions of Competition Act, may attract substantial monetary penalties.

The Competition Act aims to, among other things, prohibit all agreements and transactions, which may have
appreciable adverse effect india. Consequently, all agreements entered into by us could be within the purview of
the Competition Act. Further, the CClI has extgaitorial powers and can investigate any agreements, abusive conduct
or combination occurring outside of India if suareement, conduct or combination has an appreciable adverse effect
in India. We are not currently party to any outstanding proceedings, nor have we ever received any notice in relati
to noncompliance with the Competition Act.
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Pursuant to listing of he Equity Shares, we may be subject to-eraptive surveillance measures like Additional
Surveillance Measure and Graded Surveillance Measures by the Stock Exchanges in order to enhance market
integrity and safeguard the interest of investors.

SEBI andthe Stock Exchanges have introduced variousepnptive surveillance measures in order to enhance market
LQWHJULW\ DQG VDIHIJXDUG WKH LQWHUHVWYV RI LQYASMWRLDYG L*QBPGH*
6 XUYHLOODQFEFEMH D ¥ &0 BBYMGare imposed on securities of companies based on various objective
criteria such as significant variations in price and volume, concentration of certain client accounts as a percentage
combined trading volume, average delivery, securities whicheggtrabnormal price rise not commensurate with
financial health and fundamentals such as earnings, book value, fixed assets, net worth, price / earnings multiple ¢
market capitalisation.

Upon listing, the trading of our Equity Shares would be subjediffering 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 ¢
percentage of combined trading volume of our Equity Shares. The occurrence of la@yabbvementioned factors

or other circumstances may trigger any of the parameters prescribed by SEBI and the Stock Exchanges for placing
securities under the GSM and/or ASM framework or any other surveillance measures, which could result in significal
restrictions on trading of our Equity Shares being imposed by SEBI and the Stock Exchanges. These restrictions n
include requiring higher margin requirements, requirement of settlement on a trade for trade basis without netting o
limiting trading frequency, reduction of applicable price band, requirement of settlement on gross basis or freezing «
price on upper side of trading, as well as mentioning of our Equity Shares on the surveillance dashboards of the Stc
Exchanges. The imposition of thesstrictions and curbs on trading may have an adverse effect on the market price,
trading and liquidity of our Equity Shares and on our reputation and conditions.

Risks Related to the Offer

15.

The Offer Price of our Equity Shares, our prie®-earnings ratioand market capitalisatiorto-total income ratio
may not be indicative of the trading price of our Equity Shares upon listing on the Stock Exchanges subsequent to
the Offer or thereafter.

While our market capitalisation is subject to the determinatiomefQffer Price, which will be determined by our
Company, in consultation with the BRLMs through the book building process;tprearnings ratio and market
capitalisationto-total income ratio for Fiscal 2024 based on floor price and cap price are bel@al.

Particulars Ratio vis-a-vis Floor Price | Ratio vis-a-vis Cap Price

(In multiples, unless otherwise specifigd
Priceto-earnings ratio [z] [ z]
Market capitalisatioftio-total income ratio [z] [z]

Further, our Offer Price, thmultiples and ratios specified above may not be comparable to the market price, market
capitalisation and pricto-earnings ratios of our peers and would be dependent on the various factors included unde
Basis for Offer Pricée EHJL Q QL QI2%FuaM r&ip ddt be indicative of the market price for the Equity Shares
after the Offer.

Accordingly, any valuation exercise undertaken for the purposes of the Offer by our Company, in consultation witl
the BRLMs, would not be based on a benchmark with our indpsters. The relevant financial parameters on the
EDVLV RI ZKLFK 3ULFH %DQG ZLOO EH G HBAsidErlOfed Bricdk R QHIPEHHD) G L
shall be disclosed in the price band advertisement. For details of comparison with listéd pe@blsis or Offer

Price” RQ 9PJH

Prior to this Offer, there has been no public trading market for our Equity Shares. It is possible that, after this Offe
an active trading market will not develop or continue. Listing and quotation do nonteeathat a market for our
Equity Shares will develop, or if developed, the liquidity of such market for our Equity Shares. If an active trading
market does not develop, you may have difficulty selling any of our Equity Shares that you buy.

This Offer PricH LV EDVHG RQ FHUWDLQ | B&sW ferDifer Bricé GEHH/ILQLE HBP RS VI H
Draft Red Herring Prospectus and may not be indicative of the trading price of our Equity Shares, upon listing on tt
Stock Exchanges subsequent to @féer. The trading price of our Equity Shares could be subject to significant
fluctuations and may decline below the Offer Price. Consequently, you may not be able to sell our Equity Shares
prices equal to or greater than the price you paid in thigildfeFurther, there can be no assurance that our key
SHUIRUPDQFHKPR G LFIDOMRUFR/SURYH RU EHFRPH KLJKHU WKDQ RXU OLVYV
or whether we will be able to successfully compete against the listed comparable industry peers in these KPIs in t
future. An inability to improve, maintain or contpe or any reduction in such KPIs in comparison with the listed
comparable industry peers may adversely affect the market price of our Equity Shares. Moreover, there are no stanc
methodologies in the industry for the calculations of such KPIs andessly, the listed comparable industry peers
may calculate and present such financial ratios in a different manner. There can be no assurance that our methodolo
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17.

are correct or will not change and accordingly, our position in the market may diffehfrbprésented in this context.

We may be required to finance our growth through future equity offerings. Any future issuance of the Equity Share:
convertible securities or securities linked to the Equity Shares by us, including through exeetig#oyee stock
RSWLRQV PD\ GLOXWH \RXU VKDUHKROGLQJ 7KH GLVSRVDO RI (TXLW!
principal shareholders or the perception that such issuance or sales may occur, including to comply with the minimt
public stareholding norms applicable to listed companies in India may adversely affect the trading price of the Equit
Shares. We cannot assure you that we will not issue additional Equity Shares. Further, we cannot assure you that
Promoters and other major seholders will not dispose of, pledge or encumber their Equity Shares in the future.

Our Equity Shares have never been publicly traded and after this offering, our Equity Shares may experience price
and volume fluctuations and an active trading market four Equity Shares may not develop.

Prior to this Offer, there has been no public market for our Equity Shares. We cannot assure you that an active trad
market for our Equity Shares will develop or be sustained after this Offer. Further, the markef puceEquity
Shares may be subject to significant fluctuations in response to, among other factors, variations in our operating rest
market conditions specific to the industry we operate in, developments relating to India and volatility in the stocl
exchanges and securities markets elsewhere in the wdRd) I XUWKHU L QB&sid D0OMNdr Rrigé RQHSD JH
129 These broad market fluctuations and industry factors may materially reduce the market price of our Equity Share
regardless of our RPSDQ\YV SHUIRUPDQFH ,Q DGGLWLR-@onthR@keéZded o KH |
certain portions of the pr@ffer Equity Share capital, the p@ffer shareholders may sell their shareholding in our
Company, depending on market conditions dairtinvestment horizon. Any perception by investors that such sales
might occur could additionally affect the trading price of our Equity Shares. Consequently, the price of our Equity
Shares may be volatile, and you may be unable to sell your EquitysSitane above the Offer Price, or at all. A
decrease in the market price of our Equity Shares could cause investors to lose some or all of their investment.

Investors may be subject to Indian taxes arising out of income arising on the sale of and divioedir Equity
Shares.

Capital gains arising from the sale of our Equity Shares are generally taxable in India. Any gain realised on the sale
our Equity Shares on a stock exchange held for more than 12 months is subject to long term capital gémakatax in
SuchlongWHUP FDSLWDO JDLQV H[FHHGLQJ _ DULVLQJ IURP WKH VD
VXEMHFW WR WD[ DW WKH UDWH RI SOXV DSSOLFDESH 'VXUBIKDBE
levied on anctollected by an Indian stock exchange on which our Equity Shares are sold. Any gain realised on th
sale of our Equity Shares held for more than 12 months by an Indian resident, which are sold other than on a recogni
stock exchange and as a result tfich no STT has been paid, will be subject to kegn capital gains tax in India.
Further, any gain realised on the sale of our Equity Shares held for a period of 12 months or less will be subject
shortterm capital gains tax in India. Further, anyngaealised on the sale of listed equity shares held for a period of
12 months or less which are sold other than on a recognised stock exchange and on which no STT has been paid,
be subject to shoterm capital gains tax at a higher rate comparddedransaction where STT has been paid in India.
Capital gains arising from the sale of our Equity Shares will be exempt from taxation in India in cases where a
exemption is provided under a treaty between India and the country of which the selksidenatr

As a result, subject to any relief available under an applicable tax treaty or under the laws of their own jurisdiction:
residents of other countries may be liable for tax in India as well as in their own jurisdictions on gains arising from
sde of our Equity Shares.

The Finance Act, 2019 amended the Indian Stamp Act, 1899 with effect from July 1, 2020 and clarified that, in th
absence of a specific provision under an agreement, the liability to pay stamp duty in case of sale of seaugties thr
stock exchanges will be on the buyer, while in other cases of transfer for consideration through a depository, the or
will be on the transferor. The stamp duty for transfer of securities other than debentures on a delivery basis is specif
at 0.065% and on a noedelivery basis is specified at 0.003% of the consideration amount. The Finance Act, 2020,
has, inter alia, amended the tax regime, including a simplified alternate direct tax regime and that dividend distributic
tax will not be payable inespect of dividends declared, distributed or paid by a domestic company after March 31,
2020, and accordingly, that such dividends not be exempt in the hands of the shareholders, and that such dividends
likely to be subject to tax deduction at soutc@estors should consult their own tax advisors about the consequences
of investing or trading in the Equity Shares.

The Government of India has recently announced the Union Budget for Financial ZearB0dget” 3IXUVXDQV
the Budget, the FinancelB 2024, inter alia, proposes to amend the capital gains tax rates and amounts mentioned
above, with effect from the date of announcement of the Budget. However, since the Finance Bill, 2024 have not y
been enacted into law, the Bidders adeised to consult their own tax advisors to understand their tax liability as per
the laws prevailing on the date of disposal of Equity Shares.
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22.

Qualified institutional buyers and No#institutional Bidders are not permitted to withdraw or lower their Bidis
terms of quantity of Equity Shares or the Bid Amount) at any stage after submitting a Bid and Retail Individual
Investors are not permitted to withdraw their Bids after Bid/Offer Closing Date.

Pursuant to the SEBI ICDR Regulations, qualified instit@iD O E XQIB&'V D3Q G-Irki&Ru@ional Bidders are
required to pay the Bid Amount on submission of the Bid and are not permitted to withdraw or lower their Bids (ir
terms of quantity of Equity Shares or the Bid Amount) at any stage after submittidg ReBail Individual Bidders

can revise their Bids during the Bid/Offer Period and withdraw their Bids until Bid/ Offer Closing Date. While our
Company is required to complete all necessary formalities for listing and commencement of trading of our Equit
Shares on all Stock Exchanges where such Equity Shares are proposed to be listed, including Allotment pursuan
the Offer, within three Working Days from the Bid/ Offer Closing Date or such other timeline as may be prescribec
under applicable law, evenB I |lHFWLQJ WKH %LGGHUVY GHFLVLRQ WR LQYHVW LQ
changes in international or national monetary policy, financial, political or economic conditiohsisingss, results

of operations, cash flows and financial dd@ion may arise between the date of submission of the Bid and Allotment.
Our Company may complete the Allotment of our Equity Shares even if such events occur, and such events may lir
WKH %LGGHUVY DELOLW\ WR VHOO R X&JOfférXi dausestKeDindding phice OfRW BHite S
Shares to decline on listing.

A third party could be prevented from acquiring control of our Company because oftakiover provisions under
Indian law.

Certain provisions in Indian law may delay, dedeprevent a future takeover or change in control of our Company,
even if a change in control would result in the purchase of your Equity Shares at a premium to the market price
would otherwise be beneficial to you. Such provisions may discourage wenpreertain types of transactions
involving actual or threatened change in control of our Company. Under the Takeover Regulations, an acquirer h
been defined as any person who, directly or indirectly, acquires or agrees to acquire shares or vetorgcnghol

over a company, whether individually or acting in concert with others. Although these provisions have been formulate
to ensure that interests of investors or shareholders are protected, these provisions may also discourage a third
from attempting to take control of our Company. Consequently, even if a potential takeover of our Company wouls
result in the purchase of our Equity Shares at a premium to their market price or would otherwise be beneficial to |
stakeholders, itis possibledt such a takeover would not be attempted or consummated because of the SEBI Takeove
Regulations. Further, in accordance with the Master Directions, any takeover or acquisition of control, could als
require prior permission of RBI.

The current market pice of some securities listed pursuant to certain previous issues managed by the BRLMs is
below their respective issue prices.

The current market price of securities listed pursuant to certain previous initial public offerings managed by th
BRLMs is below WKHLU UHVSHFWLYH LVVXH SULFHOher)Readulatdry Ahd Fstatuio | R U
Disclosures +Price information of past issues handled by the Book Running Lead Managers (during the current
Financial Year and two Financial Years preceding therent Financial Year] R Q $OBJHhe factors that could
affect the market price of our Equity Shares include, among others, broad market trends, financial performance a
results of our Company pebsting, and other factors beyond our control. Wertdrassure you that an active market

will develop or that sustained trading will take place in our Equity Shares, or provide any assurance regarding the pri
at which our Equity Shares will be traded after listing.

We cannot assure you that prospectivev@stors will be able to sell any of our Equity Shares they purchase in the
Offer immediately on an Indian stock exchange.

In accordance with Indian law and practice, final approval for listing and trading of our Equity Shares will not be
granted until akr certain actions have been completed in relation to this Offer and until our Equity Shares have bee
issued and allotted. Such approval will require the submission of all other relevant documents authorising the issuar
of our Equity Shares. In accordanwith current regulations and circulars issued by SEBI, our Equity Shares are
required to be listed on the Stock Exchanges within a prescribed time. Accordingly, we cannot assure you that t
trading in our Equity Shares will commence in a timely maonait all and there could be a failure or delay in listing

our Equity Shares on the Stock Exchanges, which would adversely affect your ability to sell our EquityTBheges.
FDQ EH QR DVVXUDQFH WKDW RXU (TXLW\ 6 KaidgdHa¢calhte) Or tRatitr&dihéit aLv H C
Equity Shares will commence, within the prescribed time periods or at all. We could also be required to pay intere
at the applicable rates if allotment is not made, refund orders are not dispatched or desedterélits are not made

to investors within the prescribed time periods.

Holders of Equity Shares could be restricted in their ability to exercise-@ngptive rights under Indian law and
could thereby suffer future dilution of their ownershiposition.

Under the Companies Act, 2013, a company having share capital and incorporated in India must offer holders of
Equity Shares premptive rights to subscribe and pay for a proportionate number of Equity Shares to maintain thei
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existing ownerip percentages prior to the issuance of any new equity shares, unlessaimptive rights have been
waived by the adoption of a special resolution by holders of fiotgths of our Equity Shares who have voted on
such resolution. However, if the lawsthe jurisdiction that you are in does not permit the exercise of sugmptve

rights without us filing an offering document or registration statement with the applicable authority in such jurisdiction
you will be unable to exercise such fmeptiverights unless we make such a filing. We may elect not to file a
registration statement in relation to gmptive rights otherwise available by Indian law to you. To the extent that you
are unable to exercise pemptive rights granted in respect of ouquily Shares, you may suffer future dilution of
your ownership position and your proportional interests in us would be reduced.

23. The ability of investors to acquire and sell Equity Shares is restricted by the distribution and transfer restrictions
set forthin this Draft Red Herring Prospectus.

No actions have been taken to permit a public offering of our Equity Shares in any jurisdiction, other than India. A
such, our Equity Shares have not and will not be registered under the U.S. Securities Acte @eggtiies laws or

the law of any jurisdiction other than India. Further, our Equity Shares are subject to restrictions on transferability ar
UHVDOH <RX DUH UHTXLUHG WR LQIRUP \RXUVHOI| D&& R¥julBteendr EVH
Statutory DisclosurestDisclaimer in Respect of Jurisdiction R Q $M4JWe, our representatives and our agents
will not be obligated to recognise any acquisition, transfer or resale of our Equity Shares made other than in complian
with the restictions set forth herein.

24, $Q\ IXWXUH LVVXDQFH RI (TXLW\ 6KDUHV RU VHFXULWLHYVY OLQNHG
shareholding, and sale of our Equity Shares by our major shareholders may also adversely affect the trading price
of our Equity Shares.

We may be required to finance our growth through future equity offerings. Any future equity issuances by us, includin
a primary offering or an issuance of Equity Shares to employees upon exercise of vested options held by them un
theempO R\HH VWRFN RZQHUVKLS SODQ VFKHPH PD\ OHDG WR WKH GLO

no assurance that we will not issue further Equity Shares or that the Shareholders will not dispose of our Equity Shar
Any future issuances coulidso dilute the value of your investment in our Equity Shares. In addition, any perception

by investors that such issuances or sales might occur may also affect the market price of our Equity Shares.

Any sales (or pledge or encumbrance) of substantialuatecof our Equity Shares in the public market after the
completion of the Offer by our major shareholders, including our promoters (subject to compliance with-the lock
provisions under the SEBI ICDR Regulations) or the perception that such salesamuldcould adversely affect the
market price of our Equity Shares and materially impair our future ability to raise capital through offerings of our
Equity Shares.

25. Rights of shareholders of companies under Indian law may be more limited than under the laf other
jurisdictions.

Our Articles of Association, composition of our Board, Indian laws governing our corporate affairs, the validity of
FRUSRUDWH SURFHGXUHVY GLUHFWRUVYT ILGXFMKDWUGBXWROIGWHUYH USIR®
IURP WKRVH WKDW ZRXOG DSSO\ WR D FRPSDQ\ LQ DQRWKHU MXULVC
DV HI[WHQVLYH DQG ZLGHVSUHDG DV VKDUHKROGHUVT ULJKtéfsVmdyQ G H |
face challenges in asserting their rights as shareholder in an Indian company than as shareholders of an entity in anc
jurisdiction.

26. 'XH WR WKH QDWXUH RI RXU EXVLQHVYV ZH H[SHFW WR EH FODVVLIL
IHGHUDO LQFRPH WD[ SXUSRVHV $VVXPLQJ ZH DUH VR FODVVLILHG ¢
VXEMHFW WR PDWHULDO DGYHUVH 8 6 IHGHUDO LQFRPH WD[ FRQVHT

$ QRBQ6 FRUSRUDWLRQ ZLOO EH FODVVLIERGSDQY),EDNRUYBIQ\RWB [D 8 OLH YH
D DW OHDVW RI LWV JURVV LQFRPH IRU VXFK \HDU LV 3SDVVLYHWIHRI
YDOXH RI LWV DVVHWV JHQHUDOO\ GHWHHP GXHMWGE QRIQVWKHKI \EDWL ¥ VR D \B WX
SURGXFH RU DUH KHOG IRU WKH SURGXFWLRQ RI SDVVLYH LQFRPH )RU V
RWKHU LQYHVWPHQW LQFRPH ZLWK FHUWDLQPHNHSWQRQQ V:MW R IFLXQ/OW RPQH.
PRVWO\ FRQVLVWY RI LQWHUHVW LQFRPH :H DUH QRW OLFHQVHG DV D E
,QWHUQDO 5HYHQXH &RGH DV GHILQHG EHORZ DQ\K8 8 3URISRVXIG\ SU-IXXADEL
LQWHUHVW LQFRPH LV JHQHUDOO\ FRQVLGHUHG *SDVVLYH LQFRPH  IRU S
LQ ERQD ILGH EDQNLQJ DFWLYLWLHYV FRQGXFWHG E\ BGSLE WKAFHBDNEBLEDQ
LV OLFHQVHG DV D EDQN LQ WKH FRXQWU\ LQ ZKLFK LW LV FKDUWHWBHG R
FXVWRPHUV DV SDUW RI LWV EDQNLQJ EXVLQHVV $OWHUW®WDWQ YSHUAHY I8R& V\
SURSRVHG 8 6 7UHDVXU\ UHJXODWLRQV DQG FHUWDLQ DGPLQLVWUDWLYH

B3URSRVHG 5HJXODWLRQV EHFRPH ILQDOLVHG :H GR QXRW Hi] SHFWS WWIE
DSSOLFDEOH DXWKRULW\ WR WUHDW LQWHUHVW LQFRPH HDUQHG ENKJDV
LQFRPH UXOHV ,Q DGGLWLRQ ZKLOH WKHUH DUH RWK H URHJ RIS W[LSRHFW | B R
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LQFRPH ZLOO VDWLVI\ DQ\ RWKHU H[FHSWLRQ XQGHU WKH 3),& UXOHWV $V
DQG LQ WKH IRUHVHHDEOH IXWXUH +RZHYHU WKH DSSULFQ® ZKGO VBKH&HMK B
FRUSRUDWLRQ LV FODVVLILHG DV D 3),& LQ DQ\ \HDU XQGHU HLWKHU WK
ILQDQFLDO UHVXOWY DQG RSHUDWLRQV IRU HDFK \HDU LQRTEKH \DNVRR & LEF
IXWXUH WD[DEOH \HDU GXH WR FKDQJHV LQ RXU DVVHW RU LQFRPH RRPSF
ZKLFK D 8 6 LQYHVWRU KHOG (TXLW\ 6KDUHV VXFK 8 6 LQYBHVMARHUEZBROA®
WD[ FRQVHTXHQFHY &HUWDLQ HOHFWLRQV WKDW PD\ DOOHYLDWH VXFK

DYDLODEOH
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SECTION IlI: INTROD UCTION

THE OFFER

The following table summarizes the Offer details:

The OfferM@0) Up to > "E@uity SharesR | IDFH Y D O X Hadgytegating oDy
36,68..34 million
of which:
0) Fresh Issu@® Up to > "E@uity SharesR | IDFH Y D O X Hadgytegating oDy
~21,000.00million
(i) Offer for Salé? Up to[ " @quity SharesR | IDFH Y D O X Hadgtegating oDy

~15,681.34million

The Offer consists of:

0] Employee Reservation Portiéh 8S WR >"@ (TXRIWD & KIDYHY X Hadgregatingi bt
__>"r@illion

(i) ShareholdeReservation Portidfi® 8S WR >"@ (T XRIWDEKDYMHWYX HagRregatingiptd®
_ > "r@illion

(iii) Net Offer 8S WR >"@ (TXRMWD & K DWMHYX Haggregatingipt®

> "r@illion

The Net Offer consists of:

A) QIB Portior>® 1RW PRUH WKDQ >"@!(TXEM\Y ®KDUWHH \
aggregating up to_ > "m@illion

of which:
Anchor Investor Portidf 8S WR >"@ (TRUWDBKDMDHOWXXH RI HD
Net QIB Portion (assuming Anchor Investor Portio 8S WR >"@ (T>XRUWDBKDADHO/XH RI _ HD
fully subscribed)
of which:
Available for allocation to Mutual Funds only (5% of{ 8S WR >"@ (TXRUWDBHKDAWDHOXXH RI1 _ HD
Net QIB Portiony
Balance of QIB Portion for all QIBincluding Mutual 8S WR >"@ (T>XRUWDBKDADHOXH RI _ HD
Funds

B) Non-Institutional Portiof?) 1RW OHVV WKDQ RI@ O F M LY\D\OoxkHaggrEddting

XS WR >"@ PLOOLRQ

of which:
Onethird of the Non-Institutional Portion available f¢ 8S WR >"@ (TXUWDBKDWDHO/XXH RI _ HD
allocation to Bidders with an application size of more {
_ DQG XS WR _
Two-third of the Nonlinstitutional Portion available f¢ 8S WR >"@ (TXRUWDBKDWDHOXH RI1 _ HD
allocation to Bidders with an application size of more 1

C) Retail Portiof?) 1RW OHVV WKDQ RIi@ O F M LY\D\OoX<HagBreigéting

XS WR >"@ PLOOLRQ

Pre-Offer and post-Offer Equity Shares

Equity Shares outstanding prior to the Off@d prior to conversio
of CCPSas on the date of this Draft Red Herring Prospectus)

127,306,67£quity SharesR| IDFH YDOXH RI _  H

Equity Shares outstanding prior to tbéfer (assuming conversion
CCPS®

(TXLW\ 6KDUHV RI IDFH YDOXH

Equity Shares outstanding after the Offer

>"@ (TXLWRIBKIDRUHHYVDOXH RI _ HDFK

Utilisation of Net Proceeds

6 H HObjects of the Offer EHJL QR Ip&yd123 for details|
regarding the use of proceeds from the Fresh Issue. Our Co
will not receive any proceeds from the Offer for Sale.

€Y
@)

©)

Prior to filing of the Red Herring Prospectus, 17,036,363 Class A G R&®e valuea®b50 eactwill convert to a maximum of up 17,036,363 Equity
SharesR | |IDFH MNR&kXadd #9,327,273 Class B CCPS of face val50 each will convert to a maximum of up to 19,327R3aity Shares of

IDFH YDOXH aecordehbeRithReégulation 5(2) of the SEBI ICDR Regulations.

TheOfferhas been authorized by the resolution of our Board of Directors at their meeting @9, 2024andthe Fresh Issue has been authorised

by a special resolution passed by d@iareholdershroughpostal ballot declared on he 3Q 2024

Each of he Selling Shareholdehave severally and not jointlygonfirmed and authorizetheir participation in the Offer for Sale in relation tbeir
respectiveportion of the Offered ShareBor details on the authorisations and consent of the Selling SharesoldéHH 32WKHU 5HIJXODWRU\
'LVFORVXUHV’™ EHJ300Q Bectipd the Qelllbd Shareholders, severally and not jointly, confirm that their respective portion of the Offered
Shares has been held themfor a period of at least one year prior to the filing of this Draft Red Herring Prospectus with SEBI in accordance with
Regilation 8and Regulation 84f the SEBI ICDR Regulatiomsdare eligible for being offered for safprsuant tathe Offer in accordance with the
provisions of the SEBI ICDR Regulations

Subject to valid bids being received at or above the Offer Pricergubscription, if any, in any category, except in the QIB Portion, would be allowed

to be met with spibver from any other category or combination of categories of Bidders at the discretion of our Company, in consultatierBek t
Running Lead Maagers, and the Designated Stock Exchange, subject to applicablérahe event of undesubscription in the Employee Reservation
Portion (if any), the unsubscribed portion will be available for allocation and Allotment, proportionately to all Ekgilployees who have Bid in excess

RI e VXEMHFW WR WKH PD[LPXP YDOXH RI $OORWPHQW PDGH WR adxérton@anyLiE OH (F
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WKH (PSOR\HH 5HVHUYDWLRQ 3RUWLRQ b hudétitio HeONRFORERW uriRupsctiBedp&tian, if any, in the BHa@HoIder
Reservation Portion, shall be added to the Net Is§he. Employee Reservation Portion shall not exceed 5% of ouOQffestpaidup Equity Share
capital. Further, an Eligible Employee Bidding in the Employee Reservation Portion can also Bid under the Retail PbdibleirQffer and such Bids
willnotbe WUHDWHG DV PXOWLSOH %LGV )RU IXUWKHU GWDLOV VHH 32I1IHU 6WUXFWXUH" EI

(4) The Shareholder Reservation Portion shall not exd®ed R1 WKH ,VVXH VL]H )R UOffet 8 W K M BhéGxngonpages3y HH 3

(5) Subject to valid bidbeing received at or above the Offer Price, undersubscription, if any, in any category, except in the QIB Portion, Wiowdde a
to be met with spHbver from any other category or combination of categories of Bidders at the discretion of our Campangultation with the Book
Running Lead Managerand the Designated Stock Exchange, subject to applicable laws. In case efulpsieiption in the Offer, after meeting the
minimum subscription requirement of 90% of the Fresh Issue, the balanceigidrsén the Offer will be met in the following order of priority: (i)
through the sale of Offered Shares being offered by the Selling Sharetioltier Offer for Sale; and (i) through the issuance of balance part of the
Fresh Issue. In the event of und&r XEVFULSWLRQ LQ WKH 2IIHU (TXLW\ 6KDUHV VKDOO EH DOORFDWHG
on pageb25

(6) Our Company mg in consultation with the Book Running Lead Managers, allocate up to 60% of the QIB Portion to Anchor Investors dioaatigcre
basis in accordance with the SEBI ICDR Regulations-{Ditd of the Anchor Investor Portion shall be reserved for dombiicial Funds only, subject
to valid Bids being received from domestic Mutual Funds at or above the Anchor Investor Allocation Price. In the eventsabsatbtion in the
Anchor Investor Portion, the remaining Equity Shares shall be added to theBI€oQion. Further, 5% of the Net QIB Portion shall be available for
allocation on a proportionate basis to Mutual Funds only, and the remainder of the QIB Portion shall be available faoallmeat proportionate
basis to all QIB Bidders (other thamghor Investors), including Mutual Funds, subject to valid Bids being received at or above the Offer Price. However,
if the aggregate demand from Mutual Funds is less than 5% of the Net QIB Portion, the balance Equity Shares availaibfedior ialitheVutual
Fund Portion will be added to the Net QIB Portion and allocated proportionately to the QIB Bidders (other than Anchas)imgstoportion to their
%LGV )RU GHWDLOV VHH 321IHU B38RFHGXUH” EHJLQQLQJ RQ SDJH

(7) Our Company, in consultation withe BRLMs, may consider an issue of specified securities, as may be permitted under the applicable law, at its
discretion, prior to filing of the Red Herring Prospectus with the RoC. ThdH®ePlacement, if undertaken, will be at a price to be decidedun
Company, in consultation with the BRLMs. If the-FR® Placement is completed, the amount raised pursuant to thkPRr@lacement will be reduced
from the Fresh Issue, subject to compliance with Rule 19(2)(b) of the SCRR. TROMacement, itindertaken, shall not exceed 20% of the size of
the Fresh Issue. Prior to the completion of the Offer, our Company shall appropriately intimate the subscribers tdRfe Faeement, prior to
allotment pursuant to the P4@0O Placement, that there is guarantee that our Company may proceed with the Offer or the Offer may be successful
and will result into listing of the Equity Shares on the Stock Exchanges. Further, relevant disclosures in relatiomtorsat@nito the subscribers to
the PrelPO Placement (if undertaken) shall be appropriately made in the relevant sections of the RHP and Prospectus

Allocation to Bidders in all categories except the Anchor Investor Paatiointhe Retail Portion, if any, shall be made on a
proportionate basis sudjt to valid Bids received at or above the Offer Price. The allocation to each of the RIB and the NIB,
shall not be less than the minimum Bid Lot, subject to availability of Equity Shares in the Retail Portion, and the remainir
available Equity Shares, #ny, shall be allocated on a proportional basis.-tbird of the NonlInstitutional Portion shall be
UHVHUYHG IRU DSSOLFDQWY ZLWK DSSOLFDWLRQ V L{Hitdsdf tReRNo#HhsKidnEg
Portion shall be reserved & %LGGHUV ZLWK DQ DSSOLFDWLRQ VL]H RI PRUH WKDQ _
of the above subcategories may be allocated to Bidders in the othesitegbry of Norinstitutional Bidders. The allocation

of Equity Shares to each Ndnstitutional Bidder shall not be less than the minimum application size, subject to the availability
of Equity Shares in the Nelmstitutional Portion, and the remaining Equity Shares, if any, shall be allocated on a proportionate
basis

For further details V HDferrProceduré D QrIérnis of the Offer EH JL Q Q L Q 53R &nd SZhikkpéctively.
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SUMMARY OF RESTATED CONSOLIDATED FINANCIAL INFORMATION

The following tables provide the summary of financial information of our Company derived from the Restetelitiated
Financial Informationand as at and for thEinancial YearsendedMarch 31, 2024March 31, 2023andMarch 31, 2022

The RestatedConsoidated Financial Informationreferred to abovare SUHVHQWHG XQGHU 3)L QeDiahingg DO
on page361l The summary of financial information presented below should be read in conjunction witRekmted
ConsolidatedFinancial Information” DQG 30DQDJHPHQWYV 'LVFXVVLRQ DQG $QDO\VLV RI
2 S H U D VidegihQngon pages361and 446, respectively

(The remainder of this page is intentionally left blank
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RESTATED CONSOLIDATED STATEMENT OF ASSETS AND LIABILITIES

(2 LQ PLOOLRQ XQOHVV |

Particulars As at March 31, 2024 | As at March 31, 2023 | As at March 31,2022
Assets
Financial assets
Cash and cash equivalents 987.84 7,501.40 8,744.94
Bank balance other than cash and cash equivalents 590.68 412.17| 1,645.17
Derivative financial instruments 1,337.17 1,158.16 21.40
Trade receivables 49.21 13.02 19.56
Loans 498,804.7( 398,712.69 313,410.39
Investments 18,959.56 17,474.94 11,729.8(
Other financial assets 1,920.09 1,896.29 1,100.21]]
Non-financial assets
Current tax assets (net) 1,555.44 1,474.14 1,166.46
Deferred tax assets (net) 3,690.19 3,761.54 4,336.78
Property, plant and equipment 1,810.04 675.90 495.24
Right-of-use assets 1,182.72 455 .54 430.70)
Intangible assets under development 7.50 27.60 7.92
Intangible assets 271.74 191.54 214.15
Other norfinancial assets 879.75 757.38, 667.67
Total assets 532,046.63 434,512.31 343,990.39
Liabilities and equity
Liabilities
Financial liabilities
Trade payables
Total o_utstandlng dues to micro enterprises and 9 731 2475 28.36
enterprises
Total o_utstandlng dues of c_redltors otlttan micrg 4.382.72 4.960.24 3.019.71
enterprises and small enterprises
Debt securities 67,037.15 67,470.79 59,810.44
Borrowings (othethan debt securities) 358,403.9( 266,129.87% 220,306.69
Subordinated liabilities 36,253.71 32,677.94 6,680.17
Lease liabilities 1,272.39 523.99 484.82
Other financial liabilities 5,113.34 9,027.24 4,912.42
Non-financial liabilities
Current tax liabilities (Net) 408.54 10.34 -
Provisions 698.60 548.74 480.56|
Other norfinancial liabilities 748.67 660.14 567.44
Total Liabilities 474,326.3 382,034.@ 296,290.61
Equity
Equity sharecapital 1,273.06 1,273.06 1,273.06
Other equity 56,386.64 51,161.34 46,402.14
Non-controlling interests 60.60 43.87| 24.58
Total Equity 57,720.3(Q 52,478.271 47,699.78
Total liabilities and equity 532,046.63 434,512.31 343,990.39
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RESTATED CONSOLIDATED STATEMENT OF PROFIT AND LOSS

(2 LQ PLOOLRQ XQOHVV R

Particulars For the year For the year For the year
ended March 31, | ended March 31, | ended March 31,
2024 2023 2022
Income
Revenue from operations
Interest income 74,793.8] 57,196.0( 42,418 .66
Dividend income 7.12 7.43 7.42
Profit on sale investments (net) 647.01] 856.25 434.39
Rental income - 1.07 17.28
Gain on derecognition of financial instruments under amortised 212.80 231.30 158.40
category
Net gain on fair value changes - - 210.41
Insurance commission 1,139.91 212.19 153.64
Other charges 6,108.39 5,511.69 3,986.34
Total revenue from operations 82,909.04 64,015.93 47,386.54
Other income 688.27| 459.52 588.59
Total income 83,597.31 64,475.45 47,975.13
Expenses
Finance costs 30,973.64 21,739.50 16,785.23
Net loss on fair value changes 3,385.24 2,997.05 -
Impairment on financial instruments 17,223.90 12,122.30 18,408.11
Employees benefits expenses 6,927.6 5,42145 3,563.05
Depreciation and amortization 65964 37931 331.90
Other expenses 14,82227 14,463.63 11,427.12
Total expenses 73,991.84 57,123.24 50,515.41
RestatedProfit/ (loss) before tax 9,605.47 7,352.2] (2,540.28
Tax expense:
(i) Current tax 3,074.62 1,977.01 270.34
(i) Deferred tax/ (credit) (net) 160.37| 575.73 (891.64)
Total tax expense 3,234.99 2,552.74 (621.30)
RestatedProfit/ (loss) after tax 6,370.48 4,799.47 (1,918.98
Other comprehensive income/ (loss)
a)ltems that will not be reclassified
profit or loss
i. Remeasurements ghins/(losses) odefinedbenefit plans (14.32) 16.30 0.08
ii. Income tax relating to items that will not be reclassified to profit or 4.44 (2.57) 0.41
Sub-total (a) (9.88) 13.73 0.49
b)ltems that may be reclassified
profit or loss:
i. Cash flow hedge reserve (333.77) (7.56) (20.19)
ii. Income relating to items that may be reclassified to profit or loss 84.58 3.06 2.82
Sub-total (b) (249.19) (4.50) (17.37)
Restatedother comprehensive income/ (loss) for the year, net of tax (259.07) 9.23 (16.88)
Restatedtotal comprehensive income/ (loss) for the year, net of tax 6,111.4] 4,808.70 (1,935.86
Restatedprofit/ (loss) for the year attributable to
Owners of the Company 6,367.83 4,798.01 (1,919.10
Non-controlling interest 2.65 1.46 0.12
Restatedother comprehensive income/(lossfor the year, net of tax,
attributable to
Owners of the Company (259.11) 9.14 (16.82)
Non-controlling interest 0.04 0.09 (0.06)

RestatedTotal comprehensive income/ (loss) for the year, net ¢dx,
attributable to
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Particulars

For the year
ended March 31,

For the year
ended March 31,

For the year
ended March 31,

2024 2023 2022

Owners of the Company 6,108.61 4,807.11 (1,935.95
Noncontrolling interest 2.80 1.59 0.09
RestatedEarnings per equity share

Equity shareholder of parent for the year:

J)DFH YDOXH SHU VKDUH _

Basic (in ) 50.04 37.70 (15.07)
'LOXWHG LQ 49.94 37.67 (15.07)
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RESTATED CONSOLIDATED CASH FLOW STATEMENT

(2 LQ PLOOLRQ XQOHVV |

Particulars

For the year ended

March 31, 2024

March 31, 2023

March 31, 2022

Cash flowfrom operating activities

RestatedProfit/ (loss) before tax 9,605.47 7,352.2] (2,540.28
Adjustments for:

Interest Income (74,776.60 (57,178.90 (42,394.10
Finance Costs 30,973.60 21,739.60 16,785.40
Depreciation and amortization 659.60 379.40 331.90
Impairment on financial instruments 17,224.00 12,122.30 18,408.10
Dividend income from investments (7.10) (7.40) (7.40)
Discount on commercial paper 111.50 49.10 31.00
Employeeshare based payment expense 192.80 9.40 6200
Net loss on sale of property, plant, and equipment 7.40 16.00 21.50
Gain on derecognition of financial instruments underamortised cost cat (212.80) (231.30) (158.40)
Net loss on faivalue changes 3,385.20 2,997.10Q (197.20)
Profit on sale of investments (647.00) (856.40) (447.60)
Cash inflow from interest on loans 72,189.10 53,790.30 41,85920
Cash inflow from interest on fixed deposits 89.30 212.40 76.80
Cashoutflow towards finance costs (27,586.80 (18,050.90 (15,854.80
Operating profit before working capital changes 31,207.67 22,342.91 15,976.12
Working capital adjustments

(Increase)/Decrease in trade receivables (87.68) 6.71 58.60
Increase in loans (115,806.76 (94,723.20 (69,707.69
(Increase)/Decrease in bank balance other than cash and cash equival (184.60) 1,188.40 (433.50)
(Increase)/Decrease in other financial assets 189.20 (553.40) 200.50
Increase irderivative financial instruments (515.10) (1,151.30 (30.40)
Increase irthernonfinancial assets (165.40) (62.70) (315.40)
(Increase)/Decrease in other financial liabilities (3,950.60 3,933.00 587.10
(Increase)/Decrease in trade payables (543.80) 1,937.4Q 471.30
Increase in other nefinancial liabilities 88.80 98.96 121.50
Increase in provisions 137.80 72.20 52.70
Net cash used in operating activities before income tax (89,630.47 (66,911.02) (53,019.17
Income tax paid (net of refund) (2,757.80 (2,274.20 (1,09850)
Net cash used in operating activities [A] (92,388.27 (69,18522) (54117.67)
Cash flow from investing activities

Purchase of property, plant and equipment and intangible assets (1,606.50 (509.80) (239.30)
Proceeds from sale of property, plant and equipment 42.81 27.00 5270
Dividend received 7.10 7.40 7.40
Interest received on investments 1,141.4Q 519.40 243.90
Purchase of investments (148,323.14 (175,902.64 (187,13430)
Sale of investments 147,440.4( 171,117.3( 195,22170
Net cash generated from / (used in) investing activities [B] (1,297.93 (4,741.34 8,15210
Cash flow from financing activities

Proceeds from conversion of partly paid up equity shares to fully pg 0.20 - -
Proceeds from issue of equity shares of subsidiary teddatrolling interes 6.10 18.10 24.60
Proceeds from issue obmpulsorily convertible preference shares - 20,000.00 -
Share issue expenses paid (2.50) (60.00) -
Proceeds from issue of debt securities 53,490.0( 51,059.00 5581130
Repayment of debt securities (56,237.60 (45,481.50 (4054860)
Proceeds from issue of borrowings (other than debt securities) 239,073.7( 190,051.0( 168,86.60
Repayment of borrowings (other than debt securities) 147,857.40 (145,552.00 (139,677.00)
Proceeds from issue of subordinated liabilities 550.74 2,799.1¢ 7.60
Repayment of lease liabilities (346.10) (150.68) (135.60),
Dividend paid on equity shares (1,029.40 - (127.®)
Dividend paid on compulsorily convertible preference shares (475.10) - -
Net cash generated fronfinancing activities [C] 87,172.64 72,683.02 4364187
Net increase /(decrease) in cash and cash equivalents [A+B+C] (6,513.56 (1,243.%) (2,323.70)
Cash and cash equivalents at the beginning of the year 7,501.40Q 8,744.% 11,068.8
Cash and cash equivalents at the end of the year* 987.84 7,501.4(Q 8,744.94
*Components of cash and cash equivalents

Balances with banks (current accounts) 285.01 2,226.84 634.90
Deposit with banks (original maturity ledgan three months) 702.83 5,274.56 8,110.04
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7,501.4
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GENERAL INFORMATION
Registered Office of our Company

Hero FinCorp Limited

34, Community Centre, Basant Lok
Vasant Vihar

New Delhi 110057

Delhi, India

Corporate Office of our Company

Hero FinCorp Limited

09, Community Centre, Basant Lok
Vasant Vihar

New Delhi 110 057

Delhi, India

Corporate Identity Number: U74899DL1991PLC046774
Company Registration Number:046774
RBI Registration Number: 14.00266

For details of ourincorporat DQG FKDQJHV WR RXU QDPH DQG HRistorylahtidenan Batpgdi@teR | 1L
Matters” beginning on pag295.

Address of the RoC
Our Company is registered with the RoC, situated at the following address:
Registrar of Companies, Delhi

4" Floor, IFCI Tower
61, Nehru Place
New Delhi 110 019
Delhi, India

Board of Directors of our Company

Details regarding our Board as on the date of this Draft Red Herring Prospectus are set forth below:

Name Designation DIN Address
Dr. Pawan Munjal Chairman and NoiExecutivel 00004223 | N-87, Near Panchsheel Club, Panchsheel Park, South Del
Director 017, Delhi, India
Renu Munjal Wholetime Director 00012870 | B-109, Greater Kailasktl, New Delhi 110 048, Delhi, India

Abhimanyu Munjal Managing Director and Chi¢ 02822641 | B-109, Greater Kailaskl, New Delhi 110 048, Delhi, India
Executive Officer

Pradeep Dinodia Non-Executive Director 00027995 | House No. A9A, Maharani Bagh, Sriniwaspuri, South Delhi ]
065, Delhi, India

SanjayKukreja Non-Executive Director 00175427 | A-362, Defence Colony, Lajpat Nagar, South Delhi, 110
Delhi, India

Amar RajSinghBindra | Independent Director 09415766 | 3/F, Eva Court, 36 MacDonnel Road, Hong Kong

Paramdeep Singh Independent Director 03579758 | 7 Roads End, Brookville, New York 11545, United States

Anuranjita Kumar Independent Director 05283847 | W30074, Wellington Estate, DLF Phase 5, Gurugram 122
Haryana, India

Aparna Popat Ved Independent Director 08661466 |21, Valentina, N. Gamadia Road, Mahalax@ymballa Hill,
Mumbai 400 026, Maharashtra, India

Kaushik Dutta Independent Director 03328890 | 843, Lavy Pinto Block, Asiad Games Villagehel Gaon New

Delhi 110 049, Delhi, India

For further details of out L U H F W RQUYMavidyemént EHJLQ QL Q3D3RQ SDJH

Company Secretary and Compliance Officer
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Shivendra Kumar Sumda our Company Secretary and Compliance Officer. His contact details are as set forth below:

Shivendra Kumar Suman

34, CommunityCentre, Basant Lok
Vasant Vihar

New Delhi 110 057

Delhi, India

Tel: 011 4946 7150

E-mail: investors@herofincorp.com

Book Running Lead Managers

JM Financial Limited

7" Floor, Cnergy

Appasaheb Marathe Marg

Prabhadevi

Mumbai 400 025

Maharashtra, India

Tel: +91 22 6632 8000

E-mail: herofincorpipo.ipo@jmfl.com
Investor Grievance ID: grievance.ibd@jmfl.com
Website: www.jmfl.com

Contact Person:Prachee Dhuri

SEBI Registration Number: INM000010361

BofA Securities India Limited

18" )ORRU 3%$" :LQJ 2QH %.&

3*" %ORFN %DQGUD .XUOD &RPSOH]
Bandra (East), Mumbai 400 051

Maharashtra, India

Tel: +91 22 66328 000

E-mail: dg.hero_fincorp_ipo@bofa.com

Axis Capital Limited

1st Floor, Axis House

C-2 Wadia International Center
Pandurang Budhkar Marg, Worli
Mumbai 400 025, Maharashtra, India
Telephone +91 22 4325 2183

E-mail: herofincorp.ipo@axiscap.in
Investor grievance email complaints@axiscap.in
Website www.axiscapital.co.in
Contact Person Jigar Jain

SEBI Registration No: INM000012029

HDFC Bank Limited

Unit no. 701, 702 and 76&

7th floor, Tower 2 and 3, One Internatal Centre
Senapati Bapat Marg, Prabhadevi

Mumbai 400 013

Maharashtra, India

Tel: +9122 3395 8233

E-mail: herofincorp.ipo@hdfcbank.com

Investor Grievance ID: dg.india_merchantbanking@bofa.con |nvestor Grievance ID:

Website: https://business.bofa.com/bofaslia
Contact Person Ayush Khandelwal
SEBI Registration No.: INM000011625

ICICI Securities Limited

ICICI Venture House

Appasaheb Marathe Marg

Prabhadebi, Mumbai 400051

Maharashtra, India

Tel: +91 22 6807 7100

E-mail: herofincorp.ipo@icicisecurities.com
Investor Grievance ID: customercare@icicisecurities.com
Website: www.icicisecurities.com

Contact Person Sumit Singh / Gaurav Mittal
SEBI Registration No.:INM000011179

HSBC Securities and Capital Markets (India) Privat Limited
52/60, Mahatma Gandhi Road

Kala Ghoda Fort

Mumbai 400 001

Maharashtra, India

Tel: +91 22 6864 1289

E-mail: herfincorpipo@hsbc.co.in

Investor Grievance ID: investorgrievance@hsbc.co.in
Website: https://www.business.hsbc.co.infen
gb/regulations/hsbsecuritiesand-capitatmarket
Contact Person: Rachit Rajgaria / Sumant Sharma
SEBI Registration No.: INM000010353

SBI Capital Markets Limited
1501, 1% Floor, A & B Wing
Parinee CrescenZRuilding
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investor.redressal@hdfcbank.com

Website: www.hdfcbank.com

Contact Person Dhruv Bhavsar/Sanjay Chudasama
SEBI Registration No.: INM000011252

Jefferies India Private Limited

Level 16, Express Towers

Nariman Point

Mumbai 400 021

Maharashtra, India

Tel: +91 22 4356 6000

E-mail: herofincorp.ipo@jefferies.com
Investor Grievance ID: jipl.grievance @jefferies.com
Website: www.jefferies.com

Contact Person: Suhani Bhareja

SEBI Registration No.: INM000011443



G Block, Bandra Kurla Complex

Bandra (East), Mumbai 400 051

Maharashtra, India

Tel: 22 4006 9807

E-mail: herofincorp.ipo@sbicaps.com

Investor Grievance ID: investor.relations@sbicaps.com
Website: www.sbicaps.com

Contact Person: KaranSavardekar / Sambit Rath

SEBI Registration No.: INM0O000035531

Indian Legal Counsel to our Company as to Indian law

Cyril Amarchand Mangaldas

5t floor, Peninsula Chambers
Peninsula Corporate Park

Ganpatrao Kadam Marg, Lower Parel
Mumbai 400 013

Maharashtra, India

Tel: +91 22 2496 4455

Registrar to the Offer

Link Intime India Private Limited

C-101, 1st Floor

247 Park, L.B.S. Marg

Vikhroli West

Mumbai 400 083

Maharashtra, India

Tel: +91 22 4918 6000

Email: shantigopalkrishnan@linkintime.co.in
Website: www.linkintime.co.in

Investor Grievance ID: herofincorp.ipo@linkintime.co.in
Contact Person: Shanti Gopalkrishnan

SEBI registration number: INRO00004058

Joint Statutory Auditors to our Company”

B.R. Maheshwari & Co. LLP

M-118, Block M,

Connaught Place,

Delhi 110 001

New Delhi, India

Tel: +91 11 4340 2222

E-mail: brmc@brmco.com / sudhir@brmco.com
Firm registration numb er: 001035N/ N500050
Peer review number 014282

Price Waterhouse LLP

252, Veer Savarkar Marg,

Shivaji Park, Dadar West,

Mumbai 400 028

Maharashtra, India

Tel: +9122 66691500

E-mail: sharad.vasant@pwc.com

Firm registration no.: 301112E/E300264
Peer review number 015949

*The Board of Directors, pursuant to the resolution dated May 29, 2024, have appointed M.M. Nissim & Co. LLP and Dekiitte8Has
Sells LLP as Joint Statutory Auditors of our Company with effect from the esosament of the 33AGM of the Company until the
conclusion of the 3BAGM of the Company to conduct the audit of our standalone and consolidated financial statements of our Compan
for the financial years ending March 31, 2025, March 31, 2026 and Mait¢cR027.

Except as stated below, there has been no change in the auditors of our Company during the three years preceding the d:
this Draft Red Herring Prospectus.
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Particulars

Date of Change

Reasons for Change

BSR & Co. LLP

5% Floor, Lodha Excelus,
Apolio Mills Compound, N.M. Joshi Marg
Mahalakshmi

Mumbai 400 011

Maharashtra, India

Tel: +91 12 4719 1000

E-mail: mgupta2@bsraffiliates.com
Firm registration number: 101248W/W
1000022

Peer review number 014196

December 16, 2021

Ineligibility for reappointmentunder the
Statutory Central Auditors (SCAs)/Statutg
Auditors (SAs) of Commercial Ban
(excluding RRBs), UCBs and NBF(
(including HFCs) dated April 27, 2021

B.R. Maheshwari & Co. LLP
M-118, Block M,

Connaught Place,

Delhi 110 001

New Delhi, India

Tel: +91 11 4340 2222
E-mail: brmc@brmco.com /
sudhir@brmco.com

Firm registration number : 001035N/
N500050

Peer review number 014282

December 16, 2021

Appointment as Joint Statutory Auditor
our Company under th&tatutory Cetral
Auditors (SCAs)/Statutory Auditors (SAS)
Commercial Banks (excluding RRBs), UC
and NBFCs (including HFCs) dated April 2
2021

Price Waterhouse LLP

252, Veer Savarkar Marg,

Shivaji Park, Dadar West,

Mumbai 400 028

Maharashtra, India

Tel: +9133 2357 9100

E-mail: sharad.vasant@pwc.com

Firm registration no.: 301112E/E300264
Peer review number 015949

December 16, 2021

Appointment as Joint Statutory Auditor
our Company Statutory Central Auditon
(SCAs)/Statutory  Auditors  (SAs)

Commercial Banks (excluding RRBs), UC
and NBFCs (including HFCs) dated April 2
2021

Bankers to the Offer

Escrow Collection Bank(s)
-

Refund Bank(s)

-

Public Offer Account Bank(s)
o

Sponsor Bank(s)

o

Bankers to our Company

CTBC Bank Co. Ltd

Ground Floor & 29 Floor,

Aria Tower, JW Marriot Hotel Delhi Aerocity,
Asset Area4,

New Delhi 110 037,

Delhi, India

Contact Person Gurbir Singh

Tel: +91 11 4368 8802

E-mail: gurbir.singh@ctbcbank.com
Website www.ctbcbank.com

ICICI Bank Limited
ICICI Bank Limited, Office Number 11,
Times Tower,

Emirates NBD Bank (PJSC)

Ground & F'Floor, 5 North Avenue, Maker Maxity,
Bandra Kurla Complex, Bandra (East), Mumb&00055,
Maharashtra, India

Contact Person Amit Surve

Tel: +919867348048

E-mail: amitsu@emiratesnvb.com

Website: https://www.emiratesnbd.co.in/en

Indian Bank

Large Corporate Brnach, 17,
Ground Floor, Parliament Street,
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Gurugram 122001,

Haryana, India

Contact Person Venkatesh Ramakrishnan

Tel: +91 440 4514 6118

E-mail: Ramakrishnanenkatesh@icicibank.com
Website www.icicibank.com

Mizuho Bank Ltd

5th floor, Oberoi Corporate Tower Building No.11,
DLF Cyber City Phasd,

Gurugram 122 002,

Haryana, India

Contact Person Anurag Pandey / Shaurav Kumar
Tel: +91 124485 1900

E-mail: Anurag.pandey@mizuhcb.com;
Shaurav.kumar@mizuhch.com

Website www.mizuhobank.com/India

RBL Bank Limited

18t Lane, Shahupuri Kolhapur,
Mumbai, 400055,

Maharashtra, India

Contact Person Renu Ahuja

Tel: 011-49365509

E-mail: Rajat.Vermal@rblbank.com
Website www.rblbank.com

State Bank of India

Oversas Branch, New Delhi,
Delhi, India

Contact Person Igbal Mahmood
Tel: 011-23374916

E-mail: rm2.04803@sbi.co.in
Website www.sbi.cain

Syndicate Members
>

Filing

A copy of this Draft Red Herring Prospectus has been uploaddee @EBI intermediary portal at https://siportal.sebi.gov.in
as specified in Regulation 25(8) of the SEBI ICDR Regulations and pursuant to the SEBI ICDR Master Circular. It will be file

at:

Securities and Exchange Board of India

SEBI Bhavan, PlotNo.C4 p*q %ORFN
Bandra Kurla Complex

Bandra (E), Mumbai 400 051

Maharashtra, India

New Delhi, 110001, Delhi, India

Contact Person Deputy General Manager/ Branch Head

Tel: +91 11 2374 4621, +91 11 2336 6832
E-mail: corporatebranch.delhi@indianbank.co.in
Website www.indianbank.in

MUFG Bank Ltd.

5™ floor, Worldmark 2,

Asset 8, Aerocity,

New Delhi 110 037,

Delhi, India

Contact Person Vipin Pruthi
Tel: +91 11 4364 1251

E-mail: vipin_pruthi@in.mufg.jp
Website www.muijf.jp/english

Standard Chartered Bank

Bandra East, €Block,

Bandra Kurla Complex, Crescenzo,
Mumbai 400 051

Maharashtra, India

Contact Person Arpit Singhal

Tel: +91 12 4487 6447

E-mail: arpit.singhal@sc.in
Website www.sc.com/in/

Yes Bank Limited

Yes Bank House, Off Western Express Highway,
Santacruz East,

Mumbai Suburban 400 055,

Maharashtra, India

Contact Person Amit Kumar Agarwalla

Tel: +91 95 6079 0105

E-mail: amit.agarwalla@yesbank.in

Website www.yesbank.in

A copy of the Red Herring Prospectus, along with the material contracts and documents required to be filed under Section
of the Companies Act, would be filed with the RaiGts office at & Floor, IFCI Tower, 61, Nehru Place, New Delhi, 110 019,
Delhi, India and a copy of the Prospectus shall be filed with the RoC under Section 26 of the Companies Act through t
electronic portal at www.mca.gov.in/mcafoportal/loginvatéleser.do.

Inter -se Allocation of Responsibilities among the Book Running Lead Managers

The following table sets forth the intse allocation of responsibilities for various activities amongBibek Running Lead
Managers
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Sr. No Activities Responsibility Coordination
1. Capital structuring, due diligence of the Company including dfgerations BRLMs JM Financial
management/legaDrafting and design of the DRHP, RHP, Prospectus ens Limited
compliance with Stock Exchanges, RoC and SHmluding finalisation o
Prospectus and RoC filing
2. Drafting and approval otatutory advertisements and application form, abri BRLMs JM Financial
prospectus Limited
3. Appointment of intermediaries Registrar to the Offer and advertising ager BRLMs SBI Cayital
including coordination of all agreements to be entered into withistetmediaries Markets Limited
4, Appointment of intermediariesBanker(s) to the Offer, Sponsor Bank, printer BRLMs Axis Capital
other intermediaries, including coordination of all agreements to be entered in Limited
such intermediaries
5. Drafting and approval of all publicity material other than statutory advertisem BRLMs ICICI Securities
mentioned above including corporate advertising, brochure, etc. and filing of Limited
compliance report
6. . . . . BRLMs Jefferies India
Preparation of road show marketing presentation, analyst presentation Private Limited
7. Preparation of FAQs BRLMs BoFA
8. International Institutional marketing of the Offer, which will cover, inter BRLMs Jefferies India
Marketing strategyFinalizing list and division of investors for one to one meet Private Limited
and Finalizing road show and investor meeting schedule and BoFA
9. Domestic Institutional marketing of the Offer, which will cover, inter Marketing BRLMs . .
R . D - X JM Financial
strategy; Finalizing list and division of investors for one to one meetings Limi
oS . . imited
Finalizing road show and investor meeting schedule
10. Retail marketing of the Offer, which will cover, inter alia: Finalizing Me BRLMs ICICI Securities
marketing, public relations strategy and publicity; FAQs for retail road sh Limited
finalizing collection centres, finalising centres for holding conferences for brg
followup on distribution of publicity, Issue material including form, RHP/Prosp¢
anddeciding quantum
11. Non institutional marketingg media, marketing & public relations strategy BRLMs HDFC Bank
marketing for non institutional investors Limited
12. . U L . . BRLMs Jefferies India
Managing the book and finalization of pricingdansultation with the Company Private Limited
13. Coordination with Stock Exchanges for anchor coordination, anchor CAN BRLMs HSBCSecu_rltles
T - S - ) and Capital
intimation of anchor allocation, book building software, bidding terminals and Markets (Indi
wading arkets (India)
Private Limited
14. Post bidding activities Management of escrow accounts, coordinate BRLMs ICICI Securities
institutional allocation, coordinatiowith registrar, SCSBs and Bank to the Of Limited
intimation of allocation andispatch of refund to bidders, etc.
Post Offer activities -Follow up steps including allocation to Anchor Invest
follow up with Bankers to the Offemd SCSBs, Finalisation of the basis of allotn
or weeding out of multiple applications, Listing digesDispatch of certificates ¢
demat credit and refunds and coordination with various agencies connected
post issue activity such as registrar to the Offer, Bankers to the Offer, SCSBs
Co-ordination with SEBI and Stock Exchangesfor Submissiorof all post Offe
reports including the Initial and fin&lost Offer report to SEBI
IPO Grading

No credit agency registered with SEBI has been appointed in respect of obtaining grading for the Offer.

Monitoring Agency

Our Company will appoint the monitoring agency prior to the filing of the Red Herring Prospectus in accordance witl

Regulation 41 of the SEBI ICDR Regulations.

Appraising Entity

None of the objects for which the Net Proceeds will be utilised haarm djgpraised by any agency.

Credit Rating

As this is an Offer of Equity Shares, credit rating is not required.

Debenture Trustees

As this is an Offer of Equity Shares, the appointment of trustees is not required

Green Shoe Option
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No green shoe option i®ntemplated under the Offer.
Designated Intermediaries
Self-Certified Syndicate Banks

The list of SCSBs notified by SEBI, for the ASBA process is available at (i) in relation to ASBA, where the Bid Amount will
be blocked by authorising an SCSB, a list ofhiech is available on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes updated from time to time or at such other websi
as may be prescribed by SEBI from time to time, (ii) A list of the Designated SCSB Bsamithevhich an ASBA Bidder
(other than a UPI Bidder using the UPI Mechanism), not bidding through Syndicate/Sub Syndicate or through Register
Broker, RTA or CDP may submit the Bid cum Application Forms, is available on the website of SEBI at
https://sebgov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmlds4uch other website as updated from
time to time.

SCSBs and mobile applications enabled for UPI Mechanism

In accordance with SEBI Circular N&EBI/HO/CFD/DIL2/CIR/P/2022/45 dated April 5, 2022, and SEBI Circular No.
SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022, read with other applicable UPI Circulars, UPI Bidders Bidding
through UPI Mechanism may apply through the SCSBs and mobile afihis, using UPI handles, whose name appears on
the SEBI website. A list of SCSBs and mobile applications, which, are live for applying in public offers using UPI mechanisr
is provided in the list available on the website of SEBI at
www.sebi.gov.in/sebiwgother/OtherAction.do?doRecognisedFpi=yes&intmld=43 and updated from time to time and at suct
other websites as may be prescribed by SEBI from time to time.

Syndicate SCSB Branches

In relation to Bids (other than Bids by Anchor Investor) submitted to mbee 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
members of the Syndicate is available on the website of the SEBI
(https:/Iwww.sebi.gv.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35) and updated from time to time.
For more information on such branches collecting Bid cum Application Forms from the Syndicate at Specified Locations, s
the website of the SEBI at https://mmsebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35 as
updated from time to time.

Registered Brokers

Bidders can submit ASBA Forms in the Offer using the stock broker network of the stock exchange, i.e. through the Registel
Brokers &athe Broker Centres. The list of the Registered Brokers, including details such as postal address, telephone num
and email address, is provided on the websites of the Stock Exchanges at https://www.bseindia.com an
https://www.nseindia.com, as updafeaim 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 addres
telephone number and -meail address, is provided on the websites of the Stock habges at
https://www.bseindia.com/Static/Publiclssues/RtaDp.aspx and
http://www.nseindia.com/products/content/equities/ipos/asba_procedures.htm, respectively, as updated from time to time.

Collecting Depository Participants

The list of the CDPs eligibleotaccept ASBA Forms at the Designated CDP Locations, including details such as name an
contact details, is provided on the websites of the Stock Exchanges at
https://www.bseindia.com/Static/Publiclssues/RtaDp.aspx and
http://www.nseindia.com/products/cemt/equities/ipos/asba_procedures.htm, respectively, as updated from time to time.

Experts to the Offer
Except as disclosed belpwur Company has not obtained any expert opinions:

Our Company has received a written consent daigd31, 2024rom our Joint Statutory Auditors, namelfrice Waterhouse
LLP and B.R. Maheshwari & Co. LLP, Chartered Accountants, respectieeilyclude their names as required under section
26 (5) of the Companies Act, 2013 read with SEBI ICDR Regulations, in this Draft RedHeQJ 3URVSHFWXV DQ(
as defined under section 2(38) of the Companies Act, 2013 (and not under the U.S. Securities Act) to the extent and in tl
capacity asour Joint Statutory Auditors, and in respect of their examination report dalaty 29, 2024on the Restated
Consolidated Financial Informatioand such consents have not been withdrawn as on the date of this Draft Red Herring
Prospectus
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Name, addresstelephone number and email Indicative number of Equity Shares Amount underwritten
address of the Un@rwriters to be underwritten LQ PLOOLRQ

VIV]|V|V
VI(V]|V|V
VI(V]|V|V

o@le®

The aforementioned underwriting commitments are indicative and will be finalised afestdrenination of the Offer Price
and finalization of the Basis of Allotment and actual allocation in accordance with provisions of the SEBI ICDR Regulations

In the opinion of our Board, the resources of the aforementioned Underwriters are sufficietiléotieam to discharge their
respective underwriting obligations in full. The aforementioned Underwriters are registered with SEBI under Section 12(1) «
the SEBI Act or registered as brokers with the Stock Exchanges. Our Board/ IPO committee, atQsImEgi O G RQ >"@ [
the acceptance and entering into the Underwriting Agreement mentioned above on behalf of our Company.

Allocation among the Underwriters may not necessarily be in proportion to their underwriting commitment set forth ia the tab
above.

Notwithstanding the above table, the Underwriters shall be severally responsible for ensuring payment with respecityo the Eq
Shares allocated to investors respectively procured by them in accordance with the Underwriting Agreemesxeit die

any default in payment, the respective Underwriter, in addition to other obligations defined in the Underwriting Agreemen
will also be required to procure purchasers for or purchase the Equity Shares to the extent of the defaulted amodama®acco
with the Underwriting Agreementhe Underwriting Agreement has not been executed as on the date of this Draft Red Herring
Prospectus and will be executed in accordance with applicable laws, after the determination of the Offer Price and allocat
of Equity Shares, prior to the filing of the Prospectus with the RoC. The extent of underwriting obligations and theeids to
underwritten in the Offer shall be as per the Underwriting Agreement.
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CAPITAL STRUCTURE

The share capital of our Company ashat date of this Draft Red Herring Prospectus is set forth below:

(in geexcept share data, unless otherwise stated)

Aggregate nominal | Aggregate value atOffer Price*
value
A | AUTHORISED SHARE CAPITAL @
Equity Shares comprising
(TXLW\ 6KDUHV RI IDFH YDOXH | 3,000,000,20( -
Preference Shares comprising
17,036,363 Class ACCPR| IDFH YDOXH RI _ HC 9,369,999,65 -
19,327,273 ClassBCCPRBI IDFH YDOXH RI _ HD 10,630,000,15 -
1&536 RI IDFH YDOXH _ HDFK 10,000,000,00 -
Total 33,000,000,00 -
B |[ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL (BEFORE THE OFFER AND PRIOR TO CONVERSION OF
PREFERENCE SHARES)
Equity Shares comprising
127,306,674 Equity ShareR1 IDFH YDOXH _ HDFK 1,273,066,74 -
Preference Shares comprising
17,036,363 Class ACCPR1 IDFH YDOXH Rl _ HC 9,369,999,65 -
19,327,273 ClassBCCPRB1 IDFH YDOXH @RIl _ HD 10,630,000,15 -
Total 21,273,066,54 -
ISSUED, SUBSCRIBED AND PAIDUP SHARE CAPITAL (BEFORE THE OFFER POST CONVERSION OF
PREFERENCE SHARES)
163,670,310(TXLW\ 6 KDUHV RI IDFKP YDOXH R 1,636,703,104
|
D |PRESENT OFFER IN TERMS OF THIS DRAFT RED HERRING PROSPECTUS®()
Offerofupto>"@ (TXLW\ 6KDUHV R | Ddggtredabng > >
up to _36,68L.34 million®®
of which
Fresh Issue of up to>" @quity SharesRI IDFH YDOXH > >"
aggregating up to 21,000.00 millior3)
Offer for Sale of up to>" Eyuity SharesR|1 IDFH YDOXH > >"
aggregating up to 15,681.34million®
Which includes:
(PSOR\HH 5HVHUYDWLRQ 3RUWL Bf@acR valXe
RI _ HDBKHIJDWLQJ XSOWR >"@ PLOOL
6KDUHKROGHUV 5HVHUYDWLRQ 3RUWLR
YDOXH RI DJJMBIBRWLQJ XSOWR >"@ PL(
1HW 21IHU RI XS WR >R@ IOFBH W\D 6&@KBIU > >"
DJJUHJDWLQJ XS WR _>"@ PLOOLRQ
E |ISSUED, SUBSCRIBED ANDPAID-UP SHARE CAPITAL AFTER THE OFFER’
>"@ XLW\ 6KDUHV RI IDFH YDOXH RI _ > >
F | SECURITIES PREMIUM
Before the Offer L Qmillion) 39,425.05
After theOffer* ( L Qmillion) >

)
@)

©)

4)

®)

To be included upon finalization of the Offer Price.

JRU GHWDLOV LQ UHODWLRQ WR WKH FKDQJHV LQ WKH DXWKRULV H CCeartkibCbkpofafe Matw® O R |
+Amendments to the Memorandum of AssociatidhQ <B6J H

Prior to filing of the Red Herring Prospectus7,036,363 Class A CCPS will convert to a maximum of Up,886,36&Equity Sharesf facevalue s

each; and19,327,273 Class B CCPS will convert to a maximum of up to 19,3HRity Sharesf facevalue s Hibde&ordance witliRegulation

5(2) of the SEBI ICDR Regulations.

The Offer has been authorized by resolution of our Board of Directors at their meetings Mag 89, 2024and the Fresh Issue has been authorised

by a special resolution passed by our Shareholders by Wwpgstal ballot declared odune 30, 2024For further details, VHH 32WKHU 5HJXOD\
6WDWXWRU\ 'LVFGRVXUHV" RQ SDJH

Each of the Selling Shareholders have, severally and not jointly, confirmed and authorized their participation in ttoe Séferifi relation to their
respective portion of the Offered Sharése Equity Shares being offered by each of the Selling I#idezs have been held by them for a period of at
least one year prior to the date of filing of this Draft Red Herring Prospectdsre eligible for being offered for sale pursuant to the @ffaccordance

with the provisions, including Regulation 8ch8A, of the SEBI ICDR Regulatong RU GHWDLOV RI DXWKRULVDWLRQV IRU Wi
DQG 32WKHU 5HIJIXODWRU\ DQG 6WDWXWAa &nd SouéespeRtVveyUHY ™ EHILQQLQJ RQ SDJHV

Subiject to valid bids being received at or above ther®ffice, undersubscription, if any, in any category, except in the QIB Portion, would be allowed

to be met with spibver from any other category or combination of categories of Bidders at the discretion of our Company, in consultatierBatik t
Ruming Lead Managers, and the Designated Stock Exchange, subject to applicable laws. In the evenrsobsergtion in the Employee Reservation
Portion (if any), the unsubscribed portion will be available for allocation and Allotment, proportionatally Etigible Employees who have Bid in
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(6)
@)

H[FHVV RI & VXEMHFW WR WKH PD[LPXP YDOXH RI $OORWPHQW P Disdiib&d Roriod,AfK (O L.
DQ\ LQ WKH (PSOR\HH 5HVHUYDWLRQ 30R),WHaR@ addeiditbe Red OfferE ThevunBu@scKiied WoRioee if any, in the
Shareholder Reservation Portion, shall be added to the Net Issue. The Employee Reservation Portion shall not exceeg&8sQifeyupaidup

Equity Share capital. Furthegn Eligible Employee Bidding in the Employee Reservation Portion can also Bid under the Retail Portion in the Net Offer
DQG VXFK %LGVY ZLOO QRW EH WUHDWHG DV PXOWLSOH %LGV53IRU IXUWKHU GHWDLOV V&t
The Shareholders RVHUYDWLRQ 3RUWLRQ VKDOO QRW H[FHHG RI WKH VL]H RI WKH 2BBHU )RU
Our Company, in consultation with the BRLMs, may consider an issue of specified securities, as may be permitted uptealiteslay, at its
discretion, prior to filing of the Red Herring Prospectus with the RoC. ThdRRdePlacement, if undertaken, will be at a price to be decided by our
Company, in consultation with the BRLMs. If the-F#® Placement is completed, thmaunt raised pursuant to the PO Placement will be reduced

from the Fresh Issue, subject to compliance with Rule 19(2)(b) of the SCRR. TIR®Macement, if undertaken, shall not exceed 20% of the size of
the Fresh Issue. Prior to the completiontbé Offer, our Company shall appropriately intimate the subscribers to théPRrePlacement, prior to
allotment pursuant to the P#O Placement, that there is no guarantee that our Company may proceed with the Offer or the Offer may be successft
and will result into listing of the Equity Shares on the Stock Exchanges. Further, relevant disclosures in relation to suatnindiriee subscribers to

the PrelPO Placement (if undertaken) shall be appropriately made in the relevant sections of the dRPi@spectus.
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Notes to the Capital Structure

1.
(@)

Share Capital history of our Company

Equity Share capital

The history of the Equity Share capital of our Company is set forth below:

1993

the allottees were not available in the RoC Se
Report@

Date of Number of | Face value| Issue price| Nature of allotment Nature of Name of allottees/ shareholders Cumulative | Cumulative paid-
allotment of equity per equity | per equity consideration number of up equity share
equity shares| shares share (in | share (in equity shares capital (in )

allotted ) )
December 16 70 10 10| Allotment  pursuan Cash 10 Equity Shares each tdero Honda Motor 70 700
1991 to initial subscriptior| Limited, O.P Munjal, Pawan Kant Munjal, Re
to the Memorandur Munjal, Yogesh Munjal, Ashok Kumar Munj
of Association and Karna Singh Mehta.
March 30, 1,000,008 10 10®| Private placement Cash In respect of this allotment, the complete detai 1,000,070 10,000,700
1992 thenames of the allottees were not available in
RoC Search Report (as defined below, in foot
(@)). For a partial list of allottees, please refe
Annexure A@
May 19, 1992 1,000,006 10 10®| Private placement Cash In respect of this allotment, the complete detai 2,000,070 20,000,70(
the names of the allottees were not available ir
RoC Search Report. For a partial list of allottg
please refer to Annexure &.
May 22, 1992| 1,316,800 10 10%| Privateplacement Cash In respect of this allotment, the complete detai 3,316,870 33,168,700
the names of the allottees were not available ir
RoC Search Report. For a partial list of allottg
please refer to Annexure &.
June 10, 1992 440,808 10 10%| Private placement Cash In respect of this allotment, the complete detai 3,757,670 37,576,70(
the names of the allottees were not available ir
RoC Search Report. For a partial list of allottg
please refer to Annexure &.
December 22 458,400 10 10®| Private placement Cash In respect of this allotment, details of the name 4,216,070 42,160,70¢
1992 the allottees were not available in the RoC Se
Report@
February 26 46,206 10 10®| Private placement Cash In respect of thiallotment, details of the names 4,262,270 42.,622,70(
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Date of Number of | Face value| Issue price| Nature of allotment Nature of Name of allottees/ shareholders Cumulative | Cumulative paid-
allotment of equity per equity | per equity consideration number of up equity share
equity shares| shares share (in | share (in equity shares capital (in )
allotted ) )
March 29,/ 136,406 10 10®| Private placement Cash In respect of this allotment, details of the name 4,398,670 43,986,70(
1993 the allottees were natvailable in the RoC Sear
Report@
September 249 601,300 10 10®| Private placement Cash In respect of this allotment, details of the name 4,999,97( 49,999,70(
1994 the allottees of the Equity Shares were
available in the RoC Searéteport@
March 31, 4,050,036 10 15%| Rights issue Cash In respect of this allotment, details of the name 9,050,000 90,500,00(
1996 @ the allottees of the Equity Shares were
available in the RoC Search Rep8irt.
February 5| 9,050,000 10 115| Rights issue Cash In respect of this allotment, for the complete 18,100,00( 181,000,00(
2013 of allottees and the number of Equity Shg
allotted to them, please refer to Annexure B.
June 26, 2014 27,150,00( 10 115| Rights issue Cash In respect of thigllotment, for the complete li 45,250,00(¢ 452,500,00(
of allottees and the number of Equity Shg
allotted to them, please refer to Annexure B.
August 7, 33,937,50( 10 120| Rights issue Cash In respect of this allotment, for the complete 79,187,50( 791,875,00(
2015 of allottees and the number of Equity Shg
allotted to them, please refer to Annexure B.
September 15 13,492,216 10 520.30 Private placement Cash Allotment of 10,955,218 Equity Shares to O 92,679,716 926,797,16(
2016 @ Limited, and2,536,998 Equity Shares to Cre|
Suisse (Singapore) Limited.
February 22| 5,765,905 10 520.30| Conversion of shatr Cash 2,045,551 Equity Shares to Hero MotoC 98,445,621 984,456,21(
2018 ®) warrants allotted o Limited, 599,462 Equity Shares to Dr. Paw
September 15, 201 Munjal (on behalf of BMOP), 599,462 Equ
into Equity Shares Shares to Renu Munjal (on behalf of BMO
599,462 Equity Shares to Suman Kant Munjal
behalf of BMOP) and 1,921,968 Equith&es td
Munjal Acme Packaging Systems Private Limi
August 23] 15,751,30( 10 750| Rights issue Cash In respect of this allotment, for the complete 114,196,921 1,141,969,21
2018 “) of allottees and the number of Equity Sha
allotted tothem, please refer to Annexure B.
February 20| 12,272,794 10 820| Preferential issue Cash Allotment of 2,048,781 Equity Shares to A| 126,469,714 1,264,697,15

2020

®)

Growth Il (Hibiscus) Pte. Ltd., 5,399,319 Equ

Shares to Hero MotoCorp Limited, 146,3
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Date of
allotment of
equity shares

Number of

equity
shares

Face value
per equity
share (in

Issue price

per equity
share (in

Nature of allotment

Nature of
consideration

Name of allottees/ shareholders

Cumulative
number of
equity shares

Cumulative paid-
up equity share
capital (in )

allotted ) )

Equity Shares to Hero InvestCorp Private Limit
2,682,927 Equity Shares to Bahadur Ch
Investments Private Limited, 99,394 Equity
Shares to RK Munjal and Sons Trust (through
trustee), 790,394 Equity Shares to Dr. Pa
Munjal Family Trust (through its trustee), 243,9
Equity Shares to Survam Trust (through its tru
and 170,732 Equity Shares to Credit Su
(Singapore) Limited

March
2020

18, 836,959 10 820| Preferential issue Cash Allotment of 824,405 Equity Shares to Of

Limited and 12,554 Equity Shares to Li
Investment Trust.

127,306,674 1,273,066,74

June 27, 2024

5489 Issuance of forfeite Cash

shares

10 2,500 Allotment of 548 Equity Shares to Abhiman

Munjal

127,306,674 1,273,066,7@

1

2)

3)

4)

5)

In relation to thisrightsi VV X H
March 31, 1996.

Out of the 13,492,216 Equity Shares allotted, 7,111ty Sharesof DFH YDOXHD &G HDFK (TXLW\ 6KDUHV RI IDFH YDOXH & HDFK ZHUH DOORWWFE
Limited), respectivelyon a fully paidup basis Further 3,843,93@quity SharesID FH Y D O X Hanak 84585 FEjuity ShatV RI IDFH YDOXH e HDFK ZHUH DOORWWHG V
(Singapore Limited) respectively on a partly pa’dS EDVLV ZLWK & SHU (TXLW)\ 6 K2 5BideVE GuifyDsbaBe\owBrdistbreniud drdoudtpad a¢ the timéatfreent. These were
subsequently made fully paigh onMarch 1, 2017 Accordingly, these Equity Shares are fully pajtlas on the date of this Draft Red Herring Prospectus.

These share warrants were issued on a partlyp4i8 EDVLV ZLWK & 6 KD SH WERZXLWG V 1M.63geivHyiryIhate @@ards premium amount paid at the time of alloone®¢ptember

15, 2016 and were subsequently made fully pajlon February 22, 2018, at the timecofiversion into Equity Shares

These Equity EDUHV RI IDFH YDOXH & HDFK ZKB H DOIOWR WIWHG ek Q DHID(TWION\SOEKBUH WRZDUGY IDFH YDOXH DQG & SHU (
allotment and were subsequently made fully pgicon May 3, 2024, excep48 Equity Shares which were forfeithte to norpayment of the balance on such Equity Shakesordingly, these Equity Shares
are fully paidup as on the date of this Draft Red Herring Prospectus

7KHVH (TXLW\ 6KDUHV RI IDFH &dn@ partlygpaid 4D ER \ZIlWVU ALIMKXOB WWHSHU (TXLW\ 6KDUH WRZDUGYV IDFH YDOXH DQG & e
of allotment and were subsequently made fully pgicon February 18, 2021. Accordingly, these Equity Sharefudly paidup as on the date of this Draft Red Herring Prospectus.

These 548 Equity Shares were forfeited due tepayment of the balance on such Equity Shareblay3, 2024and subsequentbllotted to Abhimanyu Munjabn June 27, 2024.

Wehave been unable to trace the complete set of secretarial records, corporate resolutions and filings in relation torclandgesuied, subscribed and paigd share capital till 2006. The secretarial
records for these past allotments of Equity Share&Srih E\ RXU &RPSDQ\ SULRU WR FRXOG QRW EH WUDFHG DV WKH UH OéMimsiwef CappdrateP D W L
Affairs and the records maintained by the RoC. Accordingly, we have relied on the search reports ga8éd2@4prepared by DPV & Associates LLP, Company Secretaries, independent practicing
FRPSDQ\ VHFUHWDU\ DQG 9.& $VVRFLDWHYV //3 &RPSDQ\ 6HFUHWD UL HR6C B&ehiHepb@ G HQUW KB F VX ki i itikraRd® SR auH F U H
letter dated May 30, 2024 to the RoC informing them of the missing/untraceable secretarial records of our Company.sair rikairising out of missing or untraceable past secretarial records of our
&RPSDQ\ V HadtotStWeNare unable to trace some of our corporate records relating to allotments made by our Company, transfers and acqisjtitnShares made by our Promoters, and
appointment of directors in our Company. We cannot assure you that no legeégitags or regulatory actions will be initiated against our Company in the future in relation to these matters, which may
LPSDFW RXU ILQDQFLDO F&nQ&eaaf fRiQDRQRRd WErSny WaspediisQ

In relation to these allotments,rfthe number of Equity Shares and issue price at which such Equity Shares were issued, our Company has been unahéeruraae allotment i.e. Form 2, for such
allotments as, the information could not be traced and was not available in our CofipanrUHFRUGYV $FFRUGLQJO\ ZH KDYH UHOLHG RQ WKH PLQXWHV RI W
directors approving such allotments. For details of risks arising out of missing or untraceable past secretarial recotds$ o ® P S D Qisk Madtbrs¥We are unable to trace some of our corporate
records relating to allotments made by our Company, transfers and acquisitions of Equity Shares made by our Promotpasnemnenaof directors in our Company. We cannot assure you thatalo leg
proceedings or regulatory actions will be initiated against our Company in the future in relation to these matters, whicR 8&FW RXU ILQDQFLDO FRpaded8 bfRN@ Maft Red) HS XV
Herring Prospectus.

IXOO\ FRQYHBGRL'E @ GHH E M QXK@ IR\D asdsdck ¥ODs were converted inEgjuity Shares in the ratio of Equity Shares for every FCD heldn

SH
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(b)

Preference 8are capital

The history of the Preference Share capital of our Company is set forth below:

Financial Credit Solutions Limited, 545,4
Class B CCPS to JM Financial Prody
Limited, 12,727,272 Class B CCPS to H
MotoCorp Limited, 1,454,545 Class
CCPS to M/s Brijmohan Lal Om Parka
(Partnership Firm)1,818,181 Clss B CCP{
to RK Munjal and Sons Trust (through
trustee), 1,818,181 Class B CCPS to P4
Munjal Family Trust (through its truste
363,636 Class B CCPS to Survam T
(through its trustee)

Date of Number of | Face value| Issue price per Nature of Nature of Name of allottees/ shareholders Cumulative Cumulative paid-
allotment of | Preference per Preference allotment consideration number of up Preference
Preference shares Preference| share (in ) Preference | share capital(in )
shares allotted | share (in ) shares
&&36 IDFH YDOXH RI _ HDFK
Class A CCPS
June 16, 2022 17,036,363 550 550| Preferential issug Cash Allotment of 17,036,363 Class A CCPS 17,036,364 9,369,999,65
AHVF Il Holdings Singapore Il Ptetd.
Class B CCP%
June 16, 2022 19,327,273 550 550| Preferential issug Cash Allotment of 600,000 Class B CCPS to J 19,327,274 10,630,000,15

accordance with Regulation 5(2) of the SEBDR Regulations.

Regulation 5(2) of the SEBI ICDR Regulations.
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As of the date of this Draft Red Herring Prospectus, AHVF Il Holdings Singapore Il Pte. Ltd. does not hold any Equithrslzgegate of 17,036,363 Class A CCPS of face va#ii® eachheld by
AHVF |l Holdings Singapore Il Pte. Ltd will be converted into a maximum of 17,036,363 Equity Shares of faed@@&aehin aggregate, prior to the filing of the Red Herring Prospectus with the RoC, in

An aggregate of 19,327,273 Class B CCPS of face vaB3@eachheld byJM Financial Credit Solutions Limited, JM Financial Products Limited, Hero MotoCorp Limited, Dr. Pawan Munjal, Renu Munjal
and Suman Kant Munjal on behalf of Brphan Lal Om Parkas{Partnership Firm) RK Munjal and Sons Trust (through its trustee), Pawan Munjal Family Trust (through its trustee) and Survam Trust
(through its trusteeyvill be converted into a maximum of 19,327,273 Equity Shares of face alueachin aggregate, prior to the filing of the Red Herring Prospectus with the RoC, in accordance with




(©)

Details of CCPS

S. No. Name of the Date of Number of Conversion Number of | Conversio | Number of Equity | Acquisition Estimated Estimated
Shareholder Acquisition | Preference Shareg Ratio Equity Shares| n Ratio Shares to be price per Price per Price per
Acquired (Minimum) to be (Maximum | allotted/allotted | preference | Equity Shares Equity
allotted/allotte ) post conversion |shares (in)| (based on Shares
d post (Maximum) minimum (based on
conversion conversion) | maximum
(Minimum) conversion)
ClassACCPS RI IDFH YDOXH RI & HDFK
1. AHVF Il Holdings| June 16, 202 17,036,363 0.396176 6,749,3991  Equity 17,036,364 550.00 1,388.27 550.00
Singapore Il Pt Equity Share Share for 1
Ltd. for 1 CCPS CCPS held
held
ClassBCCPS Rl IDFH YDOXH RI & HDFK
1. JM Financial Credi| June 16, 202 600,000 0.396176 237,706 1  Equity 600,000 550.00 1,388.27 550.00
Solutions Limited Equity Sharg Share for 1
for 1 CCPS CCPS held
held
2. JM Financial June 16, 202 545,458 0.396176 216,097/1  Equity 545,458 550.00 1,388.27 550.00
Products Limited Equity Share Share for 1
for 1 CCPS CCPS held
held
3. Hero  MotoCorg June 16, 202 12,727,274 0.396176 5,042,2401  Equity 12,727,277 550.00 1,388.27 550.00
Limited Equity  Sharg Share for 1
for 1 CCPS CCPS held
held
4. Pawan Munjal| June 16, 202 1,454,545 0.396176 576,256 1  Equity 1,454,545 550.00 1,388.27 550.00
Renu Munjal an Equity  Sharg Share for 1
Suman Kan for 1 CCPS CCPS held
Munijal on behalf o held
Brijmohan Lal Om
Parkash
(Partnership Firm)
5. RK Munjal and June 16, 202 1,818,181 0.396176 720,3201  Equity 1,818,181 550.00 1,388.27 550.00
SonsTrust (through Equity Share Share for 1
its trustee) for 1 CCPS CCPS held
held
6. Pawan Munja| June 16, 202 1,818,181 0.396176 720,3201  Equity 1,818,181 550.00 1,388.27 550.00
Family Trust Equity Share Share for 1
(through its trusteg for 1 CCPS CCPS held
held
7. Survam Trus| June 16, 202 363,636 0.396176 144,0641 Equity 363,636 550.00 1,388.27 550.00
(through its trusteg Equity  Sharg Share for 1
for 1 CCPS CCPS held
held
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A As of the date of this Draft Red Herring Prospectus, AHVF Il Holdings Singapore Il Pte. Ltd. does not hold any Equit#rshagesgate of 17,036,363 Class A CCPS held by AHVF Il Holdings Singapore
Il Pte. Ltd will be converted into a maximum of 17,036,363 Equity Shares of face value in aggregate, prior to theh@iRgdfHerring Prospectus with the RoC, in accordanceReétiulation 5(2) of the

SEBI ICDR Regulations.
$  Anaggregate of 1,93,27,273 Class B CCPS helthbfinancial Credit Solutions Limited, JM Financial Products Limited, Hero MotoCorp Limited, Dr. Pawan Munjal, Renu Mdrfalraan Kant Munjal

on behalf of Bjmohan Lal Om ParkaslPartnership Firn), RK Munjal and Sons Trust (through its trustee), Pawan Munjal Family Trust (through its trustee) and Survam Trust {ghhaside)vill be
converted into a maximum of 1,93,27,273 Equity Shares in aggregate, prior to the filing of the Red Herring ProspecaiRa@hithaccordance with Regulation 5(2) of the SEBI ICDR Regulations.

(d) Secondary transactions of Equity Shares*

([FHSW DV GLVFOR vidHiGtoly fGhe 2quinisBare ¢apital held by our PromoteBuild-up of the Equity shareholding of our Promoters in our Company
onpagel09, nootheracquisition or transfer of securities through secondary transatijomsr Promoters, Selling Shareholders and members of the Promoter Basup

been undertakeas on the date of this Draft Red Herring Prospectus:

Date of Number of Equity Details of Details of transferee(s) Nature of Face value per Transfer price per Nature of
transfer of Shares transferred transferor(s) Transaction (TXLW\N 6KO (TXLW\ 6KD consideration
Equity Shares
Selling Shareholders
March 1, 2017 57,659 | Otter Limited Vikas Srivastava (Link Transfer 10 130.07
Investment Trust)
October 7, 2016 106,669 Otter Limited Vikas Srivastava (Link Transfer 10 520.30
Investment Trust)

*As certified by B R Maheswari & Co Llfarsuant to their certificate datetiily 31, 2024.
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Issue of shares througtbonus issue or for consideration other than cash or out of revaluation of reserves

Our Company has not issued equity shares or preference shares through bonus issue or for consideration other
cash since its incorporation. Our Company has not issue@guity Shares or preference shares out of revaluation
reserves since its incorporation.

Issue of shares pursuant to schemes of arrangement

Our Company has not allotted any equity shares or preference shares pursuant to a scheme of amalgamation appr
under Section 391 to 394 of the Companies Act, 1956 or Sections 230 to 234 of the Companies Act.

Issue of Equity Shares under employee stock option schemes

As on date of this Draft Red Herring Prospectus, our Company has not issued any Equity Shaaattpusercise

of stock options granted pursuant to the ESOP 2Bai7details of outstanding options granted pursuant to the ESOP
VHESGP 2017 RQ SmJH

Issue of Equity Shares at a price lower than the Offer Price in the last year

Except aglisclosed below, our Company has not issued any Equity Shares during a period of one year preceding t
date of this Draft Red Herring Prospectus at a price which may be lower than the Offer Price

Date of | Number Face | Issue| Nature of Nature of Name of allottees/ Reason for allotment
allotment | of Equity | value per| price | allotment | consideration shareholders
of Equity | Shares | equity per

Shares | allotted | share (in | equity

) share

(in )
June 27 548 10| 2,500 Issuance o Cash Allotment of 548 Equity Issuance of sharewhich
2024 forfeited Shares to Abhimany were forfeited dug¢o non
shares Munjal payment of the balance

such Equity Shares
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5.

Shareholding pattern of our Company

The table below presents the shareholgiatiern of our Company as on the date of this Draft Red Herring Prospectus

Categ| Category of| Numbe [Number of fully | Numbe | Numbe| Total number | Sharehol| Number of Voting Rights held in each class of | Number of |Shareholding,/ Number of Number of Number of
ory |shareholder| rof | paidup equity | rof rof | of shares held| ding as a| securities shares asa% Locked in Shares pledged| equity shares
(0] (] shareh| shares held | Partly | shares (viny % of (IX) Underlying | assuming full shares or otherwise held in

olders (v) paid-up | underl | =(IV)+(V)+ total Outstandin | conversion of| (X1 encumbered | dematerialized
(D) equity | ying (D) number g convertible (X1 form
shares | Deposit of shares Number of Voting Rights Total as a| convertible | securities (as| Nu | As a % | Numbe | As a % (X1V)
held ory (calculat % of securities | a percentage| mbe| of total | r (a) | of total
(V) [|Receipt ed as per| (A+B+ C) | (including of diluted |r (a) | Shares Shares
s SCRR, Warrants) |share capital) held (b) held (b)
(V1) 1957) (X) Xn=
(V) As (VI)+(X) As
a % of a % of
(A+B+C2 (A+B+C2)
) Class eg: Class Total
Equity Shares| eg:
Others
(A)  |Promoters 31 101,267,505 - - 101,267,505 79.%| 101,267,505 - 101,267,505 79.%5| 18,181815 72.98 - - - 101,260,301
and
Promoter
Group
(B) |Public 7,452 26,000,424 - - 26,000,424 20.2 26,000425 - 26,000,424 20.42| 18,181,82 26.99 - N.A. N.A. 24,784,73
© Non - - - - - - - - - - - - - - - -
Promoter
Non Public
(C1) |Shares 1 38,744 - - 38,744 0.03 - - 38,744 0.03 - 0.02 - - - 38,744
underlying
DRs
(C2) |[Shares hel - - - - - - - - - - - - - - - -
by
Employee
Trusts
Total 7,483 127,306,674 - - 127,306,674 100.00 127,267,93 - 127,306,67 100| 36,363,63 100.0( - - - 126,083,77

*

This includes 2,088 Equity Shares of Late Raj Kumari Khosla which are subjessigmission.
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6. Details of shareholding of major shareholders of our Company

(a) Set forth below is a list of Shareholders holding 1% or more of theypakejuity Share capital of our Company on
a fully diluted basis, as on the datetloit Draft Red Herring Prospectus
Sr. No. Name of the Shareholder Number of Equity Number of CCPS | Percentage of the pre
Shares Offer Equity Share
capital on a fully
diluted basis " (%)
1. Hero MotoCorp Limited 52,431,893 12,727,274 3956
2. Bahadur Chand Investments Priv| Nil 1572
Limited 25,896,764
3. BMOP (ThroughDr. Pawan Munjal 12,121,886 1,454545 8.24
Renu Munjal and Suman Kant Munja
4. Otter Limited 12,882,17( Nil 7.8
5. Hero InvestCorp Private Limited 3,433,008 Nil 2.08
6. LC Hercules (Cayman) Limited 2,930,985 Nil 1.78
7. Apis Growth Il (Hibiscus) Pte Ltd 2,048,781 Nil 1.24
8. Munjal Acme Packaging Systen Nil
Private Limited 1,921,968 1.17
Total 113,667,45¢ 14,181,817% 77.82
A The percentage of the Equity Sheapital on a fully diluted basis has been calculated on the basis of total Equity Shares held by a Shareholder
and such number of Equity Shares which will result upon conversion of outstanding CCPS assuming conversion of 1 CCBSShar&qui
and exercis of vested options under the ESOP 2017, as applicable.
* 323,600 Equity shares held by Late Mrs. Santosh Munjat@amently under transmissioto BMOPR.
(b) Set forth below is a list of Shareholders holding 1% or more of theypaketjuity Share capital @ur Company on
a fully diluted basis, as of ten days prior to the date of this Draft Red Herring Prospectus:
Sr. No. Name of the Shareholder Number of Equity Number of CCPS Percentage of the pre
Shares Offer Equity Share
capital on a fully
diluted basis " (%)
1. Hero MotoCorp Limited 52,431,893 12,727,273 3956
2. Bahadur Chand Investments Priv| 25,896,764 Nil 1572
Limited
3. BMOP (ThroughDr. Pawan Munjal 12,121,886 1,454,545 8.24
Renu Munjal and Suman K4
Munjal)*
4, Otter Limited 12,882,17( Nil 7.8
5. Hero InvestCorp Private Limited 3,433,008 Nil 2.08
6. LC Hercules (Cayman) Limited 2,930,985 Nil 1.78
7. Apis Growth Il (Hibiscus) Pte Ltd 2,048,781 Nil 1.24
8. Munjal Acme Packaging Syste 1,921,968 Nil
Private Limited 1.17
Total 113,667,454 14,181,817 77.62
N The percentage of the Equity Share capital on a fully diluted basis has been calculated on the basis of total Equigjd3taeeStmareholder
and such number of Equity Shares which will result upmmversion of outstanding CCPS assuming conversion of 1 CCPS = 1 Equity Share
and exercise of vested options under the ESOP 2017, as applicable.
* . 323,600 Equity shares held by Late Mrs. Santosh Munjat@amently under transmissioto BMOP.
(c) Set forthbelow is a list of Shareholders holding 1% or more of the-ppidquity share capital of our Company, on
a fully diluted basis, as of one year prior to the date of this Draft Red Herring Prospectus:
Sr. No. Name of the Shareholder Number of Equity Number of CCPS | Percentage of the pre
Shares Offer Equity Share
capital on a fully
diluted basis " (%)
1. Hero MotoCorp Limited 52,431,893 12,727,274 39.61
2. Bahadur Chand Investments Priv| Nil 15.74
Limited 25,896,764
3. BMOP (ThroughDr. Pawan Munjal 12,121,886 1,454,545 8.25
Renu Munjal and Suman Kant Munja
4. Otter Limited 12,882,17( Nil 7.83
5. Hero InvestCorp Private Limited 3,433,008 Nil 2.09
6. Credit Suisse (Singapore) Limited 2,930,985 Nil 1.78
7. Apis Growth Il (Hibiscus) Pte Ltd 2,048,781 Nil 1.25
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Sr. No. Name of the Shareholder Number of Equity Number of CCPS | Percentage of the pre
Shares Offer Equity Share
capital on a fully
diluted basis ” (%)
8. Munjal Acme Packaging Systern Nil
Private Limited 1,921,968 1.17
Total 113,667,455 14,181,817 77.72

~ The percentage of the Equity Share capital on a fully diluted basis hasadleelated on the basis of total Equity Shares held by a Shareholder
and such number of Equity Shares which will result upon conversion of outstanding CCPS assuming conversion of 1 CCBSShar&quid
exercise of vested options under the B2017, & applicable.

* 323,600 Equity shares held by Late Mrs. Santosh Munjatamently under transmissioto BMOP.

(d) Set forth below is a list of Shareholders holding 1% or more of theypagdjuity share capital of our Company on a
fully diluted basis, as divo years prior to the date of this Draft Red Herring Prospectus:
Sr. No. Name of the Shareholder Number of Equity Number of CCPS | Percentage of the pre
Shares Offer Equity Share
capital on a fully
diluted basis " (%)
1. Hero MotoCorp Limited 52,431,897 12,727,272 39.@
2. Bahadur Chand Investments Priv| Nil 15.75
Limited 25,896,764
3. BMOP (ThroughDr. Pawan Munjal 12,121,886 1,454545 8.26
Renu Munjal and Suman Kant Munjq
4. Otter Limited 12,882,17( Nil 7.83
5. HerolnvestCorp Private Limited 3,433,008 Nil 2.09
6. Credit Suisse (Singapore) Limited 2,930,985 Nil 1.78
7. Apis Growth Il (Hibiscus) Pte Ltd 2,048,781 Nil 1.25
8. Munjal Acme Packaging Systern Nil
Private Limited 1,921,968 1.17
Total 113,667,45¢ 14,181,817 77.74
"N The percentage of the Equity Share capital on a fully diluted basis has been calculated on the basis of total Equigyd3haseStmreholder
and such number of Equity Shares which will result upon conversion of olngt&@PS assuming conversion of 1 CCPS = 1 Equity Share
and exercise of vested options under the ESOP 2017, as applicable.
* 323600 Equity shares held by Late Mrs. Santosh Munjatareentlyunder transmissiotro BMOP.
7. History of the equity sharecapital held by our Promoters

As on the date of this Draft Red Herring Prospectus, our Promoters collectivel§d8#20,50F quity Shares of
face value 10 eaclequivalent t®66 43 % of the issued, subscribed and paEquity Share capital of o@ompany
on a fully diluted basis.

a. Build-up of the shareholding of our Promoters in our Company

The detailsregardingthe equity shareholding afur Promotersince incorporation of ou€ompanyis set

forth in the table below. From incorporation until the year 2006, we have been unable to trace the complet
set of secretarial records, corporate resolutions and filings with the RoC in relation to changes in our issue
subscribed and paidp shae capital. The relevant documents are also not available at RoC, as certified by
DPV & Associates LLP, Company Secretaries, independent practicing company secretary, and VKC &
Associates LLP, Company Secretaries, independent practicing company se@sjastjvely in their search
reports eachdatedJuly 31, 2024For details of risks arising out of missing or untraceable past secretarial
records of our Company, sé& LV N ) DWW &&uhable to trace some of our corporate records relating

to allotmenis made by our Company, transfers and acquisitions of Equity Shares made by our Promoters
and appointment of directors in our Company. We cannot assure you that no legal proceedings or regulator
actions will be initiated against our Company in the futireelation to these matters, which may impact
RXU ILQDQFLDO FRQ G lopage obthiscDraftHRecK Neting Priespectus.

Consequently, the disclosures in relation to the history of the Equity Share capital hélelrbievant
Promoters, naely Dr. Pawan Munjal, Renu Munjal, Renuka Munjal, Abhimanyu Munjal, Hero InvestCorp
Private Limited and Hero MotoCorp Limited have been made in reliance of initial subscribers to the MoA,
partial list of allotees available for allotments prior to 2006 twedist of shareholders attached watinual

return filedwith the RoC for thd-iscal 2006as certified by DPV & Associates LLP, Company Secretaries,
independent practicing company secretary, and VKC & Associates LLP, Company Secretaries, independe
practicing company secretary, respectively in their seepbrts eachdatedJuly 31, 2024and there is no

other data for issuance or transfer of Equity Shares available between 1992 and 2006.
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Date of Nature of Number of | Nature of Face Issue/ | Percentage off Percentage
allotment/tr transaction Equity considerati | Value per| Transfe | the pre- Offer | of fully
ansfer Shares on Equity | rPrice | capital (ona | diluted
Share (in| per fully diluted | postOffer
_ Equity | basis)(%)* capital
Share (%)
LQ |
Dr. PawanMunjal
December |Initial subscription 10 Cash 10 10 Negligible >
16, 1991 to MoA
As atJuly 29, 2006,Dr. Pawan Munjal was holding 9,100 Equity Shares of our Company*
February 5| Rightsissue 9,100 Cash 10 115 0.01 >
2013
June 26| Rightsissue 27,300 Cash 10 115 0.02 >
2014
August  7,|Rightsissue 34,125 Cash 10 120 0.02 >
2015
December | Transmission fron 146,466 N.A. 10 N.A. 0.09 >
13, 2016 late Brijmohan Lal
Munjal®
December | Transmission fron 12,000 N.A. 10 N.A. 0.01 >
26, 2016 late Brijmohan Lall
Munjal®
August 23| Rightsissue 39,168 Cash 10 750 0.02 >
2018
February 1| Transmission fron 315,000 N.A 10 N.A. 0.19 >
2022 Late Santos
Munjal
Total (A) 592,259 0.36 >
Renu Munjal
December |Initial subscription 10 Cash 10 10 Negligible >"
16, 1991 to MoA
As atJuly 29, 2006, Renu Munjal was holding 9,100 Equity Shares of our Company*
February 5| Rightsissue 13,900 Cash 10 115 0.01 >
2013
June 26| Rightsissue 69,000 Cash 10 115 0.04 >
2014
August 7| Rightsissue 102,250 Cash 10 120 0.06 >
2015
December | Transmission fron 146,468 N.A. 10 N.A. 0.09 >
13, 2016 late Brijmohan Lal
Munjal®
December | Transmission fron 12,000 N.A. 10 N.A. 0.01 >
16, 2016 late Brijmohan Lal
Munjal®
August 23| Rightsissue 58,022 Cash 10 750 0.04 >
2018
Total (B) 410,740 0.25 >
Suman Kant Munjal
December | Transmission fron 146,466 N.A 10 N.A. 0.09 >
13, 2016 late Brijmohan Lal
Munjal®
December | Transmission fron 12,000 N.A. 10 N.A. 0.01 >
26,2016 late Brijmohan Lal
Munjal®
August 23| Rightsissue 26,068 Cash 10 750 0.02 >
2018
Total (C) 184,534 0.12 >
Renuka Munjal
As atJuly 29, 2006, Renuka Munjal was holding 10,800 EquiBhares of our Company*
June 18| Transfer to Her (800 Cash 10 13.24 Neglible >
2010 InvestCorp Privat
Limited (formerly
known as Puj
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Date of Nature of Number of | Nature of Face Issue/ | Percentage off Percentage
allotment/tr transaction Equity considerati | Value per| Transfe | the pre- Offer | of fully
ansfer Shares on Equity | rPrice | capital (ona | diluted
Share (in| per fully diluted | postOffer
_ Equity | basis)(%)* capital
Share (%)
LQ |
Investments Privat
Limited)@
June 18| Transfer from Her 800 Cash 10 13.24 Negligible >
2010 InvestCorp Privat
Limited (formerly
known as Puja
Investments Privat
Limited) @
June 18| Transfer to Her (1,800) Cash 10 13.24 Negligible >
2010 InvestCorp Privat
Limited (formerly
known as Puj
Investments Privat
Limited) @
February 5| Rightsissue 13,750 Cash 10 115 0.01 >
2013
June 26| Rightsissue 34,125 Cash 10 115 0.02 >
2014
August  7,|Rightsissue 42,656 Cash 10 120 0.03 >
2015
August 23| Rightsissue 16,373 Cash 10 750 0.01 >
2018
May 21,/ Transfer to Vidu (99,531) N.A 10 N.A (0.06) >
2019 Munjal by way of
gift
Total (D) 16,373 0.01 >
Abhimanyu Munjal
As atJuly 29, 2006, Abhimanyu Munjal was holding 9,000 Equity Shares of our Company*
February 5| Rightsissue 13,750 Cash 10 115 0.01 >
2013
June 26| Rightsissue 68,250 Cash 10 115 0.04 >
2014
August 7| Rightsissue 118,500 Cash 10 120 0.07 >
2015
August 23| Rightsissue 91,863 Cash 10 750 0.06 >
2018
August 28] Transfer to Munja (150,682) N.A. 10 Nil (0.09 >
2023 Family Trust by
way of gift
June 27| I1ssuance of forfeite| 548 Cash 10 2,500 Negligible >"
2024 shares
Total (E) 151,229 0.09 >
Hero MotoCorp Limited
December |Initial subscription 10 Cash 10 10 Negligible >"
16, 1991 to the MoA
March 30, Private Placement 240,000 Cash 10 10 0.15 >"
1992
As atJuly 29, 2006, Hero MotoCorpimited was holding 2,715,000 Equity Shares of our Company*
December 5| Transfer from 101 142,150 Not 10 Not 0.09 >
2012 public shareholde available available
()
December |Transfer from 16 16,500 Not 10 Not 0.01 >
13, 2012 public available available
shareholdef$
February 1|Transfer from 1% 13,400 Not 10 Not 0.01 >
2013 public shareholde available available
(C)
February 5| Rightsissue 4,423,25( Cash 10 115 2.69 >
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Date of Nature of Number of | Nature of Face Issue/ | Percentage off Percentage
allotment/tr transaction Equity considerati | Value per| Transfe | the pre- Offer | of fully
ansfer Shares on Equity | rPrice | capital (ona | diluted
Share (in| per fully diluted | postOffer
_ Equity | basis)(%)* capital
Share (%)
LQ |
2013
June 26| Rightsissue 14,600,00( Cash 10 115 8.86 >
2014
August 7| Rightsissue 16,432,725 Cash 10 120 9.98 >
2015
February 22| Conversion of sha 2,045,557 Cash 10| 520.30 1.24 >
2018 warrants into Equit
Shares
August 23| Rightsissue 6,643,994 Cash 10 750 4.03 >
2018
February 20| Preferentialssue 5,399,31¢ Cash 10 820 3.27 >
2020
Total (F) 52,431,893 31.83 >
Bahadur Chand Investments Private Limited
February 5|Rightsissue 2,523,600 Cash 10 115 1.53 >"
2013
August 7, Rightsissue 15,238,314 Cash 10 120 9.25 >"
2015
August 23, Rightsissue 5,451,923 Cash 10 750 3.31 >"
2018
February 20| Preferentiaissue 2,682,927 Cash 10 820 1.63 >"
2020
Total (G) 25,896,764 15.72
Brijmohan Lal Om Parkash (Partnership Firm)
March 31, Conversion of fully 160,000 Cash 10 15 0.10 >
1996 convertible
debentures int
Equity Share®
As atJuly 29, 2006, Brijmohan Lal Om Parkash (Partnership Firmwas holding161,800Equity Shares of ou
Company.*
February 5| Rightsissue 161,800 Cash 10 115 0.10 >
2013
June 26| Rightsissue 9,999,900 Cash 10 115 6.07 >
2014
February 22| Conversion of shar 1,798,386 Cash 10| 520.30 1.09 >
2018 warrants into Equit
Shares
Total (H) 12,121,88¢ 7.36

Hero InvestCorp Private Limited

As atJuly 29, 2006, HerolnvestCorp Private Limi

ted was holding 180,000 Equity Shares of our Company.*

June 18| Transfer fron33@ 2,333,600 Cash 10 13.24 1.42 >
2010 public

shareholdefd
June 18| Transfer from 90 Cash 10 13.24 Negligible >
2010 Yogesh MunjdP
June  18,| Transfer to Yogesh (90) Cash 10 13.24 Negligible >
2010 Munjal®
June 18| Transfer from 90 Cash 10 13.24 Negligible >
2010 Ashok Kumar

Munjal®
June 18| Transfer from (90) Cash 10 13.24 Negligible >
2010 Ashok Kumar

Munjal®
June 18| Transfer from 800 Cash 10 13.24 Negligible >
2010 HarashMunjal®
June 18| Transferto Harash (800) Cash 10 13.24 Negligible >
2010 Munjal®
June 18| Transferfrom Urmil 4,000 Cash 10 13.24 Negligible >
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Date of Nature of Number of | Nature of Face Issue/ | Percentage off Percentage
allotment/tr transaction Equity considerati | Value per| Transfe | the pre- Offer | of fully
ansfer Shares on Equity | rPrice | capital (ona | diluted
Share (in| per fully diluted | postOffer
_ Equity | basis)(%)* capital
Share (%)
LQ |
2010 Munjal®
June 18| Transfer toJrmil (4,000) Cash 10 13.24 Negligible >
2010 Munjal®
June 18| Transfer from Ramg 1,600 Cash 10 13.24 Negligible >
2010 Munjal®
June 18| Transfer to Rama (1,600) Cash 10 13.24 Negligible >
2010 Munjal®
June 18| Transfer from 800 Cash 10 13.24 Negligible >
2010 Renuka MunjdP
June 18| Transfer to Renuka (800) Cash 10 13.24 Negligible >
2010 Munjal®
June 18| Transfer from 5,200 Cash 10 13.24 Negligible >
2010 Suresh C Munjaf
June 18| Transfer to Suresh (5,200) Cash 10 13.24 Negligible >"
2010 Munjal®
June 18| Transfer from 800 Cash 10 13.24 Negligible >"
2010 Mahesh Munjdf
June 18| Transfer to Mahesh (800) Cash 10 13.24 Negligible >"
2010 Munjal®
June 18| Transfer from 4,000 Cash 10 13.24 Negligible >"
2010 Umesh MunjdP
June 18| Transfer to Umesh (4,000) Cash 10 13.24 Negligible >"
2010 Munjal®
August 6, Transfer fromAnju 10,000 Cash 10 13.24 0.01 >
2010 Munjal®
August 23] Rightsissue 763,066 Cash 10 750 0.46 >
2018
February 20| Preferentiaissue 146,342 Cash 10 820 0.09 >"
2020
Total (1) 3,433,008 2.08
Total (A+B+C+D+E+F+G+H + 95,238,68¢ 57.82 >
D)

*

(€]

@)

[©)

4

®)

We have been unable to trace the complete set of secretarial records, corporate resolutions and filings in relationsanchange
our issued, subscribed and paig share capital from incorporation till 2006 and have relied on the list of shareholdechedta
with annual return filed with the RoC for the Fiscal 2006, as certified by DPV & Associates LLP, Company Secretaries,
independent practicing company secretary, and VKC & Associates LLP, Company Secretaries, independent practicing compar
secretary, regpectively in their search reports, each dated July 31, 2024. The relevant documents are also not available at RoC
as certified by DPV & Associates LLP, Company Secretaries, independent practicing company secretary, and VKC & Associate
LLP, Company Seetaries, independent practicing company secretary, respectively in their search report. For more details, please
VHH 35LV N\ =M ihablé to trace some of our corporate records relating to allotments made by our Company, transfers
and acquisition®f Equity Shares made by our Promoters, and appointment of directors in our Company. We cannot assure you
that no legal proceedings or regulatory actions will be initiated against our Company in the future in relation to thesg matt
which may impactod ILQDQFLDO FRQGLWhpage QG UHSXWDWLRQ
The percentage of the Equity Share capital on a fully diluted basis has been calculated on the basis of total EquigidSiyares h
a Shareholder and such number of Equity Shares which will regait conversion of outstanding CCPS assuming conversion of
&&36 (TXLW\ 6KDUH DQG H[HUFLVH Rl YHVWHG RSWLRQV XQGHU WHKaH (623
Structure Preference Share CapitdHWDLOV RI &&36° RQ SDJH
In relation to the transmission of Equity Shares, we have been unable to trace the relevant share transmission forms and Boal
UHVROXWLRQV DQG KDYH UHOLHG RQ WKH OLVW RI VKDUH WUDQVIHUWAM DQQH
Year 2017.
In relation to the transfer of Equity Shares, we have been unable to trace the relevant share transfer forms and Bdiarssresolu
DQG KDYH UHOLHG RQ WKH OLVW RI VKDUH WUDQVIHUV DQQH[HGYeArROWKH &F
and in relation to the transfer price, we have reliedtomaudited financial statements of Hero InvestCorp Private Limited (earlier
known as Puja Investments Private Limited) for Fiscal 2011
In relation to the transfer of Equity Shares, /e been unable to trace the relevant share transfer forms and Board resolutions
DQG KDYH UHOLHG RQ WKH OLVW RI VKDUH WUDQVIHUVY DQQH[HG WR 3WKH &F
Additionally the information irrelation to the transfer price is not traceable and hence we have mentioned the same as not
available.
In relation to the transfer of Equity Shares, we have been unable to trace the relevant share transfer forms and Baiartsresolu
and have relied onth® LVW RI VKDUH WUDQVIHUVY DQQH[HG WR WKH &RPSDQ\fV DQQX
Additionally the information in relation to the transfer price is not traceable and hence we have mentioned the same as no
available.
In relation tothe transfer of Equity Shares, we have been unable to trace the relevant share transfer forms and Board resolution:
DQG KDYH UHOLHG RQ WKH OLVW RI VKDUH WUDQVIHUVY DQQH[HG WR 3WKH &F
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Additionally the information in relation to the transfer price is not traceable and hence we have mentioned the same as not
available.

In relation to this allotment, we have been unable to trace the relevant form filings i.e2rRordlist of allotteethat are avaable

LQ RXU &RPSD @idihavérdiieddo @udited financial statements of BMOP (Partnership firm) for the Fiscal Year 1996

In relation to this transfer of Equity Shares, we have been unable to trace the relevant share transfer forms and Bambsreso
DQG KDYH UHOLHG RQ WKH OLVW RI VKDUH WUDQVIHUV DQQH[HG WRIWKH &R
In relation to this transfer of Equity Shares, we have been unable to trace the relevant share transfer formstares@otions

DQG KDYH UHOLHG RQ WKH OLVW RI VKDUH WUDQVIHUVY DQQH[HG WR IWKH &F
and in relation to the transfer price, we have relied on the audited financial statements of Hero InvestCoef_Pnited (earlier

known as Puja Investments Private Limited) for Fiscal 2011

In relation to this transfer of Equity Shares, we have been unable to trace the relevant share transfer forms and Baanasresol

and have relied on the list of share transf DQQH[HG WR WKH &RPSDQ\fV DQQXDO UHWXUQV |
and in relation to the transfer price, we have relied on the audited financial statements of Hero InvestCorp Privatédairtiéed

known as Puja Investments Private L) for Fiscal 2011

Transfer of 1,100 Equity Shares from Emerging Securities to Hero MotoCorp Limited, Transfer of 14,900 Equity Shares from
Suresh Shetty to Hero MotoCorp Limited, Transfer of 1,500 Equity Shares from Akhilesh Mathur to Hero Mbio@ed
Transfer of 1,600 Equity Shares from Ranjit Bhatia to Hero MotoCorp Limited, Transfer of 900 Equity Shares from Veena Bhatia
to Hero MotoCorp Limited, Transfer of 1,000 Equity Shares from Sudesh Kumari Kalra to Hero MotoCorp Limited, Transfer of
500 Equity Shares from Chandhok Sudhir to Hero MotoCorp Limited, Transfer of 200 Equity Shares from Atul Tyagi to Hero
MotoCorp Limited, Transfer of 200 Equity Shares from Renu Tyagi to Hero MotoCorp Limited, Transfer of 300 Equity Shares
from Subhash Chariondal to Hero MotoCorp Limited, Transfer of 1,100 Equity Shares from Subraw Arawkar to Hero MotoCorp
Limited, Transfer of 400 Equity Shares from Suman Jaggi to Hero MotoCorp Limited, Transfer of 300 Equity Shares from Ajay
Dikshit to Hero MotoCorp Limit#, Transfer of 250 Equity Shares from Purnima to Hero MotoCorp Limited, Transfer of 700
Equity Shares from Vineet Luthra to Hero MotoCorp Limited, Transfer of 1,500 Equity Shares from Palvinder Kaur to Hero
MotoCorp Limited, Transfer of 200 Equity Shanmesyf Simon K. Paul to Hero MotoCorp Limited, Transfer of 1,300 Equity Shares
from Savita Goel to Hero MotoCorp Limited, Transfer of 300 Equity Shares from M. G. Securities Pvt. to Hero MotoCorp Limited,
Transfer of 400 Equity Shares from Mayank Goel to HidotoCorp Limited, Transfer of 550 Equity Shares from Ramesh Kapoor

to Hero MotoCorp Limited, Transfer of 400 Equity Shares from Kiran Kapoor to Hero MotoCorp Limited, Transfer of 100 Equity
Shares from Anil Kumar Surolia to Hero MotoCorp Limited, Tranefet00 Equity Shares from Raj Munjal to Hero MotoCorp
Limited, Transfer of 150 Equity Shares from Shyam Lal to Hero MotoCorp Limited, Transfer of 100 Equity Shares from Hema
Devi to Hero MotoCorp Limited, Transfer of 1000 Equity Shares from Rakesh Nagdalto MotoCorp Limited, Transfer of

1800 Equity Shares from Ravi Sud to Hero MotoCorp Limited, Transfer of 5,200 Equity Shares from Ravi Sud & Son HUF to Herc
MotoCorp Limited, Transfer of 1,100 Equity Shares from Nandita Sud to Hero MotoCorp Lim#éedfefrof 11,900 Equity
Shares from Karan Sud to Hero MotoCorp Limited, Transfer of 400 Equity Shares from M. P. Agrawal to Hero MotoCorp Limited,
Transfer of 300 Equity Shares from Lalit Munjal to Hero MotoCorp Limited, Transfer of 900 Equity Sharésnfiach Singh

Rawat to Hero MotoCorp Limited, Transfer of 200 Equity Shares from Lata Dogra to Hero MotoCorp Limited, Transfer of 100
Equity Shares from Praka Chandra Tiwari to Hero MotoCorp Limited, Transfer of 600 Equity Shares from Veena Sharma to Hero
MotoCorp Limited, Transfer of 100 Equity Shares from Vimal Kathuria to Hero MotoCorp Limited, Transfer of 200 Equity Shares
from Madhu Sharma to Hero MotoCorp Limited, Transfer of 600 Equity Shares from Sanjeev Dhingra to Hero MotoCorp Limited,
Transfer of B0 Equity Shares from Rohit Sharma to Hero MotoCorp Limited, Transfer of 1,300 Equity Shares from Verinder
Kumar Puri to Hero MotoCorp Limited, Transfer of 900 Equity Shares from Jyoti Jayaram to Hero MotoCorp Limited, Transfer
of 1,200 Equity Shares from. Panduranga Pai to Hero MotoCorp Limited, Transfer of 900 Equity Shares from Chan Sekhar
Damaraju to Hero MotoCorp Limited, Transfer of 200 Equity Shares from O.P. Aggarwal to Hero MotoCorp Limited, Transfer of
900 Equity Shares from Om Prakash AgganteaHero MotoCorp Limited, Transfer of 36,000 Equity Shares from Kapsons
Associates to Hero MotoCorp Limited, Transfer of 900 Equity Shares from Sumitra Rani to Hero MotoCorp Limited, Transfer of
1,100 Equity Shares from Kusum Gupta to Hero MotoCorp Limiteansfer of 200 Equity Shares from Bina Devi to Hero
MotoCorp Limited, Transfer of 2,700 Equity Shares from Lokesh Dhawan to Hero MotoCorp Limited, Transfer of 1,300 Equity
Shares from Neelam Dhawan to Hero MotoCorp Limited, Transfer of 500 Equity $ioandglahipal Gupta to Hero MotoCorp
Limited, Transfer of 200 Equity Shares from Sudesh Vasisht to Hero MotoCorp Limited, Transfer of 200 Equity Shares from Kama
Kumar Bali to Hero MotoCorp Limited, Transfer of 300 Equity Shares from Kashmir Singh tavides€orp Limited, Transfer

of 200 Equity Shares from Rajinder Singh to Hero MotoCorp Limited, Transfer of 700 Equity Shares from Rama Nand Vasisht tc
Hero MotoCorp Limited, Transfer of 200 Equity Shares from Sushma Khurana to Hero MotoCorp Limiteer Biag@3d Equity

Shares from Jawaharlal Khurana to Hero MotoCorp Limited, Transfer of 100 Equity Shares from G.P. Das to Hero MotoCorp
Limited, Transfer of 6,300 Equity Shares from Lakshay Kamboj to Hero MotoCorp Limited, Transfer of 6,700 Equityd@hares fr
Shray Kamboj to Hero MotoCorp Limited, Transfer of 2,200 Equity Shares from llam C Kamboj to Hero MotoCorp Limited,
Transfer of 4,300 Equity Shares from Alka Kamboj to Hero MotoCorp Limited, Transfer of 600 Equity Shares from Dani Ram
Lamba to Hero MotGorp Limited, Transfer of 500 Equity Shares from Pinki Agarwal to Hero MotoCorp Limited, Transfer of 500
Equity Shares from Harigopal Agrawal to Hero MotoCorp Limited, Transfer of 200 Equity Shares from Manju Upreti to Hero
MotoCorp Limited, Transfer of 40Equity Shares from Kiran Rawal to Hero MotoCorp Limited, Transfer of 800 Equity Shares
from Ashok Kumar to Hero MotoCorp Limited, Transfer of 400 Equity Shares from Jyotirmoy Mitra to Hero MotoCorp Limited,
Transfer of 1,100 Equity Shares from Jyotsnahi to Hero MotoCorp Limited, Transfer of 1,000 Equity Shares from Rajesh
Kumar Midha to Hero MotoCorp Limited, Transfer of 1,500 Equity Shares from Ashok Kumar Sharma to Hero MotoCorp Limited,
Transfer of 200 Equity Shares from Bimla Rani Grover to W&ot Corp Limited, Transfer of 400 Equity Shares from Dharamvir
Grover to Hero MotoCorp Limited, Transfer of 1,500 Equity Shares from V. Srinivasa Rangan to Hero MotoCorp Limited, Transfer
of 100 Equity Shares from Jayam V. to Hero MotoCorp Limited, Tean$f600 Equity Shares from Sanjeev Kumar to Hero
MotoCorp Limited, Transfer of 600 Equity Shares from Laxmi Nautiyal to Hero MotoCorp Limited, Transfer of 600 Equity Shares
from C. R. Nautiyal to Hero MotoCorp Limited, Transfer of 200 Equity SharesReonesh Sharma to Hero MotoCorp Limited,
Transfer of 200 Equity Shares from Manish Sharma to Hero MotoCorp Limited, Transfer of 100 Equity Shares from Samay Sing|
Yadav to Hero MotoCorp Limited, Transfer of 300 Equity Shares from Anita Tandon to Hero Mola@ibed, Transfer of 100

Equity Shares from Deepak Gahlot to Hero MotoCorp Limited, Transfer of 900 Equity Shares from Deepak Jain to Hero MotoCorp
Limited, Transfer of 900 Equity Shares from J. Narain to Hero MotoCorp Limited, Transfer of 200 Equég 8om Ganga

Singh Mahar to Hero MotoCorp Limited, Transfer of 300 Equity Shares from Birender Singh Yadav to Hero MotoCorp Limited,
Transfer of 100 Equity Shares from Srinivas Padhi to Hero MotoCorp Limited, Transfer of 900 Equity Shares from Anil Kuma
Sharma to Hero MotoCorp Limited, Transfer of 800 Equity Shares from Kuldeep Mathur to Hero MotoCorp Limited,. Transfer of
500 Equity Shares from Umesh Malhotra to Hero MotoCorp Limited, Transfer of 500 Equity Shares from Sohan Singh Rajpal tc
Hero MotoCap Limited, Transfer of 200 Equity Shares from Dinesh Bhatnagar to Hero MotoCorp Limited, Transfer of 300 Equity
Shares from Mayank Goel to Hero MotoCorp Limited, Transfer of 200 Equity Shares from Ram Singh Kandari to Hero MotoCorp
Limited.

Transfer of400 Equity Shares from Surender Miglani to Hero MotoCorp Limited, Transfer of 200 Equity Shares from Rajesh
Mehnidiratta to Hero MotoCorp Limited, Transfer of 2,700 Equity Shares from Amarnath Lulla to Hero MotoCorp Limited,
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Transfer of 2,700 Equity Sharsem Sheila Lulla to Hero MotoCorp Limited, Transfer of 1,500 Equity Shares from Ashok Verma
to Hero MotoCorp Limited, Transfer of 500 Equity Shares from F/G Ash Verma to Hero MotoCorp Limited, Transfer of 500 Equity
Shares from F/G Ash Verma to Hero MBtwp Limited, Transfer of 500 Equity Shares from Sudhir Chopra to Hero MotoCorp
Limited, Transfer of 1,100 Equity Shares from Rajesh Makhija to Hero MotoCorp Limited, Transfer of 200 Equity Shares from
llam C. Kamboj to Hero MotoCorp Limited, Transfer 60Fquity Shares from Madan Mohan Kapoor to Hero MotoCorp Limited,
Transfer of 1,000 Equity Shares from Manjula Bhargava to Hero MotoCorp Limited, Transfer of 500 Equity Shares from Saurabh
Bhargava to Hero MotoCorp Limited, Transfer of 500 Equity Shaoes Nupur Bhargava to Hero MotoCorp Limited, Transfer

of 1,000 Equity Shares from Badri Agarwal to Hero MotoCorp Limited, Transfer of 900 Equity Shares from Abha Jain to Hero
MotoCorp Limited, Transfer of 2,000 Equity Shares from Arvind Kohli to Hero MopOmited.

Transfer of 500 Equity Shares from Dile Kumar Bhatnagar to Hero MotoCorp Limited, Transfer of 300 Equity Shares from Aneek
Datta to Hero MotoCorp Limited, Transfer of 300 Equity Shares from Ashish Datta to Hero MotoCorp Limited, Tra®8er of
Equity Shares from Rajesh Taneja to Hero MotoCorp Limited, Transfer of 200 Equity Shares from Sanjay Bhan to Hero MotoCory
Limited, Transfer of 500 Equity Shares from Vinod Kapoor to Hero MotoCorp Limited, Transfer of 900 Equity Shares from
Paramijit Snhgh Bedi to Hero MotoCorp Limited, Transfer of 1,800 Equity Shares from Rita Marwah to Hero MotoCorp Limited,
Transfer of 400 Equity Shares from Pawan Singhal to Hero MotoCorp Limited, Transfer of 300 Equity Shares from Renu Singha
to Hero MotoCorp Limitd, Transfer of 400 Equity Shares from Sheetal Beri to Hero MotoCorp Limited, Transfer of 900 Equity
Shares from Nilamber Marwah to Hero MotoCorp Limited, Transfer of 1,000 Equity Shares from Parmod Kumar to Hero
MotoCorp Limited, Transfer of 500 Equity $ba from K. Sairam to Hero MotoCorp Limited, Transfer of 5,400Equity Shares
from Nilambe Marwah to Hero MotoCorp Limited.

Transfer of 1,800 Equity Shares from Amol Munjal to Puja Investments Private Limited, Transfer of 180,000 Equity Shares from
Anadi Investments Private Limited to Puja Investments Private Limited, Transfer of 1,800 Equity Shares from Ankur Munjal to
Puja Investments Private Limited, Transfer of 9,000 Equity Shares from Ashish Kumar Munjal to Puja Investments Privhte Limite
Transfer 0f9,000 Equity Shares from Aman Munjal to Puja Investments Private Limited, Transfer of 9,000 Equity Shares from
Ashok Kumar Munjal to Puja Investments Private Limited, Transfer of 360,000 Equity Shares from Munjal Kumar (Firm) to Puja
Investments Privateilnited, Transfer of 180,000 Equity Shares from Bhagyoday Investments Private Limited to Puja Investments
Private Limited, Transfer of 36,000 Equity Shares from Charu Munjal w/o Pankaj Munjal, to Puja Investments Private Limited,
Transfer of 1,800 Equity Shes from Charu Munjal w/o Neeraj Munjal, to Puja Investments Private Limited, Transfer of 200,000
Equity Shares from Dayanand Munjal Investments Private Limited, to Puja Investments Private Limited, Transfer of 270,000
Equity Shares from Hero Cycles Liedtto Puja Investments Private Limited, Transfer of 16,200 Equity Shares from Mahesh
Munjal to Puja Investments Private Limited, Transfer of 180,000 Equity Shares from Munjal Investments Private Limited to Puja
Investments Private Limited, Transfer of 18W) Equity Shares from Munjal Investments Private Limited to Puja Investments
Private Limited, Transfer of 1,800 Equity Shares from Renuka Munjal to Puja Investments Private Limited, Transfer of 9,000
Equity Shares from Naveen Munjal to Puja Investmentafer Limited, Transfer of 3,600 Equity Shares from Gautam Munjal to
Puja Investments Private Limited, Transfer of 3,600 Equity Shares from Harash Munjal to Puja Investments Private Limited,
Transfer of 9,000 Equity Shares from Gaurav Munjal to Puja Invessts Private Limited, Transfer of 18,000 Equity Shares from
Neelam Munjal to Puja Investments Private Limited, Transfer of 3,800 Equity Shares from Neeraj Munjal to Puja Investments
Private Limited, Transfer of 36,000 Equity Shares from Pankaj Munjalufa Pivestments Private Limited, Transfer of 3,600
Equity Shares from Rama Munjal to Puja Investments Private Limited, Transfer of 18,000 Equity Shares from Rekha Munjal tc
Puja Investments Private Limited, Transfer of 3,600 Equity Shares from Sameel MuPjga Investments Private Limited,
Transfer of 9,000 Equity Shares from Shobhna Munjal to Puja Investments Private Limited, Transfer of 7,200 Equity Shares fron
Suresh Chandra Munjal to Puja Investments Private Limited, Transfer of 520,000 Equitg Bbarélunjal Chandra (Firm) to

Puja Investments Private Limited, Transfer of 200,000 Equity Shares from Thakur Devi Investments Private Limited to Puja
Investments Private Limited, Transfer of 9,000 Equity Shares from Umesh Munjal, Transfer of 9,00@Eayais from Urmil

Munjal to Puja Investments Private Limited, Transfer of 3,600 Equity Shares from Yogesh Chander Munjal to Puja Investment:
Private Limited

Shareholding of our Promoters and Promoter Group and the directors of our corporate Promoters

The details of the shareholding of our Promoters, the members of the Promoter Group and the directors
our corporate Promoters as on the date of this DraftHeedng Prospectus are set forth in the table below:

Name of Pre-Offer PostOffer*
Shareholders No. of Equity Percentage of pre | No. of Equity Shares | Percentage ofpost-Offer
Shares Offer paid-up paid-up Equity Share
Equity Share capital capital on a fully diluted
on a fully diluted basis (%)
basis (%)

Promoters
Dr. Pawan Munjal 592,259 0.36 [ [
Renu Munjal 410,740 0.25 [ ["
Suman Kant Munjg 184,534 0.11 ["] [
Renuka Munjal 16,373 0.01 [" ["
Abhimanyu Munjal 151,229 0.09 [ [
Hero MotoCorg 65,159,165 3956 [ ["
Limited
Bahadur Chan| 25,896,764 15.2 [ ["
Investments Privat
Limited
Brijmohan Lal Om 13,576,431% 8.24 [ [
Parkash
(Partnership Firm)
Hero  InvestCory 3,433,008 2.8 [" ["
Private Limited
Total 109,420,503 6643 [ [
Promoter Group
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Name of Pre-Offer PostOffer*
Shareholders No. of Equity Percentage of pre | No. of Equity Shares | Percentage ofpostOffer
Shares Offer paid-up paid-up Equity Share
Equity Share capital capital on a fully diluted
on a fully diluted basis (%)
basis (%)

Annuvrat Munjal 342,945 0.21 [ ["
Sunil Kant Munjal 314,92 0.19 ["] ["]
Ujjwal Munjal 224,20 0.14 [ ["
Rahul Munjal 224,166 0.14 [ [
Supria Munjal 190,978 0.12 ["] ["]
Vasudha Dinodia 190,98 0.12 ["] ["]
Akshay Munjal 187,24 0.11 ["] ["]
Radhika Uppal 104,805 0.06 [ ["
Vidur Munjal 99,531 0.06 [ [
Geeta Anand 99,43 0.06 [ [
Aniesha Munjal 91,74 0.06 [ [
Munjal Acme 1,921,96¢ 1.17 [ [
Packaging Systen
Private Limited
Pawan Munja 2,608,575 1.5 [ [
Family Trust
R.K. Munjal & 2,608,575 158 [ [
Sons Trust
Munjal Family 150,682 0.09 [ [
Trust
Survam Trust 607,541 0.37 [ [
Vinod Ahuja HUF 37,000 0.02 [M [
Love Kumar 13,456 0.01 [ [
Khosla
Vandana Raheja 7,204 0.00 [ [
Savita Grover 1,500 0.00 [ [
Bindu Gupta 20 0.00 [ [
Total 10,023,385 6.09 [ [
Directors of Hero MotoCorp Limited
Dr. Pawan Munjg® 592,259 0.3 >" >
Suman Kan 184,534 0.11 > >
Munjal®
Vasudha Dinodia 190978 0.11 > >"
Total 967,771 0.8 > >
Directors of Bahadur Chand Investments Private Limited
Dr. Pawan Munjg® 592,259 0.36 >" >
Renu Munja® 410,740 0.25 > " >
Suman Kan 184,534 0.11 > >
Munjal®
Total 1,187,533 0.72 > >
Hero InvestCorp Private Limited
Dr. Pawan Munjg® 592,259 0.36 >" >
Renu Munja® 410,740 0.25 >" >
Suman Kan 184,534 0.11 > >
Munjal®
Total 1,187,533 0.72 > >

* Subject to completion of the Offer and finalization ofAletment.

#  Assuming conversion of 1 CCPS

(TXLW\ 6KDUH

'HWDLOV RI &&3 RQ SDJ
% 323,600 Equity shares held by Late Mrs. Santosh Munjatamentlyunder transmissioto BMOP.

$  The percentage of the Equity Share capital on a fully diluted basis has been calculated on the basis of total EquigidShwares h
a Shareholder and suctumber of Equity Shares which will result upon conversion of outstanding CCPS assuming conversion of

1 CCPS =1 Equity Share and exercise of vested options under the ESOP 2017, as applicable.
n Held by Dr. Pawan Munjal, Renu Munjal and Suman Kant Munjdiemalf of Brijmohan Lal Om R&ash (Partnership Firm).
@ Also Promoter of our Company.
M Includes 2,088 Equity Shares held by Late Raj Kumari Khosla which are subject to transmission.

'"HWDLOV RI SBURPRWHUVS%nFRQWULEXWLRQ DQG ORFN

i. Pursuant tdRegulations 14 and 16 of the SEBI ICDR Regulations, as amended, an aggregate of 20%
of the fully diluted posOffer Equity Share capital of our Company held by the Promoters, shall be

JRU GHWDLOV RI W Kifteler@r®6 Shéitd BapigaD S L W

locked in for a period of 18 months, or any other period as prescribéer the SEBI ICDR

5HIXODWLRQV DV PLQLPXP 3URPLRPX IR UIIR PROWH WU IVE] X SNBLGRY U
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the date of Allotment and the shareholding of the Promoters in excess of 20% of the fully diluted
postOffer Equity Share capital shall be lockedfor a period of six months from the date of
Allotment.

Details of the Equity Shares to be lockedor 18 months from the date of Allotment as Minimum
BURPRWHUVY &RQWULEXWLRQ DUH VHW IRUWK LQ WKH WDE

Name of Number | Date of | Nature of Face Offer/ | Percentag| Percentag
Promoters of Equity | allotment/ | transactio | Value per | Acquisitio | e of the | e of the
Shares | transfer n Equity n price | pre- Offer post
locked | of Equity Share (in | per equity | paid-up Offer
in®W®@ | Shares * _ share (in | capital | paid-up
) (%) capital
(%)
>"@ >"@ >"@ >"@ >"@ >"@ >"@ >"@
Total >e| >'e|[ >"e| >"e|[ >"e| >"e[ >"e@

* Subject to finalisation of the Basis of Allotment.
(1) For a period of 18 months from the date of allotment.
(2) All Equity Shares were fully paigp at the time odllotment/transfer.

Our Promoters have given their consent to include such number of Equity Shares held by ou
Promoters as disclosed above, constituting 20% of the fully diluteeQdtest Equity Share capital

Rl RXU &RPSDQ\ DV O0LQLPXPticaUBGUP Rrdvhidter§ Wavé RgpeadlLhbtEX sell,
WUDQVIHU FKDUJH SOHGJH RU RWKHUZLVH HQFXPEHU
Contribution from the date of filing this Draft Red Herring Prospectus, until the expiry of the lock

in period specified abovey for such other time as required under SEBI ICDR Regulations, except
as may be permitted, in accordance with SEBI ICDR Regulations.

Our Company undertakes that the Equity Shares that are being -ockeel not ineligible for
FRPSXWDWLRQ BrtriButiéhmRafntsd ONREgiation 15 of the SEBI ICDR Regulations.
For details of buildXS RI VKDUHKROGLQJ R-IBHIUp & thR shRxsticidihy of vud H 3
Promoters in our Company RQ S®.JH

In this connection, please note that:

a. The Equity 6 KDUHV RIITHUHG IRU OLQLPXP 3URPRWHUVY &RQ
Shares acquired in the three immediately preceding years for consideration other than cas
and revaluation of assets or capitalisation of intangible assets not involved in such
transactions, or (i) Equity Shares that have resulted from bonus issue by utilization of
revaluation reserves or unrealised profits of our Company or resulted from bonus shares
issued against Equity Shares, which are otherwise ineligible for computatitiniofum
B3URPRWHUVY &RQWULEXWLRQ

b. 7KH OLQLPXP 3URPRWHUVY &RQWULEXWLRQ GRHV QRW
the immediately preceding one year at a price lower than the price at which the Equity
Shares are being offered to the public in theeOf

C. Our Company has not been formed by the conversion of one or more partnership firms or
a limited liability partnership firm.

d. All the Equity Shares held by our Promoters are in dematerialised form.

e. The Equity Shares held by our Promoters and offered GdtQLP XP 3URPRW

Contribution are not subject to pledge or any other encumbrance.

d. Other lockin requirements:

In addition to the 20% of the pe€iffer shareholding of our Company held by our Promoters and
locked in for 18 months as specified abovegimts of the SEBI ICDR Regulations, the entire-pre
Offer equity share capital of our Company will be lockedor a period of six months from the date

of Allotmentor such other period as may be prescribed under the SEBI ICDR Regulations, except
for (i) the Equity Shares offered pursuant to the Offer for Sale; (ii) the Equity Shares held by
Shareholders who are VCFs, Category | AlFs, Category Il AlFs or F\éQlgect to the conditions

set out in Regulation 17 of the SEBI ICDR Regulatigeyided that sut Equity Shares will be
lockedin for a period of at least six months from the date of purchase by such VCFs or Category |
AlFs or Category Il AlFs or FVCI Shareholders respectively, and (iii) any Equity Shares transferred
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10.

11.

12.

to and held by employees (whettwairrently employees or not) of our Company in accordance with
ESOP 2017Further, any unsubscribed portion of the Offered Shares will also be locked in, as
required under the SEBI ICDR Regulations.

ii. As required under Regulation 20 of the SEBI ICDR Reguriat our Company shall ensure that the
details of the Equity Shares lockedare recorded by the relevant Depository.

iii. In terms of Regulation 22 of the SEBI ICDR Regulations, the Equity Shares held by our Promoters,
which are lockedn pursuant to Regulimn 16 of the SEBI ICDR Regulations, may be transferred
to and among the members of our Promoter Group or to any new promoter of our Company, subjec
to continuation of the lockn in the hands of the transferees for the remaining period (and such
transfeees shall not be eligible to transfer until the expiry of the-laggeriod) and compliance
with the Takeover Regulations, as applicable.

iv. Pursuant to Regulation 21(a) of the SEBI ICDR Regulations, the Equity Shares held by our
Promoters, which are locked for a period of 18 months from the date of Allotment (as mentioned
above) may be pledged as collateral security for loans granted by scheduled commercial bank:
public financial institutions, NBF&SI or housing finance companies, provided that suctslbare
been granted by such bank or institution for the purpose of financing one or more of the objects o
the Offer and pledge of the Equity Shares is a term of sanction of such loans.

V. Pursuant to Regulation 21(b) of the SEBI ICDR Regulations, the E@kitres held by our
Promoters which are locked for a period of six months from the date of Allotment may be pledged
only with scheduled commercial banks, public financial institutions, NBFGr housing finance
companies as collateral security for logmanted by such banks or public financial institutions,
provided that such pledge of the Equity Shares is one of the terms of the sanction of such loans.

Vi. Pursuant to Regulation 22 of the SEBI ICDR Regulations, (a) the Equity Shares held by our
Promoterswhich are lockedn may be transferred to and among the members of our Promoter
Group or to any new promoter of our Company and (b) the Equity Shares held by any person othe
than our Promoters and lockedfor a period of six months from the date of Aftent in the Offer
may be transferred to any other person holding the Equity Shares which areilgcigioject to
continuation of the lockn in the hands of transferees for the remaining period (and such transferees
shall not be eligible to transfer tinthe expiry of the lockin period) and compliance with the
Takeover Regulations.

e. Lock-in of the Equity Shares to be allotted, if any, to the Anchor Investors

50% of the Equity Shares allotted to Anchor Investors under the Anchor Investor Bbelbhe lockedn

for a period of 90 days from the date of Allotment and the remaining Equity Shares allotted to Anchor
Investors under the Anchor Investor Portion shall be lodkefdr a period of 30 days from the date of
Allotment.

As on the date of thfiling of this Draft Red Herring Prospectus, our Company 2&lShareholders.

Except 548 Equity Shares acquired by Abhimanyu Munjal, an Individual Promoter, on June 27, 2024, none of ol
Promoters, members of the Promoter Group, Directors of ouro@igpPromoter, Directors of our Company or their
relatives have purchased or sold any Equity Shares during a period of six months preceding the date of this Draft F
Herring Prospectus.

Except for Equity Shares to be allotted pursuant to the Freshdssiexercise of options granted under the ESOP
2017, our Company presently does not intend or propose to alter its capital structure for a period of six months fro
the Bid/Offer Opening Date, by way of split or consolidation of deaomination of Equity Shares, or by way of
further issue of Equity Shares (including issue of securities convertible into or exchangeable, directly or indirectly fo
Equity Shares), whether on a preferential basis, or by way of issue of bonus shames rights basis, or by way of
further public issue of Equity Shares, or otherwise.

Neither our Company, nor the Directors have entered into arpécly arrangements for purchase of Equity Shares
from any person. Further, the Book Running Lead Managers hat entered into any biack arrangements for
purchase of Equity Shares from any person.

Except as disclosed ia2 X U 0D Q D JSPRarefolling of Directors in our Compahgnd 22 XU 0DQD HHPHC
Shareholding of Key Managerial Personnel and Senior MafageQ W 3 H WbW Ra@Qe@H@nd 319respectively

none of our Directors or Key Managerial Personnel or Senior Management Personnel hold any Equity Shares of ¢
Company.
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13.

14.

15.

16.

17.

18.

19.

20.

21.

22.

23.

24.

Except for employee stock options issued pursuant to ESOP 2017 and up to 36,368i838Hares that will issued
pursuant to conversion of (a) 17,036,363 Class A CCPS ari® {827,273 Class B CCPS prior to filing of the Red
Herring Prospectus with the RoC, our Company has no outstanding warrants, options to be issued or rights to con\
debentures, loans or other convertible instruments into Equity Shares as on the date of this Draft Red Herri
Prospectus.

Our Company is in compliance with the Companies Act, 1956 and Companies Act, 2013, to the extent applicabl
with respect to isaance of Equity Shares from the date of incorporation of our Company till the date of filing of this
Draft Red Herring Prospectus.

All Equity Shares offered and Allotted pursuant to @féer shall be fully paigup at the time of Allotment.

Except as disdsed below, none of the Book Running Lead Managers and their associates (as defined under the SE
Merchant Bankers Regulations) hold any Equity Shares of our Company, as on the date of this Draft Red Herrir
Prospectus

® As on the date of this Draft Red Herring Prospectus, JM Financial Products Limited and JM Financial Credi
Solutions Limited, which are subsidiaries of JM Financial Limited, one of our BRLMs, hold 545,458 and
600,000 Class B Compulsory Convertible Preferesttares of the Company, respectively, whidien
converted into Equity Shares prior to the filing of the Red Herring Prospectus with the RoC will result into a
maximum of545,458and 600,000Equity Shares respectively, together constituting around 0.45%0fte
Equity Share capital of the Company on fully diluted basis. JM Financial Limited is not an associate of the
Company (as defined under Regulation 21A of the SEBI Merchant Bankers Regulations) or of any perso
offering Equity Shares held by them as pHrthe Offer for Sale.

There have been no financing arrangements whereby our Promoters, members of our Promoter Group, directors of
Corporate Promoter, our Directors and their relatives have financed the purchase by any other person of securities
our Company other than in the normal course of business of the relevant financing entity, during a period of six mont
immediately preceding the date of filing of this Draft Red Herring Prospectus.

No person connected with ti@&fer, including, but notimited to, the Book Running Lead Managers, the Syndicate
Members, our Company, Directors, Promoters, and member of our Promoter Group shall offer any incentive, wheth
direct or indirect, in the nature of discount, commission and allowance, exceptdarrfeemmission for services
rendered in relation to th@ffer, in any manner, whether in cash or kind or services or otherwise to any Bidder for
making a Bid.

Our Promoters and the members of our Promoter Group will not participate in the Offer, exttepéxtent of the
sale of Offered Shares by way of Offer for Sale.

Our Company shall ensure that there shall be only one denomination of the Equity Shares, unless otherwise permi
by law.

Except for any issue of Equity Shares pursuant to Fresh isu®relPO Placement, the employee stock options
issued pursuant to ESOP 2017 amlto 36,363,63@&quity Shares that will issued pursuant to conversion of (a)
17,036,363 Class A Preference Shares and (b) 19,327,273 Class B Preference Shares thacefwithbeissue of
Equity Shares whether by way of issue of bonus shares, preferential allotment, rights issue or in any other mant
during the period commencing from filing of this Draft Red Herring Prospectus with SEBI until the Equity Shares
have ben listed on the Stock Exchanges or all application monies have been refunded, as the case may be.

Our Company shall ensure that transactions in Equity Shares by our Promoters and our Promoter Group during 1
period between the date of filing of this Dre&d Herring Prospectus and the date of Bid/Offer Closing Date shall be
reported to the Stock Exchanges within 24 hours of such transaction.

For details of price of acquisition of specified securities by our Promoter, members of the Promoter Group, Sellin
Shareholders and other Shareholders with nominee director rights or other rights, in the last three years preceding
GDWH RI WKLV 'UDIW 5HG +H USum@dryixie\DSdd Babtnesd&aild-bbpvide of atdbisition

of specified sagities by our Promoter, members of the Promoter Group, Selling Shareholders and other Shareholder:
with nominee director rights or other rights, in the last three years preceding the date of this Draft Red Herring
Prospectus RQ 2D JH

ESOP 2017

Our Canpany, pursuant to the resolution passed by our Board on May 29a20b&ir Shareholders on June 9, 2017,
adopted the ESOP 201FSOP 2017 was further amended pursuant to the resolution passed by our Board3pn May
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2024 and the resolution passed by 8hareholders on June 30, 2024. The Company adopted ESOP 2017 to create
offer, issue and allot in one or more tranches, stock options which are convertible into Equity Shares. The purpose
ESOP 2017 is to attract and retain talented employees and wesdth in the hands of our employees. The ESOP
2017 is in compliance with the SEBI SBEB Regulations and other Applicable Baves the date of this Draft Red
Herring Prospectus, under ESOP 2017, an aggregate of 3,52(t131% have been grantédcluding an aggregate

of 975,645lapsed options), an aggregatel(i45,587options have been vested and an aggregaté options have

been exercised. These options have been granted in compliance with the relevant provisions of the Companies /
2013 and only to the employees of our Company.

The Details of ESOP 2017, as certified by B R Maheswari & Co LLP, Chartered Accouhtantgh their certificate

datedJuly 31, 2024are as follows:

Particulars Details
Fiscal 2022 Fiscal 2023 Fiscal 2024 From April 1, 2024 till the
date of this Draft Red
Herring Prospectus
Total options outstanding as at { 1,472,819 1,333,53 1,514,38 2,556,529
beginning of the period
Total options granted 51,000 471,71 1,141,25 -
Exercise price ofRSWLRQV 780 78( 780 780
on the date of grant options)
Options forfeited/lapsed/cancell 190,285 290,871 99,108 5,995
Variation of terms of options Vesting schedule for the company changed from 10% on the first anniversary from t
of grant, 20% on the second anniversary from the date of grant, 30% on the third ann
from the date of grant and 40% on the fourth anniversary from the date of grant to
the first anniversary from the date of grant, 25% on the second anniviecsarihe date o
grant, 30% on the third anniversary from the date of grant and 45% on the fourth ann
from the date of grant. Further, changes were made to ESOP 2017 to comply with tk
SBEB & SE Regulations.
Money realized by exercise NA NA NA NA
options during the year/period
Total number of  option 1,333,534 1,514,381 2,556,529 2,556,529
outstanding in force at the end
period/year
Total options vested (excludir 752,251 732,128 878,344 1,045,587
the options that have be|
exercised)
Options exercised (sing Nil Nil Nil Nil
implementation of ESOP 2017)
The total number of Equity Shar 1,333,534 1,514,381 2,556,529 2,550,534
arising as a result of full exercil
of granted options (includin
options that have been exercise|
Employee wise details of optiol
granted to:
(i) Key managerial personnel:
Sajin Mangalathu 102,100 138,900 173,900 173,900
Shivendra Kumar Suman 25,000 25,000 40,000 40,000
(i) Senior management
personnel:
Ajay Sahasrabuddhe 107,921 117,921 152,921 152,921
Anurag Agarwal - - 10,000 10,000
Joydeep Basu 50,08 70,049 99,526 99,526
Mahesh Kumar Sanghavi - 107,418 107,418 107,418
Priya Kashyap 70,100 100,100 142,100 142,100
Srishti Sethi 115,000 155000 197,000 190,000
Subhransu Mandal - 57,000 57,000 57,000
Ugen Tashi Bhutia - 85,000 100,000 100,000
(iif) Any other employee who
receives a grant in any one
year of options amounting td
5% or more of the options
granted during the year
1. Apurva Jayavadan Mehta 16,000 - -
2.Chandan Singh 10,000 - -
3. Rahul Bedi 12,000 - - -
4. Malvika Singh 7,000 - - -
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Particulars

Detalils

Fiscal 2022 Fiscal 2023

Fiscal 2024

From April 1, 2024 till the
date of this Draft Red
Herring Prospectus

5. Alok Kumar Singh

6,000 -

(iv) Identified employees wh
were granted options durir
any one year equal to
exceeding 1% of théssued
capital (excluding outstandir
warrants and conversions)
our Company at the time |
grant

Nil

Fully diluted EPS on a preDffer
basis pursuant to the issue
Equity Shares on exercise

options calculated in accordarn
with  the applicable Indiar
DFFRXQWLQJ VWDQ

(15.07) 37.67

49.94

Description of the pricing formul
and method and significa
assumptions used to estimate
fair value of options grante
during the year including
weighted average information,
namely, riskfree interest rate
expected life, expected volatilit]
expected dividends, and the pr
of the underlying share in tf
market at the time of grant
option

The fair value of options granted is estimated using the Black Sdbptam Pricing Model

Weighted average fair value
RSWLRQ LQ _

199.52| 201.45273.64

492.76565.43

Weighted average share price

550.6 550-611.8

892.83993.13

([HUFLVH 3ULFH L( 780 780 780 -
Expected volatility## 48.8| 47.6753.09 51.1349.73 -
Option life (Years) 4.5 4.5 4.5 -
Dividend yield (%) 0.39 0.36-0.38 0.82 -
Risk-free interest rate (%)# 5.49% 7-7.21 7.387.20 -

Impact on the profits and on t
Earnings Per Share of the last th
years if theaccounting policie
specified in the SEBI SBEB & S
Regulations had been followed,
respect of options granted in f{
last three years

Our Company has complied with the accounting standard issued by the Institute of C
Accountants of India whictsiin line with the SEBI SBEB & SE Regulations

Where our Company hg
calculated the employe
compensation cost using t
intrinsic value of the stock option
the difference, if any, betwee
employee compensation cost
computed and the employ|
compensation calculated on f{
basis of fair value of the sto(
options and the impact of th
difference, on the profits of th
Company and on the earnings |
share of our Company

Not applicable. Since, fair value using Black Scholes Model has beerfarselculating

employee compensation cost

Intention of the Key Manageri
Personnel, Senior Managem(
Personnel and whotéme
directors who are holders

Equity Shares allotted on exerc
of options granted to sell the

Equity Shares within three mont]

NA
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Particulars Details

Fiscal 2022 Fiscal 2023 Fiscal 2024 From April 1, 2024 till the

date of this Draft Red
Herring Prospectus

after the date of listing of Equit
Shaes pursuant to the Offer

Intention to sell Equity Share NA
arising out of ESOP 2017 with
three months after the listing
Equity Shares, by Directors, K
Managerial Personnel, Sen|
Management  Personnel a
employees having Equity Shai
arising ou of an employee stoq
option scheme, amounting to mg
than 1% of the issued capi
(excluding outstanding warrar
and conversions) of our Compal

#  The risk free interest rate being considered for the calculation is interest rate applicableitoptiel yield of zero coupon government
securities.
## Expected volatility calculation is based on volatility of similar listed enterprises
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OBJECTS OF THE OFFER
The Offer comprises the Fresh Issue and the Offer for Sale.
Offer for Sale

Each of theSelling Shareholders will be entitled to their respective portion of the proceeds from the Offer for Sale in proportiol
of the Equity Shares offered by the respective Selling Shareholders as part of the Offer for Sale after deducting tti@ir propo
of Offer related expenses and relevant taxes thereon. Our Company will not receive any proceeds from the Offanébr Sale
the proceeds received from the Offer for Sale will not form part of the Net Prodewdsrther details of the Offer for Sale,

V H@®tthér Regulatory and Statutory Disclosureéuthority of the Offet EHJLQQLQSDIRQ SDJH

The Fresh Issue

2XU &RPSDQ\ SURSRVHVY WR XWLOL]JH WKH 1HW 3URFHHGV IURP MWa®apita) UH V|
EDVH WR PHHW R Xfd caiRd @querfievitsl idwéadds onward lending, arising out of the growth of our business.
Further, a portion of the proceeds from the Fresh Issue will be used towards meeting Offer Expenses. For further details, se
Offer Expenses R Q S Zbbélow.

In addition, our Company expects to receive the benefits of listing of the Equity Shares on the Stock Exchanges, includi
HQKDQFHPHQW RI RXU &RPSDQ\TV EUDQG QDPH DQG FUHDWLRQ RI D SXEO

The main objects clause and@itis which are necessary for furtherance of the main objects as set out in our Memorandum c
Association enable us to undertake the activities for which the funds are proposed to be raised by us through the.Fresh Iss

Net Proceeds

The details of the paeeds from the Fresh Issue are summarized in the following table:

Particulars Estimated amount (_in million) @
Gross proceeds of the Fresh 1$8ue 21,000
(Less) Fresh Issue exper$é3 >
Net Proceeds >

@ Includes the proceeds, if any, received pursuant to thdFRDePlacementlf the PrelPO Placement is completed, the Fresh Issue size will be
reduced to the extent of such RRO Placement, subject to the Offer complying with Rule 19(2)(b) of SBR. allotment of Equity Shares issued
pursuant to the PHPO Placement, we may utilise the proceeds from sucHFR®ePlacement towards the Objects of the Offer prior to completion of

the Offer.On utilization of proceeds from the PHeO Placement (if ay) prior to the completion of the Offer, our Company shall appropriately intimate

the subscribers to the P40 Placement that there is no guarantee that our Company may proceed with the Offer or the Offer may be successful an
will result into listing d the Equity Shares on the Stock Exchanges. Further, relevant disclosures in relation to such intimation to the sub$kebers t
Pre-IPO Placement (if any) shall be appropriately made in the relevant sections of the Red Herring Prospectus and Prospectus.

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

® )YRU GHWDLROMWHIBHQVHV  EHORZ

Requirement of Funds and Utilization of Net Proceeds

The Net Proceeds are proposed to be utilis¢dRZDUGV DXJPHQWDWLRQ R Capitdl basgeRdPrBdetQuf V 7
&RPSDQ\YV IXWXUH FDSLWDO UHTXLUHPHQWY WRZDUGY RQZDUG OHQGLQJ
business and assets, and to ensure compliance with regulegoirements on capital adequacy prescribed by the RBI from
time to time.

Proposed Schedule of Implementation and Deployment of Funds

The Net Proceeds are proposed to be deployed in accordance with the details provided hereunder:

Particulars Amount L Q PLOQ Percentage of Net Proceeds (%)
$XIJPHQWDWLRQ RI RXY Gapital$ase td > 100%
PHHW RXU &RPSDQ\TV IXWXUH FI
onward lending
Total > 100%

The Net Proceeds are proposed to be deployed over the course of Financial Year 2025. The fund deployment is based on ct
circumstances of our business, and we may have to revise our estimates from time to time on account of various factors, ¢
as filancial and market conditions, competition, interest rate fluctuations and other external factors, which may not be with
the control of our managementhis may entail rescheduling or revising the planned expenditure and funding requirements,
including tre expenditure for a particular purpose at the discretion of our management, subject to compliance with applicak
laws.

123



In the event that the estimated utilization of the Net Proceeds in a scheduled Financial Year is not completely mie¢ due to
reasonstated above, the same shall be utilised in the next Financial Year, as may be determined by our Company, in accordz
with applicable laws. For details on risks involvadHRisR Factors+Our funding requirements and the proposed deployment

of Net Pr@eeds are based on management estimates and we have not entered into any definitive arrangements to utilise cel
portions of the Net Proceeds of the OfferRQ $® JH

Details of the Objects of the Fresh Issue

1.

$XIPHQWDWLRQ RI Rt ERBSWOQOOIEDVH WR PHHW RXU &RPSDQ\TV IXW
onward lending

We are an NBFC in India and are registered with the RBI under Section 45 IA of the Reserve Bank of India Act, 193.
We are a scaled NBFC offering a diversifiedtsuif financial products catered primarily to the growing retail customer
segment and the rapidly formalising MSME customer segment in India. We offer retail, MSME and CHetabatails,

V HBurBusines§ EHJL Q Q L QZ37RA3 a8 NBRC, we are sulgjeto regulations relating to the capital adequacy,
which determine the minimum amount of capital we must hold as a percentage of-theigisted assets on our portfolio

and of the risk adjusted value of dfdlance sheet items, as applicablar. furtheU G H W D-DeYExpeddds3D (Key 3
Regulations and Policies EHJLQ QL Q 12RaQdEB JH V

7KH WDEOH VHWYV IRUWK WKH GHWDL ONaRd TieRtP Sapitalad/dt R&ch3IL, \20R4H MaRHP S D
31, 2023 and March 31, 2028per thestandalone financial statemsrtf the Company

® LQ PLOOLRQV H[FHSW

Particulars March 31, 2024 March 31, 2023 Mazrggsl’
Share Capital 21,273.06 21,273.06 1,273.06
Statutory Reserve (u/s 4518 RBI Act, 1934) 4,771.97 3,568.17 2,653.47
General Reserve 1,310.20 1,310.20 1,310.21
Securities Premium 39,403.10 39,403.01 39,462.96
Retained Earnings 10,863.56 7,080.96 3,414.81
Other Reserves 133.50 250.68 264.88
Capital Redemption Reserve - - -
Deferred Tax Asset, Deferred revenue expenditur
other intangible assets and other ineligible items f 6,279.10 8,360.25 10,549.28
Tier - 1 capital
Tier | Capital 71,476.29 64,525.84 37,830.11
Subordinated Debt 7,000.00 7,300.00 5,335.11
General Provision & Standard Asset Provision 2,572.95 3,231.11 1,868.70
Tier Il Capital 9,572.95 10,531.11 7,203.81
Total Capital Fund (Tier | & 1) 81,049.24 75,056.95 45,033.93
Total risk weighted assets and contingents 4,97,819.68 3,64,823.53 2,88,592.15
Total Capital Ratio (CRAR) (%) 16.28% 20.57% 15.60%

Notes:

1. As per the capital adequacy norms issued by the RBI, we are required to have a regulatory minimum Capital to Risk VéeigiRatioAs
TRAR™ RI FRQVLVWLQJ RICF{itdl. AdditDrialy, we dtdrequired to maintain a TieCapital of 10% at all times. For
IXUWKHU GHWDLOV VHH 3.H\ 5HJX00DWtLCo@pand (dpoER © utificeHhe’ RBdCReSsDididrds augmenting its

capital base to meet future capital requirements, which are expected to arise out of growth of our business and agsgiunciat limited
WR RQZDUG OHQGLQJ XQGHU RXU &RPSDQ\TfV OHQGLQJ YHUWLFDOV

2. The computations dfier | Capital (as defined in the NBFC Scale Based Regulations) and Tier Il Capital (as defined in the NBFC Scale Based
Regulations) in the above table confirm to guidelines in the NBFC Scale Based Regulations, as updated from time to time.

As of March 3 RXU &RPSDQn §stadabbe basisas 16.28%, of which Tietl capital was 14.36%.
7KH IROORZLQJ WDEOH VHWYV IRUWK FHUWDLQ GHWDLOV UHJbbdseddpJ W
standalone financial statemeas of the dates indicated:

Particulars As of
March 31, 2024 March 31, 2023 March 31, 2022

CRAR (%) 16.28% 20.57% 15.60%
CRAR +Tier | Capital (%) 14.36% 17.68% 13.10%
CRAR +Tier Il Capital (%) 1.92% 2.89% 2.50%
Total Borrowings to Total Equity 7.22 6.31 5.42
Ratio
Notes:

(1) Total Borrowings representaim of debt securities, borrowings (other than debt securities) and subordinated liabilities (including CCPS) as at
the last day ofelevant fiscal year

(2) Total Borrowings to Total Equity ratio represents Total Borrowings as of the last day of the relevant period upon TotalsHefuite last day

of the relevanfiscal.

As we continue to grow our loan portfolio and asset base, we will require additional capital in order to continue to me
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applicable capital adequacy ratiesth respect to our business. The Net Proceeds will be utilised to increase our
& R P S D Q\ 1 caplitdd hhse to meet our future business requirements which are expected to arise out of growth of o
EXVLQHVY DQG DVVHWY LQFOXGLQJ EXW QRW OLPLWHG Wdd tR&ZupeU G (
compliance with regulatory requireents on capital adequacy prescribed by the RBI from time to Waenticipate that

WKH 1HW 3URFHHGYV ZLOO EH VXIILF kHtapital ragriraniemslior Findheid) Y&R® SDQ\TV

:KLOH RXU & Ri& SD@pifaVbaseas at March3l, 2024, March 31, 2023 and March 31, 2022 exceeds the
UHJXODWRU\ WKUHVKROGY SUHVFULEHG E\ WKH 5%, ZH EHOLHYH WKD
require further capital in the future in order to remain complaint with suchategylthresholds

Until such time as our Company is not able to achieve the extent of business / risk weighted assetsdod Tkl

capital and/or payment of operating expenditure, repayment and/or prepayment of outstanding liabilities and intere
thereon as part of our business activities, capital expenditure towards technology and other general corporate purpo
the Net Proceeds will be temporarily invested in accordance with the SEBI ICDR Regulations.

We typically use our Tiettl capitaltowaU GV RXU &RPSDQ\TV EXVLQHVY DQG JURZWK LQ
operating expenditure, repayment and/or prepayment of outstanding liabilities and interest thereon as part of our busin
activities, capital expenditure towards technology ahemgeneral corporate purposes.

The Net Proceeds are expected to lead to an improvement in the overall capital position of our Company, which in tu
will help reducing the overall leverage of our Company, thus enabling us to optimize our leveragghter delvel to
XQGHUWDNH RQZDUG OHQGLQJ :H DFFRUGLQJO\ SURSRVH WR XWLOL
Proceeds towards maintaining higher Tli€apital in light of our onward lending requirements.

Offer Expenses

ThetotalH[SHQVHV Rl WKH 2IIHU DUH HVWLPDWHG WR EH DSSUR[LPDWHO\ _>"
The Offer related expenses primarily include listing fees, fees payable to the BRLMs and legal counsel, fees payable to
Joint Statutory Auditors, brokerage and selling commissiodemwriting commission, commission payable to Registered
%URNHUV 57%$V &'3V 6&6%VYT IHHV 5HJLVWUDUNY IHHV SULQWLQJ DQG V\
all other incidental and miscellaneous expenses for listing the EquitgsStiaithe Stock Exchang&ther than (i) the listing
fees,stamp duty payable on issue of Equity Shares pursuant to Fresh Issue and audit fees of statutory auditors (to the exten
attributable to the Offerland any other expenses deemed solely feibénefit of our Companshall be solely borne by our
Company and expenses in relation to product or corporate advertisemen®ny corporate advertisements consistent with
past practices of the Company (other than the expenses relating to maakdtamyertisements undertaken in connection with
the Offer) which shall be solely borne by the Company; and (i) fees for counsel to the Selling Shareholders, if arlyalwvhich s
be solely borne by the respective Selling Shareholders, the Company ardlitteShareholders agree to share the costs and
expenses directly attributable to the Offam,apro ratabasis, in proportion to the number of Equity Shares issued and Allotted
by the Company through the Fresh Issue and sold by each of the Sellingdgtensethrough the Offer for Salepon listing

of the Equity Shares on the Stock Exchange(s) pursuant to the Offer in accordance with Applicable Law. All the expens
relating to the Offer shall be paid by our Company in the first instance and upon soem®sat of listing and trading of the
Equity Shares on the Stock Exchanges pursuant to the Offer, each Selling Shareholder agrees that it shall, severally anc
jointly, reimburse our Company for any expenses in relation to the Offer paid by our Coopaepalf of the respective
Selling Shareholder and each Selling Shareholder authorises the Company to deduct from the proceeds of the Offer for !
from the Offer directly from the Public Offer Account, expenses of the Offer required to be borne I8eBinchShareholder

in proportion to the Offered Shares, in accordance with applicable law.

The estimated Offer related expenses are as under:

Activity Estimated As a % of the total | As a % of the total
expensed) (_in estimated Offer Offer size®
million) expensed)
BRLMs fees and commissions (including underwrit >"@ >"@ >"@
commission, brokerage and selling commission)
Commission/processing fee for SCSBs and Bankers to the >"@ >"@ >"@
and fee payable to the Sponsor Banks for Bids made by RIBs
uPI1 @
Brokerage and selling commission and bidding chargeg >"@ >"@ >"@
Members of the Syndicate, Register@&@tokers, RTAs an
CDP$®
Fees payable to the Registrar to the Offer >"@ >"@ >"@
Fees payable to othébs >"@ >"@ >"@
Others
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Activity Estimated As a % of the total | As a % of the total

expensed) (_in estimated Offer Offer size®
million) expensed)
- Listing fees, SEBI filing fees, upload fees, BSE and || >"@ >"@ >"@

processing fees, book building software fees and
regulatory expenses

- Printing and stationery >"@

- Advertising and marketing expenses for the Offer >" @

- Fee payable to legal counsels >"@

>"@

>"@

- Miscellaneous
Total estimated Offer expenses
@ Amounts will be finalised on determination of Offer Price
@selling commission payable to the SCSBs on the portion for Retizidual Bidders, Eligible Employees, and Nimistitutional Bidders which are directly
procured by the SCSBs, would be as follows:
Portion for Retail Individual Bidders > R1 WKH $PR@I@Wpdicakaxes)H G
Employee ReservatidPortion > RI WKH $PR@IGwWpSicakRaxas)H G
Shareholder Reservation Portion > R1 WKH $PR@I@wpdicakaxes)H G
Portion for Nonlnstitutional Bidders >"@ RI WKH $PRXI@Wpiealeaxvas)H G
*Amount Allotteds the product of the number of Equity Shares Allotted and the Offer Price
Selling Commission payable to the SCSBs will be determined on the basis of the bidding terminal ID as captured in thefB$SBay NSE.
®No processing fees shall payable by our Company and Selling Shareholders to the SCSBs on the applications directly procured by them. Processing fe
payable to the SCSBs on the portion for Retail Individual Bidders, Eligible Employees, atustitational Bidders which are proced by the members
of the Syndicate/suByndicate/Registered Broker/RTAs/ CDPs and submitted to SCSB for blocking, would be as follows:
Portion for Retail Individual Bidders, Eligible Employe&sigible & |'per valid application (plus applicable taxes)
HMCL Shareholderand Nonlinstitutional Bidders

9®©®

@Selling commission on the portion for UPI Bidders using the UPI mechanisminbtiintional Bidders,Eligible HMCL Shareholdersind Eligible
Employees which are procured by members of the Syndicate (including th&8yrsdicate Members), Registered Brokers, RTAs and CDPs or for using 3
in-1 type accountsinked online trading, demat and bank account provided by some of the ovakieh are members of the Syndicate (including their Sub
Syndicate Members) would be as follows:

Portion for Retail Individual Biddef's >"@ RI WKH $PRXIGWpicleavas)H G
Portion for Eligible Employeés > RI WKH $PR@IGWpSicalRaas)H G
Portion for HMCL Shareholders* >"@ RI WKH $PRXI@Wpialeavas)H G
Portion for Nonlnstitutional Bidder$ >"@ RI WKH $PRXI@WpBioRaas)H G

*Amount Allotted is the product of the numbeEqfiity Shares Allotted and the Offer Price

The Selling Commission payable to the Syndicate-Syuldicate Members will be determined on the basis of the application form number / series,
provided that the application is also bid by the respective SymdicatbSyndicate Member. For clarification, if a Syndicate ASBA application on the
application form number / series of a Syndicate +Syhdicate Member, is bid by an SCSB, the Selling Commission will be payable to the SCSB and
not the Syndicate / se®yndicate Member.

Uploading Charges payable to members of the Syndicate (including theBysulicate Members), RTAs and CDPs on the applications made by RIBs
using 3in-1 accounts, Eligible Employees and Nastitutional Bidders which are procured by themd submitted to SCSB for blocking or using 3

in- DFFRXQWY ZRXOG EH DV IROORZV & >"@ SOXV DSSOLFDEOH WD][HMyn8itatd Mebilaetsf; DS S
RTAs and CDPs.

Selling commission/ uploading charges paydbl¢he Registered Brokers on the portion for UPI Bidders procured through UPI Mechanism, Non
Institutional Bidders, and Eligible Employees which are directly procured by the Registered Broker and submitted to (86&B$un1g, would be as

follows:

Portion for RIBS &"@ SHU YDOLG DSSOLFDWLRQ SOX
Portion for Eligible Employeés &"@ SHU YDOLG DSSOLFDWLRQ SOX
Portion for HMCL Shareholders* &"@ SHU YDOLG DSSOLFDWLRQ SOX
Portion for NonlIngtitutional Bidder$ &"@ SHU YDOLG DSSOLFDWLRQ SOX

"Based on valid applications
Uploading charges/ Processing fees for applications made by UPI Bidders using the UPI Mechanism would be as under:

Members of the Syndicate / RTAs / Cpigsloading charges) &"@ SHU YDOLG DSSOLFDWLRQ

Sponsor Banks (Processing fee) &"@ SHU YDOLG DSSOLFDWLRQ SOXV D
The Sponsor Banks shall be responsible for making payments to thq
parties such as remitter bank, NPCI and sotfer parties as required
in connection with the performance of its duties under applicable §
circulars, agreements and other Applicable Laws

All such commissions and processing fees set out above shall be paid as per the timelines in teByssdi€aite Agreement and the Cash Escrow and
Sponsor Banks Agreement.

The processing fees for applications made by UPI Bidders using the UPI Mechanism may be released to the remitter banéalySE®Bsuch
banks provide a written confirmation in coliapce with the SEBI RTA Master Circular, in a format as prescribed by SEBI, from time to time and in
accordance with SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022 and SEBI circular no. SEBI/HO/CFD/PoD
2/P/CIR/2023/00094 dated Ju@#, 2023.

®This includes fees payable to our Joint Statutory Auditors, practicing company secretary and the independent chartetat appminted for providing

confirmations and certificates for the purpose of the OG&ISIL,for preparing the indusy report commissioned by our Company, the virtual data room
provider in connection with due diligence for the Offer, etc.
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Means of finance

The fund requirements set out for the aforesaid objects of the Offer are proposed to be met entirely frorRribeebids.
Accordingly, our Company confirms that there is no requirement to make firm arrangements of finance through verifiabl
means towards at least 75% of the stated means of finance, excluding the amount to be raised from the Fresh Issug and ex
identifiable accruals as required under the SEBI ICDR Regulatioease of a shortfall in the Net Proceeds or any increase in
the actual utilization of funds earmarked for the aforesaid objects, our Company may explore a range of options includi
utilizing our internal accruals and/ or seeking additional debt from existing and/ or other lenders.

Interim use of Net Proceeds

The Net Proceeds shall be retained in the Public Offer Account until receipt of the listing and trading approvals fiark the St

Exchanges by our Compan®ur Company, in accordance with the policies established by the Board from time to time, will

have the flexibility to deploy the Net Proceeds. Pending utilization of the Net Proceeds for the purposes described above,

Company wil deposit the Net Proceeds only with one or more scheduled commercial banks included in the second schedule
the RBI Act as may be approved by our Board or IPO Committee.

In accordance with Section 27 of the Companies Act, 2013, our Congpafiyms that it shall not use the Net Proceeds for
buying, trading or otherwise dealing in the equity shares of any other listed company or for any investment in equity market

Bridge Financing Facilities

Our Company has not raised any bridge loans faombank or financial institution as on the date of this Draft Red Herring
Prospectus, which are proposed to be repaid from the Net Proceeds.

Monitoring of Utilization of Funds

In accordance with Regulation 41 of the SEBI ICDR Regulations, our Compaltyaphaint a Monitoring Agency for
monitoring the utilisation of Gross Proceeds prior to the filing of the Red Herring Prospectus with the RoC, as the propos
JUHVK ,VVXH H[FHHGV _ PLOOLRQ

Our Audit Committee and the Monitoring Agency will mtmrithe utilisation of the Gross Proceeds and the Monitoring Agency
shall submit the report required under Regulation 41(2) of the SEBI ICDR Regulations, on a quarterly basis, until ssich time
the GrossProceeds have been utilised in full. Our Compamajl $br the purposes of the quarterly report to be prepared by the
Monitoring Agency, provide description for all the expense heads under the objects of the Offer. Our Company undertakes
place the report(s) of the Monitoring Agency on receipt beforeAtidit Committee without any delay. Our Company will
disclose and continue to disclose, the utilisation of@nessProceedsincluding interim usaunder a separate head in our
balance sheet for such Fiscal periods as required under the SEBI ICDR Regulété SEBI Listing Regulations and any
other applicable laws or regulations, cleapecifying the purposes for which tl@ossProceeds have been utiliseidl, the

time any part of th&rossProceeds remains unutilised. Our Company will also, ibatance sheet for the applicable Fiscal
periods, provide details, if any, in relation to all s@gfossProceeds that have not been utilised, if any, of such currently
unutilised Net Proceeds. Further, our Company, on a quarterly basis, shall include the deploy@nessfoceeds under
various heads, as applicable, in the notes to our quarterly re&3utt€ompany will indicate investments, if any, of unutilised
GrossProceeds in the balance sheet of our Company for the relevant Fiscal periods subsequent to receipt of listing and trac
approvals from the Stock Exchanges.

Pursuant to Regulation 18(3)egulation 32(3) and Part C of Schedule I, of the SEBI Listing Regulations, our Company shall,
on a quarterly basis, disclose to the Audit Committee the uses and applicationS&ofgheroceeds. The Audit Committee
shall make recommendations to our Bbéor further action, if appropriate. On an annual basis, our Company shall prepare a
statement of funds utilised for purposes other than those stated in this Draft Red Herring Prospectus and place it before
Audit Committee and make other disclosuresray be required until such time as @®ssProceeds remain unutilised. Such
disclosure shall be made only until such time that all the Net Proceeds have been utilised in full. The statementsfiedl be ce
by the joint statutory auditors of our Coany. 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
any, in the actual utilisation of the proceeds of threskissue 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 Feesh Issue
stated above. This information will also be pshéd in newspapers simultaneously with the interim or annual financial results
DQG H[SODQDWLRQ IRU VXFK YDULDWLRQ LI DQ\ ZLOO EH LQFOXGHIG LQ
Committee.

Variation in Objects

In accordance wiit Sections 13(8) and 27 of the Companies Act and applicable rules, and the SEBI ICDR Regulations, ol
Company shall not vary the objects of the Fresh Issue without our Company being authorised to do so by the Shareholder:
way of a special resolutioin addition, the notice issued to the Shareholders in relation to the passing of such special resolutio
shall specify the prescribed details as required under the Companies Act and applicable rules. In addition, the notice s
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simultaneously be published the newspapers, one in English and one in Hindi, the vernacular language of the jurisdiction
where our Registered Office is situat@tlaccordance with the Companies Act and applicable.rbl@sher, the dissenting
Shareholders shall be provided ait epportunity at a price and in such manner as prescribed under Regulation 59 and Schedul
XX of the SEBI ICDR Regulations.

Appraising entity

None of the objects of the Offer for which the Net Proceeds will be utilised have been appraised by any dreuidgd fin
institution or agency.

Other Confirmations

No part of the Net Proceeds will be paid by us as consideration to our Promoters, the members of the Promoter Group, Gr
Companies, the Directors, Key Managerial Personnel or Senior Management Paxsogpiein the normal course of business
and in compliance with applicable law.

Our Company has not entered into and is not planning to enter into any arrangement/ agreements with our Promoters, Pror
Group, DirectorsKey Managerial Personnel and SenManagement Personnel in relation to the utilisation of the Net
Proceeds. Further there is no existing or anticipated interest of such individuals and entities in the objects of dseid-eesh |
set out above.
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BASIS FOR OFFER PRICE

The Price Bandnd the Offer Price will be determined by our Company in consultation with the Book Running Lead Manager:
on the basis of assessment of market demand for the Equity Shares offered through the Book Building Process and on the |
of quantitative and quaWDWLYH IDFWRUYVY DV GHVFULEHG EHORZ 7KH IDFH YDOXH R
LV >>@ WLPHV WKH IDFH YDOXH DW WKH ORZHU HQG RI WKH 3ULFH RADQG I

Investors should refew Risk Factors Gur Busines$ Restated Consolidated Financial InformationrD Q@D DJHPHQW
Discussion and Analysis of Financial Condition and Results of OperdtioBsHJL Q Q L Q J3R Q375 Bl Hw 446,
respectively, to have an informed view tw&f making an investment decision.

Qualitative Factors

Some of the qualitative factors and our strengths which form the basis for computing the Offer Price are as follows:

x Scaled norbanking financial company with a diversified product offeraagering to the large and attractive retail and
micro, small and medium enterprises customer segments

X Our Hero heritage
Strong customer franchise acquired through a-Ipdia distribution network comprising 4house capabilities and

X
partnerships.

X Our cusomer centric approach with strong crasdl potential

X Well-integrated technology platform across functions and-dat@n operations.

X Prudent risk management, robust underwritolega analytics capability and robust collectiorfsastructure

X Strong liability franchise, access to le@st borrowing, and strong credit ratings

X  Strong Business Growth and Financial Performance

x Experienced management team, respected board, and marquee investors

)RU G HW DuiBusingddtodpetitive Strengths RQ 22J H

Quantitative Factors

Some of the information presented below relating to our Company is derived from the Restated Consolidated Financ
,QIRUPDWLRQ ) Rbst@dd Wdbdolsted\Fhha&hctal InformationD QO&het Financial Information” EHIJLQQLQJ

pages361 and 445respectively.

Some of the quantitative factors which may form the basis for computing the Offer Price are as follows:

A. RestatedBasicand 'LOXWHG (DUQLQJV 3HU (TXULIRKH KDWKHIEEBIGHDFK (TXLW\ 61

Fiscal / Period ended RestatedBasic RestatedDiluted Weight
EPS (in )® EPS (in )@
March 31, 2024 50.04 49.94 3
March 31, 2023 37.70 37.67 2
March 31, 2022 (15.07) (15.07) 1
Weighted Averagé? 35.08 35.2 -
Notes:

1. Restated Basic and diluted earnings/ (loss) per eghitye(in gare computed in accordance with Indian Accounting Standard 33 notified
under the Companies (Indian Accounting Standards) Rules of 2015 (as amended).The face value of Equity Shares of th& Campany i

2. Weighted average = Aggregate of yeeise weighted EP8ivided by the aggregate of weights i.e. (EPS x Weight) for each year /Total of
weights.

3. Restated Basic earnings per share §= Calculated by dividing Restated profit/loss after tax attributable to equity shareholders by weighted
average number of EqyiShares outstanding during the relevant Fiscal.

4. Restated Diluted earnings per shane ge= Calculated by dividing Restated profit/loss after tax attributable to equity shareholders by the
weighted average number of Equity Shares outstanding duringléneant Fiscal plus the weighted average number of Equity Shares that
would be issued on conversion of all the dilutive potential Equity Shares into Equity Shares of the Company

B. BULFH (DUQLQJ 33 (" UDWILRFHQDRGDRYNLRO@VWR _>"@ SHU (TXLW\ 6K
Particulars P/E at the Floor Price P/E at the Cap Price
(number of times) (number of times)
Based on basic EPS for the financial year ended Marc > >
2024
Based on diluted EPS for the financial year ended Marc > >
2024

* To be computed after finalisation of the Price Band.

C. Industry Peer Group P/E ratio
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P/E Ratio (x)
Highest 34.36
Lowest 17.37
Average 28.60
Notes:

(1) The industry composite has been calculated as the arithmetic aveiagéthé industry peer set disclosed.

(2) P/ERatio has been computed based on the closing market price of equity shBf&Sanluly 26, 2024 divided by theiluted earnings per
shareas of March 31, 2024.

(3) All the financial information for listed industry peers mentioned above is taken as i®ddtom the audited financial statements of the
relevant companies for Fiscal 2024, as available on the websites of the stock exchanges

Industry Peer Group P/B ratio

Based on the peer group information (excluding our Company) given below in thimseletiails of thehighest,
lowest and industry average P/B ratio are set forth below:

P/B Ratio (x)
Highest 6.05
Lowest 3.57
Average 4.88
Notes:

(1) The industry composite has been calculated as the arithmetic average P/B of the industrydiseibsed.

(2) P/B Ratio has been computed based on the closing market price of equity shares on BSE on July 26, 2024 divided by tEquibaV per
Share as of March 31, 2024.

(3) All the financial information for listed industry peers mentioned above is takensasirced from the audited financial statements of the
relevant companies for Fiscal 2024, as available on the websites of the stock exchanges.

AverageReturn RQ 1HW ZRUWK 35R1:"

Fiscal/Period ended RoNW® (9%0) Weight
March 31, 2024 11.05 3
March 31, 2023 9.15 2
March 31, 2022 (4.03) 1
Weighted Average 7.90 -

Notes:

(1) Return on Net Worth (%) Ratio of Restated Profit/(loss) after tax for the relevant Fiscal to Net Worth as of the last day of the relevant
Fiscal. Net Worth means sum of equity share capital and other equity as of the last day of relevant fiscal.

(2) Weighted average = Aggregate of yesise weighted Net Worth divided by the aggregate of weights i.e. [(Net Worth x Weight) for each year]
/ [Total of weidnts]

Net SBVVHW 9DOXH 31$9° SHU (TXLW\ 6KDUH

Financial Year/Period Amount ()
As on March 31, 2024 452.92
After the completion of the Offer
- At the Floor Price >
- At the Cap Price >
Offer Price [T
* To be computed aftdinalisation of the Price Band.

Notes
*Offer Price per Equity Share will be determined on conclusion of the Book Building Process.

(1) 1HW $VVHW 9DOXH 31$9° dleulatefToy diwding Ked Wetthlok/the company by the total number of eqsitares

outstanding as of the last day of relevant fiscal
(2) Net worth means sum of equity share capital and other equity as of the last day of relevant fiscal
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G.

Comparison with listed peers"

The peer group of the Company has been determined on the basis of companies listed on Indian stock exchan
whose business profile is comparable to our businesses in terms of our size and our business model:

Name of the| Standalone/ | Total Face | P/E P/B Restated Return Net
Company Consolidated | Revenue | Value | ratio®@” | ratio®~ | Earning Per | on Net | Asset
from Equity Sharefor | Worth @ | Value
operations the Year Ended | (%) per
March 31, 2024 equity
_ share®
_ by _ S Basic | Diluted
million) share)
Hero  FinCorp| Consolidatd 82,909.04| 10.00 > >"( 50.04 49.94| 11.05%| 452.92
Limited”

Listed peers*
Bajaj Finance| Consolidated | 549,694.90, 2.00 28.77 5.48 | 236.89| 235.98| 18.84%| 1,239.03
Limited

Cholamandalam| Consolidated | 191,396.20 2.00 34.36 6.05| 41.17 41.06| 17.46%| 233.26
Investment &

Finance

Company

Poonawalla Consolidated 31,090.10| 2.00 17.37 3.57| 21.89 21.63| 20.61%| 105.44
Fincorp Limited

Sundaram Consolidated 72,671.20| 10.00 33.88 4,43 | 130.31| 130.31| 16.63%| 997.10

Finance Limited

# Financial information of our Company has been derived from the Restated Consolidated Financial Information prior tottakicgpimt the

exceptional items.

" To be updated upon finalization of the Price Band.

* Sources for listed peeisformation included above:

1. All the financial information for listed industry peers is on a consolidated basis and is sourced from the financialiorioofraich listed
industry peer as at and for the year ended March 31, 2024 available oretigite of the stock exchanges.

2. PJE ratio for the listed industry peers has been computed based on the closing market price of equity shares on BSE%ifnfted OV R Q
July 26 2024 divided by the diluted earnings per share for the year ended Marc@231, 2

3. P/B ratio for the listed industry peers has been computed based on the closing market price of equity shares onIBiyR262684 divided
by the net asset value per equity share as of the last day of the year ended March 31, 2024.

4. Return on netvorth) isratio of Restated Profit/(loss) after tax for the relevant Fiscal to Net Worth as of the last day of the relevant Fiscal

5. Net asset value per equity shareadculated by dividing Net Worth of the company by the total number of equity shatesmding as of the
last day of relevant fiscal.

Key Performancelndicators KPlIs ~

The table below sets forth the details of our KRkt our Company considers have a bearing for arriving at the basis
for Offer Price All the KPIs disclosed below have been approved by a resolution of our Audit Committedulgted

29, 2024 and the Audit Committee has confirmed that the KPIs pertaining to our Company that have been disclose
to earlier investors at any point of time ohgy the three years period prior to the date of filing of this Draft Red Herring
Prospectus have been disclosed in this section and have been subject to verification and certification by B R Mahesv
& Co LLP, Chartered Accountants pursuantéstificatedatedJuly 31, 2024which has been included as part of the
SODWHULDO &RQWUDFWYV DQGohp&agsBH QWY IRU ,QVSHFWLRQ’

The KPIs disclosed below have been historically used by the Company to understand and analyze its busine
performance and will alseelp in analyzing its growth in comparison to its peers.

The presentation of these KPlIs is not intended to be considered in isolation or as a substituRefiatbd-inancid
StatementsWVe use these KPIs to evaluate our financialggretating performanc&ome of these KPIs are not defined
under Ind AS and are not presented in accordance with Ind ABaythave limitations as analytical tools.

Further, these KPIs may differ from the similar information used by other companiesraredtheircomparability
may be limited. Therefore, these KPIs should not be considered in isolation or constaneatasnative to Ind AS
measures of performance, liquidity, profitability or results of operation.

A list of our KPIs, is set out belovef the indicategheriods below
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@ LQ PLOOLRQ XQOHVV R\

Particulars As at and for theFiscal ended
March 31, 2024 March 31, 2023 March 31, 2022

Scale
AUM® 5,18,208.11 4,17,508.93 3,30,524.87
Product VerticaAUM (%)@

Retail 65.08% 62.83% 60.41%

SME 20.80% 20.31% 18.61%

Corporate 11.56% 12.06% 20.07%

Other$® 2.56% 4.79% 0.91%
AUM Growth (YoY) (%)% 24.12% 26.32%
Disbursement® 3,44,632.41 2,77,133.32 1,96,998.95
Disbursements GrowtfY oY) (%)® 24.36% 40.68%
Product VerticaDisbursements (%)

Retail 73.70% 72.68% 69.13%

SME 14.12% 14.38% 7.83%

Corporate 12.18% 12.94% 23.04%
Asset Quality
Stage 3 Loan® 20,712.52 21,202.02 24,857.60
GNPA Ratio (%)© 4.02% 5.11% 7.54%
NNPAIO 10,064.96 10,868.7( 14,128.97
NNPA Ratio (%)™9 2.00% 2.69% 4.43%
BURYLVLRQ &R YRCEDH?5 51.41% 48.74%) 43.16%
Capital
Total Borrowing$§? 4,61,694.7¢ 3,66,278.6( 2,86,797.3(
Adjusted Total Borrowindg¥? 4,35,582.34 3,43,178.0¢ 2,86,797.3(
Debtto Equity™ 8.01 6.99 6.02
AdjustedDebtto Equity @9 5.20 4.54 6.02
CRAR (%)17 16.28% 20.57% 15.60%
Tier | Capital (%§® 14.36% 17.68% 13.10%
Tier Il Capital (%} 1.92% 2.89% 2.50%
Net WortH?9 57,659.70 52,434.40 47,675.2C
Adjusted Net Wortf% 83,772.07 75,534.92 47,675.2(
Financials
Total Incomé? 83,597.31 64,475.45 47,975.13
Net Interest Incom& 43,820.17 35,456.5( 25,633.43
Net Total Incom&? 52,623.61 42,735.95 31,189.9€
Profit Before Credit Cos@&® 26,829.37 19,474.5] 15,867.83
Impairment on financial instrumerff® 17,223.9( 12,122.3Q 18,408.11
Restated Profit/(loss) after T&0 6,370.48 4,799.47 -1,918.98
PAT Growth (YoY) (% 32.73% -
AdjustedProfit/(loss) after Tax®® 9,857.38 7,899.99 -1,918.98
AdjustedPAT Growth (YoY) (%§39 24.78% -
Ratios
Yield on Advances (%)Y 16.09% 15.37% 14.04%
Net Interest Margin (%% 9.43% 9.53% 8.48%
AverageCost of Borrowings (%3 7.95% 6.90% 6.37%
Operating Expenses Ratio (¥9) 5.55% 6.25% 5.07%
AdjustedOperating Expenses Ratio (§8) 4.80% 5.42% 5.07%
Cost to Income Ratio (%9 49.02% 54.43% 49.13%
AdjustedCost to Income Ratio (%) 42.39% 47.18% 49.13%
Profit Before Credit Costs (%9 5.77% 5.23% 5.25%
Credit Cost Ratio (% 3.70% 3.26% 6.09%
SHWXUQ R®RORVVHWYV 3 1.37% 1.29% -0.64%
Adjusted ROA (%) 2.12% 2.12% -0.64%
S5HWXUQ R@AE X®HWMPA\ 3 11.57% 9.59% -3.94%
Adjusted ROE (%3 12.38% 12.82% -3.94%
Operational
Credit Rating AA+ AA+ AA+
New loans disbursed (in millior$) 2.38 2.39 1.52
New customers acquired in the year
millions) 9 2.06 1.86 1.36
Total customer franchise (in milliori$) 11.80 9.63 7.70
Cross sell franchise (%9 8.42% 7.93% 7.50%
Product per customé? 4.25 3.15 3.52
Mobile app download$?® 2.79Mn 1.91Mn 1.80Mn
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Particulars As at and for the Fiscal ended
March 31, 2024 March 31, 2023 March 31, 2022
% of customers digitallacquiredt? 37.75% 40.70% 18.75%
Digital collections (%2 83.31% 81.24% 76.00%
Digital share of customer service (&) 53.02% 47.53% 48.88%
Disbursements / GRoll Employee$” 77.12 77.22 75.28
On Roll Employee (#® 4,469 3,589 2,617
Branches (#39 140 81 82

Notes:
(1) AUM is the aggregate of (ijotal Gross Loansand (ii) Assigned.oan Assets which have been transferred by our Company by way of
assignment as of the last day of the relevastal.
(2) Product VerticaAUM (%) is the % mix of AUM across our segments (Retail, SME and Corporate) for the rékmaint
(3) Others includes lending amount to CROMS (Clearcorp Repo Order Matching System).
(4) Percentagesrowth in AUMas ofthe last day of the relevafiscal over the AUM of the last day of the precedisgal.
(5) Total amount of new loans disbursed to the customengithe relevanfiscal.
(6) Percentage growth in disbursemefudr the relevanfiscal over disbursemestf the precedindiscal
(7) Product VerticalDisbursements (%3 the % mix of disbursements across our segments (Retail, SME and Corporate) for the fist@rant
*URVYV FDUU\L&W DYIHO XHY BAKWH ODVW GDAVRFIDOHOHYDQW
5DWLRVPUH /RDQWRRWIHO *URDANW RRODMKXKWH ODVW GDYROONKH UHOHYDQW
6WDJH URDQV6WDEH LPSDLUPHQ$SIUROMXDREMKH ODVW GD\ RI UHOHYDQW
5DWLR RI IRI%$DWRURVHG/)REHWOEIMMP SDLUPHQW DO RURQYPIFHW &M OOD/RRIVGKH IUMPBQO DQ YV
5DWLRVPUIH SDLUPHQW 158G ORIADYQ MHVR M WIRR DRKMH ODVW GDAVRFIDWOHOHYDQW
6XP RI GHEW VHFXULWLHY ERUURZLQJV RWKHU WXWDW KGHE /Y WHEDOWAOBHO DQG VX
(14) sum of debt securities, borrowings (other than debt securities) and subordinated liabilities (excludingp€0RIS) last day of relevant
fiscal
5DWLR RI WKH WRWDO ERUURZLQJV WIRVQFAD® ZRUWK Rl WKH ODVW GD\ RI UHOHYDQ\
5DWLR RI WKH DGMXVWHG WRWDO ERUURZLQJVIWRFDGMXVWHG QHW ZRUWK RI WKH
(17) &DSLWDO WR ULVN ZHLJKWHG DVVHWYV UDWLR LV FRPSXWHG E\ GLYERBREQIWHK® ¥
DFFRUGDQFH ZG MvaddieNasdday of the relevahtscal.
7LHU , FDSLWDO FRPSXWHG EDVLV WKH PHWKRG SURYLGH®GLBU W K#D SIHW R O D WRU FD
GLYLBLKQU , ADSWRWWDO ULVN ZHLJKWHG DVVHWYV
7LHUDSLANDO FRPSXWHG EDVLV WKH PHWKRG SURYLGHQQA \ERNBKHADSH WNOOD WRY BD/OR I
GLYLBGLKUFDSEWWRWDO ULVN ZHLJKWHG DVVHWYV
SHSUHVHQWY WKH VXP RI HTXLW\ VKRH H BV %/L & D\ORDLWEKIROVKIKOWH WO FWW\ DV RI W
SBHSUHVHQWY 1HW ZRUWK DV RILWKRQYDGW UG\ RI&E & HD W HOI MY WO W
5HSUHVHQWY WKH VXP RI WRWDO UHYHQXH IURIR\REHWDWLRQ DQG RWKHU LQFRPH
QWHUHVW ,QFRPH UHGXFHG E\IULWMFD@FH FRVW IRU WKH UHOHYDQW
7RWDO LQFRPH UHGXFHG E\ ILQDRF®G! FRVW IRU WKH UHOHYDQW
(25) Net total income reduced by operatiaxpenses for the relevdiscal
(26) Impairment allowance on gross carryiagnountof Total Gross Loanandsettlement loss artthd-debts written off for the relevafiscal.
(27) RestatedProfit/(loss)before tax reduced by tax expense for the relefiscl.
(28) Represents percentage growthRestatedProfit/(loss)after tax of the relevarftscal over Restatecprofit/(loss) after tax of thepreceding
fiscal
(29) RestatedProfit/(loss)after tax excluding the impact of CCPS cost forftbeal.
(30) Adjusted PAT growth represents percentage growth in adjusted (hos)after tax of the relevariiscal over adjusted profifloss)after tax
of theprecedingdfiscal.
(31) Ratio of Interest incom® averageTlotal Gross Loanfor the relevanfiscal. AverageTotal Gross Loangepresent the simple average of our
Total Gross Loanas of the last day of the relevdisical and ourTotal Gross Loanas of the last day of tigrecedindfiscal
(32) Ratio of Net Interest Income to averag®tal Gross Loan$or the relevanfiscal
(33) Ratio of finance cost for the relevdigcal to averageadjusted totaborrowings. AveragédjustedTotal Borrowings represents the simple
average of oundjustedtotal borrowings a%f the last day of the relevafiscal and ouradjustedtotal borrowingsas of the last day of the
precedingdfiscal
(34) Ratio of Operating Expenses to averdgeal Gross Loanfor the relevanfiscal
(35) Ratio of adjusted Operating Expenses to averegfal Gross Loanfor the relevanfiscal
(36) Ratio of Operating Expenses to Net total income for the reldiszat
(37) Ratio of Adjusted Operating Expenses to Net total income for the refescaht
(38) Ratio of Rofit before Credit CosfPBCC)to averageTotal Gross Loanfor the relevanfiscal.
(39) Ratio ofImpairment on financial instruments averageTotal Gross Loanfor the relevantiscal
(40) Ratio ofRestategrofit/lossafter tax for the relevarfiscalto avemgeTotal Gross Loans for the relevant fiscal
(41) Ratio of adjusted profifloss)after tax for the relevarftscal to averageTotal Gross Loans for the relevant fiscal
(42) Ratio ofRestategrofit/(loss)after tax for the relevarfiscal to average net wortfor the relevant fiscal
(43) Ratio of adjusted profifloss)after tax for the relevarftscal to average adjusted net worth
(44) Credit rating issued by a/multiple registered rating agency/ies with the SEBI for long term antesimdsbrrowing facilities of our Company
as ofthe last day of relevariiscal
(45) No. of Loan accounts disbursed during thievant fiscal
(46) Distinct New Custmers acquired during thelevant fiscal
(47) Distinct Total Customeracquiredtill 31st Marchof the relevant fiscahcluding closed account customers
(48) Ratio of distinct LPL customers to distirtotal customers acquiretlll 31st March of the relevant fista
(49) Ratio of total products (Lending + Ndrending) to total customers acquired during thievant fiscal
(50) Mobile app installations during theelevant fiscal
(51) Ratio of digitally disbursed loan counts including disbursem#bugh partnership platforsito total disbursal loan counts during the
relevant fiscal
(52) Ratio of Noncash collections to total collections during thedevant fiscal Noncash modes includes Nach, cheques, electronic clearing
service payments, payments through payment gateways and aggsegat
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(53) Ratio of digitally received queries to total customer queries received duringlévant fiscal
(54) Ratio ofDisbursement number obn-roll employees at the last daytbérelevantfiscal
(55) Number ofactive onroll employeess ofthe last day of relevarfiscal

(56) Total number oéctivebranchesas ofthe last day of relevariscal

Our Companyconfirms that itshall continue to disclose the KPIs disclosed hereinabove in this section on a periodic
basis, at least once in a year far any lesser period as determined by the Board of our Company), for a duration of
one year after the date of listing of the Equity Shares, or until the utilization of Offer Proceeds, whichever is later, o
the Stock Exchanges pursuant to the Offer,anrsuch other period as may be required under the SEBI ICDR
Regulations.

JRU GHWDLOV RI RXU RWKHU RSHUDWLQJ PHWULFV GLVFORV®UGE HO'
Business Selectedbtatistical Information D Q@D ® D JH P H Q W fhandlAvidlysi¥ &f EiRancial Condition and
BHVXOWYV RI| Be&idninD W lpay€ERY7, 336 and 446espectively

Description on the historic use of the KPIs by our Company to analyze, track or monitor the operational and/or
financial performance of our Company

Brief explanation of the relevance of the KPIs for our business operations is set forth below. We hdescalsed
DQG GHILQHG WKH .3, DefibtdnDeh® AbbreiaEAOHEHIL. @ QLQU RQ SDJIH

KPIs | Rationale

Scale

AUM

Product VerticaAUM (%)

AUM Growth (YoY) (%) These metrics are used by the management to assess the growth in terms ¢

DiSbUrsements of business of our Company.

Disbursements Growth (YoY) (%)

These metrics are used by the management to assess the growth in terms g

. 0
Product VerticaDisbursements (%) composition of business of our Company.

Asset Quality

Stage 3 Loans

gsgﬁ Ratio (%) These_metrics are used by the_management to assess the asset quality of tH
NNPA Ratio (%) portfolio and adequacy of provisions against delinquent loans
BURYLVLRQ &RYRCED%NH 5

Capital

Total Borrowings These metrics are used by the management to are used by the managemen
Adjusted Total Borrowings the source of capital borrowed by the Company

Debtto Equity These metrics are used by the management to assesgpita requirement and
AdjustedDebtto Equity leverage position of the Company

CRAR (%)

Tier | Capital (%) These metrics are used by the management to ensure the adequacy of capi

Tier Il Capital (%) the business growth of our Company.

Net Worth These metrics are used by the management to assess the financial and prof
Adjusted Net Worth metrics and cost efficiency of the business of our Company
Financials

Total Income

Net Interest Income

Net Total Income

Profit Before Credit Costs

Impairment on financial instruments These metrics are used by thanagement to assess the financial and profitah

Restated Profit/(loss) after Tax metrics and cost efficiency of the business of our Company

PAT Growth (YoY)(%)

AdjustedProfit/(loss) after Tax

AdjustedPAT Growth (YoY) (%)

Ratios

Yield on Advances (%)

Net Interest Margin (%)

AverageCost of Borrowings (%)
Operating Expenses Ratio (%) These metrics are used by the management to assess the financial and prof

AdjustedOperating Expenses Ratio (%) | metrics and cost efficiency of the business of our Company

Cost to Income Ratio (%)

AdjustedCost to Income Ratio (%)
Profit Before Credit Costs (%)

Credit Cost Ratio (%)

Thesemetrics are used by the management to assess the asset quality of th
portfolio and adequacy of provisions against delinquent loans
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KPIs

5HWXUQ R@®ORVEHWYV 3

Adjusted ROA (%)

SHWXUQ R@®AE X®BW\ 3

Adjusted ROE (%)

These metrics are used by the management to assess the return on the dep
capital (including free reserves) and the assets in the business of our Comp

Operational

Credit Rating

Credit Ratings represents the long term and gieom credit ratings odur
&RPSDQ\TV YDULRXV ERUURZLQJ IDFLOLWLHV
independent rating agencies

New loans disbursed (in millions)

New customers acquired in tiear (in
millions)

Total customer franchise (in millions)

These metrics are used by the management to assésartjeowth in our

Cross sell franchise (%)

Product per customer

This metric is used by the management to assess theselbsgength of our

Mobile app downloads

% of customers digitally acquired

Digital collections (%)

Digital share of customer service (%)

This metric is used by themanagement to assess the digital strength and digit
infrastructure of the business of our Company

Disbursements / ORoll Employees

This metric is used by the management to track the produativéignployees of
the Company

On Roll Employee (#)

Branches (#)

These metrics are used by the management to assess the physical presenc
footprint and geographical expansion of the business o€ompany

Comparison of KPIs with Listed Industry Peers

1. Bajaj Finance

Particulars As at and for the Fiscal ended
March 31, 2024 March 31, 2023 March 31, 2022
Scale
AUM 33,06,150.0( 24,73,790.0( 19,74,520.0(
Product VerticaAUM (%)
2W, 3W and Car loan 8% 5% 5%
Urban Sales Finance 7% 7% 8%
Urban B2C 20% 20% 20%
Rural Sales Finance 2% 2% 2%
Rural B2C 5% 8% 8%
IPO Financing NA NA 3%
Gold Loans 1% NA NA
SME Lending 12% 14% 13%
CommercialLending 7% 6% 6%
Loans Against Securities 7% 6% 5%
Mortgages 31% 31% 31%
AUM Growth (YoY) (%) 33.65% 25.29% 29.10%
Disbursements NA NA NA
Disbursements Growth (YoY) (%) NA NA NA
Product VerticaDisbursements (%) NA NA NA
Asset Quality
Stage 3 Loans 28,160.0( 23,128.10 31,334.90
GNPA Ratio (%) 0.85% 0.94% 1.60%!
NNPA 12,100.0( 8,366.10 13,148.7¢
NNPA Ratio (%) 0.37% 0.34% 0.68%
SBURYLVLRQ &RYRCED%H 5 57.03% 63.83% 58.04%
Capital
Total Borrowings 29,33,458.3( 21,66,904.9( 16,52,315.3(
Adjusted Total Borrowings NA NA NA
Debtto Equity 3.82 3.99 3.78
AdjustedDebtto Equity NA NA NA
CRAR (%) 22.50% 24.97% 27.22%
Tier | Capital (%) 21.50% 23.20% 24.75%
Tier Il Capital (%) 1.00% 1.77% 2.47%
Net Worth 7,66,953.5( 5,43,719.8( 4,37,126.9(
Adjusted Net Worth NA NA NA
Financials
Total Income 5,49,825.1( 4,14,182.6( 3,16,480.5(
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Particulars As at and for the Fiscal ended
March 31, 2024 March 31, 2023 March 31, 2022

Net Interest Income 2,95,819.1( 2,29,886.8( 1,75,235.4(
Net Total Income 3,62,578.2( 2,88,583.7( 2,18,943.5(
Profit Before Credit Costs 2,39,326.3( 1,87,284.1( 1,43,071.8(
Impairment on financial instruments 46,307.00 31,896.5( 48,034.00
Restated Profit/(loss) after Tax 1,44,511.7( 1,15,076.9( 70,282.3(
PAT Growth (YoY) (%) 25.58% 63.74% 59.02%
AdjustedProfit/(loss) after Tax NA NA NA
AdjustedPAT Growth (YoY) (%) NA NA NA
Ratios
Yield on Advances (%) 16.72% 16.07% 15.73%
Net Interest Margin (%) 10.24% 10.39% 10.11%
AverageCost of Borrowings (%) 7.34% 6.58% 6.57%
Operating Expenses Ratio (%) 4.26% 4.58% 4.38%
AdjustedOperating Expenses Ratio (%) NA NA NA
Cost to Income Ratio (%) 33.99% 35.10% 34.65%
AdjustedCost to Income Ratio (%) NA NA NA
Profit Before Credit Costs (%) 8.28% 8.47% 8.25%
Credit Cost Ratio (%) 1.60% 1.44% 2.77%
SHWXUQ RRORAVVEHWYV 3 5.00% 5.20% 4.05%
Adjusted ROA (%) NA NA NA
S5HWXUQ R@OH XHW\ 3 22.05% 23.46% 17.43%
Adjusted ROE (%) NA NA NA
Operational
Credit Rating AAA (Stable) AAA (Stable) AAA (Stable)
New loans disbursed (in millions) 36.20 29.60 24.70
New customers acquired in the year 14.50 11.60 9,0
millions)
Total customer franchise (in millions) 83.60 69.10 57.60
Cross sell franchise (%) NA NA NA
Product per customer NA NA NA
Mobile app downloads NA NA NA
% of customers digitally acquired NA NA NA
Digital collections (%) NA NA NA
Digital share of customer service (%) NA NA NA
Disbursements / ORoll Employees NA NA NA
On Roll Employee (#) NA 39,781 NA
Branches (#) 4,145 3,733 3,504

2. Cholamandalam Investment and Finance Company

Particulars As at and for the Fiscal ended
March 31, 2024 March 31, 2023 March 31, 2022
Scale
AUM 14,55,720.0( 10,64,980.0( 7,69,070.0(
Product VerticaAUM (%)
Vehicle Finance 58% 63% 69%
LAP 21% 20% 22%
CSEL 8% 5% 1%
SME 3% 3% 1%
Housing Loan 9% 8% 7%
SBPL 1% 0% 0%
AUM Growth (YoY) (%) 36.69% 38.48% 9.87%
Disbursements 8,87,250.0( 6,65,320.0( 3,54,900.0(
Disbursements Growth (YoY) (%) 33.36% 87.47% 36.27%
Product VerticaDisbursements (%)
Vehicle Finance 54% 60% 72%
LAP 15% 14% 16%
CSEL 13% 10% 2%
SME 9% 10% 5%
Housing Loan 7% 6% 5%
SBPL 1% 1% 0%
Asset Quality
Stage 3 Loans 36,448.14 32,216.04 33,428.20
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Particulars As at and for the Fiscal ended
March 31, 2024 March 31, 2023 March 31, 2022

GNPA Ratio (%) 2.48% 3.01% 4.37%
NNPA 19,517.4¢ 17,396.0( 20,166.70
NNPA Ratio (%) 1.33% 1.62% 2.64%
BURYLVLRQ &RYRCEDEH 5 46.45% 46.00% 39.67%
Capital

Total Borrowings 13,44,735.8( 9,73,560.6( 6,91,735.0(
Adjusted Total Borrowings NA NA NA
Debtto Equity 6.88 6.81 5.91
AdjustedDebtto Equity NA NA NA
CRAR (%) 18.57% 17.13% 19.62%
Tier | Capital (%) 15.10% 14.78% 16.49%
Tier Il Capital (%) 3.47% 2.35% 3.13%
Net Worth 1,95,565.1( 1,42,960.5( 1,17,076.8(
Adjusted NeWorth NA NA NA
Financials

Total Income 1,92,162.8( 1,29,779.8( 1,01,387.7(
Net Interest Income 83,823.9( 63,334.3( 52,679.9(C
Net Total Income 99,856.7( 72,292.3( 58,399.5(
Profit Before Credit Costs 59,039.0¢ 44,493.7C 37,712.4C
Impairment on financial instruments 13,218.0¢ 8,496.80 8,803.00
Restated Profit/(loss) after Tax 34,227.6( 26,662.0Q 21,467.1(Q
PAT Growth (YoY) (%) 28.38% 24.20% 41.71%
AdjustedProfit/(loss) after Tax NA NA NA
AdjustedPAT Growth (YoY) (%) NA NA NA
Ratios

Yield on Advances (%) 13.87% 13.16% 13.22%
Net Interest Margin (%) 6.60% 6.90% 7.28%
AverageCost of Borrowings (%) 7.96% 6.90% 6.47%
Operating Expenses Ratio (%) 3.21% 3.03% 2.86%
AdjustedOperating Expenses Ratio (%) NA NA NA
Cost to Income Ratio (%) 40.88% 38.45% 35.42%
AdjustedCost to Income Ratio (%) NA NA NA
Profit Before Credit Costs (%) 4.65% 4.85% 5.21%
Credit Cost Ratio (%) 1.04% 0.93% 1.22%
S5HWXUQ RRORAVVEHWYV 3 2.69% 2.91% 2.97%
Adjusted ROA (%) NA NA NA
S5HWXUQ R@®OHE XHBW\ 3 20.22% 20.51% 20.19%
Adjusted ROE (%) NA NA NA

Operational

Credit Rating

AA+ (Stable)

AA+ (Stable)

AA+ (Stable)

New loans disbursed (in millions) NA NA NA
New customers acquired in the year NA NA NA
millions)

Total customer franchise (in millions) 3.60 2.50 1.87
Cross sell franchise (%) NA NA NA
Product per customer NA NA NA
Mobile app downloads NA NA NA
% of customers digitally acquired NA NA NA
Digital collections (%) NA NA NA
Digital share of customer service (%) NA NA NA
Disbursements / ORoll Employees 23.21 50.22 38.89
On Roll Employee (#) 38,235 13,248 9,125
Branches (#) 1,387 1,191 1,145

3. Poonawalla FinCorp

Particulars

As at and for the Fiscal ended

March 31, 2024

March 31, 2023

March 31, 2022

Scale
AUM 2,50,030.0( 1,61,430.0( 1,65,790.0(¢
Product VerticaAUM (%)
MSME Lending 37% NA NA
Business Loan & LTP NA 28% NA
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Particulars As at and for the Fiscal ended
March 31, 2024 March 31, 2023 March 31, 2022
Personal & Consumer 23% 16% NA
LAP 16% 16% NA
Preowned Car 15% 17% NA
Asset Backed Finance DA 8% NA NA
Supply Chain Finance 7% NA NA
Discountined AUM NA 6% NA
Auto Lease & Others NA 3% NA
Others 3% NA NA
AUM Growth (YoY) (%) 54.88% -2.63% 16.55%
Disbursements 3,32,890.0( 1,57,510.0( 94,940.00
Disbursements Growth (YoY) (%) 111.35% 65.90% 157.99%
Product VerticaDisbursements (%) NA NA NA
Asset Quality
Stage 3 Loans 2,684.50 2,251.00 3,721.95
GNPA Ratio (%) 1.16% 1.44% 3.29%
NNPA 1,358.6( 1,211.3Q 1,442.36
NNPA Ratio (%) 0.59% 0.78% 1.30%
BURYLVLRQ &RYRCED%NH 5 49.39% 46.19% 61.25%
Capital
Total Borrowings 1,50,801.3( 1,11,195.8( 67,258.1(Q
Adjusted Total Borrowings NA NA NA
Debtto Equity 1.86 1.73 1.18
AdjustedDebtto Equity NA NA NA
CRAR (%) 33.80% 39.00% 49.06%
Tier | Capital (%) 32.28% 37.69% 46.61%
Tier |l Capital (%) 1.52% 1.31% 2.45%
Net Worth 81,164.0( 64,247.0( 57,145.00
Adjusted Net Worth NA NA NA
Financials
Total Income 31,518.2¢ 20,100.3¢ 15,670.7¢
Net Interest Income 19,489.5( 12,216.6( 9,492.70
Net Total Income 21,967.2¢ 14,147.5( 10,577.90
Profit Before Credit Costs 13,893.6( 6,117.00 4,532.00
Impairment on financial instruments 720.20 -1,445.30 686.10
Restated Profit/(loss) after Tax 10,273.7C 5,612.80 2,931.90
PAT Growth (YoY) (%) 83.04% 91.44% -150.69%
AdjustedProfit/(loss) after Tax NA NA NA
AdjustedPAT Growth (YoY) (%) NA NA NA
Ratios
Yield on Advances (%) 15.06% 13.58% 13.96%
Net Interest Margin (%) 10.11% 9.13% 9.09%
AverageCost of Borrowings (%) 7.29% 6.67% 6.96%
Operating Expenses Ratio (%) 4.19% 6.00% 5.79%
AdjustedOperating Expenses Ratio (%) NA NA NA
Cost to Income Ratio (%) 36.75% 56.76% 57.16%
AdjustedCost to Income Ratio (%) NA NA NA
Profit Before Credit Costs (%) 7.21% 4.57% 4.34%
Credit Cost Ratio (%) 0.37% -1.08% 0.66%
SHWXUQ RRORAVWHWYV 3 5.33% 4.19% 2.81%
Adjusted ROA (%) NA NA NA
S5HWXUQ R@OHE XHBW\ 3 14.13% 9.25% 7.66%
Adjusted ROE (%) NA NA NA
Operational
Credit Rating AAA (Stable) AAA (Stable) AA+ (Stable)
New loans disbursed (imillions) NA NA NA
New customers acquired in the year NA NA NA
millions)
Total customer franchise (in millions) 6.90 1.90 0.50
Cross sell franchise (%) NA NA NA
Product per customer NA NA NA
Mobile appdownloads NA NA NA
% of customers digitally acquired NA NA NA
Digital collections (%) NA NA NA
Digital share of customer service (%) NA NA NA
Disbursements / ORoll Employees 139.64 64.24 18.31
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Particulars

As at and for the Fiscal ended

March 31, 2024

March 31, 2023

March 31, 2022

On Roll Employee (#)

2,384

2,452

5,184

Branches (#)

102

85

242

4. Sundaram Finance

Particulars As at and for the Fiscal ended
March 31, 2024 March 31, 2023 March 31, 2022
Scale
AUM 5,77,990.0( 4,57,330.0( 3,90,270.0(
Product VerticaAUM (%)
MHCL 24% 29% 29%
Retail CV 21% 18% 17%
Cars 24% 25% 25%
Construction Equipment 11% 11% 11%
Tractors 8% 8% 8%
Commercial Lending 7% 1% 3%
Others 5% 5% 7%
AUM Growth (YoY) (%) 26.38% 17.18% -2.57%
Disbursements 3,11,920.0( 2,48,670.0( 1,55,860.0(
Disbursements Growth (YoY) (%) 25.44% 59.55% 19.93%
Product VerticaDisbursements (%)
MHCL 26% 31% 28%
Retail CV 21% 18% 19%
Cars 24% 24% 27%
Construction Equipment 11% 11% 12%
Tractors 7% 8% 9%
CommercialLending 9% 7% 4%
Others 2% 2% 2%
Asset Quality
Stage 3 Loans 5,456.90 5,765.00 6,385.60
GNPA Ratio (%) 1.26% 1.66% 2.19%
NNPA 2,718.10 2,965.40 3,067.50
NNPA Ratio (%) 0.63% 0.86% 1.07%
BURYLVLRQ &RYRCED%NH 5 50.19% 48.56% 51.96%
Capital
Total Borrowings 3,51,316.6( 2,79,489.0( 2,36,155.5(
Adjusted Total Borrowings NA NA NA
Debtto Equity 4.32 4.23 4.04
AdjustedDebtto Equity NA NA NA
CRAR (%) 20.50% 22.77% 24.37%
Tier | Capital (%) 16.78% 17.71% 17.45%
Tier |l Capital (%) 3.72% 5.09% 6.95%
Net Worth 94,716.9¢ 77,374.00 68,930.90
Adjusted Net Worth NA NA NA
Financials
Total Income 54,943.8( 41,102.00 38,904.60
Net Interest Income 19,487.8( 16,949.8( 16,943.5(
Net Total Income 29,185.9¢ 23,331.1¢ 21,903.50
Profit Before Credit Costs 19,704.8( 15,542.1¢ 14,954.2¢
Impairment on financial instruments 2,738.10 1,342.5Q 3,185.20
Restated Profit/(loss) after Tax 14,540.10 10,883.10 9,034.10
PAT Growth (YoY) (%) 33.60% 20.47% 11.66%
AdjustedProfit/(loss) after Tax NA NA NA
AdjustedPAT Growth (YoY) (%) NA NA NA
Ratios
Yield on Advances (%) 11.79% 10.99% 11.55%
Net Interest Margin (%) 5.08% 5.37% 5.76%
AverageCost of Borrowings (%) 7.00% 5.87% 6.07%
Operating Expenses Ratio (%) 2.47% 2.47% 2.36%
AdjustedOperating Expenses Ratio (%) NA NA NA
Cost to Income Ratio (%) 32.49% 33.38% 31.73%
AdjustedCost to Income Ratio (%) NA NA NA
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Particulars As at and for the Fiscal ended
March 31, 2024 March 31, 2023 March 31, 2022

Profit BeforeCredit Costs (%) 5.14% 4.92% 5.09%
Credit Cost Ratio (%) 0.71% 0.42% 1.08%
S5HWXUQ RRORAVWHWYV 3 3.79% 3.45% 3.07%
Adjusted ROA (%) NA NA NA
SHWXUQ R@OHE XHBW\ 3 16.90% 14.88% 13.11%
Adjusted ROE (%) NA NA NA
Operational

Credit Rating AAA (Stable) AAA (Stable) AAA (Stable)
New loans disbursed (in millions) NA NA NA
New customers acquired in the year NA NA NA
millions)

Total customer franchise (in millions) 0.63 NA NA
Cross sell franchise (%) NA NA NA
Product per customer NA NA NA
Mobile app downloads NA NA NA
% of customers digitally acquired NA NA NA
Digital collections (%) NA NA NA
Digital share of customer service (%) NA NA NA
Disbursements / ORoll Employees NA 42.54 32.83
On Roll Employee (#) NA 5,845 4,748
Branches (#) 848 788 723

Notes for Listed Peers:
Source: All the financial information for listed industry peers mentioned above isamsalidatedasisfor Bajaj Finance and standalone basis

for Cholamandalam Investment and Finance Company, Poonawalla Fincorp and Sundaram REindrisextracted oderived from their audited
financial statements for the year ended March 31, 20B#ch 31, 203, andMarch 31, 202 as available on the website of the stock exchanges
and the respective companies.

Notes:

(1) AUM, Disbursement, Branches and Total Empldgeentand Total customer franchisensidered for Sundaram includes data of Sundaram
Finance and Sundaram Housirginance (its wholly owned subsidiary) ftiie relevant fiscal yearProduct Vertical AUM (%) and
Disbursement (%) is only for Sundaram Finance AUM and Disbursements

(2) Abbreviations

(@) LAP: Loan Against Properties

(b) 2W: Two Wheeler

(c) 3W: Three Wheeler

(d) CSEL: Consumer & Small Enterprise Loans
(e) SBPL: Small Business and Personal Loan
() MHCL: Medium, Heavy Comencial Loan

() CV: Commercial Vehicle

(3) PCRis calculated on the NPA amount for peers

(4) Total Borrowings for Bajaj Finance and Sundaram Finance includes Deposits

(5) Gross Advances is considered for the calculation of the ratios

(6) For Cholamandalam Investment and FicanCompanythere was a movement of over 20,00&adffemployees to the rolls of the company
during the year at entry level

"HLIKWHG DYHUDJH FRVW RI DFTXLVLWLRQ 3:$&%°

(a) Price per share of our Company based on primary/ new issue of Equity Shares aosnvertible securities
(excluding Equity Shares issued under employee stock option plans and issuance of Equity Shares
pursuant to a bonus issue) during the 18 months preceding the date of this Draft Red Herring
Prospectus, where such issuance is equaldomore than 5% of the fully diluted paid up share capital
of our Company (calculated based on the pr©ffer capital before such transactions and excluding
employee stock options granted but not vested) in a single transaction or multiple transactions
combined together over a span of rolling 30 days

There have been no primary issuanceBadity Shares or convertible securities, excluding shares issued
under employee stock option scheamal issuance of bonus shares, during the 18 months ipgeced
the date of thiBraft Red Herring Prospectusvhere such issuance is equal to or more thabf5¥%e

fully diluted paid- up share capital of the Company (calculated based on théfffier capital before
such transaction(s) drexcluding employee stock optiogeanted but not vested), in a single transaction or
multiple transactions combined together over a span of rolling 30 days

(b) Price per share of our Company based on secondary sale / acquisition of Equity Shares or conimet
securities, where our Promoters, Selling Shareholders, members of our Promoter Group, or
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(€)

Shareholder(s) having the right to nominate director(s) to the Board of the our Company are a party
to the transaction (excluding gifts), during the 18 months preeding the date of filing of this Draft Red
Herring Prospectus, where either acquisition or sale is equal to or more than 5% of the fully diluted
paid-up share capital of our Company (calculated based on the pi®ffer capital before such
transactions and ecluding employee stock options granted but not vested), in a single transaction or
multiple transactions combined together over a span of rolling 30 days

There have been no secondary sale/ acquisitions of Equity Shares or any convertible securitideewhere
Promoters, members of the Promoter Group, SeSingreholders, or Shareholder(s) having the right to
nominate director(s) in the Board Of Directors of our Company are a party to the transaction (excludin
gifts), during the 18 monthweceding the date of tHiraft Red Herring Prospectushere either acquisition

or sale is equal to or more than 5% of the fully diluted paid up share capital of our Company (calculated base
on the preOffer capital before such transaction/s and exolgicemployee 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 undekK(a) and K(b) above, the details basis the last five
primary and secondary transactions (secondary transactions where our Promoters, Selling
Shareholders, Promoter Group, or Shareholder(s) having the right to nominate director(s) to the Board
of our Company, are a party to the transaction), during the three yes preceding the date of this Draft
Red Herring Prospectus, irrespective of the size of transactions are to be included:

Primary Transactions:

Date

Allotment

of

Name of | No of shares| Face Value| Issue Nature of Nature of | Total
Allottee Transacted (Rs.) Price (Rs.) consideration Considerations
Allotment (Rs. In millions)

June 27, 2024

Abhimanyu| 548 10 2,500 Allotment of | Cash 1.37
Munjal Forfeited
Shares

Secondary Transactions:

Date of | Name of | Name of | No of shares| Face Value| Price per | Nature of | Total

Transfer Transfer Transferee Transacted (Rs.) share consideration Considerations
(Rs. In millions)

August 28,| Abhimanyu | Munjal 150,682 10 Nil Gift Nil

2023 Munjal** Family Trust

February Santosh Pawan 315,000 10 Nil Transmission | Nil

01, 2022 Munjal* Munjal

* Shareholding of Late Smt. Santosh Munjal3X5,000 were transmitted to Pawan Munjal due to her demise.
** Munjal Family Trust has acquired 15682 shares from Abhimanyu Munjal by way of giftAargust 28, 2023

L. Weighted DYHUDJH FRVW RI DFTXLVLWLRQ 3:%$&$%$° IORRU SULFH DQG FDS
(&) Comparison of weighted average cost of acquisition based on primary issue and or secondary sale/ acquisiti
of Equity Shares or convertible securities
Category of Transactions Weighted | Floor Cap
average Price | Price
cost of > ¥
acquisition
(WACA)
(e LV p; 1T WL
WACA#
Weighted average cost of acquisition for last 18 months for primary / new issue of shares ( N.A. N.A. N.A.
convertible securities), excluding shares issued under an employee stock option plan/employ
option scheme and issuance of bonus shares, duringeightonths preceding the date of fhisft
Red Herring Prospectwshere such issuance is equal to or more than five per cent of the fully d
paid up share capital of our Company (calculated based on t@fprecapital before such transactior
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Category of Transactions Weighted | Floor Cap
average Price | Price
cost of > Y
acquisition
(WACA)
(e LV p; 1T WL
WACAH#
and excluding employee stock options granted but not vested), in a single transaction or 1
transactions combined together over a span of rolling 30 days
Weighted average cost of acquisition for last 18 months for secondary sale / acquisition of sharé N.A. N.A. N.A.

/ convertible securities), where promoter / promoter group entities or Promoter, Selling Sharehg
shareholder(s) having the right to nominateector(s) in our Board are a party to the transac
(excluding gifts), during eighteen months preceding the date dthfsRed Herring Prospectushere
either acquisition or sale is equal to or more than five per cent of the fully dilutedpdidre capital
of our Company (calculated based on the@ffer capital before such transaction(s) and exclud
employee stock options granted but not vested), in a single transaction or multiple transactions c|
together over a span of rolling 30 day

Since there were no primary or secondary transactions of equity shares of our Company during eighteen months precttinfg
filing of this Draft Red Herring Prospectuthe information has been disclosed for price per share of our Company based on the
primary or secondary transactions where promoter /promoter group entities or selling shareholders or shareholder(s) rigiving
nominate director(s) onuo Board, are a party to the transaction, not older than three years prior to the dat€eftificateirrespective
of the size of the transaction

Based on primary issuances 2,500 > >
timess | times

Based on secondary transactions Nil > >
timesr | times

Justification for Basis of Offer Price

Detailed explanation for Offer Price/Cap Price being [ "] price of weighted average cost of acquisition of
primary issuance price/secondary transaction price of Equity Shares along with ou& R P S D (XPfsVand
financial ratios for and Fiscal 2023, 2022 and 2021

> ”
Note: This will be included ofinalisation of Price Band

Explanation for Offer Price/Cap Price being [ "] price of weighted average cost of acquisition of primary
issuance price/secondary transaction price of Equity Shares (set out in point H above) in view of the external
factors which may have influenced the pricing of the Offer

> ” @
Note: This will be included on finalisation of Price Band

The Offer Price >"@ WLPHV RI WKH IDFH YDOXH RI WKH (TXLW\ 6KDUHV

7KH 211HU 3Y'L@HKBV EHHQ GHWHU P L @hbs@taldn Rix thesBRK RNQinglLExd Managers,
on the basis of assessment of market demand from investors for Equity Shares through the Book Building Process
is justified in view of the above qualitative and quantitative parameters.

Investors shouldUHDG WKH DERYH PHQWLRQH Risk Eacktd P W BlgsiQesd ORRsPaledZ L W |
Consolidated Financial Information D QI D ®DJIJHPHQW IV 'LVFXVVLRQ DQG $QDO\VLV RI
of Operations EHJLQ QL Q B1RZ37,3b1) &hdl4®, respectively, to have a more informed viévhe trading
SULFH RI WKH (TXLW\ 6KDUHV FRXOG GHFOLQH GXH RMRFaptsrsi RUF VR\U
other factors that may arise in the future and you may lose all or part ohyestments.

142









ANNEXURE TO THE STATEMENT OF POSSIBLE SPECIAL TAX BENEFITS AVAILABLE TO HERO FINCORP

1,0,7(

7+( 3&203%1<” MABERIAL SUBSIDIARY AND ITS SHAREHOLDERS

Outlined below are the possible special tax benefits available to the Company, its Material Subsidiary and its Sharehold
under the Income Tax Act, 1961 presently in force in India. It is not exhaustive oreteempive and is not intended to be a
substitute for professional advice. Investors are advised to consult their own tax consultant with respect to the tapasnplica
of an investment in the Equity Shares particularly in view of the fact that certaimlyeeracted legislation may not have a
direct legal precedent or may have different interpretation on the benefits, which an investor can avail.

8QGHU WKH ,QFRPH 7D[ $FW MWKH $FWY

1. Special tax benefits available to the Company, and its Materiddubsidiary under the Act

Lower corporate tax rate under section 115BAA

X

X

X

Section 115BAA, as inserted vide the Taxation Laws (Amendment) Act, 2019 w.e.f. April 1, 2020, provides tha
domestic company can opt for tax rate of 22% plus a surcharge of 10%haatttaand education cess of 4%
(effective tax rate of 25.168%) for the financial year 2@D9and onwards, provided the total income of the
company is computed without claiming certain specified deductions and specified brought forward losses an
claimingdepreciation determined in the prescribed manner.

,Q FDVH D FRPSDQ\ RSWV IRU VHFWLRQ %3$$ SWARYLVYRKQWG IR
DSSOLFDEOH DQG HDUOLHU \HDUVY 0$FfFUHGLW ZLOO QRW EH DYD
The option needs to beercised on or before the due date of filing the income tax return. Option once exercised,
cannot be subsequently withdrawn for the same or any other subsequent assessment year. Further, if
conditions mentioned in section 115BAA are not satisfied irfiaaycial year, the option exercised shall become
invalid for assessment year in respect of such financial year and subsequent assessment years, and the ¢
provisions of the Act shall apply as if the option under section 115BAA had not been exercised.

The Company has represented to us that the Company and its Material Subsidiary have opted for tax regir
under section 115BAA of the Act for AY 202021 and onwards. Accordingly, the MAT provisions are not
applicable to the company w.e.f. AY 2020Q.

Section 80M of the Act: Deduction in respect of interporate dividends

X

A new Section 80M has been inserted by the Finance Act, 2020 w.e.f. April 1, 2020 providing for deduction fron
gross total income of a domestic company, of an amount equal to disideceived by such company from
another domestic company or a foreign company or a business trust as does not exceed the amount of divid
distributed by it on or before one month prior to the date of filing its tax return as prescribed under Se¢tjon 139
of the Act. Where the Company or Material Subsidiary receives any such dividend during a Financial Year an
also, distributes dividend to its shareholders before the aforesaid date, as may be relevant to the said Finan
Year, it shall be entitled tthe deduction under Section 80M of the Act.

Section 36(1)(viia) of the Act: Deduction for provision for Bad and doubtful debts

X

As per section 36(1)(viia)(d) of the Act, Company being NBFC is eligible to claim deduction in respect of
provision made for badnd doubtful debts to the extent of 5% of the total income.

Section 43D of the Act: Special Provision in case of Income of NBFCs

As per section 43D of the Act, the income by way of interest in relation to certain categories of bad and doubtful debts
prescribed in Rule 6EA, shall be chargeable to tax in the year in which it is credited to profit and loss account &ordhat ye
in which it is actually received, whichever is earlier. The Company is complying the provision of section 43D.

2. Special t benefits available to the Shareholders of the Company under the Act

x Dividend income will be subject to tax in the hands of domestic Shareholders at the applicable slab rate/ corpore

tax rate (plus applicable surcharge and cess). In case efddmentShareholders, tax will be applicable at 20%
SOXV DSSOLFDEOH VXUFKDUJH DQG FHVV RU DV SHU DRRAOLFDEO

Dividend received by a domestic company from any other domestic company or a foreign company or a busine

trust shall be eligible for deduction of dividend income under section 80M of the Act while computing its total

income for the relevant assessment year subject to the fulfilment of prescribed conditions. The amount of su

deduction would be restricted the amount of dividend distributed by the shareholder (domestic company) up

to 1 month prior to the due date for furnishing the return of income under section 139(1) of the Act.

/IRQJ WHUP FDSLWDO JDLQV H[FHHGLQJ _ esonwhiRBasudtiesrivahsadtidcds) O

Tax has been paid will be subject to tax in the hands of shareholders as per the provisions of Section 112A of t

Act at 12.5% (plus applicable surcharge and cess). The benefit of indexation of costs shall notlide.availa

As per section 2(29AA) read with section 2 (42A) of the Act, a listed equity share is treated ateanocapital

asset if the same is held for more than 12 months immediately preceding the date of its transfer.
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x Short term capital gains arising transfer of shares on which Securities Transactions Tax has been paid will be
subject to tax in the hands of shareholders as per the provisions of section 111A of the Act at 20% (plus applical
surcharge and cess).

x Nonrresident shareholders includingdagn portfolio investors may choose to be governed by the provisions of
Double Taxation Avoidance Agreement, to the extent they are more beneficial and subject to provision of th
prescribed documents.

Under the Indirect Tax Laws

1. Special taxbenefits available to the Company, its Material Subsidiary
Availment of GST Input credit
X We understand that the Company and its Material Subsidiary areM@QNLQJ ILQDQFNBRGsFRPSD

In the purview of sub section 4 of section 17 of the Central Goods and Service Tax Act, NBFCs are eligible t
avail every month 50% of the eligible input tax as Input tax credit.

2. Special tax benefits available to Shareholders of the Company
There ae no special indirect tax benefits available to the shareholders of the Company under the indirect ta
laws, as mentioned above.

NOTES:

i. The above statement of possible special tax benefits sets out the provisions of Tax Laws in a summary manner ¢
and s not a complete analysis or listing of all potential tax consequences of the purchase, ownership and disposal
shares.

ii. The above statement covers only certain special tax benefits under the Act, read with the relevant rules, circulars a
notificationsand does not cover any benefit under any other law in force in India. This statement also does not discu:
any tax consequences, in the country outside India, of an investment in the shares of an Indian company.

iii. The above statement of possible speciedalitax benefits is as per the current direct tax laws relevant for the
assessment year 2025. Several of these benefits are dependent on the Company, its Material Subsidiary or its
Shareholders fulfilling the conditions prescribed under the relevamtigions of the Tax Laws.

iv.  Any benefits under the Taxation Rules / Act other than those specified in the Statement are considered to be gen
tax benefits and therefore not covered within the ambit of this Statement.

V. In respect of lower Corporate Tax etinder section 115BAA, it may be noted that the Company has opted for lower
corporate tax under section 115BAA from AY 2@20and onwards. Similarly, the Material Subsidiary of the
Company has also chosen the option for the lower corporate tax undemsetbBAA for AY 202@1 while filing
the return of income. The option once exercised cannot be subsequently withdrawn for the same or any other Financ
Year.

vi.  This statement is intended only to provide general information to the investors and isaesigeed nor intended to
be a substitute for professional tax advice. In view of the individual nature of tax consequences, each investor
advised to consult his or her tax advisor with respect to specific tax consequences of his/her investmérarasthe s
of the Company.

vii. The Statement is prepared on the basis of information available with the management of the Company and there is
assurance that:

a. the Company, its Material Subsidiary or its Shareholders will continue to obtain these benefiisein fu
b. the conditions prescribed for availing the benefits have been/ would be met with; and
c. the revenue authorities/courts will concur with the view expressed herein.
viii. The above views are based on the existing provisions of laws and its interpretatdnarvehsubject to change from
time to time. We do not assume responsibility to update the views consequent to such changes.

iX. This statement does not discuss any tax consequences in the country outside India of an investment in the shares.
shareholders investors in the country outside India are advised to consult their own professional advisors regarding
possible incom¢ax consequences that apply to them.

X.  The new tax regime under section 115BAC of the Act is applicable to individual, Hindu undimdgdgasociation
of persons (other than a awperative society), body of individuals and an artificial juridical person provided the total
income of such taxpayer is computed without claiming certain specified deductions and exemptions, specified brou
forward losses and seR Il Rl ORVV XQGHU WKH KHDG 3, QFRPH IURP KRXVH SUR:
claiming depreciation as determined in the prescribed manner.

Xi. The above statement of possible direct tax benefits sets qurbthsions of law in a summary manner only and is not
a complete analysis or listing of all potential tax consequences of the purchase, ownership and disposal of shares.
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SECTION IV: ABOUT OUR COMPANY
INDUSTRY OVERVIEW

Unless otherwise indicated, industry and market data used in this section has been derived from the CRISIL Report, which
been commissioned and paid for by us in connection with the Offer. Neither we, nor the BRLMSs, nor any other perseh connec
with the Offer has independently verified any thpatty statistical, financial and other industry information in the CRISIL
Report. Unless otherwise indicated, all financial, operational, industry and other related information derived from the CRISI
Report and included herein with respect to any particular year, refers to such information for the relevant year. For furthe
details and risks in relation to the CRISIL Report, $8ssk FactorstWe have included data derived from the CRISIL Report
titleG S 5HSRUW RQ ORDQV DQG ILQDQFLDO VHUYLFHYVY LQGXVWU\ LQ ,QGLD" .
the Offer and commissioned and paid for by us and any reliance on such information for making an investment decision in-
Offer is subgct to inherent risks. RQ $® JH

1. ODFURHFRQRPLF VFHQDULR
1.1 *OREDO HFRQRP\ LV ZLWQHVVLQJ WLIKWHQLQJ RI PRQHWDU\ FRQGLW

The global economy is witnessing tightening of monetary conditions in most regions. As per the Internationa
Monetary Fund (IMF) (Wod Economic Outlook UpdateApril 2024), global growth prospects for FY24 and FY25

will hold steady at 3.2%. The trade outlook for the calendar year 2024 is expected to be negatively impacted |
geopolitical frictions, persisting inflation and lower glolsEimand. Furthermore, deceleration in domestic growth
could lead to some softening in imports. The central bank policy rates expected to be elevated to fight inflation am
withdrawal of fiscal support and low underlying productivity growth. Due to réisgienonetary policy, inflation is
falling in most regions. As per IMF (World Economic Outlook Updat&pril 2024), global headline inflation is
expected to be around 5.9% in 2024 and 4.5% in 2025.

1.2 ,QGLD H[SHFWHG WR UHPDLQ RQHL RV W& HVIKON/ WRIVSGIURZLQJ HFRQR

The Indian economy was among the fasggstving in the world prior to onset of the Covi@ pandemic. In the years
OHDGLQJ XS WR WKH JOREDO KHDOWK FULVLYV ZKLFK GLVUXSWHG HF
gradual improvements owing to strong local consumption, a lower reliance on global demand and continued resilienc
The twin deficits, namely current account and fiscal deficits narrowed, while the grdlation mix showed a
positive and sustainable trend.

Despite geopolitical instability, India continues to maintain its position as one of the -taswstg economies
globally. The yeaon-year growth in real GDP in Q4 FY24 was 7.8%. In FY24, as per the provisional estimates, real
GDP grew by 8.2% as comeal to 7.0% in FY23. This can be attributed to various factors such as demographic
advantage, robust domestic demand, economic reforms, manufacturing and infrastructure development, technologi
advancements, and digital push. Going forward, the RBI ¢xemoderation in GDP growth rate to 7.2% in FY25.

,QGLDYV HFRQRP\ H[SHFWHG WR JURZ DW LQ ILVFDO DV SHU 5¢
300 80% 8.3% 9.1% 82% _ 10.0%
6.8% g.509 7.0% 7.2% 8,00
250 ' GR-66% b
C’*/' 6.0%
240
200 4.0%
186 2.0%
150 - 0.0%
131/ 140 4° 9
100 W [EE -2.0%
-4.0%
50
-6.0%
0 820 -8.0%
FY16 FY17 FY18 FY19 FY20 FY21 FY22 FY23 FY24 FY25P FY29P

mmmm Real GDP (Rs Trillion) e Growth (Y-0-Y)

Note: P- Projected; GDP growth number for FY24 is provisional estimates, GDP growth number for FY25 mentioned asegénm@gis and
that for fiscals 202€029 based on IMF estimates; Source: NSO, RBI, CRISIL MI&A, IMF (World Economic Ot#qok 2024 update)

Over the past three fiscalsfrom FY22 to FY24, Indian economy has outperformed its global counterparts by
witnessing a faster growth in the GDP. Going forward as well, IMF projects that Indian economy will remain strong
and would continue to be one of the fastest growing economies.
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India is one of the fastesgrowing major economies (GDP growth, % yeaton-year)

15.0
10.0
5.0 -
A
0.0
5.0
-10.0
-15.0
2019 2020 @ 2021 2022 2023 2024E 2025P 2026P 2027P | 2028P
India 39 58 97 70 78 68 65 65 65 65
——China 60 22 85 30 52 46 41 38 36 34

United Kingdom 1.6 -10.4 8.7 4.3 0.1 0.5 15 1.7 1.7 1.6
United States 2.5 -2.2 5.8 1.9 2.5 2.7 1.9 2.0 2.1 2.1

Brazil 1.2 -3.3 4.8 3.0 2.9 2.2 2.1 2.1 2.0 2.0
e— RUSSIA 2.2 -2.7 6.0 -1.2 3.6 3.2 1.8 1.3 1.3 1.3
e South Africa 0.3 -6.0 4.7 1.9 0.6 0.9 1.2 1.4 1.4 1.4
Japan -0.4 -4.1 2.6 1.0 1.9 0.9 1.0 0.8 0.6 0.6

Note: All forecasts refer to IMF forecasts. GDP growth is based on constant prices, Data represented is for calendar kstnsated, P:
Projected; 2022E, 2023E, 2024P, 2025P are based on IMF World Economic Outlook, January 2024, all other vélassdaom IMF World
Economic Outlook, October 2023; Source: IMF (World Economic Outtoiril 2024), CRISIL MI&A

India being one of the fastest growing major economies the world, expected to remain pivotal in world trade

$V SHU ,0) ,QGLD ttdtoyravfrdd 8F$ 3.3 trillion in Fiscal 2023 to US$ 6.4 trillion by Fiscal 2030,
with MSMEs and retail customers expected to drive growth.

&RQVXPHU 3ULFH ,QGH[ ®&3,” LQIODWLRQ WR DYHUDJH DW LQ )<

Headline consumer price inflation (CPI) heeen some moderation at 4.8% in April 2024. Food inflation, however,
remained elevated to 7.9% in April 2024 and has remained above the 6% mark since July 2023. The rise was driv
by inflation in pulses and vegetabl€&siel inflation has been negative ttie last two quarters of fiscal 2024 due to

the central government's subsidy on cooking gas. It is likely to come down further due to the recent cut in cooking g
prices.

CRISIL MI&A expects CPI inflation to continue to soften in FY25 to 4.5% from 5.4% Y24, supported by the
assumption of a normal monsoon, softer domestic demand, and benign global oil prices. The distribution of tt
southwest monsoon and rabi output will be key monitorable for food inflation in the coming months.

Inflation to moderate to 4.5% in Fiscal 2025

FY16 FY17 FY18 FY19 FY20 FY21 FY22 FY23 FY24 FY25P

=@ CP| General Index (%)

Note: P- Projected Source: RBI, CRISIL MI&A
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Macroeconomic outlook for FY25

Macro FY24 FY25P Rationale for outlook
variables

Real GDP | 8.2% 72% |60RZLQJ JOREDO JURZWK LV OLNHO\ WR ZHE

(y-0-y) past rate hikes and lower fiscal impulse could temper domestic demand. [
the lower forecast, India continuous to grow at the highest rate in world pro
by budgetangsupport to capital expenditure and rural incomes to support gr

Consumer| 5.4% 4.5% | Lower commaodity prices, higher base effect (in fiscal 2024), and expectati

price index normal monsoon is likely to help moderating inflation in FY25.
(CPI)
inflation (y-
0-y)
10-year 7.0% 6.8% | A moderate reduction in gross market borrowings expected to lower pre
Governmen onyields in FY25. This, coupled with lower inflation, is likely to moderate yi
security in )< ,QGLDYV LQFOXVLRQ LQ WKH -3 ORUJI
yield favourable for capital flows into government debt.
(Fiscal end)
Fiscal 5.8% 5.1% |Persistent efforts in fiscal consolidation aided by moderation in revenue
Deficit (% and robustax collections expected to bring down the deficit and allow for I¢
of GDP) government market borrowings.

E tEstimated, P+Projected, Source: Reserve Bank of India (RBI), National Statistics Office (NSO), CRISIL MI&A
Key structural reforms: Long-term positives for the Indian economy

X GST has spawned structural changes in the supply chain and logistics network in India which ensures th
more players in the supply chain come under the tax ambit. The GST regime has been stabilizing fast and
expected to bring more transparency and formalization, eventually leading to higher economic growth
Number of GST returns filed saw a ~38% jump from FY19 (~169 million) to FY23 (~232 million), till
January 2024 a total of ~90 million GST returns have fiehin FY24.

X PMAY was introduced in 2015 to provide affordable housing for all by the end of 2022. The timelines were
revised to fiscals 2024 and 2025 for PMAXfamin and PMAYUrban respectively due to delays in
completion. Execution under the schemea baen encouraging with ~2.55 crores being completed as of
January 2024, out of the targeted 2.95 crore houses. The target for the next five years has been furtt
increased by ~2 crore houses in the FY25 budget estimate; a 68% addition to the cuetaof teBgrore
houses. The move provides an impetus to the real estate sector as well its stakeholders iuguvdlopgers,
engineering, procurement and construction contractors, allied industries such as steel, cement etc.

X The Finance Ministry introdexl the Emergency Credit Line Guarantee Scheme (ECLGS) in May 2020, as a
SDUW RI WKH JRY H19GiraddaWdief gadkage. Under this scheme, financial institutions
provide emergency credit facilities to MSMEs that have suffered due to the pandémischeme aimed at
aiding MSMEs to meet their working capital and operational expenditure nBadks and NBFCs are
directed to offer up to 20% of entire outstanding credit to MSMEs. MSMEs with up to Rs. 250 million
outstanding credits and Rs. 1 kilii turnover are eligible for these loans.

X The government has also launched the JAM trinity which aims to link Jan Dhan accounts, mobile number
and Aadhar cards of all Indian nationals to transfer cash benefits directly to the bank account of the intende
beneficiary and avoid leakage of government subsidies.

X Government launched the Digital India program, &dudly 2015 with the vision of transforming India into
a digitally empowered society and a knowledigsed economy, by ensuring digital access, digital inclusion,
digital empowerment and bridging the digital divide. Some of the key initiatives and retatgdgs under
Digital India are as follows

o] Unified Mobile Application for Newage Governance (UMANGXfor providing government
services to citizen through mobile. More than 1,98eevices as of March 2024 and over 21,979
bill payment services are madeailable at UMANG as of December 2023.

(o] Unified Payment Interface (UPI) is the leading digital payment mechanism, it has onboarded 550+
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banks and has facilitated more than 13,440 million transactions (by volume) worth Rs 19.7 trillion
in March 2024.

o} Cyber Security: The Government has taken necessary measures to tackle challenges about da
privacy and data security through administering the Information Technology (IT) Act, 2000 which
has necessary provisions for data privacy and data security.

o} Common Serices CenterstCSCs are offering government and business services in digital mode in
rural areas through Village Level Entrepreneurs (VLES). Over 400 digital services are being offered
by these CSCs. As of February 2024, 0.57 million CSCs are functiorcahding urban & rural
areas) across the country, out of which, 0.44 million CSCs are functional at Gram Panchayat level.

Overall, these initiatives will improve the digital connectivity of Indians along with boosting business
sentiment, thereby creatimgw opportunities.

13 .H\ JURZWK GULYHUV

,QGLD KDV ZRUOGYYVY ODUJHVW SRSXODWLRQ

$V SHU &HQVXV ,QGLDYVY SRSXODWLRQ ZDV a ELOOLRQ DQG
population, which grew at nearly 1.5% CAGR between 2001 and 20é&#péxted by CRISIL MI&A to increase at
1.1% CAGR between 2011 and 2021, to 1.4 billion. The population is expected to reach 1.5 billion by 2031, and tt
number of households are expected to reach ~385 million over the same period.

,QGLDTV SRSXO®apddRyQ JURZWK

in millions
1,520
1,423 '
1,250 1,400
1,070
890

= l I

1951 1991 2001 2011 2021E 2023E 2031P

Note: As at the end of each Fiscal. E: Estimated, P: Projected
Source: United Nations Department of Economic and Social Affairs, (https://population.un.org/wpp/), CRISIL MI&A

Number of households in India

in millions
~385
319
245
148 157
- 5 l I I
1971 1981 1991 2001 2011 2021E 2031P

Note: As at the end of each FiscBlt Estimated, P: Projected, Source: Census India, CRISIL MI&A
Favorable demographics

As of calendar year 2022, India has one of the largest young populations in the world, with a median age of ~28 yes
CRISIL MI&A estimates thatipproximately 90% of Indians are still below the age of 60 in calendar year 2021 and
that 63% of them are between 15 and 59 years. In comparison, in calendar year 2020, the United States (US), Ct
and Brazil had 77%, 83% and 86%, respectively, of tregufation below the age of 60.
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,QGLDYY GHPRJUDSKLF GLYLGHQG

13%

2011 2021 2030 P
m0-14 m15-29 m30-59 =60+
Note: P: Projected, 2001, 2011 and 2021 data from World Population Prospects (2022), 2030P is projected by CRISIL MI&A.

Source: United Nations Department of Economic and Social Affairs: World Population Prospects (2022), World Urbanizatéms?ids2018
Revision (UN) lfttps://population.un.org/wup/CRISIL MI&A.

Favourable demographics are further expected to drive growth in retail loans, as customers in these segme
increasingly aspire to own vehicles, homes and other products.

$V SHU $00 ,QGLD 3LQ &RGH 'LUHFWRU\ GDWD WRWDO QXPEHU RI 3L

India has one of the highest proportions of young population (below the age of 30 yeaashong BRICS nation
and large economies outside BRICS as of 2021

China Russia Brazil South United
Africa States

Germany France

m0-14 m15-29 m30-59 m 60+

Source: United Nations Department of Economic and Social Affairs: World Population Prospects (2022), World UrbanizatemsPidep2018
Revision (UN) ittps://population.un.org/wup/CRISIL MI&A.

Urbanization

S8UEDQLVDWLRQ LV RQH RI ,QGLDTVY PRVW LPSRUWDQW HFRQRPLF JUR
in infrastructure development, which in turn is expected to create jobs, develop modern consumer services, a
increase the ability to mtBELOLVH VDYLQJV ,QGLDYV XUEDQ SRSXODWLRQ KDV E
1950, the urban population was 17% of the total population of I¢fibarce: World Urbanization Prospelt#\s per

the 2018 revision of World Urbanization Prospect¢ KH XUEDQ SRSXODWLRQ ZDV HVWLPL
population in 2020. According to the World Urbanization Prospects, the percentage of the population residing in urbs
areas in India is expected to increase to 37.4% by 2025.
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14

Urban population as a percentage of total population (%)

% 37.4
(%) 34.9

1950 1960 1970 1980 1990 2000 2010 2020E 2025P

Note: E Estimated, P+Projected
Source: Census 201%orld Urbanization Prospects: The 2018 Revision (UN)

Increasing per capita GDP

,QGLDYV SHU FDSLWD QHW QDWLRQDO LQFRPH H[SDQGHG LQ ILV
JRYHUQPHQWYYV FRQWLQXHG HQGHDY R X-ldcameecobarhid, QVKH F RXQ@ MDY\ DS H |
income expanded by 5.7%. Aspe®) HVWLPDWHYV ,QGLDYV SHU FDSLWD LQFRPH DV
5-6% CAGR in real terms from FY24 to FY27.

Per FY24 Growth at constant prices (%)

capita 5V pu

NNI
Current | Constant | FY14 | FY15 | FY16 | FY17 | FY18 | FY19 | FY20 | FY21 | FY22 | FY23 | FY24
prices prices
184 107 4.6 6.2 6.7 6.8 5.7 5.8 2.9 -7.6 7.6 5.7 7.4

Note: P +Projected. (*) Per capita NNI as per Second Advance Estimates of National Incom&42023
Source: Ministry of Statistics and Progrdmplementation (MoSPlI), International Monetary Fund (IMF), CRISIL MI&A

Trend in Nominal GDP per capita (at current prices)

~12.4%
Rs thousands CAGR °

/
~301
CAGR ~9%
212
195
172
130 143 152 146
i I I I I I I

FY16 FY17 FY18 FY19 FY20 FY21 FY22 FY23 FY24 FY27P

Note: P Projected; FY24 number based on provisional estimates by Ministry of Statistics and Program Implementation,
FY25 +FY27 Projections based on IMEWorld Economic Outlook (April 2024 update)
Source MOSPI, IMF, CRISIL MI&A

060(V DFFRXQW IRU Rl ,QGLDQ *'3 DQG RI WRWDO ,QGLDQ PDQXI

Micro, small, and medium enterprises (MSMES) segment form an ihfgggtaf economy in terms of its contribution

in GDP, employment, exports, and lending. Despite hiccups created by pandemic over the last several quarte
recovery across most SME sectors is evident in recent months. In long term, the segment wilé contifier
attractive business opportunities for financiers. MSME segment revenue growth is expected to reach 1-4x of pr
pandemic (FY20) in FY24, with rising budgetary spends and focus on infra.

Multiple government schemes have been launched in théiszds to strengthen MSMEs in the nation:
X Credit linked capital subsidy scheme for technology upgradation

X Emergency Credit Line Guarantee Scheme
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X Small Industry Cluster Development Program Scheme
X MSME Market Development Assistance Scheme

X MSME SelfreliantIndia fund

060(V DUH D NH\ GULYHU RI ,QGLDTV *'3 JURZWK *URVV YDOXH DGGHC
Rs 45 trillion in Fiscal 2017 to Rs 69 trillion in Fiscal 2022 and expected to continue its robust growth. With
strengthening of the M8( VHIJPHQW LQ ,QGLD GLUHFW SRVLWLYH LPSDFW LV
economic health as MSMEs account for a significant proportion of the GDRsand December 2023, the total
employment recorded on the UDYAM registration po¢sithce inception July 1, 2020 to December 6, 2023) is 155.0
million.

Aspiring Indian population to help sustain growth for the country

Proportion of Aspiring India (defined as middle India households with annual income between Rs. 0.2 to 1 million
has bem on a rise over the last decade and is expected to grow further with continuous increase in the GDP a
household incomes. As per CRISIL MI&A estimates, the Aspiring India Segment is expected to grow from 103 millior
households in Fiscal 2022 to 181 nuifiihouseholds by Fiscal 2030. A large number of these households, which have
entered the aspiring India bracket in the last few years, are likely to be frorudaniand rural areas. Such
favourable demographics are expected to continue spurring gnowgportunities for retail financial products.

CRISIL MI&A believes that the improvement in the literacy levels, increasing access to information and awarenes:
increases in the availability of necessities, and the improvement in road infrastructurd basaeincrease in
aspirations, which is likely to translate into increased opportunities for financial service providers.

Aspiring India households (middle India- annual income between Rs. 0.2 to 1 million) expected to grow by 1.75
times between FY22¢ FY30

(in millions)
212 217 209
169 181
103
41 > 6 10 35
3
mm I 3
Below Rs 0.2 million Rs 0.2 to 1 million Rs 1 million and above

mFY12E mFY17E ®mFY22E ~FY30P
Note: E: Estimated, P: Projected; Source: CRISIL MI&A
Pucca houses rose to 59% of total households in India as per NHFS (22119

Pucca houses in India rose to 59% as per NFHS (2@1&om 54.8% (2014.6), witnessing a growth of 4.2% while
kaccha houses and semicca houses degrew to 4.5% and 35.2% respectively.

Three-fifth of households in India have Pucca Houses, while 35% hag&mipucca houses (20121)

Type of House 201516 201921
Kachha House 5.5% 4.5%
Semipucca House 36.4% 35.2%
Pucca House 54.8% 59.0%
Missing House 3.3% 1.2%

Source: India National Family Health Survey (2616 and 20121), CRISIL MI&A
With rising incomes, there has been a rise in share of households with basic appliances

With Indians witnessing a rise in their household incomes, there has been a rise in share of households with ba
household appliances, while only ~30% of Indiansredidgerators as per NFHS (2018) it rose to ~39% by (2019

21), similar growth was witnessed in share of households with air conditoners/ coolers and washing machines, wi
~25% share of air conditoners / coolers and ~19% share of washing machineblBsl$€201921).
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With rising incomes, there has been a rise in share of households with basic appliances

Household appliances 201516 201921
Refrigerator 30.1% 38.9%
Air conditioner/cooler 18.9% 25.4%
Washing machine 13.7% 18.6%

Source:India National Family Health Survey (201% and 20121), CRISIL MI&A
Financial Inclusion on a fast path in India

$FFRUGLQJ WR WKH :RUOG %DQNfV *OREDO )LQGH[ 'DWDEDVH WK
opened with a bank, finaia institution, or mobile money provider, was approximately 76% in calendar year 2021.
,QGLDYV ILQDQFLDO LQFOXVLRQ KDV LPSURYHG VLJQLILFDQWO\ RYHL
accounts increased from 53% to 78% (Source: GlohaQ GH[ 'DWDEDVH GXH WR WKH ,QGLDQ
efforts to promote financial inclusion and the proliferation of supporting institutions

Adult population with a bank account (%): India vis-a-vis other countries (2021)
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Note: 1. GlobaFindex data for India excludes northeast states, remote islands, and selected districts. 2. Account penetration iptbattba po
within the age group of 15+, Source: World Ba#ikhe Global Findex Database 2021, CRISIL MI&A

However, financial exclusivois widely prevalent in countries, such as India, due to poverty and low income, financial
illiteracy, high transaction costs, and lack of infrastructure (primarily information technology). As per the Global
JLQGH[ 'DWDEDVH a R 1 ilibK HnbamrkedCa@UitY live innly seven countries (India,
Bangladesh, China, Indonesia, Egypt, Nigeria and Pakistan), of which 230 million are in India. Consequently,
significant proportion of the population still lacks access to formal banking ieiliAccording to NABARD All

India Rural Financial Inclusion Survey 2018, 40% loans were reported as taken from-institutional investors or
informal channels like relative and friends, money lenders and local landlords.

$FFRUGLQJ WR W K3tbbaRRih@e® D#tdbassl 021, only 12% of the Indian population borrowed money
through a formal channel like financial institutions which is very low compared to other developed and developing
countries. The population that borrowed money through formaingiavas 8% as of 2017 (Source: World Banke

Global Findex Database 2017).

Only 12% of , Q G Lddfutation borrowed moneyfrom formal sources(CY2021)

______________________________________________________________

| India SE— 1 20 45% !
South Africa. — 500 60%
China ' S— O OO/ 56%
Russia ' S—— 30/ 51%
Brazil | — 4 | 0/ 50%
DT 62%
D N ST 76%
0% 10% 20% 30% 40% 50% 60% 70% 80%
B Population that borrowed money from formal sources last year Population that borrowed any money last year

Note: 1. Global Findex data for India excludes northeast states, remote islands, and sh#tdtgsl 2. Data is for the population within the age
group of 15+ 3. Money borrowed from formal sources includes money borrowed from Banks, NBFCs and usage of credit card.
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Source: World Bank The Global Findex Database 2021, CRISIL MI&A

As of 3T March 2024, ~521 million PMJDY accounts had been opened, of which 67% were in rural andlszmi
areas, with total deposits of Rs. 2,299 billion.

Number of PMJDY accounts Total balance in PMJDY accounts
(in Millions) (in " billions) 2,299
1,988
1,665
1,455
1,184
285 961
630
I 357
146 I
\‘9 ° '(\ 2
AR << ‘< << ‘< << ‘< ‘< FY15FY16FY17FY18FY19FY20FY21FY22FY23FY24
Source: PMJDY; CRISIL MI&A Source: PMIDYCRISIL MI&A

Household savings expected to increase

,QGLDTV VORZLQJ HFRQR Mheecte®R saNng3 talu, RvEhQIGFOES PoxEHisavings rate touching a
15year low in FY20 to 27.1%, post which in the next two fiscals the savings have witeegsedth and touched
~29% during FY22. Despite the sledown, India remains favorable in terms of gross domestic savings rate compared
with most other emerging market peers at 29% in FY22, greater than the world average of 28%.

Gross Domestic Savings ratéin %): India vs other countries (CY 2022)

60%
46%
6 29% 29% 28% 27%
I I I I I° 23%  19% 17% 17% 16%
Q@ @ > > S \b J N ) N4 Ny
& «\‘?’Q & rz?\% RN N I A S
& 9 > X N < \
2 <

Note: Gross Domestic Saving consistsafings of household sector, private corporate sector and public sector; (*) Data as of CY2022; Source:
World Bank, Handbook of Statistics on Indian Econ@080-21, RBI, MOSPI, CRISIL MI&A

Specifically, household savings as a percentage of GDP has been sliding since FY12 potentially due to an increas
borrowings for consumption needs posed by higher inflation rates, with its share as a proportion ofli@pP fa
significantly from 23.6% in FY12 to 18.0% in FY16. As of FY23, household savings as percentage of GDP stood &
18.2%.

Household savings as a percentage of GDP increased to 22.7% in FY21 and declined subsequently in FY22 and
FY23

= Household Savings (% of GDP)

25.2%

23.6% 23.19%23.6%

22.5% 22.7%

20.3% 20.3%
19.6% 19.3%
18.0%18.1% 0

22.4%

20.2%

0
19.1% 18.2%

FY08
FY09
FY10
FY11
FY12
FY13
FY14
FY15
FY16
FY17
FY18
FY19
FY20
FY21
FY22
FY23

Source: Ministry otatistics and Programme Implementation (MOSPI), RBI, CRISIL MI&A
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Gross domestic savings trend

Parameters (RsBillion) | Mar- |Mar-15|Mar-16|Mar-17|Mar-18|Mar-19| Mar- | Mar- | Mar- | Mar -
14 20 21 22 23
GDS 36,082| 40,200| 42,823| 48,251| 54,807| 60,004 59,411 57,869 73,631 81,500
Household sector savin( 22,853| 24,391| 24,749| 27,871| 32,966 | 38,446| 38,452 45,056 47,423 49,632
(net financial savings,
savings in physical asse
and in the form of gold
and silver ornaments)
Household sector savin{ 63% | 61% 58% 58% 60% 64% | 65% | 78% | 64% | 61%
asproportion of GDS
(%)
Gross financial savingg 11,908| 12,572| 14,962 16,147| 20,564 | 22,637 23,246 30,670 26,120 29,736
Gross financial savingy 33% | 31% | 35% | 34% 38% | 38% | 39% | 53% | 36% | 37%
(% of GDS)
Financialliabilities 3,587 | 3,768 | 3,854 | 4,686 | 7,507 | 7,712 | 7,747| 7,374| 8,993| 15,572
Savings in physical |14,164| 15,131| 13,176| 15,946| 19,442| 23,095|22,522 21,355 29,683 34,834
assets
Savings in physical | 39% | 38% | 31% | 33% | 35% | 38% | 38% | 37% | 40% | 43%
assets as a proportion {
GDS (%)
Savings in the form of| 368 456 465 465 467 427 431 | 405 | 613 | 634
gold and silver
ornaments
Savings in the form of| 1.0% | 1.1% | 1.1% | 1.0% | 0.9% | 0.7% | 0.7% | 0.7% | 0.8% | 0.8%
gold and silver
ornaments as a
proportion of GDS (%)

Note: The data is for financial year ending March 31. Physical assets are those held in physical form, such as retd.estate, e
Source: MOSPI, National Accounts Statistics, CRISIL MI&A

Household savings growth

(in Rs. Billion)

20,656 22,353 22,853 24,391 24,749

FY12 FY13 FY14

FY15

FY16

~8.3% 49,632
CAGR ~8.37 45,056 47423
38,446 38,452
32,966
1 I I I
FY17 FY18 FY19 FY20 FY21 FY22 FY23

Note: The data is for thignancial year ending March 31.

Source: MOSPI, CRISIL MI&A

CRISIL MI&A expects India to continue being a high savings economysaxihgs rate increasing in the medium
term, as households become more focused on building a budget and financial plarfuforéhgost the COVIEL9
pandemieinduced uncertainty. In addition, according to the SEBI, during FY21, until the third quarter, the householc
financial savings deployed in securities market had grown significantly to 1.2% of GDP as compared to 0.3% durin
each of the previous two years Going forward, if the amount of savings deployed in securities market sustained, it
expected to boost the capital markets and economy.
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Physical assets still account for majority of the savings

Unlike most other countriesshere financial savings account for a significant proportion of savings, physical assets in
the form or real estate, gold and silver still account for most household savings in India.

+RXVHKROGVY VDYLQJV LQ SK\VLFDO Dh\oYeralssvifkgR antl MévewexaveredOiroxh oV W
of 48% in FY21 to 71% in FY23. The share of financial savings has withessed an overall uptrend over the years sin
FY12, however, it decreased in FY23 as compared to FY12. However, in the long term, witlréhee in financial

literacy, CRISIL MI&A expects the share of financial assets as a proportion of net household savings to increase ov

39 0 40 0 520

71%

Trend of household savings in India

9% 67%  64%  64% g5y, 59%  60%  61%  60% o 64%

FYl12 FY13 FY14 FY15 FY16 FY17 FY18 FY19 FY20 FY21 FY22 FY23

Saving in physical assets (including gold & silver) m Net Financial Saving

Note: The data is for financial year ending March 31
Source: Handbook of Statistics on Indian Economy ZBZRBI, MOSPI, CRISIL MI&A

As for the trend in constituents of financial savings in India, bank and bank deposits have seen a decline from FY:
to FY23 (48.5% vs 46.0%) while other products such asitifurance funds (20.8% vs 21.5%), and mutual funds
(7.6% vs 8.4%) have seen an increase over the same period.

Financial penetration to rise with increase in awareness of financial products

Overall literacy rate in India is at 77.7% as per the results of recent NSO survey conducted from July 2017 to Ju
2018, which is still below the world literacy rate of 86.5%. However, according to the National Financial Literacy anc
Inclusion Survey (NCE-FLIS) 2019, only 27% of Indian population is financially literate indicating huge gap and
potential for financial services industry. The survey defines financial literacy as combination of awareness, knowledg
skill, attitude, and behaviour necessaryrtake sound financial decisions and ultimately achieve individual financial
wellbeing.

,QGLDTV ILQDQFLDO LQFOXVLRQ KDV LPSURYHG VLJQLILFDQWO\ RYHL
accounts increased from 53% to 78% (Source: GlghaQ GH[ 'DWDEDVH GXH WR WKH ,QGLL
promote financial inclusion and the proliferation of supporting institutions.

Overall literacy rate on the rise in India

77.7%
74.0% ’

64.8%
2001 2011 2018

Source: Census 2011, NSO Survey on household social consumptiol@CRISIL MI&A

:LWK LQFUHDVLQJ ILQDQFLDO OLWHUDF\ PRELOH SHQHWUDWLRQ DZ
accounts (scheme aimed at bringing the unbanked under the formal banking system), there has been a rise in
participation of imlividuals from noametro cities in banking. With more people attached to the formal banking sector,
the demand for financial products in smaller cities has seen a major uptick in recent years. Going forward, CRISI
MI&A expects financial penetration to irease on account of increasing financial literacy.
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Financial Literacy across India as of 2019

37%
32% 33%

9
30% 27%
i I I I I I

Central India Eastern India Northern India North eastern Southern India Western India  Overall India
India

Source:National Financial Literacy and Inclusion Survey (NGFEIS) 2019 Report, National Centre for Financial Education

Volume of Credit Card Transactions from FY16 to FY24

3.56

Transaction Volume in Billion

20_8“/0 CAGR
.18 2.24
1.76
1.41
1.09
FY16 FY17 FY18 FY19 FY20 FY21 FY22 FY23 FY24

Source; RBI payment system indicator, Crisil MI&A

Value of Credit Card Transactions from FY16 to FY24

18,311.3

Transaction Value in Rs. Billion

0,716.4
60341 3089 63041
aogsg 5896
2,406.6 1283 .
- H []
FY16 FY17 FY18 FY19 FY20 FY21 FY22 FY23 FY24

Source; RBI payment system indicator, Crisil MI&A

During FY1624, volume of credit card transactions kédmessed a CAGR of 20.8% growing from 0.79 billion to
3.56 billion transactions as of FY24, during the same period the value of these transactions witnessed a growth
CAGR 28.9%, growing from Rs. 2.4 trillion to Rs. 18.3 trillion, signalling a significgse in personal consumption

and rising financing penetration and credit cards in the nation.

Further, as per Household consumption expenditure surveyZ®RB2 NSSO, 35% of spends (total monthly per capita

consumption expenditure) in rural areas a®do3in urban areas were aspiration driven (education, conveyance,
consumer services, miscellaneous goods, entertainment, clothing, bedding, footwear, durable goods).
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Share of rural and semiurban regions in personal credit card outstanding has increased fro 5.9% in FY19 to
12.4% in FY24

CAGR
(FY19-24)

14.3%

27.0%

34.6%
2 7.4% 9.0% 9.1% 7.6% 9.5%
| oo | 52.9%
FY19 FY20 FY21 FY22 FY23 FY24

m Rural Regions  m Semi-Urban Regions Urban Regions Metropolitan Regions
Source: RBI DBIE, CRISIL MI&A

Share of rural and sermiban regions in the total personal credit card outstanding has witnessed an increase from 5.9
in FY19 to 12.4% in FY24, primarily due to two reasons first being the rising disposable income and second th
increasing discretionapending which people have displayed in the last few fiscals. Rural regions have witnessed the
fastest growth in the total personal credit card outstanding growing at a CAGR of 52.9% betwedtYE¥ I6llowed

by semiurban and urban regions which grew &8&AGR of 34.6% and 27.0% respectively during the same period.
Even though metro regions still account for the highest share in overall credit card outstanding (~63%) in FY24, the
share has witnessed a decline from FY19 (~77%).

Digitization to support economic growth and financial services

Technology is expected to play a pivotal role in taking the financial sector to the next level of growth, by helping tc
VXUPRXQW FKDOOHQJHV VWHPPLQJ IURP ,QGLDYV YDVW JH&AtOMSS K\
commercially unviable. Technology is conducive for India, considering its demographic structure where the media
age is less than 30 years. The young population is tech savvy and at ease with using it to conduct the entire gamu
financial tansactions. With increasing smartphone penetration and faster data speeds, consumers are how encoura
digitization as they find it more convenient. Digitization is expected to help improve efficiency and optimize costs.
Players with better mobile andgitial platforms are expected to draw more customers and emerge as winners in the
long term.

The smartphone user base has been growing in India and is expected to continue its growth in coming years dut
various applications and services which can be availed / accessed through it.

Mobile penetration: Higher mobile penetration, improved conneiti, and faster and cheaper data speed, supported
by Aadhaar and bank account penetration have led India to shift from being-docaistated economy to a digital
one.

Data-savvy and younger users to drive adoption of smartphones

42% 40% 37% 36% 35%
58% 60% 63% 64% 65%

FY17 FY18 FY19 FY20 FY21 FY22 FY23 FY24P FY25P
= Smartphone installed base m Feature phone installed base

58%

42%

Note: E: Estimated, PProjected
Source: CRISIL MI&A
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Digital payments have witnessed substantial growth

Total digital payments in India have witnessed significant growth over the past few years. Between FY18 and FY2.
the volume of digital payments transactions has increased from 14.6 billion to 113.9 billion, growing at a CAGR o
~51%, causing its share @verall payment transactions to increase from 59% in FY18 to 99% in FY23. During the
same period, the value of digital transactions has increased from Rs. 1,371 trillion in FY18 to Rs 2,087 trillion ir
FY23. Consumers are increasingly finding transactimpugh mobile convenient. CRISIL MI&A expects the share

of mobile banking and prepaid payment instruments to increase dramatically over the coming years. In additiol
CRISIL MI&A expects improved data connectivity, low digital payment penetration and tiw@agovernment
measures to drive digitalization in the country, transforming it into a cashless economy.

Trend in value and volume of digital payments

3,000
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2,000
1,500
1,000

500

mmmm Digital transactions (volume)

FY18

62%

FY19

5%

9%

23%
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77% 95%
FY20 FY21 FY22

= N\on-digital transactions (volume)

1%

FY23

100%
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Note: Digital Payments includes RTGS payments, Credit transfers (AePS, APBS, ECS Cr, IMPS, NACHRPNHPahit Transfers (BHIM, ECS
Dr, NACH Dr, NETC), Card Payments (Debit and Credit Cards) and Prepaid Payments InssuS8mntce: RBI, CRISIL MI&A

UPI transactions volumes zoomed between FY17 and FY24

UPI Transaction Volume (in million)

FY17

900

FY18

Source: RBI, CRISIL MI&A
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UPI transactions value continue to rise with surge in volumes

UPI Transaction Value (in Rs. trillion)
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Source: RBI, NPCI, CRISIL MI&A
Account Aggregators

The RBI launched the account aggregator system on September 2, 2021, which has the potential to transform

MSME finance space once there is widespread adoption amongst the lending community. These account aggrega
ZRXOG SURYLGH JUDQXODU LQVLIJKWY WR OHQGHUV LQWR FXVWRPHU

on customer consent. Inclusiohadditional data such as electricity bill payments and mobile recharges/bill payment

data under the purview of account aggregators would further enhance its utility.

Account aggregator flow

Source: CRISIL MI&A
Credit Through UPI

The RBIrecently announced a proposal to broaden the United Payments Interface (UPI) scope by allowing transfer
and from persanctioned credit lines at banks. Previously to this announcement, only amounts held in bank deposi
could be transferred through th@l)and the information will allow savings accounts, overdraft accounts, credit cards
and prepaid wallets to be eligible for linking to UPI. As per the announcement, this step enables the inclusion of cre
lines as a funding account.

Digital Public infra structure reforms by Gol

Digitization improves the transparency and efficiency of government processes, and widespread digite
transformations help governments and institutions with policy implementation and broad policy outreach. Howevel
digital platfoms built too specific or narrowly for a particular context may not be the most effective or efficient as
policies, governing objectives, and societal conditions change. The key idea for Digital Public Infrastructure (DPI) i
not the complete digitizatiorf @arrow public services but the establishment of a building block of digital modularity,
which can be used modularly by both government and private players to create the specific digital infrastructul
required. The India Stack is a collective name feeteof open APIs and public goods in digital form.

Open Credit Enablement Network (OCEN)

Open Credit Enablement Network (OCEN) was introduced as a step for promoting financial inclusion anc
democratization of credit in India. OCEN is set of ogéemdards which facilitates interactions and collaborations
among borrowers, lenders, lending service providers, and technology service providers. This will help various digit:
platforms in leveraging their position in delivery of credit and value additidending value chain. Moreover, OCEN

will also promote innovation in distribution of credit, making loans accessible to MSMEs, small vendors and
individuals, leading to financial inclusion.

Use of generative Al and new technologies increasing produciiy

Generative Al, or Gen Al, leverages extensive training on large datasets to swiftly produce diverse content forms lil
text and multimedia in response to prompts. Gen Al, exemplified by ChatGPT in BFSI in banking and finance, enable
efficient, converational banking, delivering prompt and accurate responses, enhancing customer experiences, al
saving time. Gen Al does well in fraud prevention, where it can swiftly detect potentially fraudulent activity by
analysing customer behaviour patterns. This lvaip BFSI companies to take proactive measures to help bolster
transaction security. Gen Al aids in risk analysis and synthetic data generation. This helps to offer detailed insigt
from intricate financial datasets which can be employed for decisiommqaken Al can be leveraged as a research
assistant. This can help deliver personalized financial advice to customers. The different uses of Gen Al now show
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fraction of its potential to transform the BFSI sector.

&UHGLW SHQHWUDWLRQ LQ ,QGLD

Credit penetration is lower in India compared to other countries

In terms of the credit to GDP ratio, India has a low credit penetration compared with other developing countries, su
as China indicating the potential that can be tapped. Similarly, in terms oftoreditseholds as a proportion of GDP

as well, India lags other markets, with retail credit hovering at around 26% of GDP as ofAsY{&8. World Bank,
private retail bureau coverage is 63% of total adults in India as of 2019.

Credit to GDP ratio (%) (Q4 CY2023)
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Note: Data is represented for calendar years for all countries except India. For India, numbers are for fiscal year
Source: Bank of International Settlements, CRISIL MI&A

Chandigarh, Delhi, Maharashtra, and Telangana, have a higher bankingredit penetration compared to other
states

Delhi, Maharashtra, Telangana, and Chandigarh have a banking credit to GDP ratio of more than 100% as of Mar
2023 which indicates that banking credit penetration in the state is higher as compared to ethier tstatcountry.
Chandigarh has the highest banking credit penetration of 257% as of March 2023 followed by Delhi at 235%
Maharashtra has the third highest banking credit penetration in Indian States at 164%. Sikkim, Tripura, Himach
Pradesh had thewest banking credit penetration among all states in fiscal 2023. Based on the credit penetration dat
WKHUH VHHPV D KXJH VFRSH IRU LQFUHDVLQJ EXUHDX FRYHUDJH DV Z
formal income proofs, documernitat, etc. still rely on informal sources for debt which comes at a very high cost. It
could provide growth opportunities for NBFCs which provide loans at reasonable rates.

Banking credit penetration across states in India as of FY23

State/Union | State GSDP Banking Rural Semiurban Urban Metropolitan
Territory | (Constant Price) Credit Banking Banking Banking Banking Credit
(Rs in billion) Penetration Credit Credit Share Credit Share
Share Share
Chandigarh* 302.9 257% 0% 0% 99% -
Delhi 6,526.5 235% 0% 1% 3% 95%
Maharashtra 20,279.7 164% 2% 5% 5% 88%
Telangana 7,267.1 107% 9% 11% 8% 72%
Tamil Nadu 14,533.2 91% 11% 23% 14% 51%
Kerala* 5,727.5 85% 4% 50% 46% -
Andhra 7,543.4 85% 18% 25% 30% 28%
Pradesh
Karnataka 13,263.2 7% 11% 11% 16% 62%
Haryana 6,084.2 75% 10% 14% 68% 8%
Jammu & 1,347.2 68% 34% 28% 21% 18%
KashmirUT
Punjab 4,615.4 68% 19% 28% 26% 27%
Puducherry* 278.3 66% 12% 20% 69% -
Rajasthan 7,994.5 64% 16% 23% 25% 37%
Madhya 6,431.2 64% 13% 22% 18% 46%
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State/Union | State GSDP Banking Rural Semiurban Urban Metropolitan
Territory | (Constant Price) Credit Banking Banking Banking Banking Credit
(Rs in billion) Penetration Credit Credit Share Credit Share
Share Share
Pradesh
WestBengal 8,540.2 63% 14% 9% 20% 57%
Guijarat* 13,722. 60% 8% 12% 17% 62%
Uttar Prades 13,046.8 58% 21% 16% 30% 33%
Chhattisgarh 2,890.8 57% 10% 17% 27% 46%
Manipur* 205.2 55% 30% 21% 49% -
Bihar 4,424.7 52% 27% 23% 24% 27%
Andaman & 71.7 52% 20% 15% 65% -
Nicobar
Islands*
Goa* 555.5 49% 18% 82% - -
Meghalaya 252.1 47% 38% 18% 45% -
Odisha 4,638.6 47% 21% 23% 56% -
Nagaland* 183.6 43% 21% 47% 32% -
Jharkhand 2,598.0 42% 19% 19% 27% 35%
Assam 2,891.9 39% 23% 31% 46% -
Arunachal 198.0 38% 29% 71% - -
Pradesh*
Mizoram* 184.9 38% 17% 27% 56% -
Uttarakhand 2,071.0 37% 21% 22% 57% -
Himachal 1,345.8 35% 59% 31% 10% -
Pradesh
Tripura 430.0 34% 33% 27% 40% -
Sikkim 221.4 27% 28% 10% 62% -

Note: Creditpenetration calculated as banking credit to states as of Fiscal 2023 divided by state GSDP (at constant prices) a2Q2F:iSaP
taken as GSDP at constant prices, Base Year: A21,1* GSDP taken for Fiscal 2022; Tiarise share is taken as outstamglin the tier divided
by total outstanding in the state; Source: RBI, MOSPI, CRISIL MI&A

Rural and semiurban India +Under penetration and untapped market presents a huge opportunity for growth
of financiers

Bank credit to metropolitan areas has de@dasver the past few years with its share decreasing from 66% as of
March 31, 2019, to 61% as of December 31, 2023. Between the same period, credit share has withessed a marg
rise in rural (7% in FY19 to 8% in 9MFY24) and seanban areas (12% in FY18 14% in 9MFY24). As of March

31, 2023, rural areas, which accounts for almost 47% of GDP, received just 8% of the overall banking credit, whic
shows the vast market opportunity for banks and NBFCs to lend in these areas. With increasing focus oéigovernm
towards financial inclusion, rising financial awareness, increasing smartphone and internet penetration, CRISIL MI&/
expects delivery of credit services in rural area to increase. Further, usage of alternative data to underwrite custom
will also hep the financiers to assess customers and cater to the informal sections of the society in these regions.

Share of rural and semiurban regions in banking credit increased marginally between FY19 & FY24

63% 62% 62%

FY19 FY20 FY21 FY22 FY23 FY24

= Metropolitan = Urban Semi Urban Rural

Note: As at the end of each Fiscal.
Source: RBICRISIL MI&A

2YHUYLHZ DQG ODUNHW /DQGVFDSH RI 1%)& 6HFWRU LQ ,QGLD
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The Indian financial system includes banks and-banking financial companies (NBFCs). Though the banking
system dominates financial services, NBFCs have grown in importance by carviitng damithemselves by catering

to customers in underbanked regions or those who would not be catered to by traditional financial institutions, due
absence of credit history or lack of proper collateral records.

2YHUYLHZ RI &UHGLW 6FHQDULR LQ ,QGLD

Significant retail credit gap exists in India, as compared to other nations

6LJQLILFDQW UHWDLO FUHGLW JDS H[LVWV LQ ,QGLD DV HYLGHQW E
compared to 62%, 75% and 84% for China, United States and Unitediddn respectively. With rising financial
DZDUHQHVY JRYHUQPHQWYV FRQWLQXRXV HIIRUWYV IRU ILQDQFLDO 1
population, credit penetration in India is expected to rise. The surge in credit penetratidrbg/ted by growth in

retail credit.

Overall credit to GDP ratio in India stood at 90% in CY22, which was significantly lower as compared to 151% for
United Kingdom, 153% for United States and 220% for China, signalling significant room for credit ffematrtne
nation.

Credit to GDP ratio from CY19 to CY23
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Systemic credit to grow at 1314% CAGR between FY23FY25

Corporate credit determines the growth in overall credit as it accounts for neaithitsvof systemic credit. The
slowdown in economic activity, coupled with heightened risk aversion among $ertidgntened the overall credit
growth to approximately ~6.3% in FY21. In FY22, the systemic credit growth picked up steam despite the secon
wave of COVIDB19 hurting economic growth in the first quarter of the fiscal. The retail credit has been a strioigg d
force behind the growth in overall credit. Retail credit witnessed a growth of 10% year on year during FY21 and 14¢
during FY22, while nosretail credit grew at a slower pace of 3% and 9% during FY21 and FY22.
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The systemic credit grew at 10.3% y@aryear in FY22 to reach approximately Rs. 161 trillion. The growth was
mainly driven by the budgetary push towards investments;ygcik private investment, and business activities. In
FY23, Systemic credit showed strong growth on back of-pprretail demand from sectors like housing and vehicle

and strong credit demand from NBFCs and trade segment. CRISIL MI&A projects systemic credit to grdw%t 13

CAGR between FY23 and FY25.

Systemic credit to grow by 1314% between FY23 and FY25

in Rs. tn. 13-14% 234.1
CAGR07.2
6.6% CAGR 1814
160.9

140.6 137.0 145.6

FY19 FY20 FY21 FY22 FY23 FY24E FY25P

Note: E: Estimated, P: Projected; Systemic credit includes domestic banking credit (after deduction of bank lending to NBFC), NBFC credit,
commercial papers, external borrowings, corporate bonds excluding those issued by Banks and NBFC; Source: RBI, Compa@yREiport
MI&A

Banking Credit to Real GDP (%)
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Note: FY24 GDP data considered is as per Second advance estimate by NSO; Source: RBI, Crisil MI&A
NBFC Credit to Real GDP (%)
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Source: Crisil MI&A estimates

Retail credit (includes Housing finance, Vehi¢ieancing, Gold Loans, Education Loans, Consumer Durables,
Personal loans, Credit cards and Microfinance) in India stood at Rs. 63 trillion, as of FY23 which rapidly grew at :
CAGR of 14.3% between FY19 and FY23. Retail credit growth in FY20 was aroumdxapptely 12.1% which

came down to approximately 9.6% in FY21. However, qpastdemic, retail credit growth revived back to reach
approximately 13.5% in FY22n FY23,retail credit has grown at ~22.3% year on year basis. The Indian retail credit
market fas grown at a strong pace over the last few years and is expected to further grow at a CAGR%f 17
between FY23 and FY25 to reach Rs. 87 trillion by FY25. The moderation of growth of retail credit is on account o
normalisation in unsecured segmentwkRicKk DG ZLWQHVVHG H[XEHUDQW JURZWK LQ WKF
circular. As per the circular, the risk weights of all consumer loans (extended by both banks and NBFCs) wer
increased, excluding housing, vehicle, education, and gold loangiohddly, the risk weights for exposure of banks

to NBFCs where the extant risk weight of the NBFC is below 100% was also increased.
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Retail segment expected to account for 37% Retail credit growth expected to contine a

of overall systemic credit by FY25 strong footing in FY24 and FY25
: . . . ; (c5
m Retail Credit ®Non- Retail Credit in Rs. tn. ,\%01002 87
AL

SRR ORI 2 SRR SN S
AR A R AP Ly AR AR AR AP
Note: E: Estimated, P: Projected
Source: RBI, CRISIL MI&A
Retail credit mix as of FY23
Microfinance Consumer Durable
Gold Loan 6% 1%
11%
Housing
Personal Loan 48%
16%
Auto
18%
Source: CRISIL MI&A
Non-retail credit expected to grow at 1314% CAGR between FY23 and FY25
in Rs. Trillion
13-14% CAGR 148
% CAGR ///ﬂéﬁ//'
7.1% - 115
37 92 94
FY19 FY20 FY21 FY22 FY23 FY24E FY25P

Note: P = Projected; Sourcd®BI, CRISIL MI&A

2.2 1%)& ODUNHW /DQGVFDSH

NBFC Credit to grow faster than systemic credit

Over the past decade, banking credit growth lagged systemic credit growth for several years as NBFCs grew at a m
faster pace. NBFCs clocked 15% CAGRiadit, between fiscals 2016 and 2018, mainly due to aggressive expansion
of their footprint and entry of numerous new players across India. This also coincided with a decline in bank cred
growth. However, the NBFC sector faced headwinds after the IL&¥8ult in September 2018, followed by a
liquidity crisis. Later, funding challenges and the Celftipandemic added to the pressures, curbing growth. Banks
benefitted in this milieu and used their surplus liquidity to gain market share in terms ofrceeflitv key segments.

NBFCs have shown remarkable resilience and gained importance in the financial sector ecosystem, growing from le
than Rs 2 trillion AUM at the turn of the century to Rs. 41 trillion at the end of Fiscal 2024. During fiscals 2019 to
2024, NBFC credit is estimated to have witnessed a growth at CAGR ~10%, while NBFC retail credit is estimated 1
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have grown at ~13% CAGR over the same period. Going forward, CRISIL MI&A expects NBFC credit to grow at
16-18% by Fiscal 2025, with microfinaimg and vehicle financing to lead the growth in retail segment, and MSME
loans in the wholesale segment continuing to be the primary driverther growth of the NBFC industry will be
driven mainly by larg@layers with strong parentage who have fundidgantage and capability to invest and expand
into newer geographies.

NBFC credit to grow at CAGR 16-18% between FY23 and FY25

in Rs. tn.
16-18% CAGR 47.8
0 CAGR 41.2
10% 34.9
29.9
27.9

] i I I I I
FY19 FY20 FY21 FY22 FY23 FY24E FY25P

Note: E; Estimated, P: Projected; Source: RBI, Company reports, CRISIL MI&A, note: HDFC is not considered while calorgaihtiBFC
Credit

CRISIL MI&A believes that NBFCs will remain a force to reckon within the Indian credit landscape, given their
inherent strength of providing lastile funding and catering to customer segments that are less in focus by the Banks.
Goingforward, NBFCs are expected to continue to gain market share over other lenders due to their ability to provic
flexible lending solutions and tailored services, focused approach to tapsamded and niche customer segments,
ability to penetrate deepito geographies, leveraging technology to reimagine the lending process, strong origination
skills and shorter turnaround time

Share of NBFC credit in overall systemic credit expected to reach 20% in FY25

FY19 FY20 FY21 FY22 FY23 FY24E FY25P
m Banking Credit ®NBFC Credit mCP,EB,CB

Note: P: Projected; Systemic credit includes dsticebanking credit, NBFC credit, commercial papers, external borrowings, corporate bonds
excluding those issued by Banks and NBFC; Source: RBI, Company Reports, CRISIL MI&A

Retail segment expected to support NBFCs overall credit growth

The NBFC sector tw over the years, evolved considerably in terms of size, operations, technological sophistication
and entry into newer areas of financial services and products. The number of NBFCs as well as the size of the se
have grown significantly, with a numbef players with heterogeneous business models starting operafioas.
increasing penetration of ndxanking, digital authentication, and mobile phone usage as well as mobile internet has
resulted in the modularization of financial services, particulzndylit.

Overall NBFC credit during FY19 to FY23, withessed a CAGR of ~10% which was majorly led by retail segment
which accounts for ~47% of overall NBFC credit and withessed a CAGR of ~13%, while NBF@tabrcredit
witnessed a growth of ~8% during tfigcals.

Going forward, growth in the NBFC retail segment is expected -d9%8 CAGR between FY2BY25 which will
support overall NBFC credit growth, with continued focus on the retail segment and multiple players announcing plar
to reduce wholesale e®VXUH WKH UHWDLO VHIJPHQWYTVY PDUNHW VKDUH LV H[S
52%) by end of FY24 and witness marginal rise in share in FY25.

Growth in retail credit for banks and NBFCs
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Note: E +Estimated, P+Projected; Retaitredit above includes housing finance, vehicle finance, microfinance, gold loans, construction equipment
finance, consumer durable finance, MSME loans and education loans; Source: Company reports, RBI, CRISIL MI&A

Share of retail credit in total NBFC credit to grow to 48% by end of FY24 and expected to rise marginally in

FY25
57% 57% 55% 53% 52% 52%
43% 43% 45% 47% 48% 48%

FY19 FY20 FY21 FY22 FY23 FY24E FY25P

ENBFC Retail ®NBFC Non Retail

Note: E Estimated, PHrojected; Retail credit includes housing finance, vehicle finance, microfinance, gold loans, construction equipment finance,
consumer durable finance, MSMElts and education loans; Source: Company reports, CRISIL MI&A

Factors that will support retail credit growth

Growing
working
population

Increasing
Disposable
Income

Formalization Increasing Increasing Financial

urbanization digital adoption Inclusion

of economy

Source: CRISIL MI&A
Impact of digitization on retail credit

Higher mobile penetration, improved connectivity, and faster and cheaper data, supported by Aadhaar and ba
account penetration have led India to shift from being a-dastinated economy to a digital one. Technology has
played an important role in takirige financial sector to the next level of growth, by helping to surmount challenges
VWHPPLQJ IURP ,QGLDTV YDVW JHRJUDSK\ ZKLFK PDNHV SK\VLFDO IR

In the financial space, the underwriting process campeoved leveraging all available data efficiently. Lenders are
increasingly using their web platforms and creating apps to register, score, approve and disburse loans to th
customers. For lenders, digitization has enabled them to make informed dec#itng through business insight
generation and data visualization. Moreover, it has improved lead generation for lenders with faster onboarding
customers, comprehensive loan servicing, and fraud detection. For customers, it has become easier to gat
information about different lenders with the help of digitization and compare them.

Furthermore, the India Stack, a set of APIs and tools that enable the building of digital platforms for various service
has been a gar@hanger in the retail credit sect The India Stack includes Aadhaar (for identity verification), e
KYC (for paperless Know Your Customer processes), eSign (for digitally signing documents), and the Unifiec
Payments Interface (UPI) for seamless and instant fund transfers. All of theperemts have been seamlessly
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integrated into the lending ecosystem, traditional lending players have also integrated these components in their Ic
processes which had made it easier for lenders to streamline their operations and offer a seamles® @gperien
borrowers. Looking ahead, the digitization of retail credit in India is expected to continue evolving.

Non-retail credit to witness a growth of 1314% by FY25

After the NBFC crisis in FY18, the retail segment led growth in the NBFC sector, whitehthlesale segment saw

low singledigit growth between FY 2020 and 2022. During FY23, the retail segment grew ~22% and wholesale by
13%. While credit growth was brodzhsed in the retail segment, MSME was the primary growth driver for the
wholesale segmendupported by decent growth on a high base in infrastructure financing.

Government support in the form of investment funds will be beneficial to wholesale lenders over the medium tern
due to significant stress in the segment, which has further led tersioflow of funds into the segment, worsened by
the Covid19 crisis. In the long term, the wholesale finance segment is expected to undergo major structural shifts.

Non-retail credit growth drivers

PM Gati Shakti: PM Gati Shakti is aimed auilding next generation infrastructure, which improves the ease of living
as well as ease of doing business. Muiltidal connectivity will provide integrated and seamless connectivity for the
movement of people, goods and services from one mode of tratspaother. It will facilitate lastile connectivity

of infrastructure and reduce travel time for people. Developments in infrastructure and connectivity are expected
support developments in the real estate segment in the medium term.

Infrastructure Debt Fund (IDF): Providing an additional funding source for infrastructure projects, infrastructure
debt funds (IDFs) have tapped private capital pools over the past three years. IDFs essentially act as vehicles
refinancing the existing debt of inftascture companies, thereby creating headroom for banks to lend to fresh
infrastructure projects. IDFs are investment vehicles which can be sponsored by commercial banks and NBFCs
India in which domestic/offshore institutional investors, especiallyrarste and pension funds, can invest through
units and bonds issued by IDFs.

Introduction of tax -free bonds: Given the longterm nature of infrastructure projects and their importance to the
economy, these projects have been funded primarilgdyernment through budgetary allocations. Apart from
government, banks and NBFCs have been other large financiers, meeting over a third of the sector's funding nee
NBFCs typically depend on market borrowings, particularly the bond market, to meétiokiig requirements, with

bond issuances accounting for over thimarths of their funding mix. Introduction of teree bonds by the
government has made it easier for these companies to raise funds from the market in recent years.

Breakup of non-retail credit as of FY23

Construction Equipment
5%

MSME
37%

Infrastructure
48%

Wholesale (RE & Corp)
10%

Source: Crisil MI&A
NBFCs play a vital role in financial inclusion in India

Financing needs in India have risen in sync with the notable economic growth over the past decade. NBFCs he
played a major role in meeting this need, complatiing banks and other financial institutions. NBFCs help fill gaps

in the availability of financial services with respect to products as well as customer and geographic segments. A stro
linkage at the grassroots level makes them a critical cog in taecied machine. They cater to the unbanked and
underbanked masses in rural and sarban India and lend to the informal sector and people without credit histories,
thereby enabling the government and regulators to realize the mission of financial mclusio

MSME, Housing and Auto Financing contributed ~51% to overall NBFC credit in FY23

Though infrastructure accounts for the highest share in NBFC credit (25%) as of FY23, its share in the overall NBF
credit outstanding has come down over the past fiscals from 29% in FY19. Retail and MSME segments are expect
to experience significant gnah in the upcoming fiscals. MSME credit accounted for 20% share as of FY23,
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witnessing a rise in its market share from 16% in FY19. Housing and auto segment constitute ~17% and ~14% sh:
in overall NBFC credit as of FY23. Going forward, the MSME segrngekpected to witness a rise in share to 23%
by FY26 while share of auto financing to reach 15%.

Distribution of NBFC Credit across asset classes

7% 7% 7% 8% 10% 12% 12%

FY19 FY20 FY21 FY22 FY23 FY24E FY26P

m Housing Auto Gold ®=Micro Finance minfrastructure ®Wholesale ®MSME Others

Note: Others include education loan, consumer durable loans, personal loans, and construction equipraece; fin
Source: Company reports, CRISIL MI&A

Share of loans and advances from secured products remains high for NBFCs

28%

72%

FY20 FY21 FY22 FY23
m Secured mUn-Secured

Note: E Estimated; Source: RBI, CRISIL MI&A
With high focus on retail loans, NBFCs are driving financial inclusion

While banks are therimary institutions for banking in India, retail loan portfolio forms only 30% of the overall
banking credit. Other focus areas for banks are wholesale lending to large corporates, credit to services sector
agriculture sector. Lower presence of bainkthe retail space has created an opportunity for NBFCs to penetrate the
segment which has also led to greater financial inclusion as NBFCs also cater to riskier customer profiles with low:
income. Compared to that of banks, NBFC credit to retail segfoans more than 45% of its portfolio indicating
larger focus on retail customers. Rural areas, presents vast market opportunity for NBFCs.

Retail credit accounts for 30% of banking credit, while for NBFCs (excl. PFC & REC) retail credit contributes
to ~60% of overall credit

70%
60%
47% 53% .
40%
B . . .
Banking Credit NBFC (incl. PFC & REC) NBFC (excl. PFC & REC)

m Retail Credit ®Non-Retail Credit
Source: RBI, CRISIL MI&A estimates

Thus, NBFCs in addition to existing larger financial institutions, with help of adoption of the right fit and scalable
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business model across the asset and liability side can potentially penetgep théinancial inclusion and establish
a robust and growing business.

Large players with a better credit profile and strong parentage are likely to outperform the industry

Challenges faced by NBFCs over the last few fiscals are expected to hastecetloé gnsolidation. Large players

with a better credit profile, strong parentage and access to funding are likely to outperform the industry and grow a
much higher pace. The industry will, however, continue to withess the emergence of newer eqadyNBRCs
catering to specific customer segments. NBFCs with strong parentage and access to funding, are expected to v
these changes in the landscape as opportunities to cultivate a stronger presence in focus areas through stra
interventions and parerships with other firms.

Group backed NBFCs and NBFCs with strong parentage have performed better than peers primarily due to a higl
brand value associated with other group companies which can be leveraged by NBFC entity to gain market share
lessertime as compared to NBFCs which have recently set base in the segment. These NBFCs can fetch borrowir
at lower cost of funds due to the high credibility enjoyed by the group companies while these NBFCs also receiv
operational, financial, and managergipport from these companies which can infuse equity into the company to

boost growth. These NBFCs also enjoy the existing customer base of its group entities and therefore custon

acquisition cost reduces for them.

Metro Regions accounted for the highst share in overall NBFC credit outstanding as of 9MFY24

Tier (Rs. Tn.) FY19 FY20 FY21 FY22 FY23 9M FY24
Metro Regiong 8.07 8.50 9.01 9.83 10.51 10.25
Urban Region 2.38 2.54 2.69 3.06 3.61 3.92
SemiUrban 1.67 1.88 2.13 2.47 3.15 3.70
Regions
Rural Regions 0.96 1.10 1.29 1.56 2.11 2.60
Other Regiong 0.38 0.36 0.37 0.29 0.40 0.31

Note: The above chart includes credit outstanding of NBFCs in housing finance, personal loankeéler loans, used car loans, MSME and
LAP Loans, NBFGncludes NBFCs, HFCs and FinTech NBFCs, Source: TransUnion CIBIL, CRISIL MI&A

3% 3% 2% 2% 2% 1%
7% 8% 8% 9% 11% 13%
18% 18%
FY19 FY20 FY21 FY22 FY23 9M FY24

®m Metro Regions  mUrban Regions Semi-Urban Regions Rural Regions  ® Other Regions

Note: The above chart includes credit outstanding of NBFCs in housing finance, personal loankealer loans, used car loans, MSME and
LAP Loans, NBFC includes NBFCs, HF&sd FinTech NBFCs, Source: TransUnion CIBIL, CRISIL MI&A

Metro regions accounted for the highest share in overall NBFC credit outstanding with 49% share, followed by urbe
regions with 19%, semirban regions with 18% and rural regions accounting for 1I38esas of 9M FY24. Metro
regions have lost ~11% credit share from FY19 to 9M FY24, which has primarily been taken over-bgbsenaind

rural regions witnessing an ~5% rise in share.
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Among major lenders, Private banks had the better asset qualit{4.7%) followed by NBFCs (7.6%) as of 9M
FY24 (90+ DPD)

22.0% 22.3%
19.9% 19.3%
17.5%17.8%
16.7%, o 15.8% 16.4%
13.8% 13.8%
L6 12.9
- 10.8
7.7% & g9 69 60 8.4% 7.69

4.49 -89 79

2.6% 2.49 2.49 2.00 2.09 1.39

| [ [ [ u -
FY19 FY20 Fy21 FY22 FY23 9M FY24

mForeign Banks ®NBFC ®Public Sector Banks Private Banks mOthers

Note: The above chart includes credit outstanding of lenders in housing finance, personal loamseéhey loans, used car loans, MSME and
LAP Loans, NBFC includes NBFCs, HFCs and FinTech NBF&gc8: TransUnion CIBIL, CRISIL MI&A

Among major lenders, private banks had the better asset quality (90+ DPD) as of 9M FY24 (4.7%), this was followe
by NBFCs which had 90+ DPD at 7.6%. Public sector banks had the highest 90+ DPD among major len8éts at 13
While foreign banks, which account for a very small percentage of credit outstanding had their asset quality at 1.3
as of 9M FY24.

Banks continue to gain share in borrowing mix of NBFCs; expected to undergo moderation in near to medium
term

In FY23, 1%)&VY ERUURZLQJV IURP EDQNV ZLWQHVVHG KLJK JURZWK UH
IXQGLQJ XS IURP DW WKH HQG RI )< 6KDUH RI EDQNYYV OHQGLQJ V
During FY23, with interest rate tightery and repo increasing by 250 bps to 6.50%, the cost of debt market borrowing
increased leading to higlisk premium for lower rates NBFCs, leading to banks term loans becoming the preferred
source of borrowing. This was also supported by improved ayealitth during FY23 across all segments leading to
higher demand of bank credit from NBFC.

Going forward, CRISIL MI&A believes that funding access would gradually improve for NBFCs who are able to
demonstrate strong performance. However, reliandgok funding and funding from other NBFCs and small finance
banks is expected to remain high in FY25, while it is expected to moderate in the near term with impact of RBI circul
on risk weight and further transmission of rate hikes accelerated by tigfiatity in the banking system. While the
borrowing mix for NBFCs constitutes primarily term loans from banks and debentures raised by the NBFCs, bani
and SFBs rely majorly on customer deposits, with deposits accounting for ~88% of total borrowiogsnafrcial

banks and ~86% for small finance banks as of FY23.

Bank borrowings expected to remain primary source of funds for the NBFCs, apart from NCDs

5%

10% 9% 8% 8% 7% 6%

13% 13%

Bdta
%

FY16 FY17 FY18 FY19 FY20 FY21 FY22 FY23 FY24E
ENCD mBank ®mDeposit ®Foreign currency loans Commercial papers Others
Note: Based on sample set of NBFCs accounting for more than 80% of overall borrowings of NBFCsrak @DRB; For FY23, NCD includes
Debt Securities and NCDs, Bank includes Banks and National Housing Bank, and Others include Related Parties, Foraigrs)ristitetnal

Commercial Borrowings, and other sources
Source: Company reports, CRISIL MI&A
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Average cost of borrowings trend by rating category
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Average cost of borrowing for companies increases with deterioration in credit rating. Average cost of borrowings fc
AAA rating category NBFCs was in the range of 6.3% to 7.8% éetFY19 and FY23, whereas average cost of
borrowings for A rating category NBFCs was in the range of 9.2% to 10.7% between FY19 and FY23.

Bank funding to NBFCs continues to clock healthy growth
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mmmm Banks lending to NBFCs (Rs. Tn) Share of lending to NBFCs to overall bank exposure
Source: RBI, Company reports, CRISIL MI&A

Opportunities in partnership-based lending

Partnership based lending (PBL), or-feading model (CLM) refers to an arrangement between two parties wherein
one of the parties agrees to take over a larger proportion of the loan (usually 80% in PBL and &&88wif loans
originated by business correspondents (BCs)) originated by another party on its books, with the originator taking ¢
the remaining (usually 20% in PBL) on its books. The collections and all the other activities pertaining to the loan at
generally done by the originator. Mid and large sized NBFCs and a few banks have been undertaking lending throu
PBL for the last 34 years by leveraging on the distribution, customer segment understanding and/or digital sourcin
capabilities of smaller NBEs and fintechs. The focus in the case of banks is largely to meet their PSL target, while
mid and large sized NBFCs aim at earning higheradjsted yields through partnerstipsed lending. This model
allows smaller NBFCs and fintechs to cater torgda customer base with lesser capital by leveraging the larger
balance sheet of their partners.

Various models available with banks to engage with NBFCs to meet the PSL targets

Priority Sector Securitisation Business Correspodent Co-Lending
Lending (BC)
Certificates (PSLC)
No operational and It requires an understandin| It enables banks to take It enables banks to take
underwriting risks of the market and the exposure across multiple | exposure with partner NBF(
are involved, as th  instrument, as thereisa | regions and explore newe
underlying asset, transfer of underlying geographies

along with the riskg receivables, includingsks
and rewards, is hell
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Priority Sector
Lending
Certificates (PSLC)

Securitisation

Business Correspodent
(BC)

Co-Lending

by the issuer

and rewards

No markto-market
3070° DQ
capital requirement

MTM and capital
requirement

No MTM, butrequires capitg

No MTM, but requires capitd

No impact on the
EDQNVY ER
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book sizes

Helps banks increase thei
book sizes

Helps banks increase thei
book sizes

Has a life cycle only
for a particular
financial year

It involves large ticket size
and have a longer life cyclé
of around 34 years

Involves tie ups with BCs
like NBFCs to manage
business for longer run

Involves partnership with
NBFCs for Celending for
PSL and nofPSL loans

Involves no credit
risk

Credit enhacement is
available in case of Pass

Involves a hurdle rate or
initial loss-sharing

Involves an agreement in
which a partner must

maintain minimum 20% of
the loan on their book

WKURXJK FHUWL

Yields are not | Yields arerelatively lower, aj Yields are comparatively | Yields are comparatively

relevant originators bargain with higher higher
various banks for better
pricing
A clear Risk of RBI questioning the Risk of RBI qustioning the| Policy to be guided by the

classification of classification of assets classification of assets RBI guidelines

assets for buyers

Availability of Application of GST (18%) | Difficult for both parties to | Difficult for both parties to
certificates can be g could be a dampener, asi| exit,as it can impact the | exit, as a master agreeme
issue increases the cost, thus overall portfolio shall be formed with the

impacting volume partner

Source: CRISIL MI&A
Future partnership-based lending model market opportunity

Currently, thepartnershigbased lendingr co-origination model is largely being used for small ticket size products
like MSME loans, consumer finance, gold loans and vehicle loans in the industry. However, with RBI putting in place
a framework for cdending and sevel&BFCs facing challenges in accessing capital, players are now also focusing
on longer tenure and relatively higher ticket size loans like housing finance and loan against property.

7KH ODUJHVW SXEOLF VHFWRU EDQN 33 edovith NBFQs dridfiatsdbdHfor Kdny-cd O U |
lending in home loans segment. The bank is also in the process of digitising the entire value chain where the loan le
would flow directly from an NBFC or fintech platform to the bank with very little human intgiore Bank of Baroda,

in January 2020, entered into a strategideraling agreement with JM Financial Home Loans Limited for offering
retail loans to home buyers. In April 2023, online lending platform Lendingkart entered into partnership with Yubi
for MSME segment. HDFC Bank in September 2023 entered intentbng model with CreditWise to offer two
wheeler loans.

Also, there are plethora of neage fintech companies who are using innovative -blgged originations and
aggressively using the internet foriginations. These fintechs either build books on their own balance sheet or pass &
substantial part of their book with their partner banks or NBFCs. Strong demand and rapid innovations in technolog
and business integration has enabled fintechs aatlestNBFCs to partner with credible partners and engage with
them in celending model.

Currently under the etending model, Industry is estimated to have lend around Rs520 @illion in the FY 23 and
is projected to grow in the next few fiscals.

Someof the key growth drivers for etending market are:

X Operational leverage +Co-lending model is operationally convenient for both partners as it enables partners

to offer multiple products to customers which are not otherwise present in their currdaliqpatius
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providing diversification to the portfolio without having a separate operational setup for each product. Co
lending thus enhances operating leverage for financiers as it enables them to increase lending with existil
infrastructure and resourse

Capital optimisation *Entering into cdending model allows smaller NBFCs to cater to a larger customer
base with lesser capital by leveraging the larger balance sheet of their partners. Such NBFCs can levers
their origination skills and expertise @ssessing specific customer segments while at the same time
conserving their capital.

Risk sharing and risk adjusted returns +Co-lending partnership enables banks and NBFCs/ HFCs to enter
into an arrangement where the risks and rewards are sharegahstialh throughout the lifecycle of the loan,

as per a prelecided ratio. The NBFCs use various innovative mechanisms for credit risk assessment like
usage of NonWUDGLWLRQDO VRXUFHV RI GDWD XQGHUVWDQGL@J LQ(
cash flow patterns of borrowers. These strengths can be leveraged by their partners to optimise capital uss
and improve their risk adjusted returns.

ROA Tree for NBFCs across asset classes

Asset Class Financial Metric FY22 FY23 FY24E and FY25P
MSME Interest income to average 14.5% 15.5% 15.516%
Loans assets

Interest expense to average 5.6% 5.7% 5.86.2%
assets

Credit Cost 1.2% 1.3% 1.31.5%

Opex 4.2% 3.6% 3.4-3.6%

ROA 3.3% 3.7% 3.6:3.9%

GNPA 3.1% 2.6% 2.42.7%

Auto Loans Interest income to average 12.0% 12.4% 13.213.4%

assets

Interest expense to average 6.0% 5.8% 6.97.1%
assets

Credit Cost 2.5% 1.8% 1.61.8%

Opex 1.6% 2.5% 2.02.2%

ROA 1.9% 2.3% 2.4-2.6%

GNPA 6.6% 5.0% 4-4.5%

Gold Loans Interest income taverage 16.4% 14.9% 1517%
assets

Interest expense to average 5.6% 5.2% 5.1-5.3%
assets

Credit Cost 0.1% 0.1% 0.20.3%

Opex 5.1% 4.9% 4.95.1%

ROA 5.6% 4.7% 5.45.6%

GNPA 2.8% 3.0% 2.52.7%

Housing Interest income to average 8.7% 9.2% 9.59.7%
Loans assets

Interest expense to average 5.7% 5.9% 6.2-6.4%
assets

Credit Cost 0.6% 0.5% 0.30.5%

Opex 0.9% 0.9% 0.81.0%

ROA 1.5% 1.9% 1.92.1%

GNPA 2.1% 1.6% 1.1-1.2%
Affordable Interest income to average 9.9% 10.3% 10.811.0%
Housing assets
Loans Interest expense to average 5.4% 5.4% 5.86.0%
assets

Credit Cost 0.7% 0.4% 0.20.4%

Opex 1.5% 1.7% 1.7-1.9%

ROA 2.3% 2.8% 2.83.0%

GNPA 3.0% 2.0% 1.51.7%

MFI Loans Interest income to average 15.8% 17.3% 17.818%
assets

Interest expense to average 7.1% 7.2% 7.47.6%
assets
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Asset Class Financial Metric FY22 FY23 FY24E and FY25P
Credit Cost 2.9% 2.4% 1.7-1.9%
Opex 4.6% 4.8% 4.44.6%
ROA 1.2% 2.9% 4-4.2%
GNPA 6.0% 2.9% 1.82%
Personal Interest income to average 16.4% 16.8% 16.617.0%
Loans assets
Interestexpense to average 6.5% 6.7% 6.6-6.8%
assets
Credit Cost 3.6% 3.2% 2.83.2%
Opex 4.5% 4.4% 4.24.4%
ROA 3.6% 3.2% 2.83.2%
GNPA 8.1% 8.2% 9.810.2%

Source: CRISIL MI&A, Company Documents, Note: Ratios on average total assets

3. 060( /RDQV
31 2YHUYLHZ RI 060( VHFWRU LQ ,QGLD

The estimated number of MSMEs in India is around 70 million as of FY22. MSMEs complement large corporates &
VXSSOLHUV RU GLUHFWO\ FDWHU WR HQG XVHU Vecohniic Gev6l6pvah-y R U
providing huge employment opportunities in rural and backward areas, reducing regional imbalances, and assuri
HTXLWDEOH GLVWULEXWLRQ RI QDWLRQDO ZHDOWK DQG LQFRPH 7Kl
increase from 29.2% in Fiscal 208240-50% by Fiscal 2030. As of FY23, 43.6% of exports are by MSMEs and as
of September 2023, 45.6% of exports are by MSMEs thus supporting economic development and growth. Further,
on December 2023, the total employment recorded on the UDYAM regstiadirtal (since inception July 1, 2020

to December 6, 2023) is 155.0 million.

060( VHIPHQW DFFRXQWYVY IRU DERXW Rl ,QGLDYV *'3
Rs trillion Total Growth | Total | Share | All Share of MSME in All Number of MSMEs (in
MSME (%) GVA of India India GDP (in %) millions)*
GVA MSME | GDP
in GVA
(%)

FY16 41 11.0% | 126 | 32.3% | 138 29.7% 63.5
FY17 45 10.9% | 140 | 32.2% | 154 29.2% 65.5
FY18 51 13.0% | 155 | 32.8% | 171 29.8% 66.5
FY19 57 12.9% | 172 | 33.5% | 190 30.0% 68.5
FY20 61" 7.6% 184 | 33.4% | 201 30.5% NA
FY21 541 -12.0% | 182 | 29.7% | 198 27.2% NA
FY22 69" 27.1% | 214 | 32.0% | 235 29.2% 70.0

Note: (*) tEstimated, All India GDP as of current prices, (*) Calculated numbers
Source: MSME Ministry Annual reports, Role of MSME Sector in inMistry of Micro, Small & Medium Enterprises (Source:
https://pib.gov.in/PressReleaselframePage.aspx?PRID=19463RESIL MI&A

Snapshot of MSMES in India
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Note: *Data as of FY22, ** The numbers are estimated
Source: MSME Ministry Annual report for FY21, MSME Ministry Annual report for FY21, Role of MSME Sector-iMindiry of Micro, Small
& Medium Enterprises (Source: https://pib.gov.in/PressReleaselframePage.aspx?PRID=1946375), CRISIL MI&A

The RBI hasadopted the definition of MSMEs in line with the Micro, Small and Medium Enterprises Development
(MSMED) Act, 2006. This definition is based on investments in plant and machinery in the manufacturing and service
sectors.To bring in more enterprises undie ambit of MSMEs and widen the definition of MSMEs considering
inflation over the past few years, in June 2020, the Government revised the MSME investment limit across ea
category and introduced an alternate and additional criterion of turnover $twklbe definition. It further removed

the difference between the definition of manufacturing based and services based MSMEs.

In June 2021, the Indian government has included retailers and wholesalers under the MSMEs definition to extend 1
benefits ofpriority sector lending to traders as well. The move is structurally positive fromtéongperspective, as

LW ZLOO HQDEOH HQWLWLHY RSHUDWLQJ LQ WKH VHIPHQW WR UHJL)
tenders and also avail finangi options/benefits available to the category.

New MSME definition removed distinction between manufacturing and services

Old MSME classification

Criteria: Investment in plant and machinery or equipment

Classification Micro Small Medium
Manufacturing enterprises Investment < Rs. 2.5 Investment < Rs. 50 Investment < Rs. 100
million million million
Services enterprises Investment <Rs. 1 Investment < Rs. 20 Investment < Rs. 50
million million million

Revised MSME classification

Composite Criteria: Investment and annual turnover

Classification Micro Small Medium
Manufacturing and Services enterprise§y  Investment < Rs. 10 Investment < Rs. 100 | Investment < Rs. 500
million and Turnover <| million and Turnover <| million and Turnover <
Rs. 50 million Rs. 500million Rs. 2.5 billion

Source: MSME Ministry, CRISIL MI&A

$FFRUGLQJ WR WKH 1DWL R @O datedPI8r@ ROBXhidfdHighment accounted for as much as
approximately 99.47% of total estimated number of MSMEs in India. Small and medium sector accounted for 0.52¢
and 0.01%, respectively of the total estimated MSMEs. At a region level, ru@isegicounted for marginally higher
share of 51% as compared to urban region. Out of 63.05 million micro MSMEs, 51% micro MSMEs are present i
rural areas. MSMEs units are largely dominated by bigger states including Uttar Pradesh, Rajasthan, Tamil Nac
Maharashtra, and Gujarat.

In terms of constitution, close to 94% of the entities in the MSME universe in India are estimated to be sol
proprietorship firms, wherein a small business undertaking is run and managed by the business owner and the busin
and the owner can virtually not be separated.

Micro segment account for dominant share Rural region accounts for marginally higher share as

as percentage of total number of MSMEs percentage of total number of MSMEs
Medium
0.01%
Urban
Small GER
0.52%

Source:National Sample SurveéiNSS) 73 round dated June 201€RISIL MI&A
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MSMEs are largely dominated by individuals (2017)

Entities Share in nhumber of MSMEs
Proprietorship 93.83%
Partnership 1.53%

Private Company 0.23%
Cooperative 0.13%
Public Company 0.04%
Others 4.24%

Source: IFC report dated November 2018, CRISIL MI&A

Nature of activity wise distribution of MSMEs

Manufacturin

Other
services 3?0/
33% 0
Trading

36%

Source:National Sample Survey (NSS)4#8und dated June 201E€RISIL MI&A

Top 5 states together form approximately 50% of total MSME units

142% 1, 00 Statewise distribution of MSMESs

10.1%

7.8% 7.5%
0/
6.0% 5.2%

5.4% 39
o 5% 42%  42%  41%  38%
8% 319
. l = =

Tamil Nadu
Maharashtra
Karnataka
Bihar
Andhra
Pradesh
Gujarat
Rajasthan
Madhya
Pradesh
Telangana
Kerala
Odisha
Jharkhand
Punjab
Others

Uttar Pradesh
West Bengal

Source:National Sample Survey (NSS)*8und dated June 201E€RISIL MI&A
Behavioural shift in MSMEs

Due to various initiatives and schemes by the Government, MSMEs have witnessed a behavioural shift which
expected to help them in gaining maeess to credit. Few examples of behavioural shifts are:

Formalization of MSMEs - Around 36% of total estimated number of MSMEs in India are registered under
UDYAM system

After the government revised the definition of MSMES (in June 2020), MSMEs thahteadisting MSME registration

8G\RJ $DGKDDU 1XPEHU RU 8%1 RU (Q Wetdr&quite¥ to réehifter tHdn@evesRinde( 0
UDYAM. Thereafter, in August 2020, the RBI issued a notification allowing financiers to obtain the UDYAM
certificatefrom entrepreneurs for lending purposes.

There has been a large push for formalization of MSMEs in recent years. In Fiscal 2016, MSMEs registered on tl
UDYAM portal (similar government portals) were almost 0.5 million which increased to approximateyniflib8
in Fiscal 2023, a growth of ~4,925%. As of April 2, 2024, close to 24.9 million MSMB8&% of estimated number
of total MSMEs in India) are registeredt UDYAM. Around 10.2 million twere registered on the erstwhile UAN
system. Like UAN, UDYAM ado offers free, paperless online and instant registration through a web portal. Small
businesses are not required to upload any documents or proof except the Aadhaar number for registration. Earlier C
registration was mandatory for UDYAM Registration lfnaim March 2021 onwards, it is exempted for those units
who are not eligible for GST registration. UDYAM certificate will teguired by MSMESs for taking benefit of any
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scheme of the Central government. The UDYAM portal is also integrated with the GeveéreMarketplace

3*HO" DQG WKH 7UDGH 5HFHLYDEOHYVY DQG 'LVFRXQWLQJ 6\VWHP

government procurement and have a mechanism for discounting their bills.

Estimated MSMEs in
India ~70 Million

UDYAM registration
~24.9 Million*

Note: *As of April 2, 2024, Source: MSME Ministry, CRIMI&A

Probable reasons for low registration rates

1. Earlier, the requirement was that companies that wanted to register under UDYAM had to provide thei
GSTIN. Since many entities have a turnover of less than Rs. 4 million and hence do not need to be GS
compliant, they were ineligible to register on the UDYAM system. This requirement was removed by the
MSME Ministry in early March 2021. It can be noted that, as per Ministry of MSME and Ministry of Finance,

the number of MSMEs having GSTINs are 13.62 millas of July 2023.

2. Low levels of awareness regarding the -mit of schemes, their eligibility conditions, paperwork
requirements and grievance redressal mechanisms could have also impacted the registration of MSMEs. .
per the NCAER Business ExpectatioBX UYH\ 3% (6"~ LQ 'HFHPEHU RI1 060(

aware of ECLGS launched by the Government@3VID.

Year-wise and MSME categorywise registration of MSMEs

Year/Cat FY16 FY17 FY18 FY19 FY20 Fy21* Fy22» FY23% FY24**
egory
Micro 421,516 | 2,147,908 1,344,612| 1,870,932| 2,248,730| 3,595,577| 4,975,082| 12,617,959 24,204,355
Small 70,866 216,558 | 166,259 | 241,187 | 302,299 | 400,525 | 172,432 | 435,885 | 612,878
Medium 2,631 8,592 6,584 9,426 11,229 35,541 11,294 39,854 55,745
Total 495,013 | 2,373,058| 1,517,455| 2,121,545| 2,562,258| 4,031,643| 5,158,808| 13,093,694 24,872,978

Note: * Based on UAN and UDYAM registrations, “Based on UDYAM registrations, $ Based on Udyam registrations as on De&2mber 20
stated in the MSME Annual Rep@022-23; ** UDYAM registrations as of April 2, 2024; Source: Development Commissioner Ministry of Micro,

Small & Medium Enterprises (DCMSME), UDYAM Registrations, CRISIL MI&A

Top 10 Statewise UDAYM registration of MSMEs

State Cumulative MSME Registration * Share in overall MSME
registration

MAHARASHTRA 41,79,249 17%
TAMIL NADU 24,66,205 10%
UTTAR PRADESH 23,50,559 9%
RAJASTHAN 17,82,284 7%
GUJARAT 17,77,652 7%
KARNATAKA 14,08,409 6%
MADHYA PRADESH 11,76,864 5%
WEST BENGAL 10,03,208 4%
BIHAR 10,02,995 4%
PUNJAB 9,30,556 4%

Note: (*) Based on Cumulative MSME registration as of April 2, 208#4://dashboard.msme.gov.in/Udyam_Statewise)aspx
Source: UDYAM Registrations, CRISIL MI&A

The top 5 states together accounted for approximately 50% of the total number of MSMEs registered on UDYAM &

of April 2, 2024.
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3.2

Increased data availability and transparency

With increased digital initiatives by the MSMESs, the shift towards their formalisation and digitisation has created ¢
plethora of data points for lenders that would help improve the efficacy of credit asseasthgmnadually enable
provision of credit to hitherto underserved customer segments. The lenders now have access to several data pc
through financial statements, Income tax returns, banking statements, GST returns, bureau checks, etc.

For example, wittn UPI, the quantum of persd@n-merchant payments has zoomed from Rs. 6.2 trillion in FY21 to
Rs. 30.7 trillion in FY23 and as of 9MFY24 reached around Rs. 35.6 trillion. UPI has increased banking transactior
materially, impacting significant increasetax compliance. This increase has created a digital footprint of customers,
which can be potentially used for credit decision making, along with other relevant parameters such as custornr
demographics, business details, credit score, and personal sitaftlee borrower. Demonetisation and GST have
further accelerated formalization of the Indian economy.

2YHUYLHZ RI 060( ILQDQFLQJ LQ ,QGLD

Modes of funding for MSMEs

MSMESs need credit for various purposes including term loan for expansion of business and working capital for dail
operational activities. These credit needs are being fulfilled by banks and NBFCs (including Fintech companies).

Additionally, there are seral schemes by the Government and institutions like NABARD and SIDBI which are
offered to MSMEs for supporting them in their businesses. Such schemes support MSMESs by facilitating collater:
free loans, subsidies on term loans for settipgand/or exparidg the business, promotion of innovation, marketing
assistance, technology enhancements, etc.

Banks and NBFCs offer various credit products based on the need of MSMEs. Such products include Loan agail
property, Supply chain financing, Inventory funditunsecured business loans, etc.

Loan against property: It is a secured business loans which is disbursed by financial institutions against the mortge
of property. The property act as collateral / security and therefore the financial institution cbargesatively lesser
interest rates than unsecured loans.

Supply chain finance (SCF): SCF consists of financing MSMEs against invoices and receivables as intermitte
collaterals. It includes providing cash to suppliers against receivables from buyers.

Inventory funding: Inventory acts as one of the most important factors for running business smoothly. Inventor
financing facilitate MSMESs to buy adequate inventories which could act as collateral for the loan. It helps MSMES ir
maintaining optimal stock lel®without impacting their cash flows.

MSME credit gap

High risk perception and prohibitive cost of delivering services physically have constrained formal lending to MSMES
The emerging selémployed individuals and micro, small and medium enterprise sggmkargely unaddressed by
lending institutions in India. MSME bureau coverage (Number of MSME borrowers to Total number of estimatec
MSMEs in India) is around 15% as of December 31, 2@2&ifce: TransUnion CIBIL Bureau, CRISIL MI&A

An IFC report titOHG )LQDQFLQJ ,QGLDYfV 060(V 1RYHPEHU HVWLPDWHC
trillion in FY17, of which only approximately 16% of demand was met through formal financing and consequently,
the MSME credit gajdefined as the gap between the dedhtor funds amongst MSMEs and the supply from formal
financiers)was estimated at Rs. 58.4 trillion. This gap was met through informal sources including moneylenders, ch
funds and personal sources from friends and relatives. The interest rate feotiress generally ranges between 30
60% per annum.

The credit gap is estimated to have further widened over the last 4 years due to slower economic growth in FY2
followed by the COVID19 pandemic in FY21. In FY21, the nationwide lockddwrcontain thespread of the
COVID-19 pandemic disrupted economic activity, hurt demand, impacted working capital needs and supply chai
along with future investments and expansions. Furthermore, government schemes post thd @afiBemic such
as the ECLGS scheme pided relief only to MSME units with existing loans from a formal financial institution.

As of FY24, the MSME credit demand is estimated to be around Rs. 138 trillion, of which 25% of demand is me
through formal financing. Assuming an increase of arol¥ annually in the demand for credit and the availability
of credit from formal sources, CRISIL MI&A estimates the credit gap to have increased to Rs. 103 trillion as of FY24
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Despite increase in MSME loans outstanding, large credit gap still exists

Rs trillion
/ 138
Afo
FY17 FY24E
m Credit Gap m Formal credit
Note: E: Estimated6 RXUFH ,)& UHSRUW RQ )LQDQFLQJ ,QGLDYfV 060(V GDWHG 1RYHPEHU &

$V SHU WKH ,)& UHSRUW WLWOHG )LQDQFLQJ ,QGLDYfV 060(V 1RYHPE
69.3 trillion in FY17, the addressable credit demand was at Rs. 36.7 trillion after removing demand from new MSME:
commercially unviable MSMEs aneghicro MSMEs that do not seek formal financing as these types of MSMEs
voluntarily go for informal source of credit on account of the process being much faster, some MSMEs are quite your
with no operational track record to prove their credit worthinesisedender and MSMEs which are estimating near
term bankruptcy. Out of the total addressable credit demand of Rs. 36.7 trillion (53% of the total credit demand of R
69.3 trillion) in FY17, formal source accounted for Rs. 10.9 trillion taking potentaltiressable credit demand gap

to Rs. 25.8 trillion (FY17) which represented MSME credit gap that could have been addressed by Financi
Institutions in the near term.

On the similar lines, as of FY24, CRISIL MI&A estimates the total addressable credihdeat Rs. 67.5 trillion out

of which current formal financing stands at Rs. 35 trillion taking the total addressable MSME credit gap to Rs. 32.
trillion which needs to be met by Financial Institutions. CRISIL MI&A expects total addressable credit demand
have increased on account of higher bank support, favourable government policies and increased lender focus v
tailored products and technological advancements. Technology and use of various data sources are helping lenc
analyse cash flow for NTNew to Credit) MSME customers faster and bring many MSMEs into the formal financing
QHWZRUN )XUWKHU WKLV GHPDQG LV H[SHFWHG WR JURZ DV WKH
increase in the coming years.

Even while the credit gapals increased, new MSME units continue to be set up across India. Between FY16 anc
FY22, 18.3 million units were set up, according to the Indian government registration data of MSMEs. Thus, thoug
a myriad of small businesses is set up every day in Incli@sa to credit remains a challenge. However, the industry
has witnessed an increase in access to formal credit to MSME, which could be attributed to the increase in the num
of UDYAM registered MSMEs.

Share of MSME borrowers (%) from outside top 50 cites

65.3% 65.3% 65.8% 65.7%

63.2% 63.2%/

FY19 FY20 FY21 FY22 FY23 9MFY24
Note: MSME portfolio considered as reported in the commercial bureau for the following borrower types: very small, micamdsmedium.

Top 50 cities for each year are considered as top 50 districts as per MSME portfolio outstanding in thaapgetaou
Source: TransUnion CIBIL, CRISIL MI&A

Share of MSME borrowers from outside top 50 cities have increased from 63.2% in FY19 to 65.8% in FY23 whict
indicates increasing penetration of lenders outside top 50 cities.
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Number of micro enterprises which have formal credit

in million 3.17 3.35 3.60 3.51
205 2.30
FY19 FY20 FY21 FY22 FY23 9MFY24

Note: MSME Credit considered as reported in the commercial bureau for the borrower type: Micro
Source: TransUnion CIBIL, CRISIL MI&A

Total number of micro enterprises having UDYAM registrations as of December 2022 .&rmillion. Therefore, it
can be noted that only about 29% of micro enterprises have formal credit outstanding as of FY23.

MSME finance market size and trends

In this section, CRISIL MI&A has considered loans (Term loan and Working capital) extend&iMBs as reported
in the commercial bureau.

The two pandemic waves were particularly tough for the MSMEs on account of no or fewer economic activities. Th
pandemic led frequent lockdowns and restrictions interrupted supply chains, demand and henbdityrofi the
MSMEs hence impacting the MSME portfolio outstanding. During FY23, the economy normalised with
industrialisation and urbanisation picking up. As a result, revenue increas/d or corporate India, while for
SMEs the growth was in thermge of 1113%. In line with the overall growth, MSME portfolio increased by 16.4%
yearon-year in FY23. This growth is driven by government support via the Emergency Credit Line Guarantee Schem
the reduction in turnaround time with the use of technobogy the increased loan supply from NBFCs. In line with
the growth of MSMEs, total MSME loan portfolio in the market have increased from Rs 15.5 trillion in Fiscal 2019 to
Rs 23.6 trillion in Fiscal 2023 at a CAGR of 11.2% and expected to grow to Rs 3Zrithi@n by Fiscal 2027. The
growth estimated is on account of recovery in economic activities and increasing demand from MSMEs.

Portfolio outstanding (Rs trillion) for MSME portfolio to grow at 14 -16% CAGR between FY24 and FY27

Rs trillion 42-43

ohGR s
oo
«7"/0“9 27-28 I

FY19 FY20 FY21 FY22 FY23 FY24E FY27P
Note: E: Estimated, P: Projected, MSME portfolio outstanding as reported in the commercial bureau for the following igpesvenicro, very

small, small and medium.
Source: TransUnion CIBIL, CRISIL MI&A
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Portfolio outstanding of semi urban and rural areas increasing over the last few years

FY19 FY20 Fy21 FY22 FY23 OIMFY24
m Metro mUrban m Semi-urban m Rural mOthers

Note: MSME portfolio outstanding as reported in the commercial bureau for the following borrower types: very small, micamdsmedium.
Source: TransUnion CIBIL, CRISIL MI&A

NBFCs have managed tarve out a strong presence in MSME loans due to their focus on serving the needs of th
customer segment, faster turnaround time, customer service provided and expansion in geographic reach. Over
years, the MSME portfolio of NBFCs have grown at adiasite than the overall MSME portfolio at a systemic level.
Thus, the share of NBFCs in total credit to MSMEs has increased to 12.6% at end of FY23 from 10.9% as of FY1
Going forward CRISIL MI&A expects the competitive positioning of NBFCs to remaongirgiven their strong
target customer and product focus.

NBFCs have 12.7% market share in MSME loan portfolio as of 9MFY24

FY19 FY20 Fy21 FY22 FY23 IMFY24
m Public sector banks m Private sector banks m NBFCs = Others

Note: MSME portfolio outstanding as reported in the commercial bureau for the following borrower types: very small, ralcemdsmedium.
2WKHUV LQFOXGH )RUHLJQ EDQNYV 6)S%oVMrce&TRaRSIHIQhTIBILYCRIFEIDNQSMY DQG 55%V
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Share of ticket sizes (Less than Rs 1 million, Rs 1 million to Rs 2.5 million, Rs 2.5 million to Rs 5 million and Rs
5miliontoRs 10 MIOLRQ ORDQV LQ 1%)&VY 060( SRUWIROLR RXWVWDQGLQJ

FY19 FY20 Fy21 FY22 FY23 IMFY24

m Less than Rs 1 million m Rs 1 million to Rs 2.5 million m Rs 2.5 million to Rs 5 million

= Rs 5 million to Rs 10 million m More than Rs 10 milllion

Note: MSME portfolio outstanding as reported in the commercial bureau for the following borrower types: very small, micamdsmedium.
Source: TransUnion CIBILCRISIL MI&A

Share of NBFCs in MSME portfolio of ticket size Rs 1 million to Rs 2.5 million has increased from 16.8% in
FY19 to 26.2% in 9MFY24

FY19 FY20 Fy21 FY22 FY23 IMFY24

m Public sector banks m Private sector banks m NBFCs m Others

Note: MSME portfolio outstanding as reported in the commercial bureau for the following borrower types: very small, ralcemdsmedium.
2WKHUV LQFOXGH )RUHLJQ EDQNYV 6)SoVMrce&TRaRSIHIQhTIBILYCRIFEIDNQSMY DQG 55%V
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Share of NBFCs in MSME portfolio of ticket size Rs 2.5 million to Rs 5 million has increased from 17.0% in
FY19 to 20.3% in 9MFY24

[ 4.6% |

FY19 FY20 Fy21 FY22 FY23 9IMFY24
m Public sector banks m Private sector banks m NBFCs m Others
Note: MSME portfolio outstanding as reported in the commercial bureau for the following borrower types: very small, mitemdsmedium.
2WKHUV LQFOXGH )RUHLJQ EDQNV 6)SoWrce&TRaRDHIGHITIBIL YORIFHIDVWQSAY DQG 55%V

Share of NBFCs in various ticket size brackets

26.2%
24.9%

22.2
21.49 20.3%
19.99 19 4%19 7%
16.8
14.1% 12.2%
11.5 127% 2 1;/2 6%
0, 0,
10.8 1.6% ®0.6h-2 %0 80/9 5;/000/ 10. 9 1029,
o 8. 5%
7 70/II I I I II i I I I 1
| 6% I I I I

Less than Rs 1 milliorRs 1 million to Rs 2.5Rs 2.5 million to Rs 5Rs 5 million to Rs 10Rs 10 million to Rs 50 More than Rs 50
million million million million million

BFY19 mFY20 mFY21 mFY22 mFY23 m9MFY24

Note: MSME portfolio outstanding as reported in the commercial bureau for the following botypes: very small, micro, small and medium.
Source: TransUnion CIBIL, CRISIL MI&A

NBFCs MSME portfolio in various ticket size brackets

Lessthan Rs 1 174.1 193.2 252.9 285.3 335.6 322.2 13.8%
million
Rs 1 million to Rg 266.0 349.9 423.9 478.1 626.5 664.9 21.3%
2.5 million
Rs 2.5 million to 262.7 341.0 379.6 418.3 522.2 563.5 17.4%
Rs 5 million
Rs 5 million to Rg 175.0 225.0 251.9 272.0 332.4 359.4 16.3%
10 million
Rs 10 million to 509.2 578.1 592.5 654.8 771.6 779.9 9.4%
Rs 50 million
More than Rs 50 306.2 3254 322.2 364.2 399.1 358.3 3.4%
million
Total 1,693.2 2,012.7 2,222.9 2,472.6 2,987.3 3,048.3 13.2%
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Note: MSME portfolio outstanding as reported in the commercial bureau for the following borrower types: very small, ralcamdsmedium.
Source: TransUnion CIBIL, CRISIL MI&A

Asset quality (90+ Days Past Due) of MSME portfolio

90+DPD ratio FY19 FY20 FY21 FY22 FY23 9MFY24
Public sector banks 14.5% 16.1% 16.3% 18.1% 16.9% 15.9%
Private sector banks 5.0% 5.4% 6.1% 5.5% 4.8% 4.4%
NBFCs 4.8% 7.4% 8.9% 10.0% 8.3% 7.5%
Others 16.0% 16.8% 16.8% 16.6% 15.0% 16.3%
Overall 10.2% 11.0% 11.3% 11.7% 10.4% 9.8%

Note: MSME portfolio outstanding as reported in the commercial bureau for the following borrower types: very small, ralcemdsmedium,
Others include SFBs, Foreign banks, RRBs, etc.
Source: TransUnion CIBIL, CRISIL MI&A

Loan against property (LAP) market size and trends

In this section, CRISIL MI&A has considered LAP as reported in the consumer bureau. LAP segment grew at a strol
pace with portfolio registering a CAGR of 15.1% from FY19 toFP24. Over the last few years, exysion in branch
network, more data availability and government initiatives like GST, UDYAM, and increasing formalisation of the
MSME segment has led to increasing focus of lenders, especially the NBFCs, on this space. NBFCs (including HFC
NBFC-Fintech)enjoy a market share of 35.4% as of December 2023 in LAP outstanding.

Loan against property can be obtained by mortgaging a residential or commercial real estate with the lender. The Ic
product can be used for personal or business objectivegotindalaried and seéimployed individuals are eligible

to apply. The main purpose of the loan is not strictly regulated and as it offers the financier security in the form of re
estate. As it is a secured loan, lenders offer a lower interest rata geasonal or unsecured business loans.

Portfolio outstanding for LAP grew at 15.1% CAGR between FY19 and 9MFY24

Rs billion i
GAGR 151% '
c 0172 6,509.2
4,770.1 5,018.5 I I
FY19 FY20 FY21 FY22 FY23 IMFY24

Source: TransUnion CIBIL, CRISIL MI&A

LAP portfolio outstanding of semi urban and rural areas increasing over the last few years

3.5% 3.1% 2.9% 1.2% 1.0% 1.0%
— —— —— o o0, | NPV B

16.2% 17.3%

FY19 FY20 FY21 FY22 FY23 IMFY24
m Metro mUrban m Semi-urban = Rural m Others

Source: TransUnion CIBIL, CRISIL MI&A
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NBFCs have 35.4% market share in LAP portfolio as of 9MFY24

32.5%

33.4%

46.5%

10.3%
FY19 FY20 FY21 FY22 FY23 9IMFY24

m Public sector banks m Private sector banks m NBFCs = Others

Note: Others include Foreign banks, SFBs, RRBs, Cooperative banks, etc.
Source: TransUnion CIBIL, CRISIL MI&A

Share of ticket sizes (Less than Rsrillion, Rs 1 million to Rs 2.5 million and Rs 2.5 million to Rs 5 million)
ORDQV LQ 1%)&VYT /$3 SRUWIROLR RXWVWDQGLQJ LQFUHDVHG IURP )<

44.2% 39.3%

0,
o 13.6% LE S
3 .6/o
12.3% : 16.9% 19.0% 19.1%
7.3% 9.8% 12.8% 14.6% 15.6%
FY19 FY20 FY21 FY22 FY23 9IMFY24
m Less than Rs 1 million ® Rs 1 million to Rs 2.5 million m Rs 2.5 million to Rs 5 million

Rs 5 million to Rs 10 million ® More than Rs 10 million

Source: TransUnion CIBIL, CRISIL MI&A

Asset quality (90+ Days Past Due) of LAP portfolio

90+ DPD ratio FY19 FY20 FY21 FY22 FY23 IMFY24
Public sector o o o o o o
e 6.3% 6.9% 7.4% 6.9% 5.9% 5.2%
Private sector 1.6% 1.3% 2.1% 1.4% 1.1% 1.1%
banks
NBECs 3.2% 5.2% 6.5% 6.7% 4.4% 4.0%
Others 3.9% 6.3% 12.1% 11.0% 9.8% 10.1%
Overall 2.9% 3.8% 5.1% 4.7% 3.6% 3.4%

Source: TransUnion CIBIL, CRISIL MI&A
Digital penetration

The lenders have been increasingly leveraging technology solutions and alternative data to source and underw
MSME loans. Such changes in MSME lending have been driven by

Digital/technological changes:
X E-commerce platforms (B2C and B2E)onnecting buyers and sellers
X Introduction of digital lending focused NBFQdse of technology to provide MSME lending
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3.3

X Low-cost internet data availabilitiacilitating increase in internpenetration

Government led initiatives:

X Introduction of UPI: Simplified reafime digital payments
X GST implementation: Simplified business taxes, Improved formalization of businesses
X Aadhaar based-KYC: Reduced documents requirements, faster TAT, AadRadN linkage facilitating

lenders to verify information
X ONDC: Facilitated adoption ofeommerce through open protocol
RBI-led initiatives:

X TReDS: TReDS is an electronic platform for facilitating the financing/discounting of trade receivables of
MSMEs thraugh multiple financiers

X Account aggregators: Act as a common platform which enable sharing and consumption of data from variot
entities with user consent

Above are some of the broad initiatives in the market which are assisting lenders to facilitatargM&ME lending
market by leveraging technologies and alternate data points.

Additionally, such technological changes have led to innovative, simple, andffaxgive processes.

Customer acquisition/Sourcing:Lenders can use big data analytics, satiatlia campaigns, partner with various
stakeholders such ascemmerce platforms, provide multilingual chatbots, mobile apps, etc. to generate leads, anc
acquire customers. This makes the application process convenient and quick and increases thaesaotcastoraer
onboarding.

Underwriting: Lenders can use alternative data points (direct and derived variables) to assess creditworthiness
borrowers. Usage of advanced algorithms to identify risk profiles and repayment ability of borrowers can lead t
sanctioning of loans to underserved and fieveredit customers within minutes.

Collection: Flexible repayment options can be provided with initiatives such-&G&H, UPI and other digital
payment options which make the collection process easier andseaelection efficiency.

With all these changes in the lending process, penetration of digital lending has been increasing in the past few ye
with lenders trying to provide all the services digitally to customers.

*URZWK GULYHUV

High credit gap in the MSME segment

As per estimates, less than 15% of approximately 70 million odd MSMEs have access to formal credit in any mann
as of March 2022. High risk perception and the prohibitive cost of delivering services physically hsivairoec
WUDGLWLRQDO LQVWLWXWLRQVY DELOLW\ WR SUR Y-ergptbyédUndiGdudls W R
historically. As a result, they resort to credit from informal sources. This untapped market offers huge growth potenti
for finandal institutions. As stated earlier, the credit gap was estimated at around Rs. 58.4 trillion as(8b20d¢:

)& UHSRUW QDPHG )LOQDQFLQJ ,QGLDTV 8dis\estinta@dtdhdvé @ideqedlfiRtier e E H
around Rs. 104 trillion as ¢fY24.

Increased data availability and transparency

With increased digital initiatives by the MSMEs, the shift towards their formalisation and digitisation has created ¢
plethora of data points for lenders that would help improve the efficacy of creedsassnt and gradually enable
provision of credit to hitherto underserved customer segments. For example, within UPI, the quantum @éperson
merchant payments has zoomed from Rs. 6.2 trillion in FY21 to Rs. 30.7 trillion in FY23 and as of 9MFY24 reache
around Rs. 35.6 trillion. UPI has increased banking transactions materially, impacting significant increase in ta
compliance. This increase has created a digital footprint of customers, which can be potentially used for credit decisi
making, along with ther relevant parameters such as customer demographics, business details, credit score, a
personal situation of the borrower. Demonetisation and GST have further accelerated formalization of the Indic
economy.
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Multiple data points can be used for credi assessment

Source: CRISIL MI&A
Increasing access and faster TAT

Due to availability of multiple data points and technology solutions, the lending process involving documentation
verification and processing of the transactions has evolved and now tade lesser time. Technology led
enhancements such as use of big data analytics and social media campaigns to acquire customers, use of direct
derived variables for underwriting, automated processes, minimum documentations, AadharkbéSedecount
aggregators, flexible repayment options due to simplifiedtiesé digital payments system, have helped in reducing
hassles, increasing access to credit for borrowers and faster TAT.

Growth in branch network of players in MSME segment

Over past fewyears, players offering MSME loans have expanded their branch network with the intent to serve «
larger customer base. For example, MSME lending focused players such-amFBasiness Finance Limited, SBFC
Finance Limited, Veritas Finance Private Liedtand Vistaar Financial Services Private Limited have together
increased their branches at CAGR of ~16% from FY21 to FY24. Share of borrowers from top cities in India has bee
on a declining trend indicating that lenders are shifting their focus on M$Miesal and semi urban areas. In the
future also, CRISIL MI&A expects lenders with a strong focus on MSME lending and healthy competitive positioning
to continue to invest in branch expansion. With increasing branch network, customer acquisition apereredtion,

share of MSME loans is also expected to increase.

Increasing competition with entry of new players and partnerships between them

More players in consumédacing businesses with a repository of data (such@sremerce companies and payment
service providers) are expected to enter the lending business, intensifying competition. For example, in June 201
Amazon India launched a platform for lenders and sellers, wherein sellers can choose loan offers from various lend
at competitive ratesnlAugust 2021, Meta (earlier known as Facebook) partnered with Indifi Technologies to provide
loans to small businesses that advertise on its platform. Lenders are increasing the use of digital platforms to he
automate and digitize loan sanctioning psschowever the borrower is required to possess documents for the initial
clearance as stated by the banks. Incumbent traditional lenders will increasingly leverage the network of their partn
and/or digital ecosystem to cressll products to existing stomers, tap customers of other lenders, and also cater to
new-to-credit customers. This will expand the market for MSME loans.

Robust government support

The government has special focus on the MSME sector on account of its economic contribution tocimy ecal
number of people employed in the sector. MSMESs in India come under the purview of Government of India, Ministn
of MSME, Khadi Village and Coir Industries Commission (KVIC). Government launched Udyam Assist Platform
(UAP) on 11" January 2023 tordnance formalisation of the economy. As oft®kcember 2023, 1.11 crore informal
micro enterprises have joined UAP to come under the formal economy. Government of India has also introducec
QHZ VFKHPH FDOOHG p30 9LVKZDNDU PR/DAprbdubtd and sevices Bf SiddR Hrtisads lamdl T
craftsman and ensure that their companies are a part of national and global supply chain. The scheme was launc
on 17" September 2023. The initial amount to be disbursed under the scheme is Rs. 13¢@0fcfive years from
FY23-24 to FY2728.

Relaxation in the threshold under SARFAESI Act from Rs. 5 million to Rs. 2 million for NBFCs

In the Union Budget 20222, for NBFCs with a minimum asset size of Rs. 1 billion, the minimum loan size eligible
for debt recovery under the Securitisation and Reconstruction of Financial Assets and Enforcement of Security Intere
Act (SARFAESI) Act, 2002 was proposed to be reduced from the existing level of Rs. 5 million to Rs. 2 million. The
objective of this move ito improve credit discipline while continuing to protect the interest of small borrowers. This
relaxation is expected to facilitate recovery from stressed books, help the NBFCs to improve their ability to recove
smaller loans and strengthen their ovefilancial health. More importantly, it acts as a deterrent to default and
enhances the enforceability of collateral for players focused on the medium ticket size LAP segment with loans of R
2 million =Rs. 5 million.
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Inclusion of retail and wholesale trale under MSME category

In July 2021, the Ministry of Micro, Small and Medium enterprises decided to include Retail and Wholesale trade a
MSMEs for the purpose of Priority Sector Lending and they would be allowed to be registered on UDYAM
Registration Podl. The move is structurally positive from lotgym perspective, as it will enable entities operating
LQ WKH VHIPHQW WR UHJLVWHU RQ *RYHUQPHQWTV 8'<$0 SRUWDO S
options/ benefits available to thetegory. ThismoveZLOO DOVR DLG LQ WKH IRUPDOLVDWLRC
financial support to small and maized retail businesses. By widening the scope of MSME to cover wholesale as well
as retail trade, this move also creates an additiopportunity for MSME lenders to increase their penetration and
business.

B3ULPH OLQLVWHUTV (PSOR\PHQW *HQHUDWLRQ 3URJUDPPH 30(*3 SUF

PMEGRP is a credit linked subsidy scheme to provide employment opportunigsgalnjishing new micro enterprises

in the nonfarm sector where margin money is provided to MSMEs availing loan from banks to set up new enterprise:
The maximum margin money provided under the scheme for setting up a new project is Rs 5 million factoragufa
sector and Rs. 2 million for service sector. @gging for the products and services of the units set up under this
scheme has been initiated. This will help the enterprises with creating market linkages. Since the scheme had b
launched in 208, and until 3&t November 2023 more than 9.29 lakh micro companies have benefited from the scheme
with margin money disbursed at Rs 31.17 Bn generating employment for around 6.80 lakh people.

Credit Guarantee Fund Scheme extended to cover NBFCs

One of tke major reasons why MSMEs are crestdrved is the insistence by banks or financial institutions for the
provision of collateral against loans. Collaterals are not easily available with such enterprises, leading-tisla high
perception and higher intexterates for these MSMES. In order to address this issue, the government launched thi
Credit Guarantee Fund Scheme under the aegis of the Credit Guarantee Fund Trust for Micro and Small Enterpri
(CGTMSE) in order to make collaterfibe credit availabléo micro and small enterprises. In January 2017, the
scheme was extended to cover systemically important NBFCs as well. Key eligibility criteria for this scheme are:

1) NBFCs should be registered with RBI and meet specified prudential norms.
2) the NBFC shoul have made a profit for the three preceding Fiscals at the time of enrolment.
3) the NBFC should be lending to micro and small enterprises with minimum 5 years of lending experience

minimum Rs. 1 billion of MSE loan portfolio, NPA level below 5% for MSE portfolio and average recovery
ratio of 90% for preceding three Fiscals at theetiofienrolment and

4) it should have longerm credit rating of at least BBB. The overall limit under the scheme has also been
enhanced to Rs. 20 million.

The scheme was revamped in the year 2023 with following new features:

1) Ceiling limit of guarantee covage raised from Rs. 20 Mn to Rs. 50 Mn
2) The annual guarantee fees was reduced from 0.75% to 0.37%
3) Increase in threshold limit from Rs. 0.5 Mn to Rs. 1 Mn for waiver of legal action

Guarantees approved under CGTMSE

Year Number of guarantee Amount d guarantees approved (Rs billion)
approved
FY19 435,520 302
FY20 846,650 459
FY21 835,592 369
FY22 717,020 561
FY23 1,165,786 1,048
January 2023 to November 202 12,50,000 1,460

Source: CGTMSE, CRISIL MI&A
Other government initiatives addressingstructural issues in the MSME market

Some of the other government and regulatory initiatives are detailed below:
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Standup India: It facilitates bank loans between Rs. 1 million and Rs. 10 million to at least one schedulec
caste or scheduled tribe borrovegrd at least oneoman borrower per bank branch for setting up a greenfield
enterprise.

Make in India: Launched with an intention to make India a global manufacturing hub, which in turn will
provide employment to numerous youths in India

Mudraloans: To fulfil funding requirement of MSMEs who were earlier left out by financial institutions;
credit guarantee support also offered to financiers.

59-minute loan: Online marketplace that providepiimciple approval to MSME loans up to Rs. 10 millio
in 59 minutes.

Unified Payments Interface 2.0 (UPI 2.0): Réale system for seamless money transfer from account

Trade Receivables Discounting System (TReDS): Institutional mechanism to facilitate financing of trade
receivables of MSMEs from corporatand other buyers through multiple financiers.

Factoring to support more participation from NBFCs: In an amendment to Factoring Regulation Act, 2011
the Lok Sabha passed the Factoring Regulation (Amendment) Bill in July 2021.

Further, there have been seal schemes by the government sucltSalseme for Promotion of Innovation, Rural
Industries and Entrepreneurship, Scheme of Fund for Regeneration of Traditional Industries, Micro and Sma
EnterpriseCluster Development Programme, MSME Champions Scheime, e

Key factors that contributed to high LAP growth are:

X

Quick turnaround time, lower interest rate, lesser documentatif:loans are disbursed in about half the
time taken for a secured MSME lodhis also offered at a lower interest rate thasecued MSME loans,
personal and business loans. LAPs require less documentation than other secured SME products, leading
fewer hassles for customers.

Greater transparency in the systett PRQHWL]DWLRQ *67 DQG WKH JRYHUQPHQ
have led to highdransparency in the system. This will keep pushing up loan amount eligibility of borrowers.
Formalization will also help many new borrowers come under the ambit of formal lending channels.

Rising penetration of formal channelscreasein penetration and availability of formal lending channels
outside the top 10 cities will eat into the market share of unorganized moneylenders.

Higher comfort for lenderd:enders are comfortable disbursing LAP loans, affétrs favourable risketurn
characteristics, compared with other MSMESs and unsecured loansalEbeyfer higher recovery in case of
default (supported by the Securitization and Reconstruction of Financial Assets and Enforcement of Securitie
Interest Act,2002) and better assetalitly, which is partly offset by lower yields.

Key factors that contributed to high supply chain finance growth are:

X

Digitization: The lenders are adopting technologies to facilitate supply chain financing for MSMESs. Lenders
are leveraging technology sdluts to prepare their own underwriting models for borrowers whose credit
history is not available. Such credit assessment processes are proving to be more efficienieffied toost

TReDS:TReDS is an electronic platform for facilitating the financinggdunting of trade receivables of
MSMEs through multiple financiers. It solves the cash flow problem of MSMEs and therefore is becoming
popular platform and promoting supply chain financing in India.

E-commerce platforms:¥€ommerce platforms (B2C aB2B) have been rapidly expanding their footprints
beyond metro cities. These platforms are good marketplace for MSMEs and contribute a good share in the
revenue. Lenders are utilizing such platforms to provide supply chain financing to MSMEs on these
platforms.

Government led initiatives: Various government led initiatives and policies such as UPI (simplifigcheeal
digital payment system), Aadhaar baseld¥C (facilitating reduced documents requirements, simplifying
documents verification), GST implemtation (simplified business taxes, improving formalization),
introduction of account aggregators, etc. are aimed at promoting financial inclusion and digitization to suppot
MSMEs and boost supply chain financing.
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Key factors that contributed to high inventory funding growth are:

X

Seasonal demand fluctuations: MSMEs which are into seasonal business such as food processing off
experience fluctuations in demand based on seasons or market trends. Therefore, it requires them to maint
sufficient inventorylevels to meet customer needs.

Expansion of MSMEs: MSMEs keep expanding their business as and when it is feasible for them. To expar
and scale their operations, they need additional funds to procure raw materials and/or store more inventory

Exportopportunities: MSMESs contribute almost 45% in export market. MSMESs engaging in export activities
need financing to build up inventory levels to meet international demand and deliver orders within time.

Key factors that contributed to high construction finance growth are:

X

SBUEDQL]DWLRQ ,QGLDTV RQJRLQJ XUEDQL]DWLRQ OHDGV WR |
Growth in real estate sector driven by increasing urbanization and rising disposable incomes fuel demand f
construction finance for resdtial and commercial projects.

RERA implementation: Real Estate Regulatory Authority (RERA) Act, 2016, aims at increasing transparency
DQG DFFRXQWDELOLW\ DW EXLOGHUVYT HQG 7KH SXUSRVH RI WK
E X\ H U \iyeBt@psGmoney and avoid delays in completing the projects whicirirhave provided a boost

in real estate investments.

Government initiatives: Government initiatives such as PMAY and Smart cities have stimulated constructior
activities and irturn driive the need of construction finance. Further, the focus on infrastructure development
including roads, bridges, airports, etc. creates opportunities for construction financing.

Further, macro factors like overall economic growth, private sector patiariptorough Publi€Private
Partnerships and FDI are driving growth of construction financing market in India.

Threats and challenges in MSME loan segment

MSME lending segment is expected to witness a rapid growth in the upcoming fiscals, howeveretadesvaisks
associated with lending to this segment.

X

Inadequate credit history of borrowers: Generally, small borrowers often lack credit history which is
necessary for underwriting. Additionally, they do not have the financial capabilities to inveaintaining
proper accounts due to which it becomes difficult for lenders to assess their creditworthiness.

Borrowers susceptible to policy and regulatory changesOwing to the highly dynamic industry
environment, MSMEs are vulnerable to policy and regmathanges to which they might not have a
capability to cope with.

Borrowers lack liquidity and are vulnerable to cash flow challengesMSMEs often face delays in
payments which significantly impact their cash flow cycle antliin impact their repaymebehavior.

Borrowers are unable or unwilling to share all information: Borrowers usually do not have all the required
information available because of which lenders cannot assess the borrowers in a better manner.

MSMEs lack updated technology as comparedot large companies:Large companies have higher
sophistication of technology, which MSME players lack owing to low capital; hence they face the risk of
getting outdated.

Inadequate financial literacy: MSME owners often lack financial expertise. The lacKimdincial literacy
may lead to poor financial planning.

High level of competition in the MSME SegmentOwing to a rise in the number of NBFCs in India, the
overall MSME landscape has become very competitive.

Operational Statistics of Players into MSMEfinancing

Some of the players which are into MSME financing are as follows:
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4.1

Players MSME MSME CAGR MSME Average ticket | LTV % Gross
AUM AUM FY24 (FY20- portfolio size (Rs (FY24) Stage 3
FY20 (Rs | (Rs million) FY24) as % of million) (%) of
million) overall MSME
portfolio portfolio
(FY24) as of FY24
Hero 53,795 1,07,798.2 19.0% 20.8% N.A. N.A. N.A.
Fincorp
Limited
Fedbank| 38,382 1,21,919 33.5% 66% 2.2 (LAP) 54% 1.9%
Financial
Services 2.4 (Business
Limited* |oan)
Five Star| 38,920 96,406 25.5% 100% 0.4 40% 1.4%
Business
Finance
Limited
MAS 54,114 81,190 10.7% 80% 2.0 N.A. 2.3%"
Financial
Services
Limited
Veritas 13,007 49,228 39.5% 86% N.A. N.A. 1.8%"
Finance
SBFC 10,792 57,040 51.6% 84% 1.0 44% 2.4%"
Finance
Limited®
Vistaar 18,790 31,32¢ 18.6% 100% 0.681t0 2.% 45% to 3.79%
Finance 5494

Note: ($) For Secured MSME portfolio, (@) MSME, Construction finance and Unsecured working capital loan portfolio, (#pLlARIaess
loan, LTV for Mortgage loans, (*) for overall portfolftFY23 numbers.
Source: Company Reports, CRISIL MI&A

3HUVRQDO /RDQV

6WURQJ GLVEXUVHPHQWY HVSHFLDOO\ IURP 1%)&V DQG LPSURYLQJ
ILVFDO

The amount of personal loans outstanding has increased from Rs 4.1 trillion in Fiscal 2019 to Rs 10.5 trillion in Fisc
2023 at a CAGR of 26.8%, driven by the rise in reye, increasing lender focus on Tier 1 customers and beyond and
a structural shiftd a consumption led leveraged economy. Personal loan outstanding stood at Rs. 12.3 trillion in th
9-month ending fiscal 2024 and is likely to touch ~Rs18%rillion in fiscal 2026. Personal loan segment is expected

to outpace the overall retail segmevith a CAGR of 1920% in comparison to overall retalAGR of 1718%
between fiscal 2023 and fiscal 202the growth is going to be driven by healthy momentum in banks supported by
their higher customer base in tier 1 cities. Parallelly, NBFCs wouldccalstinue to display aggressive growth in their
personal loan book. NBFCs build their retail book through letiedet-size personal loans and focus on growth in tier

2 and below cities. Banks focus on the salaried middkegroup borrowers and have a kigshare in tiefl cities as
compared with NBFCs. End use of the personal loan can range from education loan, medical loan, travel loan, marri
loan, loan for selemployed and ser@mployed and other categories as personal loan anesatured segmewnith
minimal or no enelise monitoring

Personal loan outstanding to cross Rs 17 trillion in fiscal 2026
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4.2

(Rs. Trillion)

17-18

. _3% 10.5
CAGR:2°
8.0
6.4
5.3
: I I
FY19 FY20 FY21 FY22 FY23 9M FY24 FY26P
Rise in newage fintech lenders ,QFUHDVLQJ OHQGHUVTY I Structural shift to a consumption led leveraged

beyond economy

Note: P- Projected
Source: TransUnion CIBIL, CRISIL MI&A

The personal loan industry witnessed a CAGR of 26.8% from fiscal year 2019 to 2023, exhibiting credit expansio
across both banking institutions and NBanking Financial Companies (NBFCs). This iige trajectory was
underpinned by the emergence of financial technology (fintech) companies and digital platforms. In response to tt
market trend, the RBI has implemented stricter regulations concerning consumer credit. Specifically, the RBI he
increased the risk weight attached to unsecured consumer loans by 25 percentage points, raising it to 125%. |
increasing the risk weight associated with unsecured consumer loans, the RBI is setting a foundation for a more sec
and sustainable credit environmieWhile these measures are expected to impact growth in the short term, but it is
expected to promote stability and resilience in the industry over the long term, ensuring a healthier growth trajecto
in the future.

*URZWK 'ULYHUYV

Some of the factors vith are favourable to the growth of personal loans in the coming years:
Low penetration in India

As discussed in NBFC section, India has the lowest household Credit to GDP ratio compared to many other economi
,QGLDTV KRXVHKROG W kEt@doWw 3v¢ras*of3IRYR0ORA. Fhelindebtedness of households, or more
precisely househol@reditto-GDP ratio of a country, is a suitable indicator to measure the future potential of the
personal loan segment. With lenders focusing on increasing peéoetn undeipenetrated areas and amongst under
penetrated customer segments and with personal loans increasingly becoming more accessible to consumers
digital customer acquisition and engagement channels, this ratio is expected to increasenoegiutheterm.

Changing lifestyles and spending habits

Favourable consumer demographics, rising incomes, and higher aspirations, coupled with increasing comfort
availing loans to meet funding needs augur well for the personal loan market. This handeérthe prominent
factors in personal loan growth. With the rise in disposable incomes and favourable consumer demographics, this tre
is expected to continue going forward.

Increased participation from semiurban and rural area

As Banks will continugo focus on the salaried midedgegroup borrowers to grow the loan book and retain a higher
share in Tier 1 cities, On the other hand, NBFCs will build their retail book via {tieket-size personal loans and
maintain focus on growing their Tier 2 almver city base (semirban and rural areas) while focusing on bridging
the financing gap for seémployed, lowincome, younger generation, and smatieket-size borrowers though wise
spread branch network in remote areas.

Increase in potential custoner base through higher formal sector employment

The number of employees registered with the Employee Provident Fund Office (EPFO) has risen over the yea

Another notable factor is that the proportion of employees in EPFO in {86 &fe bracket are the majority. This

uptick in the population of young individuals with purchasing power entering the formal sector has aided person:
194



4.3

loan growth in the past and will continue doing so in the future.

Age wise numbers of employees registered with EPFO

in thousands

CAGR: CAGR: CAGR: CAGR: CAGR:
0, i 0, . O/
17.2% 2%.76%%3’700 29.7% 32.2% 35.9%
3,453 3,418"
3,226 3,075
2,953 ) » 812
2,672 '
2,389
2,144 2,104 . 8622’049 2,289
1,661 1,836
1,329 1120
938 !
18-21 22-25 26-28 29-35 More than 35
Age group

2020-21 m 2021-22 m 2022-23 m 2023-24E
Source: EPFO, CRISIL MI&A

Increasing usage of nortraditional data in credit decisionmaking, enhancing the comfort level of lenders

Digital lending has significantly reduced the document collection time and streamlined the entire lending proces
thereby educing the TAT. The introduction of paperless procedures in India has revolutionized loan applications
Credit assessments can now be conducted without the need for physical documentation. Moreover, there is a grow
trend of utilizing alternative datauch as mobile phone usage, payment behavior, and social interactions, for credit
decisionmaking. NBFCs and fintechs are at the forefront of leveraging predictive analytics such as Al and machin
learning to analyse digital footprint mobile phone data asluable source of customer information in order to assess
the creditworthiness of the borrower. This data provides valuable insights into customer location, travel habits, incon
and expenditure patterns, available cash flow, and repayment historyoahible utilized to underwrite the borrowers

and provide personal loans.

BHUVRQDO ORDQ PDUNHW VLI]H

The personal loans segment, with its attractivemskard potential, has become highly competitive over the past few
years with aggressive competition frdnoth banks and NBFCs. The market is dominated by banks on account of their
wide presence, large customer base which helps with cross selling and lower interest rates as compared to NBFCs.
to fiscal 2020, NBFCs have grown much faster than banks isphise, partly supported by low base and the advent
of new players in this segment. In recent years, players have been focusing more towards retaining their customer k
as the majority of unsecured loans originate through cross selling. Apart fronotraldiénders (banks and NBFCs),
entry of several other players such as P2P lenders, fintech companies, etc. in the segment makes the segment 1
competitive.

Where banks are offering pepproved loans to their existing customers, NBFCs on the otherdranttying to
increase their focus by diversifying portfolios through cross selling. New age digital NBFCs are focusing on acquirin
and lending to customers which are largely underserved by the incumbents like traditional NBFCs and banks al
penetrate dgEer into hitherto unpenetrated segments.

Large NBFCs focus on individuals with good repayment capabilities (mostly salaried customers). However, there a
many small NBFCs and fintech companies that extend small ticket sized personal loans to custhrioevsmgr no

credit score and charge relatively higher interest rates to compensate for tSenadkand miesized NBFCs have

also been innovative with products such as pay as you go, check out finaneinqgwiida card companies, and very
short temire loans (&6 months). This has helped them stay relevant despite higher interest rates, even among salari
customersA number of NBFCs also cross sell personal loans to existing customers who have taken other loans fro
them and have a good repaymeatk record.

NBFCs have outpaced banks in terms of growth in credit outstanding, leveraging their specialized focus and extens
branch network to reach remote areas. This coupled with high contribution from the digital platforms, drove year o
year growh to a significant 57% leap in fiscal 2023. The credit growth of banks on a higher base was healthy aroun
27% in fiscal 2023 spurred by credit demand and aggressive focus on retail portfolio. Additionally, with a salariet

195



customer base coupled with relatiy higher share of ter FLWLHY LQ WKH SRUWIROLR WKH EI
lower cashflow disruptions, thereby realizing a relatively better asset quality performance compared to NBFCs. In t
case of NBFCs, with a higher share of the-selfpbyed segment coupled with higher share of tier 2 and lower cities

in the portfolio, the asset quality was relatively weaker compared to banks.

With NBFCs growing faster than banks, CRISIL MI&A expects NBFCs to increase their market share further in fisca
2024. NBFCs have seen a sharp rise on account of an aggressive strategy and a low base. CRISIL MI&A expe
NBFCs to sustain the pace of growth and capture share from banks. Fintech companies and NBFCs compete fierc
with banks even though they caterdifferent consumer segments.

Share of NBFCs and fintechs in personal loan outstanding has increased in the past few years

1.1% 2.0% 4.6%

85.0% 83.9% 77.7%
15.8% 14.0% 14.1% 17.7%
FY19 FY20 FY21 FY22 9M FY24

m NBFC mBanks m Fintechs

Source: TransUnion CIBIL, CRISIL MI&A

Share of NTC and ETC for NBFCs in personal loan outstanding

1.4% 1.5% 1.0% 1.8%
FY19 FY20 FY21 FY22 FY23 9M FY24
BETCENTC

Source: TransUnion CIBILCRISIL MI&A
Asset quality of NBFCs closer to prepandemic levels in fiscal 2023

Personal loans are an unsecured segment with minimal or nasenchonitoring. Gross ngeerforming assets
(GNPAs) of major players increased in FY21 and FY22 on account gfath@emic with cashflow disruptions for
borrowers with already weaker credit profiles. The collection efficiency improved in the second half of FY22 and
stabilized in FY23. In line with this, GNPAs for NBFCs stood at 8.2% as of March 2023, as compaf®d as®f

March 2022. As of 9nonths ending fiscal 2024, GNPAs for NBFCs increased to 10.1% on account of increase in
GNPAs from rural, semaiirban and urban areas in the portfolio. Given the unsecured nature of segment, asset qualif
will always be a key mnitorable.

GNPAs (90+ DPD) trend for NBFCs in personal loan segment

11.5%
10.1%
8.1% 8.2%
3.3% 4.1% I
FY19 FY20 FY21 FY22 FY23 IM FY24

Source: TransUnion CIBIL, CRISIL MI&A
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Ticket wise GNPAs (90+ DPD) trend for NBFCs in personal loan segment
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Threats and challenges irpersonal loan segment
Unsecured loans

Personal loans are unsecured in nature and carry very high risk for lenders. In case of defaults by borrowers, it becol
very difficult for the lenders to recover the loan amount and therefore NPAsdadheent are quite high as compared
to other segments. This may affect the overall profitability of lenders.

RBI increases risk weight on assets for unsecured lendingencompassing personal loans and credit card loans

The RBI hasheightened the risk weiglatttached to unsecured consumer loans by raising it to 125%. This move is
intended to temper growth in the rapidly growing consumer credit segment & monitor dependence on bank borrowin
of NBFCs. This move is to have considerable impact across the glaygr such as banks, NBFCs and Fintechs. For
banks, impact on capital adequacy ratio (CAR) will not be material, as banks are well capitalized and would hol
sufficient capital buffers in managing the impact but could see the possible increase in ledifgy personal loans,

and slight impact on incremental loan growth. For NBFCs, there would be an increase in cost of funds because
increase in risk weight for bank exposure to NBFCs. In result, NBFCs could increase relianceconvestible
debentues (NCDs) or bonds in the medium term. Also increase in capital buffers to lead to decline in CARs acros
NBFCs which are not well capitalized resulting dilution of return on equity (RoE). As RBI urged underwriting models
of fintechs players to be strehgnhed and to be relooked at, this could result in an increase in operating expenses
reduction in loan origination in unsecured personal loan segment and increase in need to raise capital for maintain
CAR levels. In effect, this regulatory adjustmenatidicipated to have a notable impact on the growth momentum in
the short to medium term across the player group.

The exuberant growth and entailing risks

Ease of borrowing, innovative products such as travel now, pay later (TNRtpshequated monthipstalments,
burgeoning lifestyle expenses, etc., have contributed significantly to the rise in demand for personal loans. Broac
factors driving growth also include demographic shifts, especially the younger demographic, formalization of
economy, evolutn of fintechs, adoption of digital payment systems, influence of India stack and digital footprints,
along with broader coverage of credit bureaus. On the supply side, banks and NBFCs have put an aggressive focu
the retail segment, including housinggtail, auto and unsecured personal loans. For personal loans, improved
underwriting capabilities of banks and NBFCs (including fintechs), due to better availability of information and
technology, have been the primary growth drivers. Personal loandareritly riskier due to the absence of collateral,
which means in cases of borrower default, the lender's ability to recover the outstanding amount is compromised.

From an assejuality perspective, higher caution is required for-bank lenders since GM\s continue to be
elevated. With focused high doukdéeit growth in unsecured loans, lenders need to be cautious when onboarding
loans with a weaker credit profile to prevent asset quality deterioration or higheoftsiteligher inflation, coupled

with stagnant income, could also cramp a borrower's repayment capability. On top of that, the rise in personal loa
was also driven by overleveraging of borrowers in addition to tapping new customers. This overleveraging at th
borrower end could augment asgjuality vulnerability.
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Profitability of NBFCs in personal loan segment estimated to improve subsequently

In the personal loans segment, the NIMs remain reasonably attracthd®®i. However, the impact of credit costs
associated with unsecured lendoantinues to influence the overall profitability. In FY20, the Return on Assets (RoA)
for personal loan portfolios stood at a healthy 2.5%, reflecting strong performance. However, FY21 saw a decline
1.3% due to elevated credit costs driven by uncditgimelated to the Covitl9 pandemic.

In FY22 and FY23, there was an improvement in profitability which can be attributed to recovery in demand.
increasing spreads and improving credit cost. Additionally, operational efficiencies are expected toasqkgsss
embrace technological advancements, resulting in lower operating expenses (Opex). Notably, there is a shift
sourcing practices. NBFCs are reducing their reliance on Direct Selling Agents (DSAs) in favor efetings
strategies and digitaburcing modes. This transition aims to reduce costs and improve customer acquisition efficiency
In FY24, profitability is expected to improve further largely on account of the improvement in credit cost.
Nevertheless, credit costs are expected to reateirated in the near term as players continue to expand their customer
base and target ti&x and tief3 areas.

ROA estimated to have improved in FY23 and is expected to remain stable in near term

FY20E FY21E FY22E FY23E FY24E
NIMs 9.8% 9.6% 9.9% 10.1% 10.1%
Opex 4.4% 4.6% 4.5% 4.4% 4.3%
Credit costs 2.7% 4.2% 3.6% 3.2% 3.0%
Posttax RoA 2.5% 1.3% 1.9% 2.4% 2.6%

Note: E +Estimated, P+Projected
Source: Company reports, CRISIL MI&A

2YHUYLHZ RI 9HKLFOH )LQDQFH 6HFWRU LQ ,QGLD

Vehicle finance segment is closely linked with the macroeconomic environment and underlying asset sales. Ti
segment withessed muted growth during FY21 and FY22 on account of pandemic induced disruptions and shorte
of semiconductors. During FY23, withasing of semiconductor shortage and pgmdemand of passenger vehicles
supported uptick in car and utility vehicle (UV) volumes. In the-twweeler segment, sales are expected to be driven
by scooter and bike sales with recovery in rural demand and wngrairban sentiments along with rise in EV
penetration. Commercial vehicle sales are expected to experience a resilient growth in FY24, this growth is support
by increased government spending, robust replacement demand. Along with new vehicles,iceesaleh are also
gathering momentum which is expected to continue over the medium term primarily with entrance of new players |
the segment.

Vehicle financing constitutes a significant portion of the NBFCs and banks' lending portfolio. NBFCs feee fie
competition from banks, particularly in the new car loan category as the lending rates offered are lower as compar
to NBFCs. However, within the vehicle financing segment, NBFCs have established a strong holding in the used c:
two-wheeler and commmeial vehicle financing segments over time due to their greater ability to tap rural markets by
offering loans at rates much lower than those of unorganised peers.

2YHUYLHZ Rl YHKLFOH VDOHYV

Two-wheeler sales stood at 18.5 million units in FY24, expected to record strong letegm growth

Two-wheeler sales stood at 17.4 million units in FY20, in FY21 & FY22, sales continued to be under pressure wit|
sales witnessing a fall of ~17% and ~13%-¥21 and FY22 respectively, due to the debilitating impact of Ga9id

on consumer incomes, especially in the lower midthss segment, and emergence of work from home model. In
rural India as well, the decline in manufacturing and service sector pdtivtihe immediate aftermath of Covi®

hurt demand, albeit lesser than in urban areas.

Sales of twewheelers in India has grown from 15.2 million units in Fiscal 2021 to 18.5 million units in Fiscal 2024 at
a CAGR of 6.8%, spurred by the rise in personability needs and growing financial inclusion. In FY23, twheeler

sales witnessed significant growth of 19% yemtyear on a low base due to improving demand sentiments and
normalization of economic activities and mobility. Growth continued in FY2#h two-wheeler sales reaching 18.5
million units growing at 13.5% yeamyear from Fiscal 2023. Generally, retail economic activities increase in India
post monsoon period that is post September (if normal monsoon happens). In particular, demandifeeters
generally peaks during the festive season between August and November.

The reason for this decline in growth is attributed to significant price hikes witnessed in-twbéeler segment over

the past few fiscals, affecting both ownership and &iipn costs and subsequently dampening consumer sentiment.
The acquisition price for an entigvel twowheeler has surged by approximately48% since FY19 due to the
implementation of safety norms, B8 compliance, and higher input costs.

198



Hero MotoCorp Ltd. was the largest twewheeler manufacturer in India in terms of domestic unit sales of two
wheeler in Fiscal 2024 followed by Honda Motorcycle & Scooter India (Pvt) Ltd.

Two-wheeler domestic sales (in million units) FY24
Hero MotoCorp Ltd. 5.4
Honda Motorcycle & Scooter India (Pvt) Ltd 4.5
TVS Motor Company Ltd. 3.3
Bajaj Auto Ltd. 2.3

Note: Sales include Internal combustion engine (ICE}wheeler and Electric twavheeler. Twewheeler EV data excludes Telangana and does
not include low speksales.
Source: SIAM, SMEV, CRISIL MI&A

Two-wheeler sales stood at 18.5 million units in FY24, expected to grow at a CAGR e18% till FY27

million units 8-10% CAGR 24
21.2 /

18.5

. ] I I
FY19 FY20 Fy21 FY22 FY23 FY24 FY27P
Rise in personal mobility needs Rising household income Growing financial inclusion

Note: P:Projected, Source: SIAM, SMEV, CRISIL MI&A

Electric two-wheelers expected to contribute ~232% of domestic twewheeler sales by FY28, adoption to ramp
up

In order to curb pollution levels, electric vehicles (EV) are gaining global interest. In Indidl asleatric vehicles
are gaining popularity as the government is extending support via Faster Adoption and Manufattdyimgd and
Electric (FAME)2 vehicles and tax rate cuts to give a boost to EV adoption. Electrwh&eler sales stood at 944
thousand units in FY24, witnessing an ~30% rise from last fiscal while in FY23 electriwhweler sales rose ~188%
from 252 thousand units in FY22. Electric tmtneelers now account for 5% share in overall-tmieeeler sales
witnessing a significant rise imarket share from ~0.1% in FY19.

Two-wheeler electric vehicle sales stood at 944 thousand units in FY24, rising 30% from last fiscal

in thousand units 944.1
728.1
252.6
28.0 26.8 44.8
FY19 FY20 FY21 FY22 FY23 FY24

Source: SIAM, SMEV, CRISIL MI&A
Rural regions accounted for 61% share of total two wheelers registered in FY23

Rural regions account for ~61% of total two wheelers registered as per Vaahan in FY23, primarily dominated b
motorcycles while the scooter segment has a higher penetration in the urban segment. Rural regions have been ab
dominate the twavheeler segmnt primarily due to rising finance penetration due to a deeper distribution network
and improving incomes on back of three of five normal monsoons.

Rural road connectivity has also played an important role in drivingsiaeler sales, acting as an in@multiplier
in the rural economy. In the urban areas, demand is expected to be aided from multiple ownership and increase
demand from Tier 2 cities and rising EV penetration in the scooter segment.
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Rural regions dominated the twewheeler segment with61% share as of FY23

FY19 FY20 FYy21 FY22 FY23

m Rural = Urban

Source: Vaahan Registration, CRISIL MI&A
Factors influencing two-wheeler demand
Industry grappling with price hike due to BS VI transition in times of subdued demand

In FY21, with the launch of BS VI models, prices of motorcycles smed by 1415% depending upon models. Due

to the introduction of fuel injection technology in place of carburettor, the price of BS VI two wheelers went up. It
mustbe noted that price impact in economy segment models is the highest because it requinesnnt@eshnology
upgradation.

Rural demand recovered in FY23 and FY24 after being under pressure in FY21 and FY22

It has been observed that rural income growth isrgoortant determinant of twavheeler demandRural income is a

major driver for motorcyclsales as it contributes about ~&8% of total sales. As of FY23, motorcycles account for
~63% of overall twewheeler volumes whereas scooters account for ~30% and the rest are mopeds and EVs. In FY2
farm family income is expected to decline marginaMowever, other sources of income such as MNREGA,
remittances will improve leading to uptick in incomes.

Income per farm family has been analyzed which includes income from cultivation, MGNREGA and dairy accounting
for around 4550% of the total rural incom In FY23, it increased by ~10% due to higher acreage, productivity, and
increased government procurement. Income from MGNREGA reduced by ~9%rygaar whereas income from
dairyincreasedearon-year on account of increased production and realizalibe. remaining share of the rural
income comes from activities such as construction, poultry, and other informal jobs where income levels are expect
to have contracted.

Looking at the nofarm income, rural infrastructure also has a pronounced impact on rural incomes and, in turn, two
wheeler sales. As of June 2023, 6.45 Lakh km road length was sanctioned under Pradhan Mantri Gram Sadak Y oj
(PMGSY-I) out of which 6.22Lakh km road has been completed. Under PMGI54 total of 0.50 Lakh km road
length was sanctioned and 0.49 Lakh kms has been completed as of June 2023. UndefIPNGSIél of 1.02

Lakh km road length was sanctioned, and 0.62 Lakh km has been ceoirgedf June 2023.

Structural reforms in the electric vehicle space

FAME Scheme Phase I+The Ministry of Heavy Industries, launched FAMEagter Adoption and Manufacturing

of Electric and Hybrid Vehicles in Indiggcheme Phase | in 2015 as parttefNational Electric Mobility Mission

Plan 2020, with an aim to promote electric vehicles in India by providing subsidies to manufacturers and infrastructu
providers of electric vehicles.

FAME Scheme Phase lIxPhase Il of the FAME Scheme commenced fiSipril 2019 with an outlay of Rs. 100
billion, this phase aims to generate demand by supporting 0.07 lakh eBuses,-8 \kteelers, 0.55 lakh4€Wheeler
Passenger Cars and 10 lak® @heelers. The scheme focuses on electrification of public &dheansportation and
creation of charging infrastructure. On June 1, 2023, the government reduced the FAME subsidy incentive cap fro
40 percent of a vehicle's value to 15 percent and capped the subsidy to Rs 0.1 Lakh per kWh of battery from Rs 0
Lakh per kWh earlier. Due to which, manufacturers had to increase the prices of their electric scooters, the scher
ended on 31March 2024.

PLI Scheme: The key objectives of the PLI Scheme are to provide financial incentives to boost domestic
manufacturing oadvanced automotive technology products and attract investments in the automotive manufacturin
value chain. It focuses specifically on EVs and Hydrogen fuel cell vehicles and their compdrenLI| scheme,
introduced for the vehicle and vehicle compats sector has gathered proposed investments worth Rs 676.9 billion
against the target estimate of investment of Rs 425 bhillion over a period of five years.
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GST reduction on EVs: The 36" GST Council Meeting held in July 2019 reduced the GST rate otrieleehicles
from 12% to 5%. However, lithiuron batteries and charging stations attract 18% GST.

Passenger Vehicle sales stood at 4.2 million units as of FY24, witnessing a growth of ~8% from FY23

In FY24, passenger vehicle sales stood at 4.2 milliats gmowing at 8% from FY23, steady rise in income, robust
sales from new models launched and facelifts of existing popular models are expected to contribute to incremen
sales coupled with healthy demand from the cab segment. New model launchesputhepV category along with
healthy demand for other models launched recently supported sales.

Passenger vehicle sales stood at 4.2 million units as of FY24, withessing a growth of ~8% from FY23

GR 5.0-5.2
6_80/0 CA
11.0% CAGR 4.2 /
3.9 )

3.1

in million units

2.8 2.7

FY20 FY21 FY22 FY23 FY24 FY27P

Note: P: Projected, Source: SIAM, CRISIL MI&A

The number of households owning cars grew to 8% (National Family Health Survey2 20ft6m 6.3% (National
Family Health Survey, 201%6). Increased focus on mid SUV segment, timely facelifts of existing models, and the
availability of a wide range of vents across the price spectrum, along with higher finance penetration, have enablec
positive demand sentiment in the PV segment. Going forward, CRISIL MI&A expects car sales to gr8%b at 6
CAGR from FY24 to FY27, anticipating continuous improvementaoin®mic activities, increasing average income
and affordability of vehicles, moreover entry of new players in the UV segment is expected to aid traction with rise i
replacement demand as car owners opt for newer models due to higher affordability arvéigasility of financing.

Urban regions account for 60% of total car registrations as of FY23

FY19 FY20 FY21 FY22 FY23
® Rural = Urban

Source: Vaahan Registration, CRISIL MI&A
Used to New Vehicle Proportion in India

As per CRISIL MI&A estimates, used to new vehicle proportion in India seadd21 in fiscal 2024. Used to new
vehicle proportion in India witnessed a steep fall from FY20 till FY23, falling from 1.51 in FY20 to 1.19 in FY23,
post FY23 the ratio is estimated to reach 1.21 in FY24. Consumers increasingly prefer used cars caey, méih
demand for used cars expected to outpace the demand for new cars by over 1.7 times by Fiscal 2028.
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*URZWK GULYHUV IRU 2YHUDOO 9HKLFOH )LQDQFLQJ

Favorable Macroeconomic Conditions

The Indian vehicle finance sector is set to grow which shall be driven by factors like a rising population, increasin
householdsyrbanization, and growing per capita GDP. The surge in urbanization fosters infrastructural developmen
complemented by a rising middliecome class with enhanced purchasing power. These elements collectively propel
demand for vehicles, offering substahtbpportunities for financial institutions, including NBFCs and banks, to cater
to the evolving needs of this expanding consumer base.

Market penetration for vehicles offer a potential for healthy rise in the long run

India's vehicle market exhibits a notable uagenetration when compared to both developed economies and certain
developing nations. The vehicle penetration rate in India is considerably lower than that of developed countries al
emerging markets like Bedl, Russia, and China. This suggests substantial untapped growth opportunities for vehicle
manufacturers in the Indian market.

Escalating ownership costs of new vehicles

Annual price escalations undertaken by OEMs to offset rising material costs anly edathpevolving safety and
emission standards contribute to increased ownership expenses. The rise in the price of new cars and the incre:
cost of ownership of new cars makes used cars an attractive option for customers seeking vehicle ownensbip at a |
cost.

Increasing preferences for premium vehicles

Over the past few years, there has been a growing preference for premium vehicles such as UVs over entry level P
Similarly, in case of twawheelers, there has been a growing preference for >125hidesthan <125cc vehicles.
Such a change in preferences is expected to drive higher loan ticket size.

*RYHUQPHQWYV LQFUHDVHG LQYHVWPHQW LQ LQIUDVWUXFWXUH

One of the primary drivers is the increased infrastructure spends by the government, creatisgfauothation for

the industry's expansion. Government initiatives, such as the development of new highways, expressways, and url
infrastructure projects, not only stimulate economic growth but also boost demand for a diverse range of vehicle
includingcommercial and passenger vehicles.

Annual Kms of Highways executed and awarded by NHAI from FY19

Annual highways awarded witnessed a CAGR of 28% from FX3,9ising from 2222 Kms in FY19 to 6003 in FY23,
while execution of highways witnessed a CAGR @&9%8.during the same duration rising from 3380 Km to 4882 Km
in FY23.
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Surge in lastmile connectivity needs

With the increasing need for efficient logistics and transportation solutioei® is a growing demand for smaller
commercial vehicles and twwheelers that facilitate seamless Jasle connectivity. Transport aggregators such as
Uber, Ola, etc., €ommerce aggregators such as Amazon, Flipkart, Myntra etc. along with hyper dbeatyd
aggregators such as Zepto, Blinkit, Swiggy Instamart, food delivery aggregators such as Swiggy, Zomato, etc. &
expanding rapidly. These players require cars;wheelers, trucks, EV scooters, to sustain their operations. The trend
is expectedd continue with these aggregators deepening their penetration in the coming years.

Broadening Financial Inclusion

The Vehicle financing landscape is withessing substantial growth, propelled by the influx of new participants, notabl
NBFCs, strategically e¢aring markets left by conventional banks. Moreover, NBFCs associated with automotive
manufacturers are predominantly targeting-nwetro regions. This strategic focus has enabled the finance industry to
expand its customer base. Specifically, for usedclety rising support from financial institutions, coupled with
advantageous interest rates is poised to elevate the extent of financial inclusion.

New vehicle models help drive industry growth

The introduction of new vehicle models, especially for card tawvo wheelers serves as a catalyst for industry
expansion in various ways. The rollout of new vehicles sparks consumer interest, drawing potential buyers, as the
models often integrate the latest technologies and enhancements, showcasing advanceafettsdonnectivity,

and fuel efficiency. Embracing newer vehicles enables companies to stay competitive by aligning with evolvin
customer preferences and regulatory shifts, ultimately enhancing sales volumes.

Adoption of technology in Vehicle Financing

Technology has been playing an increasing role in sourcing, underwriting and collection processes for lendir
companies. Technology helped lending companies in automation and improvement in customer experienc
Technology not only includes providing prars and services digitally but also include use of analytics to provide
right products to right customers. Some of the key technology trends which are being used by lending companies
Al & ML for underwriting and fraud detection and big data analytirspfoviding personalized products and services
EDVHG RQ FRQVXPHUVYT EHKDYLRXUDO SDWWHUQ
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Key areas in lending processes where technology is being used

Sourcing and

distribution

iSmarter ways to target
customers based on
their behavioural
pattern and through
various social media

Products

1 everage analytics for
providing pre-approved
offerings to customers

Underwriting and risk

management

Pigital verification of
KYC documents

Fmplementation of Al to

Collection

iCompanies use
multiple digital
enablers like
WhatsApp and mobile
app to remind

evaluate various
customer data points
thus enabling more
efficient credit
underwritting

Personalized products
to customers as per
their needs

customers about EMIs

HAl-driven chatbots to
solve customer queries iCan send personalized
payments link directly
to borrowers for

making payments

Jnnovating the
products based on
data analytics

1 ead management
system (LMS) with
data analytical models
enabling sales team to
tap in to existing and
new opportunities

HAlternate data based
lending algorithm

PJse of predictive
analytics to assess and
mitigate risks
associated with lending

Based on all such technology solutions available, vehicle financing companies are continuously increasing their foc
on data and analytics through the expanded use of machine learning models for decision making process. Lenders
focusing on creating eredit underwriting model for vehicle loan customers which shall use minimum data for credit
risk assessment thereby reducing the turnaround time to few minutes. Further, the lenders are developing the moc
that predict repayment behaviour of customehsgctvincreases the collection efficiency. Additionally, residual price
estimation models are also being used by some lenders which help in getting appropriate bids for the reposses
vehicles and enables better negotiations.

Further, lenders are providjnChatbot in regional languages also which help them in acquisition of customers and
enhance customer experience. The increasing penetration of smartphones and internet has helped significantl
bringing technology in rural and semiiban areas. With Addr enabled KYC system, verification of the borrowers
has become a simpler task for the lenders which now can be done in few minutes.

Aspiration to own a vehicle

Along with a vehicle providing comfort and convenience to the owner, owning a vehicle idaredsan aspiration
for individuals, while it is also considered as a status symbol often seen as a sign of success and financial stability.

LTVs to improve in-line with demand recovery

Cash transactions continue to dominate -iMieeelerssales, as compatewith other vehicle segments, given the
industry's smaller ticket sizes, relatively loviecome profile of customers, high default rates, and difficumlty
repossessing vehicles. The industry has withessed strong competition with new players indh&l®ir@s targeting
those markets exited by banks, and captive NBFCs (operated hyhealer manufacturers) largely focusing onion
metros and rural markets, while delinquencies remain key monitorable.

LTVs dipped to 70% in FY22 and are expected to righ simultaneous rise in twavheeler sales and are expected
to reach 72% in FY24. During covid, financiers were being more apprehensive in providivghéeter loans.
Lending was available more to customers with stable income and good track record3]isEV@ued demand owing

to high-cost increase led financiers offeringa wide range of schemes and promotions like low down payment,
attractive EMI options, no charge on processing fetes, in order to attract more customers for small ticket size
purchases. Additionally, OEMs started offering discounts across various models in order to push sales.
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Loan-to-value in the twowheeler segment

2%
71%
FY20E FY21E FY22E FY23E FY24E
Note: E: Estimated, Source: CRISIL MI&A Estimates
7ZRZKHHOHU ILQDQFLQJ PDUNHW
Two-wheeler financing isexpected to grow at a CAGR of 1719% from FY23-27
Rs. billion
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Source: TransUnion CIBIL, CRISIL MI&A

Two-wheeler financing witnessed a CAGR of 15.8% from F2B9reaching Rs 1,000 billion in FY23 and Rs 1,291
billion by 9M FY24. During the fiscals, growth in tweheekr financing was robust in FY20 and FY21, witnessing a
yearon-year growth of ~21% and ~14% respectively, while growth completely slowed down in FY22 primarily due
to Covid-19 pandemic and lockdowns across the nation, with outstanding growing at 1% inFO$2RY 22 financing

again picked up pace with outstanding growing at ~30% in FY23 from the past fiscal. By 9M FY24, outstanding
touched Rs. 1,291 billion. Going forward, twmdneeler financing is expected to grow at a CAGR ofl@% from
FY23-27 and is egected to reach Rs. 1,930960 billion by FY27.

NBFCs witnessed the fastest growth among major lenders in twwheeler financing from FY1923

NBFCs witnessed a CAGR of 17.1% from F¥23 witnessing fastest growth among major lenders invitveeler
financing, this was followed by private sector banks witnessing a growth of 13.0% fromZ3Y19BFCs also
accounted for highest share in credit outstanding among lenders, accounting for 68% as of 9M FY24, rising from 63
market share in FY19, followed by privatector banks accounting for second highest share (28%) as of IMFY24,
declining from 34% in FY19.

NBFCs witnessed a CAGR of 17.1% from FY123 in two-wheeler credit outstanding

Lender FY19 FY20 FY21 FY22 FY23 M FY24 CAGR
(FY19-23)
NBFCs 350.6 429.0 488.4 505.5 659.0 879.9 17.1%
Public Sector Banks 10.3 12.8 12.0 12.5 13.2 14.3 6.3%
Private Sector Banks| 187.3 220.0 247.4 235.2 304.9 365.4 13.0%
Others 7.3 9.9 16.6 18.8 22.8 315 32.8%
Source: TransUnion CIBIL, CRISIL MI&A
NBFCsaccount for the highest share in twewheeler financing across FY123
Lender FY19 FY20 FY21 FY22 FY23 9M FY24
NBFCs 63% 64% 64% 65% 66% 68%
Public Sector Banks 2% 2% 2% 2% 1% 1%
Private Sector Bank| 34% 33% 32% 30% 30% 28%
Others 1% 1% 2% 2% 2% 2%

Source: TransUnion CIBIL, CRISIL MI&A
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NBFCs had GNPA % (90+ DPD) of 10.8% as of 9M FY24

Among lenders, public sector banks had the better asset quality with GNPA (%) at 3.0% as of 9MFY 24, which decline
from 4.6% in FY19. This was followed by private sector banks with 4.0% GNPA (%) as of 9M FY24 while NBFC
had GNPA % (90+ DPD) at 10.8% asaFY24. GNPAs for NBFCs rose significantly from FY19 (7.7%) to 13.5%

in FY22, post which it declined to 10.5% in FY23.

Among lenders, public sector banks had the lowest GNPA % (90+ DPD) as of 9M FY24

Lender FY19 FY20 Fy21 FY22 FY23 9M FY24

NBFCs 7.7% 8.6% 12.6% 13.5% 10.5% 10.8%
Public Sector Banks 4.6% 3.0% 3.4% 3.7% 3.4% 3.0%
Private Sector Bank 3.3% 2.2% 4.4% 4.4% 3.4% 4.0%

Others 7.3% 7.4% 17.0% 20.8% 10.8% 12.5%

Source: TransUnion CIBIL, CRISIL MI&A
Loans between Rs. 75K to 1 Laklwitnessed the fastest growth among ticket brackets from FY 193 (58%)

Loans between Rs. 75K to 1 lakh which account for ~38% of overativineeler finance outstanding, withessed the
fastest growth among ticket brackets from F¥Y2® growing at a CAGR of58. Fast growth in this ticket bracket
could have been primarily due to rise in average price of two wheelers along with majority of nevheeler
launches in the past also fall in this ticket bracket.

Loans above Rs. 1.5 lakhs which witnessed a CAGRot6. In terms of market share, loans between Rs.75K to 1.0
lakh had the highest share accounting for 38% of overall credit outstanding, followed by loans between Rs. 50 to 7
with 25% share in credit outstanding.

Ticket size FY19 FY20 FY21 FY22 FY23 9M FY24 CAGR
breakup (FY19-23)
Less than 1.4 1.6 2.5 3.0 2.4 2.1 13.7%
Rs. 25K

Rs. 25K to 16.9 10.4 6.6 4.6 4.2 5.3 -29.5%

35K
Rs. 35 to 149.7 1114 79.3 43.7 30.8 40.7 -32.6%
50 K
Rs. 50K to 263.4 341.0 398.2 362.4 3345 323.9 6.2%
75K
Rs 75K to 56.8 101.9 148.4 200.2 353.3 497.1 57.9%
1.0 Lakh
Rs.1t01.5 44.3 66.9 80.8 91.1 153.4 246.9 36.4%
Lakhs
More than 23.2 385 48.9 67.2 121.5 175.2 51.2%
Rs. 1.5
lakhs

Source: TransUnion CIBIL, CRISIL MI&A

Loans between Rs. 75K to 1 Laklaccounted for highest share among ticket brackets as of 9IMFY24 (38%)

Ticket size share FY19 FY20 FY21 FY22 FY23 9M FY24
Less than Rs. 25K 0.3% 0.2% 0.3% 0.4% 0.2% 0.2%
Rs. 25K to 35 K 3% 2% 1% 1% 0% 0%
Rs.35t0 50 K 27% 17% 10% 6% 3% 3%

Rs. 50K to75K 47% 51% 52% 47% 33% 25%

Rs 75K to 1.0 Lakh 10% 15% 19% 26% 35% 38%
Rs. 1to 1.5 Lakhs 8% 10% 11% 12% 15% 19%
More than Rs. 1.5 lakh 4% 6% 6% 9% 12% 14%

Source: TransUnion CIBIL, CRISIL MI&A.
Competitive landscape of the twewheeler financing segment

Major captive NBFCs in the segment are Bajaj Finance Limited, Hero Fincorp Limited, and TVS Credit Services
Limited and major nortaptive ones are Shriram Finance Limited, L&T Finance Limited @hdlamandalam
Investment and Finance Company Limited, among others.
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5.4

Players (Twowheeler AUM in Rs. Bn.) | AUM (FY22) | AUM (FY23) | AUM (FY24) LTV (FY23)
Bajaj Finance Limited 101.9 129.8 197.4 Up to 100%
Shriram Finance Limited 87.8 103.6 125.5 65-80%
L&T Finance Limited 74.6 89.6 112.0 74%
Hero Fincorp Limited 80.7 87.3 95.8 N.A.
TVS Credit Services Limited 43.12 55.6 N/A Up to 95%
E.holamandalam ' Inyestment at 346 38.9 58.2 Up to 100%
inance Company Limited

Note: Bajaj Finance Limited AUNhcludes two and threeheeler finance, Source: Company Reports, CRISIL MI&A
Profitability of NBFCs operating in two-wheeler financing

Based on CRISIL MI&A estimates, NBFCs operating in the-twweler financing segment had high operational
expenses at 6% as of FY24, along with high credit costs at 4.8% as of FY24, which were offset by the higher NIMs
enjoyed by these players with NIMs at 16.9% for FY24, these higher NIMs help/eler financing NBFCs to
achieve an ROA of 4.0% as of FY24.

Ratios FY20 FY21 FY22 FY23 FY24

NIMs 17.0% 16.6% 16.1% 16.8% 16.9%
Operating Expenses 6.0% 5.9% 6.0% 6.2% 6.1%
Credit costs 4.7% 7.0% 6.5% 5.0% 4.8%
Return on Assets (RoA 4.2% 2.5% 2.4% 3.7% 4.0%

Note: E: Estimated, Source: Company Reports, CRISIL MI&A

New Car financing market estimated at Rs. 6,851 billion as of FY24

in Rs. Billion

8.1% CAGR 6,851

5,649
4,647 4,597 4364 4,700
FY19E FY20E FY21E FY22E FY23E FY24E

Source: CRISIL MI&A Estimates

New car financing stood at Rs. 6,851 Bn. as of FY24, witnessing a CAGR of 8.1% from FY19 to FY24, as per CRISI
MI&A estimates. During FY20 and 21, new car financing witnessed a degrowth of 1% and 5% respectively, pos
which outstanding grew at 8% in FYZB]lowed by 20% and 21% in FY23 and FY24.

8VHG &DU )LQDQFLQJ

Used Car financing stood at Rs. 596 Bn. as of FY23, witnessing a CAGR of 20% from FY19

in Rs. billion 1,800-1,900
R
,.,’3,30/" CP\G
o CAGR 736.1
436.8 °96.1
285.4 361.3 3&0 . I I
FY19 FY20 FY21 FY22 FY23 9M FY24 FY27P

Source: TransUnion CIBIL, CRISIL MI&A

Used car financing credit outstanding witnessed a CAGR of 20.2% from-EY,i@aching Rs. 596 billion by FY23.
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Growth in used car financing slowed down during FY21, primarily due to €figandemic and natiemide
lockdown, post which the segment hasnessed significant recovery with 13% yearyear growth in FY22 and

36% in FY23, as of 9M FY24 used car financing credit outstanding reached Rs 736 Bn. The increase in demand f
used cars is expected to be primarily driven by the sale of new cars, pérjghtuates more used vehicles to be
available, to cater to the needs of the customer.

Going forward, CRISIL MI&A expects used car financing market to grow at a CAGR of 33% from FY23 to FY27
and reach Rs. 1,800 billion to Rs 1,900 billion by FY27, primatue to rise in used to new vehicle proportion in
India, which is aided by rising financial penetration in the segment and rising LTVs of financiers.

NBFCs witnessed second fastest growth among lenders from F¥28 witnessing a CAGR of 34%

Among lenders, fastest growth in the used car financing market was witnessed by public sector banks growing at
CAGR of 37% from FY123, accounting for 0.1% share in used car financing credit, while NBFCs which account
for 34% share in used car financing as9M FY24, witnessed a CAGR of 34% from FY-28.This growth was
witnessed primarily due to strong presence of NBFCs in the rural andugeani areas of the country, which otherwise

will not be accessible through banking channels. Among lenders, privae Isacks accounted for the highest share

in credit outstanding across fiscals accounting for 58% share as of 9MFY24.

NBFCs witnessed second fastest growth among lenders from F¥28 witnessing a CAGR of 34%

Lender FY19 FY20 FY21 FY22 FY23 9M CAGR (FY19
FY24 23)
NBFCs 58.2 85.7 90.7 114.3 186.8 246.8 34%
Public sector 0.1 0.2 0.2 0.3 0.4 0.6 37%
banks
Private 209.8 248.3 261.8 285.9 353.8 424.0 14%
sector banks
Others 17.3 27.1 34.3 36.4 55.1 64.7 34%
Source: TransUnion CIBIL, CRISIL MI&A
NBFCs have been increasing their market share in used car financing portfolio
Lender FY19 FY20 FY21 FY22 FY23 9M FY24
NBFCs 20% 24% 23% 26% 31% 34%
Public sector bankg 0.0% 0.1% 0.1% 0.1% 0.1% 0.1%
Private sector bank 74% 69% 68% 65% 59% 58%
Others 6% 8% 9% 8% 9% 9%

Source: TransUnion CIBIL, CRISIL MI&A
NBFCs had GNPA % (90+ DPD) at 3.3% as of 9MFY24

Among lenders public sector banks which account for just 0.1% share in used car financing outstanding witnesse
significant fall in its GNPA (%) falling from 30.3% in FY19 to 1.1% in 9MFY24. While private sector banks witnessed
a rise in its GNPA (%) frm 1.5% in FY19 to 1.9% in 9MFY24. NBFCs had GNPA (%) of 3.3% in 9MFY 24, falling

from 3.7% in FY19.

Among lenders, public sector banks had the lowest GNPA % (90+ DPD) as of 9M FY24

Lender (90+ DPD) FY19 FY20 Fy21 FY22 FY23 9M FY24
NBFCs 3.7% 4.1% 6.3% 5.0% 2.6% 3.3%

Public sector bankg 30.3% 15.5% 12.5% 11.1% 1.0% 1.1%

Private sector bank 1.5% 1.4% 3.0% 2.3% 1.8% 1.9%
Others 2.3% 1.6% 6.5% 6.8% 2.4% 1.1%

Source: TransUnion CIBIL, CRISIL MI&A
Loans above Rs. 10 lakhs witnessed the fastegbwth during FY19-23 witnessing a CAGR of 33%

Among ticket size brackets, loans above Rs. 10 lakhs accounting for 34% share in outstanding credit, withessed
fastest growth among ticket size brackets, withessing a CAGR of 33% fromZY1®andetween Rs. 5 to lakhs,
accounted for the highest share in outstanding credit as of 9IMFY24 with 35% share while loans between Rs. 2 tc
lakhs accounted for the third highest share of 28% as of 9MFY24.

Loans above Rs. 10 lakhs witnessed the fastest growdtring FY19-23 witnessing a CAGR of 33%
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Ticket-wise breakup | FY19 FY20 FY21 FY22 FY23 | 9MFY24 | CAGR
(FY19-

FY23)

Lessthan Rs. 1 Lakh| 1.5 1.9 1.9 2.0 1.8 15 4.7%
Rs. 1 to 2 lakhs 18.3 20.1 19.1 18.9 22.8 18.6 5.7%
Rs. 2 to 5 lakhs 120.5 141.1 145.1 155.6 192.6 208.6 12.4%
Rs. 5 to 10 lakhs 89.0 115.2 125.6 144.7 202.1 257.0 22.8%
More than Rs. 10 lakh|  56.2 83.0 95.4 115.7 176.8 250.5 33.2%

Source: TransUnion CIBIL, CRISIL MI&A

Loans between Rs. 5 to 10 lakhs, account for highest share in credit outstanding (35%) as of SMFY24

Ticket-wise breakup FY19 FY20 FY21 FY22 FY23 9M FY24
Less than Rs. 1 Lakh 1% 1% 0% 0% 0% 0%
Rs. 1 to 2 lakhs 6% 6% 5% 4% 4% 3%
Rs. 2 to 5 lakhs 42% 39% 37% 36% 32% 28%
Rs. 5 to 10 lakhs 31% 32% 32% 33% 34% 35%
More than Rs. 10 lakh 20% 23% 25% 26% 30% 34%
Source: TransUnion CIBIL, CRISIL MI&A
Profitability of NBFCs operating in passenger vehicle financing
Ratios FY20E FY21E FY22E FY23E FY24E
NIMs 6.8% 6.8% 6.5% 7.5% 7.6%
Operating Expenses 2.3% 2.0% 2.3% 2.8% 2.9%
Credit cost 2.4% 3.4% 2.0% 1.2% 1.3%
Return on Assets (RoA 1.6% 1.0% 1.8% 3.0% 3.0%

Note: E: Estimated, Source: Company Reports, CRISIL MI&A
Key Risks in the vehicle financing segment

The financial performance of vehiefimance companies depends on the offtake of vehicles, which depends on the
overallmacroeconomic factors. Insufficiency of data for credit appraisal also creates challenge for the financiers. Tt
absence of an established and transparent secondary market makes it difficult to recover the value in many cases.

Economic Scenario

Cars andutility vehicles (UVs), being aspiration purchases with large ticket sizes, depend largely on the disposabl
incomes of individuals. Thus, for the overall passenger vehicle (PV) industry, the dependence on economic growth
high. As a large segment of thedian population has high income dependence on the monsoon, the PV industry is
linked to the vagaries of the monsoon too.

Regulatory Environment

Changing regulatory framework for vehidieance companies has been crucial in determining growth pathfe€slB
Over years, regulations of NBFCs have been converging with those of banks; this could lead to keener competition
the future. Also, higher provisioning requirements may impact the profitability of these companies.

Insufficient data for credit apprai sal

In several cases, borrowers lack formal incegneof documents. This makes it difficult to judge the ability of
borrowers to repay.

+RXVLQJ )LQDQFH VHFWRU LQ ,QGLD

Housing is regarded as the engine afrexnic growth and can give a big push to the ecoy through its forward

and backward linkages with several dlraeiy industries. The sector has strong Hitglustry linkages and investments

in housing can have multiplier effects on generation of income and employment in the country. Recognising th
importance of housing as a basic human need, the government has also been supporting the sector through mul
schemes.

The housing finance sector has been growing in India led by the aspirations of a growing young population with risir
disposable incommigrating to metro cities and elevated demand in Tier 2 and 3 cities as well. Despite, support fron
the government, India still has huge housing shortage and housing finance demand which is unmet that could incre
with a rising population.
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6.1

2YHUYLHZ RI KRXVLQJ LQ ,QGLD

As per 2011 census, India has 331 million houses of which only 130 million houses were good habitable condition

As per 2011 census, India has 331 million houses of whiémiHion houses were used for residence purpose or
resdencecum-other use purpose. Furth&30 million (53%) houses amongst the occupied ones were classfiied as
MIJRRG KDELWDEOH FRQGLWLRQY IROORZHG E\ PLOOLRQ DV uC

DViIQLOD $ab@abOMHERQGLWLRQY 7KH QXPEHU RI 3XFFD KRXVHV LQ ,
of kutcha houses in India were 34 million.

Housing Scenario in India (in millions) (2011)

Area Total Occupied Distribution of Occupied Census Houses
Number of Census Residence| Residence | Total of Residence| All other Non-
Census House cum other | and Residence cum Residential Use
Homes use other use
Rural 220.7 207.1 159.9 6.2 166.2 41.0
Urban 110.1 99.0 76.1 2.4 78.5 20.6
Total 330.8 306.2 236.1 8.6 244.6 61.5

*Other use +Shop, Office, School, College, Hotel, lodge, guest house, hospital dispensary, Factory, workshop, work shed, place etayorship
Source: Census 201Ministry of Housing and Urban Poverty Alleviation National Buildings Organisation; Plan@iommissionCRISIL MI&A

Pucca and Kutcha Household Mix in India (in millions) (2011)

Pucca Kutcha Unclassified Total Total Total
Perman Semk Serviceable Non-Serviceable Pucca | Kutcha
ent Permanent Kutcha Kutcha
Rural 55.4 48.3 19.92 11.4 0.03 103.7 31.32 135.05
Urba 41.17 8.08 1.7 1.04 0.02 49.25 2.74 52.01
n
Total 96.57 56.38 21.62 12.44 0.05 152.95| 34.06 | 187.06*

Note(*): This Table excludes Census houses occupied by the institutional households for which data on cdralises wfere not collected
Source: Census 2011, Ministry of Housing and Urban Poverty Alleviation National Buildings Organisation; Planning Com@RiSitnMI&A

The share of Pucca houses (houses made with high quality materials throughout, inclutbog, tteef, and exterior
walls are called pucca houses) across India rose from 54.8% in Fiscal@@aS per NFHS 20156) to 59.0%
between Fiscal 20121 (as per NFHS 20121).

Housing shortage in India

Despite the constant focus on the housing segment, housing in India is far from adequate. The shortage of housin
India has been a perpetual problem, deterring the economic growth of the country. The shortage of overall house i
62.5 million (as petwelfth five-year plan 20127) due to changing social and demographic pattern in India such as
nuclearization of families and rapid growth of urbanisation. As per Ministry of Rural development, Planning
commission, Urban housing shortage is due to mamm fcongestion and rural housing shortage is due te non
serviceable and kutcha house (low quality house) followed by congested houses.

In its Twelfth Five Year Plan (2012017), the Government accorded this issue utmost importance and focused on
increasilyg the amount of housing units available both in the urban as well as the rural sector. As per the estimates
the Twelfth Five Year Plan, the shortage of housing in the urban segment of the society stood at 18.78 million. Tt
economically weaker sectioE\VS) accounts for ~56% of the shortage. Lower Income Group (LIG) approximately
accounts for ~39% of housing shortage in urban regions.

Urban Housing shortage split among Socigconomic Group (2012) +million

Category Urban Housing Shortage (in %)
EWS 10.% 56.2%
LIG 7.41 39.5%

MIG & HIG 0.82 4.3%
Total 18.78 100%

Note: 2012 Estimates; Source: Ministry of Rural development, Ministry of Housing and Urban Poverty Alleviation NatioingiBDiiglanisation;
Planning CommissiorCRISIL MI&A

The erstwhile Planning Commission and Ministry of Rural Development, Goverrohémtia, has taken official
initiative to assess the quantum of housing shortage in rural India. As per the estimates of the Twelfth Five Year Pl
the shortage of housing in the rural segment of society stood at 43.13 million.
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Housing shortage split béween urban-rural (2012) (in million)

20.21

m Households living in congested houses

requiring new house
14.99 g g

m Households in Homeless conditions

® Households living in non-serviceable
Katcha

Households living in obsolescent

227 houses

0.53 0.99
L
Urban Rural

Additional housing shortage between
2012-17

Note:

1A congested house is one such dwelling where the total dwelling carpet space is less than or equal to 300 square festrvide@aples do

not have a separate room for themselves

Homeless Householdefer to those households who do not live in buildings or census houses but live in the open on roadside, pavements,
pipes, under flovers and staircases, or in the open in places of worship, mandaps, railway platforms, etc.

Kutcha houses refer to dwellings where the walls and/or roof is made up of materials such as unburnt bricks, bamboassymeddgr thatch,
loosely packed stones.
NonServiceable Kutcha households refer to Kutcha dwellings with walls and/or rodésupaof straw, cloth, etc.

#An obsolescent house is one such dwelling where the age of the dwelling is greater than 40 years old and the conditieellioftiepoor
Source: 2012 Estimates, Ministry of Rural development, Planning commiS&tBIL MI&A

76% of total urban housing shortage is contributed by top 10 states (2012)

As per the estimates of the Twelfth Five Year Plan, 10 states accounted for ~76% of theusiag shortage. Uttar
Pradesh has a housing shortage of over 3.07 million, followed by Maharashtra (1.94 million), West Bengal (1.3
million), Andhra Pradesh (1.27 million) and Tamil Nadu (1.25 million).

State-wise housing shortage

(In Mn)
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Source: Reportfathe Technical Urban Group on Urban Housing Shortage-{Pg CRISIL MI&A

Amongst the top states with high shortage of homes, some states such as Uttar Pradesh, Bihar, West Bengal, Rajas
& Madhya Pradesh have a lower per capita net staeestic product (at current prices) or per capita income, as
compared to the national average. This shows that there is significant headroom for growth in terms of increasing
capita income and reducing the housing shortage in the country.
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6.2

State wise @r capital income (per capita net state domestic product at current priceg)-Y23)

India per capita income: Rs. 1.7 Lakhs
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Source: RBI, CRISIL MI&A
Estimated shortage and requirement of ~100 million houses in 2022

The housing shortage in India has only increased since the estimates at tiegthien@welfth Fiveyear plan. As per

the report of RBlappointed Committee on the Development of housing finance securitisation market (Septembe
2019), the housing shortage in India was estimated to increase to 100 million units by 2022. Majoripo$éheld

shortage is for Lower income group (LIG) and Economic weaker section (EWS) with a small proportion of shortage
(5-7%) of the shortage coming from middle income group or above. Total incremental housing loans demand |
estimated to be in the ragi of Rs 50 trillion to Rs 60 trillion, as per the Committee report. This indicates the immense
latent potential of the market, in case, a concrete action is taken for addressing the shortage of houses in the coun

Housing Shortage in India

in millions
100.0
24.7 18.8 -
] I
2007 2012 2022E

Note: E: Estimated; Source: RBI, Rlaing Commission, CRISIL MI&A

Aggregate demand for loans in lowincome housing(LIG and EWS sections) estimated to be around Rs. 35
trillion

As per the report of RBappointed Committee on the Development of housing finance securitisation market
(September 2019), the total value of housing units to fulfil the entire shortage is estimated at Rs. 149 trillion, out «
which Rs. 58 trillion is esthated to be the aggregate loan demand for housing.

Estimates for aggregate demand for Housing by 2022

Income Housing Average Value of LTV Credit Aggregate loans
Segment| Shortage ticket size Units (in Rs. Penetration | demand (in Rs.Tn)
(in Mn) (Rs. Mn) Tn)

EWS 45 0.75 34 40% 40% 5

LIG 50 15 75 50% 80% 30

MIG & 5 8 40 65% 85% 22

above

Total 100 149 58

Source: RBI Committee Discussion (Sept 2019), CRISIL MI&A

,QGLDQ +RXVLQJ )LQDQFH ODUNHW

Overall Housing Finance projected to grow at CAGR13-15% to reach Rs 5152 trillion by fiscal 2027

212




The overall housing finance market loan book is estimated grew at a CAGR of 13.4% between the fiscals 2019 a
2023, and it is projected to grow at a CAGR of1BE3%6 between the fiscal 2023 and 2027. Moréviddals are aspiring

to own a home, backed by government support and tax incentives, the amount of outstanding home loans has incre:
from Rs 18.4 trillion in Fiscal 2019 to Rs 30.5 trillion in Fiscal 2023 at a CAGR of 13.4%. The government support
from policies such as Pradhan Mantri Awas Yojna (PMAY), the Real Estate (Regulation and Development) Ac
(RERA) have provided impetus to the housing finance market.

Rs Trillion
51-52
CAGR 13.4%
FY19 FY20 Fy21 FY22 FY23 9M FY24 FY27P
Rising aspirations to own house vs Government support: PMAY, tax incentives,
rent RERA

Source: TransUnion CIBIL, CRISIL MI&A
NBFCs and HFCs together have ~20% of the markethare in housing finance as of 9MFY24

©32% - 1 32% ©3.5% ¢ 3.6% - 14.0% 1 41%

FY19 FY20 FY21 FY22 FY23 OM FY24

® Public Sector Banks  ® Private Sector Banks ® NBFCs HFCs mOthers

Source: TransUnion CIBIL, CRISIL MI&A

Top 5 states account for ~57% of the housing finance portfolio iBMFY24

(Rs Billion) % of Total
States FY19 | FY20 | FY21 | FY22 | FY23 oM CAGR | FY23 | 9MFY2

FY24 (FY19- 3

23)

Maharashtra 4,253 | 4,612 | 5,137 | 5,871 | 6,857 | 7,397 12.7% | 22.5% | 22.1%
Karnataka 1,935| 2,097 | 2,305 | 2,657 | 3,148 | 3,474 12.9% | 10.3% | 10.4%
Tamil Nadu 1,709 | 1,851 | 2,021 | 2,264 | 2,608 | 2,808 11.2% | 8.6% | 8.4%
Guijarat 1,440| 1,626 | 1,845| 2,146 | 2,484 | 2,736 146% | 8.2% | 8.2%
Telangana 1,116 1,333 | 1,525 1,893 | 2,322 | 2,644 20.1% 7.6% 7.9%
Uttar Pradesh 1,153| 1,271 | 1,407 | 1,596 | 1,890| 2,088 13.1% | 6.2% | 6.2%
Andhra Pradesh 733 856 968 | 1,130 1,345| 1,557 16.4% 4.4% 4.7%
Delhi 852 | 901 | 971 | 1,089 1,283| 1,396 10.8% | 4.2% | 4.2%
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(Rs Billion) % of Total

States FY10 | FY20 | FY21 | FY22 | FY23| OM | CAGR | FY23 | 9MFY2
FY24 | (FY19- 3
23)
Rajasthan 643 | 740 | 852 | 993 | 1,199| 1,344 | 16.8% | 3.9% | 4.0%
Kerala 723 | 802 | 905 | 1,016 1,184 1,263 | 13.1% | 3.9% | 3.8%
Haryana 657 | 712 | 784 | 900 | 1,078 1,179 | 13.2% | 3.5% | 3.5%
West Bengal 593 | 670 | 753 | 879 | 1,040| 1,135 | 15.1% | 3.4% | 3.4%
Madhya Pradesh | 558 | 634 | 708 | 803 | 954 | 1,022 | 14.3% | 3.1% | 3.1%
Punjab 305 | 337 | 372 | 430 | 508 | 560 | 13.6% | 1.7% | 1.7%
Bihar 178 | 216 | 249 | 296 | 373 | 428 | 204% | 1.2% | 1.3%
Chhattisgarh 177 | 204 | 225 | 256 | 307 | 335 | 14.8% | 1.0% | 1.0%
Odisha 174 | 196 | 211 | 259 | 201 | 356 | 13.7% | 1.0% | 1.1%
Uttarakhand 158 | 183 | 194 | 233 | 278 | 302 | 152% | 0.9% | 0.9%
Others 451 | 416 | 405 | 228 | 256 | 273 | -13.3% | 0.8% | 0.8%
Jharkhand 100 | 124 | 138 | 160 | 190 | 210 | 14.9% | 0.6% | 0.6%
Assam 120 | 137 | 152 | 171 | 186 | 216 | 11.5% | 0.6% | 0.6%
Chandigarh 78 | 85 | 94 | 111 | 130 | 140 | 13.8% | 0.4% | 0.4%

Himachal Pradesh 74 83 82 104 124 135 13.8% 0.4% 0.4%

Jammu & Kashmir 53 67 83 100 122 139 23.4% 0.4% 0.4%

Goa 64 68 72 79 89 95 8.9% 0.3% 0.3%
Pondicherry 28 31 33 36 42 45 10.3% | 0.1% 0.1%
Tripura 11 18 21 25 29 35 28.6% | 0.1% 0.1%
Sikkim 17 19 21 24 28 29 13.1% | 0.1% 0.1%
Mizoram 6 12 17 18 25 20 42.6% | 0.1% 0.1%
Dadra & Nagar Haveli | 11 13 13 16 19 20 14.9% | 0.1% 0.1%
Manipur 9 11 13 15 18 20 18.3% | 0.1% 0.1%
Meghalaya 9 10 12 12 15 16 11.6% | 0.0% 0.0%
Arunachal Pradesh 4 5 7 9 11 12 24.3% 0.0% 0.0%
A”danl‘ggfa':'wbar 7 8 8 9 | 10 11 115% | 0.0% | 0.0%
Daman & Diu 4 5 6 7 7 8 16.2% | 0.0% 0.0%
Nagaland 4 4 5 5 7 7 14.8% | 0.0% 0.0%
Lakshadweep 0 0 0 0 1 1 22.5% | 0.0% 0.0%
o 185,41 20635 223,61 257,84 308,45 33.455 | 13.4% 12)/5)).0 100.0%

Source:TransUnion CIBIL, CRISIL MI&A
Rural and SemiUrban areas have ~30% market share in housing finance portfolio as 8M2024

2.6% 2.2% 2.0% 1.1% 1.0% 1.0%

21.5% 21.5% 21.5%
47.1% 46.6%
FY19 FY20 FY21 FY22 FY23 9M FY24

= Metro mUrban Semi-Urban Rural mOthers

Source: TransUnion CIBIL, CRISIL MI&A

Ticket size wise housing finance portfolio outstanding
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Ticket-size wisdoan outstanding (Rs. Trillion) Ticket-size wise loan outstanding mix
Ticket size 9M 9M
FY19 | FY20 | FY21 | FY22 | FY23 | (o, | FY19 | FY20 | Fyal FY22 FY23 | 54
LessthanRs.| 1o | 50 | 20 | 20 | 20 | 21 | 104% | 96% | 89% | 7.7% | 67% | 6.2%
1.0Million
Rs-zls-&'}ﬂ'i'(')?]" *l 63 | 68 | 73 | 79 | 86 | 89 | 342% | 335% | 32.4% | 30.4% | 28.1% | 26.7%
Rsé%almiilci)cr)]n * 54 6.2 7.1 8.3 9.9 10.9 | 29.4% | 30.4% | 31.2% | 32.1% | 32.5% | 32.6%
RS'YSS'&'}ﬂ'i'(')'g“ *l 18 | 21 | 25 | 32 | 41 | 47 | 100% | 10.6% | 11.2% | 12.2% | 13.3% | 14.0%
Rs.7.5Milion x| oo | g9 | 10 | 13 | 17 | 21 | 41% | 43% | 45% | 50% | 57% | 6.2%
10Million
Rs'zcl)&'\illll'ilol'gn 11 1.3 15 1.8 2.4 2.8 6.2% 6.2% 6.5% 7.0% 78% | 83%
Greater anRs.| 45 | 44 | 12 | 15 | 1.8 | 20 | 57% | 54% | 54% | 56% | 59% | 6.0%
20Million
Overall 184 | 204 | 226 | 258 | 305 | 335 | 100.0% | 100.0% | 100.0% | 100.0% | 100.0% | ~o0°
Source: TransUnion CIBIL, CRISIL MI&A
Asset quality (90+ DPD) has improved for all the lenders
Lender type FY19 FY20 FY21 FY22 FY23 9M FY24
Public Sector Banks 2.0% 1.9% 2.0% 1.6% 1.6% 1.3%
Private Sector Bank 0.8% 0.8% 1.4% 0.9% 0.8% 0.8%
NBFCs 2.7% 2.5% 2.4% 2.8% 1.3% 1.6%
HFCs 2.1% 2.9% 3.6% 3.5% 2.5% 3.1%
Others 3.1% 5.3% 9.1% 8.5% 7.4% 6.1%
Overall 1.7% 1.9% 2.4% 2.0% 1.7% 1.6%
Source: TransUnion CIBIL, CRISIL MI&A
Ticket Size Wise Asset Quality (90+ DPD)
Ticket size FY19 FY20 FY21 FY22 FY23 9M FY24
Less than Rs. 1.0Million 3.4% 4.1% 4.7% 4.5% 4.4% 4.6%
Rs. 1.0Million +2.5Million 1.5% 1.6% 2.2% 2.0% 2.0% 1.9%
Rs. 2.5Million +5.0Million 1.3% 1.4% 1.8% 1.5% 1.3% 1.3%
Rs. 5.0Million +7.5Million 1.4% 1.4% 1.8% 1.4% 1.1% 1.0%
Rs. 7.5Million £10Million 1.6% 1.7% 2.1% 1.6% 1.2% 1.0%
Rs. 10Million +20Million 1.6% 1.7% 2.3% 1.6% 1.2% 1.1%
Greater than Rs. 20 Millior 2.4% 3.3% 4.2% 3.0% 2.2% 2.2%
Overall 1.7% 1.9% 2.4% 2.0% 1.7% 1.6%

Source: TransUnion CIBIL, CRISIL MI&A

6.3

,QGLDQ $IIRUGDEOH +RXVLQJ )LQDQFH ODUNHW

Affordable Housing Finance (less than Rs. 2.5 Million) forecasted to grow atB0% to reach Rs 1415 Trillion

by fiscal 2027

Rs Trillion

FY19 FY20

-6.5%

I o c g

8.2 8.8 9.3 9.8 l106

FY22

FY21

Source: TransUnion CIBIL, CRISIL MI&A
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HFCs and NBFCs have ~28% market share ithe affordable housing financeportfolio as of 9MFY24

C33%  35%

24.2%

26.7%

24.7%

44.1% 44.4%

41.7% 40.9%

39.3%

FY19 FY20 FY21 FY22 FY23 9M FY24
m Public Sector Banks = Private Sector Banks NBFCs HFCs mOthers

Source: TransUnion CIBIL, CRISIL MI&A

Top 5 states account for ~52% of the affordable housing portfolio as 8MFY24

(Rs Billion % share
e [T res | S | R e | 2,
Maharashtra 1,599 1,673| 1,781 | 1,856 | 1,977 2,012 5.5% 18.7% | 18.3%
Gujarat 856 948 | 1,047 1,141 | 1,216 1,279 9.2% 11.5% | 11.6%
Tamil Nadu 762 | 809 | 861 | 903 951 967 5.7% 9.0% 8.8%
Uttar Pradesh 552 | 590 | 628 | 663 726 760 7.1% 6.9% 6.9%
Karnataka 558 570 578 604 641 667 3.5% 6.1% 6.1%
Rajasthan 385 | 432 | 485 | 537 611 663 12.2% 5.8% 6.0%
Kerala 421 448 497 524 571 574 7.9% 5.4% 5.2%
Madhya Pradesh 373 | 417 | 455 | 493 550 570 10.2% 5.2% 5.2%
Telangana 416 440 453 478 502 519 4.8% 4.7% 4.7%
Andhra Pradesh 396 | 427 | 440 | 463 495 535 5.8% 4.7% 4.9%
West Bengal 343 373 402 437 485 508 9.1% 4.6% 4.6%
Haryana 197 214 226 234 254 260 6.6% 2.4% 2.4%
Delhi 211 | 219 | 230 | 234 250 256 4.3% 2.4% 2.3%
Punjab 183 | 196 | 209 | 223 243 256 7.4% 2.3% 2.3%
Bihar 105 119 126 136 155 167 10.4% 1.5% 1.5%
Chhattisgarh 108 120 126 135 151 156 8.6% 1.4% 1.4%
Uttarakhand 100 111 112 128 141 145 9.1% 1.3% 1.3%
Odisha 97 104 | 105 | 119 120 137 5.4% 1.1% 1.3%
Assam 83 91 97 100 97 105 4.0% 0.9% 1.0%
Others 200 | 173 | 155 83 83 84 -19.6% 0.8% 0.8%
Jharkhand 61 65 67 70 74 75 4.9% 0.7% 0.7%
Jammu & Kashmir 38 48 55 63 71 76 16.6% 0.7% 0.7%
Himachal Pradesh 51 55 50 62 67 68 6.8% 0.6% 0.6%
Chandigarh 28 29 31 34 35 35 5.6% 0.3% 0.3%
Goa 25 25 24 24 24 24 -1.0% 0.2% 0.2%
Tripura 7 13 14 15 16 17 20.7% 0.2% 0.2%
Sikkim 12 13 14 14 15 14 4.4% 0.1% 0.1%
Pondicherry 13 13 13 14 14 14 2.7% 0.1% 0.1%
Dadra & Nagar Haveli 8 10 10 12 13 14 12.7% 0.1% 0.1%
Mizoram 4 9 11 10 12 8 29.9% 0.1% 0.1%
Manipur 6 7 8 8 6.3% 0.1% 0.1%
Meghalaya 5 5 6 1.8% 0.1% 0.1%
Daman & Diu 3 3 5 12.0% 0.0% 0.0%
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(Rs Billion % share

State FY1 | FY2 | FY2 | FY2 9M CAGR(FY19- 9M

9 0 1 2 | FY23 | Eyas 23) FY23 | Eyos

A”da”;sl’;ri‘j's\“c"bar 3 3 3 3 3 3 0.9% 0.0% | 0.0%
Arunachal Pradesh 2 2 2 2 3 3 7.7% 0.0% 0.0%
Nagaland 2 2 2 2 2 2 3.1% 0.0% 0.0%
Lakshadweep 0 0 0 0 0 0 7.1% 0.0% 0.0%
Total 8.217| 8,780 9,327 9.832| 1%°° | 10,992 6.5% 100.0 | 100.0

0 % %

Source: TransUnion CIBIL, CRISIL MI&A

Affordable Housing loan portfolios of Rural and SemiUrban geographies grew from 37% in fiscal 2019 to
43.3% in 9MFY24

- 24.9% 24.8% 24.9% . 24.5%
34.5% 33.7% 32.9% . 31.2%
FY19 FY20 Fy21 FY22 FY23 9M FY24

= Metro mUrban Semi-Urban Rural = Others

Source: TransUnion CIBIL, CRISIL MI&A

Asset quality (90+ DPD) of NBFCs for affordable housing loan portfolio have improved to 1.8% as of 9MFY24

FY19 FY20 FY21 FY22 FY23 9M FY24
Public Sector Banks 2.1% 2.1% 2.4% 2.1% 2.3% 1.9%
Private Sector Bank 1.1% 1.0% 1.8% 1.4% 1.4% 1.3%
NBFCs 2.0% 2.0% 2.5% 3.1% 1.5% 1.8%
HFCs 2.0% 2.5% 3.1% 3.2% 2.6% 3.2%
Others 5.1% 8.6% 9.5% 8.8% 7.9% 7.9%
Total 1.9% 2.2% 2.8% 2.5% 2.4% 2.5%

Source: TransUnion CIBIL, CRISIL MI&A

6.4 *URZWK GULYHUV IRU +RXVLQJ )LODQFH

,QGLD KDV WKH ZRUOGYYVY ODUJHVW SRSXODWLRQ

$V GLVFXVVHG LQ HDUOLHU VHFWLRQ DV SHU &HQVXYV ,QGLDTYV .
million households, is expected by CRISIL MI&A to increase to 1.52 billion by 2031, and number of households ar:

expected to reach ~385 million over the same period which will increase demand for housing in India.

Favourable demographics

As discussed in earlier section, as of calendar year 2022, India has one of the largest young populations in the wo
with a median age of 28 years. CRISIL MI&A estimates that approximately 90% of Indians are still below the age o
60 in calendar year 20 and that 63% of them are between 15 and 59 years. In comparison, in calendar year 202!
the United States (US), China and Brazil had 77%, 83% and 86%, respectively, of their population below the age

60. .

,QGLDYY GHPRJUDSKLF GLYLGHQG
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2001 2011 2021 2030 P

mAge 0-14 = Age 15-29 Age 30-59 mAge 60+

Note: E: Esimated, P: Projected; Source: United Nations Department of Economic and Social affairs, CRISIL MI&A

Average age of borrowers has been declining over the years and was estimated at 33 years in FY20. We expect
figureto decline further with growth inagaries angeople's strengthening preference for accumulating assets, both

IRU LQYHVWPHQW SXUSRVH DQG WD[ EHQHILWYV ,QGLDYV GHPRJUDS
leading to growth in the Housing Finance market.

Declining age ofborrowers

Average age of borrowers

33
- ‘
FY15E FY20E FY25P

Note: E +Estimated, P+Projected, Source: CRISIL MI&A
Rise innumber of nuclear families leads to formation of new houses

Nuclearization refers to formation of multiple single families out of one large joint family. Each family lives in a
separate house, while the ancestral house may be retained or partitioned to buy new houses. Nuclearization in ur
areas is primarily driven by changing lifestyle of people, individualism, changing social/cultural attitudes, and
increased mobility of laha in search of better employment opportunities. These trends are expected to continue ir
future.

Trend in average household size (In numbers)

(In Nos.)

4.8

1991 2001 2011

Source: Census 201CRISIL MI&A

Furthermore, according to the Census 2011, majority of the Indian houséwelislsd oneroom or tweroom house.
According to the NSSO Survey on Housing Conditions conducted in 2012, the average floor area of a dwelling ur
was 40.03 sg. m in rural India and 39.20 sg. m in urban India during 2012. According to the Periodid-oatmur
Survey 20222023, the average household size in India was 4.2, in rural India it was 4.4 and in urban India it was 3.’

Trend in average household size (In numbers)

218



(In Nos.)

4.2 4.2 4.2
I 2 2 2 I I

2018 2019 2020 2021 2022 2023

Source: Periodic Labour Force Survey (PLFS), MOSHR|SIL MI&A

The states of UttaPradesh and Jammu and Kashmir had the highest average household size of 5.9 and 5.6 respective
whereas in the states of Andhra Pradesh and Tamil Nadu, the average household size was 4.1 and 4.0 respectivel

Urbanization

Urbanizationisone of QGLDYV PRVW LPSRUWDQW HFRQRPLF JURZWK GULYHUYV
LQ LQIUDVWUXFWXUH GHY HOR S P be@riwisingZhkifdhtly overie Qecades ¥SOurce! Warld F
Urbanization Prospects). As per the 20&8ision of World Urbanization Prospects, it was estimated at 34.9% for
India. According to the World Urbanization Prospects, the percentage of population residing in urban areas in India
expected to increase to 37.4% by 2025.

The share of urban popuila in relation to the total population has been consistently rising over the years. People
from rural areas move to cities for better job opportunities, education, better life, etc. Entire families or only a fev
people (generally earning member or studpntay migrate, while a part of the family continues to hold on to the
native house. The urban population was 377 million in 2011, marking a CAGR-220a} of 2.8%; rural population

was 833 million, up at a CAGR (20@D11) of 1.15%. Urbanisation levalsse from 28% in 2001 to about 31% in
2011. It is expected to have reached abott@% in 2031. This percentage is expected to increase further in the years
to come, thereby translating into higher demand for housing and related amenities in the asban are

Urban population as a percentage of total population

39-40%
o, 31% 35%
1%  10% 11% 120 14% 17% 18% 20% 23% 26%  28%

1901 1911 1921 1931 1941 1951 1961 1971 1981 1991 2001 2011 2021E 2031P

Note: E: Estimated, P: Projected; Source: Census 2011, World Urbanisation Prospects: The 2011 Revision (UN), CRISIL MI&A
Rising Aspiring India (middle income) population to help sustain growth for the country

Proportion of Aspiring India (Middle India, defined as households with annual income of between Rs 0.2 to 1 million
has been on a rise over the last decade and is expecggdw further with continuous increase in the GDP and
household incomes. CRISIL MI&A estimates that there were 41 million Aspiring India (middle income) households
in India as of FY12, and by FY30, they are projected to increase to 181 million houséhiaidse number of these
households, which have entered the Mieldleome bracket in the last few years, are likely to be from-seb@n and

rural areas.

CRISIL MI&A believes that the improvement in the literacy levels, increasing access to information and awarenes:
increases in the availability of necessities, and the improvement in road infrastructure has led to an increase
aspirations of Middle Indiavhich is likely to translate into increased opportunities for financial service providers.

Aspiring India households (middle India- annual income between Rs. 0.2 to 1 million) expected to grow by 1.75
times between FY22 to FY30
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(in millions)

212 217 209
169 181
103
1
Below Rs 0.2 million Rs 0.2 to 1 million Rs 1 million and above

mFY12E mFY17E mFY22E »mFY30 P
Note: E: Estimated, FProjected; Source: CRISIL MI&A
Higher affordability

CRISIL forecasts that the per capita income will gradually improve with aygidk GDP growth and sustained low
inflation. This will be an enabler for domestic consumption leading to rise in denmamausing. Further, increase in
household savings over the last decade coupled with availability of underwrite and provide credit to the vulnerable
informal segment owing to advancement in technology has also led to higher demand for housing.

Comparison of Mortgage-to-GDP ratio with global peers and expected growth drivers
,QGLDYY PRUWJIDJH SHQHWUDWLRQ LV ORZHU WKDQ RWKHU HFRQRPL|

India has very low penetration in terms of housing finance as compared to its rising peers which shows the high
potential br Indian housing finance companies to expand. Housing finance market continues to face supply constrair
from Banks and NBFCs, particularly for lower income group as they are perceived as risky borrowers.

Mortgage-to-GDP ratio in India (FY18) compared with other countries (CY18)

60.0% 64.0%
45.7%

35.4%
28.0%
21.4%

9.1%

India South Africa* China* Malaysia Europe (28) USA UK

Note: Indian mortgage to GDP is for FY 20#8.1%;
(*) +As of CY17, Europe (28) includes the 28 European Union Member states as of December 2018;
Source: HOFINET, European Mortgage Federation, NHB, MOSPI CRISIL MI&A

Mortgage penetration in India is far lower than other emerging economies owing t@kveapita income and higher
proportion of informal employment in the country. However, CRISIL MI&A believes rising urbanisation, growing
disposable income, favourable demographics and government measures will lead to higher mortgage penetration gc

forward.
1- Low per capita GDP

2- Relatively high house prices

3- High percentage of population in
informal employement

1- Higher affordability led by
increase in disposable income

2- Rapid growth in urbanisation
3- Higher proportion of young

population 4- Information asymmetry in
4- Decreasing Average household smaller cities
size

5- Insufficient long-term capital
5- Government measures to push 6- Inadequate legal infrastructure
housing sector such as "Housing for

all", impetus packages to tackle the |
pandemic, NHB Refinance scheme,

SARFAESI Act, etc.
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Factors affecting mortgage penetration in India
Source:CRISIL MI&A
Mortgage-to-GDP ratio in India to grow to 11-12% by FY25

In FY23, India's mortgag-GDP ratio stood at 10.5%. Though low compared with other developing countries, it has
significantly improved from 9.5% in FY19. The factors that contributed to the improvement are rising incomes,
improving affordability, growing urbanisation and nuclearization of families, emergence-tifdisd tierlll cities,

ease of financing, tax incentiveend widening reach of financiers. Given the expected steady growth from FY23,

CRISIL MI&A projects the ratio at 1:12% by FY25

Trend in mortgage-to-GDP ratio in India

11-12%

9.1% 9.5% 9.9% 9.8% 10.7% 10.5% e 0
o s = === ® @ = =

FY18 FY19 FY20 Fy21 FY22 FY23 FY25P

Note: P +Projected, Data for mortgage to GDP for India includes individual Housing loans outstanding over nominal GDP for India.
Source+*NHB, MOSPI, CRISIL MI&A

Rise in per capita income to drive the growth of mortgage penetration in India

The mortgage penetration in China is correlated to the GDP per capita of the country and the rimGdgeatio

of China has grown from 12% in 2008 to 28% in 2017. The per capita income of the country has increased from US
7,500 in 2008 to USD 14,300 2017. India has gone through a similar trajectory with mortgage penetration in the
country increasing from 6% in 2008 to 9% in 2017 which is correlated to the increase in per capita income of th
country from USD 3,500 in 2008 to USD 6,200 in 2017.

30% 20.0
28%
25% 14.3
120 126 13.0 13.5723% 15.0
20% 11.2 )
92 10.2 -
15% | 75 8.2 5 e ey e IO e A 6% . 10.0
TR0 12% .
5.1
10% 35 3.8 4.2 5.0
5% '
0% 0.0
2008 2009 2010 2011 2012 2013 2014 2015 2016 2017
mmmmm China GDP per capita in PPP terms (In '000 USD) India GDP per capita in PPP terms (In '000 USD)
China Mortgage to GDP (%) e |ndia Mortgage to GDP (%)

Source tHOFINET, Peoples Bank of China, World Bank, CRIGIRA

Between 2017 and 2022, the per capital income of the country has increased to USD 8,379, which is also one of
major reasons for rise in mortgage penetration in the country.

CRISIL forecasts that the per capita income of India will gradually improve with aygick GDP growth and
sustained low inflation. This will be an enabler for domestic consumption leading to rise in demand for housing
Further, increase in household savingsrdte last decade coupled with ability to underwrite and provide credit to the
vulnerable or informal segment owing to advancement in technology has also led to higher demand for housing.

Infrastructure development to boost demand for Real Estate

The reakstate market is impacted by infrastructure growth. Development of new infrastructure such as roads, bridge
airports, smart cities etc., opens new areas for development and increases the value of existing properties. It &
attracts businesses and plgtion growth to an area, which boosts the local economy and supports the real estate
market.
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6.5

Real Estate (Regulatiorand Development) Act

In 2017, Real Estate (Regulation and Development) Act (RERA) was implemented hatliehdirect impact on the
suppl-demand dynamics in the sectbhe RERA was implemented to improve transparency, timely delivery, and
organised operations over time. The Act does not permit developers to launch new projects before registering th
with the real estate authority. This & major shift from the practices followed earlier by developers, wherein they
managed to sell part of the project through softlpumch activities. As per the Act, Developers have to disclose
projectrelated information, such as project plan, layoavggnment approvals, carpet area of units, construction status
and delivery schedule. With these the transparency and confidence of consumers have increased in real estate proj

Physical assets still account for majority of the savings

Unlike mostother countries, where financial savings account for a significant proportion of savings, physical assets i
the form or real estate, gold and silver still account for most household savings in India.

Trend of savings in India and other economies (as % dfousehold assets, CY17)

2% 1% o
) 6% ’ 9 10%
I
32% 0, 15%
b 42% P 35%

10%
2506
25%
15%

India China Thailand USA UK Australia Germany

Real estate  ®mDurable goods ®Gold Financial Assets Retirement accounts

Source: Report of the Household Finance Committaly 2017, RBI, CRISIL MI&A

Over the past few years, household savings have been witnessing awtiftinvestments shifting away from bank
depositsMutual funds and equitgmerged as an important instrument for financial savidgthin physical savings,
investments by households in real es€atpld also increasethut real estateintessed a sharper growth in FY@2e

to a postpandemic economic recovery, pant credit demand, and positive government schemes such as the Liquidity
Infusion Facility Scheme, the Affordable Housing Fund and other measures announced under the ambit
the AtmanirbharBharat Package.

*RZWK 'ULYHUV IRU DITRUGDEOH KRXVLQJ ILQDQFH

Higher transparency in the sector, increasing affordability and urbanisation, and government incentives will push t
the housing finance market in longer term.

PMAY -U, PMAY -G and other government initiatives hep to push for access to housing finance

The Pradhan Mantri Aavas Yojna (Urban), or PMAlYscheme, aims to bridge the housing sector's stobgtyand

gap. On the supply side, it incentivizes beneficlag housing and publiprivate partnerships (PPP) fbuilding

homes for EWS and LIG by offering benefits like higher floor space index and grants for slum redevelopment. On tt
demand side, PMAY provides crediitked subsidies to boost demand. For rural areas, the Pradhan Mantri Aavas
Yojna (Gramin), or PMA -G, targets those without homes by offering financial aid and interest rate subsidies.

As of 29" April 2024, the PMAYU scheme committed Rs. 2.0 trillion released Rs. 1.6 trillion, and utilized Rs 1.5
trillion, and PMAY-G scheme committed Rs. 3.7 tritimeleased Rs. 2.7 trillion and utilized Rs. 3.3 trillion.

Various measures like relaxing ECB guidelines, tax incentives for home loan borrowers and developers:
implementation of RERA, allowing withdrawal of 90% of Employee Provident Fund (EPF) corpisifopayments

and loan EMIs, along with reduced GST rates for affordable housing, have significantly stimulated interest an
facilitated easier access to housing finance.

Regulator Initiatives help play a crucial role in shaping the landscape of the hougyrfinance market

Regulatory updates from the Indian Government are crucial for fostering growth and financial stability. Measures suc
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6.6

as adjusting risk weights on housing loans aim to boost confidence in the real estate sector. The SARFAESI Ac
implementation has expedited loan recoveries for HFCs. Transferring regulatory oversight of HFCs from the NHB t
the RBI has led to more efficient regulations and improved risk management. Additionally, refinancing schemes b
the NHB help HFCs lower borrang costs. Revisions in Priority Sector Lending (PSL) guidelines, like raising the
threshold for home loans to qualify as PSL, support initiatives like PMAY.

These regulations not only migrate risks but help to instil confidence among lenders and bpthenedrg fostering
a conducive environment for all the players involved.

Evolving Macroeconomic factors helping grow housing demand

The demand for housing is being driven by several factors, such as the financing opportunity availability players dt
to low mortgage penetration, rising urbanisation and nuclearization, rising income levels and rising independet
housing demand. These factors reflect evolving lifestyle preferences and aspirations, thereby instigating a sustair
demand for housing across vars market segments. These factors reflect improving access to housing finance,
evolving lifestyle preferences and aspirations, thereby instigating a sustained demand for housing across varic
market segments.

Key Risks in the Housing Finance Industry

Economic Scenario:Any trends or events that have a significant impact on India's economy, including a rise in interes
rates, could impact the financial standing and growth plans of HFCs. A decline in the interest rate with strong grow
in the economy wilboost the purchasing power of people, thus boosting demand for houses and housing loans. Wh
the government introduces rules and regulations such as the Benami Transactions Act, establishes bodies such a:
Real Estate Regulatory Authority, or takesidiens such as demonetisation, all to control illegal activities and curb
black money, demand for housing and housing loans takes a hit.

Insufficiency of data for credit appraisal: Creditscore availability in India is still at a nascent stage despite the
presence of credit bureaus. In several cases, borrowers lack a formal proof of income documents. This makes it diffic
to judge the ability of the borrower to repay.

Liquidity Risk: The apartment culture has still not developed in many of the-gdranand rural areas, leading to
financing of individual properties. This makes it harder to sell a property that is built according to the needs of th
borrower. Also, in rural areas, it may become difficult to find a buyer for a repossessed property tueatoszwes.

All this leads to liquidity risk.

Collateral Fraud: The rising number of collateral frauds in the sector is becoming a serious issue. As a result, lendin
institutions are being forced to implement additional control measures, which inttremsenderwriting expenses.

Delay in project approvals and construction: The cash flows of HFCs are largely dependent on the timely
completion of projects in which their customers have bought housing. If the project gets delayed, the borrower me
start cefaulting on loans. Additionally, project delays also tend to impact growth in the loan book.

Thin spreads in Housing Finance:HFCs face a risk of thin net interest margins due to lower interest rates in the
segment as compared to other asset classeBIBRGE loans, vehicle financing etc. This is further aggravated due to
intense competition in the segment among HFCs, banks and NBFCs.

Asset Liability Mismatch: Housing finance faces significant ALM challenges, arising due to inherent mismatch
between thedngterm nature of housing loans and the shemtem funding sources used by housing finance
companies (HFCs). This creates a maturity mismatch, where assets have longer durations than liabilities.

SURILWDELOLW\ PHWULFYV

Higher returns, lessercompetition makes the lowincome housing segment attractive amongst the HFCs

Housing loans are considered to be a safer asset class was they provideaugigisset financing at a low and
attractive rate, as is usually for a setfcupied residential pperty of the borrower, where the propensity of default is
relatively lower. These financing options provide adequate liquidity to buyers, tax benefits on principal repayment
and long repayment tenures.

As per CRISIL MI&A Estimates for FY24, HFCs will gagr an RoA of 1.4%.

2YHU WKH ORQJHU WHUP &5,6,/ 0, $ HI[SHFWV WKH LQGXVWU\TV SURI
delinquencies are also expected to normalise, leading to decrease in credit costs for HFCs. Additionally, for players
housing finance focused on Ieincome housing segment, operating expenses, too, would moderate, as busines
volumes increase and the level of standardisation and digitalisation in credit assessment increases.

223



6.7

6.8

Profitability of HFCs (estimated for FY24)

Source: Company Reports, CRISIL MI&A
Note: NIM is calculated as (Interest incominterest expense)/Average total assets, Opex as Operational expenditure/average total assets, Credit
cost asProvisioning/average total assets and RoA as PAT/average total assets.

*URZWK RI GLIITHUHQW VL]HG +)&V

Among the various player groups, the credit outstanding of small HFCs segment grew at 16% CAGR between FY:
to FY23.

Four-year CAGR (FY19 to FY23) of HFCgroups in overall housing finance industry

27% 4%
22% °
7 ] .
Banks Large HFCs Medium HFCs Small HFCs Overall HFCs

Source: Company Reports, RBI, CRISII&A

1.

Large HFCs include data for companies which had an average AUM (FY23 and FY22) greater than Rs. 500 Billion. Large HI€Cs inclu
data for Indiabulls Housingrinance Ltd, LIC Housing Finance Ltd and PNB Housing Finance Ltd, Piramal Capital and Housing Finance
Ltd and Bajaj Housing Finance Ltd, Data for HDFC Limited is excluded from the analysis owing to its merger with HDFC Bank

Medium HFCs include data for cganies which had an average AUM (FY23 and FY22) greater than Rs. 175 Billion and less than Rs. 500
Billion. Medium HFCs include data for Can Fin Homes Ltd, ICICI Home Finance Ltd, L&T Housing Finance Ltd and TATA Capitay Hou
Finance Ltd and India Infale Housing Finance Ltd

Small HFCs include data for companies which had an average AUM (FY23 and FY22) of less than Rs. 70 Billion. Small HE@atiaclud

for Hero Housing Finance Ltd, GIC Housing Finance Ltd, REPCO Home Finance Ltd, Aadhar HousingeHiimaited, AAVAS Financiers
Limited, Aditya Birla Housing Finance Limited, Sundaram Home Finance Limited and Mahindra Rural Housing Finance Limited, Star
Housing Finance Limited, Aptus Value Housing Finance India Limited, Motilal Oswal Home FinanceGdgai Housing Finance Limited,
Centrum Housing Finance Limited, Nido Home Finance Limited, SMFG India Home Finance Co. Ltd., Home First Finance Conapany Indi
Private Limited, India Home Loans Limited, India Shelter Finance Corporation Limited, JM Fih&tazize Loans Limited, Grihum housing
finance, Manappuram Home Finance Limited, MAS Rural Housing & Mortgage Finance Limited, Mentor Home Loans India Limited,
Svatantra Micro Housing Finance Corporation Limited, Muthoot Homefin India Limited, Muthoot Hgokgiance Company Limited,
Sahara Housingfina Corporation Limited, Shriram Housing Finance Ltd., Shubham Housing Development Finance Company [G@mited, SR
Housing Finance Limited., and Vastu Housing Finance Corporation Limited

&RPSHWLWLYH VFHQDULR

AUM of players for (in Rs Billion)

Players FY22 FY23 FY24 | CAGR (FY22-FY24)
Capri Global Housing Finance Limited 17 27 42 57.2%
SMFG India Home Finance Co. Limited 45 64 90 41.4%
India Shelter Finance Corporation Limited 31 44 61 40.3%
Hero Housing-inance Limited 28 39 53 37.6%
Home First Finance Company India Private Limit 54 72 97 34.0%
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Players FY22 FY23 FY24 | CAGR (FY22-FY24)
Aptus Value Housing Finance India Limited 52 67 87 29.3%
Grihum Housing Finance 51 63 83 27.6%
AAVAS Financiers Limited 114 142 173 23.2%
Sundaram HomE&inance Limited 95 112 138 20.5%
Aadhar Housing Finance 148 172 211 19.4%

Source: Company Reports, CRISM&A

GNPA (%) of players for FY24

Players GNPA %
SMFG India Home Finance Co. Limited 2.4%
Hero Housing Finance Limited 1.8%
Home FirstFinance Company India Private Limited 1.7%
Capri Global Housing Finance Limited 1.3%
Sundaram Home Finance Limited 1.2%
Aptus Value Housing Finance India Limited 1.1%
India Shelter Finance Corporation Limited 1.1%
India Shelter Financ€orporation Limited 1.0%
Aadhar Housing Finance Limited 1.1%
AAVAS Financiers Limited 0.9%
Grihum Housing Finance 0.9%

Source: Company Reports, CRISI&A

5LJKW WR ZLQ IRU 1%)&V +)&V

NBFCs and HFCs have significant improvement to their serd@ery models, focusing keenly on customer
satisfaction. This shift is particularly beneficial in the context of housing loans, which are typically characterized by
longer tenures and larger amounts compared to other types of loans. While banks)yeppbtimbector ones, might

offer lower rates, they often come with much stricter eligibility criteria and longer processing times for loan approva
and disbursal. In contrast, NBFCs are known for their quicker loan sanctioning, more flexible termsyeaiat s
customer service. They leverage alternative data sources and advanced technology for underwriting, offer lo
customization, and flexible pricing strategies. Furthermore, NBFCs have a broader reach, extending services beyc
tier 2 and tier 3 citig, making them a more accessible and efficient option for securing housing loans. These attribute
make NBFCs and HFCs a competitive option for many borrowers, providing a smoother and more efficient borrowin
experience in the realm of housing finance.

.H\V ULVNV LQ WKH PDUNHW

Competitive advantage of banks visx-vis HFCs

%DQNV KDYH DFFHVV WR ERUURZHUVY EDQNLQJ EHKDYLRXU DQG UHSI
customers by offering lower interest rates (than HFCs) and zéoaver processing fee.

Funding disadvantage for lower rated HFCs

Small HFCs face distinct challenges compared to their larger counterparts, primarily due to their funding mix an
credit ratings. Unlike larger HFCs, which often have diverse funding soundesling capital markets, smaller ones
tend to rely more heavily on bank funding. This dependence on bank funding can limit their ability to access alternati
financing options and may expose them to fluctuations in lending terms set by banks. Adgjtemaller HFCs
typically have lower credit ratings, resulting in higher borrowing costs. This increased cost of funds further squeeze
their margins, making it challenging to compete effectively with larger players in the market. As a result, small HFC.
often struggle to achieve economies of scale and face greater difficulty in expanding their market share or diversifyir
their product offerings.

Delay in project approvals and construction

HFCs heavily rely on the timely completion of projects in whiclirtbestomers have purchased units. The cash flows

of these HFCs are intricately linked to the progress of these projects, as borrowers' ability to repay their loans
contingent upon the completion and delivery of their purchased properties. Howe@rstifuction projects face
delays due to factors such as regulatory hurdles, funding issues, or construction delays, it can disrupt the repaym
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schedules of borrowers. As a result, borrowers may encounter financial strain and may be unable to fidéihtheir
obligations, leading to increased instances of defaults for HFCs. This scenario underscores the vulnerability of HF(
to project delays and highlights the importance of effective risk management strategies to mitigate the potential impze
on their lan portfolios.

Lack of proper title; lack of data for credit appraisal

The availability and reliability of credit scores in India are still in their nascent stages of development, posinc
challenges for HFCs in accurately assessing the repayment capabbibyrowers. Without comprehensive credit
scoring systems, it becomes challenging for lenders to gauge the creditworthiness and risk profile of potenti
borrowers, potentially leading to misjudgements in loan approvals and increased default ratggniseras this
limitation, HFCs are adopting additional risk mitigation measures, such as intensifying due diligence efforts conducte
by their technical teams. By supplementing traditional credit scoring methods with thorough technical assessmen
HFCs ain to enhance their risk management practices and minimize the likelihood of defaults, thereby safeguardir
their loan portfolios and overall financial stability.

:KROHVDOH FUHGLW LQ ,QGLD
2YHUYLHZ Rl ZKROHVDOH FUHGLW

Wholesale finance represents lendirgvices to mediursized and large corporate firms, institutional customers and
real estate developers by banks and other financial institutions. It encompasses bahdhamgterm fundingwith

long term loans accounting for most of the loan book.l&8ieng term loans are driven by investment cycles, short
term loans are influenced by business revenue and working capital requirement.

Over the past few fiscals, NBFC funding towards the real estate sector has undergone considerable etexortion in

of size, complexity and interconnectedness with the financial sector. CRISIL MI&A excludesdataaliscounting

(LRD) from the wholesale book along with lending to the infrastructure sector and covers only loans offered to larg
and midsized coporates in nofinfrastructure segments.

Overall Wholesale Credit projected to grow at 1516% in 2025

Rs trillion
[ 360 | [ 349 | 35.8 [415 ] [ 480 | [550555
15-16%
60.0 16.0% 15.7% 20%
2.3
50.0 25 ik X 15%
40.0 2.5
2.8 ; 10%
30.0 2.6 26
0,
20.0 5%
10.0 0%
=
0.0 -5%
FY20 FY21 FY22 FY23 FY24E FY25P
Banks Overall NBFCs  ====Y-0-Y Change (%)

Note: E +Estimated, P+Projected;
Source: Industry, CRISIL MI&A

For the overall wholesale credit industry, bank have the lions share (~93%) of #et st@reThe emergence of
alternate investment funds (AIFs) and private credit in the wholesale credit space is helping corporations and mi
market companies with their financing requirements, and they are experiencing a strong demand from companies
bespoke or tailored financing options. These institutions are strategically competitive with NBFGsawehioeen
cautious in lending to both the corporate segment and real estate. As a result, the wholesale book of NBFCs declir
by 2% yeatonryear in fizal 2023. Most NBFCs are nearing completion of their transition to divesting wholesale
lending portfolios by fiscal 2025. But those still focused on expanding their portfolios are expected to see normalizatic
by fiscal 2025. With this, wholesale credit BBFCs is estimated to decrease by 4% to 5%-gearear in the fiscal

2024 and is projected to decrease by 1 to 3%-gegear in fiscal 2025.

NBFC lending to the wholesale segment is expected to recover marginally in fiscal 2025

226



Rspilion[26 ] [28 ] [26] [ 26 | | 25 | | 22-23|[20-23] 15%
11%
25 10%
2 5%
1.1
15 -1%to-3% 0%
-

1 -5%
0.5 12 -10%
0 -15%
FY19 FY20 FY21 FY22 FY23 FY24E FY25P
mmmm Real Estate Others ===Y-0-Y Change (%)

Note: E +Estimated, P+Projected; Source: RBI, CRISIL MI&A

NBFCs have experienced a decline in their wholesale segment, with more focus on retail credit. Volatile asset qual
driven by high ticket sizes is the primary reason why these NBFCs have been graueddiing their wholesale
portfolios. Defaults in these loans result in elevated delinquencies, causing overall GNPAs to deteriorate. Anoth
reason is the risky nature of certain real estate projects with high gestation periods. Consequenthiypsegluent
focused NBFCs face higher borrowing costs, leading to contracted net interest margins (NIMs) and return on ass
(ROAS).

The realestate industry now stands on a more stable ground, with expectations of some unlocking in funding b
NBFCs infiscal 2025. NIMs previously experiencing moderations or stagnation are estimated to grown, and credi
costs are experiencing a moderation, with NIMs and credit costs estimated at 5.3% and 0.6% respectively in fisc
2024

Industry NIMs improve between fiscals 2020 and 2024

5.1% 5.1% 5.3%
4.7% 4.8% — === —e
P e
1.9% 1.8%
1.5%
0.5% 0.6%
.
FY20 FY21 FY22 FY23 FY24E

=@-Credit Costs =@=NIMs

Note: Overall financials of the following companies were considered: Aditya Birla Finance Limited, Axis Finance Liméexp Citi
Finance (India) Limited, IndoStar Capital Finance Limited, JM Financial Credit Solutions Limited, JMdtah&noducts Limited,
Piramal Enterprises Limited, Tata Capital Financial Services Limited

Source: Company Reports, CRISIL&A

Segmentation of wholesale finance offered by NBFCs
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Provides customised and structured loans Lustomised financing solutions to meet

to real estate developers for pre- working capital and growth finance needs of
approval/land financing and construction of corporate clients

commercial and residential properties 1t includes :

1 ast stage financing for inventory funding ¥anilla term loans

Working capital loans
Btructured finance

Source: CRISIL MI&A

Posttax RoA for NBFCs is estimated to Beound 2.1% in Fiscal 2024 for wholesale lending segment

Note: Overall financials of the following companies are considered: Aditya Birla Finance Limited, Axis Finance Limitetdy I@dptal Finance
Limited, JM Financial Credit Solutions Limited, JM Financial Products Limited, Tata Capital Financial Selriicited
Source: Company Reports, CRISMLEA

The NIMs for the wholesale lending segment is estimated to be around 5.3% in fiscal 2024. Opex for wholesale lendi
segment is comparatively lower as compared to other retail asset classes and credit costs have been improving at
estimated to be arourid9% in fiscal 2024. Therefore, the poak RoA for wholesale lending segment is estimated

to be around 2.1% in fiscal 2024.

*URZWK 'ULYHUV IRU :KROHVDOH &UHGLW ODUNHW

NBFCs compete with Banks through innovative product offerings and strong relatiantthgorporates
Customised solutions:

NBFCs offer customised loan structures with features such as interest moratorium and bullet repayment schedul
which are not offered by banks. In addition, NBFCs also often extend credit to developers for lariddiaad early

stage project financing. These offerings along with strong customer relationships with corporations help NBFCs to |
competitive with Banks

Lower turnaround time:

Corporates often require funds in a timely manner for funding businesshgamdtor managing liquidity crunch.
NBFCs are able to meet the requirement of such clients owing to their faster turnaround time. The quicker turnarou
time for NBFCs can be attributed to the use of technology and digital platforms in aspects of |owtiamig
underwriting and collections, and faster processing of documents. Degisking cycles in some PSBs are
elongated, owing to high ticket size and higgk segment. This shall contribute to the growth of NBFCs in wholesale
segment.

Revival in Capex Cycle:

Substantial opportunities arising from revival of capex cycles may have a positive impact and prove to be benefici
to both lenders and borrowers. The boost in housing, roads and railways has resulted in capital formation, and
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positive growh attributor for creditors in the wholesale credit space. This resurgence driven by central governmer
capital expenditure could lead to enhanced financial fluidity and growth prospects in the economy especially in th
wholesale credit loan market.

Strategic Credit Diversification and Risk Management:

NBFCs, by analysing past experiences, are recognizing the critical importance of managing and diversifying the
wholesale credit portfolios. This strategic shift is aimed at maintaining asset quality mghiting sustainable returns.
Diversification, in this context, involves spreading credit exposure across various sectors and borrower segments
mitigate risks associated with economic downturns or segtecific disruptions. Moreover, improved risk
management techniques, such as enhanced credit assessment processes and continuous monitoring of |
performance, are being implemented to forecast potential defaults and preserve capital. This proactive approach
only helps in stabilizing the asset qualtiut also positions NBFCs to capitalize on emerging opportunities in the
market, thereby driving their growth in a competitive financial landscape.

&RPSHWLWLYH 6FHQDULR

AUM of Wholesale Portfolios of players for Fiscal 2022, Fiscal 2023 and FY24

AUM (Rs. Billions) FY22 FY23 FY24 Y-0-Y Growth %
Tata Capital Financial Services Limite 349 440 577 28.6%
Aditya Birla Finance Limited 202 248 320 25.9%
Axis Finance Limited 109 130 171 25.3%
Piramal Enterprises Limited 436 318 209 -30.8%

Note: *as of 9MFY24, Source: Company Reports, CRIBRA

Note: Wholesale book of Aditya Birla Finance Limited consists of corporate anthaniett segments, Wholesale book of Axis Finance Limited
consists of corporate loans, collateralised loans and es#dte financing, Wholesale book of IndoStar Capital Finance Limited consists of corporate
lending of sectors which include real estate, steel, cement, media and entertainment, dairy, financial services, phalsndad@is, etc,
Wholesale book of Tataa@ital Financial Services Limited consists of SME and corporate loans, Wholesale book of Piramal Enterprise Limited
includes corporate midharket loans and real estate loans.

.H\ 5LVNV LQ WKH ODUNHW

Limited refinancing avenues

Due to increasing asset quglconcerns in wholesale finance segment and liquidity crunch, repayments will have to
be made through the actual cash flows received from the borrowers. Economic downturn and poor demand in the r
estate sector in future may again witness increasefaulie Substantial opportunities arising from revival of capex
cycles may have a positive impact and prove to be beneficial to both lenders and borrowers.

Concentrated portfolio

In the wholesale finance sector a few key players dominate, making it shkcépsignificant increase in GNPAs

from minor slippages. Creditors mitigate concentration risks by maintaining a through due diligence assessment befc
sanctions, having diversified industry portfolio, restricting exposure of credit to high levatadrtoation. The real
estate and corporate segments, in particular, face higher stress compared to other lending areas of NBFCs. t
highlighting the need for robust risk management.

Wholesale Exposure Reduction in NBFCs

Wholesale credit has the risks adubtful debts because of the quantum of credit provided. Due to the large ticket

sizes any deferment or defaults in payments strongly impact the collection and slippages resulting in contraction

margins and rising credit costs for the financing congsamhe NBFC sector faced headwinds after the IL&FS default

in September 2018, followed by a liquidity crisis. Any such situations in future may again impact NBFCs in wholesals
lending segment considerably.

3HHU EHQFKPDUNLQJ

For PeeBenchmarking, following players are considered: Cholamandalam Investment & Finance Company Limitec
(Standalone), Bajaj Finance Limited (Consolidated), Poonawalla Fincorp Limited (Standalone), Hero Fincorp Limite
(Consolidated), Sundaram Finance Limiteth(®lalone) and Tata Capital Limited (Consolidated).

AUM and disbursement growth

In terms of AUM, Bajaj Finance had the highest AUM amongst the peer set for which data is available, at Rs 3,3C
billion, at end of fiscal 2024, followed by Tata Capital, whitad an AUM of Rs 1,578 hilliorin terms of growth,
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Cholamandalam and Bajaj Finance have repoktgéifl growth of 37.6%, and 29.4% CAGR between fiscal 2022 and

2024 respectively. Hero Fincorp is fourth fastest growing NBFC among the peer set with gro@fh dA25.4%)
between FY22 and FY24 in terms of AUM.

AUM and Disbursement for Players

AUM (Rs. Bn) Disbursement (Rs. Bn)

Player CAGR CAGR
FY22 | FY23 | FY24 | (FY22- | FY22 | FY23 | FY24 | (FY22-

24) 24)

Bajaj Finance Limited 1,975| 2,474 | 3,306 | 29.4% | NA NA NA NA
Cholamandalam Investment & Finance| 769 | 1,065| 1,456 | 37.6% | 355 | 665 | 887 | 58.1%
Hero Fincorp Limited 330 418 518 | 25.4% | 197 | 277 | 345 | 32.3%
Poonawalla Fincorp 166 161 250 | 22.8% | 95 158 | 333 | 87.3%
Sundaram Financé 390 457 578 | 21.7% | 156 | 249 | 312 | 41.5%
Tata Capital 943 | 1,168 | 1,578 | 29.3% | 528 | 750 | 1,052 | 41.2%

Note: NA: Data not available. Table is arranged in alphabetical order. # Data is including of Sundaram Finance and
Sundaram Home Finance.

Source: Company reports, CRISIL MI&A

Interest Income, PAT, and Net Worth for Players

Interest Income (Rs Bn) Net Worth (Rs. Bn) PAT (Rs. Bn)
Player
y FY22 | FY23 | FY24 | FY22 | FY23 FY24 | FY22 | FY23 FY24
Bajaj Finance Limited 272.8 | 355.5 | 483.1 | 437.1 | 543.7 | 767.0 70.3 115.1 | 1445
Cholamandalam 957 | 120.8 | 176.1 | 117.1 | 143.0 | 195.6 | 21.5 | 26.7 | 34.2
Investment & Finance

Hero Fincorp Limited* 42.4 57.2 74.8 47.7 75.6 83.8 (1.9 7.9 9.9
Poonawalla Fincorp 14.6 18.2 29.0 57.1 64.2 81.2 2.9 5.8 20.66
Sundaram Finance 33.9 34.7 45.2 68.9 77.4 94.7 9.0 10.9 14.5
Tata Capital 90.9 119.1 | 163.7 | 117.1 | 173.4 | 234.2 16.5 29.5 33.3

Note: * For the calculation purpose, Compulsorily Convertible Preference Share (CCPS) were classified as part o
equity forFY23 and FY24. Table is arranged in alphabetical order. $ PAT for the year is including of exceptional

items of Rs. 12.21 Bn.
Source: Company reports, CRISIL MI&A
AUM per branch/touchpoints

Hero Fincorp had the second highest AUM per employee atTsmillion after Tata Capital, at end of fiscal 2024
among the players.

In terms of other operational metrics, Hero Fincorp had third highest disbursement per employee of Rs 77.1 million
fiscal 2024 among peer for which data is available. Further, &ealla Fincorp has witnessed the highest
disbursement per branch at Rs. 3,264 million in fiscal 2024 followed by Tata Capital at Rs. 1,455.7 million among th
peers for which data is available.

Branch Operational Metrics for Players

Player Number of Branches AUM per Branch (Rs. Mn)

FY22 FY23 FY24 FY22 FY23 FY24

Bajaj Finance Limited 3,504 3,733 4,145 563.5 662.7 797.6
Cholamandalam Investment & Finance| 1,145 1,191 1,387 671.7 894.2 1,049.5

Hero Fincorp Limited* 4,182 4,181 4,397 78.8 99.3 117.9
Poonawalla Fincorp 242 85 102 685.1 1,899.2 | 2,451.3

Sundaram Financé 723 788 848 539.8 580.4 681.6
Tata Capital 267 438 723 3,533.7 | 2,666.4 | 2,182.0

Note: *Number is of branches and touchpoints, Table is arranged in alphabetical order. #hbDlat@imng of Sundaram

Finance and Sundaram Home Finance.
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Source: Company reports, CRISIL MI&A

Employee Operational Metrics for Players

Player Number of Employees* AUM per Employee (Rs. Mn)
FY22 FY23 FY24 FY22 FY23 FY24
Bajaj Finance Limited 35,425 | 43,147 | 53,782 55.7 57.3 61.5
Cholamandalam Investment & Finance| 9,125 13,248 38,235 84.3 804 38.1
Hero Fincorp Limited 2,617 3,589 4,469 125.9 115.6 116.0
Poonawalla Fincorp 5,184 2,452 2,384 32.0 65.8 104.9
Sundaram Financé 5,085 8,498 9,007 76.7 53.8 64.2
Tata Capital 5,454 8,350 8,729 173.0 139.9 180.7

Note: Table is arranged in alphabetical order. * Total number of Employees (permanent and other than permanent
considered for Bajaj Finance and Sundaram Finance. # Datduging of Sundaram Finance and Sundaram Home

Finance.

Source: Company reports, CRISIL MI&A

Disbursement Operational Metrics for Players

Player Disbursement per Branch (Rs. | Disbursement per Employee (Rs.
Mn) Mn)
FY22 FY23 FY24 FY22 FY23 FY24
Bajaj Finance Limited NA NA NA NA NA NA
Cholamandalam Investment & 310.0 558.6 639.7 38.9 50.2 23.2
Finance
Hero Fincorp Limited 47.1 66.3 78.4 75.3 77.2 77.1
Poonawalla Fincorp 392.3 1,853.1 | 3,263.6 18.3 64.2 139.6
Sundaram Financé 215.6 315.6 367.8 30.7 29.3 34.6
Tata Capital 1,976.9 | 1,712.2 | 1,455.7 96.8 89.8 120.6

Note: NA: Not Available. Table is arranged in alphabetical order. # Data is including of Sundaram Finance an

Sundaram Home Finance.

Source: Company reports, CRISIL MI&A

Yields on Advances and Net Interest Margins

In terms of the average for the period fiscal 2022 to fiscal 2024, Hero Fincorp had second highest yield on advanc
and second highest NIMs at 15.6% and 8ré&pectively among the peer group. Bajaj Finance Limited had the highest

average yield on advances and NIM for the period fiscal 2022 to fiscal 2024 at 16.1% and 9.2%.

Yield on advances, Cost of Funds and NIM Metrics for Players

Player Yield on advances (% Cost of Funds (%) NIM %
FY2 | FY2 | FY2 | Aver | FY2 | FY2 | FY2 | Aver | FY2 | FY2 | FY2 | Aver
2 3 4 age 2 3 4 age 2 3 4 age
(FY2 (FY2 (FY2
2-24) 2-24) 2-24)
Bajaj Finance | 159 | 16.0 | 16.4 | 16.1 | 6.6% | 6.6% | 7.3% | 6.8% | 9.1% | 9.4% | 9.1% | 9.2%
Limited % % % %
Cholamandal | 13.3 | 13.2 | 13.8 | 13.4 | 6.5% | 6.9% | 8.0% | 7.1% | 6.7% | 6.5% | 6.2% | 6.5%
am % % % %
Investment &
Finance
Hero Fincorp | 14.6 | 159 | 164 | 156 | 6.4% | 6.9% | 8.0% | 7.1% | 8.0% | 9.1% | 9.1% | 8.7%
Limited* % % % %
Poonawalla | 149 | 140 | 153 | 147 | 7.0% | 6.7% | 7.3% | 7.0% | 8.2% | 7.9% | 9.3% | 8.5%
Fincorp % % % %
Sundaram 115| 108 | 119 | 11.4 | 6.1% | 5.9% | 7.0% | 6.3% | 4.8% | 4.4% | 4.2% | 4.5%
Finance % % % %
Tata Capital | 109 | 11.3 | 11.6 | 11.3 | 6.3% | 6.6% | 7.3% | 6.7% | 4.5% | 4.5% | 4.4% | 4.5%
% % % %

Note: * For the calculation purpose Compulsorily Convertible Preference Share (CCPS) were classified as part «

equity for FY23 and FY24Table is arranged in alphabetical order.
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Source: Company reports, CRISIL MI&A
Operational and Profitability Metrics for Players

Sundaram Finance has the lowest Operating Expenses to average total assets ratio (2.1%) followed by Tata Cay
(2.3%) and Cholamandalam Investment and Finance Company Limited (3.0%) as of fiscal 2024. Hero Fincorp has't
highest fall in cost tincome ratio (6.5%) between FY22 and FY24 (except Poonawala Fincorp).

Decrease in Cost to income ratio (in terms of basis points) has been highest for Poonawalla Fincorp at 20.4% follow
by Hero Fincorp at 6.5%. Similarly, increase in PPoP % (in terrinasi$ points) has been highest Poonawalla Fincorp
at 15.2% followed by Hero Fincorp at 3.1%.

Bajaj Finance has the highest average RoE of 21.0% from FY22 to FY24 followed by Cholamandalam Investme
and Finance Company Limited (20.3%). Poonawalla Finta$ the highest average RoA of 5.4% from FY22 to
FY24 followed by Bajaj Finance (4.3%).

Operational Metrics for Players

Player Cost to Income Ratio PPoP (%) Opex to Avg. Asset %
FY22 | FY23 | FY24 Changg FY22 | FY23 | FY24 |Change FY22 | FY23 | FY24 (Change
in bps in bps in bps
(FY22- (FY22- (FY22-
24) 24) 24)
Bajaj Finance |34.7%] 35.1%)| 34.0%| 0.7% |45.2%| 45.2%| 43.5%| 1.7% | 4.0% | 4.2% | 3.8% | 0.2%
Limited

Cholamandalam | 35.4%| 38.5%| 40.9%| (5.5%)| 37.2%| 34.3%| 30.7%| 6.5% | 2.6% | 2.8% | 3.0% |(0.4%)
Investment &

Finance

Hero Fincorp 49.1%| 47.4%)| 42.6%| 6.5% | 33.1%| 34.9%| 36.1%|(3.1%)| 4.8% | 5.2% | 4.6% | 0.1%
Limited

Poonawalla 57.2%| 56.8%| 36.8%| 20.4%| 28.9%| 30.4%| 44.1%|(15.2%] 5.2% | 5.2% | 3.8% | 1.4%
Fincorp

Sundaram Financeg 31.7%| 33.4%)| 32.5%| (0.8%)| 38.4%| 37.8%] 35.9%)| 2.6% | 2.0% | 2.0% | 2.1% |(0.1%)
Tata Capital | 38.1%] 37.9%] 42.0%| (3.9%)| 32.4%]| 32.1%| 27.5%| 4.9% | 2.2% | 2.2% | 2.3% |(0.1%)
Note: Table is arranged in alphabetical order.

Source: Company reports, CRISIL MI&A

Technology Spend as % of Opex for Players

Technology Expense as %f Opex
Player

FY22 FY23 FY24
Bajaj Finance Limited 5.8% 5.6% 5.8%
Cholamandalam Investment & Finance 2.3% 2.5% 2.5%
Hero Fincorp Limited 5.6% 6.6% 7.7%

Poonawala Fincorp NA NA NA

Sundaram Finance NA NA NA
Tata Capital 9.9% 8.4% 8.4%

Note: NA: NotAvailable. Table is arranged in alphabetical order.
Source: Company reports, CRISIL MI&A

Profitability Metrics for Players

Player PAT (Bn) ROE (%) RoA %
FY22 | FY23 | FY24 | CAG | FY22 | FY23 | FY24 | Aver | FY22 | FY23 | FY24 | Aver
R age age
(FY2 (FY2 (FY2
2- 2-24) 2-24)
FY24

Bajaj Finance 70.3 | 115.1 | 1445 | 43% 17.4 235 22.1 210 | 3.7% | 4.7% | 4.4% | 4.3%
Limited % % % %
Cholamandala 21.5 26.7 34.2 26% 20.2 20.5 20.2 203 | 2.7% | 2.7% | 2.5% | 2.7%
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m Investment & % % % %
Finance

Hero Fincorp -1.9 7.9 9.9 NM (3.9% | 12.8 124 | 7.1% | (0.6% | 2.0% | 2.0% | 1.2%
Limited* ) % % )

Poonawalla 2.9 5.8 20.6° | 165% | 7.7% | 9.6% | 28.3 152 | 2.5% | 3.8% | 9.89¢ | 5.4%
Fincorp %* %

Sundaram 9.0 10.9 145 27% 13.1 14.9 16.9 150 | 26% | 2.9% | 3.2% | 2.9%
Finance % % % %

Tata Capital 16.5 295 33.3 42% 15.2 20.3 16.3 173 | 1.8% | 25% | 2.1% | 2.1%

% % % %

Note: NM: Not Meaningful. *For the calculation purpose Compulsorily Convertible Preference Share (CCPS) were
classified as part of equity for FY23 and FYZ4éble is arranged in alphabetical ordeprofit for the year is inclding
of exceptional items of Rs. 12.21 Bn.

Source: Company reports, CRISIL MI&A

GNPA (%) and NNPA (%)

GNPA, NNPA and credit cost of Hero Fincorp decreased from 7.9%, 4.6% and 5.7% in fiscal 2022 to 4.0%, 2.0% ar
3.6% in fiscal 2024espectively. Amongst the peers, Tata Capital and Bajaj Finance have been able to keep the as:s

quality under check and have managed to maintain a low GNPA, NNPA, and Credit Cost throughout the period.

Asset Quality for Players

GNPA (%) NNPA (%)
Player

FY22 FY23 FY24 FY22 FY23 FY24
Bajaj Finance Limited 1.6% 0.9% 0.9% 0.7% 0.3% 0.4%
Cholamandalam Investment & Financ{ 4.4% 3.0% 2.5% 2.6% 1.6% 1.3%
Hero Fincorp Limited 7.9% 5.1% 4.0% 4.6% 2.7% 2.0%
Poonawalla Fincorp 3.3% 1.4% 1.2% 1.3% 0.8% 0.6%
Sundaram Finance 2.2% 1.7% 1.3% 1.1% 0.9% 0.6%
Tata Capital 1.9% 1.7% 1.5% 0.6% 0.4% 0.4%

Note: Table is arranged in alphabetical order.
Source: Company reports, CRISIL MI&A

Provision and Credit Cost for Players

Player Provision Coverage Ratio (%) Credit Cost %
FY22 FY23 FY24 FY22 FY23 FY24
Bajaj Finance Limited 58.0% 63.8% 57.0% 2.5% 1.3% 1.4%
Cholamandalam Investment & Finance| 39.7% 46.0% 46.5% 1.1% 0.9% 1.0%
Hero Fincorp Limited 43.2% 48.7% 51.4% 5.7% 3.1% 3.6%
Poonawalla Fincorp 61.2% 46.2% 49.4% 0.6% -0.9% 0.3%
Sundaram Finance 52.0% 48.6% 50.2% 0.9% 0.4% 0.6%
Tata Capital 71.0% 77.1% 74.1% 1.2% 0.5% 0.4%

Note: Table is arranged in alphabetical order.
Source: Company reports, CRISIL MI&A

Capital Adequacy ratio and Leverage forPlayers

Player Capital Adequacy Ratio Debt to Equity Ratio

FY22 FY23 FY24 FY22 FY23 FY24
Bajaj Finance Limited 27.2% 25.0% 22.5% 3.8 4.0 3.8
Cholamandalam Investment & Financ{ 19.6% 17.1% 18.6% 5.9 6.8 6.9
Hero Fincorp Limited* 15.6% 20.6% 16.3% 6.0 4.5 5.2
Poonawalla Fincorp 49.1% 39.0% 33.8% 1.2 1.7 1.9
Sundaram Finance 24.4% 22.8% 20.5% 4.0 4.2 4.3
Tata Capital 61.0% 64.0% 16.6% 7.4 6.5 6.3

Note: NA: Data not available. * For the calculation purpose Compulsorily Converiteéerence Share (CCPS)
were classified as part of equity for FY23 and FY24. Table is arranged in alphabetical order.
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Source: Company reports, CRISIL MI&A

AUM Mix for Players (FY24)

Player Product Category Product AUM Mix
2W, 3Wand Car loan 8%
Urban Sales Finance 7%
Urban B2C 20%
Rural Sales Finance 2%
Bajaj Finance Limited Rural B2C %
Gold Loans 1%
SME Lending 12%
Commercial Lending 7%
Loans Against Securities 7%
Mortgages 31%
Vehicle Finance 58%
LAP 21%
. CSEL 8%
Cholamandalam Investment & Finance

SME 3%
HL 9%
SBPL 1%
Retail 65%
Vehicle Finance 25%
Personal Loan 30%
Hero Fincorp Limited HHFL 10%
SME 21%
Secured SME 12%
Unsecured SME 9%
Corporate and others 14%
MSME (secured & unsecured) 37%
Personal and Consumer 23%
Poonawalla Fincorp LAP 16%
Preowned Car 15%
Others 9%

Sundaram Home Finance
Housing 61%
Non-Housing 39%

Sundaram Finance
MHCL 24%
Sundaram Finance Retail CV 21%
Cars 24%
ConstructionEquipment 11%
Tractors 8%
Commercial Lending 7%
Others 5%
Retail 63%
Mortgages 50%
. Auto 19%
Tata Capital

Unsecured 21%
Other Retail 9%
SME 24%
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Corporate 13%
Note: Table is arranged in alphabetical order, LAPW +Two-wheeler, 3W+Threewheeler, Loan against Property,
CSEL *Consumer and small enterprise loan, SMfSmall and medium enterprises, SBRkmall business and

personal loan, HL+Home loan, HHFLt+Hero Housing Finance Limited, MHCkMedium & Heavy commeial

loan, CV £Commercial vehicle.
Source: Company reports, CRISIL MI&A

Borrowing Mix for Players (FY24)

Borrowing Mix of the Players (FY24)
Plaver Comme o
y Uiyl NCD rcial Deposits| ECBs DB Sequ rit Others
Loan p res zation
apers
Bajaj Finance 30% | 32% 21% 2% . . 15%
Limited
Cholamandalam
Investment & 46% - 2% - 4% 11% 18% 19%
Finance
Hero Fincorp 63% 9% 9% . 11% - - 8%
Limited
Poonawalla Fincorp NA NA NA NA NA NA NA NA
Sundaram Finance 36% 34% 5% 14% - - 12% -
Tata Capital 45% 40% 8% - 6% - - 1%
Note: NA: Data is not available. Table is arranged in alphabetical order.
Source: Company reports, CRISIL MI&A
Play Store App download and app ratings for Players (FY24)
Player App Downloads App Ratings
Bajaj Finance Limited 10 Cr+ 4.7
Cholamandalam Investment & Finance 500K+ 4.2
Hero Fincorp Limited 0.5 Cr+ 3.6
Poonawalla Fincorp 0.1 Cr+ 3.7
Sundaram Finance 100K+ 4.2
Tata Capital 0.5 Cr+ 3.9

Note: Table is arranged in alphabetical order.

Source: Company reports, Google play store, CRISIL MI&A

Credit Rating of Players (FY24)

Player

Credit Rating

Bajaj Finance Limited

CRISIL AAA, IND AAA, ICRA AAA

Cholamandalam Investment & Finance

IND AA+, CARE AA+

Hero Fincorp Limited

CRISIL AA+

Poonawalla Fincorp

CRISIL AAA, CARE AAA

Sundaram Finance

CRISIL AAA, ICRA AAA

Tata Capital

CRISIL AAA, IND AAA, ICRA AAA

Note: Table is arranged in alphabetical order.

Source: Company reports, CRISIL MI&A

Number of years of operations, SURPRWHUVY +ROGLQJ 1XPEHU RI ,QGHSHQGHQ
customers of Players (FY24)
Player Number of years | Promoter's Stake Number of Number of
of operations Independent customers
Directors
Bajaj Finance Limited 37 54.7% 4 8,36,00,000
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Cholamandalam Investment 46 50.4% 4 36,40,000+
& Finance
Hero Fincorp Limited 33 79.6% 5 50,30,000+
Poonawala Fincorp 46* 62.1% 5 NA
Sundaram Finance 70 37.9% 7 6,32,747
Tata Capital 33 92.8% 4 45,00,000+

Note: Table is arranged ialphabetical order. NA£Not available, *Based on establishment of Magma Fincorp
Limited. # Sundaram Finance and Sundaram Home Finance customers.

Source: Company reports, Company Websites, CRISIL MI&A

List of formulae

Parameter
NIMs
Yield on advances
Cost of borrowings
Opex %
PPOP
Credit cost
Cost to income
ROE
ROA
GNPA %
NNPA %
Debt to equity
Provision Coverage Ratio

Formulae
(Interest incometinterest expenses) / Average total assets
Total interest income from loans and advances / Average net advanc
Interest expense / Average of sum of borrowings and deposits
Opex /Average total assets
(Total Income tinterest expenseOpex) / Total Income
Provisioning / Average total assets
Opex /NIl
3%$7 $YHUDJH VKDUHKROGHUVYT HTXLW\
PAT / Average total assets
Gross stage 8sset % as reported in the company disclosures
Net stage 3 asset % as reported in the company disclosures
7TRWDO ERUURZLQJY DQG GHSRVLWYV 7RV
(Gross stage 3 asseltlet stage &asset) / Gross stage 3 asset

236



OUR BUSINESS

Some of the information in the following section, especially information with respect to our plans and strategies, €onsists
certain forwardlooking statements that involve risks and uncertainties. Our actual results may differ materially from those
expressed in, or implied by, these forwa@RRNLQJ VWDWHPHQWY <RX VKRR LWQH DN W WH R/t
page29 IRU D GLVFXVVLRQ RI WKH ULVNVY DQG XQFHUWDLQWLHY UHODWHG W
for a discission of certain risks that may affect our business, financial condition, cash flows or results of operations.

Unless otherwise stated, or the context otherwise requires, the financial information used in this sdetimed$rom our
Restated Consolidated Financial Information included in this Draft Red Herring Prospectus beginning oB6page
addition, certain nofiGAAP financial measures and certain other statistical information relating to our operations and
financial performance have been included in this section and elsewhere in this Draft Red Herring Prospectus.-84/chmon
ILQDQFLDO PHDVXUHV VKRXOG EH UHDG WRJHWKHU ZLWK WKH QHDUHVW
Financial, Industry and Mamt Data and Currency of PresentatiatFinancial Data tNon-Generally Accepted Accounting
Principles Financial Measures RQ <b.JH

Unless otherwise indicated or the context otherwise requires, industry and market data used in this section havedbegn extra
from the CRISIL Report, which has been commissioned by our Company exclusively in connection with the Offer for t
purposes of confirming our understanding of the industry in which we operate. For further details and risks in rethgon to
report tLWOHG p5HSRUW RQ /RDQV DQG )L QD QFluB 80,3084)pYeparethandQsSus/BRISIL L Q |, «
MI&A (W KCERISIL Report” which has been commissioned and paid for by our Company exclusively in connection with the
Offer and prepared, dn for the purposes of understanding the industry in which we operate, pursuant to an engagement lette
datedApril 5, 2024 6 HH 35 Lctols Jibternal Risks+We have included data derived from the CRISIL Report which has
been prepared by CRISIL Limitexkclusively for the Offer and commissioned and paid for by us and any reliance on such
LQIRUPDWLRQ IRU PDNLQJ DQ LQYHVWPHQW GHFLVLR®5. The QRESH. RdpdftwilL vV V
form part of the material documents for prestion and is available on the website of our Comparmg8@tThe information in

the following section is qualified in its entirety by, and should be read together with, the more detailed financial mnd othe
information included in this Draft Red HerrinBURVSHFWXYVY LQFOXGLQJ WKH LQIRUPDWLRQ FF
2YHUYLHZ" B35HVWDWHG &RQVROLGDWHG )LQDQFLDO ,QIRUPDWLRQ ™ DQG
&RQGLWLRQ DQG 5HVXO0OWV3IR142 S61 dimi\WBes optiveR Q SDIHYV

Overview

We are a scaled NBFC offering a diversified suite of financial products catered primarily to the growing retail custoemr segm
and the rapidly formalising MSME customer segment in India. We offer retail, MSME and CIFMan®tail loans include
YHKLFOH SHUVRQDO DQG PRUWJDJH ORDQV :H KDG $80 RI _ PLOC
MSME loan verticals contributed 65.08% and 20.80%, respectively. Since our inception in 1991, we have grastoroer ¢

base to 11.80 million customers, which included 5.00 million active retail customers, and 29,060 active MSME customers a
360 active CIF customers, as at March 31, 2024.

We operate under the recognised and{ddhgy D Q G L Q J 3 +addbRriefiErbnbtieGngstandingcorporate heritage, strong
trackrecord and reputation of our parent and promoter, Hero MotoCorp Lirafegd MotoCorp Limitedvas the largegtvo-
wheeler manufacturén India in terms of domestic unit sales of twdeeler in Fisal 2024, according to the CRISIL Report,
with a sales volume of 5.4 million units in Fiscal 20@4ro MotoCorp Limited holds a 41.19% share in our Company and has
investedD WRWDO RI _ LQ HRXQWLRRKDSLWDO DQG _ corRértivie lpRRf@rehc® skaeR S X
TCCPS’ of our Companygince our inception in 1994s at March 31, 2024. Since its inception, Hero MotoCorp Limited has
sold a total of 115 million twavheelers as dflarch 31, 2024 :H OHYHUDJH +HUR 0R W Rigg&RwbS/hekIBrL W H (
distribution network in India, covering 4,257 dealer touchpoints comprising 1,272 dealers and 2;88&lstg(excluding
+HUR ORWRU&RUS /WG TV DXWKRULVHG PHFKDQLFV DQG VHU-WheeledodamsQ WU H

We are strategically positioned to tap into the expanding and significantly underpenetrated retail and MSME customer segme

LQ ,QGLD $Vv DW ODUFK RI RXU UHWDLO FXVWRPHUV FDPH IURF
PLOOLRQ WR _ PLOOLRQ D JURXS ZH LGHQWLI\ DV WKH 3$VSLULQJt,QGLI
We believe that this segment presents a significant opportunity, with the number of households expected to grow from 103
million in Fiscal 2022 to 181.00 million by Fiscal 2030, according to the CRISIL Report.

Favourable customer demographics are further expected to drive growth in retail loans, as customers in these segm
increasingly aspire to own vehicles, homes andrgbheducts, according to the CRISIL Report. On the other hand, MSME
FXVWRPHUYVY DUH EHFRPLQJ DQ LQFUHDVLQJO\ DWWUDFWLYH EDVH GXH WR
This shift generates additional data points for lenders kkeenhancing the effectiveness of credit assessments, according to
WKH &5,6,/ 5BHSRUW )XUWKHUPRUH WKH *RYHUQPHQW RI ,QGLD H[SHFWV V
&GDP° LV H[SHFWHG WR ULVH IURP 0.009@50). 009y Biscal 2080 ,RacEotiRXKtQ tBe CRISIL
5HSRUW :LWK RXU H[SDQGLQJ FXVWRPHU GDWDEDVH ZKLFK LV VXSSOHPH
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digital public infrastructure, we are wagibsitioned to address the credit gapishin the underserved retail and MSME
segments.

:H IROORZ D 3&XVWRPHU )LUVW $SSURDFK”™ LQ GHVLJQLQJ OHQGLQJ SURG:
our retail, MSME and CIF customers throughout their lifetimes. Our business lgecticaprise:

Retail Finance We offer retail customers:

Vehicle Loanscomprising (a) twewheeler loans to finance purchases of scooters and motorcycles from Hero
MotoCorp Limited and electric t wZ KHH OE2WYV PBURP VHOHFW EUDQGVtobfarge E X
or refinance purchases of used cars.

Personal Loanscomprising (a) personal loans sourced through our partner platforms, (b) Hero Instant
SHUVRQDMHIPRDQWYRRUFHG WKURXJK R X @pfRBDL@EH DHEBANFB W IFR R
SHUVRQDO ORDQV VRXUFHG WKURXJK RXU FKDQQIHsAVS D UMETH UG
loyalty personal loans for existing customers who already have a credit history with us.

Mortgage Loansthrough our subsidiary and housing finance ammparticular secured mortgage loans,
which we offer to seemployed and salaried retail customers seeking to purchase residential property or lanc
to construct their homes, to renovate or extend their homes, or to mortgage their existing propesiydes b

or personal purposes.

MSME Finance. We offer MSME customers (i) secured loans in the form of loans against property and construction
finance; and (ii) unsecured loans in the form of business loans and supply chain finance, to support them in tl
operation and expansion of their businesses, including acquiring fixed assets and meeting working capital needs.

1.
0]
(i)
(i)

2.

3.

CIF. We offer secured loans to corporate & institutional customers such as promoters, holding companies ar
operating entities of large corpomatss.

The following table provides a breakdown of our AUM by business vertical.

Particulars As at March 31, CAGR from
2024 | 2023 | 2022 March 31,
(LQ & PL|Percentage o (LQ & PL|Percentage d (LQ & PL|Percentage of 2022to
Total AUM Total AUM Total AUM March 31,
2024 (%)
Retail Finance 337,262.5¢ 65.08% 262,322.39 62.83% 199,664.83 60.41% 29.97%
- Vehicle Loans 127,942.5§ 24.69% 108,383.55 25.96% 98,760.34 29.88% 13.82%
- Personal Loans 155,993.8] 30.10% 114,433.04 27.41% 72,664.22 21.98% 46.52%)
- Mortgage Loans 53,326.21 10.29% 39,505.81 9.46% 28,240.24 8.54% 37.42%
MSME Finance 107,798.2¢€ 20.80% 84,815.01 20.31% 61,514.37 18.61% 32.38%
- MSME Secured 61,036.2¢ 11.78% 44,037.67 10.55% 29,201.43 8.83% 44.57%
Loans
- MSME 46,761.95 9.02% 40,777.34 9.77% 32,312.94 9.78% 20.30%
Unsecured Loans
CIF 59,881.01 11.56% 50,364.54 12.06% 66,345.37 20.07% (5.00)%
Others? 13,266.3( 2.56% 20,006.9¢ 4.79% 3,000.30 0.91% 110.28%
Total AUM @ 518,208.11 100.00% 417,508.93 100.00% 330,524.87 100.00% 25.21%
Notes:

(1) Others represents lending amount to Clearcorp Repo Order Matching System (CROMS).
(2) AUM: sum of (i) Total Gross Loans, which is the aggregate amount of loan receivables from customers includipgrfaipaéoverdue overdue
principal, interest and interest accrued but not diefore considering impairment allowances, as atdlseday of the relevant Fiscal, and)(Assigned

Loan Assets, being thean assets which have been transferred by our Company by way of assignment, as at the last day of the relevant Fiscal.

We offer a mix of secured and unsecured lo&\s. offer unsected loans (in the form of business loans and supply chain
finance) to our MSME customers and unsecured personal loans to our retail cusféengistribute our lending products to a
diverse customer base across various demographics, income levelspdigs|itgeographic regions, and credit histories
throughout India. Our unique customer acquisition model supports this broad Véaclource business through a robust emni
channel, asset light, pdndia distribution network consisting of a strategic mioar in-house sales team for direct sourcing
and our partnership networ®ur distribution network comprises our digital channels, HHFL branches, relationship managers
and our sales executives, which is complemented by ourlaggetistribution partnenetwork, comprisingi) two-wheeler

and used car dealers, (ii) digital partners and (iii) DSAs.
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1. Retail Finance.

0] Vehicle Loans. 2XU GHGLFDWHG VDOHV WHDP OHYHUDJHV FHUWDLQ C
extensive dealer network, which includg257 dealer touchpoints, comprising dealers aneisalters across
2,000 cities, towns, and villages as at March 31, 2024. We also have a robust sales team for our used car lo
and have formed strong partnerships with several digital partners torfextead our distribution reach.

(i) Personal LoansWe source personal loans through odh@use sales team which includes a call centre, and
through our partnership network, in particular through digital partners and a network of DSAs.

(iii) Mortgage Loans Our sibsidiary, HHFL, sources business through a network of 117 branches of our
&RPSDQ\TV QHWZRUN RI OHDVHG EUDQFKHV LQFOXGLQJ ++
employees, as at March 31, 2084d through a large network of DSAs.

2. MSME Finance.Our MSME business utilises a blend of sourcing models, including direct sourcing through our in
house sales team and through DSAs. Supply chain and construction loans are sourced throingluseisades team
while assebacked loans and unseedrbusiness loans are sourced through DSAs.

3. CIF. We have a dedicated-hiouse sales team to source CIF business.

The chart below shows the extent to which our different lines of business utilised various sales channels to soureresr custo
in Fiscal 202.

Over the years, we have developed significant esefiing capabilities based on our extensive customer base faviweler

loans, used car loans, business loans, mortgage loans, and loans against property, as well as our partnerships with d
SODWIRUPV %\ DQDO\WLQJ HDFK FXVWRPHUTfY RYHUDOO FUHGLW KLVWRU
WKRVH ZLWK JRRG FUHGLW KLVWRULHV WDLORULQJ WKH ORDQ WRPOPV ED
in Fiscals 2024, 2023, and 2022 were 4.25, 3.15, and 3.52, respectively.

In Fiscals 2024, 2023 and 2022, secured Total Gross Loans comprised 59.95%, 62.48% and 67.49% of our Total Gross Lo
respectively, while unsecured Total Gross Loans comprised 40.83%2% and 32.51% of our Total Gross Loans,
respectively.

We are a digitally savvy NBFC with technology seamlessly integrated throughout our operations, from onboarding ar
underwriting to loan fulfilment, settlement, collections and servicing. Thegiation allows us to more efficiently manage our
extensive distribution and collections network, delivering a customised customer experience through a fully digitaljourney.
addition to leveraging digital channels for customer acquisition, we engagaidnmarketing campaigns, use asign
agreement process for onboarding and have integrated our technology platform with those of our partners to directly sou
customers. We believe this approach drives cost efficiencies and enhances the custoreacexper

:H KDYH GLJLWLVHG WKH ORDQ GLVEXUVDO SIWSFHBQ XWHBEQJRXU ORHDRK B R C
in faster disbursal times and enhanced fraud protedfienhave also improved our n@ash collections rate, increasing from
76.00% in Fiscal 2022 to 81.24% in Fiscal 2023 and 83.31% in Fiscal 2024 through introduction of payment links and mobi
app. We have deployed ADHG PRGHOV WR FDSWXUH LQVLIKWY WKURXJKRXW WKH FX
Generatie Pre WUDLQHG 7 UE@PD VthasedRektUmotlels in our mobile app and website focused on reducing customer
wait times and lowering servicing cosdar mobile app has been downloaded approximately 6.5 million times since Fiscal
2020. We collect and st®data in a clouthased data lake environment. As at March 31, 2024, our data lake contains 102 datz
points at the micranarket level and collaborates with 30 data partners. We have the ability to gather data down toatie pin
level, and this level adetailed, quality data enhances our analytics capabilities across various functions and enaliiesdata
business decisiemaking.
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Our organisation fosters a deeply embedded risk management culture, guided by a robust framework overseen by our Bo
Our risk management practices are anchored in rigorous underwriting standards, advanced data analytics, and a centra
collections ifrastructure.2 XU ULVN PDQDJHPHQW IUDPHZRUN LV EDVHG RQ RXU 3WKU
the roles of the three groups within our Company that contribute to effective risk management as detailed below:

X First line of defence: Frontllmteams and operational managers that own and manage risks and are responsible for
implementing corrective actions to address process and control deficiencies.

X Second line of defence: Risk management department and compliance teams that oversee risks.
X Third line of defence: Our internal audit team that conduct audits to detect risks and provide independent assuranc

‘H KDYH HVYWDEOLVKHG FUHGLW SROLFLHVY SURFHGXUHVY DQG VA\VWHPV WI
ILQDQFH,)DYHJ W LFDOV (DFK ORDQ W\SH LV JRYHUQHG E\ VWDQGDUGLVH
LQVWDQFH LQ RXU UHWDLO ILQDQFH O/HUWEDNBIG VZHRXWEDUWGK RVR-KQGH (02
FXVWRPHUV )RU RXUYHWWDKDOV ZH LORDHEPNGW REOHVEKZULWLQJ DSSURED
GHYHORSHG DQG &EHS/GR\HWANDY LO/WLFDO DOJRULWKP WR PRQLWRU VRXUI
SUREDELOLW\ RI GHID XMW WERRYY DORYELDGAL@HNBUO\ ZDUQLQJ VLIQV RI €

We have built strong data analytics capabilities that support improved risk management. We leverage multiple data sour
including government and regulatory digital database initiatives, asdindia Stack, account aggregators, credit bureaus,
Aadhar unique identification numbers, the GST portal, the Udyam portal and the Ministry of Corporate Affairs portals to acce:
additional customer information from original sources to draw insightsdividual borrower risk profiles with recorded digital
consent from the customer. Our analytics capabilities, integrated with our Al adoh8Hd scorecards, monitor portfolio
quality trends, detect early warning signals in real time and inform the uritilegvprocess.

We have a centralised, technolegiyabled collections infrastructure that spans all our business verticals. This infrastructure
utilises a unique foutier mix of our inrhouse collections team, outsourced field agencies, call centreg)esalas executives.

Our inrhouse collections team comprising 5,653 employees which forms the backbone of our network, includes our collectio
strategy and analytics unit, collections managers aimdurse collections agents. They are responsible fdtitgecepayment
schedules, payments, and loan defaults, collecting payments, and reviewing customer accounts.

This team is supported by approximately 8,313 active field agents from 1,228 outsourced field agencies, outsourcesscall cen

staffed with 545 escutives, and 4,257 Hero MotoCorp Limited dealers anddsalters, as at March 31, 2024. All loan

repayment statuses and overdue payments are tracked and recorded directly on our collections app on a real time basis

collection efficiency was 94.42%597% and 83.00%, in Fiscals 2024, 2023 and 2022 respectively, being the ratio of collectec

amounts to total current dues for the relevant Fiscal. We have increased our provisioning, achieving a provision cimverage r
PCR™ RI LQ )LV F bdn 48.74%{rsFiscal 2023 and 43.16% in Fiscal 2022.

:H KDYH UHFHLYHG FUHGLW UDWLQJV RI 3%$%$ ZLWK D VWDEOH RXWORRN" |
DUH UDWHG 3$ ~ E\ &5,6,/ DQG ,&5% 7KHVH KLJKveFd HiGingVsouroed/ witid Cagxdd O R
markets and borrow from various lenders at competitive rates. Our funding sources inclemventible debentures,
commercial papers, term loans, working capital facilities, and external commercial borrowingshfonidli institutions. As
DW ODUFK ZH KDG OHQGHUV )RU IXUWKHU GOLWIdIEEktivR QrdRogthd | X Q
Strong liability franchise, accesstoloWRVW ERUURZLQJ DQG VWURQJ FUHGLW UDWLQJV™ |

In Fiscds 2024, 2023, and 2022, our Average Cost of Borrowing was 7.95%, 6.90%, and 6.37%, respectively. We maintair
balanced mix of shoiterm and longerm assets and liabilities, and as at March 31, 2024, we had a positivBahdigt
PDQDIJHRHMQW D)FURVY DOO WLPH EXFNHWYV

As part of our governance policy, we typically maintain CAR above the statutorily prescribed levels. As at March 34, 2024,
accordance with the NBFC Scale Based Regulations, NBFCs such as our Company are required to maimaimaapital

ratio, consisting of Tier | and Tier Il capital, of not less than 15.00% of our aggregateeigtkted assets on balance sheet and
risk adjusted value of ofbalance sheet items, of whidler | capital cannot be less than 10.00%ur CARas of March 31,
2024, 2023 and 2022 was 16.28%, 20.57% and 15.60%, respectively, exceeding the RBI mandated norms.

Our subsidiary, HHFL, maintained a CAR of 19.60%, 30.21%, and 24.44% as at March 31, 2024, 2023, and 2022, respective
well above thel+% fV PDQGDWHG UHTXLUHPHQW RI

Our operations are bolstered by an experienced senior management team, many of whom have held senior positions at lee
banks and financial institutions. They bring a strong track record in the financial serviggtsyindith an average of 25 years
of experience in the industry and five years at our company.

Over the past three Fiscals, our business has grown significantly, as evidenced by the following operational and financ
performance metrics for the specifipdriods.
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Particulars As of March 31/ Fiscal
2024 | 2023 | 2022
(LQ &8 PLOOLRQ XQOHNV RWKHUZ
AUM® 518,208.11 417,508.93 330,524.8%
Product Verticals:
AUM =Retail Finance 337,262.5¢ 262,322.3¢ 199,664.83
AUM *MSME Finance 107,798.5 84,815.01 61,514.37
AUM =CIF 59,881.01 50,364.54 66,345.32
AUM zOther®) 13,266.3( 20,006.99 3,000.3(
Total Gross Loar8 514,870.94 414,972.68 329,508.01
Disbursement$ 344,632.47 277,133.34 196,998.94
Net Worth®) 57,659.7( 52,434.4( 47,675.2(
Adjusted Net Wortf{) 83,772.07 75,534.92 47,675.2(
Total Borrowing§’ 461,694.7¢ 366,278.6( 286,797.3(
Adjusted Total Borrowing® 435,582.3¢ 343,178.08 286,797.3(
Debt to Equity Ratigtimes)® 8.01 6.99 6.02
Adjusted Debt to Equity Ratigtimes}') 5.20 4.54 6.02
CRAR (%) 16.2%% 20.5P% 15.60%
Tier | Capital(%)*? 14.36% 17.6%% 13.10%
Net Interest Incom&) 43,820.17 35,456.5( 25,633.43
Net Total Incomé? 52,623.67 42,735.95 31,189.9(
Profit before Credit Cost (PBCEY 26,829.37 19,474.51 15,867.83
Impairment on Financial Instrumerit8 17,223.9(C 12,122.3( 18,408.11
Restated Profit/(loss) after & 6,370.4§ 4,799.47 (1,918.98
Adjusted Profit/(loss) after ta® 9,857.3§ 7,899.99 (1,918.98
Net Interest Margin (NIM) (%) 9.4 9.5 8.48%
Operating ExpensdRatid®® 5.5%% 6.25% 5.0
Adjusted Operating ExpensBsitid?? 4.80% 5.4%% 5.0
Profit before Credit CodRatid?? 5.7 5.2% 5.2%%
Credit CosRatid® 3.7 3.26% 6.09%0
Return on Asset (ROAR6)?) 1.3%%6 1.2% (0.649%
Adjusted ROA(%)® 2.12% 2.1D% (0.640%
Return on equityROE)?® 11.5®6 9.5%% (3.94%
Adjusted ROF%)® 12.38% 12.82% (3.940%
Cost to Income Rati® 49.02% 54.43% 49.1%
Adjusted Cost to Income Raffd 42.3% 47.18% 49.13%
GNPA Rati¢® 4.0% 5.11% 7.5%0
NNPA Ratid®? 2.00%0 2.6%%0 4.43%
Provision Coverage Ratio (PCR) 51.4% 48.7%% 43.16%
Number of Branché® 140 81 82
Number ofTotal Employee@? 15,486 13,403 11,578
Number of Onroll Employee&® 4,469 3,589 2,617
Mobile app downloads (in millionSy 2.79 1.91 1.80
Percentage of customers digitally acquirg
(%)@7 37.75% 40.70% 18.75%
Digital collections (%® 83.31% 81.24% 76.00%
Digital share of customer service 68) 53.02% 47.53% 48.88%

Notes:

1) AUM: sum of (i) Total Gross Loans, which is the aggregate amount of loan receivables from customers including future pviexdpa principal,
overdue interest and interest accrued but notlolefere considering impairment allowances, as at the lagtodahe relevant Fiscal, and (ii) Assigned
Loan Assets transferred by our Company by way of assignment, as at the last day of the relevant Fiscal.

2) Others: represents lending amount to CRO@&arcorp Repo Order Matching System)

3) Total Gross Loansaggregte amount of loan receivables from customers, including future principal, overdue prinsipalue interest and interest
accrued but not dubefore considering impairment allowances, as of the last day of the relevant Fiscal

4) Disbursementstotal amounbf new loans disbursed to the customers during the relevant Fiscal

5) Net Worth:sum of equity share capital and other equity as of the last day of the relevant Fiscal

6) Adjusted Net WorthNet Worth as of the last day of the relevant Fiscal considering CCi& as equityCCPS Value is Carrying amount of
Compulsorily Convertible Preference Share (CCPS) as of the last day of the Fiscal.

7) Total Borrowings: sum of debt securities, borrowings (other than debt securities) and subordinated liabilities &sbfitheof the relevant Fiscal.

8) Adjusted Total Borrowings: sum of debt securities, borrowings (other than debt securities) and subordinated liabiliidi®@eR€PS) as of the last

day of relevant Fiscal.

9) Debt to Equity Ratio: ratio ofotal Borrowingsto Net Worth as of the last day of the relevant Fiscal.
10) Adjusted Debt to Equity Ratio: ratio 8fjusted Total Borrowings to Adjusted Net Worth as of the last day of the relevant Fiscal

241



11) CRAR: Capital to risk (weighted) assets ratio which is computediviging our Tier | and Tier Il capital by total risk weighted assets, computed in
accordance with RBI guidelines as at the last day of the relevant Fiscal.

12) Tier | Capital (%): Tier | capital, computeid accordance with the method provided by the regulas of the last day of the relevant Fiscal, divided by
total risk weighted assets.

13) Net Interest Income: Interest Income for the relevant Fiscal reduced by finance cost for the relevant Fiscal.

14) Net Total Income: Total Income reduced by finance coghforelevant Fiscal.

15) Profit before Credit Cost (PBCC): Net Total Income reduced by Operating Expenses for the relevant Fiscal.

16) Impairment on Financial Instrumentisnpairment allowance on gross carrying amount of Total Gross Loans and Settlement Load &&b® Written
Off for the relevant Fiscal.

17) Restated Profit/(loss) after tax: Restated Profit/(loss) before tax minus tax expenses for the relevant Fiscal.

18) Adjusted Profit/(loss) after Tax (Adjusted PAT): Restated Profit/(loss) after Tax exc@Pg Cosfor the relevant Fiscal.

19) Net Interest Margin (NIM)ratio of Net Interest Income to Average Total Gross Loans for the relevant.Fiscal

20) Operating ExpenseRatio ratio of Operating Expensds Average Total Gross Loans for the relevant Fiscal

21) AdjustedOperating ExpenseRatio (%): ratio of Adjusted Operating Expenses to Average Total Gross Loans for the relevant Fiscal.

22) Profit before Credit Cost (PBCQatia ratio of Profit before Credit Cost (PBC®@) Average Total Gross Loans for the relevant Fiscal.

23) Credit CostRatia ratio of Impairment on Financial Instruments to Averdgsal Gross Loanfor the relevant Fiscal.

24) Reurn on Asset (ROA): ratio of Restated Profit/(loss) after takverage Total Gross Loans for the relevant Fiscal

25) Adjusted ROA (%Yatio of Adjusted Profit/(loss) after tax to averagetal Gross Loan$or the relevant Fiscal.

26) Return orequity(ROE) ratio of Restated Profit/(loss) after tax for the relevant Fiscal to Average Net \W&odhthe last day of the relevant Fiscal

27) Adjusted ROE: ratio oAdjustedProfit/(loss) after taxor the relevant Fiscal to Average Adjusted Net Worth forélevant Fiscal.

28) Cost to Income Ratio: ratio of Operating Expenses to Net Total Income for the relevant Fiscal.

29) Adjusted Cost to Income Ratio: ratio of Adjusted Operating Expenses to Net Total Income for the relevant Fiscal.

30) GNPA Ratio: ratio of Stage 3 has to Total Gross Loans as of the last day of the relevant Fiscal. Stage 3 Loans refers to the gross carrying amount @
Stage 3 Loans as of the last day of relevant Fiscal.

31) NNPA Ratio: ratio of NNPA to the Total Gross Loans reduced by Stage 3 Impairtoersinte (NPA Provision) as of the last day of the relevant Fiscal.
NNPA refers to Stage 3 Loans reduced by Stage 3 Impairment Allowance (NPA Provision) as of the last day of relevant Fiscal.

32) Provision Coverage Rati(PCRY) ratio of Stage 3 Impairment Alleance (NPA Provisiorgs of thdastday of the relevant Fiscal t6tage 3 Loanas of
the last day of the relevant Fiscal.

33) Number of Branchesotal number of active branches as of the last day of the relevant Fiscal.

34) Number of Total Employees: totmimber of active employees as of the last day of the relevant.Fiscal

35) Number of Orroll Employeestotal number of active eroll employees as of the last day of the relevant Fiscal.

36) Mobile app installations during the year

37) Ratio of digitally disbursed loan counts including disbursement through partnership platform to total disbursal loan wanmthe year

38) Ratio of Noncash collections to total collections during thear. Noncash modes includes Nach, cheques, eleictrolearing service payments,
payments through payment gateways and aggregators

39) Ratio of digitally received queries to total customer queries received during the year.

Our Competitive Strengths

Scaled nonrbanking financial company with a diversified product offering catering to the large and attractive retail and
micro, small and medium enterprisesistomer segments.

We operate as an NBFC (without accepting public deposits) catering primarily to the retail and MSME customer segments
India. As at March 31, 2024, 2023 and 2022, our total AUM was PLOOLRQ _ PLOOLRQ
million, respedtely. Initially focused on twewheeler loans, our offerings have since diversified and expanded strategically to
include a comprehensive range of secured and unsecured loans tailored to meet the diverse and evolving needs of retall
MSME customers thraghout their life cycle. Our retail and MSME verticals form a significant part of our AUM, with retail
and MSME loans accounting for 65.08% and 20.80% of our total AUM as at March 31, 2024, respectively.

We have strategically positioned ourselves to adipé on the underpenetrated retail and MSME customer segments in India.
7KH 3$VSLULQJ ,QGLD” VHIPHQW ZKLFK LV FKDUDFWHULVHG E\ KRXVHKR
million, according to the CRISIL Report, represents a signifigaotvth opportunity for us. This is a fagtowing segment,

with the number of Aspiring India households expected to grow from 103.00 million households in Fiscal 2022 to 181.0
million households in Fiscal 2030, according to the CRISIL Report. Favourab&imer demographics, rising incomes and
higher aspirations are expected to augur well for the personal loan market, according to the CRISIL Report. As at March :
2024, 72.20% of our retail customers belonged to the Aspiring India segment.

MSME customes are becoming an increasingly attractive customer base with the shift towards the formalisation an
digitisation of MSMEs, which generates additional data points for lenders and improves the efficacy of credit assessmer
according to the CRISIL Repoifhere were approximately 70.00 million MSMEs in India as at March 31, 2022, according to
the CRISIL Report, and in June 2020, MSMEs were requiredtegister themselves under the Udyam portal, which resulted

in an increase in the number of MSMEs registd on the Udyam portal from 495,013 MSMEs as of March 31, 2016 to
24,872,978 MSMEs as of April 2, 2024. The Udyam portal provides lenders with access to various data points through financ
statements, income tax returns, banking statements, goodstHabdYyd FHESW DU HW XUQV DQG EXUHDX |
additional data on MSME customers, we can generate a more accurate customer risk profile and reduce our underwriting r
This is evidenced by the decline in our Stage 3 Loans for the MSME sedn@nt) LV FD O 13 Ruiition as at
ODUFK WRB PLOOLRQ DV DW ODUFK Z L WO nillidh@s. dtivakcih RLF2024P V H
and a decline in GNPA Ratio for the MSME segment from 5.85% in Fiscal 2022 to 2.8686ah2023 and 2.34% in Fiscal
2024 $GGLWLRQDOO\ WKH *RYHUQPHQW RI ,QGLD H[SHFWV 060(VT FRQWULE
40.00 E\ )LVFDO DQG WKHUH DOVR H[LVWV D VXEVWa Q&khBD20%810 ( FI
according to the CRISIL Report. 65.70% of MSME customers resided outside the top 50 cities in India as at December :
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2023, according to the CRISIL report. With the increased data available on potential MSME customers, our dM&igiked
loan offerings and extensive distribution network, we are strategically positioned to tap into this credit gap.

Our Hero heritage

At Hero FinCorp Limited, we benefit significantly from the strong track record and reputation associated with-ttariding

3 +HUR™ EUDQG 7KH +HUR *URXS ZKLFK FRPSULVHVY DOO HQWLWLHV ZKLFK |
Limited, is widely recognised throughout India, commanding strong brand equity, as evidenced by its brand ratingogyf AAA
Brand Finance in 2024. This corporate heritage has imbued us with a robust foundation in the financial services sector.

Our parent and promoter, Hero MotoCorp Limiteas the largest twavheeler manufacturer in India in terms of domestic unit
sales of twewheeler in Fiscal 2024, according to the CRISIL Report, with a sales volume of 5.4 million units in Fiscal 2024
Since its incorporation in 1984, Hero MotoCorp Limited has sold 115 mitliaawheelers as dtlarch 31 2024 and we
financed 18.66%, 18.91% dri7.98% of their twavheeler sales in Fiscals 2024, 2023 and 2022, respectively. We provided
financing for 29.94%, 31.85%, and 34.12% of Hero MotoCorp Limitedweeler financed sales in Fiscals 2024, 2023, and
2022, respectively.

As on the date of thBraft Red Herring Prospectus, Hero MotoCorp Limited holds a 41.19% equity share in our Company anc
has continued to infuse equity capital into our Company. As at March 31, 2024, Hero MotoCorp Limited invested a total
_ PLOOLRQ L@ HDTX& W\ FDEBLWOLRQ LQ &&36 Rl RXU &RPSDQ\ VLQFH R
our parent and promoter provides us a reliable access to funds.

:H EHQHILW IURP +HUR ORWR&RUS /LPLWHGTV FXVWRPHU ED Wed, wé keRge] K R
their extensive twavheeler distribution network in India, covering 4,257 dealer touchpoints comprising 1,272 dealers anc
2,985 subkdealers and 18,603 pnodes across 36 states and Union Territories in India (excluding Hero MotoCorVLih § V
authorised mechanics and service centres), as at March 31, 2024, to distributewheglar loans. While all our twaheeler
ORDQV DUH ZLWK UHVSHFW WR -whddleRs duRMhEY S, Ri& & MbtoZ o/ lHnGt§dvals ZeRes on other
financing providers. Our sourcing through the Hero MotoCorp Limited distribution network is further supported by eur long
standing relationships with Hero MotoCorp Limited dealers.

Strong customer franchise acquired through a pdndia distribution network comprising irhouse capabilities and
partnerships.

Customer franchiseOur unique, omnachannel customer acquisition model enables us to reach a diverse pool of customer:
across arious demographics, income levels, livelihoods, geographic regions, and credit histories throughout India. This allov
us to offer a wide range of tailored products that cater to their respective financial requirements across differges liféhia
model enables us to serve both NTC and ETC customers depending on their needs and our risk assessment. As at Marc
2024, 2023, and 2022, NTC retail customers constituted 53.74%, 58.37%, and 68.88%, respectively, and ETC custom
constituted 46.26%, 41380 and 31.12% of our total retail customer bas&.060 million 4.30 million and 3.90 million
customers, respectively, and loans to NTC customers accounted for 26.55%, 34.07% and 46.52%, respectively, while loan
ETC customers accounted for 73.45% 98856 and 53.67% of our retail AUM, respectively.

As we expanded our offerings, we also grew our overall customer base to over 11.80 million customers, which included 5.
million active retail customers, 29,060 active MSME customers and 360 active Gdfeunstas at March 31, 2024. Further,

as at March 31, 2024, 53.74% and 46.26% of our active retail customers were NTC and ETC, respectively. Leveraging «
extensive omntchannel distribution network, we sourced 2.06 million distinct customers in Fisgal 20

Pan India distribution networkVe have developed a robust, orechiannel, assdight distribution network that spans across
India, integrating digital channels with a broad array of partners, dealers, and distribution associates. This netwisrsuppor
retail and MSME loan verticals and includes branches dedicated to distributing mortgage loans through HHFL and CIF loal
According to the CRISIL Report, as of March 31, 2024, our network covered 18,603 out of the 19;80@egimecorded in

the All India PinrCode Directory, demonstrating our extensive reach across the country.

We source business through a diverse network that includes-bouge sales team, consisting of 7,543 employees as of March
31, 2024, dedicated to direct sourcing, as wellragxtensive partnership network. A significant portion of our customers are
sourced digitally, with 37.75%, 40.70% and 18.75% of customers sourced through our digital channels in Fiscal 2024, 20
and 2022, respectively. The decrease in digital cust@mercing in Fiscal 2024 compared to Fiscal 2023 was due to the
discontinuation of certain digital partnerships.

We also source various types of loans through different channels, including sourciAgaaksetloans, unsecured business
loans, and personkdans through a wide network of DSAs. As of March 31, 2024, we operated 140 leased branches, includin
branches of our subsidiary, HHFL, facilitated by owtiiR XVH GLUHFW VDOHYVY WHDP $GGLWLRQDO
extensive dealer network tmwer 4,257 dealer touchpoints across 2,000 cities, towns, and villages, as of March 31, 2024
further expanding our reach.
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PartnershipsTo further extend our distribution reach, we have established deeply embedded partnerships with 3,612 partne
as at March 31, 2024. These partners include (i) 2,711 used car dealers, (ii) 18 digital partners, and (iii)) 88¥®SAsCe
assetbacked loans (used car loans, loan against property), unsecured business loans and personal loans through this netw

This conprehensive and agile distribution network enables us to efficiently reach and serve a diverse customer base acr
India, ensuring robust support for our retail and MSME loan verticals.

To maximise the potential of these partnerships, and to augment dddtonrH[ SHULHQFH RXU LQIRUPDW!|
systems are closely integrated with certain of these partners through application programming interface integrationsThis all
us to source customer information pertaining to loan applications directy fkoXFK SDUWQHUVY ,7 LQWHUIIL
2023, and 2022, loans sourced through these partners contributed to 26.88%, 22.17% and 12.62% of our total loan amot
respectively.

Our customer centric approach with strong croessll potential

Our customer first approackVe have gained a deep understanding of the market over the years that enables us to identify al
anticipate the financing requirements of potential customers. We capitalised on our experience and knowledge of the marke
scaleold SURGXFW YHUWLFDOV DQG KDYH UHJXODUO\ LQWURGRBEBO® Q) H Z &SXNMR
JLUVW $SSURDFK”™ LQ GHVLJQLQJ RXU SURGXFWYVY 7KLV DSSURDFK HQVXUH
the unigue needof our retail and MSME clients.

Further, our distribution network covers metro, urban, sefnan and rural areas of India to ensure that we are able to serve
FXVWRPHUVYT QHHGY DFURVY WKH FRXQWU\ :H DUH IR BsXstidivG inRhig tab(@ BeldiD V L
in order to deepen our presence across India. The following table provides a breakdown of our loans disbursed by location
at the dates indicated.

Particulars Fiscals
2024 2023 2022

Metro® 36.29% 34.62% 34.54%
Urbarf? 14.94% 15.71% 12.67%
Semiurbar® 24.62% 23.44% 27.55%
Ruraf® 24.15% 26.23% 25.24%
Total disbursements 100.00% 100.00% 100.00%
Notes:

(1) Metro comprisesities in India with a population over one million.

(2) Urban comprisesities with a population between 0.1 million and one million.
(3) Semiurban comprisesities with a population between 10,000 and 0.1 million.
(4) Rural comprisegireas with a population below 10,000.

The following table provides a tohpoint wise breakdown of our loans disbursed across different regions of India, as at the

dates indicated:

Particulars Fiscals
2024 2023 2022
North 43.62% 41.28% 33.21%
West 23.70% 28.07% 34.27%
South 20.40% 15.97% 15.13%
East 12.27% 14.69% 17.40%
Total disbursements 100.00% 100.00% 100.00%

Crosssell opportunities2 XU 3& XVWRPHU )LUVW $SSURDFK”™ RI RITHULQJ FXVWRPLVHG
the unique needs of our customers. This makes us attractive to customers who are looking to avail additional loans, t
increasing our crossell potentih We have developed significant cressl capabilities over the years based on our large
customer base for twaheeler loans, used car loans, business loans, mortgage loans, and loans against property, coupled v
RXU GLJLWDO SDUW Qddsouffcr8ssyHW IR SRW HEWMO EDVHG RQ HDFK FXVWRPH
and external repayment track record.

Additionally, our PPGn Fiscals 2024, 2023, and 2022 was 4.25, 3.15, and 3.52, respectively, highlightffg¢tieeness of

our crossselling strategy. The average number of lending products per customer was 1.45, 1.28, and 1.12 in Fiscals 2024, 2(
and 2022, respectively, while the average number of@ding products (such as insurance) per customeeisaime periods

was 2.80, 1.87, and 2.40.

Our distribution network coupled with our robust technology platform creates a synergistic flywheel effect, reinforcing ou
crosssell capabilities. By closely interacting with customers and collecting valuablenadagi@nerate insights that continuously
improve our products and services thus leading to more-sedspportunities. This ongoing cycle attracts more customers,
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deepens our customer database, strengthens our market presence, and in turn, deegtmseudatabase. The image below
depicts our flywheel effect that reinforces our cresh capabilities:

New and topup loans offere \ / Customer accepts offer &
through assisted loan journs

new/topup loan is disbursed
YLD FDO OVit-\IRXE
loan journeys via our mob

app.

Personalised Campaigns aci Customer Onboarded
Mobile, App and Website

Personalised Offer Generatic Data collection *transaction:
_ o and bureau behavior &
Risk based pricia, / alternate data analvsis

Well-integrated technology platform across functions and datdven operations.

Comprehensive technology integratiorechnology is at the core of our ability to offer a hypersonalised, palifecycle
experience to our lge customer base. Comprehensive technology integration is seamlessly embedded into various facet of «
business, from onboarding to underwriting, loan fulfilment, settlement, collections, and servicing. Using customisedyechnolo
deployment across critit customer touchpoints, including acquisition, underwriting, servicing, portfolio, and collections
journeys, we are able to deliver an @neknd digital experience.

This integration enables us to control our extensive distribution and collections netiwerdby offering a customised and
superior customer experience. We have developed the capabilities to digitally market our products to customers with targe
personalised advertisements in their medium of choice. Prospective customers are thehrguigled fully digital acquisition
journey, using analytics tools to underwrite the customer digitally irtiraal, followed by norcash collections and payments.
Across the customer lifecycle, technology empowers our business to drive scale and drhems®iner experience through

a seamless, ertd-end digital journey.

Customer acquisition through digital chann&l&e leverage technology to acquire customers through various digital channels,
including our mobile app and website. We utilise search@idi RSW L PEEOD WW R QG ULYH RUJDQLF WUDI|
strategic paid marketing campaigns to attract new customers.

We also employ marketing technology to automate campaigns, maximising conversions from visitors to our key digital asse
Our andytics-supported digital underwriting engine enables-teaé digital decisioning at scale, while advanced tools detect
and instantly reject potentially fraudulent applications.

Our customer onboarding journey is digital, incorporating a variety of téufies:

X E-sign agreement procesensures the entire onboarding process is paperless.

X 'LILWDO .QRZ <RXU &XVWiiReR BigiLotkerdor seamless verification.

X Account Aggregator Integration: allows for digital bank statement analysighout document uploads.
X Electronic Mandate Facility: simplifies the authorisation process.

For assisted and fieldased sales, we utilise Salesforce to empower our field team to fulfil customer onboarding through al
assisted digital journey. Our digitatarketing tools and analytics capabilities help identify and source customers, offering
customised solutions that improve conversion rates.

Loan disbursal and collection#/e have digitised the loan disbursal process using our LMS-8ighengtechnologies, leading

to faster disbursal times and enhanced fraud protection. Our automated welcome and onboarding process ensures a sn
initial experience for our customers. Once onboarded, customers can access our digital mobile app and websidqgiatf

any service queries and ssHrvice options, such as generating a Statement of Account, making advance equated month
LQVWD@EVMIPH@EW\PHQWY DQG JHQHUDWLQJ QR REMHFW LiRIgQed-détdild/ anid_I6dgan H V
queries or complaints regarding their loan accounts.
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To improve our digital collection process, we introduced personalised payment links and a mobile app, enabling customer:
make direct payments through their preferred digital modes. This innovatioricgigtlif improved our nofwash collections

rate from 76.00% in Fiscal 2022 to 81.24% in Fiscal 2023, and to 83.31% in Fiscal 2024. Additionally, we design custol
campaigns for digital collection using our marketing technology platform, which targets astngustomers with
individualised content with the aim of optimising reach and efficiency.

SUWLILFLDO ARQ'W HG MLQ E MEHAFaPNaveh RL(P024, we have deployedidd models across our mobile

app and website to capture insights thrguig XW RXU FXVWRPHUVY OLIHF\FOH $GGLWamR®DOO
WUDQVIBRIPHEDYHG FKDW PRGHOV WKDW DUH LQWHJUDWHG LQWR RXU P
customer wait times, boost customer acquisition addae servicing costs. We launched our Al based chatbot powered by
ChatGPT 4 Turbo on April 1, 2024. Our mobile app also offers generatiemailed sethelp services that enable customers

to generate statements regarding their loans themselves. Wakeaditmnus tool to actively seek and close customer feedback
ORRSV WKURXJK D QHNMs SPRIFRWRAUVPFREKHMRXJIK WKLV OLWPXV WRRO HYF
million customers, of which 10% of such customers respond back with thexieg. Further, our call centres are equipped with

an advanced interactive voice response ability to enable automatic resolution of certain customer queries without ag
intervention. As at March 31, 2024, our customer mobile app has been download®dnagigly 6.50 million times since
Fiscal 2020.

Multi-language support and digital query resolutife provide services in various regional languages to ensure accessibility
to a broad customer base. In Fiscal 2024, 53.02% of queries were receivet thgitag channels comprising our mobile app

and website, with more than 95.77% of them being resolved digitally. Additionally, 95.00% of all queries were resolved withi
seven days of receipt, demonstrating our efficient and effective customer service.

Data integration and insighté/e collect and store data in a clebdsed data lake environment. As at March 31, 2024, our data
lake contains 102 data points at the migrarket level and collaborates with 30 data partners. We have the ability to gather
data down to the pitode level, and this level of detailed, quality data enhances our analytics capabilities across variou
functions and enables dadaiven business decisiemaking.

Operational efficiencytntegration of such technologies has enabledtgremperating efficiencies. In Fiscals 2024, 2023, and
2022, our information technology expenses comprised 7.70%, 6.66%, and 5.63% of our Adjusted Operating Expens
respectively. We maintained Adjusted Operating Expenses as a percentage of totalmésitarae6.47%, 7.27% and 7.78%

in Fiscals 2024, 2023 and 2022, respectively. The consistent improvement in our operating efficiencies is summarised in
table below for the periods indicated:

Particulars Fiscal/ As at March 31,
2024 2023 2022
Number of Onroll Employees 4,469 3,589 2,617
Disbursements per el 77.12 77.22 75.28
employee &8 PLOOLRQ
Profit after tax per omoll 2.21 2.20 (0.73)
employee &8 PLOOLRQ

Prudent risk management, robust underwritingata analyticscapability and robust collections infrastructure

Prudent risk managemeniWe maintain a holistic risk culture throughout our organisation to stay prepared to manage risks
Our risk management culture is embedded across our organisation ensuring ledaensbgmnior management, involvement

of our staff at all levels, a culture of learning from experience and a framework for accountability for past risks and clez
communication on potential risks. This ensures that we have insights into potential rifksiaimapact on our operations and
SURILWDELOLW\ 2XU ULVN PDQDJHPHQW IUDPHZRUN LV EDVHG RQ RXU 3W
the three groups within our company that contribute to effective risk management as detailed bel

X First line of defence: Frontline teams and operational managers that own and manage risks and are responsible fo
implementing corrective actions to address process and control deficiencies.

X Second line of defence: Risk management department andianogpteams that oversee risks.
X Third line of defence: Our internal audit team that conduct audits to detect risks and provide independent assuranc

Our Board maintains oversight on the effective implementation of our risk management framework thuougisk
Management Committee, which assists our Board in satfingnd monitoring risk management principles and policies such
as our risk management policy, strategies, risk appetite limits and risk mitigation controls. Our risk management committ
reviews our overall portfolio quality, the maeezonomic scenario and its impact on us, emerging trends across verticals and
SURGXFWYV FRPSOLDQFH ZLWK ULVN D$SHW ID/AH GLRFO. OWHW/F WHNRQLVP DWEGUHREB
amongst dier metrices at least on a quarterly basis.
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Robust underwriting practice®ur underwriting practices are pivotal to our credit risk management capabilities. We have
established credit policies, procedures and systems to manage our underwriting praobiseur retail finance, MSME
Finance and CIF verticals. For each type of loan, we have implemented standardised and comprehensive underwrit
procedures. For instance, we have implementeeblsiéed scorecards in our retail finance vertical to underlwite our NTC

and ETC customers. For our MSME and CIF customers, we follow afloastbased underwriting approach that takes into
consideration diverse metrics including the cash flows and repayment capability, management quality, quality of callateral a
corporate governance framework of potential customers. Such data is fed into our credit policies and scorecards tmenable |
address potential losses. We have also put in place a model validation unit to statistically review all our Al/ ML models ar
scorecards on a periodic basis ensuring that our models and scorecards are up to date and accurate.

Data analytics and risk managemesyt leveraging technology, we have built our data analytics capabilities aimed at supporting
improved risk management.&\have a robust technology system and msenvices architecture platform that enables us to
host several different digital capabilities, including the ability to acquire formal and informal data to supplement custome
inputs. We leverage multiple datausoes including government and regulatory digital database initiatives, such as India Stack,
account aggregators, credit bureaus, Aadhar unique identification numbers, the GST portal, the Udyam portal and the mini:
of corporate affairs portal to acceadditional customer information from original sources to draw insights on individual
borrower risk profiles with recorded digital consent from the customer. Across all our verticals, we have developed an Al ai
ML -based statistical algorithm to track sdngcquality trends on a real time basis and to predict the probability of default,
which helps us detect early warning signs of potential defaults and mitigate risks. We have also deployed fraud prelgention tc
that detect fraud such as our tool to detagstery shopping, invisible monitoring and pattern recognition. We monitor our
credit quality in real time and monitor the quantum of losses caused due to defaults. Such data is used to set credit param
and monitor our exposures against approveddinwe also adhere to our risk appetite framework to limit our concentration
risk ensuring that our portfolio is not concentrated on a particular category of borrowers, product type, industry Gusector.
IT and analytics team comprised 256 employeed, dri@iployees and 62 employees as at March 31, 2024, 2023 and 2022,
respectively. We also have a dedicated technology office in Bangalore, India which commenced operations in April 2023 a
is staffed with 56 employees as at March 31, 2024.

As a testament tour risk management, while our AUM has increased, our NPA has steadily declined over the years, resultir
in an increase in our profitability. The following table summarises our GNPA Ratio, NNPA Ratio and profits for the periods
indicated:

Particulars As at March 31,
2024 2023 2022
GNPA RatidV 4.02% 5.11% 7.54%
NNPA Ratid? 2.00% 2.69% 4.43%
Notes:

(1) GNPA Ratio: Ratio of Stage 3 Loan to Total Gross Loans as at the last day of the relevant Fiscal. Stage 3 Loans refeyssa@ane/ingamount of
Stage 3 Loans as at the last day of the relevant Fiscal.

(2) NNPA Ratio: Ratio of NNPA to the Total Gross Loans reduced by Stage 3 Impairment AllgN@AcBrovision) as at the last day of the relevant
Fiscal. NNPA refers to Stage 3 Loans reduce&tage 3 Impairment Allowance (NPA Provision) as at the last day of relevant Fiscal.

Collection infrastructureWe have integrated technology into our collections infrastructure through our collections app,
operating across all our businegsticals. Retail customers can repay their loans through our mobile app via personal paymen
links to drive growth in online payments. Our collections team tracks and records the status of loan repayments and over
payments directly on our collectionp@ Further, by leveraging data analytics capabilities, we allocate overdue collections
cases to a specific collections team and field agent based on the past performance of such field agent, customer location
profile. Our collections infrastructure &erved by a unique, fodier mix of our inhouse collections team, caléntres,
outsourced field agencies and our sales executives. For Fiscals 2024, 2023 and 2022, we had a collection efficiency rat
94.42%, 95.07% and 83.00%, respectively. Forfurt U G H W-D.aaD Coll&ttibH, Monitoring and RecoveéryR Q 2@&BJ H

Strong liability franchise, access to Iewost borrowing, and strong credit ratings

‘H UHFHLYHG FUHGLW UDWLQJV RI 3$$%$ ZLWK VWDEOH RXWrCidaRpapers bleReateds: 5 , €

3¢ °~ E\ &5,6,/ &%$5( DQG ,&5%$ DV DW ODUFK 7KH IROORZLQJ WDEOH
2024

Facility CRISIL ICRA CARE 6WDQGDUG ORRG\(V
Secured nomconvertible AA+ / Stable AA+ | Stable S S [
debentures
Long-term principal PPMLD AA+ / Stable [ S S S
protected market linked
debentures
Tier | Perpetual Debt AA+ | Stable - - -
Programme
Unsecured subordinated AA+ / Stable AA+ [ Stable S [S [
Tier Il nonrconvertible
debentures
Bankfacilities S S S S S
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Facility CRISIL ICRA CARE 6WDQGDUG ORRG\TV
Long-term banking AA+ / Stable AA+ [ Stable AA+ [ Stable S S
facilities
Shortterm banking S Al+ S S S
facilities
Commercial papers Al+ Al+ Al+ [ S
Entity level S [ AA+ / Stable BB+/Stable/B Bal / Stable

Our highcredit ratings enable us to raise funds from diverse sources within the capital markets and borrow from various lend
at competitive rates. Our funding sources include-fFORQYH U W LE O HNGBDE'EH @ VIXRJHHWFLD O SDSHUV
working capital fadFLOLWLHY DQG H[WHUQDEGCBRPPHRF LDQDERFULDRZLOQVWLW XWLRQV
2022, we had 90, 95 and 88 lenders, respectively. As at March 31, 2024, our lenders included public sector bankstgorivate se
banks, mutual furg] provident funds, insurance companies and pension funds, amongst others. In Fiscals 2024, 2023 and 20
our Average Cost of Borrowing was 7.95%, 6.90% and 6.37%, respectively. We engage in price discovery efforts during ba
borrowing resets, employingiechanisms such as resetting spreads, switching benchmarks and exploring repayments in tt
case of interest rate increases. The table below sets forth our different funding sources with respect to our outsizipding pri
and their respective contributi@s a percentage of our total borrowings as at the dates indicated below:

Particulars As at March 31,
2024 2023 2022
LQ & Percentage LQ & Percentage LQ & Percentage of
million) of total million) of total million) | total borrowings
borrowings borrowings

Debt Securities:
Redeemable neoonvertible debentures 28,813.15 6.24%| 37,055.56 10.12% 27,194.7§ 9.48%
Commercial papers 38,224.00 8.28%| 30,415.23 8.30%| 32,615.66 11.37%
Debt Securities (A) 67,037.15 14.52% 67,470.79 18.42% 59,810.44 20.85%
Borrowing (other than Debt Securities):
Term Loans:
Term loan from banks and financial 275,849.73 59.75% 205,614.0( 56.14% 183,717.24 64.06%
institutions (Secured)
Term loan from banksForeign currency 508.47 0.11% 773.17 0.21% 1,036.10 0.36%
loan (Secured)
External commercial borrowing (Secured) 47,597.31] 10.31% 39,348.29 10.74%) 8,623.12 3.01%
Loan repayable on demand from banks:
Cash credi{Secured) 4,244.78 0.92% 3,193.70 0.87% 5,467.03 1.91%
Working capital demand loans (Secured) 23,150.11 5.01%| 14,700.72 4.01%| 17,613.2( 6.14%
Working capital demand loans (Unsecured 2,000.00 0.43% 2,000.00 0.55% 3,850.00 1.34%
Additional special refinance facility from 5,053.50 1.09% 500.00 0.14% 0.00 0.00%
National Housing Bank
Borrowing (other than Debt Securities) (B)| 358,403.9( 77.63%| 266,129.87 72.66% 220,306.69 76.82%
Subordinated Liabilities (Unsecured) (C) 36,253.71 7.85%| 32,677.94 8.92% 6,680.17 2.33%
Total Borrowings (A+B+C) 461,694.7¢ 100.00%9 366,278.6( 100.0094 286,797.3( 100.00%

The table below provides a breakdown of our borrowing mix with respect to outstanding principal by type of lenders (excludir

non-convertible debentures and subordinated liabilities):

Particulars As at March 31,
2024 2023 2022
Number of | Amount (in | Number of | Amount (in | Number of | Amount L Q
facilities 2 PLO( facilities @ PLO( facilities million
Banks 32 334,155.01 33| 263,384.8( 35 216,879.37
NBFCs and financial institutions 2 29,486.19 2 11,590.70 1 16,363.60
Others 11 32,050.00 10 21,500.00 12 20,500.00
Total 45 395,691.19 45| 296,475.5( 48 253,742.97

+)&/1V $Mabity\Management

We maintain a balanced mix of shéetm and longerm assets and liabilities, thereby minimising the risk of liquistityrtfalls

and interest rate fluctuations. As of March 31, 2024, we had a positive asset liability management across all timeithuckets, v
a surplus ranging from 1 to 2.8 times. Average tenure of our assets and liability as of March 31, 2024 was Rts7énchon
21.03 months, respectively.
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Note: numbers represent ALM framework
++)/1V $VabiitwManagement

As at March 31, 2024, we had a positive asset liability management on cumulative basis across majority of the time bucke
with a surplus of 3.17fimes. The average tenure of our loans and borrowings as at March 31, 2024 was 162.12 months al

33.87 months, respectively. Additionally, a majority of our liabilities, as at March 31, 2024, had a maturity period gxceedin
five years.

Note:numbers represent ALM framework
Strong Business Growth and Financial Performance

Our business has grown significantly over the past three Fiscals, as evidenced by the following key financial metrics.

Particulars Fiscal/ As at March 31, CAGR: Fiscall as
2024 2023 2022 of March 31, 2022
+Fiscal/ as of
March 31, 2024
(‘@nillion unless otherwise indicated

AUM® 518,208.11 417,508.93 330,524.82 25.21%
AUM Growth® (%) 24.12% 26.32% 20.18% -
Disbursement&) 344,632.41 277,133.34 196,999.89 32.27%
Disbursement Growth (%) 24.36% 40.68% - -
AdjustedProfit/(loss) after tak) 9,857.39 7,899.99 (1,918.98 -
AdjustedPAT Growth® (%) 24.78% N/A - -
Adjusted Net Wortf? 83,772.07 75,534.92 47,675.2( 32.56%
Adjusted Net Worth GrowtR (%) 10.91% 58.44% - -
Net Interestncomé 43,820.17 35,456.5( 25,633.43 30.75%
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Particulars Fiscal/ As at March 31, CAGR: Fiscall as

2024 2023 2022 of March 31, 2022
tFiscal/ as of
March 31, 2024
(‘amillion unless otherwise indicatgd
Net Interestncome Growtd? (%) 23.59%) 38.32% - -
Adjusted Operatingixpenseé? 22,307.4( 20,160.92 15,322.07 20.66%
Adjusted Operating Expenses Growth
(%) 10.65% 31.58% - -
Adjusted ROAI? (%) 2.12% 2.12% (0.64)%
Adjusted ROE3) (%) 12.38% 12.82% -3.94% -
Notes:

1. AUM: sum of (i) Total Gross Loans, which is the aggregate amount of loan receivables from customers including future pviepel principal

outstandingpverdue interest and interest accrued but not lolefere considering impairment allowances, as at the last day of the relevant Fiscal, and

(i) Assigned Loan Assetghich have been transferred by our Company by way of assignas at the last day of the relevant Fiscal.

AUM Growth:percentage growth in AUM as of the last day of the relevant Fiscal over the AUM as of the last day of the preceding Fiscal.

Disbursementstotal amount of new loans disbursed to the customeisgitite relevant Fiscal

Disbursement Growttpercentage growth in disbursement for the relevant Fiscal over disbursements in the preceding Fiscal.

Adjusted Profit/(loss) after tax: Restated profit/(loss) after tax excludi®BS Costor the relevant Fiscal.

Adjusted PAT GrowthGrowth in Adjusted Profit/(loss) after tax for the relevant Fiscal over the Adjusted Profit/(loss) after tax for théngrétsmhl.

Adjusted Net Worth: Net Worth as of the last day of the relevant Fiscal considering CCPS value as equity. CCPS vaugisgtiaenount of CCPS

as of the last day of the relevant Fiscal.

8. Adjusted Net Worth Growth: percentage growth in AiddNet Worth as of the last day of the relevant Fiscal over Adjusted Net Worth as of the last day
of the preceding Fiscal.

9. Net Interest Income: Interest income for the relevant Fiscal reduced by finance cost for the relevant Fiscal.

10. Net Interest Income @wth: percentage growth in Net Interest Income in the relevant Fiscal over the Net Interest Income in the preceding Fiscal.

11. Adjusted Operating Expenses: Operating Expenses rai6S Cosfor the relevant Fiscal.

12. AdjustedROA ratio of Adjustecprofit/(loss) after tax for the relevant Fiscal to average Total Gross Loans for the relevant Fiscal.

13. Adjusted ROE: ratio of Adjusted profit/(loss) after tax for the relevant Fiscal to average Adjusted Net Worth for theFilezlan

Nookwd

We had the seconk LJKHVW $80 SHU HPSOR\HH DW _ PLOOLRQ DPRQJVW SHHU
and the second highest net interest margin amongst our peer group in Fiscal 2024, according to the CRISIL Report.

Experienced management team, respediedrd, and marquee investors

Our management team has extensive experience in the financial services industry and has been instrumental in developinc
implementing our business strategy. Our Managing Director and Chief Executive Officer, Abhimanyu, Magsjfleen
associated with our Company across various roles since 2011. He was appointed as our Chief Operating Officer on Jun
2013, and thereafter as the Chief Executive Officer in May 4, 2015. Members of our senior management team have an avel
of 25 years of experience in the financial services industry and an average of five years of experience at our Company. M:
of our senior management executives have held senior positions at leading banks and financial institutions. We rely on
experienceand commitment of our senior management team to help us drive the growth of our business and maintain t
continuity of our organisational culture. Our senior management team has received 906,338 employee stock options, wh
further align theirinterestZ LWK WKH RUJDQLVDWLRQ LQWHUHVWYV )RU OXrbMhkdetders HW D
on page303.

Our management team is supported by a qualified and independent board, which provides us with robust corporate govern:
oversight. Five outfathe 10 directors on our board are Independent Directors.

Our shareholders include marquee investors suéHad= 11 Holdings Singapore IPte. Ltd.(managed by affiliates &pollo

Global Managementnc), Otter Limited (Chrys Capital), LC Herculesg@man) Limited (Lugard Capital Limited), Apis
Growth II (HIBISCUS) Private Limited (Apis Partners)M Financial Credit Solutions limited and JM Financial Products
Limited. We have benefited significantly from their vision and leadership, andalmg with our senior management, have
EHHQ LOQVWUXPHQWDO LQ IRUPXODWLQJ DQG H[HFXWLQJ RXU &RPSDQ\YV F

Our Strategies

Continue momentum of growth by addressing significant credit gaps in the rapidly growing Aspiring India and MSME
Segments

We aim to strategically expand our business by addressing the significant credit gap within the rapidly growing Aspiring Indi
and MSME customer segments.

The Aspiring India segment, to which a significant portion of our retail customers belong, ig@¥asiy segment, with the
number of Aspiring India households expected to grow from 103.00 million households in Fiscal 2022, to 181.00 millior
households by Fiscal 2030, according to the CRISIL Report.

In regard to the MSME segment, the Government ofdladiticipates an increase in MSME contribution to GDP from 29.20%
in Fiscal 2022 to 40.009%0.00% by Fiscal 2030, according to the CRISIL Report. MSME customers are becoming an
increasingly attractive customer base with the shift towards the formalisatibnligitisation of MSMEs, which generates
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additional data points for lenders and improves the efficacy of credit assessments, according to the CRISIL ReporttAs at Ma
31, 2022, less than 15.00% of approximately 70.00 million MSMEs had access to ¢oenigl with the MSME credit gap
HVWLPDWHG WR KDYH ZLGHQHG WR _ WULOOLRQ E\ ODUFK DFFR
which include ETC, prime and neprime customers are spread across urban,-sdman, and ruralraas, and present a
substantial growth potential.

We will continue to expand our offerings for the Aspiring India segment througivtveeler loans, car loans, electric vehicle
loans, mortgage loans, and consumption loans. On the other hand, doowlieg MSME segment, we will continue to offer

and further enhance our product offerings which currently include business loans, supply chain finance, construction finan
and loans against property. To further augment our efforts in catering to theénédpidia and MSME segments, we are
revamping our customer journeys, from the loan application and loan sourcing/login stages to the loan disbursal stage, aci
both our Retail and MSME business lines. These efforts leverage our range of technology@dp#bLHY DV ZHOO |,
digital infrastructure, with the aim of minimising manual operations and providing our customers and internal teams with
faster, seamless and haske experience.

In the retail segment, we seek to expand our markee shahe mortgage loans vertical. Mortgage loans constituted 10.29%,
9.46%, and 8.54% of our AUM in retail finance as at March 31, 2024, March 31, 2023 and March 31, 2022, respectively. T
Indian housing finance market is projected to grow at a CAGR.6013 U HD F KL @2.00 trillion in Fiscal 2027,

XS IURP _ WULOOLRQ DV DW 'HFHPEHU DFFRUGLQJ WR WKH &5,
Development of Housing Finance Securitisation Market estimates total increthekt8 XVLQJ ORDQ GHPDQG WR
WULOOLRQ WR _ WULOOLRQ DFFRUGLQJ WR WKH &5,6,/ 5HSRUW )XUWk
market share in housing finance as at December 31, 2023, according to the CRISIL Reportlicates a promising growth
potential for our mortgage loan vertical.

We also aim to increase our market share in thegiasting MSME finance segment, which includes MSME secured loans
comprising loans against property and construction financevelapers and MSME unsecured loans comprising business
loans and supply chain finance. Our MSME customer base grew to 63,610 customers as at March 31, 2024 from 51,¢
customers as at March 31, 2023 and 20,022 customers as at March 31, 2022, with AUAKib$¢G ORDQV UHDFKL(
PLOOLRQ _ PLOOLRQ DQG _ PLOOLRQ LQ )LVFDOV DQC
UHDFKLQJ _ PLOOLRQ _ PLOOLRQ DQG _ PLOOLRQ UHV:

Our advancedechnology platforms and user interfaces position us well to capture growth in these customer segments. E
leveraging our digital architecture and experience with NTC customers, we will continue increasing our share of ET
customers. As our MSME and retailstomers transition from dapmor to dataULFK SURILOHYV ZLWK WKH DG
digital public infrastructure, we will leverage our data analytic capabilities and customer database to develop customis
products that suit their needs at varistages in their lifecycles, thereby increasing our share of higher-eredity customers.

Focus on leveraging our customer base by cras#ling products to grow our loan portfolio and fees and maximise the
lifetime value of our customers.

We plan to cotinue leveraging our customer base to c®as lending and notending products across different business
verticals to existing customers, thereby increasing our fee income and profitability-s€liogs offers attractive profit margins

as it eliminate additional customer acquisition costs. Our data analytics capabilities enable us to analyse customer informati
and financial requirements, allowing us to identify and suggest suitable products. For example, we push notifications to ¢
instant persondban customers via our mobile app, suggesting other products they are eligible for. \Asejmesonal loans,

used car loans, and mortgage loans to our existing loan customers. Additionally, we partner with insurance providers to crc
sell insuranc@ackages, earning commissions on such sales. We plan to continue growing saldsmdingrproducts within

our customer platform.

Within the MSME vertical, we offer various downstream products, such as loans against property, construction finance, sup
chain finance and business loans. These products enable us to maintain contact with our MSME customers throughout t
business lifecycles, thereby increasing our revenues. We aim to increase the number of products per customer within
growing custorar base.

As we seek to crossell more products, we also aim to increase our share of PPC. Leveraging our large and diverse custon
database, we can accurately identify customer risk profiles, particularly regarding payment history. Further, weadso lever
DOWHUQDWH GDWD VRXUFHYVY VXFK DV FUHGLW EXUHDXV DQG DFFRXQW DJ
pay. This enables us to selectively offer new loans to customers with good credit histories and further tailor the terms of ¢
loan offers to enhance the attractiveness of our products. For instance, we offered personal loans to 8.42%, 7.93% and 7.
of our total customers as of March 31, 2024, 2023, and 2022, respectively.

By focusing on crosselling and leveraging data dytics, we aim to enhance customer engagement, increase product offerings
per customer, and drive our overall profitability. We have forayed into personalised offer generations for customers based
analytics combined with data augmentation through thartly apps. We run personalised campaigns leveraging on our channel
ecosystem and martech stack, including-tmaé nudges through our app. We also have a DIY journey built on our app and

the web, together with assistance wherever required.
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Leverage techalogy and Al integration to transform our operational efficiency, customer experience, and competitive
position

We intend to further enhance technology and Al integration across all our business operations to support our growth ¢
optimise operating expses, while providing an enhanced customer experience. This strategy begins with leveraging digite
marketing and data analytics across various channels to boost digital customer acquisitions. By targeting affluent a
creditworthy customers through thesféorts, we aim to drive higher margins and facilitate future esedsopportunities.:H
KDYH LPSOHPHQWHG $, DQG 0/ EDVHG VFRUHFDUGY LQ RXU UHWDLO ILQDC
7R | X ethdneeltustomer journeys, werpta roll out Al and ML based application scorecards for underwriting, across all
other business verticals to further accelerate turnaround times. We collect and store data ibaseldddta lake environment.

As at March 31, 2024, our data lake condaif®2 data points at the mienvarket level and collaborates with over 30 data
partners. We have the ability to gather data down to theqale level, and this level of detailed, quality data enhances our
analytics capabilities across various functiong anables datdriven business decisiemaking. This is intended to allow us

WR PRUH DFFXUDWHO\ DVVHVV EHKDYLRXUDO DQG IUDXG ULVN WKURXJK
technological advancements will also support increasedcash collections. We are committed to further optimising our
processes, including by automating our fulfilment processes, customer service and other operational tasks, to reddce costs
enhance our overall productivity. Our technological capabilitiesaiglb assist us in further streamlining our approval and
documentation procedures, reduce our turnaround times and minimise errors as we continue to grow.

Our distribution and collections network are integrated through our central system, enhanaingndatament and promoting
straightthrough processing of loan applications across business verticals. This integration strengthens our service delivery
an efficient manner.

To stay at the forefront of digital innovation, we plan to establish a cengnecefience and new age verticals to develop new
digital initiatives inrhouse. Additionally, we aim to partner with leading technology companies to build a technology partner
ecosystem . We also plan to collaborate with governments on techswrelatgd ititiatives, such as the Open Credit Enablement
1IHWZRUN DQG 2SHQ 1HWZRUN IRU 'LJLWDO &RPPHUFH WR HVWDEOLNK RXL

Focusing on these strategic initiatives will enhance our operational efficiemstpmer experience, and competitive position
in the market.

Diversify our borrowing profile and optimise our borrowing costs.

As we continue to grow our business, we seek to reduce our dependence on relatively expensive term loans from banks
financial institutions to lower our cost of funds. We intend to increase the share of ECBs and NCDs as a percentatg of our t
borrowings, including foreign debt sources, which offer lower interest rates. A lower average cost of borrowing enables us
competitively price our loan products, facilitating business growth and expansion of operations while also increasing our r
interest margins.

Our Average Cost of Borrowings in Fiscals 2024, 2023 and 2022 was 7.95%, 6.90% and 6.37%, respectively202&jscal
2023, and 2022, ECBs (secured) comprised 10.93%, 11.47% and 3.01% of our Adjusted Total Borrowings, respectively, wt
redeemable NCDs comprised 8.94%, 13.59% and 11.81% of our Adjusted Total Borrowings, respectively.

We intend to continue focuginon our asset and liability management to ensure that we continue to have a positive asse
liability position. This strategic approach will enable us to further improve our credit ratings and further reduceaheurost
borrowings, thereby supportingstainable growth and financial stability.

Strategic expansion of our distribution network

We have a comprehensive product portfolio which allows us to be selective in mapping specific products to specific marke
We distribute twewheeler loans throughBOHY H[HFXWLYHVY DW FHUWDLQ GHDOHUVKLSV ZL)\
network. Going forward, we seek to further increase our market penetration across our existivigedles distribution
network with a focus on customers with better creditres and customers that showcase a higher potential for future cross sell
opportunities.

We also plan to grow our partnership base. As at March 31, 2024, we have partnered with nine EV players across India.
plan to partner with additional EV players india to grow our E2W loans to expand our overall vehicle financing business.
We seek to partner with FinTech players to further expand our customer base which enables us to better penetrate broade
more diverse customer segments, including milldaraad small merchants, and generates additional-sadisgotential We

have integrated our technology systems with those of our partners, and plan to continue doing so with new partners to pro\
our customers with a seamless customer experience.

WeintHQG WR ODXQFK D PRELOH DSS IRU RXU SDUWQHUV LQ WKH VHFRQG T
our dedication to building strong connections and iI@®PVWLQJ UHODWLRQVKLSY 37KH %ULGJ}
partnershipsby RYLGLQJ D VHDPOHVY DQG HIILFLHQW FRPPXQLFDWLRQ SODWIR!
such as:
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X Digital DashboardAccess to realime business summaries at a glance.

X Lead Generation & Trackingsenerate and track information on potehigads.

X RealTime Disbursals & Payout#lonitor disbursals and monthly payouts with ease.

X Issue ResolutianRaise tickets within the app for swift issue resolution.

X Instant NotificationsStay updated with instant notifications about importgrdates and activities.

Hiring and retaining talented individuals

Retaining top talent and hiring skilled individuals is crucial for us to remain competitive in our industry. To retalaripp ta
we focus on creating an engaging and supportive work @mwvient that offers ample opportunities for career growth and
professional development. This is achieved through training and enhancement programs, mentorship initiatives and clear ca
progression pathways.

Additionally, to ensure employee retention, wHer competitive compensation packages, including performbased
incentives and a holistic benefits policy. Further, we aim to promote a culture of inclusivity and meritocracy by recognisin
and rewarding employee contributions to further enhancegtisfaction and loyalty.

Our hiring strategy includes leveraging advanced recruitment technologies and platforms to identify and attract topscandidat
Building strong relationships with universities and participating in campus recruitment drives hegipinte a pool of fresh
talent. Moreover, our robust employer brand that showcases our commitment to innovation, ethics, and emplogieg well
attracts higkcalibre professionals. We also deploy a thorough and efficient selection process throughwe/taskess
FDQGLGDWHVY WHFKQLFDO VNLOOV FXOWXUDO ILW DQG SRWHQWLDO IRU

Set out below are some of the key awards, accreditations, recognition, and appreciation received by our Company:

Calendar Year Particulars
2019 X 3,QGLDTYV %HVW :RUNSOEFHVYHDWHOIODFH WR :RUN ,QVWLWXYV
x 3*UHDW 30DFH WR :RUN" E\ WKH *UHDW 30DFH WR :RUN ,QVWL
2020 Xx 3*UHDW 30DFH WR :RUN" E\ WKH *UHDW 30DFH WR :RUN ,QVWL
2021 Xx 3*UHDW 30DFH WR :RUN" E\ WKH *UHDW 30DFH WR :RUN ,QVWL
2022 Xx 3*UHDW 30DFH WR :RUN" E\ WKH *UHDW 30DFH WR :RUN ,QVWL
2023 X 3723 ,QGLDTV %HVW &RRPE D Q LthBMGreaRPlaBeUd\Work Institute, India
x 3*UHDW 3@®DNH PARWKH *UHDW 30O0DFH WR :RUN ,QVWLWXWH ,Q(
X 33%UDQG RI WKH '"HFDGH " LQ WKH FDWHJRU\ RI ILQDQFLDO
Private Limited (BARC)
2024 Xx 33*UHDW 30DFH WR :RUN’" FHUWLIUh$@uteE\\ntNeKH *UHDW 3ODFH WR

x

37TRS %)6, WR ZRUN" E\ WKH *UHDW 30ODFH WR :RUN ,QVWLWX
3,0GLDYV %HVW :RUNSODFHV  LQ WKH 1%)& FDWHJRU\ E\ *UHD

x

Corporate Structure

Our corporate structure as at the date of this Draft RedridePriospectus is as follows:

| Hero FinCorp Limited |
| 99.24%
| Hero Housing Finance Limited |

Our Customers

We provide financing to a diversified pool of retail and MSME customers across various demographics, income level
livelihoods, geographic regions, and credit histories throughout India including customers within the Aspiring India segmer
comprising hoW HKROGV ZLWK DQ DQQXDO LQFRPH RI EHWZHHQ _ PLOOLRQ V
72.20% of our retail customers in Fiscal 2024 belonged to the Aspiring India segment. In addition, we provide financing |
corporate and institutionalients.

Our retail customers comprise salaried and-eeiployed customers including NTC and ETC customers. We extend secured
DQG XQVHFXUHG ORDQV UDQJLQJ IURP _ WR _ PLOOLRQ WR RXU
cusbmer depends on customer eligibility and our assessment of customer risk.

Our MSME customers include sedfmployed professionals, wholesale and retail dealers, merchants, builders, and small an
medium scale manufacturing concerns and service providardfOGME customers largely comprise creisted customers
seeking funds for purposes such as expanding their business, purchasing assets and fulfilling their working capitatt®quireme
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‘H HITWHQG VHFXUHG DQG XQVHFXUHG ORDQVPLD@IURY) WMRRR XU 06RI X NVR\F
of loan extended depends on the loan type, customer eligibility and ticket size.

Further, we provide CIF loans to our corporate and institutional customers such as promoters, holding companiesrand opera

HQWLWLHV RI

ODUJH FRUSRUDWLRQV :H H[WHQG ORDQV UDQJLQJ IURP

collaterals such as property, fixed assets, shares and current assets, depending on the results of our credit assessments.

We had a active customer base (i.e., customers with an ongoing loan) comprising the following, as at the dates indicated:

Particulars As at March 31,
2024 2023 2022
Retail customers 5.00 million 4.30 million 3.90 million
MSME customers 29,060 21,927 12,703
CIF customers 360 390 244

The following table sets forth certain additional details of our retail loan profile as at the dates indicated:

Particulars As at March 31
2024 2023 2022

Vehicle loan:
NTC customer® (as a percentage of total outstanding vehicle loan
accounts) 81.59% 82.10% 82.92%
ETC customers (as a percentage of total outstanding vehicle loan acc| 18.41% 17.90% 17.08%
Personal loans:
Salaried customers (as a percentage of tattstanding personal loan
accounts) 56.58%) 55.63% 42.61%
Self-employed customers (as a percentage of total outstanding persor]
loan accounts) 43.42%) 44.37% 57.39%
ETC customers (as a percentage of total outstanding personal loan
accounts) 98.81%) 95.61% 83.30%
NTC customer® (as a percentage of total outstanding personal loan
accounts) 1.19% 4.39% 16.70%
Mortgage loans:
Salaried customers (as a percentage of total outstanding mortgage 104
accounts) 39.15% 40.65% 39.34%
Self-employed customers (as a percentage of total outstanding mortgg
loan accounts) 60.85%) 59.35% 60.66%

Note:
1)

Our Products

Indicates the percentage of loan accounts which did not have a credit score at the time of loan approval.

We provide a range dinancing options across our three business verticals:

1. Retail Finance

(i)

(ii)

(i)

Vehicle Loans we offer our retail customers: (i) tawwheeler loans to finance their purchase of scooters and
motorcycles from Hero MotoCorp Limited and electric twheelers from seledirands; and (ii) used car
loans to finance or refinance their purchase of used cars from any car brand. Our vehicle loans had an aver:
WLFNHW VL]H RI _ _ DQG _ LQ )LVFDOV

average temre of 2.73, 2.56 and 2.45 years, respectively. The vehicles purchased are hypothecated to us ur
the loan is fully repaid.

Personal Loanswe offer retail customers personal loans in the form of (i) personal loans sourced through
our partner platformgji) HIPLs sourced through our app, (iii) open market personal loans sourced through
our channel partners, particularly DSAs, and (iv) loyalty personal loans for customers with a credit history
with Hero FinCorpOur personal finance loans had an averdgeNHW VL]H R PLOOLRQ
B PLOOLRQ LQ )LVFDOV DQG ZLW
years, respectively.

UHVSHFWLYHO\

Mortgage Loansthrough HHFL, our subsidiary and housing finance arm, we offaired home loans to
selfemployed and salaried retail customers seeking to purchase residential property or land to construct the
KRPHY RU WR UHQRYDWH RU H[WHQG WKHLU KRPIHPLQRQOURIRDQ
PLOOLR @6mn{iéh in Fiscals 2024, 2023 and 2022, respectively, with an average tenure of 19.25,
21.53 and 17.43 years, respectively.

2. MSME Finance: various secured and unsecured products sucfi) dsisiness loans; (ii) loans against property to
MSMEs seeking to nmtgage their residential, commercial or industrial property in exchange for a loan; (iii) supply
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chain finance; and (iv) construction finance to builders, developers for developing residential properties. Our MSMI
ORDQV KDG DQ DYHUD4HALWDREBIRNYL /Q LHR @EM{lliah in Fiscals 2024, 2023 and 2022,
respectively, with an average tenure of 9.07, 8.42 and 7.33 years, respectively. As at March 31, 2024, 2023 and 20
56.62%, 51.92% and 47.47% of our MSME loans were secured, riegbgavhile the remaining 43.38%, 48.08%

and 52.53% were unsecured loans, respectively

3. Corporate and institutional finance: We offer secured loans to marquee corporate and institutional customers such
as promoters, holding companies aqkrating entities of large corporations. These large ticket loans range up to
_ OOPLOOLRQ 2XU &,) ORDQV KDGY™®QR4PLY®ODR.66 MLLO-OIIHRABO\BDGI@EOR |
in Fiscals 2024, 2023 and 2022, respectively, with an aveesgee of 3.02, 1.81 and 1.78 years, respectively. The
majority of our CIF loans are secured by a basket of collaterals including property, fixed assets, shares and curr

assets.
,Q J)LVFDOV DQG ZH GLVEXUVHG D WRWDOPRIOOLRQ DQBLOOLR
respectively, of which 580%, 57.00% and 6700% was secured by collateral, respectively. Our total AUM as at March 31,
DQG ZDV _ PLOOLRQ _ P L O @&sfRc@vdlyQoBwhich 60.21%, P L (

62.71% and 67.60% was secured by collateral, respectively.
Retail Finance
Vehicle Loans

We offer twowheeler loans, E2W loans and used car loans to retail customers, which are secured by the purchased vehic
Customersn b\ WDNH ORDQV UDQJLQJ EHWZHHQ _ WR _ PLOOLRQ

The following table provides details of our vehicle loans disbursements:

Particulars Fiscals CAGR from March
31, 2022 to March
31, 2024
2024 | 2023 | 2022
LQ & PLOOpeRetadesF HSW
Total vehicle loans disbursemefts 99,000.14 84,546.54 66,338.47 22.16%
Total vehicle loan disbursements as a 28.73% 30.51% 33.67% [
percentage of total disbursements (%)

Note:
(1) Vehicle loans disbursements includiésbursements with respect to both twiseeler and used car loans.

$V DW ODUFK DQG WKH $80 IRU RXU YHKLFOH ORDQV DPRXQ
DQG _ PLOOLRQ UHVSHFWLYHO\ PR total AUM, respeciv@ys Our Stag®3 Loans for
YHKLFOH ORDQV DPRXQWHG WR _ PLOOLRQ _ PLOOLRQ DQG _
respectively, or 1.64%, 1.69% and 3.40% of our total AUM as at those respextige d

Two-wheeler Loans

Since 2013, we have provided financing to eligible customers of our parent company, Hero MotoCorp Limited, who are seeki
to purchase new Hefioranded twewheelers, including motorcycles and scooters, based on our underwriting assessments. |
Fiscals 2024 DQG ZH ILQDQFHG DQG RI +HUR ORWR&RUS /|
We also offer retail customers E2W loans to purchase Hero MotoCorp E2Ws and E2Ws from other brands.

Customers seeking to purchase new-meeeleUV FDQ DSSO\ IRU ORD QW0 WIRRIBLNGIbN Witk B loan

WR YODOWH BDWLR RIOXSS®M®RHU RXU 30HUL ORQWKO\MMI VW IFXFNMRW H 8 VY RRIDADV
amount of EMI to pay and our sales executive will desigoaa Iplan based on the selected MMI. Customers benefit from
flexible repayment tenures based on their financial preferences and capabilities, with tenures ranging from 6 months to
months. The vehicle is hypothecated to us until the loan is fully repaid.

The following table provides certain details of our fwbeeler loans for Fiscals 2024, 2023 and 2022.

Particulars Fiscals
2024 2023 2022

Average ticket siZd @ 74.98 70.95 65.76
thousand)
Average residual tenufe 1.78 1.76 1.73
(years)
Average yieltP) (%) 22.32 22.53 21.06
Notes:

(1) Average ticket size represents ratio of disbursement amount to disbursal count for the relevant Fiscal.
(2) Average residual tenure represents the average remaining period until the maturity as at the last day of the relevant Fiscal.
(3) Average yield represents weighted average interest rate on loan amounts extended to our customers in the relevant Fiscal.

255



Distribution of twowheeler loans

We distribute twewheeler loans primarily through tweheeler dealers, as well our digital channel authorised by Hero
MotoCorp Limited and digital partners. Through our association with Hero MotoCorp Limited, we are &bhlerage their
extensive twewheeler distribution network, to distribute our tmteeler loans including E2W loans to customers purchasing
+HUR ORWR&RUS /LPLWHGYV 9LGD (9V

The table below shows our tweheeler loans sourcing split across sales chammélscals 2024, 2023 and 2022:

Particulars Fiscals
2024 2023 2022
Two-wheeler dealers 97.35% 99.30% 99.88%
Digital partners 1.45% 0.70% 0.12%
Website/mobile app/digital 1.01% - -
marketing
Others 0.20% - -

Note:
(1) Others includes sourciniprough our irhouse sales team.

Used Car Loans

We offer retail customers the option to finance or refinance their purchase of used cars for personal use from anyérand in c

ORFDWLRQV DFURVY ,QGLD DV DW 0DUFK00000 W ROB8WMilida aRditte@sRrBt€} Varig® Q J
from 13.50% to 22.00%. Loan tenures range from one year to five years. Existing used car loan customers with a proven tr
record can also avail of a tagp loan against the used cars for up t0.@0% of the existing loa value. The vehicle is
hypothecated to us until the loan is fully repaid.

The following table provides certain details of our used car loans for Fiscals 2024, 2023 and 2022.

Particulars Fiscals
2024 2023 2022
Average ticket siZ® _amillion) 0.73 0.65 0.56
Average residual tenufe
(years) 3.92 3.88 3.87
Average vyieltP (%) 16.68 16.25 16.36

Notes:

(1) Average ticket size represents ratio of disbursement amount to disbursal count for the relevant Fiscal.

(2) Average residual tenure represents the average remaining period until the maturity as at the last day of the relevant Fiscal.
(3) Average yield representgeighted average interest rate on loan amounts extended to our customers in the relevant Fiscal.

Distribution of used car loans

We distribute our used car loans through DSAs, direct sourcing, digital partners and used car dealers.

The table below showsuo used car loans sourcing split across sales channels in Fiscals 2024, 2023 and 2022:

Particulars Fiscals
2024 2023 2022
DSAsincluding car dealers 43.40% 36.38% 61.58%
Direct sourcing 30.57% 20.93% 2.59%
Digital partners 26.03% 42.69% 35.83%

Personal Loans

We extend unsecured personal loans to botkeseffloyed customers and salaried customers in government, private and public
sector organisations. Under this loan segment, we provide unsecured personal loans to customers that eithevdave a pr
repayment track record with us or credit bureau history data, forming 98.81% of our personal loan customers as at March
2024, so long as such customers fulfil our underwriting requirements. Each customer has a different risk profile based
paraneters including their bureau track records, employer/business profile, experience, demographics, credit and default r
in their respective business segment and repayment track record. A cost premium or discount is attached to the osterall inte
rate f WKH ORDQ EDVHG RQ HDFK UHVSHFWLYH FXVWRPHUTY FUHGLW ULVN

The following table sets forth the spread of our personal loans by CIBIL scores as at March 2024, 2023 and 2022:

Bucket 2024 2023 2022

(Count) (%) (Count) (%) (Count) (%)
<=550 5,474.00 0.93 19,330.00 2.12 3,053.00 1.85
551-620 22,908.00 3.88 68,645.00 7.52 13,459.00 8.15
621-700 53,563.00 9.08 189,255.00 20.74 40,160.00 24.32
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Bucket 2024 2023 2022

701749 179,926.00 30.49 382,047.00 41.86 62,469.00 37.83

750900 328,154.00 55.62 253,313.00 27.76 45,993.00 27.85
Grand Total 590,025.00 100.00 912,590.00 100.00 165,134.00 100.00

Note:
(1) Crosssell customers have been excluded from the counts in the table above.

We provide personal loans in the form of (i) personal loans sourced through our partner platforms, (ii) HIPLs sourced throu
our app,(iii) open market personal loans sourced through our channel partners, particularly DSAs, and (iv) loyalty person
loans for customers with a credit history with Hero FinCorp.

Personal loans can be used for any purpose, including finagxemses such as medical, travel, home renovation and marriage
expenses and purchases of consumer durable goods (such as personal gadgets, electronic products and home appliance
also offer loan packages tailored for doctors, businessmeremplbyel individuals, corporate employees, government
employees, salaried employees, women, chartered accountants and defence personnel. Customers may obtain a persone
UDQJLQJ IURBWR _ PLOOLRQ DW D IL[HG LQWHUHVW UDWH

The following table preides certain details of our unsecured personal loans for Fiscals 2024, 2023 and 2022.

Particulars Fiscals
2024 2023 2022

Average Ticket SiZ& a 0.16 0.08 0.12
million)

Average Residual Tenufe 2.22 2.22 2.62
(years)

Average Yield® (%) 23.94 25.12 25.22
Average CIBIL Scor¢ 716 594 747
Notes:

(1) Average Ticket Sizelisbursement amount divided by disbursal count for the relevant Fiscal.

(2) Average Residual Tenuraverage remaining period until the maturity as of the last day afeflegant Fiscal

(3) Average Yieldweighted average interest rate on loan amounts extended to our customers in the relevant Fiscal

(4) Average CIBIL ScoreMean value of the credit scores assigned by CIBIL/CRIF, ranging from 300 to 900, which indicateslith@orthiness of an
individual.

$V DW ODUFK DQG WKH $80 IRU RXU XQVHFXUHG SHUVRC
_ PLOOLRQ DQG _ PLOOLRQ UHVSHFWLYHO\ RU spectively. C
2XU 6WDJH /RDQV IRU XQVHFXUHG SHUVRQDO ORDQV DPRXQWHG WR _

March 31, 2024, 2023 and 2022, respectively, or 1.18%, 1.54% and 1.64% of our total AUM, as at those respective dates.

Distribution of personal loans

We offer our eligible twewheeler loan customers with a history of timely payments of their EMIs with an exclusive pre
approved personal loan offer. Tweheeler customers must have completed at least four EMI payments veithyopayment
GHIDXOWYVY WR EH HOLJLEOH 6XFK FXVWRPHUV PD\ REWDLQ DQ XQVdite X UH
four years. In Fiscals 2024, 2023 and 2022, respectively, 23.88%, 21.64% and 20.96%ybéelar loan customgravailed
themselves of personal loans.

We have partnered with digital partners sucl®ag 97 Communications Limited (Payindne Mobikwik Systems Limited
(Mobikwik), Infocredit Services Private Limited (Credit Vidyahd Paisabazaar Marketing and Coltisig Private Limited
(Paisa Bazarwhereby customers are able to apply for unsecured personal loans from us through such loan aggregators. W
the loan aggregator assists customers with their loan applications and the customer application anithiean thites place
WKURXJK WKH ORDQ DJJUHJDWRUYVY PRELOH DSS WKH .<& DQG XQGHUZUL

We also source unsecured personal loans through -taiise sales team, DSAs and digital channels.

Through our mobile app, customers nagply for an instant cash loan through a fully digital end to end journey. Disbursal of
WKH ORDQ DPRXQW LV PDGH GLUHFWO\ LQWR WKH ERUURZHUYVY EDQN DFF
WR REWDLQ DQ LQVW IIiRW)aseR @n@uiRdmErprailékand credt score.

The table below shows our unsecured personal loans sourcing split across sales channels in Fiscals 2024, 2023 and 2022

Particulars Fiscals
2024 2023 2022
Digital partners 53.18% 46.95% 33.31%
DSAs 7.47% 15.28% 22.67%
Direct sourcing 24.66% 28.90% 44.02%
Website/app/digital marketing 1.09% 0.08% -
Crossselling/top up 13.60% 8.79% -
Total 100.00% 100.00% 100.00%
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Mortgage Loans

HHFL, our subsidiary and housing finance arm, offers salaried anrdreplbyed retail customensortgagdoans up to 900%

RI WKH FROODWHUDO YDOXH IRU D ORDQ WHQXUH RI XS WR \HDUVWheYDU\
customer segmenguch mortgage loans are offered to enable customers to purchase residential property or land plots, constrt
renovate or extend their homes. HHFL also offers customers mortgage loan balance transfersupijttvivgpeby customers

can tansfer their outstanding mortgage loans from other financial institutions to us and receive a-lgan top

For each mortgage loan, the value of the property at the time of origination is determined based on valuation reports fror
registered valuer. Th®laster Direction+tHousing Finance Company (Reserve Bank) Directions, 2021 issued by the RBI
prescribe the maximum permissible parameters of the loan amount that can be provided to mortgage loan customers. A prof
ZLWK D PDUNHW Y DO Xdi iRderkitettdRhave an LH'V @t of up to 90.00%, a property with a market value
RI EHWZHHQ _ PLOOLRQ DQG _ PLOOLRQ LV SHUPLWWHG WR KDYH D
YDOXH RI PRUH WKDQ _ HaleGOLTR €atib o U HUPWWWHG WR

Our customers choose a variable interest rate or fixed interest rates in order to allow them to hedge against unesgstcted int
rate movements. Pricing of fixed interest rate loans and variable interest rate loamsradlygedetermined based on market
conditions. Fixed interest rate loans are subject to interest rates ranging from 8.50% to 20.15% per annum. In theatdse of va
rate loans, we price the interest rates on our loans at either a discount or a prefiiknHo SULP H O ARG L GV LDDWV
March 31, 2024, 2023 and 2022, 6.14%, 19.53% and 20d®ur loans were subject to fixed interest rates, respectively, with

a weighted average yield of 11.22%, 10.29% and 10.75%, respectively, while 93.86%, 80c470u1d% of our loans were
subject to variable interest rates, respectively, with a weighted average yield of 12.08%, 12.15% and 11.08%, respective
Home renovation or expansion loans tend to have longer loan tenures and lower interest rates.

The following table provides certain details of the mortgage loans for Fiscals 2024, 2023 and 2022.

Particulars Fiscal / As at March 31,
2024 2023 2022
Average Ticket SiZ. & PLOOLRQ 2.17 1.76 1.56
Average Residual Tenufé(years) 17.53 19.92 15.90
Average Collateral Valig@ & PLOO L 3.72 3.33 3.41
Weighted average LTV rafi® (%) 59.26 61.81 62.33
Average Yield® (%) 12.15 11.87 11.03

Notes:

(1) Average Ticket Siz®isbursement amount divided by disbursal count for the relevant Fiscal.

(2) Average Residual Tenuraverage remaining period until the maturity as of the last day of the relevant Fiscal.

(3) Average Collateral Valueaverage market value of the asset used to secure the loan disbursed during the relevant Fiscal.

(4) Weighted average LT\atio: ratio of secured loans disbursed to a customer to the value of collateral mortgage as of the last day of the relevant Fiscal.
(5) Average Yieldweighted average interest rate on loan amounts extended to our customers in the relevant Fiscal

As of March DQG WKH $80 IRU 0RUWJB3]326/R P I1Q0/ORFEREIWIBMGENY R
28,24024PLOOLRQ UHVSHFWLYHO\ 6WDJH /RDQV IRU ORUWJDJH /RDQV DPR>
million as of March 31, @24, 2023 and 2022, respectively, or 0.18%, 0.21% and 0.26% of our AUM as of those respective
dates.

Distribution of mortgage loans

HHFL sources mortgage loans through a mix of distribution channels including-bouse sales team, DSAs.

The table belovehows our mortgage loans sourcing split across sales channels in Fiscals 2024, 2023 and 2022:

Particulars Fiscals

2024 2023 2022

In-house sales team 63.18% 48.54%) 49.26%)
DSAs 36.82% 51.46% 50.74%

MSME Finance

We offer a variety of financing options to MSMESs and business owners to support them in the operation and expansion of tf
business, including acquiring fixed assets and meeting working capital needs. We offer such customers (i) MSME secured lo
in theform of loans against property and construction finance to developers to fund the development of residential properti
and (ii) MSME unsecured loans in the form of business loans and supply chain finance. Our financing packages are tailore
meet the nique requirements and operating constraints that MSMEs encounter during various phases of their business.
loan amount and tenure available varies based on the type of business activity.

The following table provides a breakdown of our MSME financbutisements by MSME secured loans and MSME unsecured
loans for the Fiscals indicated:

258



Particulars Fiscals CAGR from
2024 2023 2022 March 31, 2022

to March 31,

2024
LQ & P (%) LQ & P (%) LQ & P (%) (%)
MSME secured loafs 35,081.95 72.11% 26,225.8( 65.79% 10,988.0C 71.27% 78.68%
MSME unsecured loaffs 13,568.1% 27.89% 13,639.13 34.21% 4,429.50 28.73% 75.02%
Total MSME finance 48,650.14 100.00% 39,864.93 100.00% 15,417.5C 100.00% 77.64%
disbursement$?

Notes:

(1) MSME secured loans includes loans against property and construction finance

(2) MSME unsecured loans includes business loans and supply chain finance.

(3) MSME finance disbursements represent the total amount of the new loans disbursed to the MSME customers during theaalevant Fi

MSME Secured Loans

We extend larger loans against property to MSME owners who mortgage their commercial or residentéd-osemproperty
as collateral. These loans provide them with working capital without having to liquidate their fixed assets and come with
ORZHU LQWHUHVW UDWH ZKLFK YDULHV EDVHG RQ SURSHUW)\ YDGXRBIWLRC

IL[HG RU IORDWLQJ LQWHUHVW UDWHV UDQJLQJ IURP WR SHU DQ
value and a loan tenure of up to 15 years.
We offer the following types of MSME secured loans:
0] loans againgproperty; and
(i) construction finance.
The following table provides certain details of our MSME secured loans for Fiscals 2024, 2023 and 2022.
Particulars Fiscal / As at March 31,

2024 2023 2022
Average Ticket SiZ& PLOOLRQ 23.30 22.65 22.70
Average Residual Tendfe(years) 10.81 10.27 6.85
Average Collateral Vali8  PLOOLH 4.03 3.98 4.17
Weighted Average LTV rati®) (%) 56.55% 56.22% 55.69%
Average Yield® (%) 11.69% 11.81% 11.49%

Notes:

(1) Average Ticket Siz&®isbursement amount divided by disbursal count for the relevant Fiscal.

(2) Average Residual Tenuraverage remaining period until the maturity as of the last day of the relevant Fiscal.

(3) Average Collateral Valueaverage market value di¢ asset used to secure the loan disbursed during the relevant Fiscal.

(4) Weighted average LTV ratioatio of secured loans disbursed to a customer to the value of collateral mortgage as of the last day of the relevant Fiscal.
(5) Average Yieldweighted averagimterest rate on loan amounts extended to our customers in the relevant Fiscal

$V DW ODUFK DQG WKH $80 IRU 060( VHFXUHG ORDQV DPRXQ
DQG _ PLOOLRQ UHVBB®N\ahd8di83% ofour total AUM, respectively. Stage 3 Loans for MSME
VHFXUHG ORDQV DPRXQWHG WR _ PLOOLRQ _ PLOOLRQ DQG
respectively, 00.27%,0.30% and 0.53% of our total AUM asthbse respective dates.

Loans Against Property

We extend larger loans against property to MSME owners who mortgage their commercial or residential, industriat or mixe
use property as collateral. These loans provide working capital without liquidatathassets and come with a lower interest
UDWH ZKLFK YDULHVY EDVHG RQ SURSHUW\ W\SH /RDQ DPRXQWY UDGQIH IU
rates ranging from 11.00% to 17.00% per annum, with an LTV ratio of up to 61.00%0fRU RS HUW\V YDOXH D
of up to 15 years.

Customers can secure the loan using residential, commercial or industrial properties or alternative collateral such as vau
plots and farmhouses or a combination of such property types. The title mortgaged property must be clear, marketable
and free of any loan, litigation or mortgage on the property, and be insured against fire and other hazards. For eziokstloan ag
property, the value of the property at the time of origination is detedrbased on valuation reports from a registered valuer.

Customers also have the option to avail themselves of lease rent discounting, whereby the loan is provided against re
receivables (which are typically routed through an escrow account) derbredefase contracts with tenants of an operational
commercial property, which is the primary source of repayment of the loan and other related dues. The size of thesldan is be
on the discounted value of the rentals and the underlying property valuguiabée mortgage is created over the commercial
property to secure the loan and other related dues. A key consideration in the credit appraisal process is the enédrceabilit
the security and the quality of the tenant occupying the property.
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Constructon Finance

‘H RITHU VHFXUHG ORDQV WR GHYHORSHUV IRU GHYHORSLQJ UHVLGHQWLD
million at floating interest rates ranging between 12.50% and 28.p@r annum, with an LTV ratio of up to 40.00% loé t
SURSHUW\TY YDOXH DQG B560rmmhg indlktigaxdidtorinrh peBodWhie project with its structures and
building along with the cash flows generated by it form the collateral to the loan

MSME Unsecured Loans

MSMEs and business ownetan obtain an unsecured loan to fund expenses related to their working capital requirements
business expansion or marketing, inventory funding.

We offer the following types of MSME unsecured loans:
0] business loans; and

(i) supply chain finance.

Business Loans

We extend unsecured business loans to MSME customers who are traders, manufacturers and service providers and
employed professionals. These loans provide additional working capital for their urgent business needs. Loan amounts ra
froP _ PLOOLRQ WR _ PLOOLRQ DW KLJK ILIHG LQWHUHVW UDWHYV UDQ
ranging from 12 months to 48 months.

These loans are underwritten based on an assessment of each loan. Each loan is assessedrmasefhotorsaincluding
nature of business, operating history of business, CIBIL scores of respective individuals, partners or directors, commerc
CIBIL scores, repayment track record of existing loan facilities, banking assessment, financial evbhsswon audited
ILQDQFLDO VWDWHPHQWY DQG *67 UHWXUQV YHULILFDWLRQ RI WKH FXV\
personal discussions with our teams.

The following table provides certain details of our unsecured businesdtodfiscals 2024, 2023 and 2022.

Particulars Fiscals
2024 2023 2022
Average Ticket SiZ @2 PLOOLR 1.65 1.58 1.46
Average Residual Tenufé(years) 2.53 2.64 2.59
Average Yield® (%) 18.23% 18.45% 18.34%

Notes:

(1) Average Ticket Siz&®isbursement amount divided by disbursal count for the relevant Fiscal.

(2) Average Residual Tenuraverage remaining period until the maturity as of the last day of the relevant Fiscal.
(3) Average Yieldweighted average interest rate omibamounts extended to our customers in the relevant Fiscal

$V DW ODUFK DQG WKH $80 IRU XQVHFXUHG EXVLQHVV ORD
PLOOLRQ DQG _ PLOOLRQ UHVSHFWLY tb@NAUMUrespectively. Stage@&oans forR |
XQVHFXUHG EXVLQHVV ORDQV DPRXQWHG WR _ PLOOLRQ _ PLC

and 2022, respectively, 6r22%,0.28% and 0.56% of our total AUM, respectively.

SupplyChain Finance

We provide shorterm working capital finance to MSME that have business relationships with large corporates (including Herc
MotoCorp Limited and the Hero Group) whom we identify as anchors. We tailor specific finance solutions to finance thi
receivables and payables of such MSMEs. We provide imlmdsed discounting to such MSMEs whereby we provide
ILQDQFLQJ IRU WKH DQFKRUTV LQYRLFH WR VXFK 060(V :H DOVR SURYLGH
amount payable by 6K 060(V WR VXFK DQFKRUV IRU SXUFKDVLQJ LQYHQWRU\ 7KL\
flow thereby reducing working capital cycles and optimising their working capital requirements.

060(V FDQ WDNH RXW D ORDQ RI XSERBURZHUFRLRALRQ IRBPLOIOQFRIH IRU EI
100% of their invoice value (whichever amount is higher) and for a maximum loan tenure of 120 days. Such loans are subj
to floating interest rates ranging from 11.00% to 14.00%. We serviteM8MESs through our digital discounting and digital
repayment modules by providing them with 24/7 access to our user portals.

Distribution of MSME finance

We source loans against property and business loans primarily through DSAs. For supply cheénditthconstruction
finance, we have an-house sales team, and we assign dedicated relationship managers to forge lasting relationships w
anchors (in supply chain finance) and customers.
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Corporate and Institutional Finance

We offer secured loans t@iporate and institutional clients such as promoters, holding companies and operating entities
large corporations. We have a diversified CIF customer base across industries such as real estate, metals, renewable er
pharmaceuticals and financial fitstional groups. As at March 31, 2024, 2023 and 2022, we had an active CIF customer bas
of 360, 390 and 244 entities, respectively, of which 51.30%, 50.00% and 37.50%, respectively, had credit ratorgzhofva

issued by external credit rating agebh HY &RUSRUDWH DQG LQVWLWXWLRQDO FOLHQWYV K|
subject to fixed and/or floating interest rates ranging from 7.50% to ¥8,.@6r a tenure of up to 10 years.

Our CIF customers secure their loans using a basket of collaterals including property, fixed assets, shares and surrent asse

Customers may choose between a fixed interest rate and a floating interest rate. Pricing of fixed interest rate lo@bseand var
interest rate loans is generally determined based on market conditions. As at March 31, 2024, 2023 and 2022, 40.32%, 48..
and 63.25% of total CIF were subject to fixed interest rates with a weighted average yield of 11.26%, 11.09% and 11.48
respedtely, while 59.68%, 51.52% and 36.75% were subject to floating interest rates with a weighted average yield of 12.75¢
12.58% and 12.61%, respectively.

The following table provides certain details of our CIF loans for Fiscals 2024, 2023 and 2022.

Particulars Fiscals
2024 2023 2022
Average Ticket SiZ @@ PLOOL 976.34 996.06 890.30
Average Residual Tendfe(years) 2.19 1.38 1.19
Average Yield® (%) 11.57% 10.83% 10.82%

Notes:

(1) Average Ticket Siz®isbursement amount divided digbursal count for the relevant Fiscal.

(2) Average Residual Tenuraverage remaining period until the maturity as of the last day of the relevant Fiscal.
(3) Average Yieldweighted average interest rate on loan amounts extended to our customers in the Feseahnt

$V DW ODUFK DQG WKH $80 IRU RXU &,) ORDQV DPRXQWHG
3 PLOOLRQ UHVSHFWLYHO\ RU DQG RI RXU WRWDO §
amountHG WR _ PLOOLRQ _ PLOOLRQ DQG _ PLOOLRQ DV DW

0.51%, 1.05% and 1.14% of our total AUM as at those respective dates.

Distribution of CIF Loans

All of our CIF products are distributetdrbugh our direct sourcing teams comprising relationship managers.
Non-lending Product tinsurance

We hold a Corporate Agent (Composite) License from the Insurance Regulatory Development Authority of India for th
distribution of insurance products. As at March 31, 2024, we partnered with four life insurance providers, four gerzeredinsur
providers ad two health insurance providers. Through these partnerships, we offer several insurance products, such as gr
credit life, health, motor and property insurance. We earn a commission oisellogs such insurance products to our existing
customer base

The following table provides certain details of our cregkl insurance products for Fiscals 2024, 2023 and 2022:

Particulars Fiscals
2024 2023 2022
Number of policies attachdah million) 4.60 3.49 3.25
PPC for Nordlending produd? 2.80 1.87 2.40

Note:
1) p%X\ QRZ SD\ ODWHUY PHUFKDQWY DUH QRW LQFOXGHG LQ RXU FDOFXODWLRQ RI 33&

,Q J)LVFDOV DQG ZH HDUQHG LQVXUDQFH FRPPLVVLRQV DPRX
PLOOLRQ UHVSHFWLYHO\

Our Distribution Network

Our extensive paindia distribution network spans 18,603 jgiodes across 36 states and Union Territories in India, as at
March 31, 20240ur distribution network comprises our digital channels, HHFL branches, relationship managers and our sale
executives, which is complemented by our afight, distribution partner network, comprising two-wheeler and used car
dealers, (ii) digital partners and (iii) DSAs. Leveraging our extensive -chaminel distribution network, we sourced 2.06
million customers in Fiscal 2024 and have served 11.80 million customers as at March 31, 2024.

The following table provides a breakdown of total disbursements by distribution channel.
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Particulars Fiscals
2024 2023 2022
& PLOO (%) & PLOO (%) amillion) (%)
Two-wheeler dealer] 73,057.471 21.20% 70,778.39 25.54% 57,698.83 29.29%
Digital partners 77,153.08 22.39% 51,755.53 18.68% 22,196.95 11.27%)
DSASY 63,672.19 18.48% 59,505.08 21.47% 34,393.1( 17.46%
Direct sourcing 110,180.44 31.97% 86,19979 31.10%6 82,70113 41.98%
Website/mobile
app/digital
marketing 2,205.53 0.64%) 80.87 0.0 0.00 0.00%
Crosssell/Topup 18,363.73 5.33% 8,813.66 3.18% 8.95 0.00%
Total 344,632.47% 100.00% 277,133.2 100.00%6 196,99895 100.00%6
Note:

(1) Includes loans sourced through used car dealers.
Our Pan India Presence

Our branch network is central to our broader-patia distribution network. We had, 4,257 dealer touchpoints and 15,486
employees, of whom 7,543 were part of ouhouse direct sateteam and 140 leased branches. Odronse sales team is
supported by two call centres and 200 callers, as at March 31, 2024. The map below shows the spread of our dealer touchp
across India as at March 31, 2024:

We had 140, 81 and 82 branchesearing 15, 13 and 13 states across rural, semi urban and urban areas of India as at Marc
31, 2024, 2023 and 2022, respectively.

The following table sets forth the number of branches across rural, semi urban and urban areas of India as at March 31, 2
2023 and 2024

As at March 31,
2024 2023 2022
Number of Percentage of Number of Percentage of Number of Percentage of total
Branches total branches Branches total branches Branches branches (%)
(%) (%)
Metro® 56 40.00% 42 51.85% 41 50.00%
Urbarf? 65 46.43% 28 34.57% 30 36.59%
Semiurban® 14 10.00% 9 11.11% 9 10.98%
Ruraf® 5 3.57% 2 2.47% 2 2.44%
Total 140 100.00% 81 100.00% 82 100.00%

Notes:

(1) Metro comprises cities in India with a population over one million.

(2) Urban comprisesities with a population between 0.1 million and one million.
(3) Semiurban comprisesities with a population between 10,000 and 0.1 million.
(4) Rural comprisesreas with a population below 10,000.
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Our inrhouse sales teams at our branches areMVAHG LQ HYHU\ VWHS RI D FXVWRPHUYV ORDC(
directly or through a network of partner DSAs which generates leads and passes on the contacthtuseisades team. Our
in-house sales team addresses customer queries astd a&ti the loan collection process.

Our call centres house a team of telecutives equipped to manage business development for certain loans and post
disbursement customer queries. Our contact centre responds to the initial inquiries from postotiedrstand makes the first
contact with potential customers and sets up an appointment between the customer ahduser sales team channel partner
after an initial verification of the credentials and loan requirements of the potential customeertAs allso sent to our-n
house sales team as well as to the customer. Ghouse sales team channel partner meets the customer to understand thei
ILQDQFLQJ UHTXLUHPHQWY DQG XSGDWHV WKH FXVWRPHU T ¥ raaMihiz\baxiy. YLD
The lead management system then continues to track progress made blidhseirsales team on the loan application and
provides regular status updates to stakeholders in the process at all key stages of the loan application practssaldd

lead management process allows us to provide efficient service to our customers, facilitatesrehtbad tracking, and
monitors the performance of marketing campaigns and sales reports electronically.

We had two call centres as at March 3024, 2023 and 2022, respectively. We staffed a total of 200, 186 and 170 callers, at
our call centres, as at March 31, 2024, 2023 and 2022, respectively.

As at March 31, 2024, 2023 and 2022 we had 7,543, 6,228 and 5,870 employees droase igales &n, respectively. Our
in-house sales team is employed on third party payroll but are trained by our sales and marketing team and we manage t
through our branches. Our-house sales team channel partners generate leads from potential customers tteciuggmthct

with customers, including through connectors, such as real estate developers and property brokers, who pass on @ntacts t
in-house sales team. OuUFrKRXVH VDOHV WHDP SURYLGH 3GRRUVWHS  VHU YnhgidtethaVR F
relevant loan documentation.

Hero MotoCorp LimitedTwo-wheeler Dealers

‘H OHYHUDJH +HUR ORWR &R U S-whe&lér\Wddler hetwhrkSvtel €xjyand eur ditriRution re@ch two-
wheeler distribution network comprised 4,257 dealer touchpoints comprising dealers asehleub of Hero MotoCorp
Limited spanning over 2,000 cities, towns and villages, as at March 31, 2024.

We enter into agreements with Hero MotoCorp Limitegldrs in order to distribute our twaheeler loans through their
respective dealerships. We pay them a combination of fixed and variable amounts as commission on the new loans genel
through their dealership. The majority of our new twioeeler loans HUH VRXUFHG WKURXJK +HUR C
distribution network.

Direct Sourcing

We sourced 37.94% of our disbursements directly through eluwuse direct sales team in Fiscal 2024. Othrdase direct
sales team comprised 7,543 personnel as at Mar,c2024, and provide customers access to our used car loans, personal loans
mortgage loans, supply chain finance and construction finance products.

Our Digital Channels

We also source customers through our Hero FinCorp website, mobile app and digitingarnitiatives, through which we
offer automated and assisted customer journeys.

Loan leads are sourced through our website or other digital channels and are directed-twose isales team for further
assistance. Customers who wish to obtain atairt personal loan may complete their application journey on our website or
download our mobile app, available on Google Play Store, and apply directly. Our mobile app generates automatic decisit
on applications for instant personal loans.

Further, we éverage digital marketing for lead sourcing, including through social media channels and other leading digite
marketing inventories. Our digital marketing efforts identify customers based on their propensity for a personal loaesand ser
advertisementsrotheir preferred search engines and social media websites.

Distribution Network Partners

Our distribution network partners through which we source customers in@ude-wheeler and used car dealers, (ii) digital
partners and (iii) DSAs.

These channslgenerate customer leads that are passed onto territory managers sitting in our branch in that particular city, w
follow-up with customers to discuss the terms of the loan. Our field team, comprising 9,141 employees, visit the customers
assist themn completing and closing the loan application.

Two-wheeler Dealers (excluding Hero MotoCorp Limitdehlers)

263



We have partnered with 371, 47 and 15 E2W dealers of select EV brands, as at March 31, 2024, 2023 and 2022, respect
as at March 31, 2024, 2028d 2022 for the distribution of twwheeler loans to finance the purchase of E2Ws.

Used Car Dealers

We source used car loans through used car dealers who assist the customer in applying for the loan. As at March 33, 2024,
and 2022, we had partnered with 2,711, 2,242 and 1,925 used car dealers, respectively.

Digital Partners

We have partnered with8, 13 and 6 digital partners, as at March 31, 2024, 2023 and 2022, respectively, to provide thei
customers access to our tudeeler loans, used car loans and personal loans. For example, we partnered with Cash invoice,
digital supply chain platform,R RIIHU +HUR 060( ILQDQFH WR WKH SODWIRUPTV 060( FO

Direct Selling Agents

We have partnered with 883, 796 and 656 DSAs, as at March 31, 2024, 2023 and 2022, respectively, for the distribution of
used car loans, personal loans, unsecured busgsssand loans against property. Corporate DSAs drive over 93.00% of our
business in personal loans (excluding personal loans sourced through digital partners). Our DSAs are typically praprietorsh
operating retail channels, such as Arise MarketingalnBhadwar Marketing, United Wheels and SF Car Bazaar, and
professionals, such as chartered accountants and consultants, who provide advice to small businesses and recommend cust
tous. WepreVFUHHQ DOO '6%V DQG FRQGKYBW clizchNW@tR theiRoXfore' @berirfg into an agreement
with them. These DSAs do not work exclusively with us and may also work with other lenders, including our competitors.

The DSAs work under the supervision of our sales managers who monitor their perfoomaheebasis of parameters such

as understanding of our products and procedures, number and amount of loans sourced, TAT and instances of fr
delinquencies or customer complaints. Once the DSAs identify prospective customers and submit loan agptoatients,

the teams at our branches undertake credit appraisal and subsequently conduct loan fulfilment processes directly with
customer. DSAs are generally paid for their services in the form of a variable commission based on the disbursengent of lo
sourced by them. We plan to launch a DSA partner portal mobile app by the second quarter of Fiscal 2025 to provide custon
with seamless access to our sourcing partners. Through the mobile app, our DSA partners will be able to check the statu
their customer applications, payout and incentive status.

Our Technology Platform

We have made significant investments in building a robust technology architecture with the support of our technology partne
Our technology architecture is integrated into émtire loan lifecycle, from onboarding to underwriting, loan fulfilment,
settlement and collection and servicing, which enables us to strengthen our product offerings and dateagadlyisiss, and
thereby enhance customer experience and retentiom A8 0 D U F K ZH KDG LQYHVWHG D WRW
, 7 VA\VWHPV DQG LQ )LVFDOV DQG ZH LQYHVWHG _ PLOOL
systems. As at March 31, 2024, 2023 and 2022 respectively, andi@nalytics team at our technology offices comprised 256
personnel, 153 personnel, and 64 personnel, respectively.

We have developed a robust technology stack that spans the entire loan lifecycle, facilitating an integrated loan experience

- Customer @boarding Through our mobile app, customers are able to apply for personal loans via a fully digitalised
application process. The mobile app enables us to push notifications informing them of other loans for which they m:
be eligible. In Fiscal 2024, 282and 2022, our mobile app was downloaded 2.79 million, 1.91 million and 1.80 million
times, respectively, and had 1.60 million, 1.22 million and 1.34 million mobile app logins, respedfigalywhile,
our sales executives at tweheeler dealerships andradistributors have access to our loan origination system (LOS),
Salesforce, and use it to compile customer data and upload the data to our systems in order to kickstart the Ic
application procesd~urther, we have a fully digital KYC capability throughir Digi-Locker which allows us to
digitally perform a bank statement analysis without requiring document uploads from our customers. We also offer &
e-sign agreement process to digitally onboard customers. For customer onboarding through our digietingos,
we utilise Salesforce to enable our partners to seamlessly carry out customer onboarding digitally. These technolog
enable us to efficiently collect and compile customer data across different business segments, which we analyse
part of the underwriting process.

- Underwriting We utilise an enterpriseide LMS to provide an integrated platform for credit processing, credit
management, general ledger, debt management and reporting. This system also assists us with the automation o
loan aigination system, credit underwriting system, scorecard generation and maintaining customer history, among
other functions. Our Al and Mibased application scorecard, built on over 15 risk and collection models, as at March
31, 2024 predicts the risk file of borrowers, including firsto-credit customers, based on an analysis of data points
captured through our customer database. The scorecard enables us to more accurately price our loans, and reduc
turnaround times, and in the case of instaanhlapplications via our mobile app, generate automatic loan decisions.
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We have also implemented e<& PHDVXUHYV ZKHUHE\ D FXVWRPHUfV FUHGLW VFR
credit bureau to further accelerate our loan processing.times

- Fulfilment We implemented a digital term LMS known as FinnOne and a digital supply chain LMS known as Factorin
to enable the quick disbursement, collections and loan serviieghave also implemented electronic document
management andsgning to enable remote dimmmediate disbursements.

- Settlement and CollectiokVe have implemented a payout management syttarhelps our ishouse collection team
track overdue payments and allocate overdue collection cases to our call centres and field agents, and s.@pfiection
that our irhouse collections team, field agents, call centre personnel and Hero MotoCorp Limited dealers use to tra
and record the status of loan repayments and overdue pay@eantollection process is driven by technology and
data analytics with enhance the efficiency of our collection efforts. Retail customers can repay consumer loans
through our mobile apdn April 2022, we enabled personal payment links to drive growth in online payments for
retail collections, as well as analytidsvenretail collection which helps us in selecting the appropriate agency and
collector for specific case resolutions. We have automated ourdmatckperations which are supported by our LMS,
collateral management system, partner mobile app, sales mobilandppollections mobile app. Our collateral
management system helps to manage thet@edd lifecycle of collaterals and provide solutions to regulatory
challenges, complex monitoring challenges and information for existing and new corporate loan Isol@atera
collection team has access to a collections mobile app that enables them to track and record the status of I
repayments and overdue payments.

- Customer servicing and retentiowe provide multlanguage, redime, selthelp services to customeisough our
mobile app, as well as omnphannel servicing, which reduces customer wait times and enhances the custome
experience. Customers are able to request a statement of account or a foreclosure letter through the mobile app
discuss queries witthe Al-enabled chatbotn addition, customers can register their grievances through email,
telephone or other instant online messaging platforms or our website.

In Fiscal 2023, we enabled the-depe process for all products. Through this process, in cases where customers have applie
for multiple loans, if a customer is deemed to be ineligible for one loan type, they are automatically deemed to kefioreligibl
all loan types. This process helps us identify fraudulent loan application cases and reduces our credit risk. Theidadital ver
has improved the underwriting process with additional fraud and KYC checks for our instant personal loan products.

Lending Policies and Procedures

We process loans applications either through our underwriting team or our automated system which generates a deci:
through an established scorecard. In Fiscals 2024, 2023 and 2022, 3.5 million, 3.2 million and 2.7 millioamlioations

were underwritten, respectively, while 49.22%, 45.60% and 44.80% of loan applications were automatically processed throt
our systems, respectively.

Scorecard Processing

We process twavheeler loans and personal loans (other than olsipersonal loans) through an automated system, which
applies our scorecard to predict the risk profile of borrowers based on varieset pagameters, including for NTC customers,
and generates a decision on the loan application.

Our systems generate aosecard based on data points captured through our customer database, as at March 31, 20:
comprising:

- Customer DNA FRPSULVHV WKH FXVWRPHUYfY DGGUHVV LQFRPH IDPLO\ Gt
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