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Housing Finance Ltd

GHAR BANEGA, TOH DESH BANEGA.

Aadhar Housing Finance Limited
Our Company was originally incorporated as ‘Vysya Bank Housing Finance Limited’ at Bengaluru, Karnataka as a public company under the
Companies Act, 1956, pursuant to a certificate of incorporation dated November 26, 1990, issued by the Registrar of Companies, Karnataka at
Bangalore (“RoC”) and commenced operations pursuant to a certificate for commencement of business dated November 27, 1990, issued by the
RoC. Subsequently, the name of our Company was changed to ‘DHFL Vysya Housing Finance Limited” and a fresh certificate of incorporation
dated October 15, 2003, was issued by the RoC. Separately, an entity named ‘Aadhar Housing Finance Private Limited’ (“Pre-merger AHFPL”)
was incorporated as a private limited company under the Companies Act, 1956, at Mumbai, Maharashtra pursuant to a certificate of incorporation
dated May 3, 2010, issued by the Registrar of Companies, Maharashtra at Mumbai, which commenced its operations in February 2011. Pre-merger
AHFPL was later converted into a public company and consequently, its name was changed to ‘Aadhar Housing Finance Limited’, and a fresh
certificate of incorporation dated September 3, 2013 was issued by the Registrar of Companies, Maharashtra at Mumbai. Pre-merger AHFPL was
later merged into our Company pursuant to a scheme of amalgamation approved by the National Company Law Tribunal, Bengaluru Bench at
Bengaluru, vide its order dated October 27, 2017 (“Scheme of Amalgamation”). Pursuant to the Scheme of Amalgamation, the name of our
Company was changed to ‘Aadhar Housing Finance Limited” and a fresh certificate of incorporation dated December 4, 2017, was issued by the
RoC. For details in relation to the changes in the name and registered office of our Company, see “History and Certain Corporate Matters”
beginning on page 190.

Registered Office: 2" floor, No. 3, JVT Towers, 8" ‘A, Main Road, Sampangi Rama Nagar, Bengaluru 560 027, Karnataka, India
Corporate Office: Unit No. 802, 8th Floor, Natraj by Rustomjee, Junction of Western Express Highway and M. V. Road, Andheri (East),
Mumbai 400 069, Maharashtra, India
Telephone: +91 22 4168 9900; Contact Person: Harshada Pathak., Company Secretary and Compliance Officer
E-mail: complianceofficer@aadharhousing.com; Website: https://aadharhousing.com/; Corporate Identity Number:
U66010KA1990PLC011409

INITIAL PUBLIC OFFER OF 95,255,598* EQUITY SHARES OF FACE VALUE OF % 10 EACH (“EQUITY SHARES”) OF
AADHAR HOUSING FINANCE LIMITED" (“COMPANY”) FOR CASH AT A PRICE OF % 315 PER EQUITY SHARE
(INCLUDING A SHARE PREMIUM OF ¥ 305 PER EQUITY SHARE) (“OFFER PRICE”) AGGREGATING TO 30,000
MILLION COMPRISING A FRESH ISSUANCE OF 31,763,535 EQUITY SHARES AGGREGATING TO 10,000 MILLION BY
OUR COMPANY (“FRESH ISSUE”) AND AN OFFER FOR SALE OF 63,492,063 EQUITY SHARES AGGREGATING TO %20,000%
MILLION BY BCP TOPCO VII PTE. LTD. (“PROMOTER SELLING SHAREHOLDER”, AND SUCH EQUITY SHARES
OFFERED BY THE PROMOTER SELLING SHAREHOLDER, THE “OFFERED SHARES”) (“OFFER FOR SALE” AND
TOGETHER WITH THE FRESH ISSUE, THE “OFFER”). THE OFFER SHALL CONSTITUTE 22.33% OF THE POST-OFFER
PAID-UP EQUITY SHARE CAPITAL OF OUR COMPANY.

THE OFFER INCLUDED A RESERVATION OF 239,726 EQUITY SHARES OF FACE VALUE OF %10 EACH, AGGREGATING
TO %70" MILLION (CONSTITUTING UP TO 0.06% OF THE POST-OFFER PAID-UP EQUITY SHARE CAPITAL), FOR
SUBSCRIPTION BY ELIGIBLE EMPLOYEES (THE “EMPLOYEE RESERVATION PORTION”). OUR COMPANY, IN
CONSULTATIONWITH THE BRLMS OFFERED A DISCOUNT OF %23 PER EQUITY SHARE, THAT S, 7.30% OF THE OFFER
PRICE TO ELIGIBLE EMPLOYEES BIDDING IN THE EMPLOYEE RESERVATION PORTION (“EMPLOYEE DISCOUNT”).
THE OFFER LESS THE EMPLOYEE RESERVATION PORTION IS HEREINAFTER REFERRED TO AS “NET OFFER”. THE
OFFER AND NET OFFER SHALL CONSTITUTE 22.33% AND 22.28%, RESPECTIVELY, OF THE POST-OFFER PAID-UP
EQUITY SHARE CAPITAL OF OUR COMPANY. THE FACE VALUE OF EQUITY SHARES ISR 10 EACH. THE OFFER PRICE
1IS31.5 TIMES THE FACE VALUE OF THE EQUITY SHARES.

# SUBJECT TO FINALIZATION OF BASIS OF ALLOTMENT.
“AFTER EMPLOYEE DISCOUNT.

*THE TERM “AADHAR” USED IN THE NAME OF THE ISSUER, “AADHAR HOUSING FINANCE LIMITED” HAS NO RELATION
OR CONNECTION WITH THE GOVERNMENT OF INDIA OR UNIQUE IDENTIFICATION AUTHORITY OF INDIA’S “AADHAAR”
AND SHOULD NOT BE CONFUSED WITH THE SAME.

This Offer was made in terms of Rule 19(2)(b) of the SCRR read with Regulation 31 of the SEBI ICDR Regulations, as amended. The Offer
was made in accordance with Regulation 6(1) of the SEBI ICDR Regulations and through a Book Building Process wherein not more than 50%
of the Net Offer was available for allocation on a proportionate basis to Qualified Institutional Buyers (“QIBs”, and such portion, the “QIB
Portion”). Our Company, in consultation with the Book Running Lead Managers, allocated up to 60% of the QIB Portion to Anchor Investors
on a discretionary basis in accordance with the SEBI ICDR Regulations (“Anchor Investor Portion”), out of which at least one-third was
available for allocation to domestic Mutual Funds only, subject to valid Bids having been received from the domestic Mutual Funds at or above
the Anchor Investor Allocation Price. In the event of under-subscription, or non-allocation in the Anchor Investor Portion, the balance Equity
Shares could have been added to the QIB Portion (other than the Anchor Investor Portion, i.e., the “Net QIB Portion)”. Further, 5% of the Net
QIB Portion was made available for allocation on a proportionate basis to Mutual Funds only, and the remainder of the Net QIB Portion was
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made available for allocation on a proportionate basis to all Q1B Bidders other than Anchor Investors, including Mutual Funds, subject to valid
Bids having been received at or above the Offer Price. Further, not less than 15% of the Net Offer was available for allocation to Non-
Institutional Bidders such that: (a) one-third of the portion available to Non-Institutional Bidders, was reserved for applicants with application
size of more than 0.2 million and up to X1 million and (b) two-thirds of the portion available to Non-Institutional Bidders, was reserved for
applicants with application size of more than 1 million, provided that the unsubscribed portion in either of such sub-categories could have been
allocated to applicants in the other sub-category of Non-Institutional Bidders, subject to valid Bids having been received at or above the Offer
Price and not less than 35% of the Net Offer was available for allocation to Retail Individual Bidders (“RIBs”) in accordance with SEBI ICDR
Regulations, subject to valid Bids having been received at or above the Offer Price. All Bidders, other than Anchor Investors, were required to
mandatorily utilise the Application Supported by Blocked Amount (“ASBA”) process by providing details of their respective bank account
(including UPI ID (defined hereinafter) in case of UPI Bidders) which were blocked by the SCSBs or the Sponsor Banks as applicable, to
participate in the Offer. Anchor Investors were not permitted to participate in the Anchor Investor Portion through the ASBA process. For

details, see “Offer Procedure” beginning on page 404.
RISKS IN RELATION TO THE FIRST OFFER

This being the first public issue of Equity Shares of our Company, there has been no formal market for the Equity Shares. The face value of
each Equity Share is ¥ 10. The Floor Price, Cap Price and Offer Price (determined and justified by our Company, in consultation with the Book
Running Lead Managers, in accordance with the SEBI ICDR Regulations, and on the basis of the assessment of market demand for the Equity
Shares by way of the Book Building Process as stated in “Basis for Offer Price” beginning on page 97) should not be taken to be indicative of
the market price of the Equity Shares after the Equity Shares are listed. No assurance can be given regarding an active or sustained trading in
the Equity Shares or regarding the price at which the Equity Shares will be traded after listing.
GENERAL RISK

Investments in equity and equity-related securities involve a degree of risk and Bidders should not invest any funds in the Offer unless they can
afford to take the risk of losing their investment. Bidders are advised to read the risk factors carefully before taking an investment decision in
the Offer. For taking an investment decision, Bidders must rely on their own examination of our Company and the Offer, including the risks
involved. The Equity Shares in the Offer have neither been recommended, nor approved by the Securities and Exchange Board of India
(“SEBI”), nor does SEBI guarantee the accuracy or adequacy of the contents of this Prospectus. Specific attention of the Bidders is invited to
“Risk Factors” beginning on page 24.

COMPANY’S AND PROMOTER SELLING SHAREHOLDER’S ABSOLUTE RESPONSIBILITY
Our Company, having made all reasonable inquiries, accepts responsibility for and confirms that this Prospectus contains all information with
regard to our Company and the Offer, which is material in the context of the Offer, that the information contained in this Prospectus is true and
correct in all material aspects and is not misleading in any material respect, that the opinions and intentions expressed herein are honestly held
and that there are no other facts, the omission of which makes this Prospectus as a whole or any of such information or the expression of any
such opinions or intentions misleading in any material respect. Further, the Promoter Selling Shareholder accepts responsibility for and confirms
only statements expressly made by it in this Prospectus solely in relation to itself and the Offered Shares and assumes responsibility that such
statements are true and correct in all material respects and not misleading in any material respect. The Promoter Selling Shareholder assumes
no responsibility for any other statements, including, inter alia, any of the statements made by or relating to our Company or in relation to our
business in this Prospectus.

The Equity Shares offered through the Red Herring Prospectus and this Prospectus are proposed to be listed on the Stock Exchanges. Our
Company has received ‘in-principle’ approvals from BSE and NSE for the listing of the Equity Shares pursuant to their letters each dated March
7, 2024. For the purposes of the Offer, the Designated Stock Exchange is NSE. A signed copy of the Red Herring Prospectus and this Prospectus
has been filed with the RoC for filing in accordance with Section 26(4) and Section 32 of the Companies Act. For details of the material contracts
and documents available for inspection from the date of this Prospectus up to the Bid/Offer Closing Date, see “Material Contracts and
Documents for Inspection” beginning on page 437.

BOOK RUNNING LEAD MANAGERS REGISTRAR TO

THE OFFER

’ ¢ b KFINTECH
J icici Securitios N ol R KRk | NOMURA OPICARS | ACREIEW
ICICI Securities | Citigroup Global |Kotak Mabhindra Nomura Financial SBI Capital |KFin Technologies
Limited Markets India | Capital Company| Advisory and Markets Limited Limited  (formerly
ICICI Venture | Private Limited Limited Securities (India) Unit No. 1501, 15th |known as KFin
House, Appasaheb|1202, 12th Floor, First | 1% Floor, 27 BKC, Plot | Private Limited floor, A & B Wing, | Technologies Private
Marathe Marg, | International Financial | No. C — 27, G” Block, | Ceejay House, Level Parinee  Crescenzo |Limited)

Prabhadevi, Mumbai|Centre, G  Block, |Bandra Kurla|11, Plot F, ShivsaganBuilding, Plot C- 38, |Selenium Tower-B,
400 025, Bandra Kurla | Complex, Bandra|Estate, Dr.  AnnigG Block, Bandra |Plot 31 & 32,
Mabharashtra, India | Complex, Bandra |(East), Mumbai 400|Besant Road, Worli,|Kurla Complex, |Financial  District,
Tel: +91 22 6807 (East), Mumbai, | 051, Maharashtra, |Mumbai 400 018, Bandra (East), | Nanakramguda,
7100 Maharashtra — 400098 | India Mabharashtra, India Mumbai- 400 051, Serilingampally,
Tel: +91 2261759999 |Tel: +91 22 4336 0000 | Tel: +91 22 4037 4037 | Maharashtra, India Hyderabad - 500 032,
Telangana, India
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SECTION I: GENERAL
DEFINITIONS AND ABBREVIATIONS

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

The words and expressions used in this Prospectus, but not defined herein shall have the meaning ascribed to such terms under
the SEBI ICDR Regulations, the SEBI Act, the Companies Act, the SCRA, the Depositories Act and the rules and regulations
notified thereunder, as applicable.

The terms not defined herein but used in “Statement of Special Tax Benefits”, “Industry Overview”, “Key Regulations and
Policies in India”, “Basis of Offer Price ”, “Selected Statistical Information ”, “History and Certain Corporate Matters”, “Our
Group Companies”, “Restated Consolidated Financial Information ”, “Outstanding Litigation and Material Developments ”,
“Main Provisions of Articles of Association” and “Offer Procedure ” beginning on pages 105, 118, 179, 97, 215, 190, 375,

237, 363, 424, and 404, respectively, shall have the meanings ascribed to such terms in these respective sections.

General Terms

Term

Description

“our Company”, “the Company”,
“the Issuer” or “Aadhar Housing”

or “Aadhar Housing Finance”

Aadhar Housing Finance Limited", originally incorporated as ‘Vysya Bank Housing Finance Limited’
at Bengaluru, Karnataka as a public company under the Companies Act, 1956, pursuant to a certificate
of incorporation dated November 26, 1990, issued by the RoC and having its registered office at 2"
floor, No. 3, JVT Towers, 8th ‘A’, Main Road, Sampangi Rama Nagar, Bengaluru 560 027, Karnataka,
India. For further details, see “History and Certain Corporate Matters” beginning on page 190.

*THE TERM “4ADHAR” USED IN THE NAME OF THE ISSUER, “44DHAR HOUSING
FINANCE LIMITED” HAS NO RELATION OR CONNECTION WITH THE GOVERNMENT OF
INDIAOR UNIQUE IDENTIFICATION AUTHORITY OF INDIA’S “AADHAAR” AND SHOULD
NOT BE CONFUSED WITH THE SAME

“we”, “us” or “our”

Unless the context otherwise indicates or implies, refers to our Company and our Subsidiary

Company Related Terms

Term

Description

Amended Majority SPA

Amendment agreement dated June 10, 2019 to the Majority SPA, entered into by and among our
Company, WGCL, DHFL, Kapil Wadhawan, Dheeraj Wadhawan, Aruna Wadhawan, and our
Promoter

“Articles of Association” or
“A0A” or “Articles”

Articles of association of our Company, as amended from time to time

Audit Committee

Audit committee of our Board, as described in “Our Management - Committees of the Board” on page
203

BCP Asia

BCP Asia (SG) Holdings Co. Pte. Ltd.

“BCP Topco” or ‘“Promoter” or
“Promoter Selling Shareholder”

BCP Topco VII Pte. Ltd., the promoter of our Company

Blackstone

The Blackstone Group Inc.

“Board” or “Board of Directors”

Board of Directors of our Company or a duly constituted committee thereof

Chairman

The Non-Executive Chairman of our Company, namely, Om Prakash Bhatt

CDO The Chief Data Officer of our Company

“Chief Financial Officer” or | Chief financial officer of our Company, namely, Rajesh Viswanathan

“CFO”

Committee(s) Duly constituted committee(s) of our Board of Directors

Company Secretary and | Company Secretary and Compliance officer of our Company, namely, Harshada Shashank Pathak

Compliance Officer

Corporate Office Corporate office of our Company located at Unit No. 802, 8th Floor, Natraj by Rustomjee, Junction of
Western Express Highway and M. V. Road, Andheri (East), Mumbai 400 069, Maharashtra, India

Corporate Social Responsibility | Corporate social responsibility committee of our Board, as described in “Our Management -

Committee Committees of the Board” on page 206

DHFL Dewan Housing Finance Corporation Limited

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

Equity Shares Unless otherwise stated, equity shares of our Company bearing face value of % 10 each

Erstwhile Promoters

The erstwhile promoters of our Company, namely, WGCL, DHFL, Kapil Wadhawan, Dheeraj
Rajeshkumar Wadhawan, and Aruna Wadhawan

Erstwhile ESAR 2018

The erstwhile Aadhar Housing Finance Limited - Equity Stock Appreciation Right Plan 2018, which
has been amended and varied to the ESOP 2018, pursuant to the resolutions passed by our Board and
our Shareholders on January 21, 2024 and January 24, 2024, respectively
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Term Description
ESOP 2018 The Aadhar Housing Finance Limited — Employees Stock Option Plan 2018
ESOP 2020 Employee Stock Option Plan 2020 of the Company

Executive Director(s)

Executive director(s) of our Company

Executive Vice Chairman

Executive vice chairman of our Company, hamely, Deo Shankar Tripathi

IFC

International Finance Corporation

Independent Director(s)

Independent director(s) on our Board and eligible to be appointed as independent directors under the
provisions of the Companies Act and the SEBI Listing Regulations. For details of the Independent
Directors, see “Our Management” beginning on page 196

IPO Committee

The IPO committee of our Board

“Joint  Statutory Auditors” or|The joint statutory auditors of our Company, being Walker Chandiok & Co LLP, Chartered

“Statutory Auditors” Accountants and Kirtane & Pandit LLP, Chartered Accountants

Key Managerial Personnel Key managerial personnel of our Company in terms of Regulation 2(1)(bb) of the SEBI ICDR
Regulations, as described in “Our Management - Key Managerial Personnel” on page 209

Majority SPA Share purchase agreement dated February 2, 2019 entered into by and among our Company, Wadhawan
Global Capital Limited, Dewan Housing Finance Corporation Limited, Kapil Wadhawan, Dheeraj
Wadhawan, Aruna Wadhawan, and our Promoter

Managing Director and Chief | Managing director and chief executive officer of our Company, namely, Rishi Anand

Executive Officer

“Memorandum of Association” or
“MoA”

Memorandum of association of our Company, as amended from time to time

“Nomination and Remuneration
Committee” or “NRC Committee”

Nomination and remuneration committee of our Board, as described in “Our Management -
Committees of the Board” on page 205

“Non-Executive (Nominee)
Directors” or “Non-Executive
Directors (Nominee)”

Non-executive (nominee) directors of our Company, namely, Amit Dixit, Mukesh Mehta and Prateek
Roongta

Pre-merger AHFPL

The entity incorporated as ‘Aadhar Housing Finance Private Limited” at Mumbai, Maharashtra as a
private limited company under the Companies Act, 1956, pursuant to a certificate of incorporation
dated May 3, 2010, issued by the Registrar of Companies, Maharashtra at Mumbai and which
commenced its operations in February 2011. Aadhar Housing Finance Private Limited was later
converted into a public company on September 3, 2013 and was merged into our Company in 2017
pursuant to a scheme of amalgamation approved by the National Company Law Tribunal, Bengaluru
Bench at Bengaluru, vide its order dated October 27, 2017. For further details, see “History and Certain
Corporate Matters” beginning on page 190

Promoter Group

Entities constituting the promoter group of our Company in terms of Regulation 2(1)(pp) of the SEBI
ICDR Regulations, as described in “Our Promoter and Promoter Group” beginning on page 212

Registered Office

Registered office of our Company located at 2™ floor, No. 3, JVT Towers, 8" “A”, Main Road,
Sampangi Rama Nagar, Bengaluru 560 027, Karnataka, India

“Registrar
“ROC”

of Companies” or

Registrar of Companies, Karnataka at Bangalore

Restated Consolidated Financial
Information

Restated consolidated financial information of our Company as at and for the nine months ended
December 31, 2023 and December 31, 2022 and as at and for the years ended March 31, 2023, March
31, 2022 and March 31, 2021, comprising the restated consolidated statement of assets and liabilities
as at December 31, 2023 and December 31, 2022, and March 31, 2023, March 31, 2022 and March 31,
2021, the restated consolidated statement of profit and loss (including other comprehensive income),
the restated consolidated statement of cash flows and the restated consolidated statement of changes in
equity for the nine months ended December 31, 2023 and December 31, 2022, and for the years ended
March 31, 2023, March 31, 2022 and March 31, 2021, together with the consolidated summary
statement of material accounting policies, and other explanatory information thereon, derived from the
audited consolidated financial statements as at and for the nine months ended December 31, 2023 and
December 31, 2022 and as at and for the years ended March 31, 2023, March 31, 2022 and March 31,
2021 prepared in accordance with Ind AS read with relevant rules issued thereunder and restated in
accordance with the requirements of Section 26 of Part | of Chapter 111 of the Companies Act, 2013,
relevant provisions of the SEBI ICDR Regulations, and the Guidance Note on Reports on Company
Prospectuses (Revised 2019) issued by the ICAI, as amended from time to time, as approved by the
Board of Directors of our Company at their meeting held on April 15, 2024, for the purpose of inclusion
in this Prospectus

Risk Management Committee

The risk management committee of our Board, as described in “Our Management - Committees of the
Board” on page 207

Scheme of Amalgamation

The scheme of amalgamation approved by the National Company Law Tribunal, Bengaluru Bench at
Bengaluru, vide its order dated October 27, 2017, pursuant to which Erstwhile Aadhar was merged into
our Company

“Senior Management” or “Senior
Management Personnel”

Senior management of our Company in terms of Regulation 2(1)(bbbb) of the SEBI ICDR Regulations,
as described in “Our Management — Senior Management” on page 209

Shareholder(s) Equity shareholder(s) of our Company from time to time
Singapore VIl Holding Singapore VI Holding Co. Pte. Ltd
SPAs Collectively, the Majority SPA, the Amended Majority SPA, the share sale agreement dated March 19,

2019 entered into by and among our Company, our Promoter and IFC, share purchase agreements dated
June 12, 2019 and February 24, 2020, respectively, entered into by and among our Company, our




Term

Description

Promoter, and certain shareholders of our Company, and share purchase agreement dated July 3, 2019,
entered into by and among our Company, our Promoter, and Ramco Industries Limited

Stakeholders’ Relationship | Stakeholders’ relationship committee of our Board, as described in “Our Management - Committees of
Committee the Board” on page 205

“Subsidiary” or “ASSPL” The wholly owned subsidiary of our Company, namely, Aadhar Sales and Services Private Limited
WGCL Wadhawan Global Capital Limited

Offer Related Terms

Term

Description

Acknowledgement Slip

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

“Allot” or “Allotment” or “Allotted”

Unless the context otherwise requires, allotment (in case of the Fresh Issue) or transfer (in case
of the Offer for Sale), of the Equity Shares pursuant to the Offer to the successful Bidders

Allotment Advice

A note or advice or intimation of Allotment, sent to all the Bidders who have made Bids for the
Equity Shares after approval of the Basis of Allotment by the Designated Stock Exchange

Allottee

A successful Bidder to whom the Equity Shares are Allotted

Anchor Investor

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

Anchor Investor Allocation Price

%315 per Equity Share

Anchor Investor Application Form

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

Anchor Investor Bid/Offer Period

One Working Day prior to the Bid/Offer Opening Date i.e., Tuesday, May 7, 2024, on which
Bids by Anchor Investors were submitted and allocation to Anchor Investors was completed

Anchor Investor Offer Price

%315 per Equity Shares

Anchor Investor Pay-in Date

With respect to Anchor Investor(s), the Anchor Investor Bid/Offer Period i.e. Tuesday, May 7,
2024

Anchor Investor Portion

60% of the QIB Portion or 28,504,761* Equity Shares which has been be allocated by our
Company, in consultation with the Book Running Lead Managers, to the Anchor Investors on
a discretionary basis in accordance with the SEBI ICDR Regulations.

*Subject to finalization of Basis of Allotment
One-third of the Anchor Investor Portion was reserved for domestic Mutual Funds, subject to

valid Bids having been received from domestic Mutual Funds at or above the Anchor Investor
Allocation Price

“Application Supported by Blocked
Amount” or “ASBA”

An application, whether physical or electronic, used by ASBA Bidders to make a Bid and
authorising an SCSB to block the Bid Amount in the ASBA Account and which included
applications made by UPI Bidders using the UPI Mechanism where the Bid Amount was
blocked upon acceptance of UPI Mandate Request by the UPI Bidders using the UPI
Mechanism

ASBA Account A bank account maintained with an SCSB by an ASBA Bidder, as specified in the ASBA Form
submitted by ASBA Bidders for blocking the Bid Amount mentioned in the relevant ASBA
Form and included the account of a UPI Bidder in which the Bid Amount was blocked upon
acceptance of a UPI Mandate Request made by the UPI Bidders using the UPI Mechanism

ASBA Bid A Bid made by an ASBA Bidder

ASBA Bidders All Bidders except Anchor Investors

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

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

Bankers to the Offer

Collectively, the Escrow Collection Bank, Refund Bank, Public Offer Bank and Sponsor Banks

Basis of Allotment

The basis on which Equity Shares will be Allotted to successful Bidders under the Offer. For
details, see “Offer Procedure” beginning on page 404

Bid

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

Bid Amount

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

Eligible Employees who applied in the Employee Reservation Portion could apply at the Cut-
Off Price and the Bid Amount was Cap Price (net of the Employee Discount), multiplied by the
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Term

Description

number of Equity Shares Bid by such Eligible Employee and mentioned in the Bid cum
Application Form. The maximum Bid Amount under the Employee Reservation Portion by an
Eligible Employee did not exceed ¥500,000 (net of the Employee Discount). However, the
initial Allotment to an Eligible Employee in the Employee Reservation Portion shall not exceed
%200,000 (net of the Employee Discount). Only in the event of under-subscription in the
Employee Reservation Portion, the unsubscribed portion shall be made available for allocation
and Allotment, proportionately to all Eligible Employees who Bid in excess of 200,000 (net
of the Employee Discount), subject to the maximum value of Allotment made to such Eligible
Employee not exceeding ¥500,000 (net of the Employee Discount)

Bid cum Application Form

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

Bid Lot

47 Equity Shares and in multiples of 47 Equity Shares thereafter

Bid/Offer Closing Date

Except in relation to any Bids received from the Anchor Investors, Friday, May 10, 2024

Bid/Offer Opening Date

Except in relation to any Bids received from the Anchor Investors, Wednesday, May 8, 2024

Bid/Offer Period

Except in relation to Bids received from the Anchor Investors, the period between Wednesday,
May 8, 2024 and Friday, May 10, 2024 (inclusive of both days)

“Bidder” or “Applicant”

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

Bidding Centres

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

Book Building Process

Book building process, as provided in Part A of Schedule XII1 of the SEBI ICDR Regulations,
in terms of which the Offer was being made

“Book Running Lead Managers” or|The book running lead managers to the Offer namely, I-Sec, Citi, Kotak, Nomura, and

“BRLMs” SBICAPS

Broker Centres The broker centres notified by the Stock Exchanges where ASBA Bidders could have submitted
the ASBA Forms to a Registered Broker.
The details of such Broker Centres, along with the names and the contact details of the
Registered Brokers are available on the respective websites of the Stock Exchanges
(www.bseindia.com and www.nseindia.com)

Cap Price %315 per Equity Share

Cash Escrow and Sponsor Banks|The agreement dated April 30, 2024 entered into amongst our Company, the Promoter Selling

Agreement Shareholder, the BRLMs, Syndicate Members, the Bankers to the Offer and Registrar to the
Offer for, inter alia, collection of the Bid Amounts from Anchor Investors, transfer of funds to
the Public Offer Account and where applicable, remitting refunds of the amounts collected from
Anchor Investors, on the terms and conditions thereof

Citi Citigroup Global Markets India Private Limited

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

account

“Collecting Depository Participant” or
“CDP”

A depository participant as defined under the Depositories Act and registered with SEBI and
who is eligible to procure Bids at the Designated CDP Locations in terms of the circular no.
CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 issued by SEBI as per the list
available on the respective websites of the Stock Exchanges (www.bseindia.com and
www.nseindia.com), as updated from time to time and the UPI Circulars

“Confirmation of Allocation Note”
“CAN’?

or

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

CRISIL

CRISIL Limited

CRISIL Report

The report titled “Industry report on housing finance focused on low income housing segment”
dated April 2024 prepared by CRISIL, which has been commissioned by and paid for by our
Company pursuant to an engagement letter with CRISIL dated November 20, 2023, exclusively
for the purposes of the Offer. The CRISIL Report is available on the website of our Company
at https://aadharhousing.com/investor-relations/offer-documents

Cut-off Price

The Offer Price being % 315 per Equity Share finalised by our Company, in consultation with
the Book Running Lead Managers.

Only RIBs Bidding in the Retail Portion and Eligible Employees Bidding in the Employee
Reservation Portion were entitled to Bid at the Cut-off Price (net of Employee Discount). QIBs
(including Anchor Investors) and NIBs were not entitled to Bid at the Cut-off Price

Demographic Details

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

Designated Branches

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

Designated CDP Locations

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

Description

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

Designated Date

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

Designated Intermediary(ies)

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

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

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

In relation to ASBA Forms submitted by QIBs (excluding Anchor Investors) and NIBs (not
using UPI Mechanism), Designated Intermediaries shall mean Syndicate, Sub-Syndicate
Members/ agents, SCSBs, Registered Brokers, the CDPs and RTAs

Designated RTA Locations

Such locations of the RTAs where Bidders (except Anchor Investors) could submit the ASBA
Forms to RTAs. The details of such Designated RTA Locations, along with the names and
contact details of the RTAs eligible to accept ASBA Forms are available on the respective
websites of the Stock Exchanges (www.bseindia.com and www.nseindia.com), as updated from
time to time

Designated Stock Exchange

NSE

Draft Red Herring Prospectus or DRHP

The draft red herring prospectus dated January 31, 2024 issued in accordance with the SEBI
ICDR Regulations, which did not contain complete particulars of the price at which the Equity
Shares will be Allotted and the size of the Offer.

Eligible Employee(s)

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

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

Eligible FPI(s) FPI(s) from such jurisdictions outside India where it was not unlawful to make an offer /
invitation under the Offer and in relation to whom the Bid cum Application Form and the Red
Herring Prospectus constituted an invitation to subscribe to the Equity Shares

Eligible NRI(s) NRI(s) eligible to invest under Schedule 3 and Schedule 4 of the FEMA Rules, from

jurisdictions outside India where it was not unlawful to make an offer or invitation under the
Offer and in relation to whom the Bid cum Application Form and the Red Herring Prospectus
constituted an invitation to subscribe to or purchase the Equity Shares

Employee Discount

A discount of 7.30% to the Offer Price (equivalent of 323 per Equity Share) which was offered
to Eligible Employee(s) Bidding in the Employee Reservation Portion, in accordance with SEBI
ICDR Regulations, and which was announced at least two Working Days prior to the Bid /
Offer Opening Date

Employee Reservation Portion

The portion of the Offer being 239,726 Equity Shares, aggregating to ¥70" million available
for allocation to Eligible Employees, on a proportionate basis

*Subject to finalization of Basis of Allotment
"After Employee Discount




Term

Description

Escrow Account(s)

The ‘no-lien” and ‘non-interest bearing’ account(s) to be opened with the Escrow Collection
Bank and in whose favour the Bidders (excluding the ASBA Bidders) transferred money
through direct 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
the SEBI BTI Regulations and with whom the Escrow Account(s) will be opened, in this case
being, Axis Bank Limited.

“First Bidder” or “Sole Bidder”

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

Floor Price

%300 per Equity Share

Fresh Issue

Fresh issue of 31,763,535" Equity Shares aggregating to ¥10,000™" million by our Company

*Subject to finalization of Basis of Allotment
"After Employee Discount

Fugitive Economic Offender

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

“General Information Document”

“GID”

or

The General Information Document for investing in public issues prepared and issued in
accordance with the SEBI circular no. SEBI/HO/CFD/DIL1/CIR/P/2020/37 dated March 17,
2020 and the UPI Circulars, as amended from time to time. The General Information Document
was available on the websites of the Stock Exchanges and the BRLMs

Gross Proceeds

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

I-Sec

ICICI Securities Limited

Kotak

Kotak Mahindra Capital Company Limited

Monitoring Agency

ICRA Limited

Monitoring Agency Agreement

The agreement dated April 30, 2024 entered into between our Company and the Monitoring
Agency

Mutual Funds

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

Mutual Fund Portion

5% of the Net QIB Portion or 950,159 Equity Shares which has been made available for
allocation to Mutual Funds only on a proportionate basis, subject to valid Bids having been
received at or above the Offer Price

*Subject to finalization of Basis of Allotment

Net Offer

The Offer less than Employee Reservation Portion

Net Proceeds

Proceeds from the Fresh Issue less our Company’s share of the Offer expenses. For further
details, see “Objects of the Offer” beginning on page 91

Net QIB Portion

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

Nomura

Nomura Financial Advisory and Securities (India) Private Limited

“Non-Institutional Bidders” or “NIBs”

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

Non-Institutional Portion

The portion of the Offer being not less than 15% of the Net Offer comprising 14,252,381"
Equity Shares which has been made available for allocation on a proportionate basis to NIBs,
subject to valid Bids having been received at or above the Offer Price

*Subject to finalization of Basis of Allotment

Non-Resident

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

“Non-Resident Indians” or “NRI(s)”

A non-resident Indian as defined under the FEMA Rules

Offer

The initial public offer of 95,255,598" Equity Shares of face value of ¥ 10 each for cash at a
price of %315 each (including a share premium of ¥305 per Equity Share), aggregating to
Z30,000™ million, comprising the Fresh Issue and the Offer for Sale. The Offer comprised the
Net Offer and the Employee Reservation Portion.

*Subject to finalization of Basis of Allotment
"After Employee Discount

Offer Agreement

The offer agreement dated January 31, 2024, as amended pursuant to the amendment agreement
dated April 22, 2024, entered into amongst our Company, the Promoter Selling Shareholder
and the Book Running Lead Managers, pursuant to which certain arrangements are agreed to in
relation to the Offer

Offer for Sale

Offer for Sale of 63,492,063" Equity Shares aggregating to 20,000 million by the Promoter
Selling Shareholder

*Subject to finalization of Basis of Allotment

Offer Price

%315 per Equity Share being the final price at which Equity Shares will be Allotted to successful
ASBA Bidders in terms of the Red Herring Prospectus and this Prospectus. Equity Shares will
be Allotted to Anchor Investors at the Anchor Investor Offer Price which will be decided by
our Company, in consultation with the BRLMs in terms of the Red Herring Prospectus and this
Prospectus.
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Description

The Offer Price and Employee Discount, was decided by our Company, in consultation with
the BRLMs on the Pricing Date in accordance with the Book Building Process and the Red
Herring Prospectus.

Offer Proceeds

The proceeds of the Fresh Issue which shall be available to our Company and the proceeds of
the Offer for Sale which shall be available to the Promoter Selling Shareholder. For further
details on the use of Offer Proceeds from the Fresh Issue, see “Objects of the Offer” beginning
on page 91

Offered Shares

63,492,063" Equity Shares aggregating to 220,000 million offered by the Promoter Selling
Shareholder in the Offer for Sale

*Subject to finalization of Basis of Allotment

Price Band The price band of a minimum price of X300 per Equity Share (Floor Price) and the maximum
price of X315 per Equity Share (Cap Price)

Pricing Date The date on which our Company, in consultation with the Book Running Lead Managers,
finalised the Offer Price, being Saturday, May 11, 2024

Prospectus This prospectus dated May 11, 2024, filed with the RoC on the Pricing Date in accordance with

Section 26 of the Companies Act and the SEBI ICDR Regulations containing, inter alia, the
Offer Price that was determined at the end of the Book Building Process, the size of the Offer
and certain other information including any addenda or corrigenda hereto. This prospectus
together with the final offering memorandum constitutes the Prospectus for the purpose of
distribution outside India.

Public Offer Account

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

Public Offer Account Bank

Bank(s) which are a clearing member and registered with SEBI as a banker to an issue, and
with whom the Public Offer Account for collection of Bid Amounts from Escrow Accounts and
ASBA Accounts were opened, in this case being Kotak Mahindra Bank Limited.

QIB Portion

The portion of the Offer (including the Anchor Investor Portion) being not more than 50% of
the Net Offer comprising 47,507,935" Equity Shares which has been made available for
allocation to QIBs (including Anchor Investors), subject to valid Bids having been received at
or above the Offer Price

*Subject to finalization of Basis of Allotment

“Qualified Institutional or

“QIB(s)” or “QIB Bidders”

Buyers”

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

“Red Herring Prospectus” or “RHP”

The red herring prospectus dated April 30, 2024 issued by our Company in accordance with
Section 32 of the Companies Act, and the provisions of the SEBI ICDR Regulations, which did
not have complete particulars of the price at which the Equity Shares were offered and the size
of the Offer, read with the addendum to the red herring prospectus dated May 7, 2024. The red
herring prospectus together with the preliminary offering memorandum dated April 30, 2024
constituted the Red Herring Prospectus for the purpose of distribution outside India.

The Bid/Offer Opening Date was at least three Working Days after the registration of the Red
Herring Prospectus with the RoC. The Red Herring Prospectus has become this Prospectus upon
filing with the RoC on the Pricing Date

Refund Account

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

Refund Bank

The Banker to the Offer which are a clearing member and registered with SEBI as a banker to
an issue, and with whom the Refund Account(s) were opened and in this case being, Axis Bank
Limited.

Registered Brokers

The stock brokers registered with the stock exchanges having nationwide terminals, other than
the members of the Syndicate and eligible to procure Bids from relevant Bidders in terms of
SEBI circular number CIR/CFD/14/2012 dated October 4, 2012 issued by SEBI

Registrar Agreement

The registrar agreement dated January 31, 2024 entered into between our Company, the
Promoter Selling Shareholder and the Registrar to the Offer, in relation to the responsibilities
and obligations of the Registrar to the Offer pertaining to the Offer

“Registrar to the Offer” or “Registrar”

KFin Technologies Limited (formerly known as KFin Technologies Private Limited)

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

Individual Bidders, whose Bid Amount for the Equity Shares was not more than ¥200,000 in
any of the bidding options in the Offer (including HUFs applying through their karta) and
Eligible NRIs

Retail Portion

The portion of the Offer being not less than 35% of the Net Offer comprising 33,255,556"
Equity Shares, which was made available for allocation to RIBs in accordance with the SEBI
ICDR Regulations, subject to valid Bids having been received at or above the Offer Price

*Subject to finalization of Basis of Allotment

Revision Form

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

QIB Bidders and Non-Institutional Bidders were not allowed to withdraw or lower their Bids
(in terms of quantity of Equity Shares or the Bid Amount) at any stage. RIBs and Eligible
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Term

Description

Employees Bidding in the Employee Reservation Portion could revise their Bids during the
Bid/Offer Period and withdraw their Bids until Bid/Offer Closing Date

RTAs or Registrar and Share Transfer
Agents

The registrar and share transfer agents registered with SEBI and eligible to procure Bids from
relevant Bidders at the Designated RTA Locations in terms of SEBI circular number
CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 issued by SEBI and available on
the websites of the Stock Exchanges at www.nseindia.com and www.bseindia.com

SBICAPS

SBI Capital Markets Limited

SEBI SCORES

Securities Exchange Board of India Complaints Redressal System

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

The banks registered with SEBI, which offer the facility of ASBA services:

0] in relation to ASBA, where the Bid Amount was blocked by authorising an SCSB, a

list of which is available on the website of SEBI at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34
or

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

Applications through UPI in the Offer could be made only through the SCSBs mobile
applications (apps) whose name appears on the SEBI website. A list of SCSBs and mobile
application, which, are live for applying in public issues using UPI Mechanism, which is
available on the website of SEBI at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=43 and
updated from time to time and at such other websites as may be prescribed by SEBI from time
to time

Share Escrow Agent

The share escrow agent appointed pursuant to the Share Escrow Agreement namely, KFin
Technologies Limited

Share Escrow Agreement

The share escrow agreement dated April 30, 2024 entered into between our Company, the
Promoter Selling Shareholder and the Share Escrow Agent in connection with the transfer of
Equity Shares under the Offer for Sale by the Promoter Selling Shareholder and credit of such
Equity Shares to the demat accounts of the Allottees in accordance with the Basis of Allotment

Specified Locations

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

Sponsor Banks

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

Syndicate Agreement

The syndicate agreement dated April 30, 2024 entered into between our Company, the Promoter
Selling Shareholder, the Registrar and the members of the Syndicate in relation to collection of
Bid cum Application Forms by the Syndicate

Syndicate Members

The intermediaries registered with SEBI who are permitted to carry out activities as an
underwriter, namely Investec Capital Services (India) Private Limited, SBICAP Securities
Limited and Kotak Securities Limited.

“Syndicate” or “Members of the

Syndicate”

The Book Running Lead Managers and the Syndicate Members

Sub-Syndicate Members

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

Underwriters

The BRLMs and the Syndicate Members

Underwriting Agreement

The underwriting agreement dated May 11, 2024 entered into between our Company, the
Promoter Selling Shareholder and the Underwriters

UPI

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

UPI Bidder(s)

Collectively, individual investors who applied as (i) RIBs in the Retail Portion, (ii) Eligible
Employees in the Employee Reservation Portion; and (iii) NIBs with an application size of up
to 500,000 in the Non-Institutional Portion, and Bidding under the UPI Mechanism through
ASBA Form(s) submitted with Syndicate Members, Registered Brokers, Collecting Depository
Participants and RTAs.

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

Description

share transfer agent (whose name is mentioned on the website of the stock exchange as eligible
for such activity)

UPI Circulars

SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1, 2018, SEBI
circular number SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3, 2019, SEBI circular
number SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019, SEBI circular number
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, SEBI circular number
SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated November 8, 2019, SEBI circular number
SEBI/HO/CFD/DIL2/CIR/P/2020/50 dated March 30, 2020, SEBI circular number
SEBI/HO/CFD/DIL-2/CIR/P/2021/2480/1/M dated March 16, 2021, SEBI circular number
SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021, SEBI circular number
SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022 (to the extent these circulars are not
rescinded by the SEBI RTA Master Circular), SEBI RTA Master Circular (to the extent it
pertains to UPI), SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2022/45 dated April 5,
2022, SEBI circular number SEBI/HO/CFD/DIL2/P/CIR/2022/75 dated May 30, 2022, SEBI
circular no. SEBI/HO/CFD/TPD1/CIR/P/2023/140 dated August 9, 2023, along with the
circular issued by the National Stock Exchange of India Limited having reference no. 25/2022
dated August 3, 2022 and the circular issued by BSE Limited having reference no. 20220803-
40 dated August 3, 2022 and any subsequent circulars or notifications issued by SEBI and Stock
Exchanges in this regard

UPI ID

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

UPI Mandate Request

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

UPI Mechanism

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

UPI Pin Password to authenticate UPI transaction

“Wilful Defaulter” or “Fraudulent | Wilful defaulter or fraudulent borrower as defined under Regulation 2(1)(Ill) of the SEBI ICDR
Borrower” Regulations

Working Day All days on which commercial banks in Mumbai are open for business; provided however, with

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

Technical, Industry Related Terms or Abbreviations

Term

Description

Asset Under Management (AUM
or Gross AUM)

Represents aggregate of future principal outstanding and overdue principal outstanding, if any, for all
loan assets under management which includes loan assets held by Company as of the last day of the
relevant year or period as well as loan assets which have been transferred by our Company by way of
assignment and are outstanding as of the last day of the relevant year or period.

Average cost of borrowings (%)

Average cost of borrowings is the simple average of finance cost outstanding at the first and last day
of the financial year.

Average yield on Loan Book (%)

Average yield on Loan Book is calculated as interest income on loans and advances divided by the
average gross loan book.

CLM

Co-lending model

Cost to Income Ratio (%)

Cost to income ratio (%) is calculated as operating expenses to total income minus finance cost

CRWAR (%)

CRWAR (Capital to Risk Weighted Assets Ratio) is calculated as Tier | and Il capital divided by
weighted average of funded and non-funded items after applying risk weights as assigned by RBI

Debt to Net worth ratio

Debt to Net Worth Ratio is calculated as the ratio of total borrowings to net worth as on the last day of
the relevant period.

Disbursements

Represent the aggregate of all loan amounts extended to our customers in the relevant year or period.

Gross NPA to AUM (%)

Gross NPA to AUM is calculated as the ratio of Gross NPA to AUM as on the last date of the relevant
period.

Net NPA to AUM (%)

Net NPA to AUM is calculated as the ratio of Net NPA to AUM as on the last date of the relevant
period.

Net worth

Net worth includes equity share capital plus other equity excluding capital reserve on amalgamation

Number of branches

Number of branches represents aggregate number of branches of our Company as of the last day of
relevant period.

Number of States

Number of states represents aggregate number of states of our Company as of the last day of relevant
period.

Operating Expenses / Average
Total Assets (%)

Operating Expenses / Average Total Assets (%) is the ratio of operating expenses to average total
assets

Own Book

Represents the principal portion of our Company’s loan assets

Profit After Tax

Profit after tax represents Profit After Tax for the relevant year or period attributable to the shareholders
of our Company.




Term

Description

Retail AUM

The aggregate of future principal outstanding and overdue principal outstanding, if any, for all loan
assets under management which includes loan assets held by our Company as of the last day of the
relevant year or period as well as loan assets which have been transferred by our Company by way of
securitization or assignment or co-lending and are outstanding as of the last day of the relevant year or
period

Return on Equity (%)

Return on Equity (%) is calculated as profit after tax divided by average total equity

Return on Total Assets (%)

Return on Total Assets (%) is calculated as profit after tax divided by average total assets

Spread (%)

Spread is calculated as average yield on loan book minus average cost of borrowings including
assignment

Subordinated liabilities

Represents the unsecured redeemable non-convertible debentures.

Conventional and General Terms or Abbreviations

Term

Description

“” or “Rs.” or “Rupees” or “INR”

Indian Rupees

AGM

Annual general meeting

AlF

Alternative Investment Fund as defined in and registered with SEBI under the SEBI AIF Regulations

ALM

Asset Liability Management

“AS” or “Accounting Standards”

Accounting standards issued by the ICAI

AUM

Asset under the Company’s management

“Bn” or “bn” Billion
BSE BSE Limited
CAGR Compounded Annual Growth Rate

Category | AIF

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

Category | FPIs

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

Category Il AIF

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

Category Il FPIs

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

Category 111 AIF

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

CDSL Central Depository Services (India) Limited

CERSAI Central Registry of Securitisation Asset Reconstruction and Security Interest
CIBIL Credit Information Bureau (India) Limited

CIN Corporate Identity Number

Civil Code Code of Civil Procedure, 1908

Companies Act

Companies Act, 2013, as applicable, along with the relevant rules made thereunder

Consolidated FDI Policy

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

CRM

Customer relationship management

CSR

Corporate Social Responsibility

Depositories

NSDL and CDSL

Depositories Act

Depositories Act, 1996

DIN

Director Identification Number

DP ID

Depository Participant’s Identification

“DP” or “Depository Participant”

A depository participant as defined under the Depositories Act

DPDP Act

Digital Personal Data Protection Act, 2023

DPIIT Department for Promotion of Industry and Internal Trade, Ministry of Commerce and Industry,
Government of India

DTD Debenture Trust Deeds

EBIT Earnings before interest and taxes

EBITDA Earnings before interest, taxes, depreciation and amortisation and exceptional items

ECB Master Directions

Master Direction — External Commercial Borrowings, Trade Credits and Structured Obligations dated
March 26, 2019 issued by the RBI

EGM Extraordinary general meeting

EMI Equated monthly instalments

EPF Employees’ provident fund

EPFO Employees’ Provident Fund Organisation

EPS Earnings per share

FDI Foreign direct investment

FEMA The Foreign Exchange Management Act, 1999, read with rules and regulations thereunder
FEMA Rules Foreign Exchange Management (Non-debt Instruments) Rules, 2019

“Financial Year” or “Fiscal” or

“Fiscal Year” or “FY”

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

FPI Foreign portfolio investors as defined under the SEBI FPI Regulations

FVCI Foreign venture capital investors as defined and registered under the SEBI FVCI Regulations
GAAR General anti-avoidance rules

Gazette Official Gazette of India

GDP Gross domestic product
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Term

Description

“Gol” or “Government” or “Central

Government”

Government of India

Gross Retail NPA

Represents closing balance of the Gross NPA of our Retail AUM as of the last day of the relevant year
or period

GST Goods and services tax

HFC Housing finance company, in terms of the RBI Master Directions - HFC
IBC The Insolvency and Bankruptcy Code, 2016

ICAI The Institute of Chartered Accountants of India

IFRS International Financial Reporting Standards

Income Tax Act The Income-tax Act, 1961

Ind AS Indian Accounting Standards notified under the Companies (Indian Accounting Standards) Rules, 2015
India Republic of India

Indian GAAP Generally Accepted Accounting Principles in India

Indian Penal Code The Indian Penal Code, 1860

IPO Initial public offering

IRDAI Insurance Regulatory and Development Authority of India

IRDAI Investment Regulations

Insurance Regulatory and Development Authority of India (Investment) Regulations, 2016

IST

Indian Standard Time

IT Information Technology

KYC Know Your Customer

LTV Loan to value

MCA Ministry of Corporate Affairs, Government of India

MCA Portal The official portal of the Ministry of Corporate Affairs located at www.mca.gov.in
“Mn” or “mn” Million

MoHUPA Ministry of Housing and Urban Poverty Alleviation

NACH National Automated Clearing House

National Investment Fund

National Investment Fund set up by resolution F. No. 2/3/2005-DD-I1 dated November 23, 2005 of the
Gol, published in the Gazette of India

NAV

Net Asset Value

NBFC

Non-Banking Financial Company

NBFC-ND-SI Directions

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

NCD Non-convertible debenture
NCLT Bengaluru National Company Law Tribunal, Bengaluru Bench at Bengaluru
NEFT National Electronic Fund Transfer

Negotiable Instruments Act

The Negotiable Instruments Act, 1881

Net Retail NPA

Represents closing balance of the Net NPA of our Retail AUM as of the last day of the relevant year
or period.

NHB National Housing Bank
NHB Act The National Housing Bank Act, 1987
NHB Act Amendments Amendments to the NHB Act included in the Finance (No. 2) Act, 2019

NHB Directions

Master Circular - Housing Finance Companies (NHB) Directions, 2010 dated July 1, 2019

NHB NCD Directions

Master Circular - Housing Finance Companies issuance of Non-Convertible Debentures on private
placement basis (NHB) Directions, 2014 dated July 1, 2019

NNPA Net non-performing asset

NOF Net owned funds

NPA Non-performing assets, and in relation to the RBI Master Directions - HFC, shall have the meaning
ascribed to it in the RBI Master Directions - HFC

NPCI National Payments Corporation of India

NR Non-Resident

NRE Non-Residential External

NRI A person resident outside India, who is a citizen of India or a person of Indian origin, and shall have
the meaning ascribed to such term in the Foreign Exchange Management (Deposit) Regulations, 2000

NRO Non-Resident Ordinary

NSDL National Securities Depository Limited

NSE National Stock Exchange of India Limited

“OCB” or “Overseas Corporate

A company, partnership, society or other corporate body owned directly or indirectly to the extent of

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

OoDI Off-shore Derivate Instruments

p.a. Per annum

P/E Ratio Price to Earnings Ratio

PAN Permanent Account Number

PAT Profit After Tax

PMLA Prevention of Money Laundering Act, 2002

PSL Priority Sector Lending
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Term

Description

RBI

Reserve Bank of India

RBI Act

The Reserve Bank of India Act, 1934

RBI Master Circular

Master Circular — Requirement for Obtaining Prior Approval of RBI in Cases of Acquisition / Transfer
of Control of NBFCs (DNBR (PD) CC.N0.061/03.10.119/2015-16) dated July 1, 2015 (as amended
up to August 4, 2015)

RBI Master Directions

Master Direction (Non-Banking Financial Company — Scale Based Regulation) Directions, 2023
(updated as on November 10, 2023)

RBI Master Directions — HFC

Master Direction Non-Banking Financial Company — Housing Finance Company (Reserve Bank)
Directions, 2021

Regulation S Regulation S under the U.S. Securities Act
ROE Return on equity

RoNW Average Return on Net Worth

RTGS Real Time Gross Settlement

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

“SARFAESI Act” or “SARFAESI”

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

SBI State Bank of India

SCRA Securities Contracts (Regulation) Act, 1956

SCRR Securities Contracts (Regulation) Rules, 1957

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

SEBI AIF Regulations

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

SEBI BTI Regulations

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

SEBI ESOP Regulations

Securities and Exchange Board of India (Share Based Employee Benefits) Regulations, 2014

SEBI FPI Regulations

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

SEBI FVCI Regulations

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

SEBI ICDR Regulations

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

SEBI ICDR Master Circular

SEBI master circular bearing number SEBI/HO/CFD/PoD- 2/P/CIR/2023/00094 dated June 21, 2023

SEBI Listing Regulations

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

SEBI Merchant Bankers

Regulations

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

SEBI RTA Master Circular

SEBI master circular bearing number SEBI/HO/MIRSD/POD-1/P/CIR/2023/70 dated May 17, 2023

SEBI SBEB Regulations

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

SEBI Takeover Regulations

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

Stamp Act The Indian Stamp Act, 1899

State Government The government of a state in India
Stock Exchanges BSE and NSE

STT Securities Transaction Tax

Systemically Important NBFC

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

TAN Tax deduction account number

TCS Tata Consultancy Services Limited

TDS Tax deductible at source

Trademarks Act Trade Marks Act, 1999

U.S. Securities Act U.S. Securities Act of 1933

“U.S.” or “USA” or “United|United States of America

States”

“USD” or “US$” United States Dollars

VCFs Venture Capital Funds as defined in and registered with SEBI under the SEBI VCF Regulations
VPN Virtual private network
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SUMMARY OF THE OFFER DOCUMENT

The following is a general summary of the terms of the Offer and is not exhaustive, nor does it purport to contain a summary
of all the disclosures in this Prospectus or all details relevant to prospective investors. This summary should be read in
conjunction with, and is qualified in its entirety by, the more detailed information appearing elsewhere in this Prospectus,
including “Risk Factors”, “The Offer”, “Capital Structure”, “Objects of the Offer”, “Industry Overview”, “Our Business”,
“Offer Procedure”, “Outstanding Litigation and Material Developments” and “Main Provisions of Articles of Association”
beginning on pages 24, 59, 74, 91, 118, 151, 404, 363 and 424, respectively.

Primary Business of our Company

According to CRISIL, we are a housing finance company focused on the low-income housing segment (ticket size less than
%1.5 million) in India and we had the highest asset under management and net worth among our analyzed peers in FY2021,
FY2022, FY2023 and nine months ended December 31, 2022 and December 31, 2023. We offer a range of mortgage-related
loan products. We have an extensive network of 487 branches* including 109 sales offices, as of December 31, 2023. Our
branches, sales offices, regional and corporate offices, including Registered Office and Corporate Office, are located on leased
or licensed premises.

* The number of branches does not include regional offices and corporate offices.

Industry in which our Company operates

The overall size of the housing finance market focusing on low income housing loans in India was around % 4.4 trillion as of
December 2023, constituting for around 14% of the overall housing finance market, as per CIBIL data. CRISIL MI&A expects

the industry to pick up steam gradually and the loans outstanding in housing finance focused on low income housing segment
to touch X 5.4-5.7 trillion by March 2026, translating into an 8-10% CAGR between Fiscals 2023 and 2026.

Our Promoter

Our Promoter is BCP Topco VII Pte. Ltd. For details, see “Our Promoter and Promoter Group” beginning on page 212.

Offer Size

Offer® 95,255,598" Equity Shares aggregating to 30,000™ million

of which

Fresh Issue® 31,763,535" Equity Shares aggregating to Z10,000™ million

Offer for Sale® 63,492,063 Equity Shares aggregating to ¥20,000" million by the Promoter Selling

Shareholder
Employee Reservation Portion® 239,726 Equity Shares aggregating to 370" million
Net Offer 95,015,872" Equity Shares aggregating to ¥29,930™ million

(1) The Fresh Issue has been authorized by the resolutions of our Board of Directors and our IPO Committee at their meetings held on January 21, 2024
and January 31, 2024, and a special resolution passed by our shareholders at their meeting held on January 24, 2024.

(2)  The Promoter Selling Shareholder has confirmed and authorized participation in the Offer for Sale by a consent letter dated April 22, 2024 and a
resolution of its board of directors at their meeting held on January 31, 2024. For further details, see “Other Regulatory and Statutory Disclosures”
beginning on page 376.

(3) In the event of under-subscription in the Employee Reservation Portion, the unsubscribed portion could have been made available for allocation and
Allotment, proportionately to all Eligible Employees who had Bid in excess of 200,000 (net of Employee Discount), subject to the maximum value of
Allotment made to such Eligible Employee not exceeding ¥ 500,000 (net of Employee Discount). The unsubscribed portion, if any, in the Employee
Reservation Portion (after allocation of ¥500,000), shall be added to the Net Offer. For further details, see “Offer Structure” beginning on page 400.

*Subject to finalization of Basis of Allotment ~After Employee Discount

The Offer and Net Offer shall constitute 22.33% and 22.28% of the post Offer paid up Equity Share capital of our Company,
respectively. For further details, see “The Offer” and “Offer Structure” beginning on pages 59 and 400, respectively.

Objects of the Offer

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

Particulars Amount R in million)
To meet future capital requirements towards onward lending 7,500.0
General Corporate Purposes 2,023.3
Estimated Offer related expenses in relation to the Fresh Issue to be borne by the Company 476.7W
Total 10,000.0

1) For details, see “Objects of the Offer — Offer Expenses” on page 93.

For details, see “Objects of the Offer” beginning on page 91.
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Aggregate Pre-Offer Shareholding of our Promoter (also the Promoter Selling Shareholder) and the Promoter Group

Name of Shareholder | No. of Equity Shares |
Promoter Selling Shareholder

BCP Topco |

% of total paid up Equity Share capital

389,683,420 | 98.72

None of the members of our Promoter Group hold any Equity Shares as on the date of this Prospectus.
Summary of Restated Consolidated Financial Information

The following details of our Equity Share capital, total equity, net asset value per Equity Share and total borrowings as at
December 31, 2023 and December 31, 2022, and for the financial years ended March 31, 2023, March 31, 2022 and March 31,
2021 and total income, profit after tax and earnings per Equity Share (basic and diluted) for nine months ended December 31,
2023 and December 31, 2022, and for the financial years ended March 31, 2023, March 31, 2022 and March 31, 2021 are

derived from the Restated Consolidated Financial Information:

(R in million)

Particulars As at and for the | As at and for the | As at and for the | As at and for the | As at and for the
Financial Year Financial Year Financial Year nine months nine months
ended March 31, | ended March 31, | ended March 31, | ended December | ended December
2021 2022 2023 31, 2022 31, 2023

Equity Share capital 3,947.6 3,947.6 3,947.6 3,947.6 3,947.6

Net worth® 26,927.6 31,466.3 36,976.0 35,556.8 42,491.0

Total income 15,755.5 17,285.6 20,435.2 14,882.1 18,951.7

Profit after tax for the period/year 3,401.3 4,448.5 5,447.6 4,040.6 5,478.8

Basic and diluted earnings per

Equity Share (X / Equity Share)

- Basic (in %) 8.6 11.3 13.8 10.2" 13.9

- Diluted (in %) 8.4 10.9 134 9.9" 13.5"

Net asset value per Equity Share 68.2 79.7 93.7 90.1" 107.6"

(basic) (in%) @

Net asset value per Equity Share 66.1 77.1 90.9 87.3" 104.2

(diluted) (in %) @

Total borrowings (as per balance 103,744.7 106,745.9 121,534.5 117,154.7 131,275.9

sheet) ¥

“Not annualised
(1) Networth has been computed as a sum of paid up share capital and other equity excluding capital reserve on amalgamation.
(2) Net asset value per Equity Share = Net worth as at the end of the period/ year
Number of Equity Shares outstanding at the end of the period/ year
For more details, see “Other Financial Information” on page 333.
(3) Net asset value per Equity Share (diluted) = Net worth as at the end of the period/ year
Number of Equity Shares and potential Equity Shares outstanding at the end of the period/ year
(4) Total Borrowings represents the aggregate of debt securities, borrowings (other than debt securities), subordinated liabilities and deposits as of the last
day of the relevant year or period.
Note: Pursuant to a special resolution dated January 16, 2021 passed at an extra-ordinary general meeting of our Company, our Shareholders approved a
bonus issuance of Equity Shares in the ratio of nine Equity Shares for each existing Equity Share held by a Shareholder as on the record date, i.e., January 16,
2021. Consequently, all numbers per Equity Share have been restated for all the periods presented. For details, see “Capital Structure — Equity Share capital
history of our Company” on page 75.

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

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

Summary of Outstanding Litigation

A summary of outstanding litigation proceedings involving our Company, Directors, Promoter and Subsidiary as on the date of
this Prospectus, is provided below:

Category of Criminal Tax Statutory or Disciplinary actions by Material | Aggregate
individuals and proceedings | proceedings regulatory SEBI or Stock Exchanges civil amount
Entities proceedings against our Promoter in litigation | involved (X
the last five years, in
including outstanding million)®
action
Company
By the Company 4,483 Nil Nil NA 1 3,863.00
Against the Company 33 16 2 NA 2 2,722.0
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Directors

By the Directors - - - NA - -
Against the Directors 1 - 1 NA 1 -
Promoter

By Promoter Nil Nil Nil Nil Nil Nil
Against the Promoter Nil Nil Nil Nil Nil Nil
Subsidiary

By Subsidiary Nil Nil Nil NA Nil Nil
Against Subsidiary Nil Nil Nil NA Nil Nil

(1) To the extent quantifiable
(2) Includes (a) 4,326 proceedings filed under section 138 of the Negotiable Instruments Act, 1881 involving an aggregate amount of ¥3,553.1 million;
and (b) 145 criminal proceedings alleging fraud by customers involving an amount of ¥192.3 million, respectively.

For further details of the outstanding litigation proceedings, see “Outstanding Litigation and Material Developments” beginning
on page 363.

Risk Factors
For details in relation to certain risks applicable to us, see “Risk Factors” beginning on page 24.
Summary of contingent liabilities

The details of our contingent liabilities as per Ind AS 37 as at December 31, 2023 are set forth in the table below:

Income tax matters of earlier years 30.0
Indirect tax matters of earlier years 113.6
Total 143.6

For details, see “Restated Consolidated Financial Information — Notes to Restated Consolidated Financial Information — Note
33: Contingent Liabilities” on page 283.

Summary of Related Party Transactions
A summary of related party transactions as per the requirements under Ind AS 24 and Companies Act, 2013, entered into by

our Company with related parties as at and for the nine months ended December 31, 2023 and December 31, 2022, and as at
and for the years ended March 31, 2023, March 31, 2022 and March 31, 2021 are as follows:

< in million

Income:
Rishi Interest - - - - 0.1 0.0% - - 0.4 0.0%
Anand — | Income on

Managing | Housing
Director Loan
and CEO
(From
January 3,
2023)
Rajesh Interest - - - - - - - - 0.3 0.0%
Viswanat | Income on
han- CFO | Housing
Loan
Expenditure:




Deo
Shankar
Tripathi
(as the
former
Managing
Director
and
CEO)*

Remunera
tion

219

1.2%

23.6

1.0%

25.0

0.8%

18.4

0.8%

28.0

1.0%

Interest
paid on
fixed
deposit
held by
relative of
the former
managing
director
and CEO*
(Suman
Deo
Tripathi)

Interest
Expense

0.1

1.3%

0.0*

0.0*

0.0%

Interest
paid on
Fixed

Deposit
held by
Managing
Director
and CEO

Interest
Expense

0.2

2.5%

Rishi
Anand -
Managing
Director
and CEO
(From
January 3,
2023)

Remunera
tion

4.0

0.1%

25.1

0.9%

Rajesh
Viswanat
han -
Chief
Finance
Officer

Remunera
tion

17.4

0.9%

18.6

0.7%

195

0.6%

15.6

0.7%

24.2

0.8%

Sreekanth
VN -
Company
Secretary
(upto
Septembe
r 30,
2023)

Remunera
tion

6.2

0.3%

6.6

0.3%

7.7

0.2%

6.1

0.3%

5.7

0.2%

Harshada
Pathak —

Remunera
tion

1.2

0.0%
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Company
Secretary
(w.e.f.
October
01, 2023)
Others:

Rajesh
Viswanat
h-CFO

Housing
Loan
given

30.0

0.1%

* Less than Rs 50,000
# Currently Whole-Time Director and Executive Vice Chairman
1. Interest Income on Housing Loan — Transactions of similar nature comprise interest income received from loans taken for the purpose of purchase
of residential housing during the year/ period.
2. Remuneration — Transactions of similar nature comprise employee benefits expense during the year/ period.
3. Interest Expense — Transactions of similar nature comprise expenses on interest paid on fixed deposits during the year/ period.
4. Housing Loan Given — Transactions of similar nature comprise disbursement during the year/ period.

Compensation of key management personnel of the Company
2 in million

82.0
Post—employment pension (defined contribution) 1.7 1.8 2.1 14 2.2

Short-term employee benefits

Termination benefits

Sitting fee and commission

121

14.6

154

11.6

10.6

Total

57.6

63.4

71.6

51.7

94.8

Balances with Related Parties:

< in million

Rishi Anand —Housing Loan - - 12.0 - 11.6
Managing Director and
CEO
Rajesh  Viswanathan-|Housing Loan - - - - 29.2
CFO
Directors Commission |Payable 9.6 12.0 11.6 9.0 115
Deo Shankar Tripathi  |Fixed Deposit 5.1 2.6 - - -
(including accrued
interest)
Deo Shankar Tripathi  |Debt securities 1.3 - - - -

On Consolidation following transactions and balances with Aadhar Sales and Services Private Limited — Subsidiary
Company has been eliminated:

Transactions

Business sourcing expenses paid to subsidiary company

303.2

400.3

509.8

333.9

< in million

451.6

Recovery of expense from subsidiary company

0.1

Rent income from subsidiary company

0.2

0.2

0.2

0.2

0.2
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Balances

(% in million)

Particulars As at March | Asat March | Asat March As at As at
31, 2021 31, 2022 31, 2023 December 31, | December 31,

2022 2023
Investment in subsidiary company 0.1 0.1 0.1 0.1 0.1
Deposit receivable from subsidiary company 4.0 - - - -
Payable to subsidiary company - - - - -
Receivable from subsidiary company 0.0* 0.0* 0.0* - 0.0*

* Less than ¥ 50,000

For details of the related party transactions as reported in the Restated Consolidated Financial Information, see “Restated
Consolidated Financial Information — Notes to Restated Consolidated Financial Information — Note 44 a) Related Party
Transactions” on page 316.

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

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

Financing Arrangements

There have been no financing arrangements whereby the Promoter, members of our Promoter Group, our Directors, directors
of our Promoter and their relatives have financed the purchase by any other person of securities of our Company (other than in
the normal course of the business of the relevant financing entity) during a period of six months immediately preceding the date
of filing of the Draft Red Herring Prospectus, the Red Herring Prospectus and this Prospectus.

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

The Promoter (also the Promoter Selling Shareholder) has not acquired any Equity Shares in the one year preceding the date of
this Prospectus.

Average Cost of Acquisition for Promoter (also the Promoter Selling Shareholder)

The average cost of acquisition per Equity Share acquired by the Promoter (also the Promoter Selling Shareholder), as on the
date of this Prospectus is:

Shareholders Number of Equity Shares acquired Average cost of acquisition per Equity Share

(in 3)*

BCP Topco 389,683,420 80.54
*  As certified by S K Patodia & Associates LLP, by way of their certificate dated May 11, 2024

Details of price at which specified securities were acquired in the last three years preceding the date of this Prospectus
by our Promoter, the Promoter Group, the Selling Shareholders and the Shareholders with rights to nominate one or
more directors on the Board.

There have been no specified securities that were acquired in the last three years preceding the date of this Prospectus, by our
Promoter, the Promoter Group, the Selling Shareholders and Shareholders with special right to nominate one or more directors
on the Board of our Company.

Weighted average cost of acquisition of all shares transacted in three years, eighteen months and one year immediately
preceding this Prospectus

There have been no Equity Shares transacted in the three years, eighteen months and one year immediately preceding this
Prospectus.

Details of Pre-IPO Placement
Our Company is not contemplating a pre-1PO placement.
Split or Consolidation of Equity Shares in the last one year

Our Company has not undertaken split or consolidation of the Equity Shares in the last one year preceding the date of this
Prospectus.
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Exemption from complying with any provisions of securities laws, if any, granted by SEBI

Our Company has not applied for or received any exemption from the SEBI from complying with any provisions of securities
laws, as on the date of this Prospectus.

19



CERTAIN CONVENTIONS, PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA
Certain Conventions

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

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

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

Unless stated otherwise or the context otherwise requires, the financial information and financial ratios in this Prospectus have
been derived from our Restated Consolidated Financial Information. For further information, see “Restated Consolidated
Financial Information” beginning on page 237.

Restated consolidated financial information of our Company as at and for the nine months ended December 31, 2023 and
December 31, 2022 and as at and for the years ended March 31, 2023, March 31, 2022 and March 31, 2021, comprising the
restated consolidated statement of assets and liabilities as at December 31, 2023 and December 31, 2022, and March 31, 2023,
March 31, 2022 and March 31, 2021, the restated consolidated statement of profit and loss (including other comprehensive
income), the restated consolidated statement of cash flows and the restated consolidated statement of changes in equity for the
nine months ended December 31, 2023 and December 31, 2022, and for the years ended March 31, 2023, March 31, 2022 and
March 31, 2021, together with the consolidated summary statement of material accounting policies, and other explanatory
information thereon, derived from the audited consolidated financial statements as at and for the nine months ended December
31, 2023 and December 31, 2022 and as at and for the years ended March 31, 2023, March 31, 2022 and March 31, 2021
prepared in accordance with Ind AS read with relevant rules issued thereunder and restated in accordance with the requirements
of Section 26 of Part | of Chapter 111 of the Companies Act, 2013, relevant provisions of the SEBI ICDR Regulations, and the
Guidance Note on Reports on Company Prospectuses (Revised 2019) issued by the ICAI, as amended from time to time, as
approved by the Board of Directors of our Company at their meeting held on April 15, 2024, for the purpose of inclusion in this
Prospectus.

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

There are significant differences between Ind AS, Indian GAAP, U.S. GAAP and IFRS. Our Company does not provide
reconciliation of its financial information to IFRS or U.S. GAAP. Our Company has not attempted to explain those differences
or quantify their impact on the financial data included in this Prospectus and it is urged that you consult your own advisors
regarding such differences and their impact on our financial data. Accordingly, the degree to which the financial information
included in this Prospectus will provide meaningful information is entirely dependent on the reader’s level of familiarity with
Indian accounting policies and practices, the Companies Act, Ind AS, the Indian GAAP and the SEBI ICDR Regulations. Any
reliance by persons not familiar with Indian accounting policies and practices on the financial disclosures presented in this
Prospectus should, accordingly, be limited. For risks relating to significant differences between Ind AS, Indian GAAP and other
accounting principles, see “Risk Factors — We have in this Prospectus included certain non-GAAP financial measures and
certain other selected statistical information related to our operations and financial condition. These non-GAAP measures and
statistical information may vary from any standard methodology that is applicable across the financial services industry and
therefore may not be comparable with financial or statistical information of similar nomenclature computed and presented by
other financial services companies” on page 47.

Unless the context otherwise indicates, any percentage amounts or ratios (excluding certain operational metrics), relating to the
financial information of our Company in this Prospectus have been calculated on the basis of our Restated Consolidated
Financial Information.

Non-Generally Accepted Accounting Principles Financial Measures

Certain non-GAAP measures such as Net Worth, Return on Net Worth, Average Net Worth , Net Worth for Equity

Shareholders, Net Asset Value Per Equity Share (Basic), EBITDA, EBITDA / Total Income, Provision for our Consolidated

GNPAs, Cost to Income Ratio, Average Cost of Borrowing, Return before Exceptional Item on Total Assets, Return before

Exceptional Item on Average Total Assets, Return on Total Average Asset, Return before Exceptional Item on Equity, Return

on Average Equity, Return on Equity, Net Asset Value Per Share, Net Asset Value Per Equity Share (Basic), Operating

Expenses to Average Total Assets, Credit Cost to Average Total Assets, Provision Coverage Ratio Retail Stage 3 AUM, Spread,
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Net Interest Margin, Debt to Total Equity Ratio, Debt to Equity Ratio, Retail Provision Coverage Ratio, Average Yield,
Provisions for NPAs as a percentage of Gross NPA, Average Yield of Housing and Other Property Loans (“Non-GAAP
Measures”) presented in this Prospectus are a supplemental and useful measure of our business, performance and liquidity that
are not required by, or presented in accordance with, Ind AS, Indian GAAP, or IFRS. Further, these Non-GAAP Measures are
not a measurement of our financial performance or liquidity under Ind AS, Indian GAAP, or IFRS and should not be considered
in isolation or construed as an alternative to cash flows, profit/ (loss) for the year/ period or any other measure of financial
performance or as an indicator of our operating performance, liquidity, profitability or cash flows generated by operating,
investing or financing activities derived in accordance with Ind AS, Indian GAAP, or IFRS. In addition, these Non-GAAP
Measures are not a standardised term, hence a direct comparison of similarly titled Non-GAAP Measures between companies
may not be possible. Other companies may calculate the Non-GAAP Measures differently from us, limiting its usefulness as a
comparative measure. Although the Non-GAAP Measures are not a measure of performance calculated in accordance with
applicable accounting standards, our Company’s management believes that it is useful to an investor in evaluating us because
it is a widely used measure to evaluate a company’s operating performance. See “Risk Factors — We have in this Prospectus
included certain non-GAAP financial measures and certain other selected statistical information related to our operations and
financial condition. These non-GAAP measures and statistical information may vary from any standard methodology that is
applicable across the financial services industry and therefore may not be comparable with financial or statistical information
of similar nomenclature computed and presented by other financial services companies” on page 47.

Currency and Units of Presentation

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

Our Company has presented certain numerical information in this Prospectus in “million” units. One million represents
1,000,000 and one billion represents 1,000,000,000.

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

In this Prospectus, any discrepancies in any table between the total and the sums of the amounts listed are due to rounding off.
All figures (other than per share and percentage figures) derived from our Restated Consolidated Financial Information in
decimals have been rounded off to the one decimal place. All per share and percentage figures have been rounded off to one/two
decimal places. However, where any figures may have been sourced from third-party industry sources, such figures may be
rounded off to such number of decimal places as provided in such respective sources.

Exchange Rates
This Prospectus contains conversion of certain other currency amounts into Indian Rupees that have been presented solely to
comply with the SEBI ICDR Regulations. These conversions should not be construed as a representation that these currency

amounts could have been, or can be converted into Indian Rupees, at any particular rate or at all.

The following table sets forth, for the periods indicated, information with respect to the exchange rate between the Rupee and
the US$ (in Rupees per US$):

(Amount in 2, unless otherwise specified)

Currency

As on March 31,
2021"

As on March 30,
2022"

As on March 31,
2023"

As on December 31,
2022"

As on December 31,
2023"

1 US$

73.50

75.81

82.22

82.79

83.12

(Source: www.rbi.org.in and www.fbil.org.in)
*  If the RBI reference rate is not available on a particular date due to a public holiday, exchange rates of the previous working day have been disclosed.

Industry and Market Data

Unless stated otherwise, industry and market data used in this Prospectus has been obtained or derived from the report titled
“Industry report on housing finance focused on low income housing segment” dated April 2024 prepared by CRISIL and
publicly available information as well as other industry publications and sources. The CRISIL Report has been exclusively
commissioned, at the request of our Company, and paid for, by our Company.

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

The CRISIL Report is available on the website of our Company at https://aadharhousing.com/investor-relations/offer-
documents.

For details of risks in relation to CRISIL Report, see “Risk Factors — Statistical and industry data in this Prospectus is derived
from the CRISIL Report commissioned and paid by us exclusively for the purpose of the Offer” on page 40. The data used in
these sources may have been re-classified by us for the purposes of presentation. Data from these sources may also not be
comparable.

The extent to which the market and industry data used in this Prospectus is meaningful depends on the reader’s familiarity with
and understanding of the methodologies used in compiling such data. There are no standard data gathering methodologies in
the industry in which business of our Company is conducted, and methodologies and assumptions may vary widely among
different industry sources. Accordingly, investment decision should not be based solely on such information.

In accordance with the SEBI ICDR Regulations, “Basis for Offer Price” beginning on page 97 includes information relating to
our peer group companies. Accordingly, no investment decision should be made solely on the basis of such information. Such
industry sources and publications are also prepared based on information as at specific dates and may no longer be current or
reflect current trends. Industry sources and publications may also base this information on estimates and assumptions that may
prove to be incorrect. Such data involves risks, uncertainties and numerous assumptions and is subject to change based on
various factors, including those disclosed in “Risk Factors” beginning on page 24.

NOTICE TO PROSPECTIVE INVESTORS IN THE UNITED STATES

The Equity Shares have not been recommended by any U.S. federal or state securities commission or regulatory authority.
Furthermore, the foregoing authorities have not confirmed the accuracy or determined the adequacy of this Prospectus or
approved or disapproved the Equity Shares. Any representation to the contrary is a criminal offence in the United States. In
making an investment decision, investors must rely on their own examination of our Company and the terms of this Offer,
including the merits and risks involved.

The Equity Shares have not been, and will not be, registered under the U.S. Securities Act of 1933, as amended (the “U.S.
Securities Act”), and may not be offered or sold within the United States, except pursuant to an exemption from, or in a
transaction not subject to, the registration requirements of the U.S. Securities Act. Accordingly, the Equity Shares are being
offered and sold (i) within the United States solely to persons who are reasonably believed to be “qualified institutional buyers”
(as defined in Rule 144A under the U.S. Securities Act) (“U.S. QIBSs”) in transactions exempt from or not subject to the
registration requirements of the U.S. Securities Act, and (ii) outside the United States in “offshore transactions” as defined in
and in reliance on Regulation S under the U.S. Securities Act (“Regulation S) and the applicable laws of the jurisdiction where
those offers and sales occur.
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FORWARD-LOOKING STATEMENTS

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

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

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

o Dependence on accuracy and completeness of information provided by our potential borrowers and third-party service
providers;

o Any failure to identify, monitor and manage risks and effectively implement our risk management policies;

o Vulnerability to the volatility in interest rates, and exposure to interest rate and maturity mismatches between our
assets and liabilities;

o Any adverse effect due to conditions and restrictions imposed by our indebtedness; and

) Compliance with stricter regulations and guidelines issued by regulatory authorities in India, which may increase our

compliance costs, divert the attention of our management and subject us to penalties.

For details regarding factors that could cause actual results to differ from expectations, see “Risk Factors”, “Industry Overview”,
“Our Business” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” beginning on
pages 24, 118, 151, and 335, respectively. By their nature, certain market risk disclosures are only estimates and could be
materially different from what actually occurs in the future. As a result, actual gains or losses could materially differ from those
that have been estimated.

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

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

In accordance with the SEBI ICDR Regulations, our Company will ensure that the Bidders in India are informed of material
developments until the time of the grant of listing and trading permission by the Stock Exchanges for the Offer. Further, in
accordance with requirements of SEBI and as prescribed under applicable law, the Promoter Selling Shareholder shall ensure
that the Bidders in India are informed of material developments, in relation to statements and undertakings specifically
undertaken or confirmed by it in relation to itself and the Offered Shares in this Prospectus until the time of the grant of listing
and trading permission by the Stock Exchanges. Only statements and undertakings which are specifically confirmed or
undertaken by the Promoter Selling Shareholder in this Prospectus shall be deemed to be statements and undertakings made by
it.
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SECTION II: RISK FACTORS

An investment in equity shares involves a high degree of risk. You should carefully consider each of the following risk factors
and all other information set forth in this Prospectus, including the risks and uncertainties described below, before making an
investment in the Equity Shares. You should read this section together with “Industry Overview”, “Our Business”, “Selected
Statistical Information”, “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and
“Restated Consolidated Financial Information” on page 118, 151, 215, 335 and 237, respectively. You should consult your

tax, financial and legal advisors about the particular consequences to you of an investment in the Equity Shares.

The risks and uncertainties described below are not the only risks that we and the industry in which we currently operate face.
Additional risks and uncertainties not presently known to us or that we currently believe to be immaterial may also materially
adversely affect our business, prospects, financial condition and results of operations and cashflows. If any or some
combination of the following risks, or other risks that we do not currently know about or believe to be material, actually occur,
our business, financial condition and results of operations and cashflows could suffer, the trading price of, and the value of
your investment in, our equity shares could decline, and you may lose all or part of your investment. In making an investment
decision, you must rely on your own examination of the Company and the terms of this Offer, including the merits and risks
involved.

This Prospectus also contains forward-looking statements that involve risks, assumptions, estimates and uncertainties. Our
results could differ materially from such forward-looking statements as a result of certain factors, including the considerations
described below and elsewhere in this Prospectus. For details, see “Forward-Looking Statements” on page 23 of this
Prospectus.

References to “our business” or “Company’s business” in this section refers to the business of the Company and its Subsidiary.

Certain non-GAAP financial measures such as net interest income, operating expenses and net interest margin and certain
other statistical information relating to our operations and financial performance have been included in this Prospectus. We
compute and disclose such non-GAAP financial measures and such other statistical information relating to our operations and
financial performance as we consider such information to be useful measures of our business and financial performance and
because such measures are frequently used by securities analysts, investors and others to evaluate the operational performance
of financial services businesses, many of which provide such non-GAAP financial measures and other statistical and
operational information when reporting their financial results. These non-GAAP financial measures and other statistical and
other information relating to our operations and financial performance may not be computed on the basis of any standard
methodology that is applicable across the industry and therefore may not be comparable to financial measures and statistical
information of similar nomenclature that may be computed and presented by other banks/companies and are not measures of
operating performance or liquidity defined by Indian GAAP and may not be comparable to similarly titled measures presented
by other banks / companies. For a reconciliation of the non-GAAP measures presented in this section, see “Selected Statistical
Information — Non-GAAP Reconciliations” on page 47 of this Prospectus and relevant reconciliations in the respective sections
of this Prospectus.

Unless specified or quantified in the relevant risk factors below, we are not in a position to quantify the financial or other
implications of any of the risks described in this section. Unless the context requires otherwise, the financial information of our
Company has been derived from our Restated Consolidated Financial Information.

The industry-related information contained in this section is derived from the CRISIL Report. Pursuant to an engagement letter
dated November 20, 2023 entered into with CRISIL (available at https://aadharhousing.com/investor-relations/offer-
documents), the CRISIL Report has been exclusively commissioned and paid for by our Company for the purposes of confirming
our understanding of the industry in connection with the Offer. For further details, see ““‘Certain Conventions, Presentation of
Financial, Industry and Market Data” and “— Statistical and industry data in this Prospectus is derived from the CRISIL Report
commissioned and paid for by us exclusively for the purpose of the Offer” on pages 20 and 40, respectively.

INTERNAL RISK FACTORS

RISKS RELATING TO OUR BUSINESS

1. Our Erstwhile Promoters are subject to ongoing regulatory investigations by enforcement agencies including the
Enforcement Directorate and the outcome of such investigations may adversely impact us and the Equity Shares held
by our Promoter, BCP Topco and the market price of the Equity Shares of our Company.

On June 10, 2019, Dewan Housing Finance Corporation Limited (“DHFL”), Wadhawan Global Capital Limited
(“WGCL”), Kapil Wadhawan, Dheeraj Wadhawan, and Aruna Wadhawan (collectively, the “Erstwhile Promoters”)
transferred their entire shareholding of 20,310,873 Equity Shares, constituting 80.8% of the then existing share capital of
our Company to BCP Topco. As a result of the aforesaid transfer, the Erstwhile Promoters ceased to be the promoters of
our Company and BCP Topco become the promoter of our Company. For details in relation to the transfer, see “Capital
Structure — History of the Share capital held by our Promoter” on page 81.
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Based on media reports, we understand that the Erstwhile Promoters are subject to various ongoing regulatory
investigations by enforcement agencies including investigation by the Enforcement Directorate under the Prevention of
Money Laundering Act, 2002 pertaining to their other business. As on the date of this Prospectus, our Company has not
received any such notice or intimation from the above law enforcement agencies in connection with the above matters.
While we and our Promoter are not a party to any such proceedings, we cannot assure you that any such proceedings will
not adversely impact our Company or our Promoter including adverse actions against Equity Shares held by our Promoter
or will not have an impact on the market price of the Equity Shares of our Company.

We are party to certain legal proceedings and any adverse outcome in these or other proceedings may adversely affect
our business.

We are involved, from time to time, in legal proceedings that are incidental to our operations and these involve proceedings
filed by and against us. These include among others, criminal and civil proceedings, tax proceedings, and criminal
complaints filed by us under the Negotiable Instruments Act and applications under the SARFAESI Act challenging
proceedings adopted by us towards enforcement of security interests. These proceedings are pending at different levels of
adjudication before various courts and authorities. A significant degree of judgment is required to assess our exposure in
these proceedings and determine the appropriate level of provisions, if any. We have not made any provision as of
December 31, 2023 for the ongoing legal proceedings, and there can be no assurance on the outcome of legal proceedings
or that the provisions we make will be adequate to cover all losses we may incur in such proceedings, or that our actual
liability will be as reflected in any provision that we have made in connection with any such legal proceedings.

The summary of outstanding matters set out below includes details of criminal proceedings, tax proceedings, statutory and
regulatory actions and other material pending litigation involving our Company, Directors, Promoter and Subsidiary as of
the date of this Prospectus. According to the Materiality Policy, any outstanding litigation other than criminal proceedings,
statutory or regulatory actions and taxation matters is considered material if (i) the monetary amount of claim by or against
the entity or person in any such pending matter is in excess of 1% of the profit after tax as per the Restated Consolidated
Financial Information for the Financial Year 2023, i.e., ¥ 54.5 million; or (ii) outstanding litigation filed against our
Company which are winding up petitions under the Companies Act, or are corporate insolvency resolutions processes
under the Insolvency and Bankruptcy Code, 2016; or (iii) where the decision in one case is likely to affect the decision in
similar cases; or (iv) if outcome of any such litigation could materially and adversely affect our business, prospects,
operations, financial position or reputation of the Company.

Category of Criminal Tax Statutory or Disciplinary actions by Material | Aggregate
individuals and proceedings | proceedings regulatory SEBI or Stock civil amount
Entities proceedings Exchanges against our litigation involved
Promoter in the last five R in
years, including million)®
outstanding action
Company
By the Company 4,483 Nil Nil NA 1| 3,863.00
Against the Company 33 16 2 NA 2 2,722.0
Directors
By the Directors - - - NA - -
Against the Directors 1 - 1 NA 1 -
Promoter
By Promoter Nil Nil Nil Nil Nil Nil
Against the Promoter Nil Nil Nil Nil Nil Nil
Subsidiary
By Subsidiary Nil Nil Nil NA Nil Nil
Against Subsidiary Nil Nil Nil NA Nil Nil

(3) To the extent quantifiable
(4) Includes (a) 4,326 proceedings filed under section 138 of the Negotiable Instruments Act, 1881 involving an aggregate amount of ¥3,553.1 million;
and (b) 145 criminal proceedings alleging fraud by customers involving an amount of ¥192.3 million, respectively.

We cannot assure you that any of the outstanding material litigation matters will be settled in favor of our Company or
that no additional liability will arise out of these proceedings.

We may be required to devote management and financial resources in the defense or prosecution of such legal proceedings.
If a significant number of these disputes are determined against us and if we are required to pay all or a portion of the
disputed amounts or if we are unable to recover amounts for which we have filed recovery proceedings, there could be a
material and adverse impact on our reputation, business, financial condition, cash flows and results of operations. For
further details in relation to the proceedings involving our Company and Directors, see “Outstanding Litigation and
Material Developments” on page 363.

We depend on the accuracy and completeness of information provided by our potential borrowers and third-party
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service providers. Our reliance on any misleading information given by potential borrowers may affect our judgment
of credit worthiness of potential borrowers, and the value of and title to the collateral, which may affect our business,
results of operations, cash flows and financial condition.

In deciding whether to extend credit or enter into other transactions with potential borrowers, we rely on information
furnished to us by potential borrowers, and analysis of the information by independent valuers and advocates. To further
verify the information provided by potential borrowers, we conduct searches on the CRIF High Mark Credit Information
Services Pvt Ltd (“CRIF”), Credit Information Bureau (India) Limited ("CIBIL") and other credit bureaus for
creditworthiness of our borrowers. We also verify information with registrars and sub-registrars of assurances for
encumbrances on collateral. We follow the know your customer ("KYC") guidelines prescribed by the NHB and RBI on
the potential borrower, verifies the place of business or place of employment as applicable to the potential borrower and
also verifies the details with the caution list of the NHB as circulated from time to time. Such information includes
representations with respect to the accuracy and completeness of information relating to the financial condition of potential
borrowers, and independent valuation reports and title reports with respect to the property secured. Additionally, once a
prospective borrower has submitted a completed loan application, our empaneled third-party agencies conduct various on-
site checks to verify the prospective customer's work and home addresses. We have framed our policies to prevent frauds
in accordance with the KYC guidelines issued by NHB dated October 11, 2010 and Master Direction — Know Your
Customer (KYC) Direction, 2016 issued by the RBI on February 25, 2016, both as amended mandating the policies of
HFCs to have certain key elements, including, inter alia, a customer acceptance policy, customer identification procedures,
monitoring of transactions and risk management. For details of our risk management, see “Our Business — Risk
Management” on page 171. Our risk management measures may not be adequate to prevent or deter such activities in all
cases, which may adversely affect our business, results of operations and financial condition. For further details, see “— If
we fail to identify, monitor and manage risks and effectively implement our risk management policies, it could have a
material adverse effect on our business, financial condition, results of operations and cash flows” on page 28.

While we have a credit appraisal process, there can be no assurance that information furnished to us by potential borrowers
and analysis of the information by independent valuers or the independent searches conducted by us with credit bureaus
and NHB, or the on-site verification conducted by our empaneled third-party agencies will be accurate, and our reliance
on such information given by potential borrowers may affect our judgment of the credit worthiness of potential borrowers,
and the value of and title to the collateral, which may affect our business, results of operations, cash flows and financial
condition. Difficulties in assessing credit risks associated with our day-to-day lending operations may lead to an increase
in the level of our non-performing assets (“NPAs”), which could adversely affect our business, results of operations and
financial condition.

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

We have, in the past, experienced negative net cash flows in operating activities on account of fresh disbursements of
loans made to customers for FY2021, FY2022 and FY2023 and for the nine months ended December 31, 2022 and
December 31, 2023 and negative net cash flows in investing activities for FY2021, FY2023 and nine months ended
December 31, 2022. The following table sets forth our cash flows for the periods indicated:

(% in million)

For the year For the year For the year | For the nine months For the nine
ended March 31, | ended March 31, | ended March | ended December 31, months ended
2021 2022 31, 2023 2022 December 31, 2023
Net cash used in operating (12,022.9) (9,067.5) (11,556.9) (10,065.7) (16,582.2)
activities
Net cash generated from / (4,804.8) 8,225.7 (4,765.3) (228.0) 4,805.7
(used  in) investing
activities
Net cash generated from 7,013.9 2,748.5 14,631.9 10,298.7 9,609.8
financing activities

Such negative cash flows from operating activities for FY2021, FY2022 and FY2023 and for the nine months ended
December 31, 2022 and December 31, 2023 were mainly attributable to payment of tax and changes in working capital
consisting of decrease in other financial and non-financial liabilities and provisions, decrease in trade receivables and
decrease in other financial and non-financial assets. Negative cash flows from investing activities for FY2021, FY2023
and for the nine months ended December 31, 2022 were mainly attributable to purchase of investments.

For further details, see “Restated Consolidated Financial Information — Restated Consolidated Statement of Cash Flow”
and “Management's Discussion and Analysis of Financial Condition and Results of Operations” on pages 246 and 335,
respectively. We cannot assure you that our net cash flow will be positive in the future, which could adversely affect our
ability to, among others, fund our operations or pay our debts in a timeline manner, which could in turn adversely affect
our business, cash flows, financial condition and results of operations.
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Any increase in the levels of non-performing assets in our AUM would adversely affect our business, results of
operations, cash flows and financial condition.

Our Company offers loans to retail borrowers.
The following table sets forth, for the period ends indicated, our Gross AUM:

(% in million

As of
March 31, 2021 March 31, 2022 March 31, 2023 December 31, 2022 | December 31, 2023
Gross AUM 133,271.0 147,777.9 172,228.3 165,664.6 198,651.6

The breakdown of Gross AUM by occupation is set forth in the table below:
(% in million, except percentages,

Occupation As of
March 31, 2021 March 31, 2022 March 31, 2023 December 31, 2022 | December 31, 2023
Amount | % Share | Amount | % Share | Amount | % Share | Amount | % Share | Amount | % Share
Salaried 85,093.3 63.8% | 90,891.1 61.5% | 100,933. 58.6% | 98,490.7 59.5% | 113,686. 57.2%
2 1
Self Employed 48,177.7 36.2% | 56,886.8 38.5% | 71,295.1 41.4% | 67,173.9 40.5% | 84,965.5 42.8%
- Formal self- 20,891.1 43.4% | 19,583.9 34.4%| 18,122.9 25.4% | 18,731.7 27.9% | 17,094.7 20.1%
employed
- Informal self- 27,286.6 56.6% | 37,302.9 65.6% | 53,172.2 74.6% | 48,442.2 72.1%| 67,870.8 79.9%
employed

Any slowdown of or disruption to the macroeconomic environment as a whole and the Indian economy may adversely
affect such retail borrowers’ ability, especially informal self-employed borrowers, to service their loans, which could lead
to increased customer defaults, leading to an increase in the levels of our NPAs.

Income of informal customers (i.e., customers that do not have formal income documentation) is assessed by the credit
manager during personal discussion with such customers and verification and collection of other secondary data, in the
absence of a documented proof of income. Such an assessment of income for customers from the informal segment may
be incorrect or inaccurate for multiple reasons which may result in an increased chance of delinquencies and defaults from
such customers.

The RBI Master Directions — HFC set out prudential norms in relation to the identification of NPAs and income
recognition against NPAs. If our NPA level increases due to deterioration in the credit quality of our AUM or our inability
to implement effective monitoring and collection methods, our results of operations and financial condition may be
adversely affected. As we intend to continue our efforts to originate new loans, we cannot assure you that there will not
be significant additional NPAs in our AUM in the future.

On November 12, 2021, the RBI issued a circular on Prudential norms on Income Recognition, Asset Classification and
Provisioning pertaining to Advances — Clarifications (the “November 12 Circular”) which clarified that the classification
of borrower accounts as special mention accounts or NPAs will be on a day-end position basis and accounts can only be
upgraded from an NPA to a ‘standard’ asset after the clearance of all overdues (in other words, only if the entire arrears
of interest and principal are paid by the borrower). Following the November 12 Circular, from a reporting perspective, we
classified our Stage 3 assets into: (a) Stage 3a loans not more than 90 days past due and (b) Stage 3b loans more than 90
days past due. Our Stage 3b loans are comparable to our NPA for the previous period/years and our Stage 3a loans have
been classified as a result of the November 12 Circular with effect from November 12, 2021. The following table sets
forth our NPAs as of the period ends indicated:

(% in million, except percentages)

As of
March 31, March 31, March 31, December 31, December 31,
2021 2022 2023 2022 2023
Gross NPA 1,430.3 2,143.5* 1,997.7 2,920.8 2,778.5
— Loan assets of not more than 90 days NA** 395.4 70.5 198.5 59.1
past due®
Gross NPA as a percentage of Retail 1.1% 1.5%* 1.2% 1.8% 1.4%
AUM
— Loan assets as a percentage of Retail NA** 0.3% 0.0%® 0.1% 0.0%®
AUM
Own Book NPA 1,307.1 1,814.7 1,625.9 2,402.4 2,308.1
— Loan assets of not more than 90 days NA** 328.1 58.9 168.6 52.2
past due®
Own Book NPA as a percentage of Own 1.2% 1.5% 1.2% 1.8% 1.4%
Book®
— Loan assets as a percentage of Own NA** 0.3% 0.0%® 0.1% 0.0%®
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As of
March 31, March 31, March 31, December 31, December 31,
2021 2022 2023 2022 2023

Book
* As of March 31, 2022, Gross NPA represents our Gross Retail NPA (closing balance of the Gross NPA of our Retail AUM as of the last day or the
relevant year or period). See ** under “Selected Statistical Information — Financial Ratios” on page 216 for impact of the November 12 Circular.

** Not Applicable on March 31, 2021.

(1) Loan assets of not more than 90 days past due which have been classified as NPA according to the November 12 Circular.
(2) Lessthan 0.1%

(3) Own Book NPA refers to the NPA of our own loan assets.

For further details in relation to stage 3a and 3b loans, see “Selected Statistical Information” on page 215. This clarification
by the RBI has increased our NPAs in the near term, and will increase total levels of NPAs for NBFCs (including HFCs)
going forward, which will result in an increase in provisioning requirements, higher capital requirements and losses over
time.

Further, the NHB/RBI Directions on NPAs may become more stringent than they currently are, which may adversely
affect our profitability and results of operations.

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

The effectiveness of our risk management is affected by the quality and timeliness of available data. We have devoted
resources to develop our risk management policies and procedures and aim to continue to do so in the future. For details,
see “Our Business — Competitive Strengths - Robust, comprehensive systems and processes for underwriting, collections
and monitoring asset quality”, “Our Business — Loan collection and Monitoring” and “Our Business — Risk Management”
on pages 154, 168 and 171, respectively. For instance, to address cash management risks, we have developed advanced
cash checks at every level to track and tally accounts, as described in “Our Business — Risk Management — Cash
Management Risk” on page 172. Despite this, our policies and procedures to identify, monitor and manage risks of fraud,
money laundering, any other credit, operational or other risks may not be fully effective. Our Board of Directors and the
Risk Management Committee review our risk management policies from time to time. We also depend on our information
technology systems to assist us with our risk management functions. For details, see “Our Business — Information
Technology” on page 173. Further, some of our methods of managing risks are based upon the use of observed historical
market behavior and data analytics models. As a result, these methods may not accurately predict future risk exposures,
which could be significantly greater than those indicated by the historical measures. While we have not experienced any
material disruptions in FY2021, FY2022 and FY2023 and nine months ended December 31, 2023, to the extent that any
of the instruments and strategies we use to hedge or otherwise manage our exposure to market or credit risks are not
effective, we may face risk exposure in certain market environments or particular types of risk as a result of not being able
to effectively mitigate those market or credit risks. In addition, as we seek to expand the scope of our operations, we also
face the risk of being unable to develop commensurate risk management policies and procedures.

Our investment and interest rate risk are dependent upon our ability to properly identify, and mark-to-market changes in
the value of financial instruments caused by changes in market prices or rates. Our earnings are dependent upon the
effectiveness of our management of changes in credit quality and risk concentrations, the accuracy of our valuation models
and our critical accounting estimates and the adequacy of our allowances for loan losses. If we fail to effectively implement
our risk management policies, our business, financial condition, results of operations and cash flows could be materially
and adversely affected.

We are vulnerable to the volatility in interest rates and we may face interest rate and maturity mismatches between our
assets and liabilities in the future which may cause liquidity issues.

Our operations are particularly vulnerable to volatility and mismatches in interest rates. Our net interest income and
profitability directly depend on the difference between the average interest rate at which we lend and the average interest
rate at which we borrow. For breakdown of our financial liabilities by repayment period, see “Management's Discussion
and Analysis of Financial Condition and Results of Operation — Financial Liabilities” on page 355. For further details in
relation to our average cost of borrowings and average yield on loan book for FY2021, FY2022 and FY2023 and nine
months ended December 31, 2022 and December 31, 2023, see “Selected Statistical Information — Yields, Spreads and
Margins” on page 222. The cost of our funding and the pricing of our loan products are determined by a number of factors,
many of which are beyond our control, including the RBI's monetary policies, inflationary expectations, competition,
deregulation of the financial sector in India, domestic and international economic and political conditions and other factors.
These factors could affect the interest rates charged on interest-earning assets differently than the interest rates paid on
interest bearing liabilities. While any reduction in our cost of funds may be passed on to our customers, we may not have
the same flexibility in passing on any increase in our cost of funds to our customers, thereby affecting our net interest
income. The following table shows the split of our assets and borrowings in terms of interest basis (i.e., fixed or floating
rate) as of the dates indicated:
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Gross AUM Borrowing
March 31, December 31, March 31, December 31,
2021 2022 2023 2022 2023 2021 2022 2023 2022 2023
Fixed 8.8% 13.4% 14.8% 16.2% 17.0% 27.3% 25.9% 24.7% 25.4% 21.4%
Floating 91.2% 86.4% 85.2% 83.8% 83.0% 12.7% 74.1% 75.3% 74.6% 78.6%

Similarly, competition pressures may require us to reduce our cost of lending to our customers without a proportionate
reduction in our cost of borrowing from our lenders. Further, if we do not pass on the reduced interest rates to our
borrowers, it may result in some of the borrowers prepaying the loan to take advantage of the reduced interest rate
environment, thereby impacting our growth and profitability. If interest rates rise, some or all of our lenders may increase
the interest rates at which we borrow resulting in an increase in our effective cost of funds. We may or may not be able to
pass on the increased interest rates to our borrowers simultaneously with the increase in our borrowing rates, or at all,
thereby affecting our net interest income and we may find it difficult to compete with our competitors, who may have
access to low-cost funds or lower cost deposits. Additionally, an increase in interest rates may result in some of our
borrowers prepaying their loans by arranging funds from other less expensive sources, thereby impacting our growth and
profitability. For further details, see “- The Indian housing finance industry is highly competitive and if we are not able to
compete effectively, it could adversely affect our business and results of operations.” on page 50.

Further, an increase in general interest rates in the economy could reduce the overall demand for housing finance and
impact our growth. While there has been no such instance in FY2021, FY2022 and FY2023 and nine months ended
December 31, 2023, which have had a material adverse impact on our growth, we cannot assure you that we will be able
to adequately manage our interest rate risk in the future, and if we are unable to do so, this could have an adverse effect
on our net interest income, which could in turn have a material adverse effect on our business, results of operations, cash
flows and financial condition.

Our indebtedness and conditions and restrictions imposed by our financing arrangements could adversely affect our
ability to conduct our business and operations.

The following table sets forth details of our total borrowings as of March 31, 2021, 2022 and 2023 and December 31,
2022 and December 31, 2023:

(< in million

As of
March 31, 2021 March 31, 2022 March 31, 2023 December 31, 2022 | December 31, 2023

Debt Securities 21,403.1 17,642.9 25,421.3 23,594.4 23,417.4
Borrowings (other than 81,104.1 88,189.7 95,427.3 92,870.3 107,245.7
debt securities)

Banks 64,123.2 63,586.0 65,406.7 64,837.2 71,413.9

NHB 16,980.9 23,853.7 30,020.6 28,033.1 35,831.5

Cash - 750.0 - - 0.3

Credit/Overdraft]
Deposits 405.6 79.9 31.2 35.2 16.8
Subordinated Liabilities 831.9 833.4 654.7 654.8 596.0
Total borrowings (as per 103,744.7 106,745.9 121,534.5 117,154.7 131,275.9
balance sheet)

We have entered into agreements with certain banks and financial institutions for short-term and long-term borrowings.
Some of our agreements require us to obtain consent from our lenders for undertaking various actions, including, for
example:

e  Entering into any schemes of mergers, amalgamations, compromise or reconstruction;

e Disposal of our Promoter's shareholding in the Company including effecting any change in the management control
of the company involving transfer of ownership;

e Entering into any borrowing arrangement with any bank, financial institution, company or person or otherwise
accepting deposits which increase the indebtedness of the company beyond the permitted limits as per sanction terms;

e  Effecting any change in our capital structure, including fundraising in the capital market either in the form of debt or
equity, pledging our Promoter's shareholding;

e  Changing the substantial nature of the business of our Company;
e Undergoing any material change in our management or business;

e Initiating any amendments to our Memorandum or Articles of Association;
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e  Undertaking guarantee obligations on behalf of any third party;

e Declaring any dividends to our shareholders if there is a subsisting event of default/ breach in any financial covenant
or repaying any monies brought in by our Promoter / directors / principal shareholders and their affiliates, friends
and relatives by way of deposits / loans / advances;

e  Transferring or disposal of any of our undertakings;

e  Utilization of funds for any other purpose other than for which approval has been granted or agreed to be granted;
and

e  Entering into any long-term contractual obligations that significantly affect the lender.

For further details in relation to the principal terms of the borrowings, see “Financial Indebtedness — Principal terms of
the borrowings availed by our Company” beginning on page 360. As of the date of this Prospectus, we have received all
requisite approvals from the relevant lenders in connection with the Offer. Further, one of our lenders has provided an
approval conditional upon our Company obtaining all relevant regulatory/ statutory approvals required to undertake the
Offer. Other than the final listing and trading approval for the Equity Shares from the Stock Exchanges, the Company has
received all the necessary relevant regulatory/ statutory approvals required to undertake the Offer.

Our financings are typically secured against our assets. Since the security we provide is on a pari-passu basis to all lenders
(except to NHB, which is on exclusive charge basis), we are required to obtain no-objection letters or pari-passu letters
from the perfection of security from all our lenders every time we raise new secured borrowing, which is time-consuming.

Further, some of our loan agreements also require us to maintain certain periodic financial ratios, such as GNPA, net
worth, minimum interest coverage ratio, CRWAR, among others, which we have maintained compliance in the past three
FYs and the nine months ended December 31, 2023. Additionally, most of our financing agreements also contain cross-
default and cross-acceleration clauses, which are triggered in the event of default by our Company under the respective
financing agreements. We also entered into a debenture subscription agreement and a debenture trust deed each dated
December 28, 2023 in relation to our issuance of non-convertible debentures, pursuant to which an event of default would
be triggered if our Company does not comply with, inter alia, the specified use of the subscription proceeds or a set of
safeguards and social requirements designated by the subscriber of the non-convertible debentures. Also, our Company
has certain loan facilities which the lenders can recall without any cause. In particular, in December 2021, we were in
breach of our covenant with one lender to maintain a certain level of NPAs (this was due to increase in our NPAs as a
result of the November 12 Circular) and have received a condonation from the relevant lender. We cannot assure you that
we will be able to comply with financial covenants in the future or that we will receive a similar condonation or waivers
for any breaches from any of our present or future lenders.

Our future borrowings may also contain similar restrictive provisions. In the event that we breach any financial or other
covenants contained in any of our financing arrangements or in the event we had breached any terms in the past which are
only identified in the future, we may be required to immediately repay our borrowings either in whole or in part, together
with any related costs. We may be forced to sell some or all of the assets in our portfolio if we do not have sufficient cash
or credit facilities to make repayments.

We cannot assure you that our business will generate sufficient cash to enable us to service our debt or to fund our other
liquidity needs, see “- We have had negative net cash flows in the past and may continue to have negative cash flows in
the future” on page 26 for further details. In addition, we may need to refinance all or a portion of our debt on or before
maturity. We cannot assure you that we will be able to refinance any of our debt on commercially reasonable terms or at
all.

We are required to comply with regulations and guidelines issued by regulatory authorities in India, including the
NHB and RBI, which may increase our compliance costs, divert the attention of our management and subject us to
penalties.

We are regulated principally by and have reporting obligations to the NHB and the RBI. We are also subject to the
corporate, taxation and other laws in effect in India. Our business and financial performance could be adversely affected
by changes in the laws, rules, regulations or directions applicable to us and the housing finance business, or the
interpretations of such existing laws, rules and regulations, or the promulgation of new laws, rules and regulations,
including foreign investment laws governing our business, operations and investments in our Company by non-residents.
These regulations, apart from regulating the manner in which a company carries out its business and internal operations,
prescribe various periodical compliances and filings, including but not limited to filing of forms and declarations with the
relevant registrar of companies, the RBI and other relevant authorities. Further, notification of new regulations and
policies, could require us to obtain approvals and licenses from the government and other regulatory bodies, or impose
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10.

onerous requirements and conditions on our operations, in addition to those which we are undertaking currently, or change
the manner in which we conduct KYC or authenticate our customers. Any such changes and the related uncertainties with
respect to the implementation of new regulations may have an adverse effect on our business, financial condition and
results of operations. On February 17, 2021, RBI issued the Master Direction — Non-Banking Financial Company —
Housing Finance Company (Reserve Bank) Directions, 2021 (“RBI Master Directions — HFC”) in supersession of,
among others, the Master Circular — Housing Finance Companies (NHB) Directions, 2010 and the RBI notification on
Review of regulatory framework for Housing Finance Companies (HFCs) dated October 22, 2020. Accordingly, activities
of HFCs, are primarily regulated by the RBI Master Directions - HFC, including various aspects of our business such as
what constitutes housing finance and housing finance company, net owned fund requirement, capital adequacy, sourcing
of funds, on-boarding of customers, credit approval and risk management and asset classification and provisioning. Certain
other generally applicable legislations also regulate other aspects of our business such as recovery of debt and taxation.
For details, see “Key Regulations and Policies in India” on page 179.

Further, RBI continues to review the regulatory framework for HFCs with the objective of further harmonisation and
extension of certain regulations applicable to NBFCs to HFCs, in a phased manner. Any such changes in the regulatory
framework would likely lead to increased compliance requirements for our Company and connected costs.

We assign a portion of our loan assets through direct assignments and through a co-lending arrangement to banks
and other institutions. Any deterioration in the performance of any pool of receivables assigned to banks and other
institutions or any decline in demand for such assignment of loan assets may adversely impact our financial
performance and/or cash flows.

As part of our means of raising and/or managing our funds, we assign a portion of the receivables from our loan portfolio
to banks and other institutions. Such assignment transactions are conducted on the basis of our internal estimates of our
funding requirements, which may vary from time to time. The table below sets forth, for the periods indicated, our fresh
assignment of loan assets:

(% in million, except percentages,

For FY2021 For FY2022 For FY2023 For nine months For nine months
ended December | ended December 31,
31, 2022 2023
Amount | % of | Amount | % of | Amount % of | Amount % of | Amount % of
Own Own Oown Own Oown
Book Book Book Book Book
Our fresh 5,778.7 5.4% 7,721.2 6.4% | 11,339.6 8.1% 7,780.8 5.8% 8,000.5 5.0%
assignment of
loan assets

We also signed co-lending agreements with two public sector banks and one private sector bank to leverage our distribution
network and widen our sources of funds. The co-lending arrangement allows us to cater to a larger customer base with
lesser capital by leveraging the larger balance sheet of our partner banks. See “Our Business — Our Strategy — Optimize
our borrowing costs and reduce operating expenses further” on page 161. The following table sets forth details of the
amount of loan assets under our co-lending agreements as of the dates indicated:

(% in million, except percentages)

As of March 31, As of March 31, As of March 31, As of December 31, As of December 31,
2021 2022 2023 2022 2023
Amount % of | Amount % of Amount % of Amount % of Amount | % of Own
Oown Own Oown Oown Book
Book Book Book Book
Loan - - - - 1,267.7 0.9% 380.5 0.3% 4,372.0 2.7%
assets
under co-
lending
agreements

Any change in statutory and/or regulatory requirements in relation to assignments by financial institutions, including the
requirements prescribed by RBI and the Government of India, could have an adverse impact on our assignment
transactions. The commercial viability of assignment transactions has been significantly affected by changes and
developments relating to regulation governing such transactions. Such changes include:

e  Prohibition on carrying out assignment transactions at rates lower than the prescribed base rate of the bank;

e  Prohibition on HFCs focused on the low income housing segment such as our Company from offering credit
enhancements in any form and liquidity facilities in the case of loan transfers through direct assignment of cash
flows;
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e  Minimum holding period or ‘seasoning’ and minimum retention requirements of assignment loans; and

e  Assignments shall be eligible for classification under priority sector only if the interest rate charged to the ultimate
borrower by the originating entity does not exceed the bank’s marginal cost of funds-based lending rate plus 10%
per annum or the external benchmark-linked lending rate plus 14% per annum.

Additionally, pursuant to the Master Direction — Reserve Bank of India (Transfer of Loan Exposures) Directions, 2021
(the “Master Directions on Loan Exposures”) NBFCs (including HFCs) can transfer and/ or acquire loans permitted
under the Master Directions on Loan Exposures. In terms of the Master Directions on Loan Exposures, lenders are required
to frame a comprehensive policy approved by their board of directors for transfer and acquisition of loan exposures. The
policy must, among others, lay down the minimum quantitative and qualitative standards relating to due diligence,
valuation, requisite IT systems for the capture, storage and management of data, risk management and periodic oversight
including by the board of directors of the lenders. For instance, under the Master Directions on Loan Exposures, transfer
of loans not in default can be made to permitted transferees through novation, assignment or loan participation contracts,
only on a cash basis and the consideration must be received not later than at the time of the transfer of the loans. Loans
can only be transferred after a minimum holding period (“MHP”), as counted from the date of registration of the
underlying security interest with CERSALI, i.e., (a) three months in case of loans with tenor of up to two years; (b) six
months in case of loans with tenor of more than two years. The calculation of MHP is subject to certain exceptions as
prescribed in the Master Directions on Loan Exposures. For instance, in case of loans where security does not exist or
security cannot be registered with CERSAI, the MHP shall be calculated from the date of first repayment of the loan.

There is no assurance that we will continue to comply with existing policies and/or regulations, particularly in connection
with the assignment of our loan assets, which may adversely affect our ability to manage our liquidity and raise or transfer
external funds. Any adverse changes in the policy and/or regulations in connection with the assignment of assets by HFCs
and/or new circulars and/or directions issued by the RBI in this regard, affecting HFCs or the purchasers of assets, would
affect the assignment market in general and our ability to assign our assets. In addition, a decline in demand for assignment
would adversely affect our ability to assign our assets, thereby affecting our ability to maintain low NPA levels and to
borrow at competitive rates, which may have a material adverse effect on our business, financial condition and results of
operations.

We are subject to periodic inspections by the NHB. Non-compliance with the NHB's observations made during any
such inspections could subject us to penalties and restrictions which may be imposed by the NHB and/or RBI and could
adversely affect our reputation, financial condition and results of operations.

We are subject to periodic inspection by the NHB, wherein our books of accounts and other records, including details of
NPAs, grievance redressal mechanism, corporate governance and branches, among other, are inspected for the purpose of
verifying the correctness or completeness of any statement, information or particulars furnished to the NHB. We are also
required to submit the details of complaints received from our customers and details of frauds observed on a periodic basis
to NHB. In its past inspection reports, the NHB has (a) identified certain deficiencies in our operations, (b) made certain
observations in relation to our operations during its periodic inspections and (c) sought certain clarifications on our
operations, including as follows:

e Lack of mandated disclosures in the annual financial statements such as on liquidity risks and ratios pertaining to
business criteria;

e Investment policy not updated in line with the revised RBI Master Directions — HFC;
e  Discrepancy in loan disbursement practice and credit policy;
e  Lack of policy on off-balance sheet exposures;

e  Observations in relation to the reporting structure for the chief risk officer and the chief compliance officer and
independence of both roles;

e Identified certain deficiencies in asset quality in quick mortality accounts; and
e LTV on certain loan accounts higher than permissible limits.

Further, our Company had received show cause notices dated December 29, 2020 and February 26, 2021 for certain non-
compliances with the Master Circular — Housing Finance Companies (NHB) Directions, 2010, which were responded to
by our Company on January 11, 2021 and March 5, 2021, respectively. While as of the date of this Prospectus, the NHB
has not levied any penalty for the above non-compliances nor have we received any further communication from NHB in
relation to the above show cause notices and we have provided necessary clarifications and/ or undertaken to ensure
compliance with the above observations, we cannot assure that such steps will be satisfactory and the NHB will not have
further/ follow-on observations in the future or will not impose any penalties for non-compliances. Further, our Company
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has received a show cause notice dated May 7, 2024 from RBI in relation to an inspection conducted by NHB for the year
ended March 31, 2022. For further details, see “Outstanding Litigation and Material Developments — Litigation against
our Company — Actions taken by regulatory or statutory authorities” on page 368. Further, while we take necessary actions
to ensure adherence with regulatory provisions applicable to us, however, in the event that we are unable to comply with
the observations made by the NHB in the past or comply with NHB’s and/or RBI’s directions at any time in the future,
we could be subject to penalties and restrictions which may be imposed by the NHB and/or RBI. Imposition of any penalty
or adverse finding by the NHB and/or RBI during any future inspection may have a material adverse effect on our
reputation, business, financial condition and results of operations. For further details, see “Key Regulations and Policies
in India” on page 179.

Any increase in our provisioning in the future due to the increase NPAs or the introduction of more stringent
requirements in respect of loan loss provisioning, may reduce our profit after tax and adversely impact our results of
operations.

The Income Recognition, Asset Classification and Provisioning Norms prescribe the provisioning required in respect of
outstanding AUM. However, we follow Ind AS for provisioning in respect of our loan book as per the RBI Circular
RBI1/2019-20/170 DOR (NBFC).CC.PD.N0.109/22.10.106/2019-20 dated March 13, 2020. In the event that the aggregate
impairment provision under Ind AS 109 is lower than that required under the Income Recognition, Asset Classification
and Provisioning Norms, the difference in amount shall be appropriated from the Net Profit or loss after tax to a separate
reserve account i.e. “Impairment Reserve”. Should the overall credit quality of our loan book or portfolio deteriorate, the
current level of our provisions may not be adequate to cover further increases in the amount of our NPAs. The following
table sets forth our provisions as of the dates indicated:

(% in million, except percentages)

As of
March 31, 2021 | March 31,2022 | March 31, 2023 December 31, December 31,
2022 2023

Gross NPAs (A) 1,430.3 2,143.5* 1,997.7 2,920.8 2,7785
Less: Provision against NPA (Stage 3 Assets 433.6 535.3 556.8 739.5 853.3
(Housing and Other Property Loan)) (B)

Net NPA (C = A-B)** 996.7 1,608.2 1,440.9 2,181.3 1,925.2
Retail Provision coverage ratio 30.3% 25.0% 27.9% 25.3% 30.7%

* As of March 31, 2022, Gross NPA represents our Gross Retail NPA (closing balance of the Gross NPA of our Retail AUM as of the last day or the relevant year or period).
See ** under “Selected Statistical Information — Financial Ratios” on page 216 for impact of the November 12 Circular.
** Net NPA: Represents Gross NPA of our retail AUM as of the last day of the relevant year or period less provision on the same.

For reconciliation of non-GAAP measures, see “Selected Statistical Information — Non-GAAP Reconciliations” on page
234,

If we are required to increase our provisioning in the future due to increased NPAs or the introduction of more stringent
requirements in respect of loan loss provisioning, this may reduce our profit after tax and adversely impact our results of
operations. Further, there can be no assurance that we will be able to recover the outstanding amounts due under any
defaulted loans. We may also face difficulties in disposing of the underlying assets relating to such loans, as a result of
which we may be unable to realize any liquidity from such assets. Further, as our loan portfolio grows, our NPAs may
increase and the current level of our provisions may not adequately cover any such increases. We cannot assure you that
there will not be a significant increase in the portion of our loans that are classified as NPAs as our loan portfolio matures.
Any material increase in NPAs may have a material adverse effect on our financial condition, results of operations and
business.

The provisioning measures imposed by the RBI may also have an adverse effect on our business, cash flows, financial
condition and results of operations.

We do not own our branches, sales offices, regional and corporate offices, including our Registered Office and
Corporate Office. Any termination or failure by us to renew the lease/ leave and license agreements in a favorable and
timely manner, or at all, could adversely affect our business and results of operations. Moreover, many of the lease/
leave and license agreements entered into by us may not be duly registered or adequately stamped.

Our branches, sales offices, regional and corporate offices, including our Registered Office and Corporate Office are
located on leased or licensed premises. For further details, see “Our Business — Properties” on page 178. The lease
agreements can be terminated, and any such termination could result in any of our offices being shifted or shut down. The
period for leases which are entered into by our Company for our branches, sales offices, regional and corporate offices
typically ranges from 11 months to nine years. While we do not have any expired or unregistered leases and leave and
license agreement for any of our branches which had a material impact on our financial condition and results of operations
in the last three FYs and nine months ended December 31, 2023, if any of our lease/ leave and license agreements are not
renewed or not renewed on terms favorable to us in the future, we may suffer a disruption in our operations or increased
costs, or both, which may affect our business and results of operations. To the extent that our lease/ leave and license
agreements may not be adequately stamped or duly registered, such agreements may be rendered inadmissible as evidence
in a court in India or may not be authenticated by any public officer and the same may attract penalty as prescribed under
applicable law or may impact our ability to enforce these agreements legally, which may result in an adverse effect on the
continuance of our operations and business in the relevant branch, sales office, regional or corporate office. Further, one
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of our Senior Management Personnel, R. Anil Kumar Nair, has entered into a leave and license agreement with our
Company for the premises of one of our branches located at Bhiwandi, Maharashtra, which has a monthly rent of 60,000,
subject to applicable maintenance charges of 32,000 per month, taxes and escalation at the rate of 5% at every year on the
last rent paid, as per the agreement dated February 22, 2021. For further details, see “Our Management”, on page 196.
While this transaction has been conducted on an arm’s length basis, and contains commercially reasonable terms, we
cannot assure you that we could not have achieved more favorable terms had such lease been entered into with unrelated
parties.

There are existing agreements with certain entities which cannot be unilaterally terminated by us.

Our Company has entered into certain arrangements with Pramerica Life Insurance Limited (“PLI1”’) and DHFL, entities
owned by Piramal Capital & Housing Finance Limited. These arrangements include agreements for purchase of a loan
portfolio serviced by DHFL (“DHFL Loan Pool 2011”), agreements for purchase of a loan portfolio serviced by AHFL
(“DHFL Loan Pool 2018”), a corporate agency agreement dated April 25, 2016 with PLI (the “Corporate Agency
Agreement”) and a distribution agreement dated July 25, 2013 with DHFL, Pre-Merger AHFPL (the entity named
‘Aadhar Housing Finance Private Limited’), Avanse Financial Services Limited, Prudential International Insurance
Holdings Limited, Kapil Wadhawan, Dheeraj Wadhawan, and Aruna Wadhawan (the “Distribution Agreement”). All
these arrangements are subsisting as of the date of this Prospectus.

The table below sets forth, for the periods indicated, the aggregate commission received by the Company from PLI, for
distribution of life insurance products, in line with the object clause of the Memorandum of Association as the exclusive
distributor of life insurance products of PLI, under the Corporate Agency Agreement and the Distribution Agreement:

(% in million, except percentages)

For FY2021 For FY2022 For FY2023 For nine months For nine months
ended December ended December 31,
31, 2022 2023
Amount | % of | Amount | %of | Amount | %of | Amount | %of | Amount | % of Total
Total Total Total Total Income
Income Income Income Income
Commission 47.6 0.3% 51.3 0.3% 84.8 0.4% 59.7 0.4% 254.2 1.3%

received

The following table sets forth details of the amounts under the DHFL Loan Pool 2011 and DHFL Loan Pool 2018 as of
the dates indicated:

(% in million, except percentages)
As of March 31, | Asof March 31, | Asof March 31, | As of December As of December 31, 2023

2021 2022 2023 31, 2022
Amount | % of | Amount | % of | Amount | % of | Amount | % of | Amount % of Own Book

Own Own Own Oown

Book Book Book Book
DHFL Loan 21.7 0.0%* - - - - - - - -
Pool 2011
DHFL Loan | 2,330.0 | 2.2% | 1,830.0 | 1.5% | 1,436.0 | 1.0% | 1,520.1 | 1.1% | 1,211.3 0.8%
Pool 2018

* Less than 0.1%

Our Company does not have the right to unilaterally terminate these agreements due to our Company being an exclusive
distributor of such products and as such, we may continue to be bound by the Corporate Agency Agreement and the
Distribution Agreement until the expiry or termination of such agreements in accordance with their respective term. The
term of the Distribution Agreement is 15 years from July 25, 2013 which shall be automatically renewed for a further
period of three years unless terminated in accordance with the termination clause of the agreement. The Corporate Agency
Agreement is co-terminus with the Distribution Agreement. In the event we experience losses as a result of such
arrangements, we would not be able to unilaterally terminate the relevant agreements, and our results of operations and
cash flows may be adversely impacted.

Any negative events affecting the Indian real estate sector could adversely affect the value of the collateral for our
loans, our business and result of operations.

Our lending products include housing loans and loans against property. All of our AUM is exposed to the real estate sector
as the underlying security on these loans is primarily mortgages. In the event the real estate sector is adversely affected
due to any reason whatsoever, including without limitation, the passing of any stringent norms regarding construction,
floor space index or other compliances, the value of our collateral may diminish which may affect our business and results
of operations in the event of a default in repayment by our clients. Also, if any of the projects which form part of our
collateral are stalled for any reason for any length of time, the same may affect our ability to enforce our security, thereby
effectively diminishing the value of such security.
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The primary security for the loans disbursed by us is the underlying property; the value of this security is largely dependent
on housing market conditions prevalent at that time, as well the quality of the construction and the relevant developer. The
value of the collateral on the loans disbursed by us may decline due to adverse market conditions including an economic
downturn or a downward movement in real estate prices. In the event the real estate sector is adversely affected due to a
decline of demand for real properties, changes in regulations or other trends or events, which negatively impact the real
estate sector, the value of our collateral may diminish which may affect our business and results of operations. Failure to
recover the expected value of collateral could expose us to losses and, in turn, result in a material adverse effect on our
business, results of operations, cash flows and financial condition.

Following the application of the SARFAESI Act to HFCs, we are allowed to enforce security interest in accordance with
the SARFAESI Act. While the enactment of the SARFAESI Act has strengthened the rights of creditors by allowing
expedited enforcement of security in an event of default, there is still no assurance that we will be able to realize the value
of its collateral, in full or in part. The Debt Recovery Tribunal (“DRT”) has the power to issue a stay order prohibiting the
lender from selling the assets of a defaulted borrower.

As a result, there can be no assurance that any foreclosure proceedings would not be stayed by the DRT or any other
relevant authority.

Our non-convertible debentures are listed on BSE and we are subject to rules and regulations with respect to such
listed non-convertible debentures. If we fail to comply with such rules and regulations, we may be subject to certain
penal actions, which may have an adverse effect on our business, reputation, results of operations, cash flows and
financial condition.

Our Company has issued redeemable, rated, NCDs of different series, which are listed on the debt segment of BSE. For
details of such listed NCDs, see “Financial Indebtedness — Details of listed Non-convertible debentures issued by our
Company” on page 361. We are required to comply with various applicable rules and regulations in terms of our listed
NCDs, including the SEBI Listing Regulations, which requires us to, among other things, disclose our limited review
quarterly financial results within a stipulated period from the end of the quarter. The following instances of non-
compliance has been reported by BSE, in the last three financial years and as on date of this Prospectus:

SI. No. Particulars Relevant provision

1. Delay in furnishing the intimation for board meeting held on | Regulation 50(1) of the SEBI Listing Regulations
November 7, 2023*
* Our Company has paid a fine of Z5,900 to BSE on March 5, 2024 on account of delay in intimation for board meeting.

Further, we are qualified as a “high value debt listed entity” as per thresholds set out under the SEBI Listing Regulations
and we are required to comply with certain additional provisions of the SEBI Listing Regulations, including, inter alia,
Regulations 16 to 27 of the SEBI Listing Regulations, involving composition of the Board and its committees, institution
of a risk management committee, specific disclosures for related party transactions, undertaking directors and officers
insurance, among others. While we are in compliance with such requirement as on date of this Prospectus, if we fail to
comply with applicable rules and regulations in future, we may be subject to certain penal actions, which may have an
adverse effect on our business, results of operations, financial condition and cash flows.

We may not be able to identify or correct defects or irregularities in title to the properties which are made collateral to
the loans offered by us to our customers, which may adversely affect our business.

There is no central title registry for real property in India and the documentation of land records in India has not been fully
digitized. Property records in India are maintained at the state/ district/ local sub-registrar level and in local languages and
are updated manually through physical records. Therefore, property records may not be available online for inspection,
may be illegible, untraceable, tampered and incomplete, may not have been updated regularly, may be inaccurate in certain
respects or may have been kept in poor condition which may impede title investigations or our ability to rely on such
property records. Title to land in India is often fragmented, and in many cases, land may have multiple owners. Title may
also suffer from irregularities, such as non-execution or non-registration of conveyancef/title deeds and inadequate
stamping and may be subjected to encumbrances that we are unaware of and that may not be apparent on the face of the
relevant documentation. Any defects in, or irregularities of, title may result in a loss of development or operating rights
over the land, which may prejudice our ability to realize the loan amount extended to our customers in case of a default in
payment. This will compel us to write off such loans or litigate the cases with a heavy cost and an indefinite time to
resolution, which will adversely affect our revenues.

We undertake a property search/ non-encumbrance report/ certificate for all the cases from the empaneled advocates prior
to disbursement of the loans and to check that the title to the property is clear and marketable.

Furthermore, there is no mechanism to verify multiple executions on the same day with different registrars or to verify the
legitimacy of such executions. We cannot immediately ascertain the legitimacy of the deed without obtaining a certified
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copy of the deed from the relevant registrar office to verify its genuineness, and this involves cost and time since we are
compelled to rely on officials.

Additionally, improperly executed, unregistered or insufficiently stamped conveyance instruments in a property’s chain
of title, unregistered encumbrances in favor of third parties, rights of adverse possessors, ownership claims of family
members of prior owners or third parties, or other defects that a purchaser may not be aware of can affect title to a property.
Secondly, any deed if registered is a public document and is easily accessible from the sub registrar by any third party to
mutilate the title of the property.

The Government set up the Central Registry of Securitization Asset Reconstruction and Security Interest of India
(“CERSAI”) under SARFAESI in April 2011 to have a central database of all mortgages created by lending institutions;
all banks and HFCs which fall under the range of SARFAESI are required to register with CERSAI and submit the data
in respect of all properties mortgaged in their favor. However, the avoidance of duplicated application by cross-checking
on CERSAI is subject to the accuracy of descriptions of property submitted by borrowers and highlighted in the deeds of
sale. In all cases, we verify online CERSAI data before disbursement.

As a result, potential disputes or claims over title to our mortgaged properties may arise. However, an adverse decision
from a court or the absence of an agreement with such third parties may result in additional costs and delays in the
realization of the loan amount. Also, such disputes, whether resolved in our favor or not, may divert management’s
attention, harm our reputation, and otherwise disrupt or adversely affect our business, financial condition and results of
operations.

Our Promoter 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 for approval of our shareholders.

As of the date of this Prospectus, our Promoter holds 98.72% and 76.48% of our pre-Offer and post-Offer Equity Share
capital, respectively. This concentration of ownership could limit your ability to influence corporate matters requiring
shareholders’ approval. Our Promoter will have the ability to significantly influence matters requiring shareholders’
approval, including the ability to appoint Directors on our Board and the right to approve significant actions at Board and
at shareholders’ meetings, including the issuance of Equity Shares and dividend payments, business plans, mergers and
acquisitions, any consolidation or joint venture arrangements, any amendment to our Memorandum of Association and
Articles of Association. In addition, if our shareholders do not act together, such matters requiring shareholders’ approval
may be delayed or may not occur at all, which could adversely affect our business. Moreover, these shareholders are not
obligated to provide any business opportunities to us. If such other shareholders invest in another company in competition
with us, we may lose the support provided to us by them, which could adversely affect our business, results of operations,
financial condition and cash flows. We cannot assure you that our existing shareholders will not have conflicts of interest
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. Further, the trading price of our Equity Shares could be adversely affected if potential
new investors are disinclined to invest in us because they perceive disadvantages to a large shareholding being
concentrated in our Promoter. For details of our Equity Shares held by our Promoter, see “Capital Structure” on page 74.
For details of interests of our Promoters in our Company, see “Our Promoter and Promoter Group” on page 212.

Our secretarial records for certain past allotments and changes in relation to our Registered Office are not traceable.
We cannot assure you that legal proceedings or regulatory actions will not be initiated against our Company in future
in relation to such untraceable records.

The secretarial records for certain allotments of Equity Shares made by our Company prior to the Scheme of
Amalgamation and changes in relation to our Registered Office could not be traced as the relevant information was not
available in the records maintained by our Company, at the MCA Portal maintained by the Ministry of Corporate Affairs
and the RoC, despite conducting internal searches and engaging an independent practicing company secretary to conduct
the search. The allotments include allotments of 2,899,830 Equity Shares on March 25, 1991, 100,000 Equity Shares in
Financial Year 1992, 1,500,000 Equity Shares in Financial Year 1995, and 2,580,705 Equity Shares on April 30, 2001,
and the change in the registered office includes change from 72, St. Mark’s Road, Bengaluru 560 001, Karnataka to S-
401, Brigade Plaza, Ananda Rao Circle, S.C. Road, Bengaluru 560 009, Karnataka.

While certain information in relation to (i) the allotments has been disclosed under “Capital Structure” beginning on page
74, and (ii) the registered office has been disclosed in the section “History and Certain Corporate Matters” beginning on
page 190, based upon the details provided in the search report dated January 30, 2024 prepared by Roy Jacob & Co,
independent practicing company secretary, and certified by their certificate dated January 30, 2024, we may not be able
to furnish any further information, other than what is already disclosed in “Capital Structure” and “History and Certain
Corporate Matters”.

While no legal proceedings or regulatory action has been initiated against our Company in relation to untraceable
secretarial and other corporate records and documents as of the date of this Prospectus, we cannot assure you that such
legal proceedings or regulatory actions will not be initiated against our Company in future.
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We own a combination of trademarks to establish and protect our brands, logos and marketing designs. For details, see
“Qur Business — Intellectual Property” on page 175. We may be required to resort to legal action to protect our brand
names and other intellectual property rights. For example, we filed an online cyber complaint on the National Cyber Crime
Reporting Portal in 2020 in relation to the unauthorized and illegal use of our logo and name on a counterfeit and fraudulent
website that did not belong to us. This matter is currently pending investigation. For details, please see “Outstanding
Litigation and Material Developments — Litigation involving our Company — Litigation by our Company” on page 368.
Any unauthorized use of our brand names and other intellectual property rights or adverse outcome in such legal
proceedings may impact our ability to use our brand names and other intellectual property rights in the manner in which
such intellectual property is currently used or at all, which could have a material adverse effect on our business, results of
operations and financial condition. Any damage to our brand or our reputation may result in withdrawal of business by
our existing customers and loss of new business from potential customers, which could have a material adverse effect on
our business, results of operations and financial condition.

We have entered into a number of related party transactions and may continue to enter into related party transactions,
which may involve conflicts of interest.

We have entered into a number of related party transactions, within the meaning of Ind AS-24 and Companies Act, 2013,
as applicable. Other than loans given to our own employees, which is the only type of related party transaction between
the Company and its employees, and which have lower interest rates based on the employee’s tenure with the Company,
all of the Company’s related party transactions in FY2021, FY2022 and FY2023 and nine months ended December 31,
2023 have been conducted on an arm’s length basis, in accordance with our related party transactions policy, in compliance
with Companies Act, 2013 and other applicable laws, and contain commercially reasonable terms. However, we cannot
assure you that we could not have achieved more favorable terms had such transactions been entered into with unrelated
parties. It is likely that we may enter into related party transactions in the future. Such transactions may give rise to
potential conflicts of interest with respect to dealings between us and such related parties. Additionally, there can be no
assurance that any dispute that may arise between us and related parties will be resolved in our favor. For further details
of historical related party transactions, see “Restated Consolidated Financial Information — Notes to Restated
Consolidated Financial Information — 44 a) Related party transactions” on page 316.

The following table sets forth our transactions with related parties taken together for the last three FY and for the nine
months period ended December 31, 2022 and December 31, 2023 and as a percentage of total transactions of similar
nature:

(% in million)

Name Particulars For the % of For % of total For % of total For the | % of total For the | % of total
year total the transactio the transactio nine transactio nine transactio
ended transa | year ns of year ns of months ns of months ns of
March ctions ende similar ende similar ended similar ended similar
31, 2021 of d nature d nature Decemb nature Decemb nature
simila | Marc Marc er 31, er 31,
r h 31, h 31, 2022 2023
nature | 2022 2023
Income:
Rishi Interest - - - - 0.1 0.0% - - 0.4 0.0%
Anand - | Income on
Managing Housing
Director Loan
and CEO
(From
January 3,
2023)
Rajesh Interest - - - - - - - - 0.3 0.0%
Viswanatha | Income on
n- CFO Housing
Loan

Expenditure:
Deo Remunerati 21.9 1.2% 23.6 1.0% 25.0 0.8% 184 0.8% 28.0 1.0%
Shankar on
Tripathi (as
the former
Managing
Director
and CEO)*
Interest Interest - 0.1 1.3% 0.0* - 0.0* 0.0% - -
paid on | Expense
fixed
deposit
held by
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relative of
the former
managing
director and
CEO*
(Suman
Deo
Tripathi)
Interest Interest - - 0.2 2.5% - - - - - -
paid on | Expense
Fixed
Deposit
held by
Managing
Director
and CEO
Rishi Remunerati - - - - 4.0 0.1% - - 25.1 0.9%
Anand - | on
Managing
Director
and CEO
(From
January 3,
2023)
Rajesh Remunerati 17.4 0.9% 18.6 0.7% 19.5 0.6% 15.6 0.7% 24.2 0.8%
Viswanatha | on
n — Chief
Finance
Officer
Sreekanth Remunerati 6.2 0.3% 6.6 0.3% 1.7 0.2% 6.1 0.3% 5.7 0.2%
VN — | on
Company
Secretary
(upto
September
30, 2023)
Harshada Remunerati - - - - - - - - 12 0.0%
Pathak - | on
Company
Secretary
(w.ef.
October 01,
2023)
Others:
Rajesh Housing - - - - - - - - 30.0 0.1%
Viswanath Loan given
- CFO

* Less than Rs 50,000
# Currently Whole-Time Director and Executive Vice Chairman
1. Interest Income on Housing Loan — Transactions of similar nature comprise interest income received from loans taken for the purpose of purchase
of residential housing during the year/ period.
2. Remuneration — Transactions of similar nature comprise employee benefits expense during the year/ period.
3. Interest Expense — Transactions of similar nature comprise expenses on interest paid on fixed deposits during the year/ period.
4. Housing Loan Given — Transactions of similar nature comprise disbursement during the year/ period.

22. The bankruptcy code in India may affect our rights to recover loans from our customers.
The Insolvency and Bankruptcy Code, 2016 (“IBC”) was notified on August 5, 2016. The IBC allows creditors to assess
the viability of a debtor as a business decision, and agree upon a plan for its revival or a speedy liquidation. The IBC

creates a new institutional framework, consisting of a regulator, insolvency professionals, information utilities and
adjudicatory mechanisms, which will facilitate a formal and time-bound insolvency resolution and liquidation process.
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In case insolvency proceedings are initiated against our debtor, we may not have complete control over the recovery of
amounts due to us. Under the IBC, upon invocation of an insolvency resolution process, a committee of creditors is
constituted by the interim resolution professional, wherein each financial creditor is given a voting share proportionate to
the debts owed to it. Any decision of the committee of creditors must be taken by a vote of not less than 75% of the voting
share of all financial creditors. Any resolution plan approved by committee of creditors is binding upon all creditors, even
if they vote against it. For instance, insolvency proceedings were instituted against a customer of our Company (the
“Corporate Debtor”) by its financial creditors in October 2020 for allegedly committing default in respect of certain units
of a project (“Project”) being developed by the Corporate Debtor and purchased by its creditors. It has been claimed that
the Corporate Debtor has mortgaged the Project against a loan of ¥277.6 million borrowed from our Company. The
insolvency proceedings are pending and we may not have complete control over the recovery of the loan due to us. For
further details, see “Outstanding Litigation and Material Developments — Litigation involving our Company — Material
Civil Litigation” on page 367.

In case a liquidation process is opted for, the IBC provides for a fixed order of priority in which proceeds from the sale of
the debtor’s assets are to be distributed. Before sale proceeds are distributed to a secured creditor, they are to be distributed
for the costs of the insolvency resolution and liquidation processes and debts owed to workmen and other employees.
Further, under this process, dues owed to the Central and State Governments rank below the claims of secured creditors,
workmen and other employee dues and unsecured financial creditors. Pursuant to an amendment to the IBC, allottees in a
real estate project are considered on par with financial creditors. Moreover, other secured creditors may decide to opt out
of the process, in which case they are permitted to realize their security interests in priority.

Accordingly, 57.2% and 42.8% of our customers are salaried and self-employed individuals as of December 31, 2023.
While the applicable provisions of the IBC in relation to insolvency resolution and bankruptcy for individuals, i.e., Part
111 of the IBC, are 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 these salaried and self-employed
individuals.

Our business is primarily focused on the low income housing segment and any adverse development in this segment or
in government policies affecting this segment could affect our business and results of operations.

We are a HFC focused on the low income housing segment (ticket size less than 1.5 million), targeting primarily first-
time home buyers in economically weaker and low-to-middle income segments. The following table sets forth our Gross
AUM by income group of our customers as of the dates indicated:

(% in million, except percentages)

Income As of
Segment March 31, 2021 March 31, 2022 March 31, 2023 December 31, 2022 | December 31, 2023
Amount | % Share | Amount | %Share | Amount | % Share | Amount | %Share | Amount %
Share
EWS® 44649.0 | 335% | 48,534.0 | 32.8% | 48,355.4 28.1% 49,818.8 | 30.1% | 50,9324 | 25.6%
LIG® 63,368.0 | 47.5% | 69,829.0 | 47.3% | 82,1415 47.7% 79,107.1 | 47.7% | 93,948.0 | 47.3%
MIG® 23,523.0 17.7% 27,1459 18.4% 39,458.2 22.8% 34,873.0 21.1% 50,253.7 25.3%
HIG® 1,731.0 1.3% 2,269.0 1.5% 2,273.2 1.3% 1,865.7 1.1% 3,517.5 1.8%
Total 133,271.0 | 100.0% | 147,777.9 | 100.0% | 172,228.3 | 100.0% | 165,664.6 | 100.0% | 198,651.6 | 100.0%

(1) Economically Weaker Section (EWS): Income up to Rs 0.3 mn p.a.
(2) Low Income Group (LIG): Above Rs 0.3 mn to Rs 0.6 mn p.a.

(3) Middle Income Group (MIG): Above Rs 0.6 mnto Rs 1.8 mn p.a.
(4) High Income Group: Above Rs 1.8 mn p.a.

As a result, our business is significantly dependent on various factors that impact the economically weaker and low-to-
middle income segments, including the following:

e the Gol’s policies on housing shortages in India. According to the CRISIL Report, the EWS and LIG segments
account for 95% of the estimated housing shortage in India;

e  decline in India’s housing finance industry;

e any changes in Indian regulations and policies affecting housing loans; and

e natural disasters and calamities, and the macroeconomic conditions in India and globally.

Such factors may result in a decrease in the demand for loans in the economically weaker and low-to-middle income
segments. A decline in demand for financing from the economically weaker and low-to-middle income segments may

adversely affect our financial condition, results of operations and cash flows.

Statistical and industry data in this Prospectus is derived from the CRISIL Report commissioned and paid by us
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exclusively for the purpose of the Offer.

The CRISIL Report is not exhaustive and is based on certain assumptions, parameters and conditions made and identified
by CRISIL. The data and statistics in the CRISIL Report may be inaccurate, incomplete or unreliable. This Prospectus
includes information that is derived from the report on ‘Industry report on housing finance focused on low income housing
segment’, April 2024, prepared and issued by CRISIL Market Intelligence & Analytics (“CRISIL MI&A”), a division of
CRISIL Limited (together with CRISIL MI&A, “CRISIL”) (“CRISIL Report™), pursuant to an engagement with us. We
have exclusively commissioned and paid for the services of CRISIL for the CRISIL Report for the purpose of confirming
our understanding of the industry in connection with the Offer. CRISIL Research is not in any manner related to us, our
Directors or our Promoter. The CRISIL Report includes definitions and categorizes market participants under headings
and definitions such as “HFCs focused on low income housing segment”, “large HFCs”, “medium HFCs”, “small HFCs”
and “mini HFCs”. These terms, categorizations and definitions are not based on any legal, governmental, or regulatory
definition or categorization but have been created by CRISIL specifically to explain the nature of housing loans, the
industry, its constituents and the nature of business undertaken in the housing finance industry. The CRISIL Report is
subject to various limitations and is based on certain subjective assumptions. Therefore, discussions of matters relating to
India, its economy and the industry in which we currently operate are subject to the caveat that the data and statistics upon
which such discussions are based may be inaccurate, incomplete or unreliable. Further, there can be no assurance that such
data and statistics are stated or compiled on the same basis or with the same degree of accuracy as may be the case in other
reports. Statements from third parties that involve estimates are subject to change, and actual amounts may differ
materially from those included in this Prospectus.

We may not be able to maintain our capital to risk weighted assets ratio, which could adversely affect our business.

The RBI Master Directions — HFC require HFCs to comply with a capital to risk weighted assets ratio (“CRWAR”),
consisting of Tier I and Tier Il capital. We are required to maintain a minimum CRWAR, consisting of Tier | capital and
Tier Il capital of not less than 15% of our aggregate risk weighted assets and risk adjusted value of off-balance sheet items
with Tier-1 capital not below 10% at any point of time. Further, we are required to ensure that total Tier-1I capital, at any
point of time, shall not exceed 100% of the Tier-1 capital. This ratio is used to measure an HFC’s capital strength and to
promote the stability and efficiency of the housing finance system. Further, in November 2023, the RBI issued a circular
providing for an increased risk weight on consumer credit exposure (excluding home loans) from 100% to 125%. As a
result, loans against property (excluding housing loans) without end use as business may attract the requirement of higher
risk weights, which may reduce our CRWAR in the future. The following table sets forth the details of composition of our
Tier — 1 and Tier — I capital as at December 31, 2023, December 31, 2022, March 31, 2023, March 31, 2022 and March
31, 2021 as per the schedule 11 return filed by the Company with NHB based on standalone financial statements:

(% in million, except percentages)

Particulars March 31,|March 31, March December | December 31,
2021 2022 31, 2023 31, 2022 2023
Paid-up Equity Capital 3,947.6] 3,947.6 3,947.6 3,947.6 3,947.6
Statutory reserve (Special reserve as per Section 29C of 2,609.1)  3,499.5 4,589.5
National Housing Bank Act, 1987 and Special reserve as per 3,499.5 4,589.5
Section 36(1)(viii) of the Income Tax Act, 1961) (refer note
(i) below)
General reserve 926.9  1,361.9 1,906.9 1,361.9 1,906.9
Securities premium 13,370.00 13,370.00 13,370.0 13,370.0 13,370.0
Debenture redemption reserve 1,691.0 1,691.0 1,691.0 1,691.0 1,691.0
Retained earnings 4,308.2] 7,434.6] 112451 11,475.4 16,712.9
Employee Stock Option Outstanding 0.0 148.7] 0.0 0.0 0.0
Deferred revenue expenditure, Other intangible assets & (231.0) (403.2)| (2,008.4) (350.3) (3,385.5)
Other ineligible items for Tier | capital
Tier | Capital * 26,621.8 31,050.1] 34,7417 34,995.7 38,833.0
General provisions for standard assets 249.2 354.7 529.4 439.4 539.2
Subordinated debt 660.0 492.0 360.0 360.0 240.0
Tier Il Capital * 909.2 846.7 889.4 799.4 779.2
Total Capital Fund (Tier | & Tier 1) * 27,531.00 31,896.8) 35,631.1 35,795.1 39,612.2
CRWAR (%)™~ 44.1% 45.4% 42.7% 44.9% 39.7%
CRWAR - Tier | capital (%)@ 42.6% 44.2% 41.7% 43.9% 38.9%
CRWAR - Tier Il capital (%)® 1.5% 1.2% 1.1% 1.0% 0.8%
Notes:

(1) CRWAR (Capital to Risk Weighted Assets Ratio) = Tier | Capital and Tier 1l Capital / Risk Weighted Assets
(2) CRWAR (Capital to Risk Weighted Assets Ratio) — Tier | Capital = Tier | Capital / Risk Weighted Assets
(3) CRWAR (Capital to Risk Weighted Assets Ratio) — Tier Il Capital = Tier Il Capital / Risk Weighted Assets
*On standalone basis

As we continue to grow our loan portfolio and asset base, we will be required to raise additional Tier | and Tier 11 capital
in order to remain in compliance with the applicable capital to risk weighted assets ratios. Further, the RBI may increase
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its current CRWAR requirements or risk weight for assets, which may require us to raise additional capital. We cannot
assure you that we will be able to raise adequate additional capital in the future in order to maintain our CRWAR above
the existing and future minimum required levels or otherwise on terms favorable to us, in a timely manner, or at all, which
may adversely affect the growth of our business. For further details, see “Management’s Discussion and Analysis of
Financial Condition and Results of Operations — Government Policy and Regulation” on page 341.

Our prior joint statutory auditors included a matter of emphasis in their audit report on financial statements as at and
for FY ended March 31, 2021.

Our prior joint statutory auditors included the following matter of emphasis in their audit report on our financial statements
as at and for FY2021 and did not modify the statutory auditors’ opinion in respect of such matter:

“We draw attention to Note 6 (Vviii) to the consolidated financial statements in which the Group describes the continuing
uncertainties arising from the COVID 19 pandemic. Our opinion is not modified in respect of this matter.”

Note 6 (viii) in the above matter of emphasis related to the management judgements and estimates based on which we
made our impairment loss allowance for FY2021. In FY2021, we made additional provision in light of the uncertainties
associated with the COVID-19 pandemic and the then widespread second wave. See “— The outbreak of severe
communicable disease or pandemic, including the resurgence of COVID-19, could have a potential impact on our
business, financial condition, cash flows and results of operations.” and “Management’s Discussion and Analysis of
Financial Condition and Results of Operations — Significant Factors Affecting our Results of Operations — General
Economic Conditions in India and the impact of the COVID-19 outbreak” for further details of the relevant risks. For
further details of the above matter of emphasis, see “Restated Consolidated Financial Information” on page 237. There
can be no assurance that similar remarks or matters of emphasis will not form part of our financial statements for the future
FY, which could subject us to additional liabilities due to which our financial condition may be adversely affected.

Our business and result of operations are dependent on the general economic conditions and activities in certain states
in which we have concentrated presence and may be adversely affected by difficulties in expanding our business or
pursuing new business opportunities in new regions and markets.

As of December 31, 2023, 27.6% of our Gross AUM is from our top two states, namely Uttar Pradesh and Maharashtra.
Our concentration in these states exposes us to any adverse geological, ecological, economic and/or political circumstances
in those respective regions. If there is a sustained downturn in the economy of those regions or a sustained change in
housing market in those regions for any reason, our financial position may be adversely affected. The following table sets
forth details of our AUM by state/territory as of the dates indicated:

(% in million, except percentages)

AUM BY As of

STATE/TERRITO March 31, 2021 March 31, 2022 March 31, 2023 | December 31, 2022 | December 31, 2023

RY Amount | % Share | Amount | % Share | Amount | % Share | Amount | % Share | Amount | % Share
Uttar Pradesh 21,221.1 15.9% | 22,240.0 15.0% | 24,389.6 14.2% | 23,757.5 14.3% | 27,097.0 13.6%
Maharashtra 20,000.9 15.0% | 21,901.1 14.8% | 24,281.8 14.1% | 23,740.0 14.3% | 27,768.0 14.0%
Madhya Pradesh 15,206.1 11.4% | 16,022.2 10.8% | 17,608.7 10.2% | 17,339.7 10.5% | 19,515.8 9.8%
Gujarat 14,154.0 10.6% | 16,298.1 11.0% | 18,859.6 11.0% | 18,513.1 11.2% | 22,054.5 11.1%
Rajasthan 13,579.1 10.2% | 16,726.9 11.3% | 21,451.1 12.5% | 20,291.6 12.2% | 25,297.0 12.7%
Tamil Nadu 9,721.5 7.3% | 11,240.3 7.6% | 14,061.8 8.2% | 13,195.4 8.0% | 16,641.2 8.4%
Telangana 7,597.5 5.7% | 8,808.6 6.0% | 11,204.0 6.5% | 10,472.8 6.3% | 13,312.7 6.7%
Andhra Pradesh 5,144.4 3.9% | 5,640.0 3.8% | 6,784.2 3.9%| 6,396.5 3.9% | 8,345.9 4.2%
Karnataka 6,457.4 48% | 6,590.6 45%| 6,731.7 3.9%| 6,681.1 4.0% | 7,297.2 3.7%
Others 20,189.0 15.1% | 22,310.1 15.2% | 26,855.8 15.6% | 25,276.9 15.3% | 31,322.3 15.8%
Total 133,271.| 100.0% | 147,777.| 100.0% | 172,228.| 100.09% | 165,664.| 100.09% | 198,651.| 100.0%

0 9 3 6 6

As part of our growth strategy, we continue to seek to expand our business into new regions and markets. For more details,
see “Our Business — Our Strategy — Expand our Distribution Network to Achieve Deeper Penetration in key states” and
“- We may not be able to sustain our business growth, which may have a material adverse effect on our business, results
of operations, cash flows and financial condition” on pages 160 and 42, respectively. The new regions and markets may
have different regulatory regimes, culture, business practices and customs as compared to our current markets, and our
experience in our current markets may not be applicable to these new markets. In addition, our expansion may be exposed
to challenges such as competition with the local unorganized or semi-organized private financiers, who may be more
familiar with local regulations, business practices and customs, and may have stronger relationships with target customers,
obtaining necessary governmental approvals, identifying and collaborating with local business with whom we may have
no previous working relationship, attracting and retaining new employees and adapting our marketing strategy and
operations to different regions of India in which different languages are spoken. To address these challenges, we may
incur costs that we may not recover or may not be able to expand at all, which may adversely affect our business prospects,
financial condition, cash flows and results of operations.
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We may not be able to sustain our business growth, which may have a material adverse effect on our business, results
of operations, cash flows and financial condition.

We experienced growth in our business in the past, as indicated in the following table:

(% in million

As of/for the
FY 2021 FY 2022 FY 2023 Nine months ended | Nine months ended
December 31, 2022 December 31, 2023
Total Income 15,755.5 17,285.6 20,435.2 14,882.1 18,951.7
Profit After Tax 3,401.3 4,448.5 5,447.6 4,040.6 5,478.8
AUM 133,271.0 147,777.9 172,228.3 165,664.6 1,98,651.6

Our business growth is driven by strategies such as expanding our distribution network, growing our customer base and
optimizing our borrowing costs. For further details, see “Our Business — Our Strategy” on page 160. However, we cannot
assure you that our growth strategy will continue to be successful or that we will be able to continue to grow further, or at
the same rate. Our ability to sustain our rate of growth depends significantly upon our marketing initiatives, our ability to
expand into new regions and markets and our ability to manage key issues such as selecting and retaining key management
personnel, maintaining effective risk management policies, continuing to offer products which are relevant to our target
base of clients, and ensuring a high standard of customer service and general economic conditions. For risks in relation to
our ability to expand into new regions and markets, see “— Our business and result of operations are dependent on the
general economic conditions and activities in certain states in which we have concentrated presence and may be adversely
affected by difficulties in expanding our business or pursuing new business opportunities in new regions and markets” on
page 41. Going forward, we may not have adequate marketing resources as well as processes and systems such as credit
appraisal and risk management to sustain this growth. Our results of operations depend on a number of internal and external
factors, including the increase in demand for low income housing segment loans in India, competition, the RBI’s monetary
and regulatory policies, NHB / RBI regulations, inflation, our ability to expand geographically and diversify our product
offerings and also, significantly, on our net interest income. Further, it cannot be assured that we will not experience issues
such as capital constraints, difficulties in expanding our existing business and operations, and hiring and training of new
personnel in order to manage and operate our expanded business.

If we grow our loan book too rapidly or fail to make proper assessments of credit risks associated with new borrowers or
new businesses, a higher percentage of our loans may become non-performing, which would have a negative impact on
the quality of our assets and our business, prospects, financial condition, cash flows and results of operations.

We cannot assure you that our existing or future management, operational and financial systems, processes, procedures
and controls will be adequate to support future operations or establish or develop business relationships beneficial to future
operations. Any one or a combination of some or all of the above-mentioned factors may result in a failure to maintain the
growth of our AUM which may in turn have a material adverse effect on our business, results of operations, cash flows
and financial condition.

We rely significantly on our information technology systems for our business and operations. A failure, inadequacy or
security breach in our information technology and telecommunication systems may adversely affect our business,
results of operations, cash flows and financial condition.

Our ability to operate and remain competitive depends in part on our ability to maintain and upgrade our information
technology systems and infrastructure on a timely and cost-effective basis, including our ability to process a large number
of transactions on a daily basis. Our operations also rely on the secure processing, storage and transmission of confidential
and other information in our computer systems and networks. Our financial, accounting and other data processing systems,
management information systems and our corporate website may fail to operate adequately or become disabled as a result
of events beyond our control, including a disruption of electrical or communications services.

We may also face risks relating to our digital transformation program, including implementing our initiatives such as
AHFL Connect, AHF mobile app and services from other external IT service providers and migrating to our Tata
Consultancy Services (“TCS”) platform in FY2020 which subsequently became operational in October 2021. As we
implemented the TCS platform concurrently across all our branches, there was some disruption in disbursement numbers
in October and November 2021 due to the “learning curve” associated with the adoption of a new technological system,
which have settled down since mid-November 2021. Although we have successfully transitioned into our TCS platform,
there is no assurance that our transition to our new technological platforms in the future will be smooth or in the manner
that we anticipate or that the any or all technologies we adopt will achieve the efficiencies we expect, or that we will not
face any disruptions or problems resulting from any or all technologies we use, which may adversely impact the overall
productivity of our business and result in business interruptions, which may in turn affect our business, results of
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operations, cash flows and financial condition. See "Our Business — Information Technology — Digital Transformation
Program” on page 174.

Our systemic and operational controls may not be adequate to prevent adverse impact from frauds, errors, hacking and
system failures. Further, customer applications and interfaces, may be open to being hacked or compromised by third
parties, resulting in thefts and losses to our customers and to us. Some of these cyber threats from third parties include:
(a) phishing and trojans — targeting our customers, wherein fraudsters send unsolicited mails to our customers seeking
account sensitive information or to infect customer machines to search and attempt ex -filtration of account sensitive
information; (b) hacking — wherein attackers seek to hack into our website with the primary intention of causing
reputational damage to us by disrupting services; (c) data theft — wherein cyber criminals may attempt to intrude into our
network with the intention of stealing our data or information; (d) ransomware — a malware which threatens to block or
publish data unless a ransom is paid and (e) advanced persistency threat — network attack in which an unauthorized person
gains access to our network and remains undetected for a long period of time. In addition, there has been a recent increase
in electronic transactions which increases the risk of cyber-attacks. The intention of these attacks is to steal our data or
information, or to shut down our systems and only release them for a fee. While we have not experienced any security
breach in the last three FYs and nine months ended December 31, 2023 which had a material impact on our financial
condition and results of operations, any security breach in the future may cause our customers to lose confidence in the
effectiveness of our data security measures, and in turn have an adverse effect on our business, operations, financial
condition or cash flows. Any cybersecurity breach could also subject us to the penalties levied for breach of obligations
under the Digital Personal Data Protection Act, 2023 (“DPDP Act”), see “— Changing laws, rules and regulations and
legal uncertainties, including adverse application of RBI or NHB regulations or tax laws and regulations, may materially
adversely affect our business, financial condition, results of operations, cash flows and prospects” on page 51 for more
details.

Further, the information available to and received by our management through our existing systems may not be timely and
sufficient to manage risks or to plan for and respond to changes in market conditions and other developments in our
operations. If any of these systems are disabled or if there are other shortcomings or failures in our internal processes or
systems, it may disrupt our business or impact our operational efficiencies and render us liable to regulatory intervention
or damage to our reputation. The occurrence of any such events may adversely affect our business, results of operations
and financial condition.

We depend on third-party selling agents for referral of 66.5% of our new customers for the nine months ended
December 31, 2023, who do not work exclusively for us.

We depend on external direct selling agents (“DSAS”), who are typically proprietorships and self-employed professionals,
as well as Aadhar Mitras, who are people in non-allied industries (for example, hardware store owners, property brokers
and building material suppliers) who act as lead providers to our sales teams in return for referral fees, to source a portion
of our customers. For the nine months ended December 31, 2023, DSAs and Aadhar Mitras referred 45.7% and 20.8% of
our new customers, respectively. The table below sets forth, for the period ends indicated, the number of our sales
managers, DSAs and Aadhar Mitras:

As of
March 31, 2021| March 31,2022 | March 31, 2023 |December 31, 2022 | December 31, 2023
Number of DSAs 3,149 3,858 4,706 4,380 5,152,
Number of Aadhar Mitras 7,617, 9,934 11,605 11,035 12,451

Our DSAs pass on leads of any loan requirements of these small businesses to us. Our agreements with such DSAs or
Aadhar Mitras typically do not provide for any exclusivity, and accordingly, such DSAs and Aadhar Mitra’s can work
with other lenders, including our competitors. There can be no assurance that our DSAs and Aadhar Mitras will continue
to drive a significant number of leads to us, and not to our competitors, or at all. A significant loss of DSAs and Aadhar
Mitras may adversely impact our business, results of operations and financial condition.

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

Our ability to pay dividends in the future will depend on our earnings, financial condition, cash flow, working capital
requirements, capital expenditure and restrictive covenants of our financing arrangements. Any future determination as to
the declaration and payment of dividends will be at the discretion of our Board and will depend on factors that our Board
deems relevant, including among others, our future earnings, financial condition, cash requirements, business prospects
and any other financing arrangements. Additionally, our ability to pay dividends may also be restricted by the terms of
financing arrangements that we may enter. For details of such financing arrangements, see “Financial Indebtedness”
beginning on page 360. We cannot assure you that we will be able to pay dividends in the future. For further details, see
“Dividend Policy” beginning on page 214.
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We may face asset-liability mismatches, which could affect our liquidity and consequently affect our operations and
financial performance adversely.

We may face potential liquidity risks due to mismatches in the maturity of our assets and liabilities. Such mismatches,
where the financial terms of an institution’s assets and liabilities do not match, are a key financial parameter for us. The
following table sets forth details of our asset-liability mismatch for the dates indicated:

(R in million)
As of March 31, 2021 As of March 31, 2022 As of March 31, 2023 As of December 31, 2023
Liabilities | Asset| Gap | Liabilitie| Assets| Gap| Liabiliti| Assets Gap | Liabiliti| Assets Gap
O s@* s@ @* es @ )* es @ @*
Years
Uptol 33,510.4| 54,82 21,31 | 27,503.5| 50,204.| 22,701 | 49,340.5| 74,345.4| 25,004.9| 50,393.7 | 74,296.9 | 23,903.1
Year 7.2 6.8 7 A
Upto3 72,449.6 | 82,33 73,054.0| 77,811.| 4,757.| 104,915.| 132,999. | 28,084.0| 115,449. | 148,785. | 33,336.5
year 7.79,888. 7 6 8 8 3 8
1
Upto5 93,997.6| 104,0| 10,08| 99,338.6| 99,921.| 582.5| 144,978.| 179,110.| 34,132.1| 154,997. | 204,680. | 49,683.2
year 86.0 8.4 2 2 3 7 9
Total 142,015.5| 148,2|6,261.| 152,625.9 | 163,340 | 10,714 | 205,647.| 274,411.| 68,764.2 | 223,423. | 288,567. | 65,144.4
(includi 77.0 5 3 A4 5 7 3 6
ng over
5
years)
®)

*Note: The above asset maturity profile is calculated based on historical customer behaviour on our loan assets.

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

(2) Assets represents cash and cash equivalents, other bank balances, housing and other loans, investments, and receivables and other financial assets.
(3) Assets up to 15 years were I148,234.4 million as of March 31, 2021, Z158,422.4 million as of March 31, 2022, 272,328 million as of March 31,
2023 and ¥287,442 million as of December 31, 2023. As per NHB guidelines and our internal policies, assets included in over 15 years, are fixed assets,
intangibles, other assets such as security deposits and capital advances and non-cash items.

As is typical for a company in the business of lending, a portion of our funding requirements is met through short and
medium-term funding sources such as bank loans, non-convertible debentures, refinancing from the NHB or cash credit
facilities. We may be unable to obtain additional credit facilities or renew our existing credit facilities for matching the
tenure of our liabilities in a timely and cost-effective manner or at all, may lead to mismatches between our assets and
liabilities leading to an increase in liquidity risk, which in turn may adversely affect our business, results of operations
and financial condition. For further details, see “Our Business — Risk Management” on page 171.

Any downgrade in our credit ratings may increase interest rates for raising new debt, refinancing our outstanding debt,
which would increase our financing costs, and adversely affect our future issuances of debt and our ability to borrow
on a competitive basis.

Credit ratings reflect the opinions of ratings agencies on our financial strength, operating performance, strategic position
and ability to meet our obligations. Our credit ratings for the periods indicated are set forth below:

Instrument | Rating Agency FY2021 FY2022 FY2023 December As of date of
2023 this
Prospectus
Long-term CARE Ratings AA/Stable AA/Stable AA/Stable AA/ Stable AA/Stable
bank ICRA Ratings - - AA/ Stable AA/ Stable AA/ Stable
facilities
Long-term CARE Ratings AA/Stable AA/Stable AA/Stable AA/ Stable AA/Stable
— NCDs Brickworks AA/Stable AA/Stable AA/Stable AA/ Stable AA/Stable
Ratings
ICRA Ratings - - AA/ Stable AA/ Stable AA/ Stable
India Ratings - - AA/ Stable AA/ Stable AA/ Stable
Bank loans | India Ratings - - - AA/ Stable AA/ Stable
Subordinate | CARE Ratings AA-/ Stable AA-/ Stable AA/ Stable AA/ Stable AA/ Stable
debt Brickworks AA/Stable AA/ Stable AA/ Stable - -
Ratings
Fixed CARE Ratings - - AA/ Stable AA/ Stable AA/ Stable
deposit CRISIL Ratings FAA-/Stable FAA-/Stable - - -
Short-term | CRISIL Ratings Al+ Al+ Al+ - -
- ICRA Ratings Al+ Al+ Al+ Al+ Al+
Commercial
paper
Short-term India Ratings Al+ Al+ - - -
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Instrument | Rating Agency FY2021 FY2022 FY2023 December As of date of
2023 this
Prospectus

issuer rating

Although we have not experienced any downgrades in our credit ratings in the past three FY and the nine months ended
December 31, 2023, we cannot assure you that there will not be any downgrades in our credit ratings in the future. Any
downgrades in our credit ratings may increase interest rates for refinancing our outstanding debt, which would increase
our financing costs, and adversely affect our future issuances of debt and our ability to borrow on a competitive basis,
which may in turn adversely affect our business, financial condition, results of operations and cash flows. Further, any
downgrade in our credit ratings may also trigger an event of default or acceleration of certain of our borrowings and also
lead to lenders imposing additional terms and conditions to any financing or refinancing arrangements we enter into in the
future and adversely affect our business, results of operations and financial condition. In the event of any downgrade in
our credit ratings, we cannot assure you that we would be able to refinance any debt on acceptable terms or at all.

Borrowing for the purchase or construction of property may not continue to offer borrowers the same fiscal benefits it
currently offers and the housing sector may not continue to be regarded as a priority sector by the Government, which
may adversely affect our business, prospects, financial condition and results of operations.

The rapid growth in the housing finance industry in India in the last decade is in part due to the introduction of fiscal
benefits for home owners. Since the early 1990s, interest and principal repayments on capital borrowed for the purchase
or construction of housing have been tax deductible up to certain limits, and tax rebates have been available for borrowers
of such capital up to specified income levels. There can be no assurance that the Government will continue to offer such
tax benefits to borrowers at the current levels or at all. In addition, there can be no assurance that the Government will not
introduce tax efficient investment options which are more attractive to borrowers than property investment. The demand
for housing and/or housing finance may be reduced if any of these changes occur.

The RBI has also provided incentives to the housing finance industry by extending priority sector status to housing loans.
In addition, pursuant to Section 36(1)(viii) of the Income Tax Act, 1961, up to 20% of profits from eligible business
computed under the head "profits and gains of business or profession™, may be carried to a "Special Reserve" and are not
subject to income tax. This would be applicable till the aggregate of the amounts carried to such reserve account from time
to time exceeds twice the amount of the paid-up share capital (excluding the amounts capitalized from reserves) and
general reserves of the company. Further, in terms of the Section 41(4A) of the Income Tax Act, 1961, where a deduction
has been allowed in respect of any special reserve created and maintained under Section 36(1)(viii) of the Income Tax
Act, 1961, any amount subsequently withdrawn from such special reserve shall be deemed to be the profits and gains of
business or profession and accordingly be chargeable to income tax as the income of the previous year in which such
amount is withdrawn, if it does not, this may result in a higher tax outflow. By way of notification no. NHB(ND)/DRS/Pol.
Circular No. 62/2014 dated May 27, 2014, NHB stipulated that all HFCs were required to create a deferred tax liability
(“DTL”) on the Special Reserve created from current and past profits, irrespective of whether it had intended to withdraw
from such reserve or not, however, pursuant to the NHB circular no. NHB (ND)/DRS/Policy Circular No. 89/201718
dated June 14, 2018 we are required to comply with Ind AS for our accounting. As per Ind AS we are not required to
create deferred tax liability on special reserve and accordingly, we have not created tax liability on special reserve.

In addition, availing of housing loans for residential properties has become attractive due to certain government schemes
and income tax exemptions on the repayment of loans and interest payments. Principal repayment qualifies for tax
deduction under section 80C of the Income Tax Act, 1961 and interest payment qualifies for a reduction in taxable income
as per the maximum limit specified in Income Tax Act, 1961. There can be no assurance that the government will continue
with such schemes or tax benefits on housing loans and any significant change by the government in its monetary policy
or tax laws, may adversely affect our business and results of operations. Changes in tax laws and reduction in tax
concessions for housing loans may negatively impact the housing market and the housing loan market in general, which
could adversely affect our business, financial condition, cash flows and results of operation.

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

We are required to obtain, and have obtained, certain statutory and regulatory licenses and approvals under various central,
state and local government rules in India for our business and operations. These include registration with the NHB for
carrying out business as an HFC, intimations made to the NHB for opening of new branches and licenses and registrations
required under various applicable national and state labor laws in force. For further information, see “Government and
Other Approvals” on page 372. Several of these approvals are granted for a limited duration. Some of these approvals
have expired and we have either made or are in the process of making an application for obtaining the approval for its
renewal. For details, see “Government and Other Approvals- Material approvals to be obtained by our Company” page
374. Further, our Company is in the process of amending the shops and establishment registrations of certain branches to
reflect the correct address’ of such branches. There can be no assurance that the relevant authorities will renew required
registrations and licenses in the anticipated timeframe, or at all.

A majority of these approvals are granted for a limited duration and are subject to numerous conditions. We cannot assure
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you that these approvals would not be suspended or revoked in the event of non-compliance or alleged non-compliance
with any terms or conditions thereof, or pursuant to any regulatory action. Additionally, failure by us to comply with the
terms and conditions to which such licenses, approvals, permits or registrations are subject, and/or to renew, maintain or
obtain the required licenses, approvals, permits or registrations may result in the interruption of our operations and may
have a material adverse effect on our business, financial condition, cash flows and results of operations.

We have contingent liabilities and our financial condition may be adversely affected if these contingent liabilities
materialize.

We have recorded contingent liabilities, in accordance with Ind AS 37. The contingent liabilities consist of liabilities on
account of income tax and indirect tax matters of earlier years. Below are the details of contingent liabilities as of March
31, 2021, March 31, 2022 and March 31, 2023 and as of December 31, 2022 and December 31, 2023:

(% in million

Particulars As of March | As of March | As of March | As of December | As of December
31, 2021 31, 2022 31, 2023 31, 2022 31, 2023
Income tax matters of earlier 2.1 35.7 37.8 37.8 30.0
years*
Indirect tax matters of earlier - 21.6 52.1 48.2 113.6
years
Total* 2.1 57.3 89.9 86.0 143.6

* Part of the aforementioned contingent liabilities towards income tax have been paid under protest.

In the event that any of these contingent liabilities materialize, our results of operations and financial condition may be
adversely affected.

Security breaches of customers' confidential information that we store may expose us to liability and harm our
reputation.

As part of our business, we store and have access to customers' bank information, credit information and other sensitive
data. Any accidental security breaches or other unauthorized access to confidential information could expose us to liability
related to the loss of the information, legal proceedings against us including the potential imposition of penalties, and
negative publicity. Data security breaches could lead to the loss of trade secrets or other intellectual property, or the public
exposure of personal information (including sensitive financial and personal information) of our customers and employees.
Security measures could be breached by third-party actions, intrusion into our software by hackers due to software flaws
or due to employee error and malfeasance. In addition, we may be required under applicable regulations to notify
individuals of data security breaches involving their personal data. While we have not experienced any security breaches
in the last three FYs and nine months ended December 31, 2023 which had a material impact on our financial condition
and results of operations, any security breach in the future may cause our customers to lose confidence in the effectiveness
of our data security measures, and in turn have an adverse effect on our business, operations, financial condition or cash
flows. For details of the applicable laws on data security, see “— We rely significantly on our information technology
systems for our business and operations. A failure, inadequacy or security breach in our information technology and
telecommunication systems may adversely affect our business, results of operations, cash flows and financial condition”
on page 42.

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

Reputational risk arising from negative publicity is inherent in our business. Negative publicity may include public opinion
about the banking and financial services industry generally or about us specifically, which could materially adversely
affect our ability to attract and retain customers and may expose us to litigation and regulatory action. Further, negative
publicity may arise from our own or our third-party service providers' actual or alleged conduct in any number of activities,
including lending practices, mortgage servicing and foreclosure practices, technological practices, corporate governance,
regulatory compliance, mergers and acquisitions, and related disclosure, sharing or inadequate protection of customer
information, and actions taken by government regulators and community organizations in response to that conduct. While
we have not experienced any negative publicity that has had a material adverse effect on our reputation, business or
financial results in the last three FY and nine months ended December 31, 2023, any adverse publicity in relation to our
industry in general or specifically in relation to our Company and our third-party service providers could rapidly erode
customer trust and confidence in us. Although we take steps to minimize reputational risk in dealing with customers and
other constituencies, we, as a large financial services organization with a high industry profile, are inherently exposed to
this risk.

Our insurance coverage may not be sufficient or may not adequately protect us against losses, and successful
claims that exceed our insurance coverage could harm our results of operations and diminish our financial
position.
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We maintain insurance coverage of the type and in the amounts that we believe are commensurate with, and appropriate
to, our operations. For further details on our insurance coverage, see "Our Business — Insurance" on page 176. Our
insurance policies, however, may not provide adequate coverage in certain circumstances and may be subject to certain
deductibles, exclusions and limits on coverage. Even if we have insurance for the incident giving rise to the loss, we may
be required to pay a significant deductible on any claim for recovery of such a loss, or the amount of the loss may exceed
our coverage for the loss. However, we cannot assure you that any claim under the insurance policies maintained by us
will be honored fully, in part or on time. In addition, our insurance coverage expires from time to time. We apply for the
renewal of our insurance coverage in the normal course of our business, but we cannot assure you that such renewals will
be granted in a timely manner, or at acceptable cost, or at all. In addition, there are various types of risks and losses for
which we do not maintain insurance because they are either uninsurable or such insurance is not available to us on
acceptable terms. While we have not encountered any claims in the past which have exceeded our present insurance
coverage, we cannot assure you that that we will not face claims in the future that exceed or which are not covered by our
existing insurance coverage, which could adversely affect our business, financial condition, cashflows and results of
operations. A successful assertion of one or more large claims against us that exceeds our available insurance coverage or
results in changes in our insurance policies, including premium increases or the imposition of a larger deductible or co-
insurance requirement, could adversely affect our business, financial condition, cashflows and results of operations.

We, together with our Promoter, are required to comply with certain restrictive covenants in relation to its shareholding,
under our financing agreements.

Under certain agreements in relation to the refinancing availed from the NHB, our Promoter is required to submit a non-
disposal undertaking with respect to its shareholding in the Company, and any transfer and/or dilution of our Promoter's
shareholding in our Company requires prior approval from the NHB. Such restrictions on the transferability of
shareholding of our Promoter, if not waived by NHB in a timely manner or at all could prevent, in the future, a change in
control, merger, consolidation, takeover or other business combination involving us.

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

Certain non-GAAP financial measures and certain other statistical information relating to our operations and financial
performance have been included in this section and elsewhere in this Prospectus. We compute and disclose such non-
GAAP financial measures and such other statistical information relating to our operations and financial performance as
we consider such information to be useful measures of our business and financial performance, and because such measures
are frequently used by securities analysts, investors and others to evaluate the operational performance of financial services
businesses. Many financial services businesses provide such non-GAAP financial measures and other statistical and
operational information when reporting their financial results. Such non-GAAP measures are not measures of operating
performance or liquidity defined by generally accepted accounting principles. These non-GAAP financial measures and
other statistical and other information relating to our operations and financial performance may not be computed on the
basis of any standard methodology that is applicable across the industry. Therefore, such non-GAAP measures may not
be comparable to financial measures and statistical information of similar nomenclature that may be computed and
presented by other banks in India or elsewhere and are not measures of operating performance or liquidity defined by
Indian GAAP and may not be comparable to similarly titled measures presented by other banks / companies. For a
reconciliation of the non-GAAP measures presented in this section, see “Selected Statistical Information — Non-GAAP
Reconciliations” on page 234 of this Prospectus and relevant reconciliations in the respective sections of this Prospectus.

Annualized financial data contained in this Prospectus may not reflect our future performance.

We present certain financial data on an annualized basis (“Annualized Financial Data”) in this Prospectus. These
calculations do not take into account seasonality factors or any other factor which could impact quarter-on-quarter or
period-on-period variations, and may not reflect our actual performance for the period presented. The presentation of
Annualized Financial Data has limitations as analytical tools and should not be considered in isolation or as a substitute
for analysis of our operating results. Annualized Financial Data are not standard measures under the Indian GAAP and
should not be considered in isolation or construed as alternatives to net income/loss, cash flow or any other measure of
financial performance or as indicators of our operating performance, liquidity, profitability or cash flows generated by
operating, investing or financing activities. Annualized Financial Data presented herein may not be comparable to
similarly titled measures presented by other companies.

Our management will have flexibility over the use of the Net Proceeds of the Fresh Issue.

We intend to use the Net Proceeds of the Fresh Issue towards (i) meeting our future capital requirements towards onward
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lending; and (ii) general corporate purposes, in the manner indicated in “Objects of the Offer” on page 91 and in compliance
with the applicable law. Our Company may not apply the Net Proceeds of the Fresh Issue in ways that increase the value
of your investment. Various risks and uncertainties, including those set forth in this “Risk Factors” section, may limit or
delay our efforts to use the Net Proceeds of the Fresh Issue in the manner indicated in “Objects of the Offer” on page 91.

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

As this Offer includes an offer for sale of Equity Shares by the Promoter Selling Shareholder, the proceeds from the Offer
for Sale (net of the expenses in relation to the Offer which are payable by the Promoter Selling Shareholder) will be
remitted to the Promoter Selling Shareholder and our Company will not benefit from such proceeds.

The average cost of acquisition of the Promoter Selling shareholder may be below the Offer Price.

The average cost of acquisition of the Promoter Selling Shareholder for 389,683,420 Equity shares is ¥80.54 which may
be lower than the Offer Price. For details, see “Basis for Offer Price” and “Capital Structure” on pages 97 and 74,
respectively. The Offer Price is not indicative of the price at which our Company has issued the Equity Shares in the past
or that will prevail in the open market following listing of the Equity Shares.

We expect to be classified as a passive foreign investment company, and our U.S. shareholders may suffer adverse tax
consequences as a result.

We will be a passive foreign investment company (“PFIC”) for U.S. federal income tax purposes for any taxable year in
which (i) 75% or more of our gross income consists of “passive income” or (ii) 50% or more of the average quarterly
value of our assets consists of assets that produce, or are held for the production of, passive income. For this purpose
“passive income” generally includes dividends, interest, royalties, rents and gains from commaodities and securities
transactions with exceptions for, among other things, dividends, interest, rents and royalties received from certain related
companies to the extent attributable (in accordance with U.S. Treasury regulations) to non-passive income derived by such
related companies, as well as for gains from sale or exchange of inventory or similar property. In addition, for the PFIC
asset test, cash and cash equivalents are considered passive assets. Based on estimates of our gross income, gross assets,
and the nature of our business, we believe that we were a PFIC in the taxable year ended March 31, 2023 and expect to be
classified as a PFIC in the current taxable year and in the foreseeable future. If we are classified as a PFIC for any taxable
year, U.S. investors may be subject to adverse U.S. federal income tax consequences, including increased tax liability on
gains from dispositions of Equity Shares and certain excess distributions, and a requirement to file annual reports with the
U.S. Internal Revenue Service. Prospective U.S. investors should consult their tax advisors regarding the Company’s PFIC
status and the consequences to them if we are classified as a PFIC for any taxable year.

Alternatively, a U.S. taxpayer that makes a timely and effective “QEF election” generally will be subject to U.S. federal
income tax on such U.S. taxpayer's pro rata share of our “net capital gain” and “ordinary earnings” (calculated under U.S.
federal income tax rules), regardless of whether such amounts are actually distributed by us. For a U.S. taxpayer to make
a QEF election, we must supply annually to the U.S. taxpayer the “PFIC Annual Information Statement” and permit the
U.S. taxpayer access to certain information in the event of an audit by the U.S. tax authorities. We do not intend to provide
information necessary for U.S. Holders to make QEF elections. As a possible second alternative, if available, a U.S.
taxpayer may make a “mark-to-market election” with respect to a taxable year in which we are a PFIC and the Equity
Shares are “marketable stock™ (as specifically defined). A U.S. taxpayer that makes a mark-to-market election generally
will include in gross income, for each taxable year in which the Company is a PFIC, an amount equal to the excess, if any,
of (a) the fair market value of the Equity Shares as of the close of such taxable year over (b) such U.S. taxpayer's adjusted
tax basis in such Equity Shares. Prospective U.S. investors should consult their tax advisors regarding the Company’s
PFIC status and the consequences to them if we are classified as a PFIC for any taxable year. For a more detailed
explanation of the tax consequences of PFIC classification to U.S. Holders, see “Certain U.S. Federal Income Tax
Considerations — Passive Foreign Investment Company Rules” on page 115.

Fluctuations in the market value of our investments could adversely affect our results of operations and financial
condition.

Fluctuations in the market values of our investments as part of Treasury Management could cause us to write down the
value of our assets, affect our liquidity and reduce our ability to enforce our security, which could adversely affect our
result of operations and financial condition. We may not accurately identify changes in the value of our investments caused
by changes in market prices, and our assessments, assumptions or estimates may prove inaccurate or not predictive of
actual results.

The outbreak of severe communicable disease or pandemic, including the resurgence of COVID-19, could have a
potential impact on our business, financial condition, cash flows and results of operations.
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The outbreak, or threatened outbreak or resurgence, of any severe communicable disease or pandemic (particularly
COVID-19) could adversely affect the overall business sentiment and may result in a slowdown in economic growth and
an increase in customer delinquencies.

Further, regulatory updates in response to an outbreak, or threatened outbreak or resurgence, of any severe communicable
disease or pandemic may also adversely lead to our business interruption. For example, during the COVID-19 outbreak,
pursuant to the RBI's directions, we granted moratorium on payment of requested instalments falling due between March
1, 2020 and August 31, 2020 to all eligible borrowers who requested for moratorium or failed to pay instalments. As of
March 31, 2021, March 31, 2022 and March 31, 2023 and as of December 31, 2022 and December 31, 2023, we had
impairment loss allowance amounting to %1,478.4 million, %1,718.1 million, %1,861.0 million, X 1,922.5 million and
2,168.7 million, respectively, for loans on a consolidated basis which also includes provision for increased risk of
deterioration of our loan portfolio on account of macroeconomic factors caused by the COVID-19 pandemic. Regulatory
updates which direct us to provide customers with a moratorium on repayment could adversely affect our business,
financial condition, cash flows and results of operations.

Pursuant to listing of the Equity Shares, we may be subject to pre-emptive surveillance measures like Additional
Surveillance Measure (“ASM”) and Graded Surveillance Measures (“GSM™) by the Stock Exchanges in order to
enhance market integrity and safeguard the interest of investors.

SEBI and the Stock Exchanges have introduced various pre-emptive surveillance measures in order to enhance market
integrity and safeguard the interests of investors, including ASM and GSM. ASM and GSM are 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 of combined trading volume, average delivery, securities which witness abnormal price
rise not commensurate with financial health and fundamentals such as earnings, book value, fixed assets, net worth, price
/ earnings multiple and market capitalization.

Upon listing, the trading of our Equity Shares would be subject to differing market conditions as well as other factors
which may result in high volatility in price, low trading volumes, and a large concentration of client accounts as a
percentage of combined trading volume of our Equity Shares. The occurrence of any of the abovementioned factors or
other circumstances may trigger any of the parameters prescribed by SEBI and the Stock Exchanges for placing our
securities under the GSM and/or ASM framework or any other surveillance measures, which could result in significant
restrictions on trading of our Equity Shares being imposed by SEBI and the Stock Exchanges. These restrictions may
include requiring higher margin requirements, requirement of settlement on a trade for trade basis without netting off,
limiting trading frequency, reduction of applicable price band, requirement of settlement on gross basis or freezing of
price on upper side of trading, as well as mentioning of our Equity Shares on the surveillance dashboards of the Stock
Exchanges. The imposition of these restrictions and curbs on trading may have an adverse effect on market price, trading
and liquidity of our Equity Shares and on the reputation and conditions of our Company.

We have experienced delays in payment of certain statutory dues including employee state insurance corporation
contributions, provident fund contributions and income tax payments in the past.

In the past, we have experienced delays of payments of certain statutory dues including employee state insurance
corporation contributions, provident fund contributions and income tax payments.

The employee provident fund (“EPF”) contribution is applicable to 3,999 employees of our Company as on March 31,
2024. Delays in payment towards EPF contributions during the FY2022, FY2019 and FY2018 are set out below:

FY Reason for delay

2022 | Delay in payment of EPF by our Subsidiary towards 44 employees and our Company towards 156 employees, due to, inter

alia, non-linkage by certain employees of their Aadhar card with UAN.

2019 | Delay in payment of EPF by our Subsidiary towards 1,273 employees, due to, inter alia, procedural delays due to

incorporation of our Subsidiary in that year.

2018 a) One day delay in payment of EPF towards 295 employees by our Company.

b) Delay in payment of EPF by our Subsidiary towards 194 employees in November 2017, 1,025 employees in
January 2018 and 1,150 employees February 2018 due to, inter alia, procedural delays due to incorporation of our
Subsidiary in that year.

There has been no delay in payment towards EPF contributions in FY2021, FY2023 and the nine-months ended December
31, 2023.

Except as disclosed below, there are no delays in payment towards employee state insurance corporation contributions

(“ESIC”) and income tax (“IT”’) payments by our Company and our Subsidiary during the FY2021, FY2022 and FY2023
and the nine-months ended December 31, 2023:
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FY | Reason for delay
ESIC
2021 a) One day delay in payment of ESIC by our Company towards all our employees due to, inter alia, connectivity
issues on the due date of filing.
b) Delay in payment of ESIC by our Subsidiary towards 475 employees of our Subsidiary, due to, inter alia,
website issue.
IT
2021 Delay in payment of tax deducted at source by our Company in relation to few vendor payments, due to late identification
of TDS liability for the relevant month.
2022 Delay in payment of tax deducted at source by our Subsidiary in relation to few vendors of our Subsidiary, due to late
identification of TDS liability for the relevant month.
2023 Delay in payment of tax deducted at source by our Subsidiary in relation to few vendors of our Subsidiary, due to late
identification of TDS liability for the relevant month.

While our Company has undertaken corrective actions to avoid any such delays in payments in the future, we cannot
assure you that no such delays will occur in the future, and it may have a material impact on our financials or results of
operations.

EXTERNAL RISK FACTORS

1.

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

The Government of India has been pursuing various social welfare schemes and initiatives to create an enabling and
supportive environment to both enhance the flow of credit to the housing sector and increase home ownership in India.
Various Central Government policies and initiatives such as "Smart Cities" and the "Pradhan Mantri Awas Yojana" or the
"Housing for all by 2022" scheme have reinforced the primacy of the housing sector and the need to provide housing to
all and are expected to promote the low income housing segment through partnerships with private sector entities.
However, it is not clear how certain trends and events, such as the impact of COVID-19 on the economy the pace of India's
economic growth, the development of domestic capital markets and the ongoing reform will affect India's housing finance
industry. In addition, there can be no assurance that the housing finance industry in India is free from systemic risks.
Consequently, there can be no assurance that the growth and development of India's housing finance industry will be
sustainable. Any slowdown or reversal of the growth of India‘s housing finance industry may affect our business, results
of operations, cash flows and financial condition.

The Indian housing finance industry is highly competitive and if we are not able to compete effectively, it could
adversely affect our business and results of operations.

We operate in a highly competitive industry in India and we compete with banks, other HFCs focused on low income
housing segment, HFCs, small finance banks and NBFCs in each of the geographies in which we operate. Our competitors
may have more resources, a wider branch and distribution network, access to cheaper funding, superior technology and
may have a better understanding of and relationships with customers in these markets. This may make it easier for
competitors to expand and to achieve economies of scale to a greater extent. In addition, our competitors may be able to
rely on the reach of the retail presence of their affiliated group companies or banks. Competition in this market segment
has also increased as a result of interest rate deregulation and other liberalization measures affecting the housing finance
industry in India and we expect competition to intensify in the future.

Our ability to compete effectively will depend, in part, on our ability to maintain or increase our margins. Our margins are
affected in part by our ability to continue to secure low-cost capital, and to charge optimum interest rates when lending to
our customers. Consequently, our ability to maintain or increase our margins will be dependent on our ability to pass on
increases in the interest rates on our interest-bearing liabilities to our customers. Moreover, any increases in the interest
rates on the loans we extend may also result in a decrease in business. For instance, we increased RPLR by 50 BPS during
the month of October 2022 and 75 BPS in April 2023 to compensate for increase in finance cost on borrowing in FY2023
and FY2024. This has resulted in an increase in our finance cost for the nine months ended December 31, 2023 and the
partial impact on our finance cost is expected to set in the fourth quarter of FY2024 which may impact the spread earned
by us. See “Management’s Discussion and Analysis of Financial Condition and Results of Operations — Significant
Factors Affecting our Results of Operations — Our ability to maintain our net interest income and net interest margin” on
page 340 for further details. We cannot assure you that we will be able to react effectively to these or other market
developments or compete effectively with new and existing players in the increasingly competitive housing finance
industry. If we are unable to compete effectively, our business and results of operations may be adversely affected.

Further, our well-performing loans are liable to be taken over by competitors at low rate as there is no penalty on the pre-
closure of floating rate loans. Floating rate loans account for a majority of our loans. If many customers choose to transfer
their loans to other institution, it may make it difficult for us to grow our portfolio.

Changing laws, rules and regulations and legal uncertainties, including adverse application of RBI or NHB
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regulations or tax laws and regulations, may materially adversely affect our business, financial condition, results of
operations, cash flows and prospects.

The regulatory and policy environment in which we operate is evolving and subject to change. Such changes, including
the instances mentioned below, may adversely affect our business, results of operations, financial condition, cash flows
and future prospects, to the extent that we are unable to suitably respond to and comply with any such changes in applicable
law and policy. The Gol has announced the interim union budget for Financial Year 2025, pursuant to which the Finance
Bill, 2024, introduced various amendments. While the Finance Act, 2024 does not propose any significant changes to the
Income Tax Act, 1961, the entire union budget which is likely to be announced later this year may introduce amendments
to the Income Tax Act, 1961. Unfavorable changes in or interpretations of existing, or the promulgation of new, laws,
rules and regulations including foreign investment and stamp duty laws governing our business and operations could result
in us being deemed to be in contravention of such laws and may require us to apply for additional approvals.

The Government of India recently enacted the Data Protection Act, which received President of India assent on August
11, 2023 which will come into force on such date as the Central Government may, by notification in the Official Gazette.
The Data Protection Act, when notified, would require data fiduciaries (persons who alone or in conjunction with other
persons determine purpose and means of processing of personal data), such as us, to implement organizational and
technical measures to ensure compliance under the Data Protection Act, protect personal data and impose reasonable
security safeguards to prevent reach of personal data and establish mechanism for redressal of grievances of data
principles. In case we are notified as a significant data fiduciary under the Data Protection Act, we may have additional
obligations imposed on us. Overall, changes in laws or regulations relating to privacy, data protection, and information
security, particularly any new or modified laws or regulations, such as the General Data Protection Regulation adopted by
the European Union, or changes to the interpretation or enforcement of such laws or regulations, that require enhanced
protection of certain types of data or new obligations with regard to data retention, transfer, or disclosure, could require
us to modify our existing systems or invest in new technologies to ensure compliance with such applicable laws, which
may require us to incur additional expenses. Any actual, alleged or perceived failure to prevent a security breach or to
comply with our privacy policies or privacy-related legal obligations, failure in our systems or networks, or any other
actual, alleged or perceived data security incident we or our suppliers suffer, could result in damage to our reputation,
negative publicity, loss of customers and sales, loss of competitive advantages over our competitors, increased costs to
remedy any problems and provide any required notifications, including to regulators and/or individuals, and otherwise
respond to any incident, regulatory investigations and enforcement actions, costly litigation such as civil claims including
representative actions and other class action type litigation, and other liabilities.

Further, the Gol introduced new laws relating to social security, occupational safety, industrial relations and wages hamely,
the Code on Social Security, 2020 (“Social Security Code”), the Occupational Safety, Health and Working Conditions
Code, 2020, the Industrial Relations Code, 2020 and the Code on Wages, 2019, which consolidate, subsume and replace
numerous existing central labor legislations, were to take effect from April 1, 2021 (collectively, the “Labor Codes”) and
the Bharatiya Nyaya (Second) Sanhita, 2023, Bharatiya Nyaya Sakshya Sanhita, 2023 and Bhartiya Sakshya Sanhita, 2023
have replaced the Indian Penal Code, 1860, Code of Criminal Procedure, 1973 and the Indian Evidence Act, 1872,
respectively. The Gol has deferred the effective date of implementation of the respective Labour Codes, and they shall
come into force from such dates as may be notified. While the rules for implementation under these codes have not been
finalized, as an immediate consequence, the coming into force of these codes could increase the financial burden on our
Company, which may adversely impact our profitability.

The application of various Indian tax laws, rules and regulations to our business, currently or in the future, is subject to
interpretation by the applicable taxation authorities. Any future amendments may affect our benefits such as exemption
for income earned by way of dividend from investments in other domestic companies and units of mutual funds, exemption
for interest received in respect of tax free bonds, and long-term capital gains on equity shares if withdrawn by the statute
in the future and may no longer be available to us. Any adverse order passed by the appellate authorities/ tribunals/ courts
would adversely affect our profitability.

RISKS RELATING TO INDIA

1.

India’s existing credit information infrastructure may cause increased risks of loan defaults.

All of our business is located in India. India's existing credit information infrastructure may pose problems and difficulties
in running a robust credit check on our borrowers. We may also face difficulties in the due diligence process relating to
our customers or to any security or collateral we take in relation to our loans. We may not be able to run comprehensive
searches relating to the security and there are no assurances that any searches we undertake will be accurate or reliable.
Hence, our overall credit analysis could be less robust as compared to similar transactions in more developed economies,
which might result in an increase in our NPAs and we may have to increase our provisions correspondingly. Any of the
foregoing may have a material adverse effect on our business, financial condition, results of operations and cash flows.

Financial difficulty and other problems in certain financial and other non-banking financial institutions in India could
materially adversely affect our business and the price of our Equity Shares.
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We are exposed to the risks of the Indian financial system. The financial difficulties faced by certain Indian financial and
non-banking financial institutions could materially and adversely affect our business because the commercial soundness
of many financial institutions may be closely related as a result of credit, trading, clearing or other relationships. Such
“systemic risk”, may materially adversely affect financial intermediaries, such as clearing agencies, banks, NBFCs,
securities firms and exchanges with which we interact on a daily basis. Any such difficulties or instability of the Indian
financial system in general could create an adverse market perception about Indian financial institutions and banks and
materially adversely affect our business. Our transactions with these financial institutions and other non-banking financial
institutions expose us to various risks in the event of default by a counterparty, which can be exacerbated during periods
of market illiquidity.

Any adverse change in India’s credit rating by an international rating agency could materially adversely affect our
business and profitability.

India's sovereign rating is Baa3 with a “stable” outlook (Moody's), BBB- with a “stable” outlook (S&P) and BBB- with a
stable outlook (Fitch). India's sovereign rating could be downgraded due to various factors, including changes in tax or
fiscal policy or a decline in India's foreign exchange reserves, which are outside our control. Any adverse change in India's
credit ratings by international rating agencies may adversely impact the Indian economy and consequently our ability to
raise additional financing in a timely manner or at all, as well as the interest rates and other commercial terms at which
such additional financing is available. This could have an adverse effect on our business and financial performance, ability
to obtain financing for capital expenditures and the price of the Equity Shares.

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

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

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

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

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

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

We are subject to regulatory, economic and social and political uncertainties and other factors beyond our control.
We are incorporated in India and we conduct our corporate affairs and our business in India. Our Equity Shares are to be
listed on the BSE and the NSE. Consequently, our business, operations, financial performance and the market price of our
Equity Shares will be affected by interest rates, government policies, taxation, social and ethnic instability and other
political and economic developments affecting India.

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

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

e  The impact of international trade wars or uncertain or unfavorable policies on international trade or (whether or not
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directly involving the Government of India);

e  Any scarcity of credit or other financing in India, resulting in an adverse effect on economic conditions in India and
scarcity of financing for our expansions;

e  Prevailing income conditions among Indian customers and Indian corporations;

e  Epidemic or any other public health in India or in countries in the region or globally, including in India's various
neighboring countries;

e  Macroeconomic factors and central bank regulation, including in relation to interest rates movements which may in
turn adversely impact our access to capital and increase our borrowing costs;

e  Volatility in, and actual or perceived trends in trading activity on, India's principal stock exchanges;
e  Decline in India's foreign exchange reserves which may affect liquidity in the Indian economy;

e  Political instability, including terrorism or military conflict in India or in countries in the region or globally, including
in India's various neighboring countries, such as the conflict between Ukraine and Russia;

e  Civil unrest, acts of violence, regional conflicts or situations or war may adversely affect the financial markets;

e International business practices that may conflict with other customs or legal requirements to which we are subject,
including anti-bribery and anti-corruption laws;

e  Logistical and communication challenges;
e  Downgrading of India's sovereign debt rating by rating agencies;

e  Changes in government policies, including taxation policies, social and civil unrest and other political, social and
economic developments in or affecting India;

e  Occurrence of natural calamities and force majeure events;

o  Difficulty in developing any necessary partnerships with local businesses on commercially acceptable terms and/or
a timely basis; and

e  Being subject to the jurisdiction of foreign courts, including uncertainty of judicial processes and difficulty enforcing
contractual agreements or judgments in foreign legal systems or incurring additional costs to do so.

Any slowdown or perceived slowdown in the Indian economy, or in specific sectors of the Indian economy, could
materially adversely affect our business, financial condition, results of operations, cash flows and prospects.

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

We are constituted in India. All of our Directors and Key Managerial Personnel named herein are residents of India and
all of our assets are located in India. As a result, it may not be possible for investors outside of India to effect service of
process on us or such persons from their respective jurisdictions outside of India, or to enforce against them judgments
obtained in courts outside of India predicated upon our civil liabilities or such Directors and the Managing Director and
Chief Executive Officer under laws other than Indian Law. Moreover, it is unlikely that a court in India would award
damages on the same basis as a foreign court if an action were brought in India or that an Indian court would enforce
foreign judgments if it viewed the amount of damages as excessive or inconsistent with Indian public policy.

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

The United Kingdom, Singapore, UAE, and Hong Kong have been declared by the Government of India to be
reciprocating territories for purposes of Section 44A of the Civil Code. A judgment of a court of a country which is not a
reciprocating territory may be enforced in India only by a suit on the judgment under Section 13 of the Civil Code, and
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not by proceedings in execution. Section 13 of the Civil Code provides that foreign judgments shall be conclusive
regarding any matter directly adjudicated on except (i) where the judgment has not been pronounced by a court of
competent jurisdiction, (ii) where the judgment has not been given on the merits of the case, (iii) where it appears on the
face of the proceedings that the judgment is founded on an incorrect view of international law or refusal to recognize the
law of India in cases to which such law is applicable, (iv) where the proceedings in which the judgment was obtained were
opposed to natural justice, (v) where the judgment has been obtained by fraud or (vi) where the judgment sustains a claim
founded on a breach of any law then in force in India. Under the Civil Code, a court in India shall, on the production of
any document purporting to be a certified copy of a foreign judgment, presume that the judgment was pronounced by a
court of competent jurisdiction, unless the contrary appears on record. The Civil Code only permits the enforcement of
monetary decrees, not being in the nature of any amounts payable in respect of taxes, other charges, fines or penalties.
Judgments or decrees from jurisdictions which do not have reciprocal recognition with India cannot be enforced by
proceedings in execution in India. Therefore, a final judgment for the payment of money rendered by any court in a non-
reciprocating territory for civil liability, whether or not predicated solely upon the general laws of the non-reciprocating
territory, would not be enforceable in India. Even if an investor obtained a judgment in such a jurisdiction against us, our
officers or directors, it may be required to institute a new proceeding in India and obtain a decree from an Indian court.

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

Significant differences exist between Ind AS and other accounting principles, such as US GAAP and IFRS, which may
be material to investors' assessments of our financial condition.

The financial statements included in this Prospectus have been prepared in accordance with Ind AS and Indian GAAP.
We have not attempted to quantify the impact of US GAAP or IFRS on the financial data included in this Prospectus, nor
do we provide a reconciliation of our financial statements to those of US GAAP or IFRS. US GAAP and IFRS differ in
significant respects from Ind AS and Indian GAAP. Accordingly, the degree to which the Ind AS and Indian GAAP
financial statements, which are restated as per the SEBI ICDR Regulations included in this Prospectus, will provide
meaningful information is entirely dependent on the reader's level of familiarity with Indian accounting practices. Any
reliance by persons not familiar with Indian accounting practices on the financial disclosures presented in this Prospectus
should be limited accordingly.

RISKS RELATING TO THE EQUITY SHARES AND THE OFFER

1.

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

Capital gains arising from the sale of our Equity Shares are generally taxable in India. Any gain realized on the sale of our
Equity Shares on a stock exchange held for more than 12 months is subject to long term capital gains tax in India. Such
long-term capital gains exceeding % 100,000 arising from the sale of listed equity shares on a stock exchange are subject
to tax at the rate of 10% (plus applicable surcharge and cess). A securities transaction tax (“STT”) will be levied on and
collected by an Indian stock exchange on which our Equity Shares are sold. Any gain realized on the sale of our Equity
Shares held for more than 12 months by an Indian resident, which are sold other than on a recognized stock exchange and
as aresult of which no STT has been paid, will be subject to long-term capital gains tax in India. Further, any gain realized
on the sale of our Equity Shares held for a period of 12 months or less will be subject to short-term capital gains tax in
India. Further, any gain realized on the sale of listed equity shares held for a period of 12 months or less which are sold
other than on a recognized stock exchange and on which no STT has been paid, will be subject to short-term capital gains
tax at a higher rate compared to the transaction 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 an exemption is provided under a treaty between
India and the country of which the seller is a resident.

As a result, subject to any relief available under an applicable tax treaty or under the laws of their own jurisdictions,
residents of other countries may be liable for tax in India as well as in their own jurisdictions on gains arising from a sale
of our Equity Shares.

The Finance Act, 2019 amended the Indian Stamp Act, 1899 with effect from July 1, 2020 and clarified that, in the absence
of a specific provision under an agreement, the liability to pay stamp duty in case of sale of securities through stock
exchanges will be on the buyer, while in other cases of transfer for consideration through a depository, the onus will be
on the transferor. The stamp duty for transfer of securities other than debentures on a delivery basis is specified at 0.015%
and on a non-delivery basis is specified at 0.003% of the consideration amount. The Finance Act, 2020, has, inter alia,
amended the tax regime, including a simplified alternate direct tax regime and that dividend distribution tax will not be
payable in respect of dividends declared, distributed or paid by a domestic company after March 31, 2020, and accordingly,
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that such dividends not be exempt in the hands of the shareholders, and that such dividends are likely to be subject to tax
deduction at source. Investors should consult their own tax advisors about the consequences of investing or trading in the
Equity Shares.

The Government of India announced the interim union budget for Fiscal 2025 and the Finance Bill in the Lok Sabha on
February 1, 2024. The Finance Bill, 2024 has received assent from the President of India on February 15, 2024 and has
been enacted as the Finance Act 2024. We cannot predict whether any amendments made pursuant to the Finance Act
2024 would have an adverse effect on our business, financial condition, future cash flows and results of operations.
Unfavourable changes in or interpretations of existing, or the promulgation of new laws, rules and regulations, governing
our business and operations could result in us being deemed to be in contravention of such laws requiring us to apply for
additional approvals.

The Equity Shares have never been publicly traded and the Offer may not result in an active or liquid market for the
Equity Shares.

Prior to the Offer, there has been no public market for the Equity Shares, and an active trading market on the Indian Stock
Exchanges may not develop or be sustained after the Offer. Listing and quotation does not guarantee that a market for the
Equity Shares will develop, or if developed, the liquidity of such market for the Equity Shares. Further, the price of the
Equity Shares may be volatile, and the investors may be unable to resell the Equity Shares at or above the Offer Price, or
at all. The market price of the Equity Shares may be subject to significant fluctuations in response to, among other factors,
variations in our operating results, market conditions specific to the industry we operate in, developments relating to India
and volatility in the Stock Exchanges and securities markets elsewhere in the world.

There has been significant volatility in the Indian stock markets in the recent past, and the trading price of our Equity
Shares after this Offer could fluctuate significantly as a result of market volatility or due to various internal or external
risks, including but not limited to those described in this Prospectus. The market price of our Equity Shares may be
influenced by many factors, some of which are beyond our control, including:

. The failure of security analysts to cover the Equity Shares after this Offer, or changes in the estimates of our
performance by analysts;

. The activities of competitors and suppliers;

. Future sales of the Equity Shares by us or our shareholders;

. Investor perception of us and the industry in which we operate;

. Our quarterly or annual earnings or those of our competitors;

. Developments affecting fiscal, industrial or environmental regulations;

. The public's reaction to our press releases and adverse media reports; and
) General economic conditions.

A decrease in the market price of our Equity Shares could cause you to lose some or all of your investment.

The Offer Price of the Equity Shares, price to earnings (“P/E”) ratio and market capitalization to revenue from
operations ratio may not be indicative of the market price of the Equity Shares on listing or thereafter.

The Offer Price of the Equity Shares will be determined by our Company in consultation with the BRLMs, and through
the Book Building Process. This price will be based on numerous factors, as described under “Basis for Offer Price” on
page 97 and may not be indicative of the market price for the Equity Shares after the Offer. The market price of the Equity
Shares could be subject to significant fluctuations after the Offer, and may decline below the Offer Price. We cannot assure
you that the investor will be able to resell their Equity Shares at or above the Offer Price resulting in a loss of all or part
of the investment. Any future issuance of Equity Shares, or convertible securities or other equity linked securities by us
may dilute your shareholding and any sale of Equity Shares by our Promoter and other major shareholders may adversely
affect the trading price of the Equity Shares.

The relevant financial parameters based on which the Price Band would be determined shall be disclosed in the
advertisement to be issued for publication of the Price Band.

The following table provides certain other financial parameters, on a consolidated basis, as of and for the periods/years
indicated:

55



(% in million)

Particulars As of and for the year/period ended
March 31, | March 31, | March 31, | December | December
2021 2022 2023 31, 2022 31, 2023
Revenue from Operations 15,753.3 17,282.7 20,432.3 14,878.0 18,950.2
Profit/ (loss) for the year/ period 3,401.3 4,448.5 5,447.6 4,040.6 5,478.8

Our price to earnings ratio for the FY 2023 is 22.8 times at the upper end of the Price Band and 21.7 times at the lower
end of the Price Band and our market capitalization to revenue from operations for FY 2023 multiple is 6.6 times at the
upper end of the Price Band and 6.3 times at the lower end of the Price Band. The table below provides details of our price
to earnings ratio and market capitalization to revenue from operations at Offer Price for the period indicated:

Particulars Price to Earnings Ratio | Market Capitalization to Revenue from Operations
At Offer Price
For FY 2023 22.8] 6.6

*To be populated at Prospectus stage

Further, there can be no assurance that our key performance indicators (“KPIs”) will improve or become higher than our
listed comparable industry peers in the future. An inability to improve, maintain or compete, or any reduction in such KPIs
in comparison with the listed comparable industry peers may adversely affect the market price of the Equity Shares. There
can be no assurance that our methodologies are correct or will not change and accordingly, our position in the market may
differ from that presented in this Prospectus.

We may be required to finance our growth through future equity offerings. Any future issuance of the Equity Shares,
convertible securities or securities linked to the Equity Shares by us, including through exercise of employee stock options
may dilute your shareholding. The disposal of Equity Shares by our Promoters or any of our Company’s other principal
shareholders or the perception that such issuance or sales may occur, including to comply with the minimum public
shareholding norms applicable to listed companies in India may adversely affect the trading price of the Equity Shares.
We cannot assure you that we will not issue additional Equity Shares. Further, we cannot assure you that our Promoters
and other major shareholders will not dispose of, pledge or encumber their Equity Shares in the future.

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

In accordance with Indian law and practice, final approval for listing and trading of our Equity Shares will not be granted
until after certain actions have been completed in relation to this Offer and until our Equity Shares have been issued and
allotted. Such approval will require the submission of all other relevant documents authorizing the issuance of our Equity
Shares. In accordance with 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 the trading in our Equity Shares
will commence in a timely manner or at 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 Equity Shares.

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

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

Any future issuance of Equity Shares may dilute your shareholding and sales of the Equity Shares by any of our
significant shareholders may adversely affect the trading price of the Equity Shares.

Any future issuance of the Equity Shares or securities linked to the Equity Shares by our Company, including issuance of
Equity Shares to employees or former employees up on exercise of vested options held by them under the ESOP 2018 and
the ESOP 2020, may dilute your shareholding. Any such future issuance of the Equity Shares or future sales of the Equity
Shares by any of our significant shareholders may also adversely affect the trading price of the Equity Shares and impact
our ability to raise funds through an offering of our securities. Any perception by investors that such issuances or sales
might occur could also affect the trading price of the Equity Shares. Additionally, the disposal, pledge or encumbrance of
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10.

11.

the Equity Shares by any of our significant shareholders, or the perception that such transactions may occur, may affect
the trading price of the Equity Shares. There can be no assurance that we will not issue further Equity Shares or that our
existing shareholders including our Promoter will not dispose of further Equity Shares after the completion of the Offer
(subject to compliance with the lock-in provisions under the SEBI ICDR Regulations) or pledge or encumber their Equity
Shares. Any future issuances could also dilute the value of shareholder's investment in the Equity Shares and adversely
affect the trading price of our Equity Shares. Such securities may also be issued at prices below the Offer Price. We may
also issue convertible debt securities to finance our future growth or fund our business activities. In addition, any
perception by investors that such issuances or sales might occur may also affect the market price of our Equity Shares.

Rights of shareholders under Indian law may be more limited than under the laws of other jurisdictions.

Our Atrticles, the instructions issued by the NHB and the RBI, and Indian law govern our corporate affairs. Legal principles
relating to these matters and the validity of corporate procedures, directors' fiduciary duties and liabilities, and
shareholders' rights may differ from those that would apply to a bank or corporate entity in another jurisdiction.
Shareholders' rights under Indian law may not be as extensive as shareholders' rights under the laws of other countries or
jurisdictions. Investors may have more difficulty in asserting their rights as one of our shareholders than as a shareholder
of a bank or corporate entity in another jurisdiction.

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

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

Under Indian law, foreign investors are subject to investment restrictions that limit our ability to attract foreign
investors, which may adversely affect the trading price of the Equity Shares.

Under foreign exchange regulations which are currently in force in India, transfer of shares between non-residents and
residents are freely permitted (subject to certain restrictions), if they comply with the valuation and reporting requirements
specified under applicable law. If a transfer of shares is not in compliance with such requirements and does not fall under
any of the exceptions, then prior approval of the relevant regulatory authority is required. Additionally, shareholders who
seek to convert Rupee proceeds from a sale of shares in India into foreign currency and repatriate that foreign currency
from India require a no-objection or a tax clearance certificate from the Indian income tax authorities. Further, this
conversion is subject to the shares having been held on a repatriation basis and, either the security having been sold in
compliance with the pricing guidelines or, the relevant regulatory approval having been obtained for the sale of shares and
corresponding remittance of the sale proceeds. We cannot assure you that any required approval from the RBI or any other
governmental agency can be obtained with or without any particular terms or conditions.

For further information, see “Restrictions on Foreign Ownership of Indian Securities” on page 423. Our ability to raise
any foreign capital under the FDI route is therefore constrained by Indian law, which may adversely affect our business,
financial condition, cash flows, results of operations and prospects.

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

Under the Companies Act, a company incorporated in India must offer holders of its equity shares pre-emptive rights to
subscribe and pay for a proportionate number of shares to maintain their existing ownership percentages prior to the
issuance of any new equity shares, unless the pre-emptive rights have been waived by the adoption of a special resolution
by holders of three-fourths of the equity shares who have voted on such resolution. However, if the law of the jurisdiction
that you are in does not permit the exercise of such pre-emptive rights without us filing an offering document or registration
statement with the applicable authority in such jurisdiction, you will be unable to exercise such pre-emptive rights unless
we make such a filing. We may elect not to file a registration statement in relation to pre-emptive rights otherwise available
by Indian law to you. To the extent that you are unable to exercise pre-emptive rights granted in respect of the Equity
Shares, you may suffer future dilution of your ownership position and your proportional interests in us would be reduced.

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

Pursuant to the SEBI ICDR Regulations, QIBs and Non-Institutional Investors are not permitted to withdraw or lower

their Bids (in terms of quantity of Equity Shares or the Bid Amount) at any stage after submitting a Bid. RIBs can revise

or withdraw their Bids during the Bid/Offer Period. While our Company is required to complete Allotment pursuant to

the Offer within such period as may be prescribed under applicable law, events affecting the Bidders' decision to invest in

the Equity Shares, including adverse changes in international or national monetary policy, financial, political or economic
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conditions, our business, results of operation or financial condition may arise between the date of submission of the Bid
and Allotment pursuant to the Offer. Our Company may complete the Allotment of the Equity Shares even if such events
occur, and such events limit the Bidders' ability to sell the Equity Shares Allotted pursuant to the Offer or cause the trading
price of the Equity Shares to decline on listing.
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SECTION IlI: INTRODUCTION

THE OFFER
The following table summarizes the Offer details:
Offer.of Equity Shares of face value of ¥ 10 each®® 95,255,598* Equity Shares aggregating to ¥30,000*" million
(()if)WhICh: Fresh Issue® 31,763,535* Equity Shares aggregating to ¥10,000*" million
(i) Offer for Sale® 63,492,063* Equity Shares aggregating to ¥20,000* million by the

Promoter Selling Shareholder

The Offer consists of:

(i) Employee Reservation Portion® 239,726* Equity Shares aggregating to 70" million
(i) Net Offer 95,015,872* Equity Shares aggregating to 329,930 million
The Net Offer consists of:
A) QIB Portion®® 47,507,935* Equity Shares
of which:
Anchor Investor Portion® 28,504,761* Equity Shares
Net QIB Portion (assuming Anchor Investor Portion is|19,003,174* Equity Shares
fully subscribed)
of which:
Auvailable for allocation to Mutual Funds only (5% of the | 950,159* Equity Shares
Net QIB Portion)®
Balance of QIB Portion for all QIBs including Mutual | 18,053,015* Equity Shares
Funds
B) Non-Institutional Portion 14,252,381* Equity Shares
of which:
One-third of the Non-Institutional Portion available for |4,750,793* Equity Shares
allocation to Bidders with an application size of more than
200,000 and up to 21,000,000
Two-third of the Non-Institutional Portion available for|9,501,588* Equity Shares
allocation to Bidders with an application size of more than
21,000,000
C) Retail Portion® 33,255,556* Equity Shares

Pre-Offer and post-Offer Equity Shares

Equity Shares outstanding prior to the Offer 394,754,970* Equity Shares
Equity Shares outstanding after the Offer 426,518,505* Equity Shares
Utilisation of Net Proceeds See “Objects of the Offer” beginning on page 91 for details regarding

the use of proceeds from the Fresh Issue. Our Company will not
receive any proceeds from the Offer for Sale.

* Subject to finalisation of Basis of Allotment
N After Employee Discount

(Y]

@

(©)]

O

©)]

The Fresh Issue has been authorized by the resolutions of our Board of Directors and our IPO Committee at their meetings held on January 21, 2024
and January 31, 2024, and a special resolution passed by our Shareholders at their meeting held on January 24, 2024.

The Promoter Selling Shareholder has authorised and consented to participate in the Offer for Sale. For details on the authorisations and consent of the
Promoter Selling Shareholder in relation to the Offered Shares, see “Other Regulatory and Statutory Disclosures ” beginning on page 376. The Promoter
Selling Shareholder has specifically confirmed that the Offered Shares have been held for a period of at least one year immediately preceding the date of
filing the Draft Red Herring Prospectus with SEBI, and are eligible for being offered for sale pursuant to the Offer in terms of the SEBI ICDR Regulations.
In the event of under-subscription in the Employee Reservation Portion, the unsubscribed portion could have been available for allocation and Allotment,
proportionately to all Eligible Employees who have Bid in excess of ¥ 200,000 (net of Employee Discount), subject to the maximum value of Allotment
made to such Eligible Employee not exceeding ¥500,000 (net of Employee Discount). The unsubscribed portion, if any, in the Employee Reservation
Portion (after allocation up to ¥500,000 (net of Employee Discount), shall be added to the Net Offer. Further, an Eligible Employee Bidding in the
Employee Reservation Portion can also Bid under the Retail Portion in the Net Offer and such Bids will not be treated as multiple Bids. For further
details, see “Offer Structure ” beginning on page 400.

Subject to valid bids having been received at or above the Offer Price, undersubscription, if any, in any category, except in the QIB Portion, would be
allowed to be met with spill-over from any other category or combination of categories of Bidders at the discretion of our Company, in consultation with
the Book Running Lead Managers, and the Designated Stock Exchange, subject to applicable laws. In case of under-subscription in the Offer, after
meeting the minimum subscription requirement of 90% of the Fresh Issue, the balance subscription in the Offer will be met in the following order of
priority: (i) through the sale of Offered Shares being offered by the Promoter Selling Shareholder in the Offer for Sale; and (ii) through the issuance of
balance part of the Fresh Issue. In the event of under-subscription in the Offer, Equity Shares shall be allocated in the manner specified in “Terms of the
Offer ” beginning on page 394.

Our Company may, in consultation with the Book Running Lead Managers, allocate up to 60% of the QIB Portion to Anchor Investors on a discretionary
basis in accordance with the SEBI ICDR Regulations. One-third of the Anchor Investor Portion shall be reserved for domestic Mutual Funds only, subject
to valid Bids having been received from domestic Mutual Funds at or above the Anchor Investor Allocation Price. In the event of under-subscription in
the Anchor Investor Portion, the remaining Equity Shares shall be added to the Net QIB Portion. Further, 5% of the Net QIB Portion shall be available
for allocation on a proportionate basis to Mutual Funds only, and the remainder of the QIB Portion shall be available for allocation on a proportionate
basis to all QIB Bidders (other than Anchor Investors), including Mutual Funds, subject to valid Bids having been received at or above the Offer Price.
However, if the aggregate demand from Mutual Funds is less than 5% of the Net QIB Portion, the balance Equity Shares available for allotment in the
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Mutual Fund Portion will be added to the Net QIB Portion and allocated proportionately to the QIB Bidders (other than Anchor Investors) in proportion
to their Bids. For details, see “Offer Procedure ” beginning on page 404.

Allocation to Bidders in all categories except the Anchor Investor Portion and the Retail Portion, if any, shall be made on a
proportionate basis subject to valid Bids received at or above the Offer Price. The allocation to each of the RIB and the NIB,
shall not be less than the minimum Bid Lot, subject to availability of Equity Shares in the Retail Portion, and the remaining
available Equity Shares, if any, shall be allocated on a proportional basis. One-third of the Non-Institutional Portion shall be
reserved for applicants with application size of more than ¥200,000 and up to 1,000,000, two-thirds of the Non-Institutional
Portion shall be reserved for Bidders with an application size of more than ¥1,000,000 and the unsubscribed portion in either
of the above subcategories may be allocated to Bidders in the other sub-category of Non-Institutional Bidders. The allocation
of Equity Shares to each Non-Institutional Bidder shall not be less than the minimum application size, subject to the availability
of Equity Shares in the Non-Institutional Portion, and the remaining Equity Shares, if any, shall be allocated on a proportionate.

For further details, see “Offer Procedure” beginning on page 404. For details, including in relation to grounds for rejection of
Bids, refer to “Offer Structure” and “Offer Procedure” beginning on pages 400 and 404, respectively.

For details of the terms of the Offer, see “Terms of the Offer” beginning on page 394.
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SUMMARY OF FINANCIAL INFORMATION

The following tables provide the summary of financial information of our Company derived from the Restated Consolidated
Financial Information as at and for the nine months ended December 31, 2023 and December 31, 2022, and the Financial
Years ended March 31, 2023, March 31, 2022 and March 31, 2021.

The Restated Consolidated Financial Information referred to above is presented under “Financial Information” beginning on
page 237. The summary of financial information presented below should be read in conjunction with the Restated Consolidated
Financial Information, the notes thereto and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations ” beginning on page 335.

(The remainder of this page is intentionally left blank)
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RESTATED CONSOLIDATED STATEMENT OF ASSETS AND LIABILITIES

(2 in million, unless otherwise stated)

Particulars As at March As at March As at March As at As at
31, 2021 31, 2022 31, 2023 December 31, | December 31,
2022 2023
Assets
1. Financial assets
a) Cash and cash equivalents 3,835.0 5,741.7 4,051.4 5,746.7 1,884.7
b) Other bank balances 17,877.8 11,359.9 15,128.6 10,971.6 10,332.8
9] Receivables 27.2 51.9 79.7 421 258.5
d) Housing and other loans 106,132.6 119,603.4 138,514.5 134,092.2 159,094.5
e) Investments 4,970.9 3,380.2 4,594.0 4,173.9 4,706.7
f) Other financial assets 2,153.2 2,453.4 2,588.5 2,565.7 2,607.6
134,996.7 142,590.5 164,956.7 157,592.2 178,884.8
2. Non-financial assets
a) Current tax assets (Net) 342.8 242.2 88.2 153.7 81.2
b) Property, plant and equipment 163.9 208.1 2475 227.2 282.7
) Right to use assets 354.7 334.7 382.8 382.3 478.2
d) Other intangible assets 12.7 7.9 2.9 4.0 14.1
e) Deferred tax assets (Net) 2.8 2.8 2.6 2.1 3.0
f) Other non-financial assets 429.7 371.9 498.0 555.1 611.7
1,306.6 1,167.6 1,222.0 1,324.4 1,470.9
Total assets 136,303.3 143,758.1 166,178.7 158,916.6 180,355.7
Liabilities and equity
Liabilities
1. Financial liabilities
a) Trade payables
i) |Total outstanding dues to micro - 0.8 3.6 13 1.4
enterprises and small enterprises
ii) | Total outstanding dues of creditors 386.8 509.2 801.4 649.5 847.3
other than micro enterprises and
small enterprises
b) Debt securities 21,403.1 17,642.9 25,421.3 23,594.4 23,417.4
c) Borrowings  (other than debt 81,104.1 88,189.7 95,427.3 92,870.3 107,245.7
securities)
d) Deposits 405.6 79.9 31.2 35.2 16.8
e) Subordinated liabilities 831.9 833.4 654.7 654.8 596.0
f) Other financial liabilities 4,774.9 4,552.0 6,384.7 5,043.6 5,238.5
108,906.4 111,807.9 128,724.2 122,849.1 137,363.1
2. Non-financial liabilities
a) Current tax liabilities (Net) - - - - 1.2
b) Provisions 125.0 139.0 174.9 159.9 221.2
C) Deferred tax liabilities (Net) 178.1 153.1 944 149.7 60.5
d) Other non-financial liabilities 165.6 191.2 208.6 200.5 218.1
468.7 483.3 477.9 510.1 501.0
3. Equity
a) Equity share capital 3,947.6 3,947.6 3,947.6 3,947.6 3,947.6
b) Other equity 22,980.6 27,519.3 33,029.0 31,609.8 38,544.0
26,928.2 31,466.9 36,976.6 35,557.4 42,491.6
Total liabilities and equity 136,303.3 143,758.1 166,178.7 158,916.6 180,355.7
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RESTATED CONSOLIDATED STATEMENT OF PROFIT AND LOSS

(2 in million, unless otherwise stated)

Particulars For the year | For the year | For the year | For the nine | For the nine
ended March | ended March | ended March months months
31, 2021 31, 2022 31, 2023 ended ended
December December
31, 2022 31, 2023
1 Income
Revenue from operations
a) Interest income 14,269.4 15,382.9 17,762.8 12,995.5 16,733.2
b) Net gain on fair value changes 87.8 234.6 317.9 740.6 1,229.0
c) Net gain on derecognition of financial 638.1 929.6 1,304.3 244.0 149.3
instruments under amortised cost category
d) Fees and commission Income 758.0 735.6 1,047.3 897.9 838.7
Total revenue from operations 15,753.3 17,282.7 20,432.3 14,878.0 18,950.2
Other income 2.2 2.9 2.9 4.1 15
Total income 15,755.5 17,285.6 20,435.2 14,882.1 18,951.7
2 Expenses
Finance costs 8,159.7 7,612.0 7,991.9 5,857.3 7,248.1
Impairment on financial instruments 549.4 487.1 492.1 552.8 453.7
Employees benefits expense 1,888.1 2,481.9 3,220.1 2,274.8 2,900.2
Depreciation and amortisation expense 111.9 1325 164.9 120.8 152.2
Other expenses 721.3 898.5 1,358.0 913.8 1,187.7
Total expenses 11,4304 11,612.0 13,227.0 9,719.5 11,941.9
3 Profit before tax and exceptional items 4,325.1 5,673.6 7,208.2 5,162.6 7,009.8
4 Exceptional item - - 250.0 - -
5 Profit before tax 4,325.1 5,673.6 6,958.2 5,162.6 7,009.8
6 Tax expense
Current tax 934.6 1,254.5 15711 1,127.3 1,571.8
Short/(Excess) Provision of Income Tax for earlier - - - - (5.6)
years
Deferred tax charge / (credit) (10.8) (29.4) (60.5) (5.3) (35.2)
923.8 1,225.1 1,510.6 1,122.0 1,531.0
7 Profit for the period 3,401.3 4,448.5 5,447.6 4,040.6 5,478.8
8 Other comprehensive income (OCI)
Iltems that will not be reclassified to
profit or loss
i Remeasurements of the defined employee 4.6 17.9 7.8 10.3 3.5
benefit plans
ii  Income tax relating to items that will not be (1.3) (4.4) (2.0) (2.6) (0.9)
reclassified to profit or loss
Total other comprehensive income for the period 3.3 135 5.8 7.7 2.6
(i +ii)
9 Total comprehensive income 3,404.6 4,462.0 5,453.4 4,048.3 5,481.4
10 | Earnings per equity share
Basic earnings per equity share (%) 8.6 11.3 13.8 10.2 13.9
Diluted earnings per equity share () 8.4 10.9 13.4 99 13.5

* Not Annualised
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RESTATED CONSOLIDATED CASH FLOW STATEMENT

(2 in million, unless otherwise stated)

For the year ended For the nine months
ended
Particulars March March March Decembe | December

31, 2021 31, 2022 31,2023 | r31,2022 | 31,2023

Cash flow from operating activities

Profit before tax 4,325.1 5,673.6 6,958.2 5,162.6 7,009.8

Adjustments for:

Depreciation and amortisation expense 111.9 1325 164.9 120.8 152.2

(Profit) / Loss on sale of fixed assets (net) 2.6 1.7 (2.9) (0.6) 2.3

Interest on lease liabilities 21.1 29.5 35.0 26.1 30.8

Gain on modification in lease (0.2) - - - -

Impairment on financial instruments & loss on sale of asset 550.6 487.1 492.1 552.8 453.7

held for sale

Profit on sale of investment in mutual fund and other (87.8) (234.6) (317.9) (244.0) (149.3)

investments

Provision for employee share based payments 61.2 76.7 56.3 42.2 33.6

Operating profit before working capital changes 4,984.5 6,166.5 7,385.7 5,659.9 7,533.1

Adjustments for:

Increase /(decrease) in other financial and non-financial 1,838.4 106.9 2,106.8 588.7 (1,129.8)

liabilities and provisions

Decrease / (increase) in trade receivables 13.6 (24.7) (27.8) 9.8 (178.8)

Decrease / /(increase) in other financial and non-financial (318.7) (1,237.0) (325.8) (374.2) (479.9)

assets

Cash generated from operations during the period 6,517.8 5,011.7 9,138.9 5,884.2 5,744.6

Tax paid (998.7) (1,153.9) | (1,417.1) | (1,039.6) (1,558.0)

Net cash flow generated from operations before movement 5,519.1 3,857.8 7,721.8 4,844.6 4,186.6

in housing and other loans

Housing and other property loans disbursed (35,447.1) | (39,919.3) | (59,026.1) | (39,453.6) | (49,040.6)

Proceeds from assignment of portfolio 5,778.7 7,721.2 12,624 8,166.9 11,307.0

Housing and other property loans repayments 12,126.4 19,272.8 27,123.4 16,376.4 16,964.8

Net cash used in operating activities [A] (12,022.9) (9,067.5) | (11,556.9) | (10,065.7) | (16,582.2)

Cash flow from investing activities

Proceeds received on sale / redemption of investments 20,537.4 67,056.3 83,079.9 68,932.5 37,792.4

Payment towards purchase of investments (25,180.0) | (65,231.0) | (83,975.8) (37,668.8)
(69,482.3)

Investment in fixed deposits (net of maturities) (111.4) 6,517.9 (3,768.7) 388.3 4,795.8

Payment towards purchase of fixed assets (51.2) (118.1) (104.4) (67.4) (113.7)

Proceeds received on sale of fixed assets 0.4 0.6 3.7 0.9 -

Net cash generated from / (used in) investing activities [B] (4,804.8) 8,225.7 (4,765.3) (228.0) 4,805.7

Cash flow from financing activities

Proceeds on issue of equity shares 0.2 - - - -
Expenses related to allotment of equity shares (170.5) (37.8) (58.7) (50.2) (4.8)
Proceeds from loans from banks/institutions/NHB 27,859.7 34,150.0 29,850 18,640.0 28,215.3
Proceeds from non-convertible debentures 8,150.0 4,190.0 9,170.0 7,020.0 8,750.0
Repayment of loans to banks/institutions/NHB (24,621.1) | (27,130.3) (16,418.6)
(22,637.1) | (13,977.6)

Repayment of non-convertible debentures (3,858.3) (8,001.9) (1,530.0) (1,205.0) | (10,822.7)
Repayment of deposits (280.9) (336.9) (56.5) (51.1) (13.5)
Payment of lease liabilities (65.2) (84.6) (105.8) (77.4) (95.9)
Net cash generated from financing activities [C] 7,013.9 2,748.5 14,631.9 10,298.7 9,609.8
Net (decrease) / increase in cash and cash equivalents (9,813.8) 1,906.7 (1,690.3) 5.0 (2,166.7)
[A+B+C]

Cash and cash equivalents at the beginning of the period 13,648.8 3,835.0 5,741.7 5,741.7 4,051.4
Cash and cash equivalents at the end of the period 3,835.0 5,741.7 4,051.4 5,746.7 1,884.7
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Corporate Identity Number: U66010KA1990PLC011409

GENERAL INFORMATION

Company Registration Number: 011409

Registered Office of our Company

2nd Floor, No. 3, JVT Towers
8th ‘A’ Main Road, Sampangi Rama Nagar

Bengaluru 560 027
Karnataka, India

Corporate Office of our Company

Unit No. 802, 8th Floor, Natraj by Rustomjee
Junction of Western Express Highway

and M. V. Road, Andheri (East)

Mumbai 400 069, Maharashtra, India

Address of the RoC

Our Company is registered with the RoC, situated at the following address:

The Registrar of Companies, Karnataka at Bangalore

‘E’ Wing, 2" Floor
Kendriya Sadana

Kormangala, Bengaluru 560 034

Karnataka, India

Board of Directors of our Company

Details regarding our Board as on the date of this Prospectus are set forth below:

Chief Executive Officer

Name Designation DIN Address
Om Prakash Bhatt Non-Executive  Chairman | 00548091 | Flat No.3, Seagull, Carmichael Road, Mumbai 400 026, Maharashtra,
and Independent Director India.
Sharmila A. Karve Independent Director 05018751 Flat no. 102, Phoenix House, Rahimtullah Sayani Road, Prabhadevi,
Ravindra Natya Mandir, Mumbai 400 025, Maharashtra, India.
Nivedita Haran Independent Director 06441500 |23, IFS Villas, Gautam Budh Nagar, Greater Noida 201 310, Uttar
Pradesh, India.
Amit Dixit" Non — Executive (Nominee) | 01798942 Flat No. 2102, The Imperial, South Tower, B.B. Nakashe Marg,
Director Tardeo, Mumbai 400 034, Maharashtra, India
Mukesh Mehta” Non — Executive (Nominee) | 08319159 | Flat No. 2601, 26th Floor C-Wing, Lodha Bellissimo CHS Ltd, N.M.
Director Joshi Marg, Mumbai 400 011, Maharashtra, India
Prateek Roongta” Non — Executive (Nominee) | 00622797 A-4901, Omkar 1973, Hanuman Nagar, Off Dr. A.B. Road, Near
Director Neelam Centre, Worli, Mumbai 400 030, Maharashtra, India
Deo Shankar Tripathi | Whole — Time Director and | 07153794 2202, Tower-7, Emerald Isle, Saki Vihar Road, L&T Business Park,
Executive Vice Chairman Powai, Mumbai Suburban 400 072, Maharashtra, India.
Rishi Anand Managing Director and|02303503 |B1/2006, The Address, Opp. R City Mall, Ghatkopar West, Mumbai,

Ghatkopar West, Mumbai Suburban 400 086, Maharashtra, India

“Nominee Directors of BCP Topco

For further details of our Directors, see “Our Management” beginning on page 196.

Company Secretary and Compliance Officer

Harshada Pathak is our Company Secretary and Compliance Officer. Her contact details are as set forth below:

Harshada Pathak

Company Secretary and Compliance Officer
Unit No. 802, 8th Floor, Natraj by Rustomjee
Junction of Western Express Highway

and M. V. Road, Andheri (East)

Mumbai 400 069, Maharashtra, India

Tel: +91 022 4168 9991

E-mail: complianceofficer@aadharhousing.com

Book Running Lead Managers
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ICICI Securities Limited

ICICI Venture House

Appasaheb Marathe Marg, Prabhadevi
Mumbai 400 025

Maharashtra, India

Tel: +91 22 6807 7100

E-mail: aadharipo@icicisecurities.com
Investor Grievance E-mail:
customercare@icicisecurities.com
Website: www.icicisecurities.com
Contact Person: Shekher Asnani/ Sumit Singh
SEBI Registration No.: INM000011179

Kotak Mahindra Capital Company Limited
1%t Floor, 27 BKC, Plot No. C — 27

“G” Block, Bandra Kurla Complex

Bandra (East)

Mumbai 400 051

Maharashtra, India

Tel: +91 22 4336 0000

E-mail: aadhar.ipo@kotak.com

Website: https://investmentbank.kotak.com
Investor Grievance ID: kmccredressal@kotak.com
Contact Person: Ganesh Rane

SEBI Registration Number: INM000008704

SBI Capital Markets Limited

Unit No. 1501, 15th floor, A & B Wing

Parinee Crescenzo Building, Plot C- 38, G Block
Bandra Kurla Complex, Bandra (East)

Mumbai- 400 051

Maharashtra, India

Tel: +91 22 4006 9807

E-mail: aadhar.ipo@shicaps.com

Investor Grievance E-mail:
investor.relations@sbicaps.com

Website: www.sbicaps.com

Contact Person: Raghavendra Bhat /Vaibhav Shah
SEBI Registration No.: INM000003531

Legal Advisor to the Offer
Indian Legal Advisor to our Company

Cyril Amarchand Mangaldas
5% 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

Citigroup Global Markets India Private Limited
1202, 12th Floor, First International Financial Centre

G Block, Bandra Kurla Complex

Bandra (East)

Mumbai, Maharashtra — 400098

Tel: +91 22 6175 9999

E-mail: aadhar.ipo@citi.com

Investor Grievance E-mail: investors.cgmib@citi.com
Website:
www.online.citibank.co.in/rhtm/citigroupglobalscreenl.htm
Contact Person: Dylan Fernandes

SEBI Registration No.: INM000010718

Nomura Financial Advisory and Securities (India) Private
Limited

Ceejay House, Level 11, Plot F

Shivsagar Estate

Dr. Annie Besant Road, Worli

Mumbai 400 018

Maharashtra, India

Tel: +91 22 4037 4037

E-mail: aadharhfipo@nomura.com

Investor Grievance E-mail: investorgrievances-in@nomura.com
Website: www.nomuraholdings.com/company/group/a
sia/india/index.html

Contact Person: Vishal Kanjani / Pradeep Tewani

SEBI Registration No.: INM000011419

KFin Technologies Limited (formerly known as KFin Technologies Private Limited)

Selenium Tower-B, Plot No. 31 & 32
Financial District, Nanakramguda
Serilingampally

Hyderabad 500 032

Telangana, India

Tel: +91 40 6716 2222

E-mail: ahfl.ipo@kfintech.com

Investor Grievance E-mail: einward.ris@kfintech.com

Website: www.kfintech.com
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Contact Person: M. Murali Krishna
SEBI Registration No.: INR000000221

URL of SEBI website: https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=10

Joint Statutory Auditors to our Company

Walker Chandiok & Co LLP

16th Floor, Tower 111, One International Center
S B Marg, Prabhadevi (W), Mumbai 400 013
Maharashtra, India

Tel: +91 22 6626 2699

E-mail: manish.gujral@walkerchandiok.in

Peer Review Number: 014158

Firm Registration Number: 001076N/N500013

Changes in Auditors

Except as stated below, there has been no change in the statutory auditors of our Company during the three years immediately

preceding the date of this Prospectus:

Kirtane & Pandit LLP

601, 6th floor, Earth Vintage,

S B Marg, Dadar (W),

Mumbai 400028, Maharashtra, India

Tel: 022 6932 8846

E-mail: kpcamumbai@kirtanepandit.com

Peer Review Number: 014680

Firm Registration Number: 105215W/W100057

Particulars

Date of change

Reasons for change

Deloitte Haskins & Sells LLP

One International Center, Tower 3, 27th - 32nd Floor, Senapati
Bapat Marg, Elphinstone Road (West), Mumbai 400013,
Maharashtra

Tel: +91 22 6185 4000

E-mail: sgk@deloitte.com

Peer Review Number: 013179

Firm Registration Number: 117366W/ W-100018

January 21, 2022

Ineligibility for reappointment as they had
exceeded the number of years for which they
could audit in one tenure, that is, three years,
under the RBI Guidelines for Appointment of
Statutory Central Auditors (SCAs)/Statutory
Auditors  (SAs) of Commercial Banks
(excluding RRBs), UCBs and NBFCs
(including HFCs) dated April 27, 2021.

Chaturvedi SK & Fellows LLP

402, Dev Plaza Swami Vivekanand Road Andheri (West)
Mumbai 400 058 Maharashtra, India

Tel: 491 22 6694 3452

E-mail: cskfelos@cskfelos.in

Peer Review Number: 013303

Firm Registration Number: 112627W/W100843

January 21, 2022

Ineligibility for reappointment as they had
exceeded the number of years for which they
could audit in one tenure, that is, three years,
under the RBI Guidelines for Appointment of
Statutory Central Auditors (SCAs)/Statutory
Auditors  (SAs) of Commercial Banks
(excluding RRBs), UCBs and NBFCs
(including HFCs) dated April 27, 2021.

Walker Chandiok & Co LLP

16th Floor, Tower Ill, One International Center
S B Marg, Prabhadevi (W), Mumbai 400 013
Maharashtra, India

Tel: +91 22 6626 2699

E-mail: manish.gujral@walkerchandiok.in

Peer Review Number: 014158

Firm Registration Number: 001076N/N500013

January 21, 2022

Appointment as Statutory Auditor of our
Company for a period of three financial years
with effect from January 21, 2022 till the
conclusion of the Annual General Meeting to
be held for the Financial Year 2023-2024.

Kirtane & Pandit LLP

601, 6th floor, Earth Vintage,

S B Marg, Dadar (W),

Mumbai 400028, Maharashtra, India

Tel: 022 6932 8846

E-mail: kpcamumbai@kirtanepandit.com

Peer Review Number: 014680

Firm Registration Number: 105215W/W100057

August 9, 2023

Appointment as Joint Statutory Auditors of our
Company for a period of three financial years
from Financial Year 2023-2024 till the
conclusion of the Annual General Meeting to
be held for Financial Year 2025-2026.

Bankers to the Offer
Escrow Collection Bank

Axis Bank Limited

Axis House, 6™ Floor, C-2,

Wadia International Center,
Pandurang Budhkar Marg, Worli,
Mumbai — 400 025,

Maharashtra, India

Tel: 022 24253672

E-mail: vishal.lade@axisbank.com
Website: www.axisbank.com
Contact Person: Vishal M. Lade
SEBI Registration Number: INBI00000017

Refund Bank

AXxis Bank Limited

Axis House, 61 Floor, C-2,

Wadia International Center,
Pandurang Budhkar Marg, Worli,
Mumbai — 400 025,

Mabharashtra, India

Tel: 022 24253672

E-mail: vishal.lade@axisbank.com
Website: www.axisbank.com
Contact Person: Vishal M. Lade
SEBI Registration Number: INBI00000017
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Public Offer Account Bank

Kotak Mahindra Bank Limited

Kotak Infiniti, 6th Floor, Building No. 21
Infinity Park, Off Western Express Highway
General AK Vaidya Marg, Malad (East)
Mumbai - 400 097

Maharashtra, India

Tel: +91 22 6605 6603

E-mail: cmsipo@kotak.com

Website: www.kotak.com

Contact Person: Siddhesh Shirodkar

SEBI Registration Number: IBNI100000927

Sponsor Banks

Axis Bank Limited

Axis House, 6" Floor, C-2,

Wadia International Center
Pandurang Budhkar Marg , Worli,
Mumbai — 400 025,

Maharashtra, India

Tel: 022 24253672

E-mail: vishal.lade@axisbank.com
Website: www.axisbank.com
Contact Person: Vishal M. Lade
SEBI Registration Number: INBI00000017

Bankers to our Company

AXxis Bank

MET College, Opp. Lilavati Hospital

Bandra Reclamation, Bandra (West)

Mumbai 400 050

Tel: 98205 07637

Email: bandrareclamation.branchhead@axisbank.com
Website: www.axisbank.com

Contact Person: Rahul Joshi

Bank of India

Nariman Point, Large Corporate

Branch, 92-93, Free Press House

Mumbai 400 023

Tel: 96301 15900

Email: LCB.NarimanPoint@bankofindia.co.in
Website: www.bankofindia.co.in

Contact Person: Krishna Deo Sharma

HDFC Bank Limited

Emerging Corporate Group, 4th floor
Tower — B, Peninsula Business Park
Lower Parel — West, Mumbai 400 013
Tel: 93207 66462

Email: parag.dave@hdfcbank.com
Website: www.hdfcbank.com
Contact Person: Parag Dave

Indian Bank

Large Corporate Branch

210 Mittal Towers, B Wing

Nariman Point, Mumbai 400 021
Mabharashtra, India

Tel: 022 4017 8018

Email: Icbomumbai@indianbank.co.in

Kotak Mahindra Bank Limited

Kotak Infiniti, 6th Floor, Building No. 21
Infinity Park, Off Western Express Highway
General AK Vaidya Marg, Malad (East)
Mumbai - 400 097

Maharashtra, India

Tel: +91 22 6605 6603

E-mail: cmsipo@kotak.com

Website: www.kotak.com

Contact Person: Siddhesh Shirodkar

SEBI Registration Number: IBN100000927

Bank of Baroda

Corporate Financial Services Branch
C-8, Laxmi Tower, 2" Floor

BKC, Bandra (E)

Mumbai 400 051, India

Tel: +91 22 6864 3935

Email: midbdr@bankofbaroda.com
Website: www.bankofbaroda.in
Contact Person: A. Abhishek

DBS Bank India Limited

19th Floor, Express Towers
Nariman Point, Mumbai 400 021
Tel: 022 6752 8486/ 90968 18071
Email: rahuldeshpande@dbs.com
Website: www.dbs.com/india/
Contact Person: Rahul Deshpande

HongKong and Shanghai Banking Corporation Limited

52/60, Mahatma Gandhi Road
Fort, Mumbai — 400 001

Tel: +91 98113 45375

Email: akhil.singhal@hsbc.co.in
Website: www.hsbc.co.in
Contact Person: Akhil Singhal

Indian Overseas Bank

101, 1% Floor, Naman Centre
G Block, BKC, Bandra (E)
Mumbai 400 051

Tel: 022 4602 2186/ 4602 2193
Email: iob2998@iob.in
Website: www.iob.in
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Website: www.Indianbank.in
Contact Person: Naval Saini

Kotak Mahindra Bank Limited
27 BKC, Plot No C-27, G Block
39 Floor, Bandra Kurla Complex
Bandra (East), Mumbai 400 051
Tel: 022 6166 0397

Email: pallavi.surti@kotak.com
Website: www.kotak.com
Contact Person: Pallavi Surti

State Bank of India Commercial Br, Ahmedabad
Paramshiddhi Complex, Opp. V.S. Hospital

Ellis Bridge, Ahmedabad 380 006

Tel : 079 2657 7706

Email: rm1.chahm@sbi.co.in

Website: www.sbi.co.in

Contact Person: Sachin Yadav

The Federal Bank Limited

Corporate and Institutional Banking, Laxmi
Towers C wing, 5th Floor, Bandra

Kurla Complex, Bandra (East)

Mumbai 400 051

Tel: 99202 50090

Email: hasrat@federalbank.co.in

Website: www.federalbank.co.in

Contact Person: Hasrat Borbora

Syndicate Members

Investec Capital Services (India) Private Limited
1103-04, 11th Floor

B Wing, Parinee Crescenzo

Bandra Kurla Complex

Mumbai 400 051

Maharashtra, India

Tel: +91 22 6849 7400

E-mail: kunal.naik@investec.co.in

Website: https://www.investec.com/india.html
Contact Person: Kunal Naik

SEBI Registration Number: INZ000007138

Kotak Securities Limited

4" floor, 12 BKC

G-Block, Bandra Kurla Complex

Bandra (East), Mumbai 400 051
Maharashtra, India

Tel: +91 22 6218 5410

E-mail: umesh.gupta@kotak.com

Website: www.kotak.com

Contact Person: Umesh Gupta

SEBI Registration Number: INZ000200137

Filing

Contact Person: Kumar Pratik

Punjab National Bank

Large Corporate Branch

Pragati, 6™ Floor, C-9

G-Block BKC (E)

Mumbai 400 051

Tel: 72762 64147

Email: bo2175@pnb.co.in
Website: www.pnbindia.in

Contact Person: Ashish C Gajbhiye

Shinhan Bank

Ground Floor, Red Building

Plot No.2, Galaxy Society

Boat Club Road

Pune 411 001

Tel: 020 6704 0800

Email: credit.pune@shinhan.com
Website: www.shinhanbankindia.com
Contact Person: Jung Mo Kang

Union Bank of India

Nanavati Mahalaya, 18

Homi Modi Street

Fort, Mumbai

Tel: 83568 00511

Email: vyankat.patil@unionbankofindia.bank
Website: www.unionbankofindia.co.in
Contact: Vyankat Patil

SBICAP Securities Limited

Marathon Futurex

B-Wing, Unit No. 1201

12th Floor, N M Joshi Marg

Lower Parel, Mumbai 400 013
Mabharashtra, India

Tel: +91 22 6931 6204

E-mail: archana.dedhia@sbicapsec.com
Website: www.sbisecurities.in

Contact Person: Archana Dedhia
SEBI Registration Number: INZ000200032

A copy of the Draft Red Herring Prospectus has been uploaded on the SEBI intermediary portal at https://siportal.sebi.gov.in
as specified in Regulation 25(8) of the SEBI ICDR Regulations and pursuant to the SEBI ICDR Master Circular.

A copy of the Red Herring Prospectus along with the material contracts and documents referred to in the Red Herring Prospectus
in accordance with Section 32 of the Companies Act has been filed with the RoC, and a copy of this Prospectus along with the
material contracts and documents referred to in this Prospectus has been filed with Section 26 of the Companies Act, at the RoC
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and through the electronic portal at http://www.mca.gov.in/mcafoportal/loginvalidateuser.do.
Inter-se Allocation of Responsibilities among the Book Running Lead Managers

The following table sets forth the inter-se allocation of responsibilities for various activities among the Book Running Lead
Managers:

S. No. Activity Responsibility Coordinator
1 Capital structuring, due diligence of the Company including its BRLMs I-Sec
operations/management/business plans/legal etc. Drafting and design of the Draft
Red Herring Prospectus, Red Herring Prospectus, Prospectus, abridged prospectus
and application form. The BRLMs shall ensure compliance with stipulated
requirements and completion of prescribed formalities with the Stock Exchanges,
RoC and SEBI including finalisation of Prospectus and RoC filing
2. Drafting and approval of all statutory advertisement BRLMs I-Sec
3. Drafting and approval of all publicity material other than statutory advertisement BRLMs I-Sec
as mentioned above including corporate advertising, brochure, etc. and filing of
media compliance report
4. Appointment of intermediaries - Registrar to the Offer, advertising agency, BRLMs SBICAPS
Bankers to the Offer, Sponsor Banks, printer and other intermediaries, including
coordination of all agreements to be entered into with such intermediaries

5. Preparation of road show presentation BRLMs Nomura
6. Preparation of frequently asked gquestions BRLMs Nomura
7. International institutional marketing of the Offer, which will cover, inter alia: BRLMs Citi, Nomura

e marketing strategy;

e  Finalizing the list and division of investors for one-to-one meetings; and

e  Finalizing road show and investor meeting schedule

8. Domestic institutional marketing of the Offer, which will cover, inter alia: BRLMs I-Sec, Kotak

e  Marketing strategy;

e  Finalizing the list and division of investors for one-to-one meetings; and

o Finalizing road show and investor meeting schedule

9. Non-institutional of the Offer, which will cover, inter alia, BRLMs I-Sec, SBICAPS

e  Finalising media, marketing and public relations strategy including list
of frequently asked questions at retail road shows;

o Finalising centres for holding conferences for brokers, etc.

10. |Retail marketing of the Offer, which will cover, inter alia, BRLMs I-Sec, SBICAPS

e  Follow-up on distribution of publicity and Offer material including
application form, this Prospectus and deciding on the quantum of the
Offer material; and

e Finalising collection centres

11. |Coordination with Stock Exchanges for book building software, bidding BRLMs I-Sec

terminals, mock trading, payment of 1% security deposit, anchor coordination,

anchor CAN and intimation of anchor allocation

12. | Managing the book and finalization of pricing in consultation with the Company BRLMs Citi, I-Sec

13. | Post-Offer activities, which shall involve essential follow-up with Bankers to the BRLMs SBICAPS

Offer and SCSBs to get quick estimates of collection and advising Company about

the closure of the Offer, based on correct figures, finalisation of the basis of

allotment or weeding out of multiple applications, listing of instruments, dispatch

of certificates or demat credit and refunds, payment of STT on behalf of the

Selling Shareholders and coordination with various agencies connected with the

Post-Offer activity such as Registrar to the Offer, Bankers to the Offer, Sponsor

Banks, SCSBs including responsibility for underwriting arrangements, as

applicable.

Coordinating with Stock Exchanges and SEBI for submission of all post-Offer
reports including the initial and final Post-Offer report to SEBI, release of 1%
security deposit post closure of the Offer

IPO Grading
No credit rating agency registered with SEBI has been appointed for grading the Offer.
Monitoring Agency

Our Company has appointed ICRA Limited as the monitoring agency in accordance with Regulation 41 of the SEBI ICDR
Regulations. The details of the monitoring agency are set out below:

ICRA Limited
Electric Mansion, 3" Floor
Appasaheb Marathe Marg
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Prabhadevi, Mumbai — 400 025

Tel: +91 22 6114 3406

Email: shivakumar@icraindia.com

Website: www.icra.in

Contact Person: L Shivakumar

SEBI Registration Number: IN/CRA/008/15

Appraising Entity

None of the objects for which the Net Proceeds will be utilised have been appraised by any agency.
Credit Rating

As this is an Offer of Equity Shares, credit rating is not required.

Debenture Trustees

As this is an Offer of Equity Shares, the appointment of debenture trustees is not required.

Green Shoe Option

No green shoe option is contemplated under the Offer.

Designated Intermediaries

Self-Certified Syndicate Banks

The banks registered with SEBI, which offer the facility of ASBA services, (i) in relation to ASBA, where the Bid Amount was
blocked by authorising an SCSB, a list of which is available on the website of SEBI at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34 and updated from time to time and at such
other websites as may be prescribed by SEBI from time to time, (ii) in relation to UPI Bidders using the UPI Mechanism, a list
of which is available on the website of SEBI at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40 and updated from time to time and at such
other websites as may be prescribed by SEBI from time to time.

SCSBs and mobile applications enabled for UPI Mechanism

In accordance with SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019, SEBI Circular No.
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019 and SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2022/45 dated
April 5, 2022, UPI Bidders Bidding using the UPI Mechanism may apply through the SCSBs and mobile applications whose
names appear on the website of the SEBI, i.e.,
(www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40) for SCSBs and
(www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=43) for mobile applications, respectively, as
updated from time to time.

Syndicate SCSB Branches

In relation to Bids (other than Bids by Anchor Investors and RIBs) submitted under the ASBA process to a member of the
Syndicate, the list of branches of the SCSBs at the Specified Locations named by the respective SCSBs to receive deposits of
Bid cum Application Forms from the members of the Syndicate is available on the website of the SEBI
(www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35) and updated from time to time. For more
information on such branches collecting Bid cum Application Forms from the Syndicate at Specified Locations, see the website
of the SEBI at www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35, as updated from time to
time.

Registered Brokers

The list of the Registered Brokers eligible to accept ASBA forms, including details such as postal address, telephone number
and e-mail address, is provided on the websites of the Stock Exchanges at www.bseindia.com and www.nseindia.com, as
updated from time to time.

Registrar and Share Transfer Agents

The list of the RTAs eligible to accept ASBA Forms at the Designated RTA Locations, including details such as address,
telephone number and e-mail address, is provided on the websites of the Stock Exchanges at
www.bseindia.com/Static/Publiclssues/RtaDp.aspx and www.nseindia.com/products-services/initial-public-offerings-asha-
procedures, respectively, as wupdated from time to time and on the website of SEBI at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=10, as updated from time to time.
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Collecting Depository Participants

The list of the CDPs eligible to accept ASBA Forms at the Designated CDP Locations, including details such as name and
contact details, is provided on the websites of the Stock Exchanges at www.bseindia.com/Static/Publiclssues/RtaDp.aspx and
www.nseindia.com/products-services/initial-public-offerings-asba-procedures, respectively, as updated from time to time.

Experts to the Offer
Except as disclosed below, our Company has not obtained any expert opinions:

Our Company has received written consent dated April 30, 2024 from Walker Chandiok & Co LLP and Kirtane & Pandit LLP,
Chartered Accountants, who hold valid peer review certificate from ICAI, to include their name as required under the SEBI
ICDR Regulations in this Prospectus, and as an “expert” as defined under Section 2(38) of the Companies Act to the extent and
in their capacity as our Statutory Auditor and in respect of their examination report dated April 15, 2024 relating to the Restated
Consolidated Financial Information; and (ii) reports each dated April 30, 2024 on the statement of possible special direct tax
benefits and statement of possible special indirect tax benefits as included in this Prospectus, and such consent has not been
withdrawn as on the date of this Prospectus. However, the term “expert” shall not be construed to mean an “expert” as defined
under the U.S. Securities Act.

Book Building Process

Book building, in the context of the Offer, referred to the process of collection of Bids from Bidders on the basis of the Red
Herring Prospectus and the Bid Cum Application Forms and the Revision Forms within the Price Band, which was decided by
our Company, in consultation with the Book Running Lead Managers, and which was either be included in the Red Herring
Prospectus or was advertised in all editions of English national daily newspaper, Financial Express, all editions of Hindi national
daily newspaper, Jansatta and Bengaluru editions of the Kannada daily newspaper, Vishwavani (Kannada being the regional
language of Karnataka, where our Registered Office is located), at least two Working Days prior to the Bid/Offer Opening Date
and was made available to the Stock Exchanges for the purpose of uploading on their respective websites. The Offer Price was
determined by our Company, in consultation with the Book Running Lead Managers after the Bid/Offer Closing Date. For
details, see “Offer Procedure” beginning on page 404.

All Bidders, other than Anchor Investors, participated through the ASBA process by providing the details of their
respective ASBA Account in which the corresponding Bid Amount was blocked by the SCSBs or in the case of UPI
Bidders, by using the UPI Mechanism. Additionally, the RIBs participated through the ASBA process by either (a)
providing the details of their respective ASBA Account in which the corresponding Bid Amount was blocked by SCSBs;
or (b) through the UPI Mechanism. Anchor Investors were not permitted to participate in the Offer through the ASBA
process. Pursuant to SEBI circular no. SEBI/HO/CFD/DIL2/P/CIR/P/2022/45 dated April 5, 2022, all individual bidders
in initial public offerings whose application sizes are up to ¥500,000 shall use the UPI Mechanism.

In terms of the SEBI ICDR Regulations, QIBs and Non-Institutional Bidders were not permitted to withdraw their
Bid(s) or lower the size of their Bid(s) (in terms of the number of Equity Shares or the Bid Amount) at any stage. RIBs
and Eligible Employees Bidding in the Employee Reservation Portion could revise their Bid(s) during the Bid/ Offer
Period and withdraw their Bid(s) until Bid/ Offer Closing Date. Anchor Investors were not allowed to withdraw their
Bids after the Anchor Investor Bidding Date. Except for Allocation to RIBs and the Anchor Investors, allocation in the
Offer was on a proportionate basis. Further, allocation to Anchor Investors was on a discretionary basis.

Each Bidder by submitting a Bid in the Offer, was deemed to have acknowledged the above restrictions and the terms
of the Offer.

For further details, see “Terms of the Offer” “Offer Structure” and “Offer Procedure” beginning on pages 394, 400 and 404,
respectively.

The process of Book Building under the SEBI ICDR Regulations and the Bidding Process are subject to change from
time to time and the investors are advised to make their own judgment about investment through this process prior to
submitting a Bid in the Offer.

Bidders should note that, the Offer is also subject to (i) filing of this Prospectus with the RoC; and (ii) final listing and trading
approvals of the Stock Exchanges, which our Company shall apply for after Allotment.

Underwriting Agreement

After the determination of the Offer Price and allocation of Equity Shares, but prior to the filing of this Prospectus with the
RoC, our Company and the Promoter Selling Shareholder have entered into an Underwriting Agreement with the Underwriters
for the Equity Shares proposed to be offered through the Offer. The Underwriting Agreement is dated May 11, 2024. Pursuant
to the terms of the Underwriting Agreement, the obligations of each of the Underwriters will be several and will be subject to
certain conditions specified therein.

The Underwriters have indicated their intention to underwrite the following number of Equity Shares:
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Name, address, telephone number and e-mail address of the Underwriters

Indicative number of
Equity Shares to be
underwritten

Amount
underwritten (% in
million)

ICICI Securities Limited

1,90,51,121

6,000.00

ICICI Venture House, Appasaheb Marathe Marg, Prabhadevi, Mumbai 400 025,
Maharashtra, India

Tel: +91 22 6807 7100; E-mail: aadharipo@icicisecurities.com

Citigroup Global Markets India Private Limited

1202, 12th Floor, First International Financial Centre, G Block, Bandra Kurla
Complex, Bandra (East), Mumbai, Maharashtra — 400098

Tel: +91 22 6175 9999; E-mail: aadhar.ipo@citi.com

Kotak Mahindra Capital Company Limited

1st Floor, 27 BKC, Plot No. C — 27, “G” Block, Bandra Kurla Complex, Bandra (East),
Mumbai 400 051, Maharashtra, India

Tel: +91 22 4336 0000; E-mail: aadhar.ipo@kotak.com

Nomura Financial Advisory and Securities (India) Private Limited
Ceejay House, Level 11, Plot F, Shivsagar Estate, Dr. Annie Besant Road, Worli,
Mumbai 400 018, Maharashtra, India

Tel: +91 22 4037 4037; E-mail: aadharhfipo@nomura.com

SBI Capital Markets Limited

Unit No. 1501, 15th floor, A & B Wing, Parinee Crescenzo Building, Plot C- 38, G
Block, Bandra Kurla Complex, Bandra (East), Mumbai- 400 051, Maharashtra, India
Tel: +91 22 4006 9807; E-mail: aadhar.ipo@sbicaps.com

Investec Capital Services (India) Private Limited 100
1103-04, 11th Floor, B Wing, Parinee Crescenzo, Bandra Kurla Complex, Mumbai
400 051, Maharashtra, India

Tel: +91 22 6849 7400; E-mail: kunal.naik@investec.co.in

SBICAP Securities Limited 100
Marathon Futurex, B-Wing, Unit No. 1201, 12th Floor, N M Joshi Marg, Lower Parel,
Mumbai 400 013, Maharashtra, India

Tel: +91 22 6931 6204; E-mail: archana.dedhia@sbicapsec.com

Kotak Securities Limited 100
4th floor, 12 BKC, G-Block, Bandra Kurla Complex, Bandra (East), Mumbai 400
051, Maharashtra, India

Tel: +91 22 6218 5410; E-mail: umesh.gupta@kotak.com

Total

1,90,51,120 6,000.00

1,90,51,019 5,999.97

1,90,51,119 6,000.00

1,90,50,919 5,999.94

0.03

0.03

0.03

9,52,55,598 30,000

The aforementioned underwriting commitments are indicative and will be finalised after actual allocation in accordance with
provisions of the SEBI ICDR Regulations.

In the opinion of our Board of Directors (based on representations made to our Company by the Underwriters), the resources
of the aforementioned Underwriters are sufficient to enable them to discharge their respective underwriting obligations in full.
The aforementioned Underwriters are registered with SEBI under Section 12(1) of the SEBI Act or registered as brokers with
the Stock Exchanges. Our Board of Directors, at its meeting held on May 11, 2024, approved the acceptance and entering into
the Underwriting Agreement mentioned above on behalf of our Company.

Allocation among the Underwriters may not necessarily be in proportion to their underwriting commitment set forth in the table
above.

Notwithstanding the above table, the Underwriters shall be severally responsible for ensuring payment with respect to the Equity
Shares allocated to investors respectively procured by them in accordance with the Underwriting Agreement. In the event of
any default in payment, the respective Underwriter, in addition to other obligations defined in the Underwriting Agreement,
will also be required to procure purchasers for or purchase the Equity Shares to the extent of the defaulted amount in accordance
with the Underwriting Agreement.
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CAPITAL STRUCTURE

The Equity Share capital of our Company as at the date of this Prospectus is set forth below:

(in Z, except share data)

Aggregate nominal value Aggregate value at
Offer Price*

A | AUTHORISED SHARE CAPITAL®

500,000,000 Equity Shares (having face value of X 10 each) 5,000,000,000 -
B | ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL BEFORE THE OFFER

394,754,970 Equity Shares (having face value of X 10 each) 3,947,549,700 -
C |PRESENT OFFER IN TERMS OF THIS PROSPECTUS®

Offer of 95,255,598 Equity Shares aggregating to 30,000 million*~? @) 952,555,980 29,999,999,672

of which

Fresh Issue of 31,763,535* Equity Shares aggregating to 10,000** million®® 317,635,350 9,999,999 827

Offer for Sale of 63,492,063* Equity Shares aggregating to 320,000* million® 634,920,630 19,999,999,845

Which includes:

Employee Reservation Portion of 239,726* Equity Shares aggregating to I70" 2,397,260 69,999,992

million®

Net Offer of 95,015,872* Equity Shares aggregating to 29,930 million 950,158,720 29,929,999,680
D | ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL AFTER THE OFFER

426,518,505 Equity Shares (having face value of %10 each) 4,265,185,050 -
E |SECURITIES PREMIUM ACCOUNT

Before the Offer 13,370.0 million

After the Offer* 23,052.4 million

*  Subject to finalisation of the Basis of Allotment.

N After Employee Discount

(1) For details in relation to the changes in the authorised share capital of our Company in the last 10 years, see “History and Certain Corporate Matters —
Amendments to our Memorandum of Association ” on page 191 of this Prospectus.

(2) The Fresh Issue has been authorized by the resolutions of our Board and IPO Committee at their meetings held on January 21, 2024 and January 31,
2024, respectively, and a special resolution passed by our Shareholders at their meeting held on January 24, 2024. The Promoter Selling Shareholder
has confirmed and authorized its participation in the Offer for Sale pursuant to its consent letter dated April 22, 2024 and resolution of its board of
directors at their meeting held on January 31, 2024. For further details, see “Other Regulatory and Statutory Disclosures” beginning on page 376 of
this Prospectus.

(3) The Equity Shares being offered by the Promoter Selling Shareholder have been held by it for a period of at least one year prior to the date of filing of
the Draft Red Herring Prospectus in accordance with the SEBI ICDR Regulations and accordingly, are eligible for the Offer in accordance with the
provisions of the SEBI ICDR Regulations. For details of authorisations for the Offer for Sale, see “Other Regulatory and Statutory Disclosures” beginning
on page 376 of this Prospectus.

(4) Inthe event of under-subscription in the Employee Reservation Portion (if any), the unsubscribed portion could have been made available for allocation

and Allotment in the Offer, proportionately to all Eligible Employees who had Bid in excess of ¥ 200,000 (net of Employee Discount), subject to the
maximum value of Allotment made to such Eligible Employee not exceeding ¥ 500,000 (net of Employee Discount). The unsubscribed portion, if any, in
the Employee Reservation Portion (after allocation of up to ¥500,000), shall be added to the Net Offer. For further details, see “Offer Structure”
beginning on page 400 of this Prospectus. An Employee Discount of up to 7.30% to the Offer Price (equivalent of ¥23 per Equity Share) was offered to
Eligible Employee(s) Bidding in the Employee Reservation Portion, in accordance with SEBI ICDR Regulations and which was announced at least two
Working Days prior to the Bid/Offer Opening Date.
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Notes to the Capital Structure

1. Equity Share capital history of our Company

The history of the Equity Share capital of our Company since incorporation till the date of this Prospectus is set forth below:

Amalgamation
(Share swap)

Date of Nature of Nature of Number of | Cumulative | Face value | Issue price | Cumulative Name of allottees/ shareholders
allotment allotment consideration Equity number of | per Equity | per Equity paid-up
of Equity Shares Equity Share (in Share (in Equity Share
Shares Shares 3 %) capital (in %)
November | Initial subscription | Cash 170 170 10 10 1,700 | Allotment of 100 Equity Shares to The Vysya Bank Limited and allotment of
26, 1990 to the 10 Equity Shares each to Ramesh Gelli, P.V. Satyanarayana, V. Rajagopal,
Memorandum  of A. Rama Mohana Rao, C.A. Subramanya Gupta, P. Nageswara Rao and
Association Sridhar Subasri pursuant to subscription to the Memorandum of Association.

March 25, | Preferential Cash 2,899,830 2,900,000 10 - 29,000,000 | Allotment of 1,889,830 Equity Shares to The Vysya Bank Limited and the

1991* allotment Karur Vysya Bank Limited, allotment of 510,000 Equity Shares to Unit Trust
of India and Industrial Credit and Investment Corporation of India, allotment
of 300,000 Equity Shares to the NHB, allotment of 150,000 Equity Shares to
corporate bodies and allotment of 50,000 Equity Shares to the Bank of
Madura. In respect of this allotment, details of the issue price of the Equity
Shares were not available in the RoC Search Report.

Financial - - 100,000 3,000,000 10 - 30,000,000 | In respect of this allotment, details of date of allotment, the issue price, the

Year nature of allotment, nature of consideration, and the names of the allottees of

1992* the Equity Shares were not available in the RoC Search Report.

Financial | Rights issue Cash 1,500,000 4,500,000 10 35 45,000,000 | In respect of this allotment, details of the date of allotment and the names of

Year the allottees of the Equity Shares were not available in the RoC Search

1995* Report.

April 30, | Rights issue Cash 2,580,705 7,080,705 10 15 70,807,050 | In respect of this allotment, the names of the allottees of the Equity Shares

2001* were not available in the RoC Search Report.

November | Preferential Cash 4,000,000 | 11,080,705 10 30 110,807,050 | Allotment of 2,328,000 Equity Shares to DHFL, and allotment of 836,000

28,2009 allotment Equity Shares each to Kapil Kumar Wadhawan and Dheeraj Rajesh Kumar
Wadhawan.

December | Allotment pursuant | Other than cash 10,125,360 | 21,206,065 10 291.50 212,060,650 | Allotment of 10 Equity Shares for every 119 equity shares of face value of X

5, 2017 to the Scheme of 10 each held in Pre-merger AHFPL pursuant to the Scheme of Amalgamation

and approved by our Board pursuant to resolution dated December 5, 2017.
Equity Shares were allotted to shareholders of Pre-merger AHFPL as per the
share exchange ratio (swap ratio) mentioned in the Scheme of Amalgamation
based on the fair valuation of Pre-merger AHFPL and our Company as at
April 1, 2017, which was % 24.4 per equity share and X 291.50 per Equity
Share, respectively. Allotment of 6,587,684 Equity Shares to WGCL,
allotment of 2,025,072 Equity Shares to IFC, allotment of 1,252,101 Equity
Shares to DHFL, allotment of 84,034 Equity Shares to Aruna Rajeshkumar
Wadhawan, allotment of 84,017 Equity Shares each to Dheeraj Rajeshkumar
Wadhawan and Kapil Kumar Wadhawan, allotment of 8,403 Equity Shares
to Variya Hospitality and Investments Private Limited, and allotment of eight
Equity Shares each to Mohit B. Chaturvedi, Pralhad Kulkarni, PK Kumar and
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Date of Nature of Nature of Number of | Cumulative | Face value | Issue price | Cumulative Name of allottees/ shareholders
allotment allotment consideration Equity number of | per Equity | per Equity paid-up
of Equity Shares Equity Share (in Share (in Equity Share
Shares Shares 3) 3) capital (in 3)
Vijay Tambe. For further details, see “History and Certain Corporate
Matters” beginning on page 190 of this Prospectus.
March 8, | Preferential Cash 3,942,407 25,148,472 10 291.70 251,484,720 | Allotment of 2,228,317 Equity Shares to IFC and allotment of 1,714,090
2018 allotment Equity Shares to WGCL.
June 11, | Preferential Cash 8,810,088 | 33,958,560 10 908.05 339,585,600 | Allotment of 8,810,088 Equity Shares to our Promoter.
2019 allotment
March 26, | Rights issue Cash 5,506,338 | 39,464,898 10 908.05 394,648,980 | Allotment of 5,506,305 Equity Shares to our Promoter and allotment of 33
2020 Equity Shares to R. Nambirajan.
August Allotment pursuant | Cash 10,599 | 39,475,497 10 10 394,754,970 | Allotment of 5,281 Equity Shares to Komala Nair, allotment of 1,683 Equity
18, 2020 to Erstwhile ESAR Shares to Sathish Kumar K, allotment of 946 Equity Shares to Rakesh Kumar,
2018*% allotment of 901 Equity Shares to Srinivasa BV, allotment of 840 Equity
Shares to Kannan Govindan, allotment of 748 Equity Shares to Arindam Basu
and allotment of 200 Equity Shares to Rahul Arvind Patil.
January Bonus issue - 355,279,473 | 394,754,970 10 - | 3,947,549,700 | Bonus issue of 355,279,473 Equity Shares in the ratio of nine Equity Shares
16, 2021 for every one Equity Share held by the existing shareholders as on the record

date, i.e., January 16, 2021. Accordingly, allotment of 350,715,078 Equity
Shares to our Promoter, allotment of 4,185,000 Equity Shares to ICICI Bank
Limited, allotment of 101,835 Equity Shares to Investor Education and
Protection Fund Authority (jointly with Ministry of Corporate Affairs),
allotment of 47,529 Equity Shares to Komala Nair, allotment of 24,147
Equity Shares to Simi Mathew, allotment of 18,000 Equity Shares each to B
L Narayana Murthy, B N Chandrasekar (jointly with Prathibha Chandrasekar)
and Gowra Leasing and Finance Limited, allotment of 13,500 Equity Shares
each to A Aparna and A Ashwin, allotment of 9,000 Equity Shares eachto T
Raghavan (jointly with Kamala Raghavan), S Narasimhulu Chetty, Sharath
Kumar S N, Murali Mohan S N, Manandi Nanjundasetty Dwarakanath and
Padmini Ratnam, allotment of 8,514 Equity Shares to Rakesh Kumar,
allotment of 8,109 Equity Shares to B V Srinivasa, allotment of 7,560 Equity
Shares to G Kannan, allotment of 6,732 Equity Shares to Arindam Basu,
allotment of 4,500 Equity Shares to Boda Subba Rao, allotment of 2,700
Equity Shares to K Seetharamasetty, allotment of 2,097 Equity Shares to R
Nambirajan (jointly with N Jayalakshmi), allotment of 1,800 Equity Shares
eachto T N Sankaran, Pola Prabhakar (jointly with Rangaiah Pola), R Indrani,
K Lakshmi Devi, Vankadari Ramachandra Gupta, Mahesh K V, Venkata
Rajeswari Thatavarthy, Sarva Lakshmi Chintalapudi and Rahul Arvind Patil,
allotment of 1,206 Equity Shares to Ranga Subrhamanyam Chaluvadi,
allotment of 900 Equity Shares each to C S Siva Kumar (S Vimala), K L
Lakshmidevamma, Kota Rangaiah, Kanigelupula Sankara Rao, Sarala
Udayashankar, Gautham Rokkam, Kota Bala Anjaneyulu, Kasimsetty
Laxmikanth Vimalabai, Jayashree R Ail, K V Sreenivasulu, H Pramoda,
Swaranamba, G Vittalkrishna, Neelaiah Gari Rajeswari, allotment of 594
Equity Shares to Sudhakar Chaluvadi, and allotment of 72 Equity Shares to
Pralhad N Kulkarni.
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*The secretarial records for certain past allotments of Equity Shares made by our Company could not be traced as the relevant information was not available in the records maintained by our Company, the Ministry
of Corporate Affairs at the MCA Portal and the RoC. Accordingly, we have relied on the search report dated January 30, 2024 prepared by Roy Jacob & Co., Company Secretaries, independent practicing company
secretary, and certified by their certificate dated January 30, 2024 (“RoC Search Report”). For details of risks arising out of missing or untraceable past secretarial records of our Company, see “Risk Factors —
Our secretarial records for certain past allotments and changes in relation to our Registered Office are not traceable ” on page 36 of this Prospectus.

#Pursuant to the resolutions passed by our Board and our Shareholders on January 21, 2024 and January 24, 2024, respectively, the Erstwhile ESAR 2018 was amended and varied to the ESOP 2018.

For details of the history of the share capital held by our Promoter, see, “- History of the Share capital held by our Promoter — Build-up of Promoter’s shareholding in our Company” on page
81 of this Prospectus.

2. Equity Shares issued for consideration other than cash or by way of bonus issue or out of revaluation reserves

Except as disclosed below, our Company has not issued Equity Shares through bonus issue or for consideration other than cash or out of revaluation reserves.

350,715,078 Equity Shares to our Promoter, allotment of 4,185,000 Equity Shares to ICICI Bank Limited,
allotment of 101,835 Equity Shares to Investor Education and Protection Fund Authority (jointly with
Ministry of Corporate Affairs), allotment of 47,529 Equity Shares to Komala Nair, allotment of 24,147
Equity Shares to Simi Mathew, allotment of 18,000 Equity Shares each to B L Narayana Murthy, B N
Chandrasekar (jointly with Prathibha Chandrasekar)and Gowra Leasing and Finance Limited, allotment
of 13,500 Equity Shares each to A Aparna and A Ashwin, allotment of 9,000 Equity Shares each to T
Raghavan (jointly with Kamala Raghavan), S Narasimhulu Chetty, Sharath Kumar S N, Murali Mohan S
N, Manandi Nanjundasetty Dwarakanath and Padmini Ratnam, allotment of 8,514 Equity Shares to
Rakesh Kumar, allotment of 8,109 Equity Shares to B V Srinivasa, allotment of 7,560 Equity Shares to
G Kannan, allotment of 6,732 Equity Shares to Arindam Basu, allotment of 4,500 Equity Shares to Boda
Subba Rao, allotment of 2,700 Equity Shares to K Seetharamasetty, allotment of 2,097 Equity Shares to
R Nambirajan (jointly with N Jayalakshmi), allotment of 1,800 Equity Shares each to T N Sankaran, Pola
Prabhakar (jointly with Rangaiah Pola), R Indrani, K Lakshmi Devi, Vankadari Ramachandra Gupta,
Mahesh K V, Venkata Rajeswari Thatavarthy, Sarva Lakshmi Chintalapudi and Rahul Arvind Patil,
allotment of 1,206 Equity Shares to Ranga Subrhamanyam Chaluvadi, allotment of 900 Equity Shares

Date of Name of allottees/ Shareholders Number of Face value Issue price Reason for Benefits accrued to our
allotment Equity Shares | per Equity | per Equity allotment Company
allotted Share (in %) | Share (in3)

December | Allotment of 10 Equity Shares for every 119 equity shares of face value of % 10 each held in Pre-merger 10,125,360 10 291.50 | Allotment The benefits accrued

5,2017 | AHFPL pursuant to the Scheme of Amalgamation and approved by our Board through a resolution dated pursuant Scheme | include consolidation of
December 5, 2017. Equity Shares were allotted to shareholders of Pre-merger AHFPL as per the share of Amalgamation | businesses,  maximize
exchange ratio (swap ratio) mentioned in the Scheme of Amalgamation based on the fair valuation of Pre- (Share swap) synergies, simplification
merger AHFPL and our Company as at April 1, 2017, which was % 24.40 per equity share and X 291.50 of organizational
per Equity Share, respectively. Allotment of 6,587,684 Equity Shares to WGCL, allotment of 2,025,072 structure, reduction of
Equity Shares to IFC, allotment of 1,252,101 Equity Shares to DHFL, allotment of 84,034 Equity Shares administrative cost, and
to Aruna Rajeshkumar Wadhawan, allotment of 84,017 Equity Shares each to Dheeraj Rajeshkumar achieving  operational
Wadhawan and Kapil Kumar Wadhawan, allotment of 8,403 Equity Shares to Variya Hospitality and and management
Investments Private Limited, and allotment of eight Equity Shares each to Mohit B. Chaturvedi, Pralhad efficiency, including
Kulkarni, PK Kumar and Vijay Tambe. For further details, see “History and Certain Corporate Matters” reduction of managerial
beginning on page 190 of this Prospectus. overlaps.

January | Bonus issue of 355,279,473 Equity Shares in the ratio of nine Equity Shares for every one Equity Share 355,279,473 10 - | Bonus issue -

16, 2021 | held by the existing shareholders as on the record date, i.e., January 16, 2021. Accordingly, allotment of
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Date of Name of allottees/ Shareholders Number of Face value Issue price Reason for Benefits accrued to our
allotment Equity Shares | per Equity | per Equity allotment Company
allotted Share (in %) | Share (in3)

each to C S Siva Kumar (S Vimala), K L Lakshmidevamma, Kota Rangaiah, Kanigelupula Sankara Rao,
Sarala Udayashankar, Gautham Rokkam, Kota Bala Anjaneyulu, Kasimsetty Laxmikanth Vimalabai,
Jayashree R Ail, KV Sreenivasulu, H Pramoda, Swaranamba, G Vittalkrishna, Neelaiah Gari Rajeswari,
allotment of 594 Equity Shares to Sudhakar Chaluvadi, and allotment of 72 Equity Shares to Pralhad N

Kulkarni.
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Preference share capital
Our Company does not have any preference share capital as on the date of this Prospectus.

Issue of Equity Shares under Sections 391 to 394 of the Companies Act, 1956 or Sections 230 to 234 of the
Companies Act

Except for the allotment of 10,125,360 Equity Shares on December 5, 2017, details of which are set forth above in
“— Notes to the Capital Structure — Share Capital History of our Company”, our Company has not allotted any
Equity Shares pursuant to any scheme approved under Sections 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

Our Company has issued Equity Shares pursuant to the exercise of options which have been granted under the
Erstwhile ESAR 2018. For details see “- Notes to Capital Structure - Equity Share capital history of our Company”
on page 75. Our Company has not issued any Equity Shares under employee stock option schemes. For further
details, see “— Aadhar Housing Finance Limited — Employee Stock Options Plan 2018 and “- Aadhar Housing
Finance Limited — Employee Stock Option Plan 2020” on pages 86 and 88, respectively.

Equity Shares issued in the preceding one year below the Offer Price

Our Company has not issued any Equity Shares at a price which may be lower than the Offer Price during a period
of one year preceding the date of this Prospectus.
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Shareholding Pattern of our Company

The table below presents the shareholding pattern of our Company as on the date of filing of this Prospectus:

Category| Category of | Number of | Number of [Number|Number of| Total |Shareholding| Number of VVoting Rights held in each | Number of |Shareholding,| Number of Number of Number of
m shareholder |shareholders| fully paid of shares | number of | asa % of class of securities shares asa % Locked in | shares pledged | equity shares
() (D) up equity | partly |underlying|shares held |total number (IX) underlying | assuming full shares or otherwise held in
shares held | paid-up | depository (VII) of shares outstanding| conversion of [0:41)) encumbered |dematerialized
(1v) equity | receipts [=(1V)+(V)+| (calculated convertible | convertible (XI11) form
shares V) (W) as per Number of Voting Rights Total | securities | securities (as [Number| Asa [Number| As a X1V)
held SCRR, 1957)| Class e.g.: | Class Total asa | (including | a percentage @) % of (a) % of
V) (V) Asa | Equity | eg.: % of | warrants) | of diluted total total
% of Shares |Others total X) share capital) shares shares
(A+B+C2) voting Xn)= held held
rights (VID+(X) As (b) (b)
(A+B+ a % of
C) (A+B+C2)
(A) |Promoter 1 389,683,420 - -1389,683,420 98.72(389,683,420 -1389,683,420| 98.72 - - - Nil| 389,683,420
and
Promoter
Group
(B) |Public 50 5,071,550 - -| 5,071,550 1.28| 5,071,550 -| 5,071,550 1.28 - - - Nil 5,042,550"
(C) [Non - - - - - - - - - - - - - - -
Promoter-
Non Public
(C1) |Shares - - - - - - - - - - - - - - -
underlying
depository
receipts
(C2) |Shares held - - - - - - - - - - - - - - -
by employee
trusts
Total 51 394,754,970 - -1394,754,970 100.00/394,754,970 -1394,754,970 100.00 - - - -| 394,725,970

" The bonus Equity Shares of certain Shareholders holding Equity Shares in physical form, have been credited to the ‘AADHAR HOUSING FINANCE LIMITED UNCLAIMED SHARE SUSPENSE ACCOUNT’ account and
shall be transferred by our Company to the demat account of the respective Shareholder, upon conversion of physical Equity Shares to dematerialized form.
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8.

a)

b)

d)

Details of equity shareholding of the major shareholders of our Company
Set forth below is a list of shareholders holding 1% or more of the paid-up Equity Share capital of our Company, as
on the date of this Prospectus:
S. No. Name of the shareholder Number of Equity Shares Percentage of the Equity Share capital as
on the date of this Prospectus (%)
1. BCP Topco 389,683,420 98.72
2. ICICI Bank Limited 4,650,000 1.18
Total 394,333,420 99.90
Set forth below is a list of shareholders holding 1% or more of the paid-up Equity Share capital of our Company, as
of 10 days prior to the date of this Prospectus:
S. No. Name of the shareholder Number of Equity Shares Percentage of the Equity Share capital as
of 10 days prior to the date of this
Prospectus (%)
1. BCP Topco 389,683,420 98.72
2. ICICI Bank Limited 4,650,000 1.18
Total 394,333,420 99.90
Set forth below is a list of shareholders holding 1% or more of the paid-up Equity Share capital of our Company, as
of one year prior to the date of this Prospectus:
S. No. Name of the shareholder Number of Equity Shares Percentage of the Equity Share capital as
of one year prior to the date of this
Prospectus (%0)
1. BCP Topco 389,683,420 98.72
2. ICICI Bank Limited 4,650,000 1.18
Total 394,333,420 99.90
Set forth below is a list of shareholders holding 1% or more of the paid-up Share Capital of our Company, as of two
years prior to the date of this Prospectus:
S. No. Name of the shareholder Number of Equity Shares Percentage of the Equity Share capital as
of two years prior to the date of this
Prospectus (%)
1. BCP Topco 389,683,420 98.72
2. ICICI Bank Limited 4,650,000 1.18
Total 394,333,420 99.90
History of the Share capital held by our Promoter

As on the date of this Prospectus, our Promoter holds in aggregate 389,683,420 Equity Shares, constituting 98.72% of
the issued, subscribed and paid-up Equity Share capital of our Company. The details regarding our Promoter’s

shareholding is set forth below.

a) Build-up of Promoter’s shareholding in our Company

The build-up of the shareholding of our Promoter since incorporation of our Company till the date of this Prospectus

is set forth below.

Date of Nature of Number of Equity | Nature of |Facevalue| Issue |Percentage of the| Percentage
allotment/ transaction Shares consideration | per Equity| price/ pre- Offer of the post-
transfer allotted/transferred Share ) | transfer Equity Share |Offer Equity
price per capital Share
Equity (%) capital
Share (%) (%)"
June 10, 2019 | Transfer from 17,597,715 Cash 10 711.11* 4.46 413
WGCL
Transfer from 4,253,389 Cash 10 908.05 1.08 1.00
IFC
Transfer  from 2,301,090 Cash 10 711.11* 0.58 0.54
DHFL
Transfer from 144,034 Cash 10 711.11* 0.04 0.03
Aruna
Wadhawan
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Date of Nature of Number of Equity | Nature of |Face value Issue  [Percentage of the| Percentage

allotment/ transaction Shares consideration |per Equity| price/ pre- Offer of the post-
transfer allotted/transferred Share ) | transfer Equity Share |Offer Equity
price per capital Share
Equity (%) capital
Share (%) (%)"
Transfer from 134,017 Cash 10 711.11* 0.03 0.03
Kapil Wadhawan
Transfer from 134,017 Cash 10 711.11* 0.03 0.03
Dheeraj
Wadhawan
June 11, 2019 |Preferential 8,810,088 Cash 10 908.05 2.23 2.07
allotment
July 3,2019 |Transfer from 8,403 Cash 10 908.05 0.00 0.00
Variya
Hospitality and
Investments
Private Limited
July 9,2019 |Transfer  from 30,000 Cash 10 908.05 0.01 0.01
Ramco Industries
Limited
January 9,| Transfer from 36,266 Cash 10 908.05 0.01 0.01
2020 minority
shareholders @
February 28,|Transfer from 13,018 Cash 10 908.05 0.00 0.00
2020 minority
shareholders @
March  26,|Rights issue 5,506,305 Cash 10 908.05 1.39 1.29
2020
January  16,|Bonus issue 350,715,078 - 10 - 88.84 82.23
2021
Total 389,683,420 98.72 91.36
(1) Transfer from H R B Family Trust, V Radhakrishna Murthy, Immadi Padmaja Rani, K V Dwaraknath, Ramesh Gelli, Jayanthi Puljal, Immadi

@

Venkata Krishna Udaya Sankar, V T Henderson, Venkateswarlu Parimi and Parimi Purna Kumari, Pola Sujatha, Meda Sainath Saivani, K
M Rajamma, Nagaraju, Jayalakshmi Radhakrishna Murthy Vankayala, Jhansi Lakshmi Konagalla, Subbaraju Kanumari, Vijay Shankar
Tambe, Mohit Chaturvedi, Venkata Naga Sri Ramana Juluri, Meda Anitha Padmaja, Meda Nagarathna, Meda Narendra Kumar, K S
Dwarakanath, E M Vishalakshi, K Satyanarayana Gupta, Sampath Kumari B N, A S Dwarakanath Setty, K Nirmala, D Nagendra Prasad, K
Gayathri Prasad, B V Krishnamurthy and B K Praveena, Arveti Murthy, M Nagaraja Gupta, B V Srinivasa, R Nambirajan and N Jayalakshmi,
Kothamachu Nirmala and Kothamachu Venkata Chalamaiah Chetty, R Nambirajan, Manjula K S, Ashirwad Bingi Ramesh, B K
Vijayalakshmi, M N Suresh, Rajendra Kumar, Sridhar Kumar G, Grandhi Satya Ramakrishna, M Ramakrishnan, Pamadi Rambabu, M S
Seshachalam, B V Ramesh, V Ravichandra, Manandi Nanjundasetty Ramesh, Shylaja D B, Bangaruswamy D S, M Suresh Kumar, Dinesh
Gupta P, I V S V B Panchajanyam, Kollukuduru Praveena, Ambati Sreenivasulu, Manjunatha S R, Venkatarathnam K V, Katta Venkata
Sugunaratnam, Sridhar Subasri, Geetha P S, Mamidi Madhuri, Manandi Nanjunda Setty, and K Varamahalakshmi Devi.

Transfer from Mamilla Ranganath, Sudeshna N, A Rajagopal Gupta, Nanda Kumar V, Gudditi Eswaraiah,, Yadalam Nagaraja, Vankadari
Ramachandra Gupta, B V Mohan and B M Geetha, Vinita Veerabhadran, Vathsala H L, Devaraju N, Nagaruru Padmaja, Krishna Kumar
Ponniah, G Sreevaran, Nataraju K R, Vijaya Lakshmi B Y, K. V. Harinath, Attaluri Sridevi and Attaluri Sambasiva Rao, Aruna Somisetty,
Vanamala E R and M S Shelvapille lyengar, G Sreedhara Babu, Kasimsetty Laxmikanth Vimalabai, Pabbisetty Subbaramiah Sundaramurthy,
V R Nataraj, Ramanlal Manikchand Sha, Somisetty Krishna Priya, Sree Ramachandra Murthy Maddula and Maddula Lakshmi Annapurna,
R Harinath, M Bharathi Ramesh, Sai Srinivasa Murthy S R, Madhav Pundi Krishnaswamy, Leelavathi, Way2Wealth Brokers Private Limited,
G Hemalatha, and Yokesh Kumar V.

A Subject to finalisation of Basis of Allotment in the Offer.

*

In terms of the Amended Majority SPA, I711.11 per Equity Share was paid for the transfer.

All the Equity Shares held by our Promoter were fully paid-up on the respective dates of the transfers and allotments
of such Equity Shares. As of the date of this Prospectus, none of the Equity Shares held by our Promoter are subject
to any pledge.

b)

Shareholding of our Promoter (also the Promoter Selling Shareholder) and Promoter Group

The details of shareholding of our Promoter (also the Promoter Selling Shareholder), Promoter Group and directors of
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our Promoter as on the date of this Prospectus are set forth below:

S. No. | Name of the shareholder | Pre-Offer number | Percentage of the pre- Post-Offer Percentage of the post-

of Equity Shares | Offer Equity Share | number of Equity | Offer Equity Share
capital (%) Shares capital (%)

A Promoter (also the Promoter Selling Shareholder)

1. BCP Topco 389,683,420 98.72 326,191,357 76.48

Total 389,683,420 98.72 326,191,357 76.48

B. Promoter Group

1. NIL

C. Directors of our Promoter

1. NIL

Total | 389,683,420 | 98.72] 326,191,357 | 76.48

c) Details of Promoter’s Contribution and Lock-in

In the addendum dated April 5, 2022 (“Addendum”) to the draft red herring prospectus dated January 24, 2021 read
with the corrigendum dated February 18, 2021 of our Company in connection with the previous initial public offering
(“Previous Offer”), our Promoter had undertaken to offer voluntary lock-in of 236,531,060 Equity Shares held by our
Promoter (aggregating to 59.92% of the pre-Offer Equity share capital of our Company) from the date of allotment of
the Previous Offer (i.e. (i) requisite portion for three years towards minimum promoter’s contribution which is
mandatorily required under the SEBI ICDR Regulations, and (ii) remaining portion on a voluntary basis for two years),
in order to demonstrate our Promoter’s long-term commitment to our Company. However, due to the then prevailing
market conditions and other considerations, our Company did not proceed with the Previous Offer. Nonetheless, as on
date of this Prospectus, our Promoter continues to hold the same number of Equity Shares as at the time of the Previous
Offer (i.e., 389,683,420 Equity Shares, aggregating to 98.72% of the pre-Offer Equity share capital of our Company).
Moreover, had the Previous Offer been completed by June 2022, (i) 18 months lock-in period would have expired as
on date of this Prospectus, and (ii) two years lock-in period would expire by the time the Equity Shares of the Company
will be listed on the Stock Exchanges pursuant to this Offer. Further, from the date of the initial acquisition of Equity
Shares of our Company by our Promoters in June 2019 to the date of filing of the Addendum and from the date of
filing of the Addendum to the date of filing of this Prospectus, neither has our Company nor our Promoter been subject
to any adverse action from any statutory authority involving the Equity Shares held by our Promoter.

As per Regulation 14 and Regulation 16(1) of the SEBI ICDR Regulations, 20% of the post-issue share capital of the
issuer company which is held by its promoter is required to be locked-in for a period of 18 months from the date of
allotment in the initial public offering and promoter’s holding in excess of such minimum promoter’s contribution is
required to be locked-in for a period of six months from the date of allotment in the initial public offering

0] However, to instil confidence in the market and to continue their strong commitment to our Company, our
Promoter has offered to lock-in (including voluntary lock-in — “Additional Lock-in”) of 236,531,060 Equity
Shares (aggregating to 59.92% of the pre-Offer Equity Share capital of our Company) held by our Promoter
in the following manner:

a. A portion of the 236,531,060 Equity Shares which aggregates to 20% of the fully diluted post-Offer
Equity Share capital of our Company held by our Promoter shall be locked-in for a period of 24 months,
out of which a lock-in of 18 months is in accordance with Regulation 16(1)(a) of the SEBI ICDR
Regulations, which shall be considered as minimum promoter’s contribution (“Minimum Promoter’s
Contribution”).

b. Remaining portion of 236,531,060 Equity Shares held by our Promoter will be locked in for a period of
12 months, out of which a lock-in of six months is in accordance with Regulation 16(1)(b) of the SEBI
ICDR Regulations (“Additional Lock-in); and

(i) Further, as required under the SEBI ICDR Regulations, our Promoter’s shareholding in excess of the
Minimum Promoter’s Contribution and the Additional Lock-in, except for the Equity Shares sold pursuant to
the Offer for Sale, shall be locked in for a period of six months from the date of Allotment in accordance with
Regulation 16(1)(b) of the SEBI ICDR Regulations (“Six-Month Lock-in”).

For reference, a summary of the Equity Shares held by our Promoter which would be locked-in from the date of

Allotment in the Offer along with the number of Equity Shares offered by our Promoter in the Offer for Sale, calculated
on the basis of the Floor Price and the Cap Price, is set forth below:
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Particulars Number of Equity | Percentage of pre-Offer Number of Percentage of pre-Offer
Shares calculated paid-up Equity Share Equity Shares paid-up Equity Share
on the basis of capital calculated on the | calculated on the | capital calculated on the
Floor Price basis of Floor Price basis of Cap basis of Cap Price
Price

Minimum Promoter’s 86,004,645 21.79 85,686,810 21.71
Contribution

Additional Lock-in 150,526,415 38.13 150,844,250 38.21

Six-month Lock-in 86,485,694 21.91 89,660,297 22.71

Offer for Sale 66,666,666 16.89 63,492,063 16.08

The details of the Equity Shares held by our Promoter to be locked-in for a period of 24 months from the date of

Allotment as Minimum Promoter’s Contribution are set forth in the table below:

Name of |Number of | Date of Nature of Face Issue/ | Percentage | Percentage | Percentage | Date up
Promoter | Equity | allotment/ | transaction | value |acquisition| of pre- of post- of the to which
Shares | transfer of per price per Offer Offer post- Offer the
locked-in Equity Equity Equity paid-up paid-up Equity Equity
Shares Share | Share (%) Equity Equity Share Shares
®) Share Share capital (on are
capital capital* fully subject
diluted |tolockin
basis)*"
BCP Topco | 85,686,810 | January 16, | Bonus issue 10 Nil 21.71 20.09 20.00 May 15,
2021 2026

*

Subject to finalisation of the Basis of Allotment. » Assuming exercise of all vested options.

Our Promoter has consented to include an aggregate of 20% of the fully diluted post-Offer Equity Share capital of our
Company as Minimum Promoter’s Contribution. Our Promoter has agreed not to dispose-off, sell, transfer or pledge
in any manner the Minimum Promoter’s Contribution from the date of filing the Draft Red Herring Prospectus, until
the expiry of the lock-in period specified above, or for such other time as required under SEBI ICDR Regulations,
except as may be permitted, in accordance with the SEBI ICDR Regulations.

Our Company undertakes that the Equity Shares that are being locked-in are not ineligible for computation of
Minimum Promoter’s Contribution in terms of Regulation 15 of the SEBI ICDR Regulations. For details of the build-
up of the share capital held by our Promoter, see “- History of the Share capital held by our Promoter” on page 81.

In this connection, we confirm the following:
(i) The Equity Shares offered for Minimum Promoter’s Contribution do not include (a) Equity Shares acquired in
the three immediately preceding years for consideration other than cash and out of revaluation of assets or
capitalisation of intangible assets; (b) Equity Shares that have resulted from bonus issue during the three
immediately preceding years by utilisation of revaluation reserves or unrealised profits of our Company or
resulted from bonus issue against Equity Shares which are otherwise ineligible for computation of the Minimum
Promoter’s Contribution;

The Minimum Promoter’s Contribution does not include any Equity Shares acquired during the immediately
preceding year at a price lower than the price at which the Equity Shares are being offered to the public in the
Offer;

Our Company has not been formed by the conversion of a partnership firm or a limited liability partnership
firm into a Company;

The Equity Shares held by the Promoter and offered for the Minimum Promoter’s Contribution are not pledged
with any creditor; and

All the Equity Shares held by the Promoter are held in dematerialised form.

(i)

(iii)
(iv)
(v)

d) Details of Equity Shares locked-in for 6 months:

In addition to the Equity Shares forming a part of the Minimum Promoter’s Contribution and Additional Lock-in, the
entire pre-Offer Equity Share capital of our Company will be locked-in for a period of six months from the date of
Allotment in the Offer, except for the Equity Shares sold pursuant to the Offer for Sale, any Equity Shares allotted to
the employees (whether or not they are current employees) of our Company under the ESOP 2018 and ESOP 2020,
and any other categories of shareholders of the Company exempt under Regulation 17 of the SEBI ICDR Regulations,
as applicable.

Further, the Equity Shares which have been allotted to employees under the erstwhile ESAR 2018 which amount to
10,599 Equity Shares as on date of this Prospectus, shall be subject to lock-in for a period of six months from the date
of Allotment in the Offer in terms of Regulation 17 of the SEBI ICDR Regulations.

In terms of Regulation 22 of the SEBI ICDR Regulations, the Equity Shares held by the Promoter, which are locked-
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11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

in may be transferred to and amongst the members of the Promoter Group or to any new promoter or persons in control
of our Company, subject to continuation of the lock-in in the hands of the transferees for the remaining period and
compliance with the SEBI Takeover Regulations, as applicable.

Pursuant to Regulation 21(a) of the SEBI ICDR Regulations, the Equity Shares held by our Promoter, forming a part
of the Minimum Promoter’s Contribution may be pledged as collateral security for loans granted by scheduled
commercial banks, public financial institutions, NBFC-SI or housing finance companies, provided that such loans have
been granted by such bank or institution for the purpose of financing one or more of the objects of the Offer and pledge
of the Equity Shares is a term of sanction of such loans.

Pursuant to Regulation 21(b) of the SEBI ICDR Regulations, the Equity Shares held by our Promoter which is locked-
in for a period of six months from the date of Allotment may be pledged only with scheduled commercial banks, public
financial institutions, NBFC-SI or housing finance companies as collateral security for loans granted by such banks or
public financial institutions, provided that such pledge of the Equity Shares is one of the terms of the sanction of such
loans.

In terms of Regulation 22 of the SEBI ICDR Regulations, the Equity Shares held by persons other than the Promoter
and locked-in for a period of one year from the date of Allotment in the Offer may be transferred to any other person
holding the Equity Shares which are locked-in, subject to continuation of the lock-in in the hands of transferees for the
remaining period and compliance with the SEBI Takeover Regulations.

Anchor Investors Lock-in

50% of the Equity Shares allotted to Anchor Investors under the Anchor Investor Portion shall be locked-in for a period
of 90 days from the date of Allotment and the remaining Equity Shared allotted to Anchor Investors under the Anchor
Investor Portion shall be locked-in for a period of 30 days from the date of the Allotment.

Except for the issue of any Equity Shares pursuant to exercise of options granted under the ESOP 2018 and ESOP
2020, our Company presently does not intend or propose to alter its capital structure for a period of six months from
the Bid/Offer Opening Date, by way of split or consolidation of the denomination of Equity Shares or further issue of
Equity Shares (including issue of securities convertible into or exchangeable, directly or indirectly for Equity Shares)
whether on a preferential basis or by way of issue of bonus shares or on a rights basis or by way of further public issue
of Equity Shares or otherwise.

All Equity Shares held by our Promoter are in dematerialised form.
As on the date of filing of this Prospectus, the total number of shareholders of our Company is 51.

Our Promoter, any member of our Promoter Group, any of the Directors of our Company, any of the directors of our
Promoter or any of their relatives have not purchased or sold any securities of our Company during the period of six
months immediately preceding the date of this Prospectus.

There have been no financing arrangements whereby members of our Promoter Group, our Directors, directors of our
Promoter and their relatives have financed the purchase by any other person of securities of our Company (other than
in the normal course of the business of the relevant financing entity) during a period of six months immediately
preceding the date of filing of this Prospectus.

Neither our Company, nor any of our Directors have entered into any buy-back arrangements for purchase of Equity
Shares from any person. Further, the Book Running Lead Managers have not made any buy-back arrangements for
purchase of Equity Shares from any person.

As on the date of this Prospectus, except for 4,650,000 Equity Shares constituting 1.18% of the total pre-Offer Equity
Share capital of our Company, held by ICICI Bank Limited (ICICI Bank Limited being the holding company of I-
Sec), the Book Running Lead Managers and their respective associates (as defined under the Securities and Exchange
Board of India (Merchant Bankers) Regulations, 1992) do not hold any Equity Shares.

All Equity Shares transferred pursuant to the Offer will be fully paid-up at the time of Allotment in the Offer and there
are no partly paid-up Equity Shares as on the date of this Prospectus.

Except the options granted pursuant to the ESOP 2018 and the ESOP 2020, there are no outstanding warrants, options
or rights to convert debentures, loans or other instruments into, or which would entitle any person any option to receive
Equity Shares as on the date of this Prospectus.

As per Regulation 49(2) of the SEBI ICDR Regulations, any oversubscription to the extent of 1% of the Offer size can
be retained for the purposes of rounding off to the nearest multiple of minimum allotment lot while finalizing the Basis
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22.

23.

24.

25.

26.

of Allotment in the Offer.

Our Promoter and Promoter Group shall not participate in the Offer, except to the extent of the Offer for Sale by our
Promoter.

Except for the issue of any Equity Shares pursuant to exercise of options granted under the ESOP 2018 and the ESOP
2020, there will be no further issue of Equity Shares whether by way of issue of bonus shares, preferential allotment,
rights issue or in any other manner, during the period commencing from filing of this Prospectus with the SEBI until
the Equity Shares have been listed on the Stock Exchanges, or all application monies have been refunded, as the case
may be.

Our Company shall ensure that there shall be only one denomination of the Equity Shares, unless otherwise permitted
by law.

No person connected with the Offer, including, but not limited to, the members of the Syndicate, our Company, the
Directors, members of our Promoter Group and the Promoter, shall offer or make payment of any incentive, direct or
indirect, in the nature of discount, commission and allowance, except for fees or commission for services rendered in
relation to the Offer, in any manner, whether in cash or kind or services or otherwise, to any Bidder for making a Bid.

Our Company has ensured that transactions in the Equity Shares by our Promoter and the Promoter Group between
the date of filing of the Red Herring Prospectus and the date of closure of the Offer if any were intimated to the Stock
Exchanges within 24 hours of such transaction.

Employee stock option plans
Aadhar Housing Finance Limited - Employee Stock Options Plan 2018 (“ESOP 2018”)

Our Company, pursuant to the resolutions passed by our Board on February 26, 2018 and our Shareholders on March
26, 2018, adopted the Erstwhile ESAR 2018. The Erstwhile ESAR 2018 has been amended and varied to the ESOP
2018 pursuant to the resolutions passed by our Board and our Shareholders on January 21, 2024 and January 24, 2024,
respectively.

The objective of the ESOP 2018 is to reward the employees of our Company for their performance and to motivate
them to contribute to the growth and profitability of our Company. Our Company also intends to use the ESOP 2018
to retain talent working with our Company. Further, the maximum number of Equity Shares that can be issued under
the ESOP 2018 will not exceed 1,865,545 Equity Shares, subject to modifications, as may be deemed necessary by
our Board or Nomination and Remuneration Committee.

The details of the ESOP 2018, as certified by S K Patodia & Associates LLP, through a certificate dated May 11, 2024
are as follows:

Particulars From January 1, From April 1, 2023 Financial Financial Financial
2024 to date of filing to December 31, Year 2023 Year 2022 Year 2021
of this Prospectus 2023

Total options outstanding 1,865,545 1,969,286.3 | 1,969,286.3 1,969,286.3 198,992.5
at the beginning of the
period
Adjustment on account of Nil Nil Nil Nil 1,790,932.3
bonus issue
Total options granted Nil Nil Nil Nil Nil
Exercise price of options 29.2 29.2 29.2 29.2 29.2
in X (as on the date of grant
options)
Total options  vested 1,865,545 1,865,545.1 | 1,969,286.3 1,969,286.3 1,181,571.8

(excluding the options that
have been exercised)
Options exercised Nil Nil Nil Nil 12,383.1
The total number of Nil Nil Nil Nil 10,599
Equity Shares arising as a
result of exercise of
options (including options
that have been exercised)
Options - 103,741.2 - - 8,255.4
forfeited/lapsed/cancelled
Variation of terms of - - - - -
options
Money realized by Nil Nil Nil Nil 105,990
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Particulars

From January 1,
2024 to date of filing
of this Prospectus

From April 1, 2023
to December 31,
2023

Financial
Year 2023

Financial
Year 2022

Financial
Year 2021

exercise of options

Total number of options
outstanding in force

1,865,545

1,865,545.1

1,969,286.3

1,969,286.3

1,969,286.3

Employee-wise detail of
options granted to:

i Key managerial
personnel

Nil

Nil

Nil

Nil

Nil

ii. Senior management

Nil

Nil

Nil

Nil

Nil

iii. Any other employee
who received a grant in
any one year of options
amounting to 5% or more
of the options granted
during the year

Nil

Nil

Nil

Nil

Nil

iv. Identified employees
who were granted options
during any one year equal
to or exceeding 1% of the
issued capital (excluding
outstanding warrants and
conversions)  of  our
Company at the time of
grant

Nil

Nil

Nil

Nil

Nil

Fully diluted earnings per
equity share (face value of
%10 Equity Share)
pursuant to issue of Equity
Shares on exercise of
options  calculated in
accordance  with  the
accounting standard Ind
AS 33 for ‘Earnings per
Share’

Not Applicable

135

13.4

10.9

8.4

Lock-in

Nil

Nil

Nil

Nil

Nil

Where the Company has
calculated the employee
compensation cost using
the intrinsic value of the
stock options, the
difference, if any, between
employee compensation
cost so computed and the
employee compensation
calculated on the basis of
fair value of the stock
options and the impact of
this difference, on the
profits of the Company
and on the earnings per
share of the Company

Nil

Nil

Nil

Nil

Nil

Description of the pricing
formula  method and
significant  assumptions
used during the year to
estimate the fair values of
options, including
weighted-average
information, namely, risk-
free interest rate, expected
life, expected volatility,
expected dividends and
the price of the underlying
share in market at the time
of grant of the option

Black Scholes

-Expected life of options
(years)

3 Years

3 Years

3 Years

3 Years

3 Years

-Volatility (% p.a)

0.0%

0.0%

0.0%

0.0%

0.0%

-Risk free rate of returns

7.5%

7.5%

7.5%

7.5%

7.5%
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Particulars

From January 1,
2024 to date of filing
of this Prospectus

From April 1, 2023
to December 31,
2023

Financial
Year 2023

Financial
Year 2022

Financial
Year 2021

(%)

2.4%

2.4%

2.4%

2.4%

2.4%

Dividend yield (%)
Impact on profit and
earnings per Equity Share
(face value of 10 Equity
Share, as applicable) of the
last three years if the
accounting policies
prescribed in the SEBI
SBEB Regulations had
been followed in respect
of options granted in the
last three years

Nil Nil Nil Nil Nil

Key Managerial Personnel and Senior
Management Personnel may, subject to market
conditions, sell Equity Shares allotted on the
exercise of their options, in full or in part, post-
listing of the Equity Shares of the Company
and the quantum of sale of such Equity Shares

Intention of the Key Managerial Personnel, Senior Management and whole
time directors who are holders of Equity Shares allotted on exercise of
options granted to sell their equity shares within three months after the date
of listing of Equity Shares pursuant to the Offer

is undecided
Intention to sell Equity Shares arising out of an employee stock option
scheme within three months after the listing of Equity Shares, by Directors,
senior management personnel and employees having Equity Shares arising | Nil

out of an employee stock option scheme, amounting to more than 1% of the
issued capital (excluding outstanding warrants and conversions)

Notes:

1. The shareholders vide a special resolution have approved bonus issue of equity shares of the Company in the ratio of nine shares of face value
of %10 each for each existing equity share of the face value of 10 each on January 16, 2021 in extraordinary general meeting (EGM). Above
information has been prepared after giving effect of Bonus Shares in all periods.

2. For the purpose of exercise of ESOPs the calculated grants shall be adjusted to the nearest integer.

Employee Stock Option Plan 2020 (“ESOP 2020”)

Our Company, pursuant to the resolutions passed by our Board on March 5, 2020 and our Shareholders on April 27,
2020, adopted the ESOP 2020. Pursuant to resolutions of our Shareholders dated March 13, 2021, and resolutions of
our Board of Directors and our Nomination and Remuneration Committee, each dated February 18, 2021, ESOP 2020
was amended to, inter alia, increase the maximum number of options which can be granted. Further, pursuant to
resolutions of our Board of Directors and our Nomination and Remuneration Committee, each dated February 28,
2022 and May 2, 2022 and special resolutions passed by our Shareholders on March 23, 2022 and May 26, 2022,
ESOP 2020 of the Company has been amended for certain changes in the vesting schedules of the options granted
under ESOP 2020 and to align ESOP 2020 with the SEBI SBEB Regulations.

The objective of ESOP 2020 is to incentivise, induce, reward and motivate the employees of our Company to contribute
effectively towards the future growth and profitability of our Company, align the employees towards a common
objective of creating value for our Company as well as to induce the employees to remain in the service of our
Company. Further, ESOP 2020 provides that the maximum number of options that can be granted under it shall not,
at any time, upon exercise, exceed 24,000,000 Equity Shares (or such other adjusted figure for any re-organisation of
the capital structure undertaken in accordance with the ESOP 2020).

The Nomination and Remuneration Committee of our Company is entitled to identify the employees for granting of
options in accordance with the ESOP 2020. Under the ESOP 2020, certain options granted to employees will qualify
for vesting based on the time based and performance based eligibility in accordance with the terms of the ESOP 2020
from the date our Promoter receives a net sale consideration of USD 500,000,000 cumulatively from the sale of the
Equity Shares held by it.

The details of the ESOP 2020, as certified by S K Patodia & Associates LLP, through a certificate dated May 11, 2024
are as follows:

Particulars From January 1, From April 1, Financial |Financial Year| Financial
2024 to date of | 2023 to December | Year 2023 2022 Year 2021
filing of this 31, 2023
Prospectus
Total options outstanding at the 11,250,750 10,198,847 11,150,433 10,702,850 1,044,395
beginning of the period
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Particulars From January 1, From April 1, Financial | Financial Year | Financial
2024 to date of | 2023 to December | Year 2023 2022 Year 2021
filing of this 31, 2023
Prospectus
Adjustment on account of honus Nil Nil Nil Nil 9,399,555
issue
Total options granted 6,532,024 1,757,692 Nil 1,879,549 615,460
Exercise price of options 1475 147.5 90.81 90.81 90.81
in X (as on the date of grant options)
Total options vested (excluding the Nil Nil Nil Nil Nil
options that have been exercised)
Options exercised Nil Nil Nil Nil Nil
The total number of Equity Shares Nil Nil Nil Nil Nil
arising as a result of exercise of
options (including
options that have been
exercised)
Options forfeited/lapsed/cancelled 541,183 705,789 951,586 1,431,966 356,560
Variation of terms of options - - - - -
Money realized by exercise of Nil Nil Nil Nil Nil
options
Total  number  of  options 17,241,591 11,250,750| 10,198,847 11,150,433 10,702,850
outstanding in force
Employee-wise detail of options
granted to:
i. Key managerial 1,254,672 Nil Nil 361,648 Nil
personnel
(a) Rishi Anand 478,267 Nil Nil 100,000 Nil
(b) Deo Shankar Tripathi 286,960 Nil Nil 138,628 Nil
(c) Rajesh Viswanathan 433,777 Nil Nil 100,000 Nil
(d) Harshada Pathak 55,668 Nil Nil 23,020 Nil
ii. Senior management” 957,814 Nil Nil 91,663 259,310
(a) Haryyaksha Ghosh 149,210 Nil Nil Nil 259,310
(b) Anmol Gupta 278,062 Nil Nil 41,294 Nil
(¢) R. Anil Kumar Nair 240,246 Nil Nil 22,511 Nil
(d) Sreekanth V. N. 140,143 Nil Nil 15,548 Nil
(e) Nirav Shah 150,153 Nil Nil 12,310 Nil
iii. Any other employee who Nil Nil Nil Nil 44,050
received a grant in any one year
of options amounting to 5% or
more of the options granted
during the year
(a) Hardik Thaker Nil Nil Nil Nil 44,050
iv. Identified  employees | NIL
who were granted options during
any one year equal to or
exceeding 1% of the issued capital
(excluding outstanding warrants
and conversions) of our Company
at the time of grant
Fully diluted earnings per equity Not Applicable 135 134 10.9 8.4

share (face value of 10 Equity
Share) pursuant to issue of Equity
Shares on exercise of options
calculated in accordance with the
accounting standard Ind AS 33 for
‘Earnings per Share’

Lock-in

Shares issued pursuant to exercise of ESOP shall not be subject to any Lock-in

Where the Company has
calculated the employee
compensation cost using
the intrinsic value of the
stock options, the
difference, if any, between
employee compensation
cost so computed and the
employee compensation
calculated on the basis of
fair value of the stock

Nil
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Particulars From January 1, From April 1, Financial | Financial Year | Financial
2024 to date of | 2023 to December | Year 2023 2022 Year 2021
filing of this 31, 2023
Prospectus
options and the impact of
this difference, on the
profits of the Company
and on the earnings per
share of the Company
Description of the pricing formula | Black Scholes
method and significant assumptions
used during the year to estimate the
fair values of options, including
weighted-average information,
namely,
risk-free interest rate, expected life,
expected  volatility,  expected
dividends and the price of the
underlying share in market at the
time of grant of the option
-Expected life of options (years) 3yearsto 9 3 yearsto 9 years 3yearsto 9 3yearsto 9 3yearsto 9
years years years years
-Volatility (% p.a) 9.7% to 22.1% 9.7% to 22.1% 9.7% to 9.7% to 22.1% 9.7% to
22.1% 22.1%
-Risk free rate of returns (%) 4% t0 7.3% 4% 10 7.3% 4% 10 6.7% 4% 10 6.7% 4% 10 6.7%
Dividend yield (%) 0.0% to 0.8% 0.0% to 0.8% 0.6%t00.8% | 0.6% t0 0.8% | 0.6% to 0.8%
Impact on profit and earnings per | Nil

Equity Share (face value of 10
Equity Share, as applicable) of the
last three years if the accounting
policies prescribed in the SEBI
SBEB Regulations had been
followed in respect of options
granted in the last three years

Intention of the Key Managerial
Personnel, Senior Management and
whole time directors who are
holders of Equity Shares allotted on
exercise of options granted to sell
their equity shares within three
months after the date of listing of
Equity Shares pursuant to the Offer

Key Managerial Personnel and Senior Management Personnel may, subject to market
conditions, sell Equity Shares allotted on the exercise of their options, in full or in part, post-
listing of the Equity Shares of the Company and the quantum of sale of such Equity Shares

is undecided

Intention to sell Equity Shares
arising out of an employee stock
option scheme within three months
after the listing of Equity Shares, by
Directors, senior management
personnel and employees having
Equity Shares arising out of an
employee stock option scheme,
amounting to more than 1% of the
issued capital (excluding
outstanding warrants and
conversions)

Nil

* In addition to Rajesh Viswanathan, the Chief Financial Officer and Harshada Pathak, the Company Secretary and Compliance Officer whose
details are provided in “Key Managerial Personnel” above.

Notes:

1. The shareholders vide a special resolution have approved bonus issue of equity shares of the Company in the ratio of nine shares of face value
of %10 each for each existing equity share of the face value of ¥10 each on January 16, 2021 in extraordinary general meeting (EGM). Above
information has been prepared after giving effect of Bonus Shares in all periods.
2. For the purpose of exercise of ESOPs the calculated grants shall be adjusted to the nearest integer.
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OBJECTS OF THE OFFER
The Offer comprises of the Fresh Issue and the Offer for Sale.
Offer for Sale
The Promoter Selling Shareholder will be entitled to the proceeds of the Offer for Sale, net of their proportion of Offer-related
expenses and the relevant taxes thereon. Our Company shall not receive any proceeds from the Offer for Sale. All Offer related

expenses will be shared, as mutually agreed in the Offer Agreement and in accordance with applicable law. Details of
participation by the Promoter Selling Shareholder in the Offer for Sale are set out below:

Name of the Promoter Category Post-Offer Number of Offered Aggregate proceeds
Selling Shareholder Shareholding of Shares from the sale of Equity
the Promoter Shares forming part of
Selling the Offer for Sale R in
Shareholder million)
BCP Topco VII Pte. Ltd. | Promoter Selling Shareholder 32,61,91,357 63,492,063" 20,000

*Subject to finalisation of Basis of Allotment.
Objects of the Fresh Issue
Our Company proposes to utilize the Net Proceeds towards the following:

0] To meet future capital requirements towards onward lending; and
(i)  General corporate purposes.

In addition, our Company expects to receive the benefits of listing of the Equity Shares on the Stock Exchanges, including
enhancement of our Company’s brand name and creation of a public market for our Equity Shares in India.

Further, a portion of the proceeds from the Fresh Issue will be used towards meeting Offer Expenses. For further details, see “—
Offer Expenses” on page 93 below.

The main objects clause and objects incidental and ancillary to the main objects clause of our Memorandum of Association
enables us to undertake the activities for which the funds are being raised by us in the Fresh Issue.

Appraising Entity

None of the objects of the Offer for which the Net Proceeds will be utilised have been appraised by any bank/ financial
institution or agency.

Net Proceeds

The details of the proceeds from the Fresh Issue are summarized in the following table:

Particulars Estimated amount (X in million)
Gross proceeds of the Fresh Issue 10,000.0
(Less) Estimated Offer related expenses in relation to the Fresh Issue to be borne by 476.70
our Company
Net Proceeds 9,523.3

(1)  For details, see “- Offer Expenses” below.

Requirement of Funds and Utilization of Net Proceeds

Particulars Estimated amount (% in million) | Percentage of Net Proceeds (%)
To meet future capital requirements towards onward lending 7,500.0 78.8%
General corporate purposes M@ 2,023.3 21.2%
Total Net Proceeds 9,523.3 100%

(1)  The Net Proceeds will first be utilized towards the object of meeting future capital requirements towards onward lending as set out above. Subject to
this, our Company intends to deploy any balance Net Proceeds towards general corporate purposes and the business requirements of our Company, as
approved by our management, from time to time, subject to such utilization for general corporate purposes not exceeding 25% of the Gross Proceeds,
in compliance with SEBI ICDR Regulations.

(2)  Subject to finalisation of Basis of Allotment.
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Proposed Schedule of Implementation and Deployment of Funds

(% in million)

S. No. Particulars

Total estimated
amount/ expenditure

Percentage of Net
Proceeds (%)

Amounts to be deployed from the
Net Proceeds in the Fiscal 2025

1. | To meet future capital requirements 7,500.0 78.8% 7,500.0
towards onward lending

2. | General corporate purposes* 2,023.3 21.2% 2,023.3
Total Net Proceeds 9,523.3 100.0 9,523.3

* The amount utilised for general corporate purposes shall not exceed 25% of the Gross Proceeds.

The proposed fund deployment is based on current circumstances of our business, and we may have to revise our estimates
from time to time on account of various factors, such as financial and market conditions, competition, interest rate fluctuations
and other external factors, which may not be within the control of our management. However, there will be no variation in the
deployment of funds, including in the event there is a delay in receipt of the mandatory approvals. See, “Risk Factors - Our
management will have flexibility over the use of the Net Proceeds of the Fresh Issue” on page 48.

Details of the Objects of the Fresh Issue
1. To meet future capital requirements towards onward lending

We are a housing finance company in India and are registered with the NHB and are a notified financial institution under the
SARFAESI Act. We focus on providing low income housing finance products for the economically weaker sections and lower
income segments in India and cater to both salaried and self-employed borrowers. For details, see “Our Business” on page 151.

As per the RBI Master Directions — HFC, we are required to maintain a minimum capital adequacy ratio, consisting of Tier |
capital and Tier Il capital of not less than 15% of our aggregate risk weighted assets and risk adjusted value of off-balance sheet
items with Tier-1 capital not below 10% at any point of time. Further, we are required to ensure that total Tier-11 capital, at any
point of time, shall not exceed 100% of the Tier-I capital. For further details, see “Key Regulations and Policies in India” on
page 179. As of December 31, 2023, our Company’s CRWAR, in accordance with the Restated Consolidated Financial
Information, was 39.7%, of which Tier — | capital was 38.9%.

The table sets forth the details of composition of our Tier — I and Tier — Il capital as at December 31, 2023, December 31, 2022,
March 31, 2023, March 31, 2022 and March 31, 2021, as per the schedule 11 return filed by the Company with NHB based on
standalone financial statements:

(< in millions except percentages)

Particulars March 31, 2021 March 31, 2022 March 31, 2023 | December 31, | December 31,
2022 2023

Paid-up Equity Capital 3,947.6 3,947.6 39,47.6 3,947.6 3,947.6
Statutory reserve (Special reserve 2,609.1 3,499.5 4,589.5 3,499.5 4,589.5
as per Section 29C of National
Housing Bank Act, 1987 and
Special reserve as per Section
36(1)(viii) of the Income Tax Act,
1961) (refer note (i) below)
General reserve 926.9 1,361.9 1,906.9 1,361.9 1,906.9
Securities premium 13,370 13,370.0 13,370.0 13,370.0 13,370.0
Debenture redemption reserve 1,691 1,691.0 1,691.0 1,691.0 1,691.0
Retained earnings 4,308.2 7,434.6 11,245.1 11,475.4 16,712.9
Employee Stock Option 0.0 148.7 0.0 0.0 0.0
Outstanding
Deferred revenue expenditure, (231) (403.2) (2,008.4) (350.3) (3,385.5)
Other intangible assets & Other
ineligible items for Tier | capital
Tier | Capital 26,621.8 31,050.1 34,7417 34,995.7 38,833.0
General provisions for standard 249.2 354.7 529.4 439.4 539.2
assets
Subordinated debt 660.0 492.0 360.0 360.0 240.0
Tier 11 Capital 909.2 846.7 889.4 799.4 779.2
Total Capital Fund (Tier | & 27,531.0 31,896.8 35,631.1 35,795.1 39,612.2
Tier 11)

Set forth below are the details of our CRWAR and Tier | and Tier Il capital as disclosed in the Restated Consolidated Financial
Information on the basis of the regulatory return filed with the NHB pursuant to the NHB Circular as of December 31, 2023
and December 31, 2022, and as of March 31, 2023, 2022 and 2021, and our Tier | and Tier Il capital as a percentage of risk
weighted assets as of that date:
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(% in million, except percentages)

Particulars March 31, 2021 March 31, 2022 March 31, 2023 December December
31, 2022 31, 2023
Tier | Capital 26,621.8 31,050.1 34,741.7 34,995.7 38,833.0
Tier Il Capital 909.2 846.7 889.4 799.4 779.2
Total Capital Fund (Tier | & Tier I1) 27,531.0 31,896.8 35,631.1 35,795.1 39,612.2
Risk weighted Assets” 62,454.9 70,243.2 83,391.3 79,794.0 99,707.8
CRWAR-Tier | Capital® 42.6% 44.2% 41.7% 43.9% 38.9%
CRWAR- Tier Il Capital® 1.5% 1.2% 1.1% 1.0% 0.8%
CRWAR®# 44.1% 45.4% 42.7% 44.9% 39.7%

* On a standalone basis

# Reported CRWAR s as disclosed in the Restated Consolidated Financial Information on the basis of the regulatory return filed with the NHB pursuant to

the NHB Circular

1. CRWAR (Capital Risk Adjusted Ratio) -Tier | Capital = [Tier | Capital / Risk Weighted Assets]
2. CRWAR (Capital Risk Adjusted Ratio) -Tier Il Capital = [Tier Il Capital / Risk Weighted Assets]
3. CRWAR (Capital Risk Adjusted Ratio) = [Tier I Capital and Tier Il Capital / Risk Weighted Assets]

Set forth below are the details of our AUM as of December 31, 2023 and December 31, 2022 and for Fiscals 2023, 2022 and

2021:
(Z in million, except percentages)
Particulars As of March 31, As of March 31, As of March 31, As at December As at December
2021 2022 2023 31, 2022 31, 2023
AUM 133,271.0 147,777.9 172,228.3 1,65,664.6 1,98,651.6
AUM growth (%) 16.6% 10.9% 16.5% 16.1% 20.5%

For details of our consolidated NPAs for the periods ended December 31, 2023, December 31, 2022, and the years ended March
31, 2023, March 31, 2022 and March 31, 2021, see “Selected Statistical Information” on page 215.

While our Company’s CRWAR during the Financial Years 2021, 2022 and 2023 exceeds the regulatory thresholds of 15% of
its aggregate risk weighted assets and of risk adjusted value of off-balance sheet items prescribed by the RBI under Chapter IV
of the RBI Master Directions — HFCs (“Regulatory Thresholds™), we believe that in order to maintain our Company’s growth
rate, we will require further capital in the future in order to remain complaint with such Regulatory Thresholds. Further, in
November 2023, the RBI issued a circular providing for an increased risk weight on consumer credit exposure (excluding home
loans) from 100% to 125%. As a result, loans against property (excluding housing loans) without end use as business may
attract the requirement of higher risk weights, which may reduce our CRWAR in the future.

Our Company’s business is dependent on its ability to raise funds at competitive rates, which in turn, depends on various factors
including our credit ratings. Considering that the higher CRWAR would positively impact the credit ratings of our Company,
which would lower the borrowing costs thereby positively impacting our interest margins and financial condition, we
accordingly, propose to utilize an amount aggregating to ¥ 7,500 million out of the Net Proceeds towards maintaining higher
Tier 1 capital in light of our onward lending requirements. We believe that maintaining higher Tier 1 capital will help us remain
competitive with our industry peers. We anticipate that the portion of the Net Proceeds allocated towards this object will be
sufficient to satisfy our Company’s future capital requirements, which are expected to arise out of growth of our business and
assets.

2.  General corporate purposes

Our Company proposes to deploy the balance Net Proceeds aggregating to ¥2,023.3 million towards general corporate purposes,
subject to such utilization not exceeding 25% of the Gross Proceeds, in compliance with the SEBI ICDR Regulations, including
but not limited to meeting expenses incurred in ordinary course of business such as strategic initiatives including expansion of
distribution network, advancement of information technology, repayment of indebtedness from time to time, meeting operating
expenses and meeting general corporate exigencies and contingencies and any other business requirements, and any other
purpose as maybe approved by the Board or a duly appointed committee from time to time, subject to compliance with necessary
provisions of the Companies Act, 2013.

Offer Expenses
The total expenses of the Offer are estimated to be approximately ¥1,430.0 million.

The Offer related expenses primarily include, among others, listing fees, fees payable to the BRLMs and legal advisors, fees
payable to the Auditors, brokerage and selling commission, underwriting commission, commission payable to Registered
Brokers, RTAs, CDPs, SCSBs’ fees, Registrar’s fees, printing and stationery expenses, advertising and marketing expenses and
all other incidental and miscellaneous expenses for listing the Equity Shares on the Stock Exchanges. Other than (a) the listing
fees, audit fees of the statutory auditors (other than to the extent attributable to the Offer) which will be borne by our Company
and (b) fees and expenses in relation to the legal advisor to the Promoter Selling Shareholder which shall be borne by the
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Promoter Selling Shareholder, all cost, charges, fees and expenses (including all the applicable taxes) associated with and
incurred with respect to the Offer shall be shared amongst our Company and Promoter Selling Shareholder on a pro-rata basis
in proportion to the number of Equity Shares proposed to be issued and Allotted by the Company through the Fresh Issue and
proposed to be sold by the Promoter Selling Shareholder through the Offer for Sale and in accordance with applicable law.

All such Offer related expenses to be proportionately borne by the Promoter Selling Shareholder shall be deducted from the
proceeds from the Offer for Sale, and subsequently, the balance amount from the Offer for Sale will be paid to the Promoter
Selling Shareholder, if the Offer is successful. Further, in the event the Offer is withdrawn or is not completed for any reason
whatsoever, the Offer related expenses attributable to the Promoter Selling Shareholder shall be shared by the Promoter Selling
Shareholder in the manner as mentioned above.

The estimated Offer related expenses are as under:

Activity Estimated As a % of the total | Asa % of the
expenses estimated Offer total Offer size
(R in million) expenses
BRLMs fees and commissions (including underwriting commission, 562.9 39.4% 1.9%
brokerage and selling commission)
Commission/processing fee for SCSBs and Bankers to the Offer and fee 65.9 4.6% 0.2%

payable to the Sponsor Banks for Bids made by RIBs using UPI (0@

Brokerage and selling commission and bidding charges for Members of the
Syndicate, Registered Brokers, RTAs and CDPs®®®)

Fees payable to the Registrar to the Offer 2.8 0.2% 0.0%
Fees payable to others® 117.0 8.2% 0.4%
Others

- Listing fees, SEBI filing fees, upload fees, BSE and NSE processing 120.3 8.4% 0.4%

fees, book building software fees and other regulatory expenses

- Printing and stationery 26.0 1.8% 0.1%
- Advertising and marketing expenses 134.3 9.4% 0.4%
- Fee payable to legal advisors 191.2 13.4% 0.6%
- Miscellaneous 209.6 14.7% 0.7%
Total estimated Offer expenses 1,430.0 100.0% 4.8%

(1) Selling commission payable to the SCSBs on the portion for RIBs, Non-Institutional Bidders and Eligible Employee(s), which are directly procured by

the SCSBs, would be as follows:

Portion for RIBs 0.35% of the Amount Allotted* (plus applicable taxes)
Portion for Non-Institutional Bidders 0.20% of the Amount Allotted* (plus applicable taxes)
Eligible Employee(s) 0.20% of the Amount Allotted* (plus applicable taxes)

“Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price.
Selling commission payable to the SCSBs will be determined on the basis of the bidding terminal 1D as captured in the Bid book of BSE or NSE.

(2) No processing fees shall be payable by our Company and the Selling Shareholders to the SCSBs on the applications directly procured by them.

Processing fees payable to the SCSBs on the portion for RIBs, Non-Institutional Bidders and Eligible Employee(s) (excluding UPI Bids) which are
procured by the members of the Syndicate/sub-Syndicate/Registered Broker/RTAs/CDPs and submitted to SCSB for blocking, would be as follows:
Portion for RIBs, Non-Institutional Bidders and Eligible | ¥10 per valid Bid cum Application Form (plus applicable taxes)
Employee(s)*
* Processing fees payable to the SCSBs for capturing Syndicate Member/sub-Syndicate (Broker)/sub-broker code on the ASBA Form for Non-
Institutional Bidders and QIBs with Bids above Z500,000 would be ¥10 plus applicable taxes, per valid application.

Notwithstanding anything contained above the total processing fee payable under this clause (3) will not exceed ¥ 1 million (plus applicable taxes) and
in case if the total processing fees exceeds ¥ 1 million (plus applicable taxes) then processing fees would be proportionately distributed based on the
number of valid applications such that the total uploading charges / processing fees payable does not exceed % 1 million.

(3) Selling commission on the portion for RIBs (up to ¥200,000), Eligible Employee(s) (up to ¥500,000) and Non-Institutional Bidders (from 200,000 to

Z500,000) which are procured by members of the Syndicate (including their sub-Syndicate Members), Registered Brokers, CRTAs and CDPs or for using
3-in-1 type accounts- linked online trading, demat and bank account provided by some of the registered brokers which are members of Syndicate
(including their sub-Syndicate Members) would be as follows:

Portion for RIBs 0.35% of the Amount Allotted* (plus applicable taxes)
Portion for Non-Institutional Bidders 0.20% of the Amount Allotted* (plus applicable taxes)
Portion for Eligible Employee(s) 0.20% of the Amount Allotted* (plus applicable taxes)

* Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price.

The selling commission payable to the Syndicate / Sub-Syndicate Members will be determined (i) for RIBs, Non- Institutional Bidders and Eligible
Employees (up to T 0.50 million), on the basis of the application form number / series, provided that the Bid cum Application Form is also bid by
the respective Syndicate / Sub-Syndicate Member. For clarification, if a Syndicate ASBA application on the application form number / series of a
Syndicate / Sub-Syndicate Member, is bid by an SCSB, the selling commission will be payable to the SCSB and not the Syndicate / Sub-Syndicate
Member; and (ii) for Non-Institutional Bidders (above ¥ 0.50 million), Syndicate ASBA form bearing SM Code and Sub-Syndicate code of the
application form submitted to SCSBs for blocking of the fund and uploading on the exchanges platform by SCSBs. For clarification, if a Syndicate
ASBA application on the application form number / series of a Syndicate / Sub-Syndicate Member, is bid by an SCSB, the selling commission will
be payable to the Syndicate / Sub Syndicate members and not the SCSB.

(4) Bidding charges payable to Syndicate Members (including their Sub-Syndicate Members) on the applications made using 3-in-1 accounts would be ¥
10 plus applicable taxes, per valid application bid by the Syndicate (including their Sub- Syndicate Members). Bidding charges payable to SCSBs on
the QIB Portion and Non-Institutional Bidders (excluding UPI Bids) which are procured by the Syndicate/sub- Syndicate/Registered Broker/RTAs/
CDPs and submitted to SCSBs for blocking and uploading would be ¥ 10 per valid application (plus applicable taxes).
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The selling commission and bidding charges payable to Registered Brokers the RTAs and CDPs will be determined on the basis of the bidding terminal
ID as captured in the Bid book of BSE or NSE.

Selling commission/ Bid uploading charges payable to the Registered Brokers on the portion for RIBs (up to ¥200,000), Eligible Employee(s) (up to
Z500,000, procured through UPI Mechanism, and Non-Institutional Bidders which are directly procured by the Registered Broker and submitted to
SCSB for processing, would be as follows:

Portion for RIBs* Z10 per valid Bid cum Application Form (plus applicable taxes)
Portion for Non-Institutional Bidders* Z10 per valid Bid cum Application Form (plus applicable taxes)
Portion for Eligible Employee(s) * 210 per valid Bid cum Application Form (plus applicable taxes)

* Based on valid applications

(5) Bid uploading charges/processing fees for applications made by RIBs (up to <200,000), Eligible Employee(s) (up to 500,000) and Non-Institutional
Bidders (for an amount more than 200,000 and up to ¥500,000) using the UPI Mechanism would be as under:
Members of the Syndicate / RTAs / CDPs | 230 per valid Bid cum Application Form (plus applicable taxes)
(uploading charges)*
Sponsor Banks (Processing Fees) Z Nil per valid Bid cum Application Form
will also be entitled to a one-time escrow management fee of Rs. Nil.
The Sponsor Banks shall be responsible for making payments to the third parties such as
remitter bank, NPCI and such other parties as required in connection with the performance
of its duties under the SEBI circulars, the Syndicate Agreement and other applicable laws.
*The total uploading charges / processing fees payable to Members of the Syndicate, RTAs, CDPs, Registered Brokers as listed under (4) will be
subject to a maximum cap of % 10 million (plus applicable taxes). In case the total uploading charges/processing fees payable exceeds I 10
million, then the amount payable to Members of the Syndicate, RTAs, CDPs, Registered Brokers would be proportionately distributed based on
the number of valid applications such that the total uploading charges / processing fees payable does not exceed < 10 million.

All such commissions and processing fees set out above shall be paid as per the timelines in terms of the Syndicate Agreement and the Cash
Escrow and Sponsor Banks Agreement. The processing fees for applications made by UPI Bidders using the UPI Mechanism may be released to
the remitter banks (SCSBs) only after such banks provide a written confirmation in compliance 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

(6) This includes fees payable to our Joint Statutory Auditors, our previous statutory auditors, the practicing company secretary and the independent
chartered accountant appointed for providing confirmations and certificates for the purpose of the Offer, CRISIL for preparing the industry report
commissioned by our Company, the virtual data room provider in connection with due diligence for the Offer, etc.

Means of finance

The fund requirements set out for the aforesaid objects of the Offer are proposed to be met entirely from the Net Proceeds.
Accordingly, our Company confirms that there is no requirement to make firm arrangements of finance through verifiable
means towards at least 75% of the stated means of finance, excluding the amount to be raised from the Fresh Issue and existing
identifiable accruals as required under the SEBI ICDR Regulations.

Interim use of Net Proceeds

Our Company will deploy the Net Proceeds, in accordance with applicable law. Pending utilization for the purposes described
above, our Company will deposit the Net Proceeds only with one or more scheduled commercial banks included in the second
schedule of the RBI Act as may be approved by our Board or IPO Committee.

In accordance with Section 27 of the Companies Act, 2013, our Company confirms that it shall not use the Net Proceeds for
buying, trading or otherwise dealing in the equity shares of any other listed company or for any investment in equity markets.

Bridge Financing Facilities

Our Company has not raised any bridge loans from any bank or financial institution as on the date of this Prospectus, which are
proposed to be repaid from the Net Proceeds.

Monitoring of Utilization of Funds

In terms of Regulation 41 of the SEBI ICDR Regulations, as the proposed Fresh Issue exceeds 1,000.0 million, our Company
has appointed ICRA Limited as the monitoring agency to monitor the utilisation of the Gross Proceeds, prior to filing of the
Red Herring Prospectus with the RoC. Our Audit Committee and the Monitoring Agency will monitor the utilisation of the
Gross Proceeds and the Monitoring Agency shall submit the report required under Regulation 41(2) of the SEBI ICDR
Regulations, on a quarterly basis, until such time as the Gross Proceeds have been utilised in full. Our Company undertakes to
place the report(s) of the Monitoring Agency on receipt before the Audit Committee without any delay. Our Company will
disclose the utilisation of the Gross Proceeds, including interim use under a separate head in its balance sheet for such Financial
Years as required under the SEBI ICDR Regulations, the SEBI Listing Regulations and any other applicable laws or regulations,
clearly specifying the purposes for which the Gross Proceeds have been utilised, till the time any part of the Issue Proceeds
remains unutilised. Our Company will also, in its balance sheet for the applicable Financial Years, provide details, if any, in
relation to all such Gross Proceeds that have not been utilised, if any, of such currently unutilised Gross Proceeds.

Pursuant to Regulation 18(3) and Regulation 32(3) of the SEBI Listing Regulations, our Company shall on a quarterly basis
disclose to the Audit Committee the uses and application of the Gross Proceeds. The Audit Committee shall make
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recommendations to our Board for further action, if appropriate. Our Company shall, on an annual basis, prepare a statement
of funds utilised for purposes other than those stated in this Prospectus and place it before our Audit Committee. Such disclosure
shall be made only until such time that all the Gross Proceeds have been utilised in full. The statement shall be certified by the
Statutory Auditor and such certification shall be provided to the Monitoring Agency. Further, in accordance with Regulation
32 of the SEBI Listing Regulations, our Company shall furnish to the Stock Exchanges on a quarterly basis, a statement
indicating (i) deviations, if any, in the utilisation of the Gross Proceeds from the objects of the Issue as stated above; and (ii)
details of category wise variations in the utilisation of the Gross Proceeds from the objects of the Issue as stated above. Further,
our Company, on a quarterly basis, shall include the deployment of Gross Proceeds under various heads, as applicable, in the
notes to our quarterly results. Our Company will indicate investments, if any, of unutilised Gross Proceeds in the balance sheet
of our Company for the relevant fiscals subsequent to receipt of listing and trading approvals from the Stock Exchanges.

Variation in Objects

In accordance with Sections 13(8) and 27 of the Companies Act and applicable rules, our Company shall not vary the objects
of the Offer without our Company being authorised to do so by the Shareholders by way of a special resolution. Further, the
dissenting Shareholders shall be provided an exit opportunity at a price and in such manner as prescribed under Regulation 59
and Schedule XX of the SEBI ICDR Regulations.

Other Confirmations

No part of the Net Proceeds will be paid by us as consideration to our Promoter, Promoter Group, the Directors, Key Managerial
Personnel and Senior Management Personnel except in the normal course of business and in compliance with applicable law.

Our Company has not entered into and is not planning to enter into any arrangement/ agreements with our Promoter, Promoter
Group, Directors, Key Managerial Personnel and Senior Management Personnel in relation to the utilisation of the Net Proceeds.
Further there is no existing or anticipated interest of such individuals and entities in the objects of the Fresh Issue as set out
above.
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BASIS FOR OFFER PRICE

The Price Band has been determined by our Company in consultation with the Book Running Lead Managers. The Offer Price
will has also been determined by our Company, in consultation with the Book Running Lead Managers, on the basis of
assessment of market demand for the Equity Shares offered through the Book Building Process and on the basis of quantitative
and qualitative factors as described below. The face value of the Equity Shares is 210 each and the Offer Price is 30.0 times the
face value at the lower end of the Price Band and 31.5 times the face value at the higher end of the Price Band. Investors should
refer to “Risk Factors”, “Our Business”, “Restated Consolidated Financial Information” and “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” beginning on pages 24, 151, 237 and 335, respectively, to have an
informed view before making an investment decision.

Qualitative Factors
Some of the qualitative factors and our strengths which form the basis for computing the Offer Price are as follows:

e HFC focused on the low income housing segment (ticket size less than 1.5 million) in India with the highest AUM
and net worth among our analyzed peers in Fiscal 2021, Fiscal 2022, Fiscal 2023 and nine months ended December
31, 2022 and December 31, 2023;

e  Seasoned business model with strong resilience through business cycles

o Extensive branch and sales office network, geographical penetration and sales channels which contribute significantly
to loan sourcing and servicing;

e Robust, comprehensive systems and processes for underwriting, collections and monitoring asset quality;

e Access to diversified and cost-effective long-term financing with a disciplined approach to asset liability and liquidity
management;

e Social objectives are one of the core components of our business model; and

e  Experienced, cycle-tested and professional management team with strong corporate governance.

For details, see “Our Business — Competitive Strengths” on page 154.

Quantitative Factors

Some of the information presented below relating to our Company is derived from the Restated Consolidated Financial
Information. For details, see “Restated Consolidated Financial Information” and “Other Financial Information” on pages 237

and 333, respectively.

Some of the quantitative factors which may form the basis for computing the Offer Price are as follows:

A Basic and Diluted Earnings Per Equity Share (“EPS”) (face value of each Equity Share is ¥10):
Fiscal / Period ended Basic EPS (in%) Diluted EPS (in X) Weight

March 31, 2021 8.6 8.4 1
March 31, 2022 11.3 10.9 2
March 31, 2023 13.8 134 3
Weighted Average 121 11.7

For the nine months ended December 31, 20220 10.2 9.9 -
For the nine months ended December 31, 2023® 13.9 135 -

(i)  Basic and diluted earnings per share is not annualised for the nine months’ period ended December 31, 2023 and December 31, 2022.

(ii)  The shareholders vide special resolution have approved bonus issue of equity shares of the Company in the ratio of nine shares of face value
of T 10 each for each existing equity share of the face value of ¥ 10 on January 16, 2021 in extraordinary general meeting (EGM).
Consequently, earnings per share has been restated for all the years presented.

Notes:

The above ratios have been computed as below:

i. Weighted average = Aggregate of year-wise weighted EPS divided by the aggregate of weights i.e. (EPS x Weight) for each year/Total of
weights.

ii.  Earnings per Share () = Net profit after tax attributable to equity shareholders divided by Weighted average number of equity shares
outstanding during the period.

iii.  Basic and diluted earnings/ (loss) per equity share: Basic and diluted earnings/ (loss) per equity share are computed in accordance with
Indian Accounting Standard 33 notified under the Companies (Indian Accounting Standards) Rules of 2015 (as amended).

iv. Asat, March 31, 2023, March 31, 2022 and March 31, 2021, there are potential equity shares, hence considered in the calculation of diluted
earnings per share.

B. Price/Earning (“P/E”) ratio in relation to Price Band of Z300 to ¥315 per Equity Share:
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Particulars P/E at the Floor Price P/E at the Cap Price
(number of times) (number of times)
Based on basic EPS for period ended March 31, 2023 21.7 22.8
Based on diluted EPS for period ended March 31, 2023 22.4 235

Industry Peer Group P/E ratio

P/E Ratio (x)
Highest 34.9
Lowest 28.1
Average 319
Notes:

(1) The industry high and low has been considered from the industry peer set provided later in this section. The industry composite has been
calculated as the arithmetic average P/E of the industry peer set disclosed in this section. For further details, see “— Comparison with Listed
Industry Peers” on page 102.

(2) Theindustry P/ E ratio mentioned above is for the financial year ended March 31, 2023. P / E Ratio has been computed based on the closing
market price of equity shares on BSE on April 18, 2024 divided by the Diluted EPS for the year ended March 31, 2023.

(3) All the financial information for listed industry peers mentioned above is sourced from the audited financial statements of the relevant
companies for Fiscal 2023, as available on the websites of the stock exchanges.

Return on Net worth (“RoNW?”)

Fiscal/Period ended RoNW (%) Weight

March 31, 2021 12.6% 1
March 31, 2022 14.1% 2
March 31, 2023 14.7% 3
Weighted Average 14.2% -
December 31, 2022" 11.4% -
December 31, 2023* 12.9% -

* Not annualised for the nine months’ period ended December 31, 2023 and December 31, 2022.

Notes:

0] Return on Net Worth (%) = Net profit/(loss) after tax for the years/period attributable to the owners of the Company / Net worth

attributable to owners of the Company.
(i) Net worth has been computed as a sum of paid up share capital and other equity excluding capital reserve on amalgamation.
(iii) The Weighted Average Return on Net Worth is a product of Return on Net Worth and respective assigned weight, dividing the resultant

by total aggregate weight.

Net Asset Value (“NAV?”) per Equity Share of ¥ 10 each

Financial Year/Period Amount ()
As on March 31, 2023 93.7
As on December 31, 2023 107.6
After the completion of the Offer
- At the Floor Price 122.61
- At the Cap Price 123.07
At Offer Price 123.07

Notes:
(1) Net Asset Value per Equity Share = Net worth as per the Restated Consolidated Financial Information
Number of Equity Shares outstanding as at the end of year/period
(2) Net worth has been computed as a sum of paid up share capital and other equity excluding capital reserve on amalgamation.

Key Performance Indicators

The tables below set forth the details of certain financial data based on our Restated Consolidated Financial
Information, certain non-GAAP measures and key performance indicators (“KPIs”) that our Company considers have
a bearing for arriving at the basis for Offer Price. All the financial data based on our Restated Consolidated Financial
Information, certain non-GAAP measures and KPIs disclosed below have been approved and confirmed by a resolution
of our Audit Committee dated April 30, 2024. Further, the Audit Committee has confirmed that there are no KPIs
pertaining to our Company that have been disclosed to any investors except our Promoter, at any point of time during
the three years prior to the date of this Prospectus. Further, our Company has not had any investor during the past three
years other than our Promoter. The KPIs disclosed herein have been disclosed to our Promoter during the three years
preceding the date of the Red Herring Prospectus and have been certified by S K Patodia & Associates LLP, Chartered
Accountants by their certificate dated April 30, 2024.

Bidders can refer to the below-mentioned KPIs, being a combination of financial and operational metrics, to make an
assessment of our Company’s performance and make an informed decision.

A list of our KPIs, is set out below for the indicated periods below:
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(< in million, unless otherwise specified)

Particulars As at and for the Fiscal ended As at and for the nine months period
ended
March 31, | March 31, March 31, | December 31, 2022 | December 31, 2023
2021 2022 2023

Financial
Asset Under Management (AUM)® 133,271.0 147,777.9 172,228.3 165,664.6 198,651.6
Dishursements® 35,447.1 39,919.3 59,026.1 39,453.6 49,040.6
Profit After Tax 3,401.3 4,448.5 5,643.3% 4,040.6 5,478.8
Average yield on Loan Book (%)® 13.2% 12.8% 12.8% 12.8%" 14.0%"
Average cost of borrowings (%)“ 8.2% 7.2% 7.0% 7.0%" 7.6%"
Spread (%)® 5.0% 5.6% 5.8% 5.8%" 6.4%"
Operating Expenses / Average Total 2.1% 2.5% 3.1% 2.9%" 3.3%"
Assets (%)©
Cost to Income Ratio (%)™ 35.8% 36.3% 38.1% 36.7% 36.2%
Return on Total Assets (%)® 2.6% 3.2% 3.6%" 3.6%" 4.2%"
Return on Equity (%)© 13.5% 15.2% 16.5%" 16.1%" 18.4%"
Gross NPA to AUM (%)19 1.1% 1.5% 1.2% 1.8% 1.4%
Net NPA to AUM (%)D 0.7% 1.1% 0.8% 1.3% 1.0%
Net worth@2 26,927.6 31,466.3 36,976.0 35,556.8 42,491.0
Debt to Net worth ratio®? 3.9 3.4 3.3 3.3 3.1
CRWAR (%)% 44.1% 45.4% 42.7% 44.9% 39.7%
Operational
Number of branches®® 310 332 469 415 487
Number of States®®) 20 20 20 20 20

* Annualised

# Prior to taking into account the exceptional items.

(1) Represents aggregate of future principal outstanding and overdue principal outstanding, if any, for all loan assets under management
which includes loan assets held by Company as of the last day of the relevant year or period as well as loan assets which have been
transferred by our Company by way of assignment and are outstanding as of the last day of the relevant year or period.

(2) Represent the aggregate of all loan amounts extended to our customers in the relevant year or period.

(3) Average yield on Loan Book is calculated as interest income on loans and advances divided by the average gross loan book.

(4) Average cost of borrowings is the simple average of finance cost outstanding at the first and last day of the financial year.

(5) Spread is calculated as average yield on loan book minus average cost of borrowings including assignment

(6) Operating Expenses / Average Total Assets (%) is the ratio of operating expenses to average total assets

(7) Cost to income ratio (%) is calculated as operating expenses to total income minus finance cost

(8) Return on Total Assets (%) is calculated as profit after tax divided by average total assets

(9) Return on Equity (%) is calculated as profit after tax divided by average total equity

(10) Gross NPA to AUM is calculated as the ratio of Gross NPA to AUM as on the last date of the relevant period.

(11) Net NPA to AUM is calculated as the ratio of Net NPA to AUM as on the last date of the relevant period.

(12) Net worth includes equity share capital plus other equity excluding capital reserve on amalgamation

(13) Debt to Net Worth Ratio is calculated as the ratio of total borrowings to net worth as on the last day of the relevant period.

(14) CRWAR (Capital to Risk Weighted Assets Ratio) is calculated as Tier | and Il capital divided by weighted average of funded and non-
funded items after applying risk weights as assigned by RBI

(15) Number of branches represents aggregate number of branches of our Company as of the last day of relevant period.

(16) Number of states represents aggregate number of states of our Company as of the last day of relevant period

For reconciliation of certain non-GAAP measures, see “Selected Statistical Information — Non-GAAP Reconciliation”
on page 234. For details of our other operating metrics disclosed elsewhere in this Prospectus, see “Our Business”,
“Selected Statistical Information” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” beginning on pages 151, 215 and 335, respectively.

Our Company shall continue to disclose the KPIs disclosed hereinabove in this section on a periodic basis, at least
once in a year (or for any lesser period as determined by the Board of our Company), for a period of one year from the
date of listing of the Equity Shares on the Stock Exchanges pursuant to the Offer, or until utilization of Offer Proceeds,
whichever is later, or for such other period as may be required under the SEBI ICDR Regulations.

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

In evaluating our business, we consider and use certain KPIs as presented above, as a supplemental measure to review
and assess our financial and operating performance. The presentation of these KPIs are not intended to be considered
in isolation or as a substitute for the Restated Consolidated Financial Information. We use these KPIs to evaluate our
financial and operating performance. Some of these KPIs are not defined under Ind AS and are not presented in
accordance with Ind AS. These KPIs have limitations as analytical tools. Further, these KPIs may differ from the
similar information used by other companies and hence their comparability may be limited. Therefore, these metrics
should not be considered in isolation or construed as an alternative to Ind AS measures of performance or as an
indicator of our operating performance, liquidity, profitability or results of operation. Although these KPIs are not a
measure of performance calculated in accordance with applicable accounting standards, our Company’s management
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believes that it provides an additional tool for investors to use in evaluating our ongoing operating results and trends
and in comparing our financial results with other companies in our industry because it provides consistency and
comparability with past financial performance, when taken collectively with financial measures prepared in accordance

with Ind AS.

Explanation for the KPIs

KPI Explanation
Asset Under Represents aggregate of future principal outstanding and overdue principal outstanding, if any, for all loan
Management (AUM) |assets under management which includes loan assets held by our Company as of the last day of the

relevant year or period as well as loan assets which have been transferred by our Company by way of
assignment and are outstanding as of the last day of the relevant year or period.

Disbursements

Represents the aggregate of all loan amounts extended to the customers of our Company in the relevant
year or period.

Profit After Tax

PAT represents Profit After Tax for the relevant year or period as per the Restated Consolidated Financial
Information

Average yield on
Loan Book (%)

Represents the ratio of interest income on loans for a year or period to the average Gross Loan Book for
the year or period.

Average cost of
borrowings (%)

Represents finance cost for the relevant year or period as a percentage of Average Borrowings in such
year. Average Borrowings is the simple average of our Total Borrowings outstanding as of the last day of
the relevant year or period and our Total Borrowings outstanding as of the last day of the previous year.

Spread (%)

Represents average yield on Gross Loan Book less average cost of borrowings including assignment.

Operating Expenses /
Average Total Assets

Represents the ratio of our operating expenses for a year or period to the average total assets for the year
or period, expressed as a percentage.

(%)

Cost to Income Ratio | Cost to income ratio represents the ratio of operating expenses for the relevant year or period divided by
(%) total income for the year or period, less finance costs for the year or period, expressed as a percentage.
Return on Total Calculated as the Profit After Tax for the relevant year or period as a percentage of Average total assets
Assets (%) in such year or period.

Return on Equity (%)

Return on Equity is calculated as the Profit After Tax for the relevant year or period as a percentage of
Average Total Equity in such year or period.

Gross NPA to AUM

Represents the ratio of our Gross NPA as of the last day or the relevant day or period to the AUM as of

(%) the last day of the relevant year or period

Net NPA to AUM Represents the ratio of our Net NPA as of the last day or the relevant day or period to the AUM as of the
(%) last day of the relevant year or period.

Net worth Net worth is the aggregate of our equity share capital and other equity excluding capital reserve on

amalgamation

Debt to Net worth
ratio

Represents the ratio of our Total Borrowings to Net Worth as of the last day of the relevant period.

CRWAR (%)

The capital to risk weighted assets ratio (CRWAR) is calculated as capital funds (Tier | capital plus Tier
Il capital) divided by risk-weighted assets (the weighted average of funded and non-funded items after
applying the risk weights as assigned by the RBI).

Number of branches

Number of branches represents aggregate number of branches of the Company as of the last day of
relevant period.

Number of States

Number of states represents aggregate number of states of the Company as of the last day of relevant
period.

Comparison of our KPIs with listed industry peers for the Financial Years included in the Restated
Consolidated Financial Information

The following table provides a comparison of the KPIs of our Company with our peer group. The peer group has been
determined on the basis of companies listed on Indian stock exchanges and globally, whose business profile is
comparable to our businesses in terms of our size and our business model:

a) Aavas Financiers Limited

(< in million, unless otherwise specified)

Particulars As at and for the financial year ended As at and for the nine

months period ended
March 31, March 31, March 31, December December

2021 2022 2023 31, 2022 31, 2023

Financial

Asset Under Management (AUM) 94,542.9 113,502.1 141,667.0 130,887.0 | 160,795.0
Disbursements 26,568.5 36,022.4 50,245.4 34,428.0 36,891.0
Profit After Tax 2,889.2 3,551.8 4,296.4 3,028.2 3,482.1
Average yield on Loan Book (%) 13.1% 12.8% 12.6% NA NA
Average cost of borrowings (%) 7.8% 6.7% 6.6% NA NA
Spread (%) 5.3% 6.2% 6.0% NA NA
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Particulars As at and for the financial year ended As at and for the nine
months period ended
March 31, March 31, March 31, December | December
2021 2022 2023 31, 2022 31, 2023
Operating Expenses/ Average Total Assets 3.1% 3.5% 3.8% NA NA
(%)
Cost to Income Ratio (%) 39.8% 42.6% 45.0% 46.1% 46.1%
Return on Total Assets (%) 3.5% 3.6% 3.5% NA NA
Return on Equity (%) 12.8% 13.6% 14.1% NA NA
Gross NPA to AUM (%) 1.0% 1.0% 0.9% 1.1% 1.1%
Net NPA to AUM (%) 0.7% 0.7% 0.7% NA NA
Net worth 24,008.1 28,064.3 32,696.6 NA NA
Debt to Net worth ratio 2.6 2.8 3.0 NA NA
CRWAR (%) 54.4% 51.9% 47.0% 49.5% 45.0%
Operational
Number of branches 280 314 346 321 351
Number of States 11 13 13 13 13

b) Aptus Value Housing Finance India Limited

(% in million, unless otherwise specified)

Particulars As at and for the financial year ended As at and for the nine -
months period ended
March 31, | March 31, 2022 | March 31, | December December
2021 2023 31, 2022 31, 2023
Financial
Asset Under Management (AUM) 40,677.5 51,796.0 67,383.1 63,066.8 80,717.0
Disbursements 12,980.0 16,410.0 23,950.0 17,340.0 21,590.0
Profit After Tax 2,669.4 3,7014 5,030.1 3,677.2 4,478.6
Average yield on Loan Book (%) 17.2% 17.2% 17.7% NA NA
Average cost of borrowings (%) 9.1% 8.0% 8.5% 8.3%" 8.9%"
Spread (%) 8.1% 9.2% 9.2% NA NA
Operating Expenses / Average Total Assets 2.4% 2.3% 2.6% 2.5%" 2.5%"
(%)
Cost to Income Ratio (%) 22.3% 18.5% 19.4% 19.1%" 20.0%"
Return on Total Assets (%) 6.5% 7.3% 7.8% 7.8%" 7.7%"
Return on Equity (%) 14.5% 15.1% 16.1% 16.0%" 17.0%"
Gross NPA to AUM (%) 0.7% 1.2% 1.2% NA NA
Net NPA to AUM (%) 0.5% 0.9% 0.9% 1.1% 0.9%
Net worth 19,794.5 29,161.6 33,393.3 32,023.3 37,013.6
Debt to Net worth ratio 1.3 0.9 1.1 1.1 1.2
CRWAR (%) 73.6% 85.6% 77.4% 79.3% 70.5%
Operational
Number of branches 190 208 231 215 262
Number of States 4 5 5 5 6

*Annualised

c) Home First Finance Company India Limited

(% in million, unless otherwise specified)

Particulars As at and for the financial year ended As at and for the nine -
months period ended
March 31, March 31, 2022 | March 31, Decembe | December
2021 2023 r 31,2022 | 31,2023
Financial
Asset Under Management (AUM) 41,410.7 53,803.3 71,980.0 67,511.8 90,1374
Disbursements 10,966.1 20,305.3 30,129.1 21,437.9 28,614.7
Profit After Tax 1,001.4 1,861.0 2,282.9 1,642.6 2,222.5
Average yield on Loan Book (%) 12.8% 12.5% 13.3% 13.2%" 13.8%"
Average cost of borrowings (%) 7.8% 6.6% 7.3% 6.9%" 8.1%"
Spread (%) 5.0% 5.9% 5.9% 6.3%" 5.7%"
Operating Expenses / Average Total 2.6% 2.7% 2.9% 2.9%" 2.9%"
Assets (%)
Cost to Income Ratio (%) 38.9% 33.9% 35.5% 36.0%" 35.7%"
Return on Total Assets (%) 2.5% 3.9% 3.9% 3.8%" 3.8%"
Return on Equity (%) 8.7% 12.6% 13.5% 13.2%" 15.4%"
Gross NPA to AUM (%) 1.8% 2.3% 1.6% 1.8% 1.7%
Net NPA to AUM (%) 1.2% 1.8% 1.1% 1.3% 1.2%
Net worth 13,805.4 15,736.9 18,173.4 17,483.3 20,318.0
Debt to Net worth ratio 2.2 2.2 2.6 2.7 34

101




Particulars As at and for the financial year ended As at and for the nine -

months period ended
March 31, March 31, 2022 | March 31, Decembe | December

2021 2023 r31,2022 | 31,2023
CRWAR (%) 56.2% 58.6% 49.4% 49.6% 40.9%

Operational
Number of branches 72 80 111 102 123
Number of States 12 13 13 13 13
*Annualised

d) India Shelter Finance Corporation
(< in million, unless otherwise specified)

Particulars As at and for the financial year ended As at and for the nine -
months period ended
March 31, March 31, March 31, December December
2021 2022 2023 31, 2022 31, 2023
Financial
Asset Under Management (AUM) 21,985.3 30,732.9 43,594.3 39,535.6 56,094.9
Disbursements 8,948.8 12,952.6 19,643.8 13,610.0 18,993.6
Profit After Tax 873.9 1,284.5 1,553.4 1,022.8 1,696.7
Average yield on Loan Book (%) 14.8% 15.3% 14.9% NA NA
Average cost of borrowings (%) 8.7% 8.3% 8.3% 8.7%" 8.8%"
Spread (%) 6.1% 7.0% 6.6% NA NA
Operating Expenses / Average Total Assets 4.0% 4.7% 4.8% 4.9%" 4.5%"
(%)
Cost to Income Ratio (%) 38.9% 42.6% 45.5% 48.0% 42.2%
Return on Total Assets (%) 4.1% 4.5% 4.1% 3.8%" 4.5%"
Return on Equity (%) 9.8% 12.8% 13.4% 12.1%" 13.1%"
Gross NPA to AUM (%) 1.9% 2.1% 1.1% NA NA
Net NPA to AUM (%) 1.4% 1.6% 0.8% NA NA
Net worth 9,372.7 10,761.3 12,405.3 11,845.1 22,088.4
Debt to Net worth ratio 1.6 1.9 2.4 2.3 1.6
CRWAR (%) 71.5% 55.9% 52.7% 46.6% 72.3%
Operational
Number of branches 115 130 183 170 215
Number of States 15 15 15 15 15
*Annualised

Comparison with Listed Industry Peers

The peer group of the Company has been determined on the basis of companies listed on Indian stock exchanges and
globally, whose business profile is comparable to our businesses in terms of our size and our business model:

Name of the Total Revenue | Face Value | P/E P/B EPS (Basic) for the | Return on Net Asset

Company from ratio ratio | Financial Year 2023 | Net Worth Value per
operations ® (%) equity share
®
® in million) R per Basic Diluted
share)
Aadhar  Housing 20,432.3 10| 22.8"* 3.4* 13.8 134 16.5 93.7
Finance Limited”
Listed peers®
Aptus Value 10,933.6 2| 313 4.7 10.1 10.1 16.1 67.1
Housing  Finance
India Limited
Aavas Financiers 16,087.6 10| 281 3.7 54.4 54.3 14.1 413.6
Limited
Home First Finance 7,909.9 2| 349 4.3 26.0 25.2 135 206.5
Company India
Limited
India Shelter 5,845.3 5 33.1 41 17.8 175 134 141.4
Finance
Corporation
Limited

# Financial information of our Company has been derived from the Restated Consolidated Financial Information prior to taking into account the
exceptional items.

* Considering the Offer Price

AComputed on EPS (Basic)

(i) Sources for listed peers information included above:
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@)
(b)
©
(d)
®

All the financial information for listed industry peers is on a consolidated basis and is sourced from the financial information of such listed

industry peer as at and for the year ended March 31, 2023 available on the website of the stock exchanges.
P/E ratio for the listed industry peers has been computed based on the closing market price of equity shares on BSE Limited ( “BSE”) as

on April 18, 2024 divided by the diluted earnings per share for the year ended March 31, 2023.

P/B ratio for the listed industry peers has been computed based on the closing market price of equity shares on BSE as on April 18, 2024
divided by the net asset value per equity share as of the last day of the year ended March 31, 2023.

Return on net worth (%) is calculated as profit after tax for the financial year 2023 divided by yearly average total equity as at the end of
the financial year 2023. Total equity is calculated as the sum of equity share capital and other equity.

Net asset value per equity share is computed as net worth as of the last day of the relevant period/ year divided by the outstanding number
of issued and subscribed equity shares as of the last day of such period/ year.

Weighted average cost of acquisition (“WACA”)

(@)

(b)

(©)

Price per share of our Company based on primary/ new issue of Equity Shares or convertible securities
(excluding Equity Shares issued under employee stock option plans and issuance of Equity Shares
pursuant to a bonus issue) during the 18 months preceding the date of the Red Herring Prospectus,
where such issuance is equal to or more than 5% of the fully diluted paid up share capital of our
Company (calculated based on the pre-Offer capital before such transactions and excluding employee
stock options granted but not vested) in a single transaction or multiple transactions combined together
over a span of rolling 30 days

NIL

Price per share of our Company based on secondary sale / acquisition of Equity Shares or convertible
securities, where our Promoter (also the Promoter Selling Shareholder), members of our Promoter
Group, or Shareholder(s) having the right to nominate director(s) to the Board of the our Company
are a party to the transaction (excluding gifts), during the 18 months preceding the date of filing of the
Red Herring Prospectus, where either acquisition or sale is equal to or more than 5% of the fully diluted
paid-up share capital of our Company (calculated based on the pre-Offer capital before such
transactions and excluding employee stock options granted but not vested), in a single transaction or
multiple transactions combined together over a span of rolling 30 days

NIL

Since there are no transactions to report under H(a) and H(b) above, the details basis the last five
primary and secondary transactions (secondary transactions where our Promoter (also the Promoter
Selling Shareholder), Promoter Group, or Shareholder(s) having the right to nominate director(s) to
the Board of our Company, are a party to the transaction), during the three years preceding the date
of the Red Herring Prospectus, irrespective of the size of transactions are to be included:

Primary transactions:

There have been no primary transactions in the last three years preceding the date of the Red Herring
Prospectus.

Secondary acquisition:
There have been no secondary transactions where our Promoter (also the Promoter Selling Shareholder) and

members of the Promoter Group, are a party to the transaction, in the last three years preceding the date of
the Red Herring Prospectus.

Weighted average cost of acquisition (“WACA”), floor price and cap price

Based on the above transactions (set out in point H above), below are the details of the WACA, as compared to the
Floor Price and the Cap Price:

Past Transactions WACA Floor Price Cap Price

Weighted average cost of acquisition for primary / new issue of shares
(equity/ convertible securities), excluding shares issued under an
employee stock option plan/employee stock option scheme and issuance
of bonus shares, during the 18 months preceding the date of filing of the
Red Herring Prospectus, where such issuance is equal to or more than 5%
of the fully diluted paid-up share capital of our Company (calculated
based on the pre-issue capital before such transaction/s and excluding
employee stock options granted but not vested), in a single transaction or
multiple transactions combined together over a span of rolling 30 days

NIL

Not Applicable

Not Applicable

Weighted average cost of acquisition for last 18 months for secondary sale
/ acquisition of shares (equity/convertible securities), where promoter /

NIL

Not Applicable

Not Applicable
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Past Transactions WACA Floor Price Cap Price
promoter group entities or Promoter Selling Shareholder or shareholder(s)
having the right to nominate director(s) in our Board are a party to the
transaction (excluding gifts), during the 18 months preceding the date of
filing of the Red Herring Prospectus, where either acquisition or sale is
equal to or more than five per cent of the fully diluted paid-up share capital
of our Company (calculated based on the pre-issue capital before such
transaction/s and excluding employee stock options granted but not
vested), in a single transaction or multiple transactions combined together
over a span of rolling 30 days
If there were no primary or secondary transactions of equity shares of our | Nil
Company during the 18 months preceding the date of filing of the Red
Herring Prospectus, where either issuance or acquisition/ sale is equal to
or more than five per cent of the fully diluted paid-up share capital of our
Company (calculated based on the pre-issue capital before such
transaction/s and excluding employee stock options granted but not
vested), the information has been disclosed for price per share of our
Company based on the last five primary or secondary transactions where
promoter /promoter group entities or Selling Shareholders or
shareholder(s) having the right to nominate director(s) on our Board, are
a party to the transaction, during the last three years preceding to the date
of filing of the Red Herring Prospectus irrespective of the size of the
transaction
(a) Weighted average cost of acquisition based on primary transactions | N.A. Not Applicable Not Applicable
(b) Weighted average cost of acquisition based on secondary | N.A. Not Applicable Not Applicable

transactions
As certified by S K Patodia & Associates LLP pursuant to their certificate dated May 11, 2024.

(i) Justification for Basis of Offer Price

Since there are no transactions to be reported under point | above, the comparison of WACA vis-a-vis the Offer Price
is not applicable. However, please find below certain factors for justification of the Offer Price:

e We are the HFC focused on the low income housing segment in India with an AUM of INR 198,651.6 million
as of December 31, 2023.

e We have a widely dispersed branch and sales office network across 20 states and union territories with no state
accounting for more than 14.0% in terms of Gross AUM as of December 31, 2023.

e Our mix of customers in both formal and informal segments enables us to be better positioned to remain
resilient through business cycles, by serving both salaried and self-employed customers.

e We have been able to access cost-effective diversified debt financing due to our stable credit history, good
credit ratings (AA/ Stable) and conservative risk management policies.

¢ We have robust, comprehensive systems and processes for underwriting, collections and monitoring asset
quality.

Investors should read the above mentioned information along with “Risk Factors”, “Our Business”, “Restated Consolidated
Financial Information” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” on
pages 24, 151, 237 and 335, respectively, to have a more informed view.
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STATEMENT OF SPECIAL TAX BENEFITS
Statement of Possible Special Direct Tax Benefits

To

The Board of Directors

Aadhar Housing Finance Limited
2" Floor, NO.3, JVT Towers

8 ‘A’ Main Road, S.R. Nagar
Bengaluru — 560 027

Karnataka

Proposed issue of equity shares (the “Offer”) of Aadhar Housing Finance Limited (the “Company” / “Issuer™)

This report is issued in accordance with the terms of our engagement letter dated 09 January 2024.

The accompanying Statement of Possible Special Direct Tax Benefits available to the Company and its shareholders
(hereinafter referred to as “the Statement”) under the Income Tax Act, 1961(“the Act”) (read with Income Tax Rules, circulars,
notifications) [as amended by the Finance Act, 2023] (hereinafter referred to as the “Income Tax Regulations™), has been
prepared by the management of the Company in connection with the proposed Offer, which we have initialled for
identification purposes.

Management’s Responsibility

. The preparation of this Statement as of the date of our report which is to be included in the Red Herring Prospectus and
Prospectus is the responsibility of the management of the Company and has been approved by the Board of Directors of the
Company at its meeting held on April 15, 2024 for the purpose set out in paragraph 10 below. The management’s responsibility
includes designing, implementing and maintaining internal control relevant to the preparation and presentation of the
Statement, and applying an appropriate basis of preparation; and making estimates that are reasonable in the circumstances.
The Management is also responsible for identifying and ensuring that the Company complies with the laws and regulations
applicable to its activities.

Auditor’s Responsibility

Our work has been carried out in accordance with Standards on Auditing, the ‘Guidance Note on Reports or Certificates for
Special Purposes (Revised 2016)’ and other applicable authoritative pronouncements issued by the Institute of Chartered
Accountants of India. The Guidance Note requires that we comply with ethical requirements of the Code of Ethics issued by
the Institute of Chartered Accountants of India.

We have complied with the relevant applicable requirements of the Standard on Quality Control (SQC) 1, Quality Control
for Firms that Perform Audits and Reviews of Historical Financial information, and Other Assurance and Related Services
Engagements.

Pursuant to the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations 2018, as
amended (the ‘ICDR Regulations’), it is our responsibility to report whether the Statement prepared by the Company, presents,
in all material respects, the possible special direct tax benefits available as on the date of signing of this report to the Company
and the shareholders of the Company, in accordance with the Income Tax Regulations as at the date of our report.

. Our work was performed solely to assist you in meeting your responsibilities in relation to your compliance with the ICDR
Regulations in connection with the Offer.

Inherent Limitations

. We draw attention to the fact that the Statement includes certain inherent limitations that can influence the reliability of the
information.

Several of the benefits mentioned in the accompanying Statement are dependent on the Company or its shareholders fulfilling
the conditions prescribed under the relevant provisions of the respective tax laws. Hence, the ability of the Company or its
shareholders to derive the tax benefits is dependent upon fulfilling such conditions which, based on business imperatives the
Company faces in the future, the Company or its shareholders may or may not choose to fulfil. The benefits discussed in the
accompanying statement are not exhaustive.

The Statement is only intended to provide general information to the investors and is neither designed nor intended to be a
substitute for professional tax advice. In view of the individual nature of the tax consequences and the changing tax laws,
each investor is advised to consult his or her own tax consultant with respect to the specific tax implications arising out of
their participation in the Offer particularly in view of the fact that certain recently enacted legislation may not have a direct
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10.

legal precedent or may have a different interpretation on the possible special tax benefits, which an investor can avail. Neither
we are suggesting nor advising the investors to invest money based on the Statement.

Further, we give no assurance that the revenue authorities/ courts will concur with our views expressed herein. Our views are
based on the existing provisions of law and its interpretation, which are subject to change from time to time. We do not assume
responsibility to update the views consequent to such changes. We shall not be liable to the Company for any claims, liabilities
or expenses relating to this assignment except to the extent of fees relating to this assignment, as finally judicially determined
to have resulted primarily from bad faith or intentional misconduct. We will not be liable to the Company and any other
person in respect of this Statement, except as per applicable law.

Opinion
In our opinion, the Statement prepared by the Company presents, in all material respects, the possible special direct tax
benefits available as on the date of signing of this report, to the Company and it’s shareholders, in accordance with the Income

Tax Regulations as at the date of our report.

Considering the matter referred to in paragraph 8 above, we are unable to express any opinion or provide any assurance as to
whether:

() The Company or its shareholders will continue to obtain the benefits per the Statement in future; or

(i) The conditions prescribed for availing the benefits per the Statement have been/ would be met with.
Restriction on Use
This report is addressed to and is provided to enable the Board of Directors of the Company to include this report in the Red
Herring Prospectus and Prospectus, prepared in connection with the Offer to be filed by the Company with the Registrar of

Companies, Karnataka at Bangalore and the Securities and Exchange Board of India and the concerned stock exchanges. It is
not to be used, referred to or distributed for any other purpose without our prior written consent.

For Walker Chandiok & Co LLP For Kirtane & Pandit LLP

Chartered Accountants Chartered Accountants

Firm Registration N0:001076N/N500013 Firm Registration No:105215W/W100057
Huned Contractor Sandeep D. Welling

Partner Partner

Membership N0:041456 Membership N0:044576

UDIN: 24041456BKFFFN1034 UDIN: 24044576 BKAUBP1341

Place: Mumbai Place: Mumbai

Date: April 30, 2024 Date: April 30, 2024
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Statement of Possible Special Direct Tax Benefits available to Aadhar Housing Finance Limited (“the Company”) and
its Shareholders

1. Special tax benefits available to the housing finance company under the Income Tax Act, 1961 (“the Act”)
(read with Income Tax Rules, circulars, notifications) as amended by the Finance Act, 2023 (hereinafter
referred to as the “Income Tax Regulations™)

A. Provision for bad and doubtful debts incurred by the Company

e The Company being a housing finance company registered with the Reserve Bank of India (RBI) is entitled for
accelerated deduction under section 36(1)(viia) of the Act in respect of provision made for bad and doubtful
debts in its books of accounts to the extent of five per cent of its total income (computed before making any
deduction under section and Chapter VI-A of the Act), subject to certain conditions, while computing the total
income under the head “Profits and gains of business or profession”.

e Subsequently, as per the provisions of section 36(1)(vii) of the Act, where the Company has claimed deduction
under section 36(1)(viia) of the Act, then the claim of deduction of actual bad debts incurred by the Company
shall be reduced to the extent of deduction already claimed under section 36(1)(viia) of the Act.

e  Further, as per section 41(4) of the Act, where any deduction has been claimed by the Company in respect of a
bad debt under Section 36(1)(vii) of the Act, then any amount subsequently recovered on any such debt is
greater than the difference between such debt and the amount so allowed as a deduction under section 36(1)(vii)
of the Act, the excess shall be deemed to be business income of the year in which it is recovered.

B. Transfer to Special Reserve under section 36(1)(viii) of the Act

e The Company being a housing finance company providing long-term finance to certain eligible business
specified under section 36(1)(viii) of the Act, is eligible to claim a deduction under section 36(1)(viii) of the
Act, to the extent of 20 per cent of the profits derived from an eligible business or an amount transferred to the
special reserve, whichever is lower, subject to certain other conditions as specified, while computing the total
income under the head “Profits and gains of business or profession”. However, where the aggregate of the
amounts carried to such reserve account from time to time exceeds twice the amount of the paid-up share capital
and general reserves, no further deduction shall be allowable in respect of such excess.

e Further, as per section 41(4A) of the Act, where any deduction has been allowed in respect of any special
reserve created and maintained under Section 36(1)(viii) of the Act, then any amount subsequently withdrawn
from such special reserve shall be deemed to be the income under the head ‘Profits and gains of business or
profession’ of the year in which such amount is withdrawn.

C. Special provision in case of income of housing finance company under section 43D of the Act:

The Company being a housing finance company falling under the purview of the public company as defined
under section 43D of the Act, is eligible to claim the benefit provided under this section whereby the income
by way of interest in relation to such categories of bad or doubtful debts as may be prescribed in the guidelines
issued by the National Housing Bank would be chargeable to tax in the year in which such interest income is
credited to its profit and loss account or actually received by the Company, whichever is earlier.

D. Lower corporate tax rate under Section 115BAA of the Act

Section 115BAA of the Act has been inserted by the Taxation Laws (Amendment) Act, 2019 (“the Amendment Act,
2019”) w.e.f. April 1, 2020 (assessment year) granting an option to domestic companies to compute corporate tax at
a reduced rate of 25.168% (22% plus surcharge of 10% and cess of 4%), provided such companies do not avail the
following deductions/exemptions:

i. Deduction under the provisions of section 10AA of the Act (Deduction for units in Special Economic Zone);
ii. Deduction under section 32(1)(iia) of the Act (Claim for additional depreciation);
iii. Deduction under section 32AD or section 33AB or section 33ABA (Investment allowance in backward areas,
Investment deposit account, site restoration fund);
iv. Deduction under sub-clause (ii) or sub-clause (iia) or sub-clause (iii) of sub-section (1) or sub-section (2AA)
or sub-section (2AB) of section 35 (Expenditure on scientific research);
v. Deduction under section 35AD or section 35CCC (Deduction for specified business, agricultural extension
project);
vi.  Deduction under section 35CCD (Expenditure on skill development)
vii. Deduction under any provisions of Chapter VVI-A of the Act other than the provisions of section 80JJAA or
section 80M of the Act;
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viii. No set off of any loss carried forward or depreciation from any earlier assessment year, if such loss or
depreciation is attributable to any of the deductions referred from clause i to vii above; and
iX. No set off of any loss or allowance for unabsorbed depreciation deemed so under section 72A, if such loss or
depreciation is attributable to any of the deductions referred from clause i to vii above.

In case a company opts for section 115BAA of the Act, provisions of Minimum Alternate Tax [“MAT”] under
section 115JB of the Act would not be applicable and MAT credit of the earlier year(s) will not be available for
set-off as clarified by the Central Board of Direct Taxes, through its circular no. 29/2019 dated 2 October 2019.
The option needs to be exercised on or before the due date of filing the tax return. Option once exercised, cannot
be subsequently withdrawn for the same or any other tax year.

The Company has opted to apply section 115BAA of the Act.

E. Deduction under Section 80M of the Act

As per the provisions of Section 80M of the Act, dividend received by the Company from any other domestic
company or a foreign company or a business trust shall be eligible for deduction while computing its total
income for the relevant year. A deduction of an amount equal to so much of the amount of income by way of
dividends received from such other domestic company or foreign company or business trust as does not exceed
the amount of dividend distributed by it on or before the due date — i.e., on or before the date one month prior
to the date for furnishing the return of income under section 139(1) of the Act.

F. Deductions from Gross Total Income - Section 80JJAA of the Act - Deduction in respect of employment

of new Employee

Subject to fulfilment of prescribed conditions, the Company is entitled to claim deduction, under the
provisions of Section 80JJAA of the Act, of an amount equal to thirty per cent of additional employee cost
(relating to specified category of employees) incurred in the course of business in the previous year, for three
assessment years including the assessment year relevant to the previous year in which such employment is

provided.
2. Special tax benefits available to the Shareholders under the Act
There are no special tax benefits available to the shareholders of the Company.

Notes:

1. These special direct tax benefits are dependent on the Company or its shareholders fulfilling the conditions prescribed
under the relevant provisions of the Act. Hence, the ability of the Company or its shareholders to derive the tax benefits is
dependent upon fulfilling such conditions, which based on the business imperatives, the Company or its shareholders may
or may not choose to fulfil.

2. The special direct tax benefits discussed in the Statement are not exhaustive and is only intended to provide general
information to the investors and hence, is neither designed nor intended to be a substitute for professional tax advice. In
view of the individual nature of the tax consequences and the changing tax laws, each investor is advised to consult his or
her own tax consultant with respect to the specific tax implications arising out of their participation in the issue.

3. The Statement has been prepared on the basis that the equity shares of the Company are proposed to be listed on a
recognized stock exchange in India and the Company will be issuing equity shares.

4. The Statement is prepared on the basis of information available with the Management of the Company and there is no
assurance that:

i.  the Company or its shareholders will continue to obtain these benefits in future;
ii.  the conditions prescribed for availing the benefits have been/ would be met with; and
iii. the revenue authorities/courts will concur with the view expressed herein.
5. The above views are based on the existing provisions of law and its interpretation, which are subject to change from time

to time.
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For and on behalf of Aadhar Housing Finance Limited

Rishi Anand

Managing Director and Chief Executive Officer
Place: Mumbai

Date: April 30, 2024
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Statement of Possible Special Indirect Tax Benefits

To

The Board of Directors

Aadhar Housing Finance Limited
2" Floor, NO.3, JVT Towers

8t ‘A’ Main Road, S.R. Nagar
Bengaluru — 560 027

Karnataka

Dear Sirs,
Proposed issue of equity shares (the “Offer”) of Aadhar Housing Finance Limited (the “Company” / “Issuer”)
This report is issued in accordance with the terms of our engagement letter dated 09 January 2024.

The accompanying Statement of Possible Special Indirect Tax Benefits available to the Company and its shareholders
(hereinafter referred to as “the Statement”) under the Central Goods and Services Tax Act, 2017, the Integrated Goods and
Services Tax Act, 2017, the Union Territory Goods and Services Tax Act, 2017, respective State Goods and Services Tax
Act, 2017, Customs Act, 1962 and the Customs Tariff Act, 1975 including the rules, regulations, circulars and notifications
issued in connection thereto (collectively referred to as the “Taxation Laws”), as presently in force [and applicable to the
assessment year 2024-25 relevant to the financial year 2023-24], has been prepared by the management of the Company in
connection with the proposed Offer, which we have initialed for identification purposes.

Management’s Responsibility

. The preparation of this Statement as of the date of our report which is to be included in the Red Herring Prospectus and
Prospectus is the responsibility of the management of the Company and has been approved by the Board of Directors of the
Company at its meeting held on April 15, 2024 for the purpose set out in paragraph 10 below. The management’s responsibility
includes designing, implementing and maintaining internal control relevant to the preparation and presentation of the
Statement, and applying an appropriate basis of preparation; and making estimates that are reasonable in the circumstances.
The Management is also responsible for identifying and ensuring that the Company complies with the laws and regulations
applicable to its activities.

Auditor’s Responsibility

Our work has been carried out in accordance with Standards on Auditing, the ‘Guidance Note on Reports or Certificates for
Special Purposes (Revised 2016)’ and other applicable authoritative pronouncements issued by the Institute of Chartered
Accountants of India. The Guidance Note requires that we comply with ethical requirements of the Code of Ethics issued by
the Institute of Chartered Accountants of India.

We have complied with the relevant applicable requirements of the Standard on Quality Control (SQC) 1, Quality Control
for Firms that Perform Audits and Reviews of Historical Financial information, and Other Assurance and Related Services
Engagements.

Pursuant to the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations 2018, as
amended (the ‘ICDR Regulations’), it is our responsibility to report whether the Statement prepared by the Company, presents,
in all material respects, the possible special indirect tax benefits available as on the date of signing of this report to the
Company and the shareholders of the Company, in accordance with the Taxation Laws as at the date of our report.

. Our work was performed solely to assist you in meeting your responsibilities in relation to your compliance with the ICDR
Regulations in connection with the Offer.

Inherent Limitations

. We draw attention to the fact that the Statement includes certain inherent limitations that can influence the reliability of the
information.

Several of the benefits mentioned in the accompanying Statement are dependent on the Company or its shareholders fulfilling
the conditions prescribed under the relevant provisions of the respective tax laws. Hence, the ability of the Company or its
shareholders to derive the tax benefits is dependent upon fulfilling such conditions which, based on business imperatives the
Company faces in the future, the Company or its shareholders may or may not choose to fulfil. The benefits discussed in the
accompanying statement are not exhaustive.

The Statement is only intended to provide general information to the investors and is neither designed nor intended to be a
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10.

substitute for professional tax advice. In view of the individual nature of the tax consequences and the changing tax laws,
each investor is advised to consult his or her own tax consultant with respect to the specific tax implications arising out of
their participation in the Offer particularly in view of the fact that certain recently enacted legislation may not have a direct
legal precedent or may have a different interpretation on the possible special tax benefits, which an investor can avail. Neither
we are suggesting nor advising the investors to invest money based on the Statement.

Further, we give no assurance that the revenue authorities/ courts will concur with our views expressed herein. Our views are
based on the existing provisions of law and its interpretation, which are subject to change from time to time. We do not assume
responsibility to update the views consequent to such changes. We shall not be liable to the Company for any claims, liabilities
or expenses relating to this assignment except to the extent of fees relating to this assignment, as finally judicially determined
to have resulted primarily from bad faith or intentional misconduct. We will not be liable to the Company and any other
person in respect of this Statement, except as per applicable law.

Opinion

In our opinion, the Statement prepared by the Company presents, in all material respects, the possible special indirect tax
benefits available as on the date of signing of this report, to the Company and it’s shareholders, in accordance with the
Taxation Laws as at the date of our report.

Considering the matter referred to in paragraph 8 above, we are unable to express any opinion or provide any assurance as to
whether:

0] The Company or its shareholders will continue to obtain the benefits per the Statement in future; or

(ii) The conditions prescribed for availing the benefits per the Statement have been/ would be met with.

Restriction on Use

This report is addressed to and is provided to enable the Board of Directors of the Company to include this report in the Red
Herring Prospectus and Prospectus, prepared in connection with the Offer to be filed by the Company with the Registrar of
Companies, Karnataka at Bangalore and Securities and Exchange Board of India and the concerned stock exchanges. It is not
to be used, referred to or distributed for any other purpose without our prior written consent.

For Walker Chandiok & Co LLP For Kirtane & Pandit LLP

Chartered Accountants Chartered Accountants

Firm Registration N0:001076N/N500013 Firm Registration No:105215W/W100057
Huned Contractor Sandeep D. Welling

Partner Partner

Membership No:41456 Membership No:044576

UDIN: 24041456BKFFFM9093 UDIN: 24044576 BKAUBQ7890

Place: Mumbai Place: Mumbai

Date: April 30, 2024 Date: April 30, 2024
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ANNEXURE A

Statement of Tax Benefits

STATEMENT OF POSSIBLE SPECIAL INDIRECT TAX BENEFITS AVAILABLE TO AADHAR HOUSING
FINANCE LIMITED (“THE COMPANY”) AND ITS SHAREHOLDERS

Outlined below are the special indirect tax benefits available to the Company and its shareholders under the Central Goods and
Services Tax Act, 2017, the Integrated Goods and Services Tax Act, 2017, the Union Territory Goods and Services Tax Act,
2017, respective State Goods and Services Tax Act, 2017, Customs Act, 1962 and the Customs Tariff Act, 1975 including the
rules, regulations, circulars and notifications issued in connection thereto (collectively referred to as the “Taxation Laws”).

Special indirect tax benefits available to the Company

There are no special indirect tax benefits available to the Company.

Special indirect tax benefits available to the Shareholders

There are no special indirect tax benefits available to shareholders of the Company.

Notes:

1.

These special indirect tax benefits are dependent on the Company or its shareholders fulfilling the conditions prescribed
under the relevant provisions of the Taxation Laws. Hence, the ability of the Company or its shareholders to derive the tax
benefits is dependent upon fulfilling such conditions, which based on the business imperatives, the Company or its
shareholders may or may not choose to fulfil.

The special indirect tax benefits discussed in the Statement are not exhaustive and is only intended to provide general
information to the investors and hence, is neither designed nor intended to be a substitute for a professional tax advice. In
view of the individual nature of the tax consequences and the changing tax laws, each investor is advised to consult his or
her own tax consultant with respect to the specific tax implications.

The Statement has been prepared on the basis that the equity shares of the Company are proposed to be listed on a
recognized stock exchange in India and the Company will be issuing equity shares.

The Statement is prepared on the basis of information available with the Management of the Company and there is no
assurance that:

i.  The Company or its shareholders will continue to obtain these benefits in future;
ii.  The conditions prescribed for availing the benefits have been/ would be met with; and
iii. The revenue authorities / courts will concur with the view expressed herein.

The above views are basis the provisions of law, their interpretation and applicability as on date, which may be subject to
change from time to time.

For and on behalf of Aadhar Housing Finance Limited

Rishi Anand

Managing Director and Chief Executive Officer
Place: Mumbai

Date: April 30, 2024
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CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS

The following is a discussion of certain U.S. federal income tax consequences to U.S. Holders (defined below) of acquiring,
owning and disposing of Equity Shares, but it does not purport to be a comprehensive discussion of all tax considerations that
may be relevant to a particular person’s decision to acquire Equity Shares. This discussion applies only to a U.S. Holder that
acquires Equity Shares in the Offer and that owns Equity Shares as capital assets for U.S. federal income tax purposes. This
discussion is based on the U.S. Internal Revenue Code of 1986, as amended (the “Code”), its legislative history, U.S. Treasury
regulations promulgated under the Code, and administrative rulings and judicial interpretations thereof, in each case as in effect
of the date of this Prospectus. Except as expressly described herein, this discussion does not address the U.S. federal income
tax consequences that may apply to U.S. Holders under the Convention Between the Government of the United States of
America and the Government of the Republic of India for the Avoidance of Double Taxation and the Prevention of Fiscal
Evasion with Respect to Taxes on Income (the “Treaty”). All of the foregoing authorities are subject to change, which change
could apply retroactively and could affect the tax consequences described below. No ruling will be sought from the U.S. Internal
Revenue Service (the “IRS”) with respect to any statement or conclusion in this discussion, and there can be no assurance that
the IRS will not challenge such statement or conclusion in the following discussion or, if challenged, that a court will uphold
such statement or conclusion.

In addition, this discussion does not describe all of the tax consequences that may be relevant in light of a U.S. Holder’s
particular circumstances, including any U.S. state, local or non-U.S. tax law, the Medicare tax on net investment income, and
any estate or gift tax laws, and it does not describe differing tax consequences applicable to U.S. Holders subject to special
rules, such as:

e  certain banks or financial institutions;

e regulated investment companies and real estate investment trusts;

o dealers or traders in securities that use a mark-to-market method of tax accounting;

e insurance companies;

e persons holding Equity Shares as part of a hedge, straddle, conversion transaction, constructive sale, wash sale, integrated
transaction or similar transaction;

e persons liable for the alternative minimum tax;

e persons required for U.S. federal income tax purposes to accelerate the recognition of any item of gross income with respect
to our Equity Shares as a result of such income being recognized on an applicable financial statement;

e persons whose functional currency for U.S. federal income tax purposes is not the U.S. dollar;

e entities or arrangements classified as partnerships or pass-through entities for U.S. federal income tax purposes or holders
of equity interests therein;

e tax-exempt entities, “individual retirement accounts” or “Roth IRAs”;
e certain U.S. expatriates;

e persons that own, directly, indirectly or constructively, ten percent (10%) or more of the total voting power or value of all
of our outstanding stock; or

e persons owning Equity Shares in connection with a trade or business conducted outside the United States.

U.S. Holders should consult their tax advisors concerning the U.S. federal, state, local and non-U.S. tax consequences of
acquiring, owning and disposing of Equity Shares in their particular circumstances.

For purposes of this discussion, a “U.S. Holder” is a person that, for U.S. federal income tax purposes, is a beneficial owner of
Equity Shares and is:

e anindividual citizen or resident of the United States;

e acorporation, or other entity taxable as a corporation, created or organized in or under the laws of the United States, any
state therein or the District of Columbia;

e  an estate, the income of which is subject to U.S. federal income taxation regardless of its source; or

e atrust if a court within the United States is able to exercise primary supervision over its administration and one or more
United States persons (as defined in the Code) have the authority to control all substantial decisions of the trust or otherwise

113



if the trust has a valid election in effect under current Treasury regulations to be treated as a United States person (as
defined in the Code).

If an entity or arrangement that is classified as a partnership for U.S. federal income tax purposes owns Equity Shares, the U.S.
federal income tax treatment of a partner will generally depend on the status of the partner and the status and activities of the
partnership. Partnerships owning Equity Shares and partners in such partnerships should consult their tax advisors as to the
particular U.S. federal income tax consequences of acquiring, owning and disposing of the Equity Shares.

THE DISCUSSION OF U.S. FEDERAL INCOME TAX CONSIDERATIONS SET OUT BELOW IS FOR GENERAL
INFORMATION ONLY. ALL PROSPECTIVE PURCHASERS SHOULD CONSULT THEIR TAX ADVISORS
CONCERNING THE TAX CONSEQUENCES OF THE ACQUISITION, OWNERSHIP, OR DISPOSITION OF EQUITY
SHARES IN LIGHT OF THEIR PARTICULAR CIRCUMSTANCES, INCLUDING THE APPLICABILITY AND EFFECT
OF OTHER FEDERAL, STATE, LOCAL, NON-U.S. AND OTHER TAX LAWS, INCLUDING THE TREATY, AND
POSSIBLE CHANGES IN TAX LAW.

Taxation of Distributions

Subject to the discussion below under “—Passive Foreign Investment Company Rules,” the gross amount of any distribution of
cash or property paid with respect to our Equity Shares (including any amounts withheld in respect of Indian taxes), will
generally be included in a U.S. Holder’s gross income as dividend income on the date actually or constructively received to the
extent such distribution is paid out of our current or accumulated earnings and profits (as determined under U.S. federal income
tax principles). Distributions in excess of our current and accumulated earnings and profits will be treated first as a non-taxable
return of capital, thereby reducing the U.S. Holder’s adjusted tax basis in our Equity Shares (but not below zero), and thereafter
as either long-term or short-term capital gain depending upon whether the U.S. Holder held our Equity Shares for more than
one year as of the time such distribution is actually or constructively received. Because we do not prepare calculations of our
earnings and profits using U.S. federal income tax principles, it is expected that distributions generally will be taxable to U.S.
Holders as dividends, and taxable at ordinary income tax rates.

Dividends on our Equity Shares generally will not be eligible for the dividends-received deduction generally available to U.S.
corporations with respect to dividends received from other U.S. corporations. With respect to certain non-corporate U.S.
Holders, including individual U.S. Holders, dividends will be taxed at the lower capital gains rate applicable to “qualified
dividend income,” provided that (i) our Company is eligible for the benefits of the Treaty, (ii) our Company is not a passive
foreign investment company (“PFIC”) (as discussed below under “—Passive Foreign Investment Company Rules”) for its
taxable year in which the dividend is paid and the preceding taxable year, and (iii) certain holding period and other requirements
are met. For so long as our Company is treated as a PFIC with respect to a U.S. Holder (or were treated as a PFIC with respect
to the U.S. Holder in the preceding taxable year), dividends paid to certain non-corporate U.S. Holders will not be eligible for
taxation as “qualified dividend income.” The amount of any dividend paid in Rupee will be the U.S. dollar value of the Rupee
calculated by reference to the spot rate of exchange in effect on the date of actual or constructive receipt, regardless of whether
the payment is in fact converted into U.S. dollars on such date. U.S. Holders should consult their own tax advisors regarding
the treatment of any foreign currency gain or loss.

A U.S. Holder may be entitled, subject to certain limitations, to a credit against its U.S. federal income tax liability, or to a
deduction, if elected, in computing its U.S. federal taxable income, for non-refundable non-U.S. income taxes withheld from
dividends at a rate not exceeding the rate provided in the Treaty (if applicable). Recently issued U.S. Treasury regulations
require non-U.S. income tax laws to meet certain requirements in order for taxes imposed under such laws to be eligible for
credit. Our Company has not determined whether these requirements have been met with respect to any such non-U.S.
withholding taxes. A recent notice from the IRS indicates, however, that the U.S. Department of the Treasury and the IRS are
considering proposing amendments to such U.S. Treasury regulations and allows, subject to certain conditions, taxpayers to
defer the application of many aspects of such U.S. Treasury regulations for taxable years beginning on or after December 28,
2021 and ending before the date that further IRS guidance is released. For purposes of the foreign tax credit limitation, dividends
paid by our Company generally will constitute foreign source income in the “passive category income” basket. The rules relating
to the foreign tax credit or deduction, if elected, are complex and U.S. Holders should consult their tax advisors concerning
their availability in their particular circumstances.

Sale or Other Taxable Disposition of Equity Shares

Subject to the discussion below under “—Passive Foreign Investment Company Rules,” a U.S. Holder generally will recognize
gain or loss for U.S. federal income tax purposes on the sale, exchange or other taxable disposition of our Equity Shares in an
amount equal to the difference between the amount realized on the disposition and the U.S. Holder’s adjusted tax basis in the
Equity Shares disposed of, in each case as determined in U.S. dollars. Such gain or loss generally will be capital gain or loss
and will be long-term capital gain or loss if the U.S. Holder’s holding period for the Equity Shares exceeds one year. Long-
term capital gains of certain non-corporate U.S. Holders (including individuals) are generally eligible for reduced rates of
taxation. The deductibility of capital losses is subject to limitations.

A U.S. Holder’s initial tax basis in our Equity Shares will be the U.S. dollar value of the Rupee denominated purchase price
determined on the date of purchase, and the amount realized on a sale, exchange or other taxable disposition of our Equity

114



Shares will be the U.S. dollar value of the payment received determined on the date of disposition. If our Equity Shares are
treated as traded on an “established securities market,” a cash method U.S. Holder or, if it elects, an accrual method U.S. Holder,
will determine the U.S. dollar value of (i) the cost of such Equity Shares by translating the amount paid at the spot rate of
exchange on the settlement date of the purchase, and (ii) the amount realized by translating the amount received at the spot rate
of exchange on the settlement date of the sale, exchange or other taxable disposition. Such an election by an accrual method
U.S. Holder must be applied consistently from year to year and cannot be revoked without the consent of the IRS. Accrual-
method U.S. Holders that do not elect to be treated as cash-method taxpayers for this purpose may have a foreign currency gain
or loss for U.S. federal income tax purposes, which in general will be treated as U.S.-source ordinary income or loss. U.S.
Holders should consult their advisors as to the U.S. federal income tax consequences of the receipt of Rupee.

If any Indian tax is imposed on the sale or other disposition of our Equity Shares, a U.S. Holder’s amount realized will include
the gross amount of the proceeds of the sale or other disposition before deduction of the Indian tax. U.S. Holders should consult
their own tax advisors concerning the creditability or deductibility of any Indian income tax imposed on the disposition of
Equity Shares in their particular circumstances.

Passive Foreign Investment Company Rules

In general, a corporation organized outside the United States will be treated as a passive foreign investment company (“PFIC”)
for U.S. federal income tax purposes in any taxable year in which (a) 75% or more of its gross income is passive income (the
“income test”) or (b) 50% or more of its assets by value either produce passive income or are held for the production of passive
income, based on the quarterly average of the fair market value of such assets (the “asset test”). For this purpose, “gross
income” generally includes all sales revenues less the cost of goods sold, plus income from investments and from incidental or
outside operations or sources, and “passive income” generally includes, for example, dividends, interest, certain rents and
royalties, certain gains from the sale of stock and securities, and certain gains from commodities transactions. For purposes of
the PFIC income test and asset test described above, if our Company owns, directly or indirectly, 25% or more of the total value
of the outstanding shares of another corporation, our Company will be treated as if it (a) held a proportionate share of the assets
of such other corporation and (b) received directly a proportionate share of the income of such other corporation.

The application of the PFIC rules to banks is unclear under present U.S. federal income tax law. Banks generally derive a
substantial part of their income from assets that are interest bearing or that otherwise could be considered passive under the
PFIC rules. The IRS recently issued proposed U.S. Treasury Regulations (the “2021 Proposed Regulations”), and previously
issued a notice in 1989 (Notice 89-81, the “Notice”) and proposed regulations in 1995 (as amended in 1998, the “1998 Proposed
Regulations”), which exclude from passive income any income derived in the active conduct of a banking business by a
qualifying foreign bank (the “Active Banking Exception”). The 2021 Proposed Regulations are proposed to be effective for
taxable years of shareholders beginning on or after January 14, 2021, while the 1998 Proposed Regulations are proposed to be
effective for taxable years beginning after December 31, 1994 and provide that taxpayers may apply the 1998 Proposed
Regulations to a taxable year beginning after December 31, 1986, provided the 1998 Proposed Regulations are consistently
applied to that taxable year and all subsequent taxable years.

The 2021 Proposed Regulations, the Notice, and the 1998 Proposed Regulations each have different requirements for qualifying
as a foreign bank and for determining the banking income that may be excluded from passive income under the Active Banking
Exception, but the preamble to the 2021 Proposed Regulations authorizes taxpayers to rely upon the Notice or the 1998 Proposed
Regulations, as an alternative to the 2021 Proposed Regulations, to determine whether income of a foreign bank may be treated
as non-passive. Under the Notice, the 1998 Proposed Regulations and the 2021 Proposed Regulations, a qualifying foreign bank
must be licensed in the country of its incorporation to do business as a bank and must meet certain deposit-taking requirement.
A qualifying active bank must also meet lending requirements under the Notice and the 1998 Proposed Regulations and, under
the 2021 Proposed Regulations, must also carry out one or more specified active financing activities, which include making
loans, with unrelated customers in the ordinary course of a banking business.

Under the Notice, a non-U.S. corporation satisfies the deposit-taking requirement if, among other things, the average for the
taxable year of deposits accepted by the corporation from unrelated persons equals at least 50 percent of the average of total
liabilities of the corporation for the year. Under the 1998 Proposed Regulations, a non-U.S. corporation satisfies the deposit-
taking requirement if, among other things, the amount of deposits shown on the corporation’s balance sheet is substantial.
Whether the amount of deposits on a corporation’s balance sheet is substantial depends on all the facts and circumstances,
including whether the capital structure and funding of the bank as a whole are similar to that of comparable banking institutions
engaged in the same types of activities and subject to regulation by the same banking authorities. Under the 2021 Proposed
Regulations, a non-U.S. corporation satisfies the deposit-taking requirement if the corporation regularly receive bank deposits
from unrelated customers in the ordinary course of its banking business. A non-U.S. corporation satisfies the lending
requirement under the 1998 Proposed Regulations if the corporation regularly makes loans to customers in the ordinary course
of its trade or business.

Our Company does not satisfy deposit-taking requirement under the Notice, the 1998 Proposed Regulations or the 2021
Proposed Regulations and, accordingly, is not eligible for the Active Banking Exception.

Based on the nature of our business, the composition of our income and assets, the value of our assets, our intended use of the
proceeds from the Offer, and the expected price of our Equity Shares, we believe that we were a PFIC for the taxable year
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ended March 31, 2023 and expect to be a PFIC for our current taxable year or in the foreseeable future. However, because a
determination of whether a company is a PFIC must be made annually after the end of each taxable year and our Company’s
PFIC status for each taxable year will depend on facts, including the composition of Company’s income and assets and the
value of Company’s assets (which may be determined in part by reference to the market value of the Equity Shares) at such
time, there can be no assurance regarding our Company’s PFIC status for the current or any future taxable year. Our U.S.
counsel expresses no opinion with respect to our PFIC status for our past, current or future taxable years. If our Company is a
PFIC for any taxable year during which a U.S. Holder holds Equity Shares and any of our Company’s non-U.S. subsidiaries is
also a PFIC, such U.S. Holder will be treated as owning a proportionate amount (by value) of the shares of the lower-tier PFIC
for purposes of the application of these rules. U.S. Holders are urged to consult their tax advisors about the application of the
PFIC rules to any of our Company’s subsidiaries.

Generally, if our Company is a PFIC for any taxable year during which a U.S. Holder holds Equity Shares and the U.S. Holder
did not make either a timely mark-to-market election or a qualified electing fund (“QEF”) election for our first taxable year as
a PFIC in which the U.S. Holder held (or was deemed to hold) Equity Shares, such U.S. Holder generally will be subject to
special rules with respect to (i) any gain recognized by the U.S. Holder on the sale or other disposition of Equity Shares (which
may include gain realized by reason of transfers of Equity Shares that would otherwise qualify as nonrecognition transactions
for U.S. federal income tax purposes) and (ii) any “excess distribution” made to the U.S. Holder (generally, any distributions
to such U.S. Holder during a taxable year of the U.S. Holder that are greater than 125% of the average annual distributions
received by such U.S. Holder in respect of the Equity Shares during the three preceding taxable years of such U.S. Holder or,
if shorter, the portion of such U.S. Holder’s holding period for the Equity Shares that preceded the taxable year of the
distribution) (together, the “excess distribution rules”).

Under these excess distribution rules:

e the U.S. Holder’s gain or excess distribution will be allocated ratably over the U.S. Holder’s holding period for the Equity
Shares;

e the amount allocated to the U.S. Holder’s taxable year in which the U.S. Holder recognized the gain or received the excess
distribution, or to the period in the U.S. Holder’s holding period before the first day of our first taxable year in which we
are a PFIC, will be taxed as ordinary income;

o the amount allocated to other taxable years (or portions thereof) of the U.S. Holder and included in its holding period will
be taxed at the highest tax rate in effect for that year and applicable to the U.S. Holder without regard to the U.S. Holder’s
other items of income and loss for such year; and

e an additional amount equal to the interest charge generally applicable to underpayments of tax will be imposed on the
U.S. Holder with respect to the tax attributable to each such other taxable year of the U.S. Holder.

In general, if we are determined to be a PFIC, a U.S. Holder may be able to avoid the excess distribution rules described above
in respect to our Equity Shares by making a timely and valid QEF election (if eligible to do so). However, we do not intend to
provide a PFIC Annual Information Statement, which a U.S. Holder must receive in order to comply with the requirements of
a QEF election.

Alternatively, if a U.S. Holder, at the close of its taxable year, owns shares in a PFIC that are treated as marketable stock, the
U.S. Holder may make a mark-to-market election with respect to such shares for such taxable year. If the U.S. Holder makes a
valid mark-to-market election for the first taxable year of the U.S. Holder in which the U.S. Holder holds (or is deemed to hold)
Equity Shares in us and for which we are determined to be a PFIC, such U.S. Holder generally will not be subject to the excess
distribution rules described above with respect to its Equity Shares. Instead, in general, the U.S. Holder will include as ordinary
income in each taxable year the excess, if any, of the fair market value of its Equity Shares at the end of its taxable year over
its adjusted basis in its Equity Shares. These amounts of ordinary income would not be eligible for the favorable tax rates
applicable to qualified dividend income or long-term capital gains. The U.S. Holder also will recognize an ordinary loss in
respect of the excess, if any, of its adjusted basis in its Equity Shares over the fair market value of its Equity Shares at the end
of its taxable year (but only to the extent of the net amount of previously included income as a result of the mark-to-market
election). The U.S. Holder’s basis in its Equity Shares will be adjusted to reflect any such income or loss amounts, and any
further gain recognized on a sale or other taxable disposition of its Equity Shares will be treated as ordinary income.

The mark-to-market election is available only for stock that is regularly traded on a “qualified exchange.” A foreign exchange
is a “qualified exchange” if it is regulated by a governmental authority in the jurisdiction in which the exchange is located and
certain other requirements are met with respect to it. The IRS has not identified specific foreign exchanges that are “qualified”
for this purpose. U.S. Holders should consult their tax advisers as to whether BSE or NSE is a “qualified exchange” for this
purpose. There can be no assurance, therefore, that the mark-to-market election would be available to a U.S. Holder of Equity
Shares.

If made, a mark-to-market election would be effective for the taxable year for which the election was made and for all
subsequent taxable years unless the Equity Shares ceased to qualify as “marketable stock” for purposes of the PFIC rules or the
IRS consented to the revocation of the election. U.S. Holders are urged to consult their own tax advisors regarding the
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availability and tax consequences of a mark-to-market election in respect to our Equity Shares under their particular
circumstances.

If we are a PFIC and, at any time, have a foreign subsidiary that is classified as a PFIC, U.S. Holders generally would be deemed
to own a portion of the shares of such lower-tier PFIC, and generally could incur liability for the deferred tax and interest charge
described above if we receive a distribution from, or dispose of all or part of our interest in, the lower-tier PFIC or the
U.S. Holders otherwise were deemed to have disposed of an interest in the lower-tier PFIC. A mark-to-market election generally
would not be available with respect to such lower-tier PFIC. U.S. Holders are urged to consult their tax advisors regarding the
tax issues raised by lower-tier PFICs.

The rules dealing with PFICs and with the QEF and mark-to-market elections are very complex and are affected by various
factors in addition to those described above. Accordingly, U.S. Holders of our Equity Shares should consult their own tax
advisors concerning the application of the PFIC rules to our Equity Shares under their particular circumstances.

If our Company is a PFIC for any year during which a U.S. Holder owned Equity Shares, our Company will generally continue
to be treated as a PFIC with respect to such U.S. Holder for all succeeding years during which such U.S. Holder held the Equity
Shares, even if our Company ceases to meet the threshold requirements for PFIC status.

If a U.S. Holder owns our Equity Shares during any year in which we are a PFIC, the U.S. Holder generally will be required to
file an IRS Form 8621 annually with respect to our Company, generally with the U.S. Holder’s U.S. federal income tax return
for that year unless specified exceptions apply.

U.S. Holders should consult their tax advisors regarding our PFIC status for any taxable year and the potential application of
the PFIC rules.

Information Reporting and Backup Withholding

Payments of dividends and sales proceeds from a sale, exchange or other taxable disposition (including redemption) of our
Equity Shares that are made within the United States, by a U.S. payor or through certain U.S.-related financial intermediaries
toa U.S. Holder generally are subject to information reporting, unless the U.S. Holder is a corporation or other exempt recipient,
and if required, demonstrates that fact. In addition, such payments may be subject to backup withholding, unless (1) the U.S.
Holder is a corporation or other exempt recipient or (2) the U.S. Holder provides a correct taxpayer identification number and
certifies that it is not subject to backup withholding in the manner required.

Backup withholding is not an additional tax. The amount of any backup withholding from a payment to a U.S. Holder will
generally be allowed as a credit against the U.S. Holder’s U.S. federal income tax liability or may entitle the U.S. Holder to a
refund, provided that the required information is timely furnished to the IRS.

Foreign Financial Asset Reporting

Certain U.S. Holders who are individuals or certain specified entities that own “specified foreign financial assets” with an
aggregate value in excess of U.S.$50,000 (and in some circumstances, a higher threshold) may be required to report information
relating to the Equity Shares by attaching a complete IRS Form 8938, Statement of Specified Foreign Financial Assets (which
requires U.S. Holders to report “foreign financial assets,” which generally include financial accounts held at a non-U.S. financial
institution, interests in non-U.S. entities, as well as stock and other securities issued by a non-U.S. person), to their tax return
for each year in which they hold our Equity Shares, subject to certain exceptions (including an exception for our Equity Shares
held in accounts maintained by U.S. financial institutions). U.S. Holders should consult their tax advisors regarding their
reporting obligations with respect to their acquisition, ownership, and disposition of the Equity Shares.
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SECTION IV: ABOUT OUR COMPANY
INDUSTRY OVERVIEW

The information contained in this section is derived from a report titled “Industry report on housing finance focused on low
income housing segment” dated April 2024, which is exclusively prepared for the purposes of the Offer and issued by CRISIL
Market Intelligence & Analytics (“CRISIL MI&A”), a division of CRISIL Limited (together with CRISIL MI&A, “CRISIL”)
and is commissioned and paid for by our Company (“CRISIL Report”). No material information has been excluded from the
CRISIL Report in preparing this section. CRISIL was appointed on November 20, 2023. We commissioned and paid for the
CRISIL Report for the purposes of confirming our understanding of the industry specifically for the purposes of the Offer, as
no report is publicly available which provides a comprehensive industry analysis, particularly for our Company’s products,
that may be similar to the CRISIL Report. The CRISIL Report is available in full on the website of our Company at
https://aadharhousing.com/investor-relations/offer-documents. Industry publications are also prepared based on information
as at specific dates and may no longer be current or reflect current trends. Accordingly, investment decisions should not be
based on such information. Forecasts, estimates, predictions, and other forward-looking statements contained in the CRISIL
Report are inherently uncertain because of changes in factors underlying their assumptions, or events or combinations of events
that cannot be reasonably foreseen. Actual results and future events could differ materially from such forecasts, estimates,
predictions, or such statements. In making any decision regarding the transaction, the recipient should conduct its own
investigation and analysis of all facts and information contained in this Prospectus and the recipient must rely on its own
examination and the terms of the transaction, as and when discussed. See “Certain Conventions, Use of Financial Information
and Market Data and Currency of Presentation” on page 20. In this section, please note that numbers or multiples denoting
(a) a ‘lakh’ is equal to 100,000 and 10 lakhs is equal to 1 million or one million; and (b) a ‘crore’ is equal to 10,000,000 and
100 lakhs or one crore is equal to 10 million.

1. Macroeconomic scenario

India witnesses stronger than expected growth in Fiscal 2024

The International Monetary Fund (IMF), in its January 2024 economic outlook update, revised its India economic growth
estimate in real terms for Fiscal 2024 to 6.7% from previous 6.3% estimate in October 2023, citing momentum from resilient
domestic demand. Further, the growth forecast for Fiscal 2025 also witnessed an increase at 6.5% from the previous 6.3%
forecast in October 2023.

India’s economy expected to grow at 6.8% in Fiscal 2025
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Note: E = Estimated, P = Projected; GDP growth is based on constant prices, GDP growth till Fiscal 2023 is actuals. GDP Estimates for Fiscals 2023- 2024
is based on National Statistics Office (“NSO”) Estimates and 2024-2025 is projected based on CRISIL MI&A estimates; and that for Fiscals 2026-2029 based
on IMF estimates; Source: NSO, CRISIL MI&A, IMF (World Economic Outlook — October 2023 update)

Over the past three Fiscals, Indian economy has outperformed its global counterparts by witnessing a faster growth. 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 fastest-growing major economies (GDP growth, % year-on-year)
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Brazil 1.2 3.3 5.0 3.0 3.1 1.7 1.9 1.9 2.0 2.0
Russia 2.2 2.7 5.6 1.2 3.0 2.6 1.1 1.0 1.0 1.0
—— South Africa 0.3 6.0 4.7 1.9 0.6 1.0 1.3 1.4 1.4 1.4
Japan 0.4 4.2 2.2 1.0 1.9 0.9 0.8 0.5 0.4 0.4

Note: All forecasts refer to IMF forecasts. GDP growth is based on constant prices, Data represented is for calendar years, E: Estimated, P: Projected; 2022E,
2023E, 2024P, 2025P are based on IMF World Economic Outlook, January 2024 Source: IMF (World Economic Outlook — October 2023, January 2024),
CRISIL MI&A

1.1 Indian economy to be a major part of world trade

Along with being one of the fastest growing economies in the world, India ranked fifth in the world in terms of nominal GDP
for 2023 according to IMF forecasts (World Economic Outlook -October Update). India overtook UK to become the fifth largest
economy in the world in 2022. In terms of purchasing power parity (“PPP”), India is the third largest economy in the world,
only after China and the United States.

1.2 Repo rate remains unchanged, with phase of aggressive rate hikes behind us

In Fiscal 2023, the Reserve Bank of India (“RBI”) raised the repo rate by 90 basis points (“bps”) in the first quarter, and since
then, it has continued to increase every quarter. By the third quarter of Fiscal 2024, the repo rate reached 6.50%, which signifies
a substantial increase of 250 bps from the fourth quarter of Fiscal 2022. The initial rate hike occurred in May 2022, when the
central bank’s rate-setting panel unanimously raised the benchmark lending rate by 90 bps. However, the repo rate remains
unchanged in the fourth quarter of Fiscal 2024 at 6.5% since the fourth quarter of Fiscal 2023.

1.3 Consumer Price Index (“CPI”) inflation to average at 4.5% in Fiscal 2025
CRISIL MI&A expects CPI inflation to continue to soften next Fiscal to 4.5% from an estimated 5.5% this Fiscal, supported
by the assumption of a normal monsoon, softer domestic demand, and benign global oil prices. The distribution of the southwest

monsoon and rabi output are expected to be key monitorable factors for food inflation in the first half of Fiscal 2025.

Macroeconomic outlook for Fiscal 2025

Macro variables FY24E FY25P Rationale for outlook
GDP (year-on-year) | 7.6% 6.8% High interest rates and lower fiscal impulse (from reduction in fiscal deficit to 5.1% of
(“y-0-y”) GDP) are expected to temper domestic demand. Net indirect tax impact on GDP is

expected to normalize next fiscal. Uneven growth in key trade partners will likely restrict
healthy export recovery. But budgetary support to capital expenditure and rural incomes
are expected to support growth.

CPI inflation (y-0-y) |5.5% 4.5% Soft commodity prices and healthier farm output should help moderate inflation. A non-
inflationary budget that focuses on asset creation rather than direct cash support bodes well
for core inflation and hence monetary policy.

10-year Government | 7.0% 6.8% Lower gross market borrowings will likely reduce the pressure on yields. Lower inflation
security yield and expected rate cuts by the Monetary Policy Committee are expected to create downside
(Fiscal end) pressure on yields. India’s inclusion in the JP Morgan Emerging Market Bond index is
favourable for capital flows into government debt.

Current account | (1.0)% (1.0)% Softer crude oil prices and moderation in domestic growth are expected to keep the trade
deficit deficit in check despite tepid exports of goods. Alongside, robust services trade surplus
(“CAD”)/GDP (%) and healthy remittances are expected to keep the current account deficit in check.

%/$ (March average) |83.0 83.5 Narrower CAD and healthy foreign portfolio flows into debt amid a favourable domestic

macro environment will likely support the rupee.

Note: E — Estimated; P — Projected
Source: RBI, NSO, CRISIL MI&A
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2. Key growth drivers
2.1.1  India has the world’s largest population

As per Census 2011, India’s population was approximately 1.25 billion, and comprised nearly 245 million households, is
expected by CRISIL MI&A to increase to 1.52 billion by 2031, and number of households are expected to reach approximately
376 million over the same period.

2.1.2  Favorable demographics

As of calendar year 2022, India has one of the largest young populations in the world, with a median age of 28 years. CRISIL
MI&A estimated that approximately 90% of Indians were still below the age of 60 in calendar year 2021 and that 63% of them
were between 15 and 59 years. In comparison, in calendar year 2020, the United States (US), China and Brazil had 77%, 83%
and 86%, respectively, of their population below the age of 60.

2.1.3 Urbanization

Urbanization is one of India’s most important economic growth drivers. It is expected to drive substantial investments in
infrastructure development. India’s urban population has been rising consistently over the decades (Source: World Urbanization
Prospects). As per the 2018 revision 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 is expected to increase to 37.4%
by 2025.

2.1.4  Increasing per capita GDP to support economic growth

In Fiscal 2024, India’s per capita net national income expanded by 6.8% reflecting robust growth of Indian economy and
government’s continued efforts to make India an upper middle-income economy.

2.1.5 Rising Middle India population to help sustain growth for the country

Proportion of Middle India (defined as households with annual income of between X 0.2 to 1 million) has been on a rise over
the last decade and is expected to grow further with continuous increase in the GDP and household incomes. CRISIL MI&A
estimates that there were 41 million middle income households in India as of Fiscal 2012, and by Fiscal 2030, they are projected
to increase to 181 million households. A large number of these households, which have entered the Middle-Income bracket in
the last few years, are likely to be from semi-urban and rural areas.

CRISIL MI&A believes that the improvement in the literacy levels, increasing access to information and awareness, increases
in the availability of necessities, and the improvement in road infrastructure has led to an increase in aspirations of Middle
India, which is likely to translate into increased opportunities for financial service providers.

2.1.6  Financial Inclusion on a fast path in India

India’s financial inclusion has improved significantly over calendar years 2014 to 2021 as adult population with bank accounts
increased from 53% to 78% (Source: Global Findex Database) due to the Indian government’s concentrated efforts to promote
financial inclusion and the proliferation of supporting institutions.

2.1.7  Financial penetration to rise with increase in awareness of financial products

With increasing financial literacy, mobile penetration, awareness and the Prime Minister’s Jan Dhan Yojana bank accounts
(scheme aimed at bringing the unbanked under the formal banking system), there has been a rise in the participation of
individuals from non-metro 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, CRISIL MI&A expects financial penetration
to increase on account of increasing financial literacy.

2.2 Credit penetration in India

2.2.1  Credit penetration is lower in India compared to other countries

In terms of the credit to GDP ratio, India has a low credit penetration compared with other developing countries, such as China

indicating the potential that can be tapped. Similarly, in terms of credit to households as a proportion of GDP as well, India lags
other markets.
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Credit to GDP ratio (%) (Q3 CY2023)
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Overall banking credit to GDP ratio has remained stable; Housing credit to GDP has increased over the years
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2.3 Rural India — Under penetration and untapped market presents a huge opportunity for growth for financiers

Credit to metropolitan areas has decreased over 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 witnessed a marginal rise in rural and urban areas.

For semi-urban areas, credit share has gone up from 12% as of March 31, 2019, to 14% as of December 31, 2023.

As of March 31, 2023, rural areas, which accounted for 47% of GDP, received just 8% of the overall banking credit, which
shows the vast market opportunity for banks and NBFCs to lend in these areas. With increasing focus of government towards
financial inclusion, rising financial awareness, increasing smartphone and internet penetration, CRISIL MI&A expects delivery
of credit services in rural area to increase. Further, usage of alternative data to underwrite customers is expected to also help

the financiers to assess customers and cater to the informal sections of the society in these regions.
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Share of rural and semi-urban credit has increased marginally between March 2019 and March 2023
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2.4 NBFC credit to grow faster than systemic credit between Fiscals 2023 and 2025

CRISIL MI&A projects NBFC credit to grow at 12%-14% between Fiscal 2023 and Fiscal 2025. The credit growth is expected
to be driven by the retail vertical, including housing, auto, and microfinance segments. Rapid revival in the economy is expected
to drive consumer demand in Fiscal 2024, leading to healthy growth of NBFCs. Moreover, organic consolidation is underway
with larger NBFCs gaining share. Further, growth of the non-banking industry is expected to be driven mainly by NBFCs with
strong parentage who have funding advantage over other NBFCs.

NBFC credit to grow at CAGR 16-18% between Fiscals Share of NBFC Credit in Systemic Credit remained at

2023 and 2025 18% in Fiscal 2023
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CRISIL MI&A believes that NBFCs will remain a force to reckon within the Indian credit landscape, given their inherent
strength of providing last-mile funding and catering to customer segments that are not catered by Banks.

2.5 Retail segment to support NBFCs overall credit growth

After a moderation in growth post pandemic, NBFCs are back on track with an estimated credit growth of 12-13% during Fiscal
2023. Going ahead CRISIL MI&A expects the growth trend to continue with credit growth at 13-14% during Fiscal 2024. The
industry is expected to continue to witness the emergence of newer NBFCs catering to specific customer segments. The COVID-
19 pandemic and consequent acceleration in both adoption of technology and change in consumer habits as well as increasing
availability of data for credit decision-making has made it possible to build an NBFC lending business without investing large
sums to have brick-and-mortar presence on the ground. Overall, between Fiscal 2023 to Fiscal 2025, CRISIL MI&A forecasts
NBFC credit to grow at a CAGR of 12%-14%. Further, retail credit given out by NBFCs is forecast to grow at a pace of 13%-
15% CAGR over the same time.
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Share of retail credit in total NBFC credit to continue to grow

57% 56%
56%
56% 55%
55%
55% 54%
54%
53%
FY18 FY23 FY25P

Note: P = Projected; Retail credit above includes housing finance, auto finance, microfinance, gold loans, consumer durable finance, MSME loans, education
loans & others
Source: Company reports, CRISIL MI&A

2.5.1 Retail credit market continue to remain profitable in the coming years

Factors that will support retail credit growth
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Disposabl

e Income

Financial
Inclusion

ion of working urbanizati digital
economy population on adoption

Source: CRISIL MI&A
2.5.2  Housing loans accounts for 46% of overall retail loans as of March 31, 2023

As of March 31, 2023, housing finance accounts for almost half of overall retail loans in India followed by auto loans (17%),

personal loans (17%) and gold loan (12%).
_\ /—
Personal Loan, 17%

Auto, 17% _/‘

2.5.3  Housing and Autos to lead NBFC credit growth

Retail credit mix as of March 31, 2023

Microfinance, 6% Consumer Durable, 1%

Gold Loan, 12%

—_Housing, 46%

Source: CRISIL MI&A
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Housing finance had second lowest credit cost among retail loans, which is expected to continue

Housing Finance

0.60% 0.60%

0.70%
0.20% I I

FY19 FY20 FY?21 FY22

Gold

0.20%

0.10%  0.10% 0.10%

FY19 FY20 FY?21 FY22

Note: P = Projected, Source: CRISIL MI&A

3. Housing scenario in India

3.1 Indian household investment in real estate

0.50%

FY23

0.10%

FY23

Auto Finance

0,
0.60% 0 2.50%
2.10% 1.90%
1.60% I
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3.90%
2.90%
0,
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. 0
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1.80%
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2.40%
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FY24 P

2.00%
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As per household finance committee report issued by the RBI in 2017, the average Indian household holds 77% of its total asset
in real estate which includes residential buildings, buildings used for farm and non-farm activities, constructions such as
recreational facilities, and rural and urban land.

3.2 Housing shortage in India

Urban Housing shortage split among Socio-Economic Group (2012) — million

Category Urban Housing Shortage (in %)
Economic weaker section 10.55 56.2%
(“EWS”)
Lower income group (“LIG”) 7.41 39.5%
Medium income group (“MIG”) 0.82 4.3%
and high income group (“HIG”)
Total 18.78 100%

Note: 2012 Estimates; Source: Ministry of Rural development, Ministry of Housing and Urban Poverty Alleviation National Buildings Organisation; Planning

Commission, CRISIL MI&A
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3.2.1  76% of total urban housing shortage is contributed by top 10 states (2012)

State-wise housing shortage

(In Mn) :
Approximately 76% of the total urban
350 (3.07 housing shortage is contributed by 10
3.00 states
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Source: Report of the Technical Urban Group on Urban Housing Shortage (TG-12), CRISIL MI&A

Amongst the top states with high shortage of homes, some states such as Uttar Pradesh, Bihar, West Bengal, Rajasthan and
Madhya Pradesh have a lower per capita income, as compared to the national average. This shows that there is significant
headroom for growth in terms of increasing per capita income and reducing the housing shortage in India.

3.2.2  Estimated shortage and requirement of approximately 100 million houses in 2022

The housing shortage in India has only increased since the estimates at the time of the twelfth five-year plan. As per the report
of RBI-appointed Committee on the Development of housing finance securitization market (September 2019), the housing
shortage in India was estimated to increase to 100 million units by 2022. Majority of the household shortage is for LIG and
EWS with a small proportion of shortage (5-7%) of the shortage coming from MIG or above. Total incremental housing loans
demand, if this entire shortage is to be addressed, is estimated to be in the region of X 50 trillion to X 60 trillion, as per the
Committee report. In comparison, the overall housing loans outstanding (excluding Pradhan Mantri Awas Yojana (“PMAY”)
loans) as of March 2023 was around % 31.1 trillion. This indicates the immense latent potential of the market, in case, a concrete
action is taken for addressing the shortage of houses in India.

3.3 Opportunity for financiers well established in Affordable Housing segment

As per the report of RBI-appointed Committee on the development of housing finance securitization market (September 2019),
the total value of units to fulfil the entire shortage is estimated at T 149 trillion, out of which X 58 trillion is estimated to be the
aggregate loan demand for housing.

India’s mortgage penetration is lower than other economies

Mortgage-to-GDP ratio in India (FY23) compared with other countries (CY18)

0 0
70.0% 60.0% 64.0%
60.0%

50.0% 45.70%

40.0% 35.4%

28.0%
30.0% 21.4%

20.0%
° 12.3%
10.0%

oo R
India South Africa* China* Malaysia Europe 28 USA UK

Note: (*) — As of CY17, Indian mortgage to GDP is for Fiscal 2023 — 12.3%; Europe 28 includes the 28 European Union Member states as of December 2018;
Source: HOFINET, European Mortgage Federation, National Housing Bank (“NHB”), CRISIL MI&A

3.3.1  State-wise mortgage penetration in India
The mortgage-to-GDP ratio varies widely based on home loan market size, ranging between approximately 4% and

approximately 42% in Fiscal 2023. Chandigarh has the highest housing loan penetration with approximately 41% of GDP
followed by Maharashtra and Telangana at second and third position, respectively, in Fiscal 2023.
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Note: Housing loan penetration calculated as Housing loan outstanding over state GSDP (at constant prices) as of Fiscal 2023; GDP taken as GSDP at
constant prices, Base Year: 2011-12., * GDSP taken for Fiscal 2022, Source: CIBIL, RBI, MOSPI, CRISIL MI&A

3.3.2  Risein per capita income to drive the growth of mortgage penetration in India

Between 2017 and 2022, the per capital income of India has increased to USD 8,379, which is also one of the major reasons
for rise in mortgage penetration in India.

India GDP per capita in PPP (in 000 USD) has increased to 8.4 in 2022 from 6.2 in 2017

24 8.4
6.2 6.6 6.9 6.5 : I

2017 2018 2019 2020 2021 2022
Source: World Bank, CRISIL MI&A

3.3.3  Mortgage-to-GDP ratio in India to grow to 14-15% by Fiscal 2025

In Fiscal 2023, India's mortgage-to-GDP ratio stood at 12.3%. Though low compared with other developing countries, it has
significantly improved from 6.5% in Fiscal 2009. The factors that contributed to the improvement are rising incomes, improving
affordability, growing urbanization and nuclearization of families, emergence of tier-11 and tier-111 cities, ease of financing, tax
incentives, and widening reach of financiers. Given the expected steady growth from Fiscal 2023, CRISIL MI&A projects the
ratio at 14-15% by Fiscal 2025.

3.3.4  Factors affecting mortgage-to-GDP ratio in India
Mortgage penetration in India is far lower than other emerging economies owing to lower per capita income and higher

proportion of informal employment in India. However, CRISIL MI&A believes rising urbanization, growing disposable
income, favorable demographics and government measures will lead to higher mortgage penetration going forward.
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1- Low per capita GDP

2- Relatively high house prices

3- High percentage of population in
informal employement

4- Information asymmetry in smaller
cities

5- Insufficient long-term capital

6- Inadequate legal infrastructure

1- Higher affordability led by
increase in disposable income

2- Rapid growth in urbanisation

3- Higher proportion of young
population

4- Government measures to push
housing sector such as "Housing for
all", impetus packages to tackle the
pandemic, NHB Refinance scheme,
SARFAESI Act, etc.

Source: CRISIL MI&A

3.4 Favorable Demographic

3.4.1  Shift towards younger age profile for home loan borrowings

India’s demographic profile is expected to favor the housing industry, leading to growth in the housing finance market.

Declining age of borrowers

Average age of borrowers

35
33

30

FY15E FY20E FY25P
Note: E — Estimated, P — Projected, Source: CRISIL MI&A

3.4.2  Continuous increase in share of urban population to boost demand for housing in urban areas

The urban population was 377 million in 2011, marking a CAGR (2001-2011) of 2.8%; rural population was 833 million, up
at a CAGR (2001-2011) of 1.15%. Urbanization levels rose from 28% in 2001 to about 31% in 2011. It was expected to have
reached about 35% in 2021. This percentage is expected to increase further in the years to come, thereby translating into higher
demand for housing and related amenities in the urban areas.

3.5 Rise in number 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 urban areas is primarily driven
by changing lifestyle of people, individualism, changing social/cultural attitudes, and increased mobility of labor in search of
better employment opportunities. These trends are expected to continue in future.

3.6 Rising demand for independent houses

Indians traditionally prefer to live in independent houses. However, the increase in population density, especially in urban areas,
has increased the demand for flats. As per Census Data 2011 it has been very clear that Indians do prefer independent housing.
This is expected to continue to drive the demand for such homes, which are often self-constructed, especially in the smaller
cities.

3.7 Higher affordability

CRISIL forecasts that the per capita income will gradually improve with a pick-up in GDP growth and sustained low inflation.
This is expected to be an enabler for domestic consumption leading to rise in demand for housing. Further, increase in household
savings over the last decade coupled with availability of underwrite and provide credit to the vulnerable or informal segment
owing to advancement in technology has also led to higher demand for housing.

4. Indian housing finance market

4.1 Housing Finance to log a CAGR of 13-15% in the long term between fiscal 2023 and 2026
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The Indian housing finance market clocked a healthy approximately 14% CAGR (growth in loan outstanding - total housing
loans on the books of all financiers put together) over Fiscals 2018-2023 on account of a rise in disposable income, healthy
demand emanating from smaller cities markets, attractive interest rates and government impetus on housing.

Growth in housing loans outstanding

In Rs. Trillion
42-44
CAGR: 14% 29 32
25
21
19
15 18
FY18 FY19 FY20 FY21 FY22 FY23 9MFY24 FY26 P

Note: P- Projected
Source: CIBIL, CRISIL MI&A

4.2 Majority of the market dominated by lower ticket size loans in volume terms

The housing loan market grew at approximately 14% CAGR between Fiscals 2018 and 2023, spurred by growth in the higher
ticket size segment, i.e., over X 1.5 million. The share of the higher ticket segment increased from 76% as of March 2018 to
85% as of March 2023 and 86% as of December 2023 in terms of value. Due to the impact of economic slowdown in Fiscal
2019 and subsequently COVID-19 pandemic in Fiscal 2020 and Fiscal 2021, which has a greater impact on the lower income
segment in relative terms, Additionally, the cost of construction increased compared to pre COVID-19 pandemic levels which
led to an increase of requirement in availing a loan causing a shift of border line customers in slab % 0.75-1.5 million to X 1.5-
2.5 million slab, as a result the share of higher ticket size segment increased over the years, both in terms of value and volume.
However, majority of the housing loan share in terms of volumes is still dominated by the lower ticket size segment (less than
T 1.5 million), which accounted for 52% of housing loans outstanding as of March 2023.

Ticket-size wise loan outstanding Ticket-size wise loan outstanding mix
® trillion) (\VValue terms)
FY18 | FY19 | FY20 | FY21 | FY22 | FY23 | 9MF FY18 FY19 FY20 FY21 FY22 FY23 IMFY
Y24 24
%0-0.75 11 11 11 12 11 11 1.2 7% 6% 6% 5% 5% 4% 4%

million
Z0.75-15 2.6 2.7 2.8 2.9 3.0 3.2 3.3 17% 15% 15% 14% 12% 11% 10%
million

21.5-25 35 3.9 4.2 45 5.0 5.6 5.9 23% 22% 22% 21% 20% 19% 18%
million

22.5-5.0 4.3 51 5.8 6.6 7.8 9.4 10.5 28% 29% 30% 31% 32% 32% 32%
million

TS5 million+ | 3.9 4.7 5.3 6.2 7.7 9.9 115 25% 27% 28% 29% 31% 34% 36%
Total 15.5 17.6 19.2 21.3 24.5 29.3 32.3 100% 100% 100% 100% 100% 100% 100%

Source: CIBIL, CRISIL MI&A

Ticket-size wise number of loans outstanding Ticket-size wise loan outstanding mix
® million) (Volume terms)
FY18 | FY19 | FY20 | FY21 | FY22 | FY23 | 9MF | FY18 | FY19 | FY20 | FY21 | FY22 | FY23 | 9MF
Y24 Y24

% 0-0.75 million 49 51 5.3 5.3 5.3 55 54 39% 38% 37% 35% 32% 30% 28%

% 0.75-1.5 million | 3.1 33 34 3.6 3.7 4.0 4.1 25% 24% 24% 23% 22% 22% 21%
¥ 1.5-2.5 million 2.3 2.6 2.8 3.1 3.4 3.8 4.0 19% 19% 20% 20% 21% 21% 21%
¥2.5-5.0 million 1.6 1.9 2.2 25 3.0 3.5 3.9 13% 14% 15% 16% 18% 19% 20%
% 5 million + 0.5 0.6 0.7 0.9 11 1.4 1.7 4% 5% 5% 6% 7% 8% 9%
Total 12.5 13.6 14.5 15.3 16.5 18.2 19.1 100% | 100% | 100% | 100% | 100% | 100% | 100%

Source: CIBIL, CRISIL MI&A

Banks mostly provide loans to customers whose income sources, banking behavior and credit history can be easily assessed.
On the other hand, several housing finance companies (“HFCSs”) cater to customers whose formal income proofs may not be
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strong, and therefore, an HFC’s understanding of underwriting for this customer segment as well as micro market related
dynamics are critical for success. Besides, banks also have a lower cost of funds than HFCs, allowing them to offer loans at
more attractive rates to customers with good credit scores. Both banks and HFCs are exposed to general risks in the housing
finance market such as delay in project approvals and construction, title and valuation related risks.

In lower ticket size loan segments of up to X 0.75 million and X 0.75-1.5 million, public sector banks (“PSBs”) have seen strong
competition from the HFCs. In terms of disbursement the market share of HFCs increased in the nine months ended December
31, 2023 from Fiscal 2023 in ticket size of up to X 0.75 million and % 0.75-1.5 million by 3% each, whereas market share of
PSBs reduced by 4% in ticket size X 0.75-1.5 million during the same period.

IMFY24 Player group-wise ticket size-wise disbursement Player group-wise ticket size-wise disbursement mix
(Z billion)
0075 | X 0.75- [ 15-25 | %2550 | X 510075 | 0.75- | R1.5-25 | 2550 | R 5
million | 1.5 million million millio | million | 1.5 million million millio
million n+ million n+
Private Banks 25 108 279 725 1,662 13% 21% 29% 34% 46%
PSBs 64 131 332 835 1,345 33% 25% 34% 40% 37%
HFCs 74 192 256 435 419 38% 38% 27% 21% 12%
Others 22 46 62 86 142 11% 9% 6% 4% 4%
Non-banking 10 36 36 29 47 5% 7% 4% 1% 1%
financing
companies
(“NBFCs”)
Total 196 513 966 2109 3616 100% 100% 100% 100% 100%

Note: NBFCs include Fintech NBFCs, Others includes multi-national corporations (“MNCs”) and small finance banks
The above classification of player groups is done based on data reported by respective entities to CIBIL.
Source: CIBIL, CRISIL MI&A

FY23 Player group-wise ticket size-wise disbursement (% Player group-wise ticket size-wise disbursement mix
billion)
20-0.75 | ¥0.75-15 | ¥1.5-25 | ¥2.5-5.0 Z5 20-0.75 | %0.75-15 | *1.5-25 | ¥2.5-5.0 %5
million million million million million million million million million million
+ +
Private | 38 157 405 1,016 2,045 14% 22% 30% 36% 48%
Banks
PSBs 89 201 488 1,123 1,510 33% 29% 36% 40% 35%
HFCs 96 247 336 566 490 35% 35% 25% 20% 11%
Others 37 64 85 105 188 14% 9% 6% 1% 4%
NBFCs | 11 35 34 30 59 4% 5% 3% 1% 1%
Total 271 703 1348 2840 4293 100% 100% 100% 100% 100%

Note: NBFCs include Fintech NBFCs, Others includes MNCs and small finance banks
The above classification of player groups is done based on data reported by respective entities to CIBIL.
Source: CIBIL, CRISIL MI&A

4.3 Home loans have the lowest annual credit costs across major asset segments

Housing finance as an asset class has the lowest annual credit costs amongst all large financial asset classes mainly on account
of the collateral and the secured nature of the funding. The gross non-performing assets (“GNPA”) ratio for micro, small and
medium enterprise (“MSME”) loans has been in the range of 3-5% for NBFCs in the past two years and that for auto loans has
been between 5-7% for NBFCs whereas, for housing loans it has been comparatively better at 1-2%. Thus, for HFCs the asset
quality is better in comparison to other NBFCs operating in asset classes having higher GNPA levels.

Average credit costs as a % of average total assets for NBFCs/HFCs across major asset classes during FY19-FY23

Asset Class FY19-23 Average
Housing Finance 0.5%
Auto Finance 1.5%-2.5%
Consumer finance 3%-4%
Micro Finance 2%-3%
MSME Finance (LAP) 1%-2%
MSME (unsecured loans) 5%-6%

Note: E — Estimated
Source: Company Reports, CRISIL MI&A

5. Housing finance market focusing on low-income housing segment in India

5.1 Overview of housing finance market focusing on low-income housing segment
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India’s mortgage market can broadly be divided into two segments by ticket size of the housing loan at the time of disbursement
- loans with ticket size of more than X 1.5 million, and loans with ticket size of X 1.5 million and below. The former can be
called normal mortgage market, which is prominent in the metro/urban areas, and the latter which generally includes houses in
the outskirts of these areas and semi-urban and rural areas can be defined as housing finance market focusing on low-income
housing segment.

According to CRISIL, housing loans with ticket size greater than X 1.5 million are referred to as normal housing loans (“Normal
housing loans”), and loans with ticket size lower than X 1.5 million are referred to as housing loans focusing on low-income
housing segment (“Low-income housing loans”). This segment is also the focus of government schemes such as affordable
housing in partnership and Credit Linked Subsidy Scheme (“CLSS”) under PMAY, and refinance under the National Housing
Bank’s (“NHB”) affordable housing fund.! As per RBI Report of the Committee on the development of Housing Finance
Securitisation Market published in September 2019, the housing shortage is also largely in the EWS and LIG segment with
shortage of 45 million houses in the EWS segment and 50 million houses in L1G segment, which put together accounts for 95%
of the estimated housing shortage in India.

5.2 Encouraging trends in housing finance market focused on low-income housing segment (loans up to ¥ 1.5
million); market to bounce back more strongly in long term

The overall size of the housing finance market focusing on low income housing loans in India was around X 4.4 trillion as of
December 2023, constituting for around 14% of the overall housing finance market, as per CIBIL data. With outstanding loans
of % 1.7 trillion as of December 2023, PSBs have the highest market share of 38% in the Low-income housing loans market.
HFCs accounted for 29% of the market (outstanding loans of X 1.3 trillion as of December 2023) followed by private banks
which had a market share of 22% (outstanding loans of X 1.0 trillion as of March 2023). All other player groups (MNCs and
small finance banks) had a cumulative market share of 8% in Low-income housing loans as of December 2023.

Between Fiscals 2018 and 2023, the growth in the low income housing segment has remained subdued, with the segment having
witnessed a CAGR of 3% after growing between Fiscals 2015 and 2018 and as compared to overall housing loans, which has
grown by 14% during the same time. This can be primarily attributed to a slowdown in economic activity, funding challenges
due to NBFC crisis and the COVID-19 pandemic. Further, rise of hybrid work model and working from home led to an increase
in demand for bigger residential homes. As a result, the sale in affordable housing took a beating whereas high-end and mid-
segment housing gained the maximum in the last couple of years. The industry is expected to see a moderate growth with a
CAGR of 8-10% between Fiscals 2023 and 2026.

Projected growth in outstanding loans of low income housing loan segment

(In Rs trillion) CAGR: 3-10% 5.5-5.7
CAGR: 3%
43 4.4
3.9 4.1 4.1
3.7 39
FY18 FY19 FY20 FY21 FY?22 FY23 IMFY24 FY26P

Note: P-Projected
Source: CIBIL, CRISIL MI&A

While the market has grown at a tepid pace in the past 2-3 years, CRISIL MI&A is sanguine on future growth due to the
following reasons:

e Economic recovery post COVID-19 pandemic and ‘return to office’ initiated by employers

e  Government focus on housing and incentives being given by some state governments such as lowering stamp duties to
aid housing demand

e Rising demand for affordable homes as consumers increasingly work out of Tier 3/4 cities in a post-COVID-19 pandemic
world

1 (Source: https://nhb.org.in/wp-content/uploads/2021/05/FTS-2407-Refinance-Crcular-AHF-2021-English.pdf)
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e  Preference for owning homes seems to be on the rise in the post-COVID-19 pandemic world

CRISIL MI&A expects the industry to pick up steam gradually and the loans outstanding in housing finance focused on low
income housing segment to touch X 5.4-5.7 trillion by March 2026, translating into a 8-10% CAGR between Fiscals 2023 and
2026.

5.3 State-wise loans outstanding

Based on the home loans outstanding in the low income housing segment, the top 10 states/union territories (“UTs”) account
for approximately 79% of the market size in this segment as of December 2023. Maharashtra tops the list with the highest share
of 16%, followed by Gujarat (12%), Tamil Nadu (9%), Rajasthan (7%) and Madhya Pradesh (7%).

State wise market share of outstanding housing loans focused on low income housing finance

States FY18 FY19 FY20 FY21 FY22 FY23 IMFY24
Maharashtra 19% 18% 18% 18% 17% 17% 16%
Gujarat 10% 10% 11% 11% 12% 12% 12%
Tamil Nadu 9% 9% 9% 9% 10% 9% 9%
Rajasthan 5% 5% 6% 6% 6% 7% 7%
Madhya Pradesh 5% 6% 6% 6% 6% 7% 7%
Uttar Pradesh 6% 6% 6% 6% 6% 6% 7%
Kerala 6% 6% 7% 7% 7% 7% 6%
Karnataka 6% 6% 6% 6% 6% 6% 6%
Andhra Pradesh 5% 5% 5% 5% 5% 5% 5%
West Bengal 4% 4% 4% 4% 4% 4% 4%
Others 23% 23% 22% 22% 21% 21% 21%

Note: States/UT which have less than 1.5% share of housing finance focused on low income housing segment are- Bihar, Odisha, Uttarakhand, Assam,
Himachal Pradesh, Jharkhand, Chandigarh, Jammu and Kashmir, Goa, Tripura, Pondicherry, Sikkim, Mizoram, Dadra & Nagar Haveli, Manipur, Meghalaya,
Daman & Diu, Andaman & Nicobar islands, Nagaland, Arunachal Pradesh and Lakshadweep

Source: CIBIL, CRISIL MI&A
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5.4 Long-term growth drivers for housing finance

Higher transparency in the housing finance sector, increasing affordability and urbanization, and government incentives is
expected to push up the housing finance market in longer term.

* PMAY-U: The scheme aims to fill the supply-demand gap in the housing sector. On supply side, the scheme offers incentives
for beneficiary-led housing, public private partnerships ("PPP") in building homes for EWS and LIG by offering incentives such
as allowing higher floor space index and announcing grants and subsidies for slum redevelopment. On the demand side, the
PMAY provides credit-linked subsidies to stimulate demand

* PMAY-G: The scheme is for the rural population who don't have their own houses. It provides financial assistance and interest
rate subsidy
Government

S « Special financing window: This window is expected to help revive stalled housing projects which require a last-mile funding to
EIYES

reach completion

« Relaxation of external commercial borrowing ("ECB") guidelines: The relaxed ECB guidelines will enable easier access to
overseas funds and stimulate the sector

» Tax incentives: Provides various tax benefits to home loan borrowers and developers
* Real estate regulatory authority ("RERA™): The law was introduced in order to make the sector transparent
» Goods and Service tax (""GST""): The GST rate for affordable housing projects was cut

» Employees provident fund (""EPF") corpous withdrawal: Permission to withdraw 90% of the EPF corpus enables prospective
home buyers to make the down payment and pay their home loan equated monthly instalments ("EMIs™)

* Risk weight rationalisation on housing loans to improve sentiment for the real estate sector

* Regulatory authority of HFCs shifted from NHB to RBI: The Budget 2020 proposed a change in regulatory oversight and
supervision of HFCs from the NHB to the Reserve Bank of India (RBI). This shift led to more streamlined regulations and better
risk management framework for HFCs.

Regulator * SARFAESI Act: Bringing HFCs under the ambit of the SARFAESI Act has helped them accelerate recoveries

initiatives « NHB refinance: The NHB refinancing schemes help HFCs lower their borrowing costs

« PSL guidelines revised: The RBI increased the threshold limit for home loans to be classified as PSL in order to promote
PMAY

« Low mortgage penetration

« Rising urbanisation and nuclearisation: Decreasing average household size and rising level of urban population create more
housing demand.

« Rising income levels: Rising income levels help improve the affordability of houses

« Rising independent housing demand: Increase in share of independent houses helps housing finance market grow in the long
term

Other factors

Source: CRISIL MI&A

6. Regulatory Initiatives
6.1 Regulatory Authority on HFCs shifted from NHB to the RBI

The Union Budget 2019-20 announced the transfer of regulatory power on HFCs from NHB to RBI. This has resulted in
streamlined regulations and implementation as well as better risk management framework for HFCs. The RBI Act was amended
to give the central bank powers to regulate HFCs. This move was expected to ensure there is greater parity in regulations for
NBFCs and HFCs.
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6.2 PSL eligibility increased in Housing

The RBI has increased (under the notification released in June 2018) eligibility for priority sector lending (PSL) in housing
loans with a view to converge PSL guidelines with PMAY. The eligibility has been increased from X 2.8 million to % 3.5 million
for metropolitan centers and from X 2 million to X 2.5 million for other centers. The cost of dwelling units has been capped at
% 4.5 million in metropolitan centers and at % 3 million in other centers. The on-lending limits given to NBFC/HFCs from banks
were also raised from Z 1 million to X 2 million.

6.3 NHB’s Refinance to aid borrowing cost for HFCs catering to Affordable housing

While access to the debt markets allows large HFCs to mobilize resources at competitive rates, niche HFCs have benefited

from the NHB’s refinance schemes. The NHB runs various schemes under which it refinances banks and HFCs. This funding
is available to affordable housing players at a very low rate but it comes with an interest rate capping. It leads to improvement
in borrowing cost but at the same time reduces the yield too, while keeping the spread at similar levels.

6.4 Real Estate (Regulation and Development) Act

Framework of RERA

Transparency

» Compulsory
registration of all
ongoing and
upcoming real estate
projects; existing
under-construction
projects which have
not received
completion
certificates is covered
under  the Act.
Developers to
disclose project-
related details
including project
plan, layout, and
government
approvals to the
customers. The
details include
sanctioned FSl,
number of buildings

and wings, number of

floors in each

building, etc

Buyers to pay only
for the carpet area

Consent of two-third
allottees to be taken
for any major
addition or alteration

Source: CRISIL MI&A

Liability
* Any structural defect,

or any other
obligations of the
promoter as per the
agreement for sale,
brought to notice of
promoter within five
years from
possession to be
rectified free of cost

* No false statements
or exaggerated
commitments to be
given in
advertisements

Buyers have to
comply with payment
schedule mentioned
in model sale
agreement  (which
mandates them to pay
up to 30% of total
consideration on
execution of
agreement, an
additional up to 15%
of total consideration
on completion of
plinth  work; and
remaining  payment
EY per clauses
mentioned in the
model sale
agreements)

Security

*70% of the money
received from
buyers for a
particular project to
be transferred to an
escrow account

» Withdrawals to be
in accordance with
project completion
and need to be
certified 0%
engineer, architect,
and a practicing
chartered

accountant

Discipline

* Developers  have

to register their
projects with the
RERA before
advertising or
marketing

« Brokers/ agents to be

registered

with

RERA

133

* Project details to
be updated
quarterly on
RERA website

* Project accounts to
be audited
annually by a CA

Compliance

*In case of delay,
developers have to
pay interest to home
buyers at State
Bank of India's
highest  marginal
cost of lending rate
plus 2%

« Developer may
terminate the
agreement in case of
three payment

defaults by buyers
(by giving 15 days'
notice)

» Monetary fines/
penalties for not
registering the
projects and
continuous default/
non-compliance
with any provision
of the Act/ non-
compliance with the
order of Appellate
Tribunal (does not
mention
imprisonment
penalties to
developers)

Justice

*The complaint at
the initial stage will
be handled by the
authority, with
further appeal

resting with the
RERA  Appellate
Tribunal. A second
appeal is also
allowed to be filed
before a High Court




7. Business Model of housing financiers focused on low income housing segment

Housing financiers focused on low income housing segment typically serve the underserved category of low-income or mid-
income customers who may be salaried, working in the informal sector or self-employed running a small business. Many a
times, these customers do not have adequate documentation that can serve as proof of their income. Also, as these customers
are in economically weaker segments they face challenges in accessing organized institutional lending, and hence largely rely
on loans from informal sources, including moneylenders and local businessmen at higher rates of interest.

The high cost of serving this category of customers has prompted financiers to adopt innovative models to source business. An
HFC targeting this segment of customers usually has a hub and spoke model where retail branches of the HFC operate as ‘hubs’
in urban areas, while small kiosks are set up near areas where construction activity is taking place to source customers.
Financiers also spread awareness about their products in rural areas by setting up kiosks at ‘gram sabhas’ and arranging ‘loan
melas’ for potential customers.

However, some players also rely on customers indulging in self-construction of their houses in tier-2 and tier-3 cities in need
of credit. These players have sourcing strategies focused on attracting customers with touch points in nearby locations.

Usually, close to 70% of the overall business of HFCs focused on low income housing segment is sourced through direct sales
teams. Direct customer contact through these teams enables better visibility and helps limit fraud, thus making for reliable
customer assessment. Moreover, all critical functions like origination, verification and credit appraisal are performed in-house,
while certain non-core activities like loan documentation and document processing may be outsourced. This allows HFCs in
this segment to allocate more internal resources towards vital aspects of lending such as verification, credit appraisal and credit
assessment.

Exploring the low income housing (< 1.5 million) segment

(IN INR)
Banks and large HFC’s
— Wiilling to give loans only on
documented income
— Limited or no capability/interest in
1.5 milliord serving informal customers.
w
N Co-operative banks, RRB’s, low-end focused
v . HFC’s
z 1.0 million Generally focus on a few states
9 Good understanding of local markets required
W 5.7 million Focus on assessing the person, and not the
% document
T
Informal Formal
= Earns in Cash « Salaried or Self Employed s  Salaried with pay-slip
* No Formal Income * Significant proportion of s Income tax documents/Residence
document undisclosed income documents
+ No formal residence or « Some residence/identity s ldentity documents / Bank
identity documents documents account

Source: CRISIL MI&A
7.1 HFCs focused on low income segment vs. normal housing finance players
The type of borrower’s profile and higher risk-taking ability of players focused on low income housing segment led these

financiers to charge higher yields in comparison to that charged by normal housing players. Given below is the list of factors
explaining higher yields charged by housing players focused on low income housing segment.

S. no. Parameters Housing finance players focused on low income Normal housing finance players
housing segment
1. Borrower profile Mostly self-employed customers and customers | Majorly focus on customers having proper

having weaker income documents; some HFCs |income documents
though focus on salaried but low-income customers

2. Surrogate usage High surrogate usage to derive the income of | Very minimal usage of surrogates
borrowers

3. Geographical focus Mainly focus on smaller towns, semi-urbans areas | Mainly present in major locations and Tier 1
and outskirts of larger cities cities

4. Credit appraisal Credit appraisal process involves high level of |Credit appraisal process is based on pre-defined

subjectivity to derive income and cash flow patterns | income and eligibility policies
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electronic clearing service (“ECS”) / national
automated clearing house (“NACH”) leading to
higher operating expenses (“opex”)

S. no. Parameters Housing finance players focused on low income Normal housing finance players
housing segment
5. Collection Relatively lower share of repayment through |Higher proportion of ECS and NACH in EMI

payment leading to higher collection efficiency

6. Cost and sources of funds | Higher reliance on bank borrowings leading to
relatively higher cost of funds

cheaper fun

ds

Higher reliance on capital markets leading to

Source: CRISIL MI&A

7.2 First time availing loan facility (New to Credit)

Share of first time credit customers in housing finance focused on low income housing segment are more than double as
compared to normal housing (ticket size more than X 1.5 million) in Fiscal 2023. The declining share of first time credit
customers from fiscal 2022 to fiscal 2023 also indicates better availability of loan repayment records of customer while

assessing them for credit underwriting.

New customers to credit (In value terms)

Normal Housin Low-income housing segment

FY22 FY23 IMFY?24 FY22 FY23 IMFY24
Disbursement to new to credit customers 373 414 275 109 116 77
( billion)
Disbursement to known to credit 6,563 8,066 7,248 728 858 709
customers ( billion)
Share of new to credit customers in 5% 5% 4% 13% 12% 10%
disbursements (%)

Note: Share of new to credit is derived as disbursement to new to credit customers divided by total disbursement to new to credit and known to credit customers.

New to credit customers are defined as customers with no credit history at the time of loan sanction
Source: CIBIL, CRISIL MI&A

Similar trend can be observed with regards to first time home loan facility users in housing finance focused on low income
housing segment. As of the nine months ended December 31, 2023, first time home loan consumers account for 57% of housing
loan disbursements in case of housing finance focused on low income housing segment, which is much higher than their share

of around 46% in housing loan disbursements above X 1.5 million ticket size.

New customers to home loan (In value terms)

Normal Low-

Housing income

housing

segment
FY22 FY23 IMFY?24 FY22 FY23 IMFY24
Disbursement to new to product customers (% billion) 3,564 4,392 3,305 505 590 424
Disbursement to known to product customers (% billion) 3,373 4,088 3,864 332 384 322
Share of new to product customers in disbursements (%) 51% 52% 46% 60% 61% 57%

Note: Share of new to product is derived as disbursement to new to product customers divided by total disbursement to new to product and known to product

customers.

New to product customers are defined as customers with no credit history for home loans at the time of loan sanction

Source: CIBIL, CRISIL MI&A
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7.3 4C’s to succeed in Housing Finance focused on low income segment

Source: CRISIL MI&A

Clear understanding of micro

markets

Customer risk

Collateral risk assessment

Collection efficiency

7.4 HFCs have the highest share in housing finance disbursement focused on low income housing segment

HFCs have 38% market share in terms of housing finance disbursement and 29% market share in term of outstanding focused
on low income housing segment in the nine months ended December 31, 2023. They have been able to cultivate a strong market

position in this segment due to the following:

e Strong origination skills and focused approach
e Creation of niches in catering to particular categories of customers

e Strong understanding of customer segment, excellent customer service and diverse channels of business sourcing
e Non salaried customer profile — around 50-55% of customers

e Focus and presence in smaller cities as well

These factors are expected to help them maintain market share in the future as banks have become risk averse and are focusing
on high ticket customers with good credit profiles. By virtue of being largely focused on metros and urban areas, ticket sizes of
banks and large HFCs have followed rising property prices. A focus on the urban salaried segment by banks and large HFCs

has left non-salaried as well as Tier 3, and rural market open to anyone with the capability to operate in that segment.

Market share of player groups under low income housing segment based on disbursement

Period Disbursement by player groups ( billion) Market share of player groups based on
disbursement
HFCs NBFCs | Others PSBs Private Total HFCs NBFCs | Others PSBs Private
banks banks

QlFY19 72 6 16 72 39 205 35% 3% 8% 35% 19%
Q2 FY19 74 7 17 74 42 214 34% 3% 8% 35% 20%
Q3 FY19 49 5 17 75 39 185 26% 3% 9% 40% 21%
Q4 FY19 73 7 21 87 48 235 31% 3% 9% 37% 20%
QL1 FY20 51 6 16 60 64 197 26% 3% 8% 31% 32%
Q2 FY20 50 6 17 67 48 187 26% 3% 9% 36% 25%
Q3 FY20 50 6 18 75 44 193 26% 3% 9% 39% 23%
Q4 FY20 44 5 19 78 43 189 23% 3% 10% 41% 23%
QlFY21 11 1 6 28 11 57 19% 2% 10% 48% 20%
Q2 FY21 42 5 15 58 42 161 26% 3% 9% 36% 26%
Q3 FY21 57 5 19 70 54 206 28% 3% 9% 34% 26%
Q4 FY21 71 7 27 82 64 250 28% 3% 11% 33% 26%
Q1 FY22 26 3 12 41 33 115 22% 2% 11% 35% 29%
Q2 FY22 67 7 21 65 54 215 31% 3% 10% 30% 25%
Q3 FY22 69 7 23 76 57 232 30% 3% 10% 33% 25%
Q4 FY22 88 8 29 88 62 275 32% 3% 11% 32% 22%
QL FY23 74 9 22 63 50 218 34% 4% 10% 29% 23%
Q2 FY23 83 10 24 75 51 243 34% 4% 10% 31% 21%
Q3 FY23 86 12 27 73 45 244 35% 5% 11% 30% 19%
Q4 FY23 98 15 28 79 48 268 37% 6% 10% 29% 18%
QLlFY24 79 14 22 56 43 213 37% 7% 10% 26% 20%
Q2 FY24 92 16 24 71 47 249 37% 6% 10% 28% 19%
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Period

Disbursement by player groups (% billion)

Market share of player groups based on
disbursement

HFCs NBFCs | Others PSBs Private Total HFCs NBFCs | Others PSBs Private
banks banks
Q3 FY24 95 16 23 68 44 247 39% 6% 9% 28% 18%

Note: NBFCs include Fintech NBFCs, Others includes MNCs, small finance banks

Source: CIBIL, CRISIL MI&A

8. Analysis of housing finance companies based on book size

CRISIL MI&A has analyzed the variation in performance of HFCs on the basis of assets under management (“AUM”)
(including home loans, loan against property, developer loans and any other loans by the HFC) as well as focus segment in
terms of ticket size. Accordingly, the HFCs have been classified as large HFCs, medium HFCs, small HFCs, and mini HFCs
based on the book size of the company.

HFCs have also been classified as HFCs focused on low income housing segment, based on higher share of housing loans with
ticket size less than ¥ 1.5 million in their portfolio.

The following table details the categorization of HFCs used for the analysis:

HFCs focused on low income housing segment
(HFCs with higher share of housing loans with

(Average AUM for FY22 and
FY23 between X 70 billion and X
175 billion)

CRigE 7IFES (e Irete ticket size (at the time of disbursement) less than
% 1.5 million in their portfolio)
Large HFCs Indiabulls Housing Finance Ltd., LIC Housing | Nil
(Average AUM for FY22 and|Finance Ltd., Piramal Capital and Housing
FY23 more than % 500 billion) Finance Limited, PNB Housing Finance
Limited, Bajaj Housing Finance Limited
Medium HFCs Can Fin Homes Ltd., ICICI Home Finance | Nil
(Average AUM for FY22 and|Company Limited, India Infoline Housing
FY23 between ¥ 175 billion and X | Finance Limited, L&T Finance Ltd, Reliance
500 billion) Home Finance Limited, and Tata Capital
Housing Finance Limited
Small HFCs Aadhar Housing Finance Limited, AAVAS|Aadhar Housing Finance Limited, AAVAS

Financiers Limited, Aditya Birla Housing
Finance Limited, GIC Housing Finance Ltd.,
Mahindra Rural Housing Finance Limited,
REPCO Home Finance Ltd., and Sundaram
Home Finance Limited

Financiers Limited

Mini HFCs
(Average AUM for FY22 and
FY23 less than X 70 billion)

Star Housing Finance Limited, Aptus Value
Housing Finance India Limited, Motilal Oswal
Home Finance Corporation Limited, Bee
Secure Home Finance Private Limited, Capri
Global Housing Finance Limited, Centrum
Housing Finance Limited, DMI Housing
Finance Private Limited, Nido Home Finance
Limited, SMFG India Home Finance Company
Limited, Home First Finance Company India
Private Limited, IND Bank Housing Ltd., India
Home Loans Limited, India Shelter Finance
Corporation Limited, Indostar Home Finance
Private Limited, JM Financial Home Loans
Limited, Khush Housing Finance Private
Limited, Magma Housing Finance,
Manappuram Home Finance Limited, Manipal
Housing Finance Syndicate Limited, MAS
Rural Housing & Mortgage Finance Limited,
Mentor Home Loans India Ltd., Svatantra
Micro Housing Finance Corporation Limited,
Muthoot Homefin India Limited, Muthoot
Housing Finance Company Limited, National
Trust Housing Finance Limited, New Habitat
Housing Finance And Development Limited,
Sahara Housingfina Corporation Limited,
Sewa Grih Rin Limited, Shriram Housing
Finance Ltd., Shubham Housing Development
Finance Company Limited, SRG Housing
Finance Ltd., and Vastu Housing Finance
Corporation Limited

Star Housing Finance Limited, Aptus Value Housing
Finance India Limited, Motilal Oswal Home Finance
Corporation Limited, Bee Secure Home Finance
Private Limited, Capri Global Housing Finance
Limited, DMI Housing Finance Private Limited,
SMFG India Home Finance Company Limited,
Home First Finance Company India Private Limited,
IND Bank Housing Ltd., India Home Loans Limited,
India Shelter Finance Corporation Limited, Indostar
Home Finance Private Limited, JM Financial Home
Loans Limited, Khush Housing Finance Private
Limited, Mahindra Rural Housing Finance Limited,
Manappuram Home Finance Limited, MAS Rural
Housing & Mortgage Finance Limited, Mentor Home
Loans India Ltd., Svatantra Micro Housing Finance
Corporation Limited, Muthoot Homefin India
Limited, Muthoot Housing Finance Company
Limited, National Trust Housing Finance Limited,
New Habitat Housing Finance And Development
Limited, Sahara Housing finance Corporation
Limited, Sewa Grih Rin Limited, Shriram Housing
Finance Ltd., Shubham Housing Development
Finance Company Limited, SRG Housing Finance
Ltd.,, and Vastu Housing Finance Corporation
Limited

Note: L&T Finance is categorized as a medium HFC as the merger of its subsidiaries happened recently
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8.1 Mini HFCs and HFCs focused on low income housing segment have grown the fastest amongst various player
groups

Among the various player groups, the credit outstanding of mini HFCs and HFCs focused on low income housing segment
grew the fastest at 24% and 13% CAGR respectively between Mar-2018 to Mar-2023.

Five-year CAGR (Mar-2018 to Mar-2023) of HFC groups in overall housing finance industry

30% 24%
25%
20% 13%
15% 8% 9% 9%
10% 5%

5%

0%

Large HFCs Medium HFCs Small HFCs Mini HFCs HFCs focused on Overall HFCs
Low Income

Housing Segment
Source: CIBIL, CRISIL MI&A

8.2 Large HFCs continue to have dominant share, however mini HFCs have increased their market share in overall
home loans outstanding

The large HFCs continue to have a dominant share of the housing finance market within the HFC pie. However, their market
share has been coming down in credit outstanding as several new HFCs focused on specific target segments such as low income
housing have emerged. As of December 2023, large HFCs had a market share of approximately 63% in housing loans
outstanding. Share of mini HFCs in housing loans outstanding has increased from 4% as of March 2018 to 9% as of December
2023. Going forward, as economic growth picks up, CRISIL MI&A expects revival in demand from lower income segment

which will aid mini, small and mid-sized HFCs, especially those with a strong segment focus and access to funds, to increase
their market share, albeit on a relatively lower base.

Market share of HFC groups, based on disbursements in overall housing finance industry

HFC player group-wise disbursement HFC player group-wise disbursement mix
(Z billion)
FY19 FY?20 FY21 FY22 FY23 | OMFY | FY19 FY20 FY21 FY?22 FY23 | 9MFY
24 24
Large HFCs 805 528 522 796 880 652 66% 62% 67% 65% 55% 66%
Medium HFCs 150 135 92 199 281 242 12% 16% 12% 16% 20% 12%
Small HFCs 179 128 99 124 190 138 15% 15% 13% 10% 12% 15%
Mini HFCs 79 55 63 101 175 163 7% % 8% 8% 14% %
Total 1,213 847 776 | 1,221 | 1,526 | 1,195 | 100% | 100% | 100% | 100% | 100% | 100%

Source: CIBIL, CRISIL MI&A

Market share of HFC groups, based on credit outstanding in overall housing finance industry

HFC player group-wise credit outstanding HFC player group-wise credit outstanding mix
(X trillion)

FY18 | FY19 | FY20 | FY21 | FY22 | FY23 | OMF | FY FY19 | FY20 | FY21 | FY22 | FY23 | OMF

Y24 18 Y24
Large HFCs 2.0 2.3 2.7 2.6 2.8 3.0 3.3 | 66% 66% 69% 68% 70% 65% 63%
Medium 0.5 0.5 0.5 0.4 0.4 0.6 0.8 16% 15% 12% 12% 10% 14% 15%

HFCs

Small HFCs 0.4 0.5 0.6 0.6 0.6 0.6 07| 13% | 15% | 14% | 15% | 14% | 14% | 13%
Mini HFCs 0.1 0.2 0.2 0.2 0.3 0.4 0.5 4% 5% 5% 6% 6% 8% 9%
Total 31 35 3.9 38 4.0 4.7 5.3 100 100 100 100 100 100 100
% % % % % % %

Source: CIBIL, CRISIL MI&A

The HFC focused on low income housing segment consists primarily of small and mini HFCs. They were able to increase their
market share from 14.9% as of March 2018 to 19.5% as of December 2023 in terms of home loan outstanding.

The defining characteristic of these HFCs is their strong focus on their target segment (i.e., housing loans lower than X 1.5
million ticket size to low-income customers), deep understanding of the micro- markets they operate in, and relatively lower
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focus on other products such as loans against property (“LAP”) and developer loans. Their credit assessment processes are fine-
tuned to serve their target segment.

In addition, they largely rely on their own direct sales teams to source home loans, as opposed to market intermediaries such as
DSAs. According to CRISIL MI&A estimates, direct sales teams as a sourcing channel account for 65-70% of the loans of
these HFCs.

Market share of HFCs focused on low income housing segment in overall housing loans outstanding of HFCs

25.0%
. 19.7% 19 20 20.0% 19.5%
20.0% " 17.1% 18.9% °
. 0

15.0%
10.0%

5.0%

0.0%

FY18 FY19 FY20 FY21 FY22 FY23 IMFY24

Source: CIBIL, CRISIL MI&A

Not surprisingly, mini HFCs, most of whom have a larger focus on home loans focused on low income housing segment, have
outperformed the other player groups, clocking 23% CAGR in loans in this category over the last five years ending Fiscal 2023.
As against this, the overall market for HFCs in this segment clocked 6% CAGR from March 2018 to March 2023. Even the
HFCs focused on low income housing segment have grown at a high pace of 14% in this category.

Five-year CAGR (Mar-2018 to Mar-2023) of HFC groups in housing finance focused on low income housing segment

2009

0% 14%

15%

9%

10% 6%
B m
0% I

Large HFCs Medium HFCs Small HFCs Mini HFCs HFCs focused on Overall HFCs
Low Income

Housing Segment

Source: CIBIL, CRISIL MI&A
8.3 Competitive landscape among HFCs focused on low income housing segment

With respect to credit outstanding, the share of large HFCs has reduced gradually from 56% as of March 2018 to 41% as of
December 2023. The share of small HFCs, in terms of credit outstanding, increased from 23%, as of March 2018, to 24%, as
of December 2023, and that of mini HFCs increased from 10% to 24% in the same period. This increase in market share was
majorly driven by penetration of these financiers in rural markets and semi-urban areas, government and regulatory thrust, as
well as increased affordability and aspirations of the borrowers.
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Market share of HFC groups, based on disbursements of Market share of HFC groups, based on outstanding
housing focused on low income housing segment housing finance focused on low income home loans

100% 100% 15% 5
0,

80% 33% 3804 80%
70% 70%
60%

gg; 50%
40%

30% 20%
20% 10%
0%

10%
0% FY19 FY20 FY?21 FY?22 FY23 O9MFY24
FY19 FY20 FY21 FY22 FY23 9MFY24
m L arge HFCs mMedium HFCs m Small HFCs = Mini HFCs u Large HFCs m Medium HFCs m Small HFCs = Mini HFCs

Source: CIBIL, CRISIL MI&A

8.4 Significant variation in asset quality across player-levels observed; Improvement in the asset quality of HFCs
focused on low income housing segment

In the housing loans focused on low income housing segment, medium HFCs have the least GNPA as a proportion of total
advances in this segment at 1.8%, followed by mini HFCs at 2.1% as on December 2023. Small HFCs have the highest GNPA
ratio of 6.2%, as of December 2023 which however has reduced from 7.3% as of March 2021. The GNPA ratio of the HFC
group focused on low income housing segment reduced significantly to 4.2%, as of March 2023 from 5.7% as of March 2021.

GNPA (90 DPD) ratio of HFC groups in the low income housing segment

8.0%

o \/_—\/\

6.0%

5.0%

4.0%

3.0%

2.0% \——

1.0% /

00% " tvig FY19 FY20 FyY21 FY22 FY23 | 9MFY24
—— Large HFCs 0.5% 0.7% 1.9% 2.8% 3.3% 2.4% 45%
—— Medium HFCs 1.0% 1.2% 1.4% 2.9% 2.5% 1.6% 1.8%
= Small HFCs 6.2% 5.9% 7.0% 7.3% 6.1% 6.5% 6.2%

Mini HFCs 1.8% 3.1% 2.1% 2.7% 3.0% 1.9% 2.1%

=HFCs focused on Low Income |, g, 5.1% 5.4% 5.7% 4.9% 4.5% 4.2%

Housing Segment

Source: CIBIL, CRISIL MI&A

8.5 State-wise Analysis

State-wise analysis of HFC Groups in housing finance focused on low income housing segment

The performance of various categories of HFCs in housing finance of less than X 1.5 million ticket size was also analyzed.
There are wide variations across states and districts within the state that indicate the intensity of the presence of the HFCs and
their impact. Top 15 states have a market share of 95% in terms of credit outstanding of HFCs in the housing finance focused

on low income housing as of March 2023. Maharashtra is at the top with a market share of 17% followed by Tamil Nadu (12%),
and Rajasthan (10%).
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HFCs in top 15 states contribute to 95% of credit outstanding of HFCs as of March 2023 — housing finance focused on
low income housing segment

Haryana — Uttarakhand Others
Punjab 2% 2% 5%
2%

Kerala

0,
West Bengal 3%
3% Delhi
3%

Telangana _>""

5%

Karnataka
5%

Andhra Pradesh
5%

Uttar
Pradesh
Madhya Pradesh 9%
8%

Source: CIBIL, CRISIL MI&A

In terms of disbursement of home loans extended by overall HFCs in the housing finance industry focused on low income
housing segment, HFCs focused on low income housing segment have the highest market share of 62% in Gujarat, followed
by Rajasthan (56%) and Chhattisgarh (54%) in the nine months ended December 31, 2023.

Market Share of HFCs focused on low income housing segment in top 15 states in terms of disbursement by HFCs in
housing finance industry focused on low income housing segment in 9MFY24

62%
51% 56% 5394 54%
47%
42%
39% 40%
35% ° 38% 5100 35%
0
28%
I I I I I I
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& ¢ T I F S
& TS & ¢ ¥« & N
@‘b ?’Q

Note: Top 15 states as per disbursement of HFCs focused on low income housing segment as of 9MFY24, Source: CIBIL, CRISIL MI&A

9. Profitability analysis
Higher returns, lesser competition makes the low-income housing segment attractive amongst the HFCs

Housing loans are considered to be a safer asset class compared with other asset classes such as vehicle loans, construction
equipment loans and personal loans, as borrowing is usually for a self-occupied residential property of the borrower, where the
propensity of default is relatively lower.

Among the peer group set (large, medium, small, mini and HFCs focused on low-income housing segment), HFCs focused on
low-income housing segment have highest profitability - return on assets (“RoA”). The higher RoA of HFCs focused on low-
income housing segment — 3.1% in Fiscal 2023 — can be attributed to the relatively higher net interest margins (“NIMs”) they
enjoy despite their higher cost of funds. The higher NIMs is due to the higher interest rates they charge the customers. In Fiscal
2023, profitability increased for medium, small, mini and HFCs focused on low-income segment.
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Over the longer term, CRISIL MI&A expects the low income housing industry’s profitability to gradually improve. As economy
revives, delinquencies are also expected to normalize, leading to decrease in credit costs for HFCs. Additionally, for players in
housing finance focused on low-income housing segment, operating expenses, too, would moderate, as business volumes
increase and the level of standardization and digitalization in credit assessment increases.

Profitability parameters — Fiscal 2022 Profitability parameters — Fiscal 2023
6o O oo w
. 0
5.1% 5.2% 5.5% 5.4%
» 3.9% 4.0%
3.4% 0 0
2.6% 26% ||g28% 28% o 0% [26% 3o |
1. 00/ Y08 W1 1% 9
0 7/( i o 0. 9% 1.1% 0.9% 604 1 0% W, 59, o | ) ol
-0.3% °
In N
o S e o Large HFCs Medium Small HFCs Mini HFCs ~ HFCs
& QS N $ %@b HFCs focused on
& & > & o low-income
v @@b\ < > r—f‘ housing
NIMs mOpex mCredit Cost$ ROA NIMs mOpex ®mCreditCost =RQfgments

Note — Numbers are computed basis Standalone numbers

1) Large HFCs include data for Indiabulls Housing Finance 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, Large HFCs
reported negative RoA in FY23 due to the impact of exceptional provisioning done by Piramal Capital and Housing Finance Limited in the same
period.

2)  Medium HFCs include data for Can Fin Homes Ltd, ICICI Home Finance Ltd, L&T Housing Finance Ltd and TATA Capital Housing Finance Ltd and
India Infoline Housing Finance Ltd

3)  Small HFCs include data for GIC Housing Finance Ltd, REPCO Home Finance Ltd, Aadhar Housing Finance Limited, AAVAS Financiers Limited,
Aditya Birla Housing Finance Limited, Sundaram Home Finance Limited and Mahindra Rural Housing Finance Limited

4)  Mini HFCs include data for Star Housing Finance Limited, Aptus Value Housing Finance India Limited, Motilal Oswal Home Finance, Capri Global
Housing Finance Limited, Centrum Housing Finance Limited, Nido Home Finance Limited, SMFG India Home Finance Co. Ltd., Home First Finance
Company India Private Limited, India Home Loans Limited, India Shelter Finance Corporation Limited, JM Financial Home Loans Limited, Magma
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 Housing Finance Company Limited, Sahara
Housingfina Corporation Limited, Shriram Housing Finance Ltd., Shubham Housing Development Finance Company Limited, SRG Housing Finance
Limited., and Vastu Housing Finance Corporation Limited

5)  HFCs focused on low income housing segment include data for Aadhar Housing Finance Limited, AAVAS Financiers Limited, Akme Star Housing
Finance Limited, Aptus Value Housing Finance India Limited, Aspire Home Finance Corporation Limited, Capri Global Housing Finance Limited,
Fullerton India Home Finance Company Limited, Home First Finance Company India Private Limited, India Home Loans Limited, India Shelter
Finance Corporation Limited, JM Financial Home Loans Limited, Mahindra Rural Housing Finance, Manappuram Home Finance Private Limited,
MAS Rural Housing & Mortgage Finance Limited, Mentor Home Loans India Limited, Micro Housing Finance Corporation Limited, Muthoot Homefin
India Limited, Muthoot Housing Finance Company Limited, Sahara Housingfina Corporation Limited, Shriram Housing Finance Ltd., Shubham
Housing Development Finance Company Limited, SRG Housing Finance Limited., and Vastu Housing Finance Corporation Limited

6)  NIM has been calculated as Net Interest Margin/ Average Assets, Opex has been calculated as Operating expenses/ Average Assets, Credit cost has
been calculated as Provisions/ Average Assets and RoA has been calculated as PAT/ Average Assets

Source — Company Reports, CRISIL MI&A

10. Peer benchmarking

The peer set: Aadhar Housing Finance, Aavas Financiers, Motilal Oswal Home Finance (Formerly Aspire Home Finance
Corporation Limited), Home First Finance Company, Poonawalla Housing Finance (formerly Magma Housing Finance), Aptus
Value Housing Finance, SMFG India Home Finance, Muthoot Homefin, Vastu Housing, India Shelter Finance Corporation,
Shubham Housing Development Finance Company, and Muthoot Housing Finance. These HFCs have been selected due to
their strong focus (defined in terms of ticket size focus as well as having more than 50% share of home loans in their portfolio
mix) on home loans with an average ticket size in the range of X 0.5 million and % 1.2 million. These 12 entities also have more
than 50% share of home loans in their portfolio mix. Further, the average of home loan ticket size of these entities was X 1.02
million.

10.1 Aadhar had the highest AUM and net worth among peers analyzed

Aadhar Housing Finance is a HFC focused on the low income housing segment (ticket size less than X1.5 million) in India and
had the highest AUM and net worth among analyzed peers in Fiscal 2021, Fiscal 2022, Fiscal 2023, and nine month ended
December 31, 2022 (9MFY23) and December 31, 2023 (OMFY24). As of March 2023 and December 2023, AUM of Aadhar
Housing Finance is around 1.2 times of Aavas Financiers which has the second highest AUM amongst peers analysed.
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Size of the companies (Nine months ended December 31, 2023)

Nine months ended AUM R YoY Disbursements YoY Total Profit after | Total Net
December 31, 2023 billion) AUM (X billion) Disbursement | income (R tax (X Worth R
growth growth billion) billion) billion)
Aadhar Housing 198.7 20% 49.0 24% 18.95 5.48 425
Finance
Aavas Financiers 160.8 23% 36.9 7% 14.7 35 NA
Home First Finance 90.1 34% 28.6 33% 8.4 2.2 20.3
Company
SMFG India Home 80.3 30% 28.9 27% 7.0 0.4 9.1
Finance
Aptus Value Housing 80.7 28% 21.6 25% 10.2 4.5 37.0
Finance
Poonawalla ~ Housing NA NA NA NA 7.6 0.9 184
Finance Limited
Motilal Oswal Home 37.8 2% 5.4 -16% 4.3 1.0 12.2
Finance
Vastu Housing Finance* NA NA NA NA 7.0 2.1 26.1
India Shelter Finance 56.1 42% 19.0 40% 6.2 1.7 22.1
Shubham Housing 40.8 44% 17.4 56% NA NA 13.4
Muthoot HomeFin 17.8 26% 4.9 256% 1.5 0.1 4.7
Muthoot Housing NA NA NA NA NA NA NA
Finance
Simple average of 90.3 26% 24.3 50% 8.6 2.2 214
peers

Note: NA: Not available; (*) Data is on standalone basis, Numbers are rounded off, Source: Company reports, Rating Rationale, CRISIL MI&A

Size of the companies (FY23)

FY23 AUM
R

billion)

YoY
AUM
growth

AUM growth
(CAGR -
FY19-23)

Disburse
ments (X
billion)

YoY
Disburse
ment
growth

FY19

Disburse
ment
growth
(CAGR
-23)

Profit
after tax
(X billion)

Total
income X
billion)

Total Net
Worth R
billion)

Aadhar
Housing
Finance

1722

17%

15%

59.0

48%

17%

20.4 54

37.0

Aavas 141.7

Financiers

25%

24%

50.2

39%

17%

16.1 4.3

32.7

Home First 72.0
Finance

Company

34%

31%

30.1

48%

18%

8.0 2.3

18.2

SMFG
India
Home
Finance

64.3

44%

20%

30.6

137%

20%

6.9 0.4

8.1

Aptus 67.4
Value
Housing

Finance

30%

32%

240

46%

22%

11.3 5.0

334

Poonawall 62.9
a Housing
Finance

Limited

24%

27%

259

31%

24%

7.2 1.2

121

Motilal
Oswal
Home
Finance

38.4

10%

(3)%

10.1

57%

37%

5.3 14

115

Vastu
Housing
Finance

61.0

67%

46%

36.2

105%

48%

7.7 2.9

241

India 43.6
Shelter

Finance

42%

39%

19.6

52%

36%

6.1 1.6

124

Shubham
Housing

311

30%

25%

17.0

75%

NA

4.5 0.9

124

Muthoot
HomeFin

144

)%

7%

2.2

68%

(24)%

15 0.1

4.6
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FY23 AUM YoY AUM growth | Disburse YoY Disburse Total Profit Total Net
R AUM (CAGR - ments (X Disburse ment income R after tax Worth (R
billion) growth FY19-23) billion) ment growth billion) ( billion) billion)
growth (CAGR
FY19-23)

Muthoot 15.2 14% 11% 4.8 56% 6% 2.2 0.3 2.6
Housing
Finance
Simple 65.3 28% 18% 25.8 63% 20% 8.1 21 174
average of
peers

Note: NA: Not available, Data is on consolidated basis, Numbers are rounded off, Source: Company reports, Rating Rationale, CRISIL MI&A

10.2 Higher share of salaried customers for Home First Finance Company, Muthoot HomeFin and Aadhar Housing
Finance among peers compared below

Among the peers compared, Home First Finance Company, Muthoot HomeFin, and Aadhar Housing Finance have a
comparatively higher percentage of salaried customers (in terms of overall AUM). Among peers, home loans make up more
than 88% of Home First Finance Company’s total AUM. As of Fiscal 2023, the equivalent percentages for Aadhar Housing

Finance and Motilal Oswal Home Finance were 78% and 70%, respectively.

Shubham Housing Finance had the lowest average ticket size among the peers compared below.

AUM Split (By products and by income type)

AUM Split (FY23) By products By income Type Average ticket

size (In Rs. Mn)
Home Loans LAP Others™ Salaried Self employed

Aadhar Housing 78% 22% - 59% 41% 0.92

Finance

Aavas Financiers 70% 30% - 40% 60% 0.91

Home First Finance 88% 11% - 70% 30% 1.11

Company

SMFG India Home 60% 34% 6%0*** 29% 71% 1.5-1.6#

Finance

Aptus Value 65% - 35%* 29% 71% 1.00

Housing Finance

Poonawalla Housing 65% 35% - 33% 67% 1.00

Finance Limited

Motilal Oswal Home 70% 6% 24%** 50% 50% NA

Finance

Vastu Housing 51% 35% 14% 19% 81% 1.30

Finance

India Shelter 57% 43% - 30% 70% 1.04

Finance

Shubham Housing 71% 29% - 52% 48% 0.7-0.8

Muthoot HomeFin NA NA - 63% 37% 1.00

Muthoot  Housing NA NA - NA NA NA

Finance

Simple average of | 68% 27% 20% 43% 57% 1.00

peers

Note: (*) — Include Composite loans, corporate loans and other non-home loans, (*) — Others include — Quasi home loans, insurance loans, top up loans; (**)
— Others include — construction finance, composite loans and others; (***) Others include Developer Finance; NA: Not available, (#) ATS of lap portfolio
Source: Company reports, Rating rationale, CRISIL MI&A

10.3 Lower concentration risk due to wide geographical presence for Aadhar Housing Finance

Among the peer set analyzed Aadhar Housing Finance has a presence in 20 states and UTs which is highest among the peers
as of March 31, 2023 whereas Aptus Value Housing Finance has a presence in just 5 states. Consequently, the cumulative share
of the top 5 states in the AUM of Aadhar Housing Finance, at 62%, is much lower than other players in the peer set. The single
state portfolio concentration of more than 35% is exhibited by Aavas Financiers, Aptus Value Housing, Motilal Oswal Home
Finance, and Muthoot HomeFin, indicating a greater reliance on single states.
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Share of top 5 states/UTs in the AUM (March 2023)

States Aadha | Aava | Hom | SMF | Aptus | Poonawall | Motil | Vast | Indi | Shub | Muth | Mut
r S e G Value | aHousing al u a ham oot hoot
Housi Fina | First | India | Housi Finance Oswal | Hou | Shelt | Hous | Home | Hou
ng ncier | Fina | Home ng Home | sing er ing Fin sing
Financ S nce | Finan | Finan Finan | Fina | Fina Fina
e Com ce ce ce nce nce nce
pany

Presence in number 20 13 13 15 5 19 12 14 15 12 16 11

of states and UTs

Largest state Uttar | Rajas | Gujar | Mahar | Tamil Madhya | Mahar | NA | Raja NA | Mahar NA
Prades than at | ashtra | Nadu Pradesh | ashtra sthan ashtra

h

Maharashtra 14.1% 14% 19% 65% 42%

Uttar Pradesh 14.2% 5% 6%

Madhya Pradesh 10.2% 5% 5% approximat 7%

ely 15.5%

Gujarat 11.0% 33% 10% 9% 21%

Rajasthan 12.5% 38% 6% 13% 5% 12%

Tamil Nadu 8.2% 14% 7% 43% 5%

Andhra Pradesh & 10% 5% 13% 49% 3%

Telangana

Karnataka 3.9% 8% 5% 8% 3%

Delhi 2.2% 1% 11% 2%

Haryana 2.0% 2% 1%

Share of top 5 states 62% NA | 74% 66% | 100% NA 91% | NA NA NA NA NA

and UTs

Note: NA: Not available; Source: Company Reports, Rating Rationale, CRISIL MI&A

10.4 Second highest return on equity for Aadhar Housing Finance among peers compared in Fiscal 2023

Aadhar Housing Finance reported second highest return on equity in FY23 at 15.9%, followed by Aavas Financiers (14.10%)
and Home First Finance (13.50%). During the same period Aadhar Housing Finance also reported third lowest employee cost
at 2.10% in FY23 among the peers compared.

Aadhar Housing Finance reported annualized yield on advance and return on equity at 14.2% and 18.4% respectively in nine
months ended December 31, 2023. Home First Finance Company reported annualized yield on advance and return on equity at

13.8% and 15.4% respectively.

Financial ratios (Nine months ended December 31, 2023)

Nine months ended December 31, | Yieldon | Costof | NIM | Opex | Employee | Credit | RoA Total Return
2023 advances | borrowin expenses cost Borrowing | on Equity

gs s to Equity | (“RoE”)

Ratio

Aadhar Housing Finance 14.2% 7.6% 7.3%| 3.3% 2.2% 0.3% 4.2% 3.1 18.4%
Aavas Financiers NA NA NA| NA NA NA NA NA NA
Home First Finance Company 13.8% 8.1% 6.6% | 2.9% 1.9% 0.4% 3.8% 3.4 15.4%
SMFG India Home Finance NA NA NA| NA NA NA NA NA 5.9%
Aptus Value Housing Finance NA 8.9%| 11.7%| 2.5% 1.9% 0.3% 7.7% 1.2 17.0%
Poonawalla Housing Finance Limited NA NA NA| NA NA NA NA NA 8.2%
Motilal Oswal Home Finance NA NA NA| NA NA NA NA NA 11.3%
Vastu Housing Finance* NA NA NA| NA NA NA NA NA 11.2%
India Shelter Finance NA 8.8%| 7.5%| 4.5% 34%| 04%| 4.5% 1.6 13.1%
Shubham Housing NA NA NA| NA NA NA NA NA NA
Muthoot HomeFin NA 8.8%| 6.4%| 6.0% 3.6%| 0.8%| 1.2% 2.2 3.8%
Muthoot Housing Finance NA NA NA| NA NA NA NA NA NA
Simple average of peers NM 8.4% 7.9%| 3.8% 2.6% 0.4% 4.3% 2.3 11.6%

Note:1. Financial Ratios for all the peers are calculated based on consolidate number; (*) Ratios calculated on standalone basis, NA- Not available, NM —

Not meaningful

2 Yield on advance has been calculated as interest income from loan and advances/average total assets (annualized)

3. Cost of borrowing has been calculated as interest expense /average of deposits and borrowings (annualized)
4. NIM has been calculated as Interest income-interest expense/average of total assets (annualized)

5. Opex has been calculated as Opex /Average total assets (annualized)

6. Employee expense has been calculated as employee cost/average of total assets (annualized)
7.Credit cost has been calculated as credit cost/average of total assets (annualized)

8. Return on assets has been calculated as PAT/average of total assets (annualized)

9. Total Borrowings to Equity Ratio has been calculated as Total borrowings / total equity

10. Return on equity has been calculated as PAT/average of shareholders equity (annualized)
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Source: Company reports, CRISIL MI&A

Financial Ratios (FY23)

FY23 Yield on Cost of NIM Opex | Employee | Credit RoA Total RoE
advances | borrowings expenses Cost Borrowings to
Equity Ratio
Aadhar Housing Finance 13.0% 7.0% 6.3% 3.1% 2.1% 0.3% 3.5% 3.3 15.9%
Aavas Financiers 12.6% 6.6% 6.5% 3.8% 2.5% 0.1% 3.5% 30| 141%
Home First ~ Finance 13.3% 73%| 7.1%| 2.9% 1.8% 0.4% 3.9% 26| 13.5%
Company
SMFG India Home Finance 12.6% 82%| 52%| 4.5% 2.7% 0.6% 0.7% 6.2 5.4%
Aptus  Value Housing 17.7% 85%| 12.2%| 2.6% 1.9% 0.5% 7.8% 11| 16.1%
Finance
Poonawalla Housing 12.9% 7.2% 6.9% 4.7% 3.3% 0.7% 2.2% 3.8 10.1%
Finance Limited
Motilal  Oswal  Home 14.2% 8.0%| 7.5%| 3.0% 2.3% 0.5% 3.4% 25| 12.7%
Finance
Vastu Housing Finance 14.4% 6.8% 8.5% 4.1% 3.2% 0.4% 5.4% 14| 12.6%
India Shelter Finance 14.9% 8.3% 7.8% 4.8% 3.6% 0.4% 4.1% 24| 13.4%
Shubham Housing 15.6% 9.0%| 8.6%| 6.0% 4.4% 0.1% 3.2% 15| 10.3%
Muthoot HomeFin 12.8% 83%| 6.1%| 4.8% 2.9% 1.8% 0.8% 1.4 2.3%
Muthoot Housing Finance 15.7% 9.3% 6.8% 5.2% 3.6% -0.2% 1.7% 48| 10.3%
Simple average of peers 14.1% 79%| 75%| 4.1% 2.8% 05%| 3.4% 28| 11.4%

Note:1. Financial Ratios for all the peers are calculated based on consolidate number,

2 Yield on advance has been calculated as interest income from loan and advances/average total assets
3. Cost of borrowing has been calculated as interest expense /average of deposits and borrowings
4. NIM has been calculated as Interest income-interest expense/average of total assets

5. Opex has been calculated as Opex /Average total assets

6. Employee expense has been calculated as employee cost/average of total assets

7.Credit cost has been calculated as credit cost/average of total assets

8. Return on assets has been calculated as PAT/average of total assets

9. Total Borrowings to Equity Ratio has been calculated as Total borrowings / total equity

10. Return on equity has been calculated as PAT/average of shareholders equity

Source: Company reports, CRISIL MI&A

10.5 Highest branch count for Aadhar Housing Finance amongst peers compared in Fiscal 2023 and nine months
ended December 31, 2023

Aadhar Housing Finance had 498 branches and 3,885 employees in nine months ended December 31,2023. As per the peer set
analyzed, Aadhar Housing Finance had the highest branch count at 479 and second highest number of employees (3,663) after
Aavas Financiers (6,034) in Fiscal 2023.

Reach of various entities

Nine months ended December 31, 2023 Total number of branches Number of employees
Aadhar Housing Finance 498 3,885
Aavas Financiers 351 NA
Home First Finance Company 123 1,236
SMFG India Home Finance 149 2,675
Aptus Value Housing Finance 262 2,923
Poonawalla Housing Finance Limited NA NA
Motilal Oswal Home Finance 111 NA
Vastu Housing Finance NA NA
India Shelter Finance 215 3,139
Shubham Housing 147 NA
Muthoot HomeFin 122 569
Muthoot Housing Finance NA NA
Simple average of peers 229 2,405
Note: NA: Not available, Source: Company reports, Rating Rationale, CRISIL MI&A
FY23 Total number of branches Number of employees

Aadhar Housing Finance 479 3,663
Aavas Financiers 346 6,034
Home First Finance Company 111 993
SMFG India Home Finance 125 2,106
Aptus Value Housing Finance 231 2,405
Poonawalla Housing Finance Limited 182 2,637
Motilal Oswal Home Finance 109 1,648
Vastu Housing Finance 179 3,659
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FY23 Total number of branches Number of employees
India Shelter Finance 183 2,709
Shubham Housing 137 2,465
Muthoot HomeFin 108 346
Muthoot Housing Finance NA NA
Simple average of peers 198 2,513

Source: Company reports, Rating Rationale, CRISIL MI&A

10.6 Highest number of live accounts for Aadhar Housing Finance amongst peers compared in Fiscal 2023

According to the peer set analyzed, Aadhar Housing Finance had the highest number of live accounts in Fiscal 2023. It had an
average loan to value at 58% in Fiscal 2023.

Customer base of players

FY23 Live accounts / customers Loan to value
Aadhar Housing Finance Over 2,33,000 58%
Aavas Financiers NA 54%
Home First Finance Company 77,512 56%
SMFG India Home Finance Over 38,000 NA
Aptus Value Housing Finance 107,146 50%
Poonawalla Housing Finance Limited Over 60,000 50-60%
Motilal Oswal Home Finance NA 57%
Vastu Housing Finance 40,284 45%
India Shelter Finance Over 60,000 51%
Shubham Housing Over 65,000 NA
Muthoot HomeFin 21,223 60%
Muthoot Housing Finance NA NA
Simple average of peers 52,276 54%

Source: NA: Not available, Company reports, Rating Rationale, CRISIL MI&A

10.7 Aadhar Housing Finance has second highest AUM per employee among peers in Fiscal 2023

Aadhar Housing Finance reported second highest AUM / Employee ratio (X 47 million) after Home First Finance Company (X
72.5 million) in Fiscal 2023. Aadhar Housing Finance also registered second highest disbursement per employee (% 16.1
million) after Home First Finance Company (X 30.3 million) in Fiscal 2023. Aadhar Housing Finance also reported second
highest total income per employee at 5.6 million trailing only Home First Finance Company (8.0 million).

Aptus Value Housing Finance reported lowest cost to income ratio at 19% in Fiscal 2023 amongst peers followed by Vastu
Housing Finance and Home First Finance Company at 36% each in Fiscal 2023.

In the nine months ended December 31, 2023, Aadhar Housing Finance reported AUM / Branch and AUM / Employee at 2
398.9 million and % 51.1 million respectively. Home First Finance Company reported AUM / Branch and AUM / Employee at
% 732.8 million and % 72.9 million respectively during the same period.

Operational Productivity

Nine months ended December 31, AUM / AUM / Disbursement | Disbursem Total Total Cost to
2023 (In ¥ Mn) branch Employee / branch ent/ income / income / Income
Employee branch Employee ratio

Aadhar Housing Finance 398.9 51.1 98.5 12.6 50.7 6.5 36%
Aavas Financiers 458.1 NA 105.1 NA 56.0 NA 46%
Home First Finance Company 732.8 72.9 232.6 23.2 90.9 9.0 36%
SMFG India Home Finance 538.9 30.0 194.0 10.8 62.3 35 7%
Aptus Value Housing Finance 308.1 27.6 82.4 7.4 52.0 4.7 20%
Poonawalla Housing Finance Limited NA NA NA NA NA NA 62%
Motilal Oswal Home Finance 340.5 NA 48.5 NA 52.1 NA 43%
Vastu Housing Finance NA NA NA NA NA NA 39%
India Shelter Finance 260.9 17.9 88.3 6.0 38.3 2.6 42%
Shubham Housing 277.6 NA 118.4 NA NA NA NA
Muthoot HomeFin 146.2 31.3 404 8.7 16.1 3.4 70%
Muthoot Housing Finance NA NA NA NA NA NA NA
Simple average of peers 384.7 38.5 112.0 115 52.3 5.0 48%

Note: NA: Not available, Data is on consolidated basis, Total Income per branch and Total Income per Employee is annualized, Source: Company reports,
Rating Rationale, CRISIL MI&A
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FY23 (In X Mn) AUM / AUM/ | Disbursement | Disbursem Total Total Cost to
branch Employee / branch ent/ income / income / Income
Employee branch Employee ratio

Aadhar Housing Finance 359.6 47.0 123.2 16.1 42.7 5.6 38%
Aavas Financiers 409.4 235 145.2 8.3 46.5 2.7 45%
Home First Finance Company 648.5 72.5 2714 30.3 71.7 8.0 36%
SMFG India Home Finance 514.2 30.5 244.4 145 54.9 3.3 74%
Aptus Value Housing Finance 291.7 28.0 103.7 10.0 48.9 4.7 19%
Poonawalla Housing Finance Limited 345.5 23.8 142.0 9.8 39.3 2.7 56%
Motilal Oswal Home Finance 351.8 23.3 924 6.1 48.8 3.2 38%
Vastu Housing Finance 340.6 16.7 202.0 9.9 42.9 2.1 36%
India Shelter Finance 238.2 16.1 107.3 7.3 33.1 2.2 45%
Shubham Housing 227.3 12.6 124.3 6.9 33.1 1.8 59%
Muthoot HomeFin 133.2 41.6 20.7 6.5 14.3 45 62%
Muthoot Housing Finance NA NA NA NA NA NA 71%
Simple average of peers 350.9 305 143.3 114 43.3 3.7 48%

Source: NA: Not available, Data is on consolidated basis, Company reports, Rating Rationale, CRISIL MI&A

10.8 Aavas Financiers, Shubham Housing and Aadhar Housing Finance have lowest credit cost as of Fiscal 2023

Aavas Financiers has the lowest credit cost (0.10%), followed by Shubham Housing (0.15%) and Aadhar Housing Finance
(0.32%), as of March 2023. Poonawalla Housing Finance Limited has the lowest GNPA ratio (0.7%), followed by Muthoot
Housing Finance (0.8%), as of March 2023. As of FY23, Aadhar Housing Finance has collection efficiency of 101%.

Aptus Value Housing Finance has the highest capital adequacy ratio of 77.38%, followed by Vastu Housing Finance (67.62%),

Muthoot HomeFin (62.91%) in FY23.

Aadhar Housing Finance reported GNPA and NNPA levels for nine months ended December 31, 2023 at 1.4% and 0.9%
respectively. It reported capital adequacy ratio of 39.70% during the same period.

Capitalization and asset quality (Nine months ended December 31, 2023)

Nine months ended December 31, 2023 | GNPA | NNPA | 1 Year 2 Year | Credit Capital Tier 1 Collection
lagged lagged cost Adequacy Capital efficiency
GNPA GNPA ratio
Aadhar Housing Finance 1.4%| 0.9% 1.7% 2.0% 0.3% 39.70% | 39.00% 100.1%
Aavas Financiers 1.1% NA 1.3% 1.7% NA 45.01%| 44.80% NA
Home First Finance Company 1.7%| 1.2% 2.3% 3.2% 0.4% 40.90% | 40.50% 98.7%
SMFG India Home Finance NA NA NA NA NA 19.50% NA 98.9%
Aptus Value Housing Finance NA| 0.9% NA NA 0.3% 70.45% NA 99.7%
Poonawalla Housing Finance Limited NA NA NA NA NA 40.34% NA NA
Motilal Oswal Home Finance NA NA NA NA NA 47.52% NA 101.3%
Vastu Housing Finance NA NA NA NA NA NA NA NA
India Shelter Finance NA NA NA NA NA 72.30% NA 99.1%
Shubham Housing NA NA NA NA NA NA NA NA
Muthoot HomeFin 35%| 1.5% 5.0% NA 0.8% 43.00% NA NA
Muthoot Housing Finance NA NA NA NA NA NA NA NA
Simple average of peers 1.75% | 1.10% 2.42% 2.52%| 0.45% 46.52% | 41.43% 99.6%
Note: NA: Not available, Data is on consolidated basis, Source: Company reports, Rating Rationale, CRISIL MI&A
Capitalization and asset quality (FY23)
FY23 GNPA | Average| NNPA | 1Year | 2Year | Credit | Capital | Tier 1 | Collection
GNPA lagged | lagged cost | Adequacy | Capital | efficiency
for past GNPA | GNPA ratio
3 Years
Aadhar Housing Finance 1.2% 1.3% 0.8% 1.3% 1.5% 0.32% 42.73% | 41.66% 101.0%
Aavas Financiers 0.9% 1.0% 0.7% 1.2% 1.4% 0.10% | 46.96% | 46.66% NA
Home First Finance Company 1.6% 1.9% 1.1% 2.2% 2.9% 0.36% 49.38% | 48.90% 99.3%
SMFG India Home Finance 3.8% 5.3% 2.4% 5.4% 5.8% 0.59% 22.30% | 15.80% 99.0%
Aptus Value Housing Finance 1.2% 1.0% 0.9% 1.5% 1.9% 0.5% 77.38% | 76.60% 100.0%
Poonawalla Housing Finance Limited 0.7% 1.0% 0.3% 0.9% 1.3% 0.70% | 34.83% | 32.60% 98.8%
Motilal Oswal Home Finance 1.1% 1.6% 0.6% 1.2% 1.2% 0.48% | 50.94% | 49.81% 100.1%
Vastu Housing Finance 0.9% 0.9% 0.6% 1.5% 2.0% 0.38% 67.62% | 67.08% NA
India Shelter Finance 1.1% 1.7% 0.9% 1.6% 2.1% 0.37%| 52.66% | 51.93% 104.0%
Shubham Housing 1.8% 2.5% 1.3% 2.4% 2.8% 0.15% 61.34% NA NA
Muthoot HomeFin 4.0% 3.9% 1.4% 4.1% 3.1% 1.76% 62.91% | 61.82% NA
Muthoot Housing Finance 0.8% 2.9% 0.3% 1.0% 1.1%| -0.16%| 31.23%]| 30.94% NA
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FY23 GNPA | Average| NNPA | 1Year | 2Year | Credit | Capital | Tier 1 | Collection
GNPA lagged lagged cost |Adequacy | Capital | efficiency
for past GNPA | GNPA ratio
3 Years
Simple average of peers 1.6% 2.1% 0.9% 2.0% 2.2% 0.45% | 50.02% |47.62% 100.3%

Note: NA: Not available, Data is on consolidated basis, Source: Company reports, Rating Rationale, CRISIL MI&A

Sector wise GNPA (% of NPA to total advances in that sector) (FY23)

FY23 (%) Housing Loan Non housing loans
Individuals Builder / Project loans Individuals
Aadhar Housing Finance 1.08% - 1.49%
Aavas Financiers 0.90% - 0.97%
Home First Finance Company 1.73% - 1.20%
SMFG India Home Finance 3.17% - 5.35%
Aptus Value Housing Finance 0.96% - 1.09%
Poonawalla Housing Finance Limited 0.70% - 1.05%
Motilal Oswal Home Finance 1.11% - 1.19%
Vastu Housing Finance 0.48% - 1.00%
India Shelter Finance 0.96% - 1.48%
Shubham Housing 1.58% - 2.24%
Muthoot HomeFin 3.62% - 0.39%
Muthoot Housing Finance NA NA NA
Simple average of peers 1.48% - 1.59%

Note: NA: Not available, Source: Company reports, CRISIL MI&A

Practice of Asset held for sale being included in the AUM

Aadhar Housing Finance Yes
Aavas Financiers No
Home First Finance Company Yes
SMFG India Home Finance NA
Aptus Value Housing Finance Yes
Magma Housing Finance No
Motilal Oswal Home Finance No
Vastu Housing Finance No
India Shelter Finance Yes
Shubham Housing No
Muthoot HomeFin Yes
Muthoot Housing Finance No

Source: Company reports, CRISIL MI&A

10.9 Aadhar Housing Finance reported second highest ALM Surplus in the after 12 months bucket among peers in
FY2023

Amongst the peer set analyzed, Aavas Financiers has highest ALM surplus in the within 12 months bucket (X 17.2 billion)
followed by Aadhar Housing Finance (R 6.1 billion). In the after 12 months bucket, Aadhar Housing Finance has the second
highest ALM surplus at 30.8 million after Aptus Value Housing (31.9 million).

ALM position of various peers

FY23 (In % Bn) Assets Liability Net

Within 12 After 12 Within 12 After 12 Within 12 | After 12

months months months months months months
Aadhar Housing Finance 36.4 129.8 30.2 99.0 6.1 30.8
Aavas Financiers 34.0 100.1 16.8 84.6 17.2 155
Home First Finance Company 144 53.0 11.6 37.6 2.8 154
SMFG India Home Finance 9.9 525 19.1 43.3 -9.2 9.2
Aptus Value Housing Finance 11.9 59.9 104 28.0 1.5 31.9
Poonawalla Housing Finance Limited 12.5 47.2 12.9 34.7 -0.4 12.5
Motilal Oswal Home Finance 6.8 34.7 8.7 215 -1.9 13.2
Vastu Housing Finance 14.8 50.1 15.7 25.1 -0.9 25.0
India Shelter Finance 11.3 31.7 7.8 22.8 35 8.9
Shubham Housing 3.2 29.6 7.5 12.8 -4.3 16.7
Muthoot HomeFin 2.7 9.5 2.0 55 0.6 3.9
Muthoot Housing Finance 3.0 134 3.2 10.3 -0.2 3.1
Simple average of peers 13.4 51.0 12.2 354 1.2 155

Note: Data is on consolidated basis, Source: Company reports, CRISIL MI&A
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Short term and long terms credit ratings of peers

Nine months Short term credit rating Long term credit rating
ended December
31, 2023
Aadhar  Housing IND AA (Sept 2023), ICRA AA (Sept 2023), CARE AA (Jul
Finance CRISIL A1+ (Jun 2023) ICRA Al+(Sept 2023) 2023), BWR AA (Sept 2023), CARE AA (Jan 2024), IND

AA (Feb 2024)

Aavas Financiers

IND AL+ (Nov), CARE AL+ (Oct 2023),
ICRA AL+ (Jan 2024), CARE Al+ (Jan 2024) 2024)

CARE AA (Oct 2023), ICRA AA (Jan 2024), CARE AA (Jan

Home

Finance Company

First

ICRA AL+ (Nov 2023), IND AA- (Feb 2024)

ICRA AA- (Nov 2023) , CARE AA- (Jul 2023), IND A+ (Feb
2024)

SMFG

Home Finance

India

CRISIL Al+ (Jul 2023), CARE Al+ (Dec 2023)

CRISIL AAA (Jul 2023), CARE AAA (Dec 2023)

Aptus

Value

Housing Finance

- ICRA AA- (Dec 2023), CARE AA- (Jan 2024)

Poonawalla
Housing Finance
Limited

CRISIL Al+ (Aug 2023), IND AL+ (Nov 2023),
ICRA Al1+(Oct 2023), CARE Al+(Aug 2023),
CRISIL Al+ (2024)

CRISIL AA+ (May 2023), CARE AA- (Aug 2023), CRISIL
AA- (Jan 2024)

Motilal Oswal
Home Finance

ICRA Al+ (Jul 2023), CRISIL AL+ (Dec 2023)

CRISIL AA (Dec 2023), IND AA (Sept 2023) ICRA AA (Jul
2023)

Vastu Housing
Finance

ICRA Al+ (Aug 2023)

CRISIL A+ (Aug 2023), ICRA AA- (Aug 2023), CARE AA-
(Oct 2023), CRISIL AA (Dec 2023),

India Shelter
Finance

ICRA A+ (Oct 2023), CARE A+ (Aug 2023), ICRA A+ (Feb
2024), CARE A+ (Mar 2024)

Shubham Housing

ICRA A1 (Oct 2023),

IND A+ (Sept 2023), ICRA A (Oct 2023), IND A+ (Feb
2024)

Muthoot HomeFin

ICRA Al+ (May 2023), CARE Al+ (May 2023)

CRISIL AA+ (Sept 2023), CARE AA+ (May 2023)

Muthoot Housing
Finance

- CRISIL A+, (Oct-2023)

Source: Company reports, rating rationale, CRISIL MI&A

List of formulae

S no. Parameters Formula

1 RoA Calculated as profit after tax (excluding other comprehensive income) for the relevant year
or period as a percentage of average total assets as of such year or period.

2 RoE Calculated as profit after tax (excluding other comprehensive income) for the relevant year
or period as a percentage of average total net worth as of such year or period.

3 NIM Represents net interest income (Interest income minus total interest expended) for the
relevant year or period divided by average total assets as of the last day of such year or period.

4 Yield on advances Calculated as interest income on loans and advances as a percentage of average loan
outstanding as of such year or period.

5 Cost of borrowings Calculated as overall interest paid on borrowings as a percentage of average borrowings of
such year or period.

6 Total Borrowings to Total | Defined as the borrowings (long plus short term) as a percentage of total net worth of year.

Equity Ratio
7. Gross NPA Gross non-performing assets calculated as stage 3 assets(gross)/ Gross carrying assets
8. Net NPA Net non-performing assets calculated as stage 3 assets (Net) / Net carrying assets
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OUR BUSINESS

The financial and other operational data in this section is taken from our Restated Consolidated Financial Information,
accounting records and MIS, except as otherwise specified. Our Restated Consolidated Financial Information have been
prepared and presented in accordance with Ind AS, as applicable to the Company, restated in accordance with the SEBI
requirements. References herein to “we”, “our” and “us” are to Aadhar Housing.

The discussion below may contain forward-looking statements and reflects our current views with respect to future events and
financial performance. Actual results may differ materially from those anticipated in these forward-looking statements as a
result of certain factors, such as those set forth under “Risk Factors” on page 24 of this Prospectus, “Management's Discussion
and Analysis of Financial Results” on page 335 of this Prospectus, and those set forth elsewhere in this Prospectus.

Unless otherwise indicated, industry and market data used in this section has been derived from the report on ‘Industry report
on housing finance focused on low income housing segment’, April 2024, prepared and issued by CRISIL Market Intelligence
& Analytics (“CRISIL MI&A”), a division of CRISIL Limited (together with CRISIL MI&A, “CRISIL”) (“CRISIL Report”)
(available at https://aadharhousing.com/investor-relations/offer-documents) exclusively commissioned and paid for by us in
connection with the Offer for an agreed fee pursuant to an engagement letter dated November 20, 2023, entered into with
CRISIL Limited. Unless otherwise indicated, all financial, operational, industry and other related information derived from the
CRISIL Report and included herein with respect to any particular year refers to such information for the relevant calendar
year.

The term “Aadhar” used in the name of the issuer, “Aadhar Housing Finance Limited” has no relation or connection with
the Government of India or Unique ldentification Authority of India’s “Aadhaar” and should not be confused with the
same.

Overview

According to CRISIL, we are a HFC focused on the low income housing segment (ticket size less than X1.5 million) in India
and we had the highest AUM and net worth among our analyzed peers in FY2021, FY2022, FY2023 and nine months ended
December 31, 2022 and December 31, 2023. In addition, according to the peer set analyzed by CRISIL, we had the highest
number of live accounts in FY2023 (Source: CRISIL Report). In addition, we have a presence in 20 states and union territories,
which is the highest among the peers analyzed by CRISIL as of March 31, 2023 (Source: CRISIL Report).

We are a retail-focused HFC focused on the low income housing segment, serving economically weaker and low-to-middle
income customers, who require small ticket mortgage loans. The average ticket size of our loans was 0.9 million and 1.0
million with an average loan-to-value of 57.7% and 58.3%, as of December 31, 2022 and December 31, 2023, respectively.
The following table sets forth the breakdown of our Gross AUM by occupation as of the periods indicated:

(R in million, except percentages)

Occupation As of
March 31, 2021 March 31, 2022 March 31, 2023 December 31, 2022 December 31, 2023
Amount | % Share | Amount | % Share | Amount | % Share Amount % Share Amount % Share
Salaried 85,093.3 63.8% 90,891.1 61.5%| 100,933.2 58.6% 98,490.7 59.5% 113,686.1 57.2%
Self Employed 48,177.7 36.2% 56,886.8 38.5% 71,295.1 41.4% 67,173.9 40.5% 84,965.5 42.8%
Total 133,271.0 100.0% | 147,777.9 100.0% | 172,228.3 100.0% 165,664.6 100.0% 198,651.6 100.0%

We offer a range of mortgage-related loan products, including loans for residential property purchase and construction; home
improvement and extension loans; and loans for commercial property construction and acquisition. Our financial performance
has remained consistent and resilient through various external events in the Indian economy. The following table sets forth our
Gross AUM for the periods indicated:

(% in million)

For the
FY 2021 FY 2022 FY 2023 Nine months ended Nine months ended
December 31, 2022 December 31, 2023
Gross AUM 133,271.0 147,777.9 172,228.3 165,664.6 198,651.6

We have made social objectives one of the core objectives of our business model. We operate a financially inclusive, customer
centric lending business and believe that our business model contributes significantly to the economic uplift of our target
customers by contributing to an improvement in their standard of living. In addition to our customer-facing social objectives,
we have also implemented social objectives in aspects of our business. Our presence in urban and semi-urban locations across
India provides a source of employment in these locations. See “- Competitive Strengths - Social objectives are one of the core
components of our business model” on page 159.

We have an extensive network of 487 branches* including 109 sales offices, as of December 31, 2023. Our branches and sales
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offices spread across 20 states and union territories, operating in approximately 10,926 pin codes across India, as of December
31, 2023. Our branch and sales office network is widely dispersed with no state accounting for more than 14.0% in terms of
Gross AUM as of December 31, 2023. We believe that our diversified reach is well positioned to meet the specific needs of our
target customers across geographies, in urban and semi-urban areas. Further, as a result of our geographical spread, the top five
states and union territories in terms of contribution to AUM collectively accounted for 62.0% of our AUM as of March 2023,
and according to CRISIL, our cumulative share of the top 5 states in terms of AUM is much lower than other players in the
peer set as of March 2023.

* The number of branches does not include regional offices and corporate offices.

As of December 31, 2023, we have a total of 3,885 employees and Aadhar Sales and Services Private Limited (“ASSPL”), our
100% owned subsidiary has a total of 1,875 employees. ASSPL provides manpower services, arranges loans, deals in properties
and other financial instruments and provides various other financial services. For further details, see “History and Certain
Corporate Matters — Our Subsidiary, Associates and Joint Ventures” on page 194.

We have robust and comprehensive systems and processes for underwriting, collections and monitoring asset quality. These
systems and processes are also technology enabled across our front office and back office with a view to ultimately digitize the
entire life cycle of a loan from origination to closure. Loan applications from salaried-customers go through our regional
processing unit (“RPUS”), increasing efficiency while those from self-employed customers, which require close understanding
of the customer and their cash flows, are managed regionally. We also have an internally developed credit assessment model
and have digitized monthly collections from customers to the extent possible to reduce processing and improve collection
efficiency. We have migrated to a digital IT infrastructure with a view to reducing costs, carrying on real time analysis of
customer data, improving our control and underwriting functions, while increasing customer reach and distribution capability.
These measures will further improve our operational efficiency by improving processing times and productivity. For further
details, see “— Information Technology” below on page 173.

We secure financing from a variety of sources including term loans and cash credit/ working capital facilities, proceeds from
loans assigned, proceeds from the issuance of NCDs, refinancing from the NHB and subordinated debt borrowings from banks,
mutual funds, insurance companies and other domestic, development financial institutions to meet our capital requirements.
We follow a prudent borrowing strategy of not relying on short-term loans and as of March 31, 2021, March 31, 2022, March
31, 2023, December 31, 2022 and December 31, 2023 98.2%, 99.3%, 100.0%, 100.0% and 100.0% of our Total Borrowings
comprise long-term borrowings with a tenor of one year or more, respectively. As of March 31, 2021, March 31, 2022, March
31, 2023, December 31, 2022 and December 31, 2023, our Total Borrowings were X103,744.7 million, ¥106,745.9 million,
%121,534.5 million, ¥117,154.7 million and ¥131,275.9 million, respectively. Our average cost of borrowings has reduced from
8.2% as of March 31, 2021 to 7.6% as of December 31, 2023. As of December 31, 2023, the weighted average tenure of our
outstanding borrowings, was 116 months. Further, as of December 31, 2023, our long-term rating from ICRA, CARE, India
Ratings and Brickworks are “AA/Stable”, our short-term borrowings are rated “A1+” by ICRA and our fixed deposits program
is rated “AA/Stable” by CARE. In addition, our profit after tax before exceptional item grew at a CAGR of 28.8% between
FY2021 and FY2023.

We have a strong, experienced and dedicated management team, with our senior management having an average of 25 years'
experience in the financial services industry in India. Further, our board of directors is comprised of a balanced team of
independent directors, qualified and experienced personnel, who have extensive knowledge and understanding of the housing
finance and banking industries.

Since June 2019, BCP Topco, which is our Promoter, and is an affiliate of funds managed and/or advised by affiliates of
Blackstone Group Inc (collectively “Blackstone”), currently holds 98.72% of our pre-Offer issued, subscribed and paid-up
Equity Share capital. We benefit from the resources, relationships and expertise of Blackstone, one of the world's leading
investment firms. Blackstone's asset management businesses include investment vehicles focused on real estate, private equity,
public debt and equity, growth equity, opportunistic, non-investment grade credit, real assets and secondary funds, all on a
global basis. Through its different businesses, Blackstone had total assets under management of $1,040.2 billion as of December
31, 2023. Following our acquisition by BCP Topco, we have also strengthened our corporate governance framework, with the
induction of three independent directors, one of whom serves as Non-Executive Chairman.

The following table sets forth certain key financial ratios for our Company as at/for the periods indicated:

(< in million, except percentages and numbers)

Sr. No. Metrics Financial Financial Financial Nine Months | Nine Months
Year ended | Year ended | Year ended ended ended
March 31, March 31, March 31, December December

2021 2022 2023 31, 2022 31, 2023
1 Live Accounts (including assigned and co-lent 182,471 204,135 233,228 222,346 255,683
loans)®

2 Number of branches and sales offices® 310 332 469 415 487

3 Average ticket size ©® 0.9 0.9 0.9 0.9 1.0

4 Retail AUM @ 133.252.2 147,766.9 172,228.3 165,664.6 1,98,651.6
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Sr. No. Metrics Financial Financial Financial Nine Months | Nine Months
Year ended | Yearended | Year ended ended ended
March 31, March 31, March 31, December December
2021 2022 2023 31, 2022 31, 2023
5 Gross NPA to Retail AUM (%)® 1.1% 1.5%** 1.2% 1.8% 1.4%
6 Net Retail NPA to Retail AUM (%)® 0.7% 1.1% 0.8% 1.3% 1.0%
7 Net Worth() 26,927.6 31,466.3 36,976.0 35,556.8 42,491.0
8 Profit after tax before exceptional item®) 3,401.3 4,448.5 5,643.3 4,040.6 5,478.8
9 Profit after tax 3,401.3 4,448.5 5,447.6 4,040.6 5,478.8
10 Return before exceptional item on Average 2.6% 3.2% 3.6% 3.6%* 4.2%*
Total Assets (%)
11 Return before exceptional item on Equity 13.5% 15.2% 16.5% 16.1*% 18.4%*
(%)(10)
12 Debt to Total Equity ratio® 3.9 34 3.3 3.3 3.1
13 CRWAR (%) 12 44.1% 45.4% 42.7% 44.9% 39.7%
14 Average yield on Gross Loan Book (%)) 13.2% 12.8% 12.8% 12.8%* 14.0%*
15 Average cost of Borrowing (%)% 8.2% 7.2% 7.0% 7.0%* 7.6%*
16 Net Interest Margin (%)@ 5.8% 6.9% 8.0% 8.0%* 9.0%*
17 Cost to Income Ratio (%)1® 35.8% 36.3% 38.1% 36.7% 36.2%

Notes:

(1) Live Accounts (including assigned and co-lent loans):- Represent the aggregate number of loan accounts outstanding as of the end of the relevant year
or period including loan accounts which have been transferred by our Company by way of assignment and are outstanding as of the last day of the
relevant year or period.

(2) Number of branches and sales offices:- Represents aggregate number of branches and sales offices (launched and opened in last quarter of FY2023) of
our Company as of the last day of relevant period. The number of branches does not include regional offices and corporate offices.

(3) Average ticket size:- Represents the total sanctioned amount of the AUM of Live Accounts divided by those accounts.

(4) Retail AUM:- Represents the aggregate of future principal outstanding and overdue principal outstanding, if any, for all loan assets under management
which includes loan assets held by our Company as of the last day of the relevant year or period as well as loan assets which have been transferred by
our Company by way of securitization or assignment or co-lending and are outstanding as of the last day of the relevant year or period.

(5) Gross NPA to Retail AUM:- Represents the ratio of our Gross NPA as of the last day or the relevant day or period to the Retail AUM as of the last day
of the relevant year or period. See ** below for impact of RBI circular dated November 12, 2021 on Prudential norms on Income Recognition, Asset
Classification and Provisioning pertaining to Advances — Clarifications (the “November 12 Circular”).

(6) Net Retail NPA to Retail AUM:- Represents the ratio of our Net Retail NPA as of the last day or the relevant day or period to the Retail AUM as of the
last day of the relevant year or period. Net Retail NPA represents the closing balance of the Net NPA of our Retail AUM as of the last day of the relevant
year or period. Net NPA equals total Gross Retail NPA less provision on the same.

(7) Net Worth:- Represents the aggregate of our equity share capital and other equity excluding capital reserve on amalgamation.

(8) Profit after tax before exceptional item:- Represents Profit After Tax for the relevant year or period before taking into account the exceptional item (net
of tax impact). The table below sets forth the profit after tax before exceptional item in FY2023:

FY2023
(% in million)
PrOfit AFEEI TAX (A) tttttiiiiet ittt ettt ettt ekttt skt h b b h et se b bttt b e e b bt bbb e e sb e n s 5,447.6
Add: EXCEPLIONAI TEM (B).... ettt itttk 250.0
Less: TAX AAJUSEMENT (C) ..ttt r ekttt eh ettt n e 54.3
Profit after tax before exceptional item (D= A+B-C) .....cooiiiiiiiiiiiiniiiisee e 5,643.3

(9) Return before exceptional item on Average Total Assets:- Calculated as the Profit After Tax before exceptional item for the relevant year or period as a
percentage of Average Total Assets in such year or period. Average Assets is calculated as the simple average of our Assets as of the last day of the
relevant year or period and our Assets as of the last day of the previous year or period.

(10) Return before exceptional item on Equity:- Calculated as the Profit After Tax before exceptional item for the relevant year or period as a percentage of
average total equity in such year or period.

(11) Debt to Total Equity Ratio:- Represents the ratio of our Total Borrowings to our Total Equity as of the last day of the relevant year or period.

(12) CRWAR:- Represents the ratio of Tier | Capital and Tier 1l Capital to the Risk Weighted Assets for the relevant year or period.

(13) Average Yield on Gross Loan Book:- Represents the ratio of interest income on loans for a year or period to the average Gross Loan Book for the relevant
year or period. Gross Loan Book represents housing and other loans. Gross Loan Book is the simple average of our Loan Book outstanding as of the last
day of the relevant year or period and our Loan Book outstanding as of the last day of the previous year or period.

(14) Average cost of Borrowing:- Represents finance cost for the relevant year or period as a percentage of Average Borrowings in such year or period.
Average Borrowings is the simple average of our Total Borrowings outstanding as of the last day of the relevant year or period and our Total Borrowings
outstanding as of the last day of the previous year or period.

(15) Net Interest Margin: - Represents the ratio of our total income for a year or period, less finance costs for the year or period to the Average Total Assets
for the year or period. Average Total Assets represents the simple average of total assets outstanding as of the last day of the relevant year or period and
total assets outstanding as of the last day of the previous year or period.

(16) Cost to income ratio:- Represents the ratio of operating expenses for the relevant year or period divided by total income for the year or period, less

*

*%

finance costs for the year or period, expressed as a percentage.

These financial data have been presented on an annualized basis in the following manner: reported figure multiplied by number of days in a FY divided
by number of days in a year. The calculation does not take into account seasonality factors or any other factors which could impact period-on-period
variations and may not reflect our actual performance for FY2023 and FY2024. The presentation of annualized financial data has limitations as an
analytical tool and should not be considered in isolation or as a substitute for analysis of our operating results. Annualized financial data are not standard
measures under the Ind AS and should not be considered in isolation or construed as alternatives to net income/loss, cash flow or any other measure of
financial performance or as indicators of our operating performance, liquidity, profitability or cash flows generated by operating, investing or financing
activities. Annualized financial data presented herein may not be comparable to similarly titled measures pre