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INVESTCORP PRIVATE LIMITED, BRIJMOHAN LAL OM PARKASH (PARTNERSHIP FIRM), DR. PAWAN MUNJAL,
RENU MUNJAL, SUMAN KANT MUNJAL, RENUKA MUNJAL AND ABHIMANYU MUNJAL
DETAILS OF OFFER TO THE PUBLIC

Type Fresh Issue
Size

Size of the Offer
for Sale

Total Offer
Size

Fresh Issue Upto[e] Up to [e] Equity |Up to [e] Equity|This Offer is being made in terms of Regulation 6(2) of the Securities
and Offer for | Equity Shares Shares of face Shares of face |and Exchange Board of India (Issue of Capital and Disclosure
Sale of face value of | value of ¥ 10 each | value of ¥ 10 |Requirements) Regulations, 2018, as amended (“SEBI ICDR

Eligibility and Reservations

2 10 each aggregating up to each Regulations”) for not fulfilling the requirements under Regulation
aggregating up % 15,681.34 aggregating up |6(1)(b) of SEBI ICDR Regulations. For further details, see “Other
to X 21,000.00 million t0 % 36,681.34 |Regulatory and Statutory Disclosures — Eligibility for the Offer” on

million million page 502. For details of share reservation among Eligible Employees,

Eligible HMCL Shareholders, Qualified Institutional Buyers, Non-
Institutional Bidders and Retail Individual Bidders see “Offer
Structure” beginning on page 531.
DETAILS OF THE OFFER FOR SALE
NUMBER OF EQUITY SHARES

NAME OF THE SELLING WEIGHTED AVERAGE COST OF

SHAREHOLDERS

OFFERED / AMOUNT ( IN MILLION) ACQUISITION (IN % PER EQUITY
SHARE)™

TYPE

AHVF 11 Holdings Singapore Il | Investor Selling |Up to [e] Equity Shares of face value of ¥ 10 550.00
Pte. Ltd. Shareholder | each aggregating up to ¥ 10,000.00 million

Apis Growth Il (Hibiscus) Pte. | Investor Selling |Up to [e] Equity Shares of face value of % 10 820.00
Ltd. Shareholder each aggregating up to  2,500.00 million

Link Investment Trust (through | Investor Selling |{Up to [e] Equity Shares of face value of X 10 562.07

Vikas Srivastava) Shareholder each aggregating up to X 47.72 million

Otter Limited Investor Selling |Up to [e] Equity Shares of face value of X 10 559.82

Shareholder each aggregating up to X 3,133.62million

MAs certified by B R Maheswari & Co LLP pursuant to their certificate dated July 31, 2024.
#Calculated on a fully diluted basis. For further details, see “The Offer” beginning on page 81.

RISKS IN RELATION TO THE FIRST OFFER
This being the first public issue of Equity Shares of our Company, there has been no formal market for the Equity Shares. The face value of
each Equity Share is % 10. The Floor Price, Cap Price and Offer Price (determined by our Company in consultation with the Book Running
Lead Managers) 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 129, in accordance with the SEBI ICDR Regulations, and 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 entire investment. Bidders are advised to read the risk factors carefully before taking an investment
decision in the Offer. For taking an investment decision, Bidders must rely on their own examination of our Company and the Offer, including
the risks involved. The Equity Shares in the Offer have neither been recommended, nor approved by the Securities and Exchange Board of
India (“SEBI”), nor does SEBI guarantee the accuracy or adequacy of the contents of this Draft Red Herring Prospectus. Specific attention
of the Bidders is invited to “Risk Factors” beginning on page 31.




| COMPANY’S AND SELLING SHAREHOLDERS’ ABSOLUTE RESPONSIBILITY

Our Company, having made all reasonable inquiries, accepts responsibility for and confirms that this Draft Red Herring Prospectus contains
all information with regard to our Company and the Offer, which is material in the context of the Offer, that the information contained in
this Draft Red Herring Prospectus is true and correct in all material aspects and is not misleading in any material respect, that the opinions
and intentions expressed herein are honestly held and that there are no other facts, the omission of which makes this Draft Red Herring
Prospectus as a whole or any of such information or the expression of any such opinions or intentions misleading in any material respect.
Each Selling Shareholder, severally and not jointly, accepts responsibility for and confirms only such statements made by them in this Draft
Red Herring Prospectus to the extent such information specifically pertains to such Selling Shareholder and its respective portion of the
Offered Shares and assumes responsibility that such statements are true and correct in all material respects and are not misleading in any
material respect. Further, each Selling Shareholder, severally and not jointly, assumes no responsibility for any other statements made in
this Draft Red Herring Prospectus, including any of the statements made by or relating to our Company or Company’s business or any other

Sellini Shareholders or ani other iersonisi, in this Draft Red Herrin% Prosiectus.

The Equity Shares that will be offered through the Red Herring Prospectus are proposed to be listed on the Stock Exchanges being BSE

NAME OF THE BRLM AND LOGO \ CONTACT PERSON EMAIL AND TELEPHONE
l Prachee Dhuri E-mail: herofincorpipo.ipo@jmfl.com
JM FINANCIAL Tel: +91 22 6630 3030
JM Financial Limited
Jigar Jain E-mail: herofincorp.ipo@axiscap.in
I‘AX|5 CAPITAL Tel: +91 22 4325 2183
Axis Capital Limited
BofA SECURITIES 4':?? Ayush Khandelwal E-mail: dg.hero_fincorp_ipo@bofa.com

Tel: +91 22 2
BofA Securities India Limited el +9 6632 8000

Dhruv Bhavsar/Sanjay Chudasama E-mail: herofincorp.ipo@hdfcbank.com

E- HDFC BANK Tel: +91 22 3395 8233

We understand your world

HDFC Bank Limited

Rachit Rajgaria/Sumant Sharma E-mail: herofincorpipo@hsbc.co.in

‘X} HSBC Tel: +91 22 6864 1289

HSBC Securities and Capital Markets (India)
Private Limited

Sumit Singh/Gaurav Mittal E-mail: herofincorp.ipo@icicisecurities.com

Tel: +91 22 6807 7100
J ICICI Securities

ICICI Securities Limited
: Suhani Bhareja E-mail: herofincorp.ipo@jefferies.com
Jeﬁerles Tel: +91 22 4356 6000

Jefferies India Private Limited

Karan Savardekar/Sambit Rath E-mail: herofincorp.ipo@sbicaps.com

O SBICAPS Tel: +91 22 4006 9807

SBI Capital Markets Limited

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

Link Intime India Private Limited Shanti Gopalkrishnan Email: herofincorp.ipo@linkintime.co.in
Tel: +91 810 811 4949

BID/OFFER PROGRAMME
ANCHOR INVESTOR BID/OFFER BID/OFFER [@]***
BID/ OFFER PERIOD* OPENS ON* CLOSES ON**

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

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

***The UPI mandate end time and date shall be at 5:00 p.m. on Bid/Offer Closing Day.
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Hero
FINCORP

HERO FINCORP LIMITED

Our Company was incorporated as ‘Hero Honda Finlease Limited’ at New Delhi under the Companies Act, 1956 pursuant to a certificate of incorporation dated December 16, 1991 issued by the Additional Registrar
of Companies, Delhi and Haryana and commenced operations pursuant to a certificate for commencement of business dated January 13, 1992. Subsequently, the name of our Company was changed to ‘Hero FinCorp
Limited’, and a fresh certificate of incorporation dated July 26, 2011 was issued to our Company by the Registrar of Companies, National Capital Territory of Delhi and Haryana. The RBI had granted a certificate of
registration dated April 9, 1996, under the former name ‘Hero Honda Finlease Limited’ to carry on the business of a non-banking financial institution without accepting public deposits. A fresh certificate of registration
dated September 1, 2011, was granted by the RBI, pursuant to change of name of our Company from ‘Hero Honda Finlease Limited’ to ‘Hero FinCorp Limited’. For further details, see “History and Certain Corporate
Matters — Brief History of our Company” on page 295.

Registered Office: 34, Community Centre, Basant Lok Vasant Vihar, New Delhi 110 057, Delhi, India
Corporate Office: 9, Community Centre, Basant Lok Vasant Vihar, New Delhi 110 057, Delhi, India
Tel: +91 011 4946 7150; Website: www.herofincorp.com; Contact Person: Shivendra Kumar Suman, Company Secretary and Compliance Officer
E-mail: investors@herofincorp.com; Corporate Identity Number: U74899DL1991PLC046774
OUR PROMOTERS: HERO MOTOCORP LIMITED, BAHADUR CHAND INVESTMENTS PRIVATE LIMITED, HERO INVESTCORP PRIVATE LIMITED, BRIJMOHAN

PARKASH (PARTNERSHIP FIRM), DR. PAWAN

MUNJAL, RENU MUNJAL, SUMAN KANT MUNJAL, RENUKA MUNJAL AND ABHIMANYU MUNJAL

INITIAL PUBLIC OFFER OF UP TO [¢] EQUITY SHARES OF FACE VALUE OF % 10 EACH (“EQUITY SHARES”) OF HERO FINCORP LIMITED (“COMPANY”) FOR CASH AT A PRICE OF % [¢] PER EQUITY SHARE OF FACE
VALUE OF % 10 EACH (INCLUDING A SHARE PREMIUM OF % [¢] PER EQUITY SHARE) (“OFFER PRICE”) AGGREGATING UP TO % 36,681.34 MILLION COMPRISING A FRESH ISSUE OF UP TO [e] EQUITY SHARES OF
FACE VALUE OF % 10 EACH AGGREGATING UP TO ¥ 21,000.00 MILLION BY OUR COMPANY (“FRESH ISSUE”) AND AN OFFER FOR SALE OF UP TO [e¢] EQUITY SHARES OF FACE VALUE OF ¥ 10 EACH AGGREGATING
UP TO % 15,681.34 MILLION (“OFFER FOR SALE”, AND TOGETHER WITH THE FRESH ISSUE, THE “OFFER”), COMPRISING UP TO [¢] EQUITY SHARES AGGREGATING UP TO % 10,000.00 MILLION BY AHVF 1l HOLDINGS
SINGAPORE Il PTE. LTD., UP TO [e] EQUITY SHARES OF FACE VALUE OF ¥ 10 EACH AGGREGATING UP TO % 2,500.00 MILLION BY APIS GROWTH Il (HIBISCUS) PTE. LTD., UP TO [¢]EQUITY SHARES OF FACE VALUE
OF 210 EACH AGGREGATING UP TO % 47.72 MILLION BY LINK INVESTMENT TRUST (THROUGH VIKAS SRIVASTAVA), AND UP TO [e] EQUITY SHARES OF FACE VALUE OF % 10 EACH AGGREGATING UP TO 3,133.62
MILLION BY OTTER LIMITED (COLLECTIVELY, THE “SELLING SHAREHOLDERS” AND SUCH EQUITY SHARES, THE “OFFERED SHARES”). THE OFFER INCLUDES A RESERVATION OF UP TO [¢] EQUITY SHARES OF
FACE VALUE OF % 10 EACH (CONSTITUTING UP TO [#]% OF THE POST-OFFER PAID-UP EQUITY SHARE CAPITAL OF OUR COMPANY) AGGREGATING UP TO Z[e¢] MILLION FOR SUBSCRIPTION BY ELIGIBLE
EMPLOYEES (AS DEFINED HEREINAFTER) (THE “EMPLOYEE RESERVATION PORTION”) AND A RESERVATION OF UP TO [e¢] EQUITY SHARES AGGREGATING UP TO ¥[e] MILLION (CONSTITUTING UP TO [¢]% OF
THE POST-ISSUE PAID-UP EQUITY SHARE CAPITAL) FOR SUBSCRIPTION BY ELIGIBLE HMCL SHAREHOLDERS (“SHAREHOLDER RESERVATION PORTION”). THE OFFER LESS THE EMPLOYEE RESERVATION
PORTION AND SHAREHOLDER RESERVATION PORTION IS HEREINAFTER REFERRED TO AS THE “NET OFFER”. THE OFFER AND THE NET OFFER WILL CONSTITUTE [¢]% AND [e]% OF OUR POST-OFFER PAID-UP
EQUITY SHARE CAPITAL, RESPECTIVELY.

OUR COMPANY, IN CONSULTATION WITH THE BRLMS, MAY CONSIDER AN ISSUE OF SPECIFIED SECURITIES, AS MAY BE PERMITTED UNDER APPLICABLE LAW TO ANY PERSON(S) OF UP TO [e] EQUITY SHARES
FOR AN AMOUNT AGGREGATING UP TO % 4,200 MILLION, AT ITS DISCRETION, PRIOR TO FILING OF THE RED HERRING PROSPECTUS WITH THE ROC (“PRE-IPO PLACEMENT”). THE PRE-IPO PLACEMENT, IF
UNDERTAKEN, WILL BE AT A PRICE TO BE DECIDED BY OUR COMPANY, IN CONSULTATION WITH THE BRLMS. IF THE PRE-IPO PLACEMENT IS COMPLETED, THE AMOUNT RAISED PURSUANT TO THE PRE-IPO
PLACEMENT WILL BE REDUCED FROM THE FRESH ISSUE, SUBJECT TO COMPLIANCE WITH RULE 19(2)(b) OF THE SECURITIES CONTRACTS (REGULATION) RULES, 1957, AS AMENDED. THE PRE-IPO PLACEMENT,
IF UNDERTAKEN, SHALL NOT EXCEED 20% OF THE SIZE OF THE FRESH ISSUE. PRIOR TO THE COMPLETION OF THE OFFER, OUR COMPANY SHALL APPROPRIATELY INTIMATE THE SUBSCRIBERS TO THE PRE-
IPO PLACEMENT, PRIOR TO ALLOTMENT PURSUANT TO THE PRE-IPO PLACEMENT, THAT THERE IS NO GUARANTEE THAT OUR COMPANY MAY PROCEED WITH THE OFFER OR THE OFFER MAY BE SUCCESSFUL
AND WILL RESULT INTO LISTING OF THE EQUITY SHARES ON THE STOCK EXCHANGES. FURTHER, RELEVANT DISCLOSURES IN RELATION TO SUCH INTIMATION TO THE SUBSCRIBERS TO THE PRE-IPO
PLACEMENT (IF UNDERTAKEN) SHALL BE APPROPRIATELY MADE IN THE RELEVANT SECTIONS OF THE RED HERRING PROSPECTUS AND THE PROSPECTUS. THE FACE VALUE OF EQUITY SHARES IS % 10 EACH.

THE FACE VALUE OF EQUITY SHARES IS 10 EACH. THE OFFER PRICE IS [¢] TIMES THE FACE VALUE OF THE EQUITY SHARES. THE PRICE BAND AND THE MINIMUM BID LOT WILL BE DECIDED BY OUR COMPANY
IN CONSULTATION WITH THE BOOK RUNNING LEAD MANAGERS AND WILL BE ADVERTISED IN ALL EDITIONS OF [e], AN ENGLISH NATIONAL DAILY NEWSPAPER, ALL EDITIONS OF [e], A HINDI NATIONAL DAILY
NEWSPAPER, (HINDI ALSO BEING THE REGIONAL LANGUAGE OF NEW DELHI, WHERE OUR REGISTERED OFFICE IS LOCATED) EACH WITH WIDE CIRCULATION, ATLEAST TWO WORKING DAYS PRIOR TO THE
BID/OFFER OPENING DATE AND SHALL BE MADE AVAILABLE TO BSE LIMITED (“BSE”) AND NATIONAL STOCK EXCHANGE OF INDIA LIMITED (“NSE”, AND TOGETHER WITH THE BSE, THE “STOCK EXCHANGES”)
FOR THE PURPOSE OF UPLOADING ON THEIR RESPECTIVE WEBSITES.

In case of any revision to the Price Band, the Bid/Offer Period will be extended by at least three additional Working Days following such revision of the Price Band, subject to the Bid/Offer Period not exceeding 10 Working Days. In cases of force majeure,
banking strike or similar circumstances, our Company may, in consultation with the Book Running Lead Managers, for reasons to be recorded in writing, extend the Bid/Offer Period for a minimum of one Working Day, subject to the Bid/Offer Period not
exceeding 10 Working Days. Any revision in the Price Band and the revised Bid/Offer Period, if applicable, will be widely disseminated by notification to the Stock Exchanges, by issuing a public notice, and also by indicating the change on the respective
websites of the Book Running Lead Managers and at the terminals of the Syndicate Members and by intimation to Self-Certified Syndicate Banks (“SCSBs”), other Desi iaries and the Sponsor Bank(s), as applical

The Offer is being made in terms of Rule 19(2)(b) of the Securities Contracts (Regulation) Rules, 1957, as amended (the “SCRR™), read with Regulation 31 of the SEBI ICDR Regulations. The Offer is being made through the Book Building Process in
accordance with Regulation 6(2) of the SEBI ICDR Regulations wherein not less than 75% of the Net Offer shall be available for allocation on a proportionate basis to Qualified Institutional Buyers (“QIBs™) and such portion, (the “QIB Portion™), provided
that our Company in consultation with the BRLMSs, may allocate up to 60% of the QIB Portion to Anchor Investors and the basis of such allocation will be on a discretionary basis, in consultation with the BRLMs, in accordance with the SEBI ICDR Regulations
(the “Anchor Investor Portion™), of which one-third shall be reserved for domestic Mutual Funds, subject to valid Bids being received from the domestic Mutual Funds at or above the price at which allocation is made to Anchor Investors (“Anchor Investor
Allocation Price”). In the event of under-subscription or non-allocation in the Anchor Investor Portion, the balance Equity Shares shall be added to the QIB Portion (other than the Anchor Investor Portion) (the “Net QIB Portion™). Further, 5% of the Net QIB
Portion shall be available for allocation on a proportionate basis to Mutual Funds only, subject to valid Bids being received at or above the Offer Price, and the remainder of the Net QIB Portion shall be available for allocation on a proportionate basis to all
QIBs (other than Anchor Investors), including Mutual Funds, subject to valid Bids being received at or above the Offer Price. Further, up to [#] Equity Shares of face value of % 10 each aggregating to X [#] million will be available for allocation to Eligible Employees,
subject to valid Bids being received at or above the Offer Price. Further, not more than 15% of the Net Offer shall be available for allocation to Non-Institutional Bidders (“Non-Institutional Category™) of which one-third of the Non-Institutional Category shall
be available for allocation to Bidders with an application size of more than 200,000 and up to 1,000,000 and two-thirds of the Non-Institutional Category shall be available for allocation to Bidders with an application size of more than ¥ 1,000,000 and under-
subscription in either of these two sub-categories of the Non-Institutional Category may be allocated to Bidders in the other sub-category of the Non-Institutional Category in accordance with the SEBI ICDR Regulations, subject to valid Bids being received at
or above the Offer Price. Further, not more than 10% of the Net Offer shall be available for allocation to Retail Individual Bidders (“Retail Category™), in accordance with the SEBI ICDR Regulations, subject to valid Bids being received from them at or above
the Offer Price. All potential Bidders (except Anchor Investors) shall mandatorily participate in this Offer only through the Application Supported by Blocked Amount (“ASBA™) process and shall provide details of their respective bank account (including UPI
ID (defined hereinafter) in case of UPI Bidders (defined hereinafter) in which the Bid Amount will be blocked by the Self Certified Syndicate Banks (“SCSBs”) or pursuant to the UPI Mechanism, as the case may be. Anchor Investors are not permitted to
participate in the Anchor Investor Portion through the ASBA process. Further, Equity Shares will be allocated on a proportionate basis to Eligible Employees applying under the Employee Reservation Portion, subject to valid Bids received from them at or above the
Offer Price. For details, see “Offer Procedure” be n page 536.

RISKS IN RELATION TO THE FIRST OFFER
This being the first public issue of Equity Shares of our Company, there has been no formal market for the Equity Shares. The face value of each Equity Share is  10. The Floor Price, Cap Price and Offer Price, determined by our Company, in consultation with
the Book Running Lead Managers, in accordance with the SEBI ICDR Regulations and on the basis of the assessment of market demand for the Equity Shares by way of the Book Building Process as stated in “Basis for Offer Price” on page 129 should not be
considered to be indicative of the market price of the Equity Shares after the Equity Shares are listed. No assurance can be given regarding an active or sustained trading in the Equity Shares nor regarding the price at which the Equity Shares will be traded after
listing.

GENERAL RISK
Investments in equity and equity-related securities involve a degree of risk and Bidders should 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 SEBI, nor does SEBI guarantee the accuracy or adequacy of the contents of this Draft Red Herring Prospectus. Specific attention of the Bidders is invited to “Risk Factors” beginni
COMPANY’S AND SELLING SHAREHOLDERS’ ABSOLUTE RESPONSIBILITY
Our Company, having made all reasonable inquiries, accepts responsibility for and confirms that this Draft Red Herring Prospectus contains all information with regard to our Company and the Offer, which is material in the context of the Offer, that the
information contained in this Draft Red Herring Prospectus is true and correct in all material aspects and is not misleading in any material respect, that the opinions and intentions expressed herein are honestly held and that there are no other facts, the omission
of which makes this Draft Red Herring Prospectus as a whole or any of such information or the expression of any such opinions or intentions misleading in any material respect. Each Selling Shareholder, severally and not jointly, accepts responsibility for and
confirms only such statements made by them in this Draft Red Herring Prospectus to the extent such information specifically pertains to such Selling Shareholder and its respective portion of the Offered Shares and assumes responsibility that such statements
are true and correct in all material respects and are not misleading in any material respect. Further, each Selling Shareholder, severally and not jointly, assumes no responsibility for any other statements made in this Draft Red Herring Prospectus, including any
of the statements made by or relating to our Company or Company’s business or any other Selling Shareholder.
LISTING
The Equity Shares that will be offered through the Red Herring Prospectus are proposed to be listed on the Stock Exchanges. Our Company has received ‘in-principle” approvals from BSE and NSE for the listing of the Equity Shares pursuant to letters dated
[e] and [e], respectively. For the purposes of the Offer, [] is the Designated Stock Exchange. A copy of the Red Herring Prospectus and the Prospectus shall be filed with the RoC in accordance with Section 26(4) and Section 32 of the Companies Act. For
details of the material contracts and documents available for inspection from the date of the Red Herring Prospectus up to the Bid/Offer Closing Date, see “Material Contracts and Documents for Inspection” beginning on page 580.
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We understand your world

JM Financial Limited

7" Floor, Cnergy

Appasaheb Marathe Marg

Prabhadevi

Mumbai 400 025

Maharashtra, India

Tel: +91 22 6630 3030

E-mail: herofincorpipo.ipo@jmfl.com
Website: www.jmfl.com

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

SEBI Registration No.: INM000010361

Axis Capital Limited

1st Floor, Axis House

C-2, Wadia International Centre

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

Tel: +91 22 4325 2183

E-mail: herofincorp.ipo@axiscap.in
Website: www.axiscapital.co.in
Investor Grievance ID: complaints@axiscap.in
Contact person: Jigar Jain

SEBI Registration No.: INM000012029

BofA Securities India Limited

18" Floor, “A” Wing, One BKC

“G” Block Bandra Kurla Complex
Bandra (East), Mumbai 400 051
Maharashtra, India

Tel: +91 22 6632 8000

E-mail: dg.hero_fincorp_ipo@bofa.com
Website: https:/business.bofa.com/bofas-india
Investor Grievance I1D:
dg.india_merchantbanking@bofa.com
Contact Person: Ayush Khandelwal
SEBI Registration No.: INM000011625

HDFC Bank Limited

Investment Banking Group

Unit No. 701, 702 and 702-A

7" Floor, Tower 2 and 3, One International Centre,
Senapati Bapat Marg,

Prabhadevi, Mumbai 400013

Maharashtra, India

Tel: +91 22 3395 8233

E-mail: herofincorp.ipo@hdfcbank.com

Investor Grievance ID:

investor.redressal @hdfcbank.com

Website: www.hdfcbank.com

Contact Person: Dhruv Bhavsar/Sanjay Chudasama
SEBI Registration No.: INM000011252

ICICI Securities

Jefferies

OSBICAPS

HSBC Securities and Capital Markets (India)
Private Limited
52/60, Mahatma Gandhi Road
Kala Ghoda Fort
Mumbai 400 001
Maharashtra, India
Tel: +91 22 6864 1289
E-mail: herofincorpipo@hsbc.co.in
Investor Grievance I1D:
investorgrievance@hsbc.co.in
Website: https://www.business.hsbc.co.in/en-
i ities-and-capital-market

p
Contact person: Rachit Rajgaria/Sumant Sharma
SEBI Registration No.: INM000010353

ISTRAR TO THE OFFER

L!NKImtime

ICICI Securities Limited

400 025, Maharashtra, India
Tel: +91 22 6807 7100
E-mail: herofincorp.ipo@icicisecurities.com

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

ICICI Venture House, Appasaheb Marathe Marg, Prabhadevi, Mumbai

Investor Grievance E-mail: customercare@icicisecurities.com

Jefferies India Private Limited

Level 16, Express Towers

Nariman Point

Mumbai 400 021

Maharashtra, India

Tel: +91 22 4356 6000

E-mail: herofincorp.ipo@jefferies.com

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

Investor Grievance ID: jipl.grievance@jefferies.com

Maharashtra, India
Tel: +91 22 4006 9807

Investor Grievance E-mail:
Website: www.sbicaps.com

SBI Capital Markets Limited
1501, 15" floor, A & B Wing, Parinee Crescenzo Building, G
Block, Bandra Kurla Complex, Bandra (East), Mumbai- 400 051,

E-mail: herofincorp.ipo@sbicaps.com

Contact Person: Karan Savardekar/Sambit Rath
SEBI Registration No.: INM000003531

» investor.relations@sbicaps.com

Link Intime India Private Limited

C 101, 1°t Floor,

247 Park, L.B.S Marg

Vikhroli West,

Mumbai 400 083

Maharashtra, India

Tel: +91 22 4918 6000

Email: herofincorp.ipo@linkintime.co.in
Website: www.linkintil il
Investor Grievance |
Contact person: Shanti Gopalkrishnan

SEBI registration number: INR000004058
BID/OFFER PERIOD |
BID/OFFER OPENS ON* ]

Ime.co.in
: herofincorp.ipo@linkintime.co.in

| BID/OFFER CLOSES ON™*

[rop==

*QOur Company, in consultation with the Book Running Lead Managers, may consider participation by Anchor Investors in accordance with the SEBI ICDR Regulations. The Anchor Investor Bid/Offer Period shall be one Working Day prior to the Bid/Offer Opening Date.
**QOur Company, in consultation with the Book Running Lead Managers, may consider closing the Bid/Offer Period for QIBs one Working Day prior to the Bid/Offer Closing Date in accordance with the SEBI ICDR Regulations.
***The UPI mandate end time and date shall be at 5:00 p.m. on Bid/Offer Closing Day.
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SECTION I: GENERAL
DEFINITIONS AND ABBREVIATIONS

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

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

The terms not defined herein but used in “Basis for Offer Price”, “Statement of Special Tax Benefits”, “Industry Overview”,
“Key Regulations and Policies”’, “History and Certain Corporate Matters”, ‘“‘Restated Consolidated Financial Information”,
“Our Group Companies”, “Outstanding Litigation and Material Developments”, “Offer Procedure” and “Main Provisions
of the Articles of Association” beginning on pages 129, 143, 147, 278, 295, 361, 498, 479, 536 and 558, respectively, shall
have the meanings ascribed to such terms in these respective sections.

General Terms

Term Description
“our Company” or “the Issuer” or | Hero FinCorp Limited, a public limited company incorporated under the Companies Act, 1956 and
“the Company” having its Registered Office at 34, Community Centre, Basant Lok, Vasant Vihar, New Delhi 110 057,
Delhi, India
“we” or “us” or “our” Unless the context otherwise indicates or implies, our Company together with our Subsidiary, on a

consolidated basis as on the date of this Draft Red Herring Prospectus

Company Related Terms

Term Description
“AHVF Shareholders’ | Shareholders' agreement dated January 31, 2022 entered into by and among our Company, Hero
Agreement” InvestCorp Private Limited, Bahadur Chand Investments Private Limited, Munjal Acme Packaging

Systems Private Limited, Hero MotoCorp Limited, BMOP and AHVF 1l Holdings Singapore I Pte.
Ltd., amended by way of an amendment agreement dated February 11, 2022 and AHVF Amendment
Agreement

“AHVF Amendment Agreement” | Amendment agreement dated July 30, 2024 to the AHVF Shareholders' Agreement and share
subscription agreement dated January 31, 2022, as amended, entered into by and among our Company,
Hero InvestCorp Private Limited, Bahadur Chand Investments Private Limited, Munjal Acme
Packaging Systems Private Limited, Hero MotoCorp Limited, BMOP, and AHVF Il Holdings
Singapore Il Pte. Ltd.

“Apis Shareholders’ Agreement” | Shareholders' agreement dated January 24, 2020 entered into by and among our Company, Hero
InvestCorp Private Limited, Bahadur Chand Investments Private Limited, Munjal Acme Packaging
Systems Private Limited, Hero MotoCorp Limited, BMOP and Apis Growth Il (Hibiscus) Pte. Ltd.
amended by way of an amendment agreement dated January 31, 2022 and Apis Amendment Agreement

“Apis Amendment Agreement” | Amendment agreement dated July 30, 2024 to the Apis Shareholders' Agreement entered into by and
among our Company, Hero InvestCorp Private Limited, Bahadur Chand Investments Private Limited,
Munjal Acme Packaging Systems Private Limited, Hero MotoCorp Limited, BMOP and Apis Growth
Il (Hibiscus) Pte. Ltd.

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

“A0A” or “Articles”

“Audit Committee” Audit committee of our Board, as described in “Our Management — Committees of the Board — Audit
Committee” on page 312

“Board” or “Board of Directors” | Board of Directors of our Company, as described in “Our Management — Our Board” on page 303
“BMOP” Brijmohan Lal Om Parkash (Partnership Firm)
“CCPS” Collectively, Class A CCPS and Class B CCPS

“Chairman and Non-Executive | Chairman and non-executive director of our Board, namely, Dr. Pawan Munjal
Director”




Term

Description

“Chief Financial Officer” or | Chief financial officer of our Company, namely, Sajin Purushothaman Mangalathu

C‘CFO”

“Class A CCPS” Compulsorily convertible class A preference shares having face value 3550 each

“Class B CCPS” Compulsorily convertible class B preference shares having face value 3550 each

“Committee(s)” Duly constituted committee(s) of our Board of Directors, as described in “Our Management —
Committees of the Board” on page 312

“Company Secretary and | Company secretary and compliance officer of our Company, namely, Shivendra Kumar Suman

Compliance Officer”

“Corporate Office”

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

“Corporate Promoter(s)”

Our corporate promoters, namely, Hero MotoCorp Limited, Bahadur Chand Investments Private
Limited and Hero InvestCorp Private Limited

“Corporate Social Responsibility
Committee” or “CSR Committee”

Corporate social responsibility committee of our Board, as described in “Our Management —
Committees of the Board — Corporate Social Responsibility Committee” on page 316

“Director(s)”

Director(s) on the Board

“Equity Shares”

Equity shares of our Company bearing face value of ¥10 each

“ESOP 20177

Hero Fincorp Employee Stock Option Plan 2017, as amended from time to time

“Executive Director”

Executive directors of our Company, as described in “Our Management” beginning on page 303

“Group Companies”

Group companies of our Company in accordance with the SEBI ICDR Regulations. For details, see
“Our Group Companies” beginning on page 498

“HMCL”

Hero MotoCorp Limited

“Independent Director(s)”

Independent director(s) of our Board, as described in “Our Management” beginning on page 303

“Individual Promoter(s)”

Our individual Promoters, namely, Dr. Pawan Munjal, Renu Munjal, Suman Kant Munjal, Renuka
Munjal and Abhimanyu Munjal

“Investor Selling Shareholder(s)”
or “Selling Shareholder(s)”

AHVF 1l Holdings Singapore Il Pte. Ltd., Link Investment Trust (through Vikas Srivastava), Apis
Growth 11 (Hibiscus) Pte. Ltd. and Otter Limited

“IPO Committee”

IPO committee of our Board

“JM Shareholders’ Agreement”

Shareholders' agreement dated January 31, 2022 entered into by and among our Company, Hero
InvestCorp Private Limited, Bahadur Chand Investments Private Limited, Munjal Acme Packaging
Systems Private Limited, Hero MotoCorp Limited, BMOP and JM Financial Products Limited amended
by amendment agreement dated February 11, 2022 and JM Shareholders’ Amendment Agreement

“JM  Shareholders’
Agreement”

Amendment

Amendment agreement dated July 30, 2024 to the JM Shareholders’ Agreement and share subscription
agreement dated January 31, 2022, as amended, entered into by and among our Company, Hero
InvestCorp Private Limited, Bahadur Chand Investments Private Limited, Munjal Acme Packaging
Systems Private Limited, Hero MotoCorp Limited and BMOP, and JM Financial Products Limited

“Joint Statutory Auditors”
“Statutory Auditors”

or

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

“Key Managerial Personnel”

Key managerial personnel of our Company in terms of Regulation 2(1)(bb) of the SEBI ICDR
Regulations and Section 2(51) of the Companies Act, as described in “Our Management — Key
Managerial Personnel of our Company” on page 318

“LC Investment Agreement”

Investment agreement dated September 13, 2016 entered into by and among our Company, Hero
InvestCorp Private Limited, Bahadur Chand Investments Private Limited, Munjal Acme Packaging
Systems Private Limited, Hero MotoCorp Limited, BMOP and LC Hercules (Cayman) Limited
amended by amendment agreements dated February 13, 2020, January 31, 2022 and November 27,
2023, a deed of adherence dated November 27, 2023 and LC Investment Amendment Agreement

“LC Investment Amendment

Agreement”

Amendment agreement dated July 30, 2024 to the LC Investment Agreement entered into by and among
our Company, Hero InvestCorp Private Limited, Bahadur Chand Investments Private Limited, Munjal
Acme Packaging Systems Private Limited, Hero MotoCorp Limited, BMOP and LC Hercules
(Cayman) Limited

“Managing Director and Chief
Executive Officer”

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

“Material Subsidiary”

The material subsidiary of our Company, namely Hero Housing Finance Limited. For further details
see “History and Certain Corporate Matters — Our Subsidiary” on page 301

“Memorandum of Association” or
“MOA”

Memorandum of association of our Company, as amended

“Nomination and Remuneration
Committee”

Nomination and remuneration committee of our Board, as described in “Our Management — Committees
of the Board — Nomination and Remuneration Committee” on page 314

“Non-Convertible  Redeemable
Preference Shares” or “NCRPS”

100,000 redeemable non-convertible preference shares of face value of 0.1 million each




Term

Description

“Non-Executive Directors”

Non-executive directors (other than the Independent Directors) of our Company, as set out in “Our
Management” beginning on page 303

“Otter Investment Agreement”

Investment agreement dated September 9, 2016 entered into by and among our Company, Hero
InvestCorp Private Limited, Bahadur Chand Investments Private Limited, Munjal Acme Packaging
Systems Private Limited, Hero MotoCorp Limited, BMOP, Otter Limited and Link Investment Trust
(pursuant to a deed of adherence dated September 30, 2016) amended by way of an amendment
agreements dated January 31, 2020 and January 31, 2022 and Otter Amendment Agreement

“Otter Amendment Agreement”

Amendment agreement dated July 30, 2024 to the Otter Investment Agreement entered into by and
among our Company, Hero InvestCorp Private Limited, Bahadur Chand Investments Private Limited,
Munjal Acme Packaging Systems Private Limited, Hero MotoCorp Limited, BMOP, Otter Limited and
Link Investment Trust

“Preference Shares”

Collectively, Class A CCPS, Class B CCPS and Non-Convertible Redeemable Preference Shares

“Promoters”

Collectively, Corporate Promoters, Individual Promoters and BMOP

“Promoter Group”

Entities constituting the promoter group of our Company in terms of Regulation 2(1)(pp) of the SEBI
ICDR Regulations, as described in “Our Promoter and Promoter Group — Promoter Group” on page
321

“Registered Office”

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

“Registrar
“RoC”

of Companies” or

Registrar of Companies, National Capital Territory of Delhi and Haryana at New Delhi

“Restated Consolidated Financial
Information”

Restated consolidated financial information of our Company and its Subsidiary comprising of the
restated consolidated statement of assets and liabilities as at March 31, 2024, March 31, 2023 and March
31, 2022, the restated consolidated statement of profit and loss (including other comprehensive income),
the restated consolidated statement of changes in equity and, the restated consolidated statement of cash
flows for the years ended March 31, 2024, March 31, 2023 and March 31, 2022, and notes to the restated
consolidated financial information, prepared in accordance with the requirements of Section 26 of the
Companies Act 2013; Paragraph (A) of Clause 11 (1) of Part A of Schedule VI of the SEBI ICDR
Regulations and the Guidance Note on Reports in Company Prospectuses (Revised 2019) issued by the
Institute of Chartered Accountants of India as amended from time to time

“Risk Management Committee”

Risk management committee of our Board, as described in “Our Management — Committees of the
Board — Risk Management Committee” on page 315

“Shareholder(s)” Equity shareholder(s) of our Company from time to time
“Stakeholders Relationship | Stakeholders relationship committee of our Board, as described in “Our Management — Committees of
Committee” the Board — Stakeholders Relationship Committee” on page 315

“Senior Management Personnel”

Senior management personnel of our Company in terms of Regulation 2(1)(bbbb) of the SEBI ICDR
Regulations as described in “Our Management — Senior Management Personnel of our Company” on
page 318

“Subsidiary” or “HHFL”

The subsidiary of our Company, namely Hero Housing Finance Limited. For further details see “History
and Certain Corporate Matters — Our Subsidiary” on page 301

“Whole-time
Executive”

Director -

Whole-time director of our Company, namely Renu Munjal

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 | Unless the context otherwise requires, allotment (in case of the Fresh Issue) or transfer (in case of the

“Allotted” Offer for Sale), of the Equity Shares by the Company and the Selling Shareholders, respectively
pursuant to the Offer to in each case to successful Bidders

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

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

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

“Anchor Investor  Allocation | The price at which Equity Shares will be allocated to the Anchor Investors during the Anchor Investor

Price” Bid Period in terms of the Red Herring Prospectus and the Prospectus, which will be determined by our

Company, in consultation with the Book Running Lead Managers




Term

Description

“Anchor
Form”

Investor  Application

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

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

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

“Anchor Investor Offer Price”

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

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

“Anchor Investor Pay-in Date”

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

“Anchor Investor Portion”

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

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

“Application ~ Supported by | An application, whether physical or electronic, used by ASBA Bidders, to make a Bid and authorising

Blocked Amount” or|an SCSB to block the Bid Amount in the ASBA Account and will include applications made by UPI

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

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

“ASBA Bid” A Bid made by an ASBA Bidder

“ASBA Bidders” All Bidders except Anchor Investors

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

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

“Banker(s) to the Offer”

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

“Basis of Allotment”

The basis on which Equity Shares will be Allotted to successful Bidders under the Offer. For details,
see “Offer Procedure” beginning on page 536

“Bid Amount”

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

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

The maximum Bid Amount under the Employee Reservation Portion by an Eligible Employee shall not
exceed ¥500,000. However, the initial allocation to an Eligible Employee Bidding in the Employee
Reservation Portion shall not exceed 3200,000. Only in the event of under-subscription in the Employee
Reservation Portion, the unsubscribed portion will be available for allocation and Allotment,
proportionately to all Eligible Employees Bidding in the Employee Reservation Portion who have Bid
in excess of 200,000, subject to the maximum value of Allotment made to such Eligible Employee not
exceeding 3500,000.

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

“Bid cum Application Form”

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

“Bid Lot”

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

“Bid(S)”

An indication to make an offer during the Bid/Offer Period by an ASBA Bidder pursuant to submission
of the ASBA Form, or during the Anchor Investor Bid/Offer Period by an Anchor Investor, pursuant to
submission of the Anchor Investor Application Form, to subscribe to or purchase the Equity Shares at a
price within the Price Band, including all revisions and modifications thereto as permitted under the

4




Term

Description

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/Offer Closing Date”

Except in relation to any Bids received from the Anchor Investors, the date after which the Designated
Intermediaries will not accept any Bids, being [®], which shall be notified in all editions [e], an English
national daily newspaper and all editions [e], a Hindi national daily newspaper, (Hindi also being the
regional language of New Delhi, where our Registered Office is located) each with wide circulation.

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

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

“Bid/Offer Opening Date”

Except in relation to any Bids received from the Anchor Investors, the date on which the Designated
Intermediaries shall start accepting Bids, being [e], which shall be notified in all editions of the English
national daily newspaper [®], and all editions of the Hindi national daily newspaper (Hindi being the
regional language of New Delhi wherein our Registered Office is located), each with wide circulation.

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

“Bid/Offer Period”

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

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

“Bidder’or “Applicant”

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

“Bidding Centres”

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

“Book Building Process”

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

“Book Running Lead Managers”
or “BRLMSs”

The book running lead managers to the Offer namely, JM Financial Limited, Axis Capital Limited,
BofA Securities India Limited, HDFC Bank Limited, HSBC Securities and Capital Markets (India)
Private Limited, ICICI Securities Limited, Jefferies India Private Limited and SBI Capital Markets India

“Broker Centres”

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

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

“Cap Price”

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

“Cash Escrow and Sponsor Bank
Agreement”

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

“Client ID”

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

“Collecting
Participant” or “CDP”

Depository

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

“Confirmation  of  Allocation | A notice or intimation of allocation of the Equity Shares sent to Anchor Investors, who have been
Note” or “CAN” allocated Equity Shares, on or after the Anchor Investor Bid/Offer Period
“CRISIL” CRISIL Limited

“CRISIL MI&A”

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




Term

Description

“CRISIL Report”

Industry report titled “Report on Loans and Financial Services Industry in India ” dated July 30, 2024
prepared by CRISIL MI&A, appointed by our Company on April 5, 2024, exclusively commissioned
and paid for in connection with the Offer

“Cut-off Price”

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

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

“Demographic Details”

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

“Designated Branches”

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

“Designated CDP Locations”

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

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

“Designated Date”

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

“Designated Intermediary(ies)”

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

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

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

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

“Designated RTA Locations”

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

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

“Designated Stock Exchange”

[e]

“Draft Red Herring Prospectus” or
“DRHP”

This draft red herring prospectus dated July 31, 2024, filed with SEBI and issued in accordance with the
SEBI ICDR Regulations, which does not contain complete particulars of the price at which the Equity
Shares will be Allotted and the size of the Offer, including any addenda or corrigenda thereto

“Eligible HMCL Shareholders” or
“HMCL Shareholders”

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

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

“Eligible Employee”

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

The maximum Bid Amount under the Employee Reservation Portion by an Eligible Employee shall not
exceed X 500,000. However, the initial Allotment to an Eligible Employee in the Employee Reservation
Portion shall not exceed X 200,000. Only in the event of under-subscription in the Employee Reservation
Portion, the unsubscribed portion will be available for allocation and Allotment, proportionately to all
Eligible Employees who have Bid in excess of 200,000, subject to the maximum value of Allotment
made to such Eligible Employee not exceeding 3500,000

“Eligible FPI(s)”

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

“Employee Reservation Portion”

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

“Escrow Account(s)”

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

“Escrow Collection Bank(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 will be opened, in this case being, [®]

“First Bidder” or “Sole Bidder”

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

“Floor Price”

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

“Fraudulent Borrower”

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

“Fresh Issue”

Fresh issue of up to [e] Equity Shares aggregating up to % 21,000.00* million by our Company

*Qur Company, in consultation with the BRLMs, may consider a Pre-IPO Placement, prior to filing of the Red
Herring Prospectus. The Pre-IPO Placement, if undertaken, will be at a price to be decided by our Company, in
consultation with the BRLMs. If the Pre-IPO Placement is completed, the amount raised pursuant to the Pre-IPO
Placement will be reduced from the Fresh Issue, subject to compliance with Rule 19(2)(b) of the SCRR. The Pre-IPO
Placement, if undertaken, shall not exceed 20% of the size of the Fresh Issue. Prior to the completion of the Offer,
our Company shall appropriately intimate the subscribers to the Pre-IPO Placement, prior to allotment pursuant to
the Pre-IPO Placement, that there is no guarantee that our Company may proceed with the Offer or the Offer may
be successful and will result into listing of the Equity Shares on the Stock Exchanges. Further, relevant disclosures
in relation to such intimation to the subscribers to the Pre-IPO Placement (if undertaken) shall be appropriately
made in the relevant sections of the RHP and the Prospectus

“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
or “GID”

)

The General Information Document for investing in public issues, prepared and issued in accordance
with the SEBI circular (SEBI/HO/CFD/DIL1/CIR/P/2020/37) dated March 17, 2020, suitably modified
and updated pursuant to, among others, the SEBI circular (SEBI/HO/CFD/DIL2/CIR/P/2020/50) dated
March 30, 2020. The General Information Document shall be available on the websites of the Stock
Exchanges, and the Book Running Lead Managers

“Gross Proceeds”

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

“Monitoring Agency”

[e], being a credit rating agency registered with SEBI

“Monitoring Agency Agreement

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

“Materiality Policy”

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

“Mutual Fund Portion”

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

“Net Offer”

The Offer less than Employee Reservation Portion and the Shareholders Reservation Portion

“Net Proceeds”

Proceeds from the Fresh Issue less our Company’s share of the Offer expenses. For further details, see
“Objects of the Offer” beginning on page 123

“Mutual Funds”

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

“Net QIB Portion”

The portion of the QIB Portion less the number of Equity Shares Allotted to the Anchor Investors
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“Non-Institutional Bidders” or | All Bidders that are not QIBs or RIBs and who have Bid for Equity Shares, for an amount of more than

“NIBs” %.200,000 (but not including NRIs other than Eligible NRIs)

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

The allocation to the NIBs shall be as follows:

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

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

Provided that the unsubscribed portion in either of the categories specified in (a) or (b) above, may be

allocated to Bidders in the other sub-category of Non-Institutional Bidders

“Non-Resident” A person resident outside India, as defined under FEMA and includes NRIs, FPIs and FVCls

“Non-Resident  Indians”  or | A non-resident Indian as defined under the FEMA Rules

“NRI(S)”

“Offer” The initial public offer of up to Equity Shares of face value of 310 each for cash at a price of X[®] each
(including a share premium of X[ e] per Equity Share), aggregating up to ¥36,681.34 million, comprising
of the Fresh Issue, Offer for Sale, the Employee Reservation Portion and the Shareholders Reservation
Portion

“Offer for Sale” Offer for Sale of up to [e] Equity Shares aggregating up to X15,681.34 million by the Selling
Shareholders

“Offer Agreement” The offer agreement dated July 31, 2024 entered into between our Company, the Selling Shareholders,
and the Book Running Lead Managers, pursuant to which certain arrangements are agreed upon in
relation to the Offer

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

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

The Offer Price and discount (if any) will be decided by our Company, in consultation with the Book
Running Lead Managers, 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 each of the Selling Shareholders in proportion to the respective
portion of the Offered Shares. For further information about use of the Offer Proceeds, see “Objects of
the Offer” beginning on page 123

“Offered Shares”

Up to [e] Equity Shares aggregating up to X 15,681.34 million offered by the Selling Shareholders in
the Offer for Sale

“Pre-1PO Placement”

Our Company, in consultation with the BRLMSs, may consider an issue of specified securities, as may
be permitted under the applicable law to any person(s) of up to [e] equity shares for an amount
aggregating up to X 4,200 million, at its discretion, prior to filing of the Red Herring Prospectus with
the RoC. The Pre-IPO Placement, if undertaken, will be at a price to be decided by our Company, in
consultation with the BRLMs. If the Pre-IPO Placement is completed, the amount raised pursuant to the
Pre-1IPO Placement will be reduced from the Fresh Issue, subject to compliance with Rule 19(2)(b) of
the SCRR. The Pre-IPO Placement, if undertaken, shall not exceed 20% of the size of the Fresh Issue.

Prior to the completion of the Offer, our Company shall appropriately intimate the subscribers to the
Pre-IPO Placement, prior to allotment pursuant to the Pre-IPO Placement, that there is no guarantee that
our Company may proceed with the Offer or the Offer may be successful and will result into listing of
the Equity Shares on the Stock Exchanges. Further, relevant disclosures in relation to such intimation
to the subscribers to the Pre-1PO Placement (if undertaken) shall be appropriately made in the relevant
sections of the RHP and Prospectus

“Price Band”

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

The Price Band and the minimum Bid Lot for the Offer will be decided by our Company, in consultation
with the Book Running Lead Managers, and will be advertised in all editions of [e], an English national
daily newspaper and all editions of [e], a Hindi national daily newspaper, (Hindi also being the regional
language of New Delhi, where our Registered Office is located), each with wide circulation at least two
Working Days prior to the Bid/Offer Opening Date and shall be available to the Stock Exchanges for
the purpose of uploading on their respective websites

“Pricing Date”

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

“Prospectus”

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

“Public Offer Account(s)”

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

“Public Offer Account Bank(s)”

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
will be opened, in this case being [®]

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

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

“QIB Portion”

The portion of the Offer (including the Anchor Investor Portion) being not less than 75% of the Offer
comprising not more than [e] Equity Shares which shall be allocated to QIBs (including Anchor
Investors), subject to valid Bids being received at or above the Offer Price

“Red Herring Prospectus” or|The red herring prospectus to be issued by our Company in accordance with Section 32 of the

“RHP” Companies Act, and the provisions of the SEBI ICDR Regulations, which will not have complete
particulars of the price at which the Equity Shares will be offered and the size of the Offer, including
any addenda or corrigenda thereto.
The Red Herring Prospectus will be filed with the RoC at least three Working Days before the Bid /
Offer Opening Date and will become the Prospectus upon filing with the RoC after the Pricing Date

“Refund Account(s)” 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(s)” The Banker(s) to the Offer with whom the Refund Account(s) will be opened, in this case being [®]

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

“Registrar Agreement “ Registrar agreement dated July 31, 2024 entered into between our Company, the Selling Shareholders
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|Link Intime India Private Limited

“Registrar”

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

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

“Resident Indian”

A person resident in India, as defined under FEMA

“Retail Portion”

The portion of the Offer being not more than 10% of the Offer comprising of [®] Equity Shares, which
shall be available for allocation to RIBs in accordance with the SEBI ICDR Regulations, subject to valid
Bids being received at or above the Offer Price

“Revision Form”

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

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

“RTAs” or “Registrar and Share
Transfer Agents”

The registrar and share transfer agents registered with SEBI and eligible to procure Bids from relevant
Bidders at the Designated RTA Locations in terms of SEBI 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

“SCORES”

SEBI Complaints Redress System

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

The banks registered with SEBI, offering services (i) in relation to ASBA (other than through UPI

Mechanism), a list of which is available on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34 or
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35, as

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

Applications through UPI in the Offer can be made only through the SCSBs mobile applications (apps)
whose name appears on the SEBI website. A list of SCSBs and mobile applications, which, are live for
applying in public issues using UPI mechanism is provided as Annexure ‘A’ to the SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019. The list is available on the website of SEBI
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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 to be appointed pursuant to the Share Escrow Agreement namely, [@]

“Share Escrow Agreement”

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

“Shareholder Reservation
Portion” or “HMCL Shareholders
Reservation Portion”

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

“Specified Locations”

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

“Sponsor Banks”

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

“Stock Exchanges”

Together, BSE and NSE

“Sub-Syndicate Members”

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

“Syndicate Agreement”

Syndicate agreement to be entered into between our Company, the Selling Shareholders and the
members of the Syndicate in relation to collection of Bid cum Application Forms by the Syndicate

“Syndicate Member(s)”

Intermediaries (other than the Book Running Lead Managers) registered with SEBI who are permitted
to carry out activities as an underwriter, namely [e]

“Syndicate” or “members of the
Syndicate”

The Book Running Lead Managers and the Syndicate Members

“Underwriters”

[e]

“Underwriting Agreement”

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

“UPI”

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

“UPI Bidders”

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

Pursuant to 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 using
UPI Mechanism, shall provide their UPI ID in the bid-cum-application form submitted with: (i) a
syndicate member, (ii) a stock broker registered with a recognized stock exchange (whose name is
mentioned on the website of the stock exchange as eligible for such activity), (iii) a depository
participant (whose name is mentioned on the website of the stock exchange as eligible for such activity),
and (iv) a registrar to an issue and share transfer agent (whose name is mentioned on the website of the
stock exchange as eligible for such activity)

“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 no.
SEBI/HO/CFD/DIL1/CIR/P/2021/47 dated March 31, 2021, SEBI circular number
SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021, SEBI circular number

SEBI/HO/CFD/DIL2/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
no. SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022, SEBI circular number
SEBI/HO/CFD/DIL2/P/CIR/2022/75 dated May 30, 2022, SEBI circular number
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 or the Stock Exchanges in this regard
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“UPI' ID”

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

“UPI Mandate Request”

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

“UPIl Mechanism”

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

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

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

Technical or Industry Related Terms

Term

Description

“Active Customers”

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

“Adjusted Basic Earnings per
Equity Share”

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

“Adjusted Cost to Income Ratio”

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

“Adjusted Debt to Equity Ratio”

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

“Adjusted EBITDA”

EBITDA plus CCPS Cost

“Adjusted EBITDA Margin”

Ratio of Adjusted EBITDA to total income for the relevant Fiscal

“Adjusted Net Asset Value per
Equity Share”

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

“Adjusted Net Worth”

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

“Adjusted Net Worth Growth”

Percentage growth in Adjusted Net Worth as of the last day of the relevant Fiscal over Adjusted Net
Worth as of the last day of the preceding Fiscal.

“Adjusted Operating Expenses”

Operating Expenses excluding CCPS Cost for the relevant Fiscal

“Adjusted Operating Expenses
(%0)”

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

“Adjusted PAT Growth”

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

“Adjusted Profit/(loss) after tax”

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

“Adjusted Return on Asset”

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

“Adjusted Return on Equity”

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

“Adjusted Total Borrowings”

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

“Assigned Loan Assets”

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

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

“AUM Growth” Percentage growth in AUM as of the last day of the relevant Fiscal over the AUM as of the last day of
the preceding Fiscal

“AUM per branch” AUM as of the last day of the relevant Fiscal divided by the aggregate number of branches as of the last

day of the relevant Fiscal

“AUM per on-roll employee”

AUM as of the last day of the relevant Fiscal divided by the number of on-roll employees as of the last
day of the relevant Fiscal

“Average Adjusted Net Worth”

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

“Average Adjusted Total | Simple average of our Adjusted Total Borrowings as of the last day of the relevant Fiscal and our
Borrowings” Adjusted Total Borrowings as of the last day of the preceding Fiscal
“Average AUM” Simple average of AUM as of the last day of the relevant Fiscal and AUM as of the last day of the

preceding Fiscal
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Term

Description

“Average CIBIL Score”

Mean value of the credit scores assigned by CIBIL/CRIF, ranging from 300 to 900, which indicates the
credit worthiness of an individual

“Average Collateral Value”

Average market value of the asset used to secure the loan disbursed during the relevant Fiscal

“Average Cost of Borrowings
(%)”

Ratio of finance cost to Average Adjusted Total Borrowings for the relevant Fiscal

“Average Net Worth”

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

“Average Residual Tenure”

Average remaining period until the maturity of the loans as of the last day of the relevant Fiscal

“Average Tenure”

Average period at the time of origination of the loans disbursed during the relevant Fiscal

“Average Ticket Size”

Disbursement amount divided by disbursal count for the relevant Fiscal

“Average Total Assets”

Simple average of our Total Assets as of the last day of the relevant Fiscal and our Total Assets as of
the last day of the preceding Fiscal

“Average Total Borrowings”

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

“Average Total Gross Loans”

Simple average of our Total Gross Loans as of the last day of the relevant Fiscal and our Total Gross
Loans as of the last day of the preceding Fiscal

“Average Total Gross Loans” or
“Average Adjusted Net Worth”

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

“Average Yield”

Weighted average interest rate on loan amounts extended to our customers in the relevant Fiscal

“CCPS Cost”

Net loss on financial instruments designated at fair value through profit or loss (i.e. fair value change in
CCPS recognised in net gain/(loss) on fair value changes for the relevant Fiscal)

“CCPS Value”

Carrying amount of CCPS as of the last day of the relevant Fiscal

“Cost to Income Ratio”

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

“CRAR” Capital to risk (weighted) assets ratio divided by Tier | and Tier Il capital by total risk weighted assets,
computed in accordance with the relevant RBI guidelines as of the last day of the relevant Fiscal

“Impairment on Financial | Impairment allowance on gross carrying amount of Total Gross Loans and Settlement Loss and Bad

Instruments” Debts Written Off for the relevant Fiscal

“Credit Cost Ratio” Ratio of Impairment on Financial Instruments to Average Total Gross Loans for the relevant Fiscal

“Credit Ratings” Long-term and short-term credit ratings of our Company’s various borrowing facilities on the basis of
the assessment by independent rating agencies

“Debt to Equity Ratio” Ratio of Total Borrowings to Net Worth as of the last day of the relevant Fiscal

“Disbursements  per  On-roll | Disbursements for the relevant Fiscal divided by the number of on-roll employees for the relevant Fiscal

Employee”

“Disbursements”

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

“Disbursements Growth”

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

“EBITDA”

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

“Fee and Other Income”

Sum of dividend income, profit on sale of investments (net), rental income, gain on derecognition of
financial instrument on amortised cost basis, net gain on fair value changes, insurance commission,
other charges and total other income for the relevant Fiscal

“Fee and Other Income Ratio”

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

“Finance cost Ratio”

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

“GNPA Ratio”

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

“Interest Income Ratio”

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

“Interest-earning Investments”

Total amount of investments in commercial paper, certificate of deposits, treasury bills, government
securities and corporate bonds

“Liquidity coverage ratio”

High quality liquid assets (HQLAS) divided by Total Net Cash Outflows over the next 30 calendar days

“LTV”

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

“MSME Finance Disbursements”

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

“Net Asset Value per Equity
Share”

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

“Net Interest Income”

Interest income reduced by finance cost for the relevant Fiscal

“Net Interest Income Growth”

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

Description

“Net Interest Margin”

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

“Net Total Income”

Total income reduced by finance cost for the relevant Fiscal

“Net Total Income Ratio”

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

“Net Worth” Sum of equity share capital and other equity as of the last day of the relevant Fiscal

“NNPA” Stage 3 Loans reduced by Stage 3 Impairment Allowance (NPA Provisions) as of the last day of the
relevant Fiscal

“NNPA Ratio” Ratio of NNPA to Total Gross Loans reduced by Stage 3 Impairment Allowance (NPA Provision) as of

the last day of the relevant Fiscal

“Number of Branches”

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

“Number of On-roll Employees”

Total number of active on-roll employees as of the last day of the relevant Fiscal

“Number of Total Employees”

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

“Operating Expenses”

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

“Operating Expenses Ratio”

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

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

“PPC” Products per customer, calculated as total loans disbursed (including non-lending products) by the
number of distinct customers acquired during the relevant Fiscal

“PBCC” Profit before Credit Cost, calculated as Net Total Income reduced by Operating Expenses for the

relevant Fiscal

“PBCC Ratio”

Ratio of PBCC to Average Total Gross Loans for the relevant Fiscal

“PCR”

Provision coverage ratio, calculated as the ratio of Stage 3 Impairment Allowance (NPA Provisions) to
Stage 3 Loans as of the last day of the relevant Fiscal

“Restated Basic Earnings
Equity Share”

per

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

“Restated Diluted Earnings per
Equity Share”

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

“Restated Profit/(loss) after tax”

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

“Restated Profit/(loss) before tax”

Net Total Income reduced by Operating Expenses and Impairment on Financial Instruments for the
relevant Fiscal

“Return on Assets”

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

“Return on Equity”

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

“Return on Net Worth”

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

“Settlement Loss and Bad Debts
Written Off”

Settlement loss and bad debts written off (net of recoveries from bad debts written off) during the
relevant Fiscal

“Spread”

Difference between Yield on Advances and Average Cost of Borrowings for the relevant Fiscal

“Stage 3 Impairment Allowance”

Impairment allowance on Stage 3 Loans as of the last day of the relevant Fiscal

“Stage 3 Loans”

Gross carrying amount of Stage 3 Loans as of the last day of the relevant Fiscal

“Tier I Capital”

Tier | capital computed basis the method provided by the regulator as at the last day of the relevant
Fiscal

“Tier I Capital (%)”

Tier | capital divided by total risk weighted assets

“Tier II Capital”

Tier Il capital computed basis the method provided by the regulator as at the last day of the relevant
Fiscal

“Tier II Capital (%)”

Tier Il capital divided by total risk weighted assets

“Total Assets”

Sum of total financial assets and total non-financial assets as of the last day of the relevant Fiscal

“Total Borrowings”

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

“Total Customers”

Number of distinct customers served as of March 31 of the relevant Fiscal since our Company’s
inception

“Total Gross Loans”

Aggregate amount of loan receivables from customers, including future principal, overdue principal,
overdue interest and interest accrued but not due before considering impairment allowances, as of the
last day of the relevant Fiscal

“Total Gross Loans Growth”

Percentage growth in Total Gross Loans as of the last day of the relevant Fiscal over the Total Gross
Loans as of the last day of the preceding Fiscal
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Term

Description

“Total Gross Loans / Adjusted Net
Worth”

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

“Weighted Average LTV”

Ratio of secured loans disbursed to a customer to the value of collateral mortgage

“Yield on Advances”

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

Technical, Industry Related Abbreviations

Term Description

“AAEC” Appreciable adverse effect on competition

“Al” Artificial intelligence

“ALM” Asset-liability management

“App” Mobile application

“ASM” Additional Surveillance Measure

“AWOW” Agile Way of Working

“CAGR” Compound annual growth rate

“CAR” Capital adequacy ratios

“CGU” Cash generating unit

“CIF” Corporate and institutional finance

“CRAR” Capital to risk (weighted) assets ratio

“CRILIC” Central Repository of Information on Large Credits

CROMS” Clearcorp Repo Order Matching System

“CRWAs” Credit risk weighted assets

“CSR” Corporate Social Responsibility

“DPD” Days past due

“DSAs” Direct selling agents

“E2W” Electric two-wheelers

“EAD” Exposure at default

“ECBs” External commercial borrowings

“ECL” Estimated credit loss

“ECS” Electronic clearing system

“EIR” Effective interest rate

“EIS” Excess interest spread

“EMI” Equated monthly instalment

“ETC” Existing-to-credit

“FVTOCT” Fair value through other comprehensive income

“FVTPL” Fair value through profit or loss

“GNPA” Gross non-performing assets being the gross carrying amount of Stage 3 Loans as at the last day of the
relevant Fiscal

“GPT” Generative Pre-trained Transformer

“GSM” Graded Surveillance Measures

“HFC” Housing finance company

“HIPL” Hero Instant Personal Loans

“ICAAP” Internal Capital Adequacy Assessment

“IRDAI” Insurance regulatory and development authority of India

“ISO” International Organisation for Standardisation

“17” Information technology

“KPI” Key performance indicators

“KYC” Know Your Customer

“KYD” Know your DSA

“LGD” Loss given default

“LMS” Loan management system

“LTV? Loan to value

“MCA Portal” Online portal of the Ministry of Corporate Affairs

“ML” Machine learning

“MMI” Meri Monthly Instalment

“MSME” Micro, small and medium enterprise

“NBFC” Non-banking financial company

“NCDs” Non-convertible debentures

“NIM” Net Interest Margin

“NPA” Non-performing assets

“NNPA” Net non-performing assets

“NPS” Net promoter score

“NTC” New-to-credit

“PAT” Restated Profit/(loss) after tax

“PBCC” Profit before Credit Cost

“PBT” Restated Profit/(loss) before Tax

14




Term

Description

“PCR” Provision Coverage Ratio

“PD” Probability of default

“PDC” Post-dated cheques

“PFIC” Passive foreign investment company

“PLR” Prime lending rate

“POCI” Purchased or originated credit impaired
“PPC” Products per customer

“ROA” Return on Assets

“ROE” Return on equity

“RoNW” Return on Net Worth

“SEO” Search engine optimisation

“SIAM” Society of Indian Automobile Manufacturers
“SIDBI” Small Industries Development Bank of India
“SMA” Special mention account

“SPPI” Solely payments of principal and interest
“STT” Securities transaction tax

Conventional and General Terms or Abbreviations

Term

Description

“¥” or “Rs.” Or “Rupees” or
“INR’?

Indian Rupees

“AIFS”

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

“AGM”

Annual general meeting

“AS” or “Accounting Standards”

Accounting standards issued by the ICAI

“AUM”

Asset under the Company’s management

“Bn” or “bn”

Billion

“BSE”

BSE Limited

“Category | AIF”

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

“Category Il FPIs”

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

“Category Il AIF”

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

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

“Civil Code” Code of Civil Procedure, 1908

“CIRP” Corporate Insolvency Resolution Process

“Companies Act” or “Companies
Act, 2013”

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

“Consolidated FDI Policy”

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

“CrpC”

Code of Criminal Procedure, 1973

“Depositories”

Together, NSDL and CDSL

“Depositories Act”

Depositories Act, 1996

“DIN”

Director Identification Number

“DP ID”

Depository Participant’s Identification

“DP” or “Depository Participant”

A depository participant as defined under the Depositories Act

“DPNT”

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

“EGM” Extraordinary general meeting

“EMI” Equated Monthly Instalment

“EPS” Earnings per equity share

“Factories Act” Factories Act, 1948

“FDI” Foreign direct investment

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

15




Term

Description

“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 FVVCI Regulations

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

“Central Government”

“GDP” Gross domestic product

“GST” Goods and services tax

“ICAI” The Institute of Chartered Accountants of India

“IFRS” International Financial Reporting Standards

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

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

“India” Republic of India

“Indian GAAP” or “IGAAP”

Accounting Standards notified under Section 133 of the Companies Act, 2013, read together with Rule
7 of the Companies (Accounts) Rules, 2014 and Companies (Accounting Standards) Amendment Rules,
2016

“Indian Securities Laws”

Indian Securities Laws include among others the SEBI Act, SEBI FUTP Regulations, SEBI ICDR
Regulations, SEBI Listing Regulations, SEBI Takeover Regulations and SEBI PIT Regulations

“IpC” Indian Penal Code, 1860

“IPO” Initial public offering

“IRDAI” Insurance Regulatory and Development Authority of India
“IST” Indian Standard Time

“1T” Information Technology

“IT Act” The Information Technology Act, 2000

“KYC” Know Your Customer

“MCA” Ministry of Corporate Affairs, Government of India

“Mn” or “mn” Million

“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 Companies
“NEFT” National Electronic Fund Transfer

“Negotiable Instruments Act”

The Negotiable Instruments Act, 1881

“NHB”

National Housing Board

“NHB Act” The National Housing Bank Act, 1987
“NPCI” National Payments Corporation of India
“NRE” Non- Resident External

“NRO” Non-Resident Ordinary

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

“OCB” or “Overseas Corporate
Body”

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

“p.a.” Per annum

“P/E Ratio” Price to Earnings Ratio
“PAN” Permanent Account Number
“RBI” Reserve Bank of India
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Term Description
“RBI Act” Reserve Bank of India Act, 1934
“Regulation S” Regulation S under the U.S. Securities Act
“RTGS” Real Time Gross Settlement
“Rule 144A” Rule 144A under the U.S. Securities Act
“SARFAESI Act” Securitization and Reconstruction of Financial Assets and Enforcement of Security Interest Act, 2002
“SCRA” Securities Contracts (Regulation) Act, 1956
“SCRR” Securities Contracts (Regulation) Rules, 1957
“SEBI” Securities and Exchange Board of India constituted under the SEBI Act
“SEBI Act” Securities and Exchange Board of India Act, 1992

“SEBI AIF Regulations”

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

“SEBI BTI Regulations”

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

“SEBI FUTP Regulations”

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

“SEBI FPI Regulations”

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

“SEBI FVCI Regulations”

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

“SEBI ICDR Master Circular”

SEBI master circular no. SEBI/HO/CFD/PoD-2/P/CIR/2023/00094 dated June 21, 2023

“SEBI ICDR Regulations”

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

“SEBI Listing Regulations”

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

“SEBI Merchant
Regulations”

Bankers

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

“SEBI Mutual Fund Regulations”

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

“SEBI RTA Master Circular”

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

“SEBI SBEB & SE Regulations”

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

“SEBI Takeover Regulations”

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

“SEBI VCF Regulations”

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

“State Government”

The government of a state in India

“Stock Exchanges”

BSE and NSE

“STT”

Securities Transaction Tax

“Systemically Important NBFC”
or “NBFC-SI”

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

“TAN” Tax deduction account number

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

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

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

“USD” or “US$” United States Dollars

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

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

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

Consolidated Financial Information”, “Outstanding Litigation and Material Developments”, “Offer Procedure” and ‘“Main
Provisions of the Articles of Association ” beginning on pages 31, 98, 123, 147, 237, 321, 361, 479, 536 and 558, respectively.

Primary Business of our Company

We are a NBFC offering a diversified suite of financial products catered primarily to the growing retail customer segment and
the rapidly formalising micro, small and medium enterprise (“MSME”) customer segment in India. We offer retail, MSME and
corporate and institutional finance (“CIF”) loans. Our retail loans include vehicle, personal and mortgage loans. We had assets
under management (“AUM”) of X518,208.11 million as at March 31, 2024, of which our retail and MSME loan verticals
contributed 65.08% and 20.80%, respectively. Since our inception in 1991, we have grown our customer base to 11.80 million
customers as at March 31, 2024.

For further information, see “Our Business™ beginning on page 237.
Industry in which our Company Operates

According to the CRISIL Report, the “Aspiring India” segment, characterised by households with annual incomes of 20.20-
1.00 million represents a significant growth opportunity. Aspiring India households is expected to grow from 103.00 million in
Fiscal 2022 to 181.00 million in Fiscal 2030. Favourable consumer demographics, rising incomes and higher aspirations are
expected to boost personal loan growth. MSME customers are also an increasingly attractive customer base with the shift
towards the formalisation and digitisation of MSMEs generating additional data points and improving the efficacy of credit
assessments. There was an MSME credit gap of ¥103.00 trillion as at March 31, 2024.

For further information, see “Industry Overview” beginning on page 147.

Our Promoters

Our Promoters are Hero MotoCorp Limited, Bahadur Chand Investments Private Limited, Hero InvestCorp Private Limited,
Brijmohan Lal Om Parkash (Partnership Firm), Dr. Pawan Munjal, Renu Munjal, Suman Kant Munjal, Renuka Munjal and
Abhimanyu Munjal.

For details, see “Our Promoters and Promoter Group” beginning on page 321.

Offer Size

The following table summarizes the details of the Offer.

Offer of Equity Shares®@®®) | Up to [e] Equity Shares of face value of 210 each for cash at price of ¥[e] per Equity Share of face value
of 2 10 each (including a premium of [e] per Equity Share) aggregating up to X 36,681.34 million.

of which

Fresh Issue®” Up to [e] Equity Shares of face value of 210 each, aggregating up to ¥21,000.00 million
Offer for Sale® Up to [e] Equity Shares of face value of 210 each, aggregating up to %15,681.34 million
The Offer comprises:

Employee Reservation | Up to [e] Equity Shares of face value of 210 each aggregating up to X[e] million
Portion®

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

*  Our Company, in consultation with the BRLMs, may consider a Pre-IPO Placement, prior to filing of the Red Herring Prospectus. The Pre-IPO
Placement, if undertaken, will be at a price to be decided by our Company, in consultation with the BRLMs. If the Pre-IPO Placement is completed, the
amount raised pursuant to the Pre-IPO Placement will be reduced from the Fresh Issue, subject to compliance with Rule 19(2)(b) of the SCRR. The Pre-
IPO Placement, if undertaken, shall not exceed 20% of the size of the Fresh Issue. Prior to the completion of the Offer, our Company shall appropriately
intimate the subscribers to the Pre-IPO Placement, prior to allotment pursuant to the Pre-IPO Placement, that there is no guarantee that our Company
may proceed with the Offer or the Offer may be successful and will result into listing of the Equity Shares on the Stock Exchanges. Further, relevant
disclosures in relation to such intimation to the subscribers to the Pre-1PO Placement (if undertaken) shall be appropriately made in the relevant sections
of the RHP and Prospectus.

(1) The Offer has been authorized by the resolution of our Board of Directors at their meeting held on May 29, 2024, and the Fresh Issue has been authorised
by a special resolution passed by our Shareholders through postal ballot declared on June 30, 2024.

(2) Our Board and IPO Committee have taken on record the approval for the Offer for Sale by each of the Selling Shareholders pursuant to their resolutions
dated July 29, 2024 and July 31, 2024, respectively. Each of the Selling Shareholders has severally and not jointly confirmed its respective eligibility to
participate in the Offer for Sale in accordance with Regulation 8 of the SEBI ICDR Regulations. Each of the Selling Shareholders, severally and not
jointly, confirms its compliance with the conditions specified in Regulation 8A of the SEBI ICDR Regulations, to the extent applicable to such Selling
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Shareholder, as on the date of this Draft Red Herring Prospectus. For further details, see “The Offer” and ““Other Regulatory and Statutory Disclosures”
beginning on pages 81 and 501 respectively.

Subject to valid bids being received at or above the Offer Price, under-subscription, if any, in any category, except in the QIB Portion, would be allowed
to be met with spill-over from any other category or combination of categories of Bidders at the discretion of our Company, in consultation with the Book
Running Lead Managers, and the Designated Stock Exchange, subject to applicable laws. In the event of under-subscription in the Employee Reservation
Portion (if any), the unsubscribed portion will be available for allocation and Allotment, proportionately to all Eligible Employees who have Bid in
excess of T 200,000, subject to the maximum value of Allotment made to such Eligible Employee not exceeding I500,000. The unsubscribed portion, if
any, in the Employee Reservation Portion (after allocation up to ¥500,000), shall be added to the Net Offer. The unsubscribed portion, if any, in the
Shareholder Reservation Portion, shall be added to the Net Issue. The Employee Reservation Portion shall not exceed 5% of our post-Offer paid-up
Equity Share capital. Further, an Eligible Employee Bidding in the Employee Reservation Portion can also Bid under the Retail Portion in the Net Offer
and such Bids will not be treated as multiple Bids. For further details, see “The Offer” beginning on page 81.

The Shareholder Reservation Portion shall not exceed 10% of the Issue size. For further details, see “Offer Structure” beginning on page 531.

The Offer and Net Offer shall constitute [#]% and [#]% of the post Offer paid up Equity Share capital of our Company,
respectively. For further details, see “The Offer” and “Offer Structure” beginning on pages 81 and 531, respectively.

Objects of the Offer

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

Estimated Amount
(in ¥ million)®W®

Objects

Augmentation of our Company’s Tier — I capital base to meet our Company’s future capital requirements
towards onward lending

[e]

(@]
@

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

Our Company, in consultation with the BRLMs, may consider a Pre-IPO Placement, prior to filing of the Red Herring Prospectus. The Pre-IPO
Placement, if undertaken, will be at a price to be decided by our Company, in consultation with the BRLMs. If the Pre-IPO Placement is completed, the
amount raised pursuant to the Pre-1PO Placement will be reduced from the Fresh Issue, subject to compliance with Rule 19(2)(b) of the SCRR. The Pre-
IPO Placement, if undertaken, shall not exceed 20% of the size of the Fresh Issue. Prior to the completion of the Offer, our Company shall appropriately
intimate the subscribers to the Pre-IPO Placement, prior to allotment pursuant to the Pre-IPO Placement, that there is no guarantee that our Company
may proceed with the Offer or the Offer may be successful and will result into listing of the Equity Shares on the Stock Exchanges. Further, relevant
disclosures in relation to such intimation to the subscribers to the Pre-1PO Placement (if undertaken) shall be appropriately made in the relevant sections
of the RHP and Prospectus

For further details, see “Objects of the Offer” beginning on page 123.

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

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

Promoters
Dr. Pawan Munjal 592,259 0.36 [e] [e]
Renu Munjal 410,740 0.25 [e] [e]
Suman Kant Munjal 184,534 0.11 [e] [e]
Renuka Munjal 16,373 0.01 [e] [e]
Abhimanyu Munjal 151,229 0.09 [e] [e]
Hero MotoCorp Limited 65,159,165% 39.56 [e] [e]
Bahadur Chand Investments Private 25,896,764 15.72 [e] [e]
Limited
Brijmohan Lal Om  Parkash 13,576,431*% 8.24 [e] [e]
(Partnership Firm)"
Hero InvestCorp Private Limited 3,433,008 2.08 [e] [e]
Promoter Group
Annuvrat Munjal 342,945 0.21 [e] [e]
Sunil Kant Munjal 314,502 0.19 [e] [e]
Ujjwal Munjal 224,420 0.14 [e] [o]
Rahul Munjal 224,166 0.14 [e] [e]
Supria Munjal 190,978 0.12 [e] [e]
Vasudha Dinodia 190,978 0.12 [e] [e]
Akshay Munjal 187,324 0.11 [e] [e]
Radhika Uppal 104,805 0.06 [e] [e]
Vidur Munjal 99,531 0.06 [e] [e]
Geeta Anand 99,423 0.06 [e] [e]
Aniesha Munjal 91,704 0.06 [e] [e]
Munjal Acme Packaging Systems 1,921,968 1.17 [e] [e]
Private Limited
Pawan Munjal Family Trust 2,608,575* 1.58 Q) [e]
R.K. Munjal & Sons Trust 2,608,575" 1.58 [e] [e]
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Category of Shareholders Pre-Offer Post-Offer*
No. of Equity Shares | Percentage of pre- | No. of Equity Shares | Percentage of post-
Offer paid-up Equity Offer paid-up Equity
Share capital (%0)* Share capital on a
fully diluted basis (%)
Munjal Family Trust 150,682 0.09 [e] [e]
Survam Trust 607,541% 0.37 [e] [e]
Vinod Ahuja HUF 37,000 0.02 [e] [e]
Love Kumar Khosla 13,456 0.01 [e] [e]
Vandana Raheja 7,204 0.00 [e] [e]
Savita Grover 1,500 0.00 [e] [e]
Bindu Gupta 20 0.00 [e] [e]
Selling Shareholders
AHVF Il Holdings Singapore |1 Pte. 17,036,363% 10.34 [e] [e]
Ltd.
Apis Growth Il (Hibiscus)Pte. Ltd. 2,048,781 1.24 [e] [e]
Link Investment Trust (through 196,174 0.12 [e] [e]
Vikas Srivastava)
Otter Limited 12,882,170 7.82 [e] [e]
Total 151,613,376 ™M 92.04 [e] [e]
*  Subject to completion of the Offer and finalization of the Allotment.
#  Assuming conversion of 1 CCPS = 1 Equity Share. For details of the CCPS, see “Capital Structure — Preference Share Capital-Details of CCPS” on

N

page 104.

Held by Dr. Pawan Munjal, Renu Munjal and Suman Kant Munjal on behalf of Brijmohan Lal Om Parkash (Partnership Firm).

The percentage of the Equity Share capital on a fully diluted basis has been calculated on the basis of total Equity Shares held by a Shareholder and such
number of Equity Shares which will result upon conversion of outstanding CCPS assuming conversion of 1 CCPS = 1 Equity Share and exercise of vested
options under the ESOP 2017, as applicable. For details of the CCPS, see “Capital Structure — Preference Share Capital-Details of CCPS” on page

104.

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

For further details of the Offer, see “Capital Structure” beginning on page 98.

Summary of Restated Consolidated Financial Information

The following details are derived from the Restated Consolidated Financial Information as at March 31, 2024, March 31, 2023

and March 31, 2022.

(in % million, unless otherwise stated)

Particulars As at and for the As at and for the As at and for the
Financial Year Financial Year Financial Year
ended March 31, ended March 31, ended March 31,
2024 2023 2022
Equity Share capital 1,273.06 1,273.06 1,273.06
Net worth® 57,659.70 52,434.40 47,675.20
Total income 83,597.31 64,475.45 47,975.13
Restated profit/(loss) after tax 6,370.48 4,799.47 (1,918.98)
Adjusted profit/(loss) after tax( 9,857.38 7,899.99 (1,918.98)
Restated Basic earnings per equity share (face value of X 10 each) 50.04 37.70 (15.07)
(in%)
Restated Diluted earnings per equity share (face value of 310 each) 49.94 37.67 (15.07)
(in%)
Return on Net Worth (“RoNW”)) (%) 11.05% 9.15% (4.03)%
Net Asset Value per Equity Share( (in %) 452.92 411.87 374.49
Adjusted Net Asset Value per Equity Share ™ (in %) 658.03 593.33 374.49
Total borrowings™) 461,694.76 366,278.60 286,797.30

Notes:
The ratios have been computed as follows:

(i)  Net worth means sum of equity share capital and other equity as of the last day of relevant fiscal.

(i)
(iii)

(iv)
)

relevant fiscal.

end of the relevant Fiscal.

outstanding at the end of the relevant Fiscal.

(vi)

Restated Profit/(loss) after tax excluding CCPS cost for the relevant fiscal.
Return on Net Worth (“RoNW ) (%) represents Restated profit/(loss) after tax for the relevant fiscal as a percentage of net worth as of the last day of

For further details, see “Restated Consolidated Financial Information” beginning on page 361.

20

Net Asset Value per Equity Share represents Net Worth as at the end of the relevant fiscal, as divided by the number of Equity Shares outstanding at the
Adjusted Net Asset Value per Equity Share represents Adjusted Net Worth as at the end of the relevant fiscal, as divided by the number of Equity Shares

Total borrowings represent sum of debt securities, borrowings (other than debt securities) and subordinated liabilities as of the last day of relevant fiscal.



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

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

Summary of Outstanding Litigation
A summary of outstanding litigation proceedings as on the date of this Draft Red Herring Prospectus as disclosed in the section

titled “Outstanding Litigation and Other Material Developments” beginning on page 479 in terms of the SEBI ICDR
Regulations is provided below:

Name of entity Criminal Tax Statutory or Disciplinary Material civil Aggregate amount
proceedings proceedings regulatory actions by the litigations involved
proceedings SEBI or Stock (in ¥ million)”*
Exchanges against
our Promoter
Company
By the 14%* N.A. N.A. N.A. 14 14,690.90
Company
Against the 14 11 2 Nil 1 3,925.21
Company
Directors
By our Nil N.A N.A. N.A. Nil Nil
Directors®
Against the 3 7 Nil N.A. 1 5,003.76
Directors®
Promoters
By our 2 N.A. N.A. N.A. Nil Nil
Promoters
Against our 14 66 1 Nil Nil 104,984.66
Promoters
Subsidiary
By Subsidiary 1 Nil N.A. N.A. Nil Nil
Against 1 Nil N.A. Nil 0.17
Subsidiary 4

A To the extent quantifiable.

$  Excludes litigations involving our Individual Promoters

*  This does not include the consolidated disclosure for recovery cases under Negotiable Instruments Act, 1881 and Payment and Settlement Systems Act,
2007 disclosed in “Outstanding Litigation and Material Developments — Litigations involving our Company — Recovery Proceedings” on page 486, since
these are not material civil litigation

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

For further details of the outstanding litigation proceedings, see “Outstanding Litigation and Material Developments” beginning
on page 479.

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

1. We sourced 99.04%, 99.69% and 99.93% of our two-wheeler loans from our Promoter, Hero MotoCorp Limited’s
two-wheeler dealership in Fiscals 2024, 2023 and 2022, respectively. Any decline in demand for Hero two-wheelers
may adversely affect us;

2. Stage 3 Loans amounted to 4.02%, 5.11% and 7.54% of Total Gross Loan as at March 31, 2024, 2023 and 2022,
respectively. Non-payment or default by our customers and our inability to provide any adequate provisioning
coverage for non-performing assets may adversely affect our business, results of operations, cash flows and financial
condition;

3. Our Company’s retail business depends on new-to-credit borrowers We may not be able to properly assess the credit
of new-to-credit borrowers, and loans extended to such new-to-credit borrowers may accordingly have a higher risk
of non-performance or default;

4. Retails finance, comprising vehicle loans, personal loans and mortgage loans, and micro, small and medium enterprises
finance constituted 85.88%, 83.14% and 79.02% of our assets under management as at March 31, 2024, 2023 and
2022, respectively. We are susceptible to any adverse developments that reduce demand for our loans and/or increase
loan default rates amongst retail and micro, small and medium enterprises customers.
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5. Certain Promoters have been and are currently subject to certain regulatory proceedings initiated by authorities. Any
adverse outcome in such proceedings may lead to reputational risks.

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

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

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

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

10. We are subject to regulations and periodic inspections by regulatory authorities in India. Non-compliance with
regulations and observations made during their inspections could expose us to penalties, suspension and restrictions

as well as cancellation of our license.

For further details of the risks applicable to us, see “Risk Factors” beginning on page 31. Investors are advised to read the risk
factors carefully before making an investment decision in the Offer.

Summary of Contingent Liabilities

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

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

For details on contingent liabilities, as per Ind AS 37, see “Restated Consolidated Financial Information — Annexure VI — Note
38. Contingent Liabilities, Commitments and Leasing Arrangements” on page 420.

Summary of Related Party Transactions

A summary of related party transactions as per the requirements under Ind AS 24 — Related Party Disclosures entered into by
our Company with related parties for the Financial Years ended March 31, 2024, March 31, 2023 and March 31, 2022 derived
from our Restated Consolidated Financial Information are as follows:

(In % million)

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

Hero MotoCorp Limited Dividend received 0.18 0.10 0.13
Dividend paid 424.70 - 52.43
Dividend paid on compulsorily 166.27 - -
convertible preference shares
Lease rental received - 1.10 17.28
Subvention income 28.83 30.60 87.41
Reimbursement for sale of - 2.10 7.50
operating lease vehicles
Issuance  of  compulsorily - 7,000.00 -
convertible preference shares

Bahadur Chand Investment Private | Dividend paid 209.76 - 25.90

Limited — Core Investment Company

Cosmic Kitchen Private Limited Staff welfare expense and others 22.22 9.30 2.17
Business Promotion Expense 1.17 4.20 -

Brijmohan Lal Om  Parkash| Dividend paid 98.19 - 12.12

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

$ Ceased to be a related party from February 5, 2024.

For details of the related party transactions, see “Restated Consolidated Financial Information — Annexure VI — Note 39. Related
Party Transactions” on page 421.

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

Except as stated below, there have been no Equity Shares that were acquired in the last one year preceding the date of this Draft
Red Herring Prospectus by our Promoters or the Selling Shareholders.

Name of the Promoters Number of Equity Shares acquired in the last

one year

Weighted average price per Equity Share (3)*

Abhimanyu Munjal 548 2,500

*  As certified by B R Maheswari & Co LLP, by way of their certificate dated July 31, 2024.

For further details, see “Capital Structure — Notes to the Capital Structure — Equity share capital history of our Company” on
page 100.

Weighted average cost of acquisition of all shares transacted by our Promoters, members of the Promoter Group and
the Selling Shareholders in three years, eighteen months and one year immediately preceding this Draft Red Herring
Prospectus
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Period

Weighted Average Cost of

Cap Price is X’ times the

Range of acquisition price:

Acquisition (in %) Weighted Average Cost of Lowest Price — Highest Price
Acquisition” (in )"
Last one year 60.49 [e] Nil — 2,500
Last eighteen months 60.49 [e] Nil — 2,500
Last three years 60.49 [e] Nil — 2,500

*  To be updated upon finalization of the Price Band.
A As certified by B R Maheswari & Co LLP, by way of their certificate dated July 31, 2024.

Note:

1. CCPS has not been included in calculation of weighted average cost of acquisition for last 1 year, 18 months and 3 years.
2. Weighted average cost of acquisition has been computed based on the equity shares acquired/allotted/purchased (including acquisition pursuant to
transfer but excluding equity shares acquired pursuant to transmission of shares)

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

The weighted average cost of acquisition per Equity Share acquired by our Promoters and the Selling Shareholders, as on the
date of this Draft Red Herring Prospectus is as follows:

Name of the Promoters / Number of Equity Shares held | Number of Equity Shares held Weighted average cost of
Selling Shareholders pre conversion of CCPS post conversion of CCPS* Acquisition per Eguity Share
(in)*
Promoters
Dr. Pawan Munjal 592,259 592,259 343.26
Renu Munjal 410,740 410,740 268.61
Suman Kant Munjal 184,534 184,534 750.00
Renuka Munjal 16,373 16,373 212.76
Abhimanyu Munjal 151,229 151,229 320.63
Hero MotoCorp Limited 52,431,893 65,159,165 332.06
Bahadur Chand Investments 25,896,764 25,896,764 324.66
Private Limited
Brijmohan Lal Om Parkash 12,121,886 13,576,431 214.10
(Partnership Firm)"
Hero InvestCorp Private Limited 3,433,008 3,433,008 221.24
Selling Shareholders
AHVF 1l Holdings Singapore 11 Nil 17,036,363 550.00
Pte. Ltd.
Apis Growth Il (Hibiscus)Pte. 2,048,781 2,048,781 820.00
Ltd.
Link Investment Trust (through 196,174 196,174 562.07
Vikas Srivastava)
Otter Limited 12,882,170 12,882,170 559.82

*  As certified by B R Maheswari & Co LLP, pursuant to their certificate dated July 31, 2024.
#  Assuming conversion of 1 CCPS = 1 Equity Share. For details of the CCPS, see “Capital Structure — Preference Share Capital-Details of CCPS” on

page 103.

A Held by Dr. Pawan Munjal, Renu Munjal and Suman Kant Munjal on behalf of Brijmohan Lal Om Parkash (Partnership Firm). 323,600 Equity shares
held by Late Mrs. Santosh Munjal are currently under transmission to BMOP.
$  Weighted average cost of acquisition has been computed based on the Equity Shares acquired/allotted/purchased (including acquisition pursuant to
transfer but excluding equity shares acquired pursuant to transmission of shares). However, the Equity Shares disposed off have been not been considered
while computing average cost of price.

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

Except as stated below, there have been no Equity Shares or Preference Shares that were acquired in the last three years
preceding the date of this Draft Red Herring Prospectus by our Promoters, members of the Promoter Group, the Selling
Shareholders and the Shareholders with rights to nominate one or more directors on the Board or other rights.

A. Equity Shares

Name of the Date of acquisition of Number of Equity Face value per Equity | Acquisition price per
acquirer/shareholder Equity Shares Shares acquired Share* Equity Share
(in 3)*

Promoters

Abhimanyu Munjal June 27, 2024 548 10 2,500
Dr. Pawan Munjal February 1, 2022 315,000 10 -
Promoter Group

Munjal Family Trust | August 28, 2023 | 150,682 | 10] Nil

*  As certified by B R Maheswari & Co LLP, pursuant to their certificate dated July 31, 2024.
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A Shareholding of Late Santosh Munjal i.e. 315,000 Equity Shares were transmitted to Dr. Pawan Munjal due to her demise.
#  Munjal Family Trust has acquired 150,682 Equity Shares from Abhimanyu Munjal by way of gift on August 28, 2023.

B. Compulsorily Convertible Preference Shares
Name of the Date of acquisition of Number of CCPS Face value per CCPS | Acquisition price per
acquirer/shareholder CCPS acquired CCPS (in3)"

Promoters

Hero MotoCorp Limited June 16, 2022 12,727,272 Class B 550 550
CCPS

Brijmohan Lal Om June 16, 2022 1,454,545 Class B 550 550

Parkash (Partnership CCPS

Firm)"

Promoter Group

RK Munjal and Sons June 16, 2022 1,818,181 Class B 550 550

Trust CCPS

Pawan Munjal Family June 16, 2022 1,818,181 Class B 550 550

Trust CCPS

Survam Trust June 16, 2022 | 363,636 Class B CCPS 550 550

Selling Shareholders

AHVF 1l Holdings June 16, 2022 17,036,363 Class A 550 550

Singapore |1 Pte Ltd. CCPS

Shareholders with special rights

AHVF 1l Holdings June 16, 2022 17,036,363 Class A 550 550

Singapore Il Pte Ltd. CCPS

*  As certified by B R Maheswari & Co LLP, pursuant to their certificate dated July 31, 2024.
A Held by Dr. Pawan Munjal, Renu Munjal and Suman Kant Munjal on behalf of Brijmohan Lal Om Parkash (Partnership Firm).

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

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

Split or consolidation of Equity Shares in the last one year

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

Financing Arrangements

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

Details of pre-1PO placement

Our Company, in consultation with the BRLMs, may consider a Pre-1IPO Placement to any person(s) of up to [e] equity shares
for an amount aggregating up to 4,200 million, prior to filing of the Red Herring Prospectus. The Pre-IPO Placement, if
undertaken, will be at a price to be decided by our Company, in consultation with the BRLMs. If the Pre-IPO Placement is
completed, the amount raised pursuant to the Pre-1IPO Placement will be reduced from the Fresh Issue, subject to compliance
with Rule 19(2)(b) of the SCRR. The Pre-IPO Placement, if undertaken, shall not exceed 20% of the size of the Fresh Issue.
Prior to the completion of the Offer, our Company shall appropriately intimate the subscribers to the Pre-IPO Placement, prior
to allotment pursuant to the Pre-IPO Placement, that there is no guarantee that our Company may proceed with the Offer or the
Offer may be successful and will result into listing of the Equity Shares on the Stock Exchanges. Further, relevant disclosures
in relation to such intimation to the subscribers to the Pre-IPO Placement (if undertaken) shall be appropriately made in the
relevant sections of the RHP and Prospectus.

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 Draft Red Herring Prospectus.
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CERTAIN CONVENTIONS, PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA
Certain Conventions

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

Unless otherwise specified, any time mentioned in this Draft Red Herring Prospectus is in Indian Standard Time (“1ST”).
Unless indicated otherwise, all references to a ‘year’ in this Draft Red Herring Prospectus are to a calendar year.

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

Financial Data

Unless stated otherwise or the context otherwise requires, the financial information and financial ratios in this Draft Red Herring
Prospectus have been derived from our Restated Consolidated Financial Information. For further information, see “Restated
Consolidated Financial Information” beginning on page 361.

Restated consolidated financial information of our Company and its Subsidiary comprising of the restated consolidated
statement of assets and liabilities as at March 31, 2024, March 31, 2023 and March 31, 2022, the restated consolidated statement
of profit and loss (including other comprehensive income), the restated consolidated statement of changes in equity and, the
restated consolidated statement of cash flows for the years ended March 31, 2024, March 31, 2023 and March 31, 2022, and
notes to the restated consolidated financial information, prepared in accordance with the requirements of Section 26 of the
Companies Act 2013; Paragraph (A) of Clause 11 (1) of Part A of Schedule V1 of the SEBI ICDR Regulations and the Guidance
Note on Reports in Company Prospectuses (Revised 2019) issued by the Institute of Chartered Accountants of India as amended
from time to time. Our Company’s financial year commences on April 1 and ends on March 31 of the next year. Accordingly,
all references in this Draft Red Herring Prospectus to a particular FY, Financial Year, Fiscal or Fiscal Year, unless stated
otherwise, are to the 12-month period ended on March 31 of that particular calendar year.

There are significant differences between Ind AS, Generally Accepted Accounting Principles in the United States of America
(the “U.S. GAAP”) and IFRS. Our Company does not provide reconciliation of its financial information to IFRS or U.S. GAAP.
Our Company has not attempted to explain those differences or quantify their impact on the financial data included in this Draft
Red Herring Prospectus and it is urged that you consult your own advisors regarding such differences and their impact on our
financial data. Accordingly, the degree to which the financial information included in this Draft Red Herring Prospectus will
provide meaningful information is entirely dependent on the reader’s level of familiarity with Indian accounting policies and
practices, the Companies Act, Ind AS and the SEBI ICDR Regulations. Any reliance by persons not familiar with Indian
accounting policies and practices on the financial disclosures presented in this Draft Red Herring Prospectus should,
accordingly, be limited. For risks relating to significant differences between Ind AS and other accounting principles, see “Risk
Factors — Significant differences exist between Indian accounting standard and other accounting principles, such as
international financial reporting standards and United States generally accepted accounting principles, which investors may
be more familiar with and may consider material to their assessment of our financial condition.” on page 73.

Unless the context otherwise indicates, any percentage amounts, or ratios as set forth in “Risk Factors”, “Our Business” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” beginning on pages 31, 237 and
4486, respectively and elsewhere in this Draft Red Herring Prospectus have been calculated on the basis of amounts derived
from our Restated Consolidated Financial Information.

Non-Generally Accepted Accounting Principles Financial Measures

In addition to our results determined in accordance with Ind AS, we use a variety of financial and operational performance
indicators like Adjusted profit/(loss) after tax, Average Total Assets, Average Total Gross Loans, Net Worth, Average Net
Worth, Adjusted Net Worth, average adjusted net worth, Total Gross Loans/ adjusted net worth, average Total Gross
Loans/average adjusted net worth, Total Borrowings, adjusted Total Borrowings, Average Adjusted Total Borrowings, Return
on Assets, Return on Equity, Adjusted Return on Assets, Adjusted Return on Equity, Net Asset value per Equity share, Net
Interest Income, Fee and other income, Net Total Income, Operating Expenses, Adjusted Operating Expenses, Profit before
Credit Cost, Net Interest Margin, Net NPA (Non-GAAP Measures”) presented in this Draft Red Herring Prospectus which are
a supplemental measure of our performance and are not required by, or presented in accordance with, Ind AS, Indian GAAP,
or IFRS. Further, these Non-GAAP Measures are not a measurement of our financial performance or liquidity under Ind AS,
Indian GAAP, or IFRS and should not be considered in isolation or construed as an alternative to cash flows, profit/ (loss) for
the year or any other measure of financial performance or as an indicator of our operating performance, liquidity, profitability
or cash flows generated by operating, investing or financing activities derived in accordance with Ind AS, Indian GAAP, or
IFRS. In addition, these Non-GAAP Measures are not a standardised term, hence a direct comparison of similarly titled Non-
GAAP Measures between companies may not be possible. Other companies may calculate the Non-GAAP Measures differently
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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 Draft Red Herring Prospectus included certain non-GAAP financial measures and certain other selected
statistical information related to our operations and financial performance that may vary from any standard methodology in
our industry, and such measures are not verified. ” on page 67.

Currency and Units of Presentation

All references to:

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

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

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

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

Exchange Rates

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

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

(Amount in 2, unless otherwise specified)
Currency As of March 31, 2024 As of March 31, 2023 As of March 31, 2022
1 US$ 83.37 82.22 75.81
(Source: www.fbil.org.in, www.oanda.com and rbi.org.in)

Industry and Market Data

Unless stated otherwise, information pertaining to the industry in which our Company operates in, contained in this Draft Red
Herring Prospectus is derived from report titled “Report on Loans and Financial Services Industry in India” dated July 30,
2024, prepared by CRISIL MI&A (“CRISIL Report”). CRISIL is an independent agency and except for Amar Raj Singh
Bindra, one of our Independent Directors, who is also an independent director on the board of CRISIL Limited, which has no
relationship with our Company, our Promoters, any of our Directors, KMPs, SMPs or the Book Running Lead Managers. The
CRISIL Report has been exclusively commissioned and paid for by our Company, for the purpose of understanding the industry
in connection with this Offer, since no report is publicly available which provides a comprehensive industry analysis,
particularly for our Company’s services, that may be similar to the CRISIL Report. This Draft Red Herring Prospectus contains
certain data and statistics from the CRISIL Report, which is available on the website of our Company at
https://www.herofincorp.com/investor-relations and also included in “Material Contracts and Documents for Inspection”
beginning on page 580 and is subject to the following disclaimer.

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

Industry publications generally state that the information contained in such publications has been obtained from publicly
available documents from various sources which are believed to be reliable but accuracy, completeness relevance of such
information shall be subject to the disclaimers, context and underlying assumptions of such sources. Although the industry and
market data used in this Draft Red Herring Prospectus is reliable, the data used in these sources may have been re-classified by
us for the purposes of presentation. Data from these sources may also not be comparable. Accordingly, no investment decisions
should be based solely on such information. Such data involves risks, uncertainties and numerous assumptions and is subject
to change based on various factors, including those discussed in “Risk Factors — We have included data derived from the CRISIL
Report titled “Report on loans and financial services industry in India” which has been prepared by CRISIL Limited exclusively
for the Offer and commissioned and paid for by us and any reliance on such information for making an investment decision in
the Offer is subject to inherent risks.” on page 65.

Industry sources and publications may base their information on estimates and assumptions that may prove to be incorrect. The
extent to which the industry and market data presented in this Draft Red Herring Prospectus is meaningful depends upon the
reader’s familiarity with, and understanding of, the methodologies used in compiling such information. There are no standard
data gathering methodologies in the industry in which our Company conducts business and methodologies and assumptions
may vary widely among different market and industry sources. Such information involves risks, uncertainties and numerous
assumptions and is subject to change based on various factors, including those discussed in “Risk Factors” beginning on page
31

In accordance with the SEBI ICDR Regulations, “Basis for Offer Price” beginning on page 129 includes information relating
to our peer group companies. Such information has been derived from publicly available sources specified herein.

Notice to Prospective Investors in the United States

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

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

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

28



FORWARD-LOOKING STATEMENTS

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

9 CRINT3 CEINT3 CEINT3

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

fact are ‘forward-looking statements’.

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

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

1. We have sourced the majority of our two-wheeler loans from Hero MotoCorp two-wheeler dealership network and
any decline in demand for Hero two-wheelers may adversely affect us;

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

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

4. Growth of our business depends on the growth in NTC borrowers and we may not be able to properly assess the credit
of new-to-credit borrowers, with loans to such borrowers posing a higher risk of non-performance or default;

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

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

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

8. We extend fixed rate and floating rate loans to customers and any adverse changes in interest rates could cause our net
interest income to decline;

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

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

For further details regarding factors that could cause actual results to differ from expectations, see “Risk Factors”, “Industry
Overview”, “Our Business” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations”
beginning on pages 31, 147, 237 and 446 respectively. By their nature, certain market risk disclosures are only estimates and
could be materially different from what actually occurs in the future. As a result, actual gains or losses could materially differ
from those that have been estimated.

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

Forward-looking statements reflect current views as on the date of this Draft Red Herring Prospectus and are not a guarantee

of future performance. These statements are based on our management’s beliefs and assumptions, which in turn are based on

currently available information. Although we believe the assumptions upon which these forward-looking statements are based

are reasonable, any of these assumptions could prove to be inaccurate, and the forward-looking statements based on these
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assumptions could be incorrect. Neither our Company, our Directors, the Selling Shareholders, the Syndicate nor any of their
respective affiliates have any obligation to update or otherwise revise any statements reflecting circumstances arising after the
date hereof or to reflect the occurrence of underlying events, even if the underlying assumptions do not come to fruition.

In accordance with the requirements of the SEBI ICDR Regulations, our Company shall ensure that investors are informed of
material developments from the date of the Red Herring Prospectus in relation to the statements and undertakings made by our
Company and the Selling Shareholders, severally and not jointly, in relation to themselves as a Selling Shareholder and their
respective portion of the Offered Shares in this Draft Red Herring Prospectus until the time of the grant of listing and trading
permission by the Stock Exchanges for this Offer.

In accordance with the requirements of SEBI ICDR Regulations, each of the Selling Shareholders shall, through our Company
and the BRLMs, severally and not jointly, ensure that investors in India are informed of material developments until the time
of the grant of listing and trading permission by the Stock Exchanges for this Offer. Only statements and undertakings which
are specifically confirmed or undertaken by each Selling Shareholder in relation to itself as a Selling Shareholder and its portion
of the Offered Shares, as the case may be, in this Draft Red Herring Prospectus shall be deemed to be statements and
undertakings made by such Selling Shareholder.
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SECTION II: RISK FACTORS

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

We have described the risks and uncertainties that we believe are material, but these risks and uncertainties may not be the
only risks relevant to us, our Equity Shares, or the industry in which we currently operate or propose to operate. Additional
risks and uncertainties not presently known to us or that we currently deem immaterial may also have an adverse effect on our
business, prospects, results of operations, financial condition and cash flows. Unless specified or quantified in the relevant risk
factors below, we are not in a position to quantify the financial or other implications of any of the risks mentioned in this
section. If any or a combination of the following risks actually occur, or if any of the risks that are currently not known or
deemed to be not relevant or material now actually occur or become material in the future, our business, cash flows, prospects,
financial condition and results of operations could suffer, the trading price of our Equity Shares could decline, and you may
lose all or part of your investment. For more details on our business and operations, see “Our Business,” “Industry Overview,”
“Key Regulations and Policies,” “Selected Statistical Information,” “Restated Consolidated Financial Information” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages 237, 147, 278, 336, 361
and 446, respectively, as well as other financial information included elsewhere in this Draft Red Herring Prospectus. In
making an investment decision, you must rely on your own examination of our Company and the terms of the Offer, including
the merits and risks involved, and you should consult your tax, financial and legal advisors about the particular consequences
of investing in the Offer. Prospective investors should pay particular attention to the fact that our Company is incorporated
under the laws of India and is subject to a legal and regulatory environment which may differ in certain respects from that of
other countries.

This Draft Red Herring Prospectus also contains forward-looking statements that involve risks, assumptions, estimates and
uncertainties. Our actual results could differ materially from those anticipated in these forward-looking statements as a result
of certain factors, including but not limited to the considerations described below and elsewhere in this Draft Red Herring
Prospectus. For details, see “Forward-Looking Statements” beginning on page 29.

Unless otherwise indicated or the context requires otherwise, the financial information included herein is derived from our
Restated Consolidated Financial Information for Fiscals 2024, 2023 and 2022 included in this Draft Red Herring Prospectus.
For further information, see “Restated Consolidated Financial Information” beginning on page 361. In addition, certain non-
GAAP financial measures and certain other statistical information relating to our operations and financial performance have
been included in this section and elsewhere in this Draft Red Herring Prospectus. Such non-GAAP financial measures should
be read together with the nearest GAAP measure. See “Certain Conventions, Presentation of Financial, Industry and Market
Data and Currency of Presentation — Financial Data — Non-Generally Accepted Accounting Principles Financial Measures”
on page 26. Our fiscal year ends on March 31 of each year, and references to a particular Fiscal are to the twelve months
ended March 31 of that year.

Unless otherwise indicated, industry and market data used in this section has been derived from the report titled ‘Report on
loans and financial services industry in India’ dated July 30, 2024 prepared and issued by CRISIL MI&A (the “CRISIL
Report”), which has been commissioned and paid for by our Company exclusively in connection with the Offer and prepared,
only for the purposes of understanding the industry in which we operate, pursuant to an engagement letter dated April 5, 2024.
The CRISIL Report will form part of the material documents for inspection and is available at the following web-link:
www.herofincorp.com/investor-relations. 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 year. For further details, see “- Internal Risks — We have included data derived from the CRISIL Report titled
“Report on loans and financial services industry in India” which has been prepared by CRISIL Limited exclusively for the
Offer and commissioned and paid for by us and any reliance on such information for making an investment decision in the
Offer is subject to inherent risks. ” and “Industry Overview” on pages 65 and 147, respectively.

INTERNAL RISKS

1. We sourced 99.04%, 99.69% and 99.93% of our two-wheeler loans from our Promoter, Hero MotoCorp Limited’s
two-wheeler dealership in Fiscals 2024, 2023 and 2022, respectively. Any decline in demand for Hero two-wheelers
may adversely affect us.

We source customers for two-wheeler loans primarily through Hero MotoCorp Limited’s two-wheeler dealership
network. As at March 31, 2024, 2023 and 2022 we had 4,257, 4,100 and 4,100 dealer touchpoints comprising dealers
and sub-dealers. We have no arrangement with Hero MotoCorp Limited or its dealerships for exclusive disbursements
of loans in the dealerships. We also cross-sell personal loans to customers who make timely payments on their two-
wheeler loans, most of whom are sourced through Hero MotoCorp Limited. The table below shows certain details in
relation to the two-wheeler loans disbursed to Hero MotoCorp Limited customers and personal loans cross-sold to
two-wheeler loan customers as at March 31, 2024, 2023 and 2022:
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Particulars As at March 31,
2024 2023 2022

Total amount of two-wheeler loans (¥ million) 95,816.18 87,265.23 80,748.82
AUM (% million) 5,18,208.11 4,17,508.93 3,30,524.82
Total amount of two-wheeler loans as a percentage 18.49% 20.90% 24.43%
of our AUM (%)
Number of two-wheeler loans disbursed to Hero 9,91,462 10,01,427 8,77,728
MotoCorp Limited’s customers
Number of two-wheeler loans disbursed 10,01,035 10,04,556 8,78,342
Total count of two-wheeler loans extended to 99.04% 99.69% 99.93%
purchasers of Hero MotoCorp Limited’s two-
wheelers as a percentage of total count of two
wheeler loans disbursed (%)
Total amount of two-wheeler loans as a percentage 29.94% 31.85% 34.12%
of Hero MotoCorp Limited’s two-wheeler financed
sales (%)
Total amount of personal loans cross-sold to two- 46,918.62 37,972.22 29,253.76
wheeler loan customers (¥ million)
Total amount of cross-sold loans as a percentage of 48.97% 43.51% 36.23%
two-wheeler loans (%)

Note:
(1) Amount of two-wheeler loans excludes two-wheeler loans to finance EV purchases from Hero MotoCorp Limited.

For further details, see “Our Business — Our Products — Retail Finance — Vehicle Finance — Two wheeler loans” on
page 259. We have no arrangement with Hero MotoCorp Limited or its dealerships for exclusive disbursements of
loans in the dealerships.

Factors that may impact customer demand for Hero MotoCorp Limited two-wheelers, include changes in Indian
regulations and policies affecting two-wheelers, decrease in overall customer demand for two-wheelers and increase
in customer preferences towards EV two-wheelers, a decline in the Hero MotoCorp Limited brand image, and the
general vehicle industry and macroeconomic environment in India. Such factors could in turn affect demand for our
two-wheeler loans and cross-sold personal loans. While there has not been a decline in demand for our two-wheelers
loans in Fiscals 2024, 2023, 2022, any future decrease in demand could have a material and adverse impact on our
business, results of operations, cash flows and financial condition.

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

Our customers may default on their repayment obligations or may delay payment. Further, a number of macro-
economic factors outside of our control may affect our ability to limit and reduce non-performing assets (“NPA”). We
cannot assure you that there will not be significant increases in the portion of our loans that are classified as NPA as
our loan portfolio matures. In respect of our secured loans, we may be exposed to risks of default in payment to the
extent the value of the collateral declines or falls short of the amount of the loan or if the collateral goes missing or is
destroyed. For details, see “~Total Gross Secured loans comprised 59.95%, 62.48% and 67.49% of our Total Gross
Loans, respectively. The value of our collateral may decrease or we may experience delays in enforcing collateral
when our customers default on their obligations, thereby exposing us to potential 10ss.” on page 41. The table below
provides a breakdown of Stage 3 Loans by business vertical, and as a percentage of the Total Gross Loans as at March
31, 2024, 2023 and 2022:

Particulars As at March 31,
2024 2023 2022
(X million) | Percentage of (% million) Percentage of (% million) Percentage of Loan
Loan Assets Loan Assets Assets

Stage 3 Loans 20,712.52 4.02% 21,202.02 5.11% 24,857.60 7.54%
Retail Finance 15,537.99 4.65% 14,383.68 5.54% 17,504.36 8.81%
MSME Finance 2,520.79 2.34% 2,422.28 2.86% 3,598.73 5.85%
CIF 2,653.74 4.43% 4,396.06 8.73% 3,754.52 5.66%
Note:

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

The table below provides our NNPA as at the dates indicated:
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Particulars As at March 31,
2024 2023 2022
(% million) NNPA Ratio (% million) NNPA Ratio (% million) NNPA Ratio
NNPA® 10,064.96 2.00% 10,868.70 2.69% 14,128.97 4.43%

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

Particulars As at March 31,
2024 2023 2022
Total impairment 16,066.24 16,259.99 16,097.66
allowance (X million)"
Total Gross Loans (R 514,870.94 414,972.68 329,508.05
million)
Total impairment 3.12% 3.92% 4.89%

allowance as a percentage
of Total Gross Loans (%)

Stage 3 Loans 20,712.52 21,202.02 24.857.60
Stage 3  Impairment 10,647.56 10,333.32 10,728.63
Allowance (% million)
Stage 3 Loans 20,712.52 21,202.02 24,857.60
Provision Coverage Ratio 51.41% 48.74% 43.16%
(PCR)®

Note:

(1) Refers to impairment allowance as a percentage of Total Gross Loans.
(2) Provision Coverage Ratio (PCR): Stage 3 Impairment Allowance (NPA Provision) as a percentage of gross carrying amount of Stage 3 Loans
as of the last day of the relevant Fiscal.

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

Our Company’s retail finance business depends on new-to-credit borrowers who constituted 26.55%, 34.06% and
46.33% of our total retail assets under management as at March 31, 2024, 2023 and 2022, respectively. We may not
be able to properly assess the credit of new-to-credit borrowers, and loans extended to such new-to-credit borrowers
may accordingly have a higher risk of non-performance or default.

We extend loans to new-to-credit (“NTC”) customers who do not have any credit history supported by income tax
returns and other related documents, which makes it difficult to assess their creditworthiness. For further details,
please see “Our Business — Our Customers” on page 253. While we follow the Know Your Customer (“KYC”)
guidelines prescribed by the RBI, we may be unable to accurately assess the credit risk posed by such customers and
may extend loans in cases to non-creditworthy borrowers. Retail customers tend to be more vulnerable to declining
economic conditions. The table below provides the total amounts of retail loans extended to NTC and existing-to-
credit (“ETC”) customers in absolute amounts and as a percentage of our AUM as at March 31, 2024, 2023 and
2022.

Particulars As at March 31,
2024 2023 2022
(< million) Percentage of (T million) Percentage of (L million) Percentage of
retail AUM retail AUM retail AUM

Loans to NTC 89,536.62 26.55% 89,345.10 34.06% 92,504.00 46.33%
customers

Loans to ETC 247,725.97 73.45% | 172,977.28 65.94% 107,160.83 53.67%
customers

Retail AUM 337,262.59 100.00% | 262,322.39 100.00% 199,664.83 100.00%
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In the event of default by our NTC customers on their loans, we may not be able to recover such loans fully or partly
extended to them, in particular if such loans are unsecured. In addition, even if such loans are secured, it may be
difficult and time-consuming and we may incur additional expenses to enforce on our collateral and there can be no
assurance that we will be able to recover the sums due to us in full. In each case, such non-performance of loans to our
NTC customers could have an adverse effect on our business, financial condition and results of operations. Please also
see “~Total Gross Secured Loans comprised 59.95%, 62.48% and 67.49% of our Total Gross Loans, respectively. The
value of our collateral may decrease or we may experience delays in enforcing collateral when our customers default
on their obligations, thereby exposing us to potential loss.” on page 41.

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

As a significant number of our loans are extended to customers as vehicle loans, personal loans, mortgage loans and
loans to MSMEs, we are susceptible to the adverse developments in these sectors and industries, which would reduce
demand for our loans and/or increase loan default rates amongst retail and MSME customers. The table below provides
a breakdown of our AUM as at March 31, 2024, 2023 and 2022.

Particulars As at March 31,
2024 2023 2022
(in % million) Percentage of (in % million) Percentage of (in % million) Percentage of
total AUM total AUM total AUM

Retail Finance 337,262.59 65.08% 262,322.39 62.83% 199,664.83 60.41%
A)

Vehicle Loans 127,942.58 24.69% 108,383.55 25.96% 98,760.38 29.88%
Personal Loans 155,993.81 30.10% 114,433.03 27.41% 72,664.22 21.98%
Mortgage Loans 53,326.21 10.29% 39,505.81 9.46% 28,240.24 8.54%
MSME Finance 107,798.26 20.80% 84,815.01 20.31% 61,514.37 18.61%
B)

MSME Secured 61,036.26 11.78% 44,037.67 10.55% 29,201.43 8.83%
Loans

MSME 46,761.95 9.02% 40,777.35 9.77% 32,312.94 9.78%
Unsecured

Loans

Retail and 445,060.80 85.88% 347,137.40 83.14% 261,179.20 79.02%
MSME Finance

(A+B)

CIF (O) 59,881.01 11.56% 50,364.54 12.06% 66,345.32 20.07%
Others") (D) 13,266.30 2.56% 20,006.99 4.79% 3,000.30 0.91%
CIF & Others 73,147.31 14.12% 70,371.53 16.86% 69,345.62 20.98%
(C+D)

AUM® 518,208.11 100.00% 417,508.93 100.00% 330,524.82 100.00%
(A+B+C+D)
Notes:

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

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

Factors that may impact home buying include movements in real estate prices, changes in applicable government
policies or requirements and adverse market conditions. The same factors also affect the value of the real estate
properties that typically secure our mortgage loans. Factors that impact demand for personal loans and MSME loans
include general macroeconomic conditions in India. For factors that impact customer demand for two-wheelers, please
see “—We sourced 99.04%, 99.69% and 99.93% of our two-wheeler loans from our Promoter, Hero MotoCorp
Limited’s two-wheeler dealership in Fiscals 2024, 2023 and 2022, respectively. Any decline in demand for Hero two-
wheelers may adversely affect us.” on page 31.

Further, as at March 31, 2024, 72.20% of our retail customers came from households with annual incomes ranging
from %0.20 million to ¥1.00 million, a group that we identify as the “Aspiring India” or “Rising India” segment
according to the CRISIL Report. Such customers are particularly susceptible to adverse macroeconomic developments,
which may in turn cause a corresponding decrease in their ability to avail loans.

While we have not experienced any of the foregoing adverse developments that materially and adversely impacted our
business and operations in Fiscals 2024, 2023 and 2022, any future adverse developments affecting a sector in which
we lend, including the Aspiring India segment in particular, could result in fewer loans being generated and increased
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rates of default on our loans, and consequent adverse effects on our business, financial condition and results of
operations.

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

In August 2018, an employee of an event management company, who was travelling with Dr. Pawan Munjal, one of
our Individual Promoters, was apprehended for undeclared foreign currency amounting to Z8.10 million.
Consequently, proceedings had been initiated against the event management company and its officials as well as
against Dr. Pawan Munjal by the Commissioner of Customs, New Customs House, New Delhi for alleged violation
of the Prevention of Money Laundering Act, 2002 (“PMLA”) and Customs Act, 1962. The only allegation against Dr.
Pawan Munjal was that he was the beneficial owner of the undeclared foreign currency (“Alleged Offence”). The
proceedings initiated by the Commissioner of Customs, New Customs House, New Delhi has been dismissed by
Customs, Excise and Service Tax Appellate Tribunal, New Delhi, by way of order dated March 28, 2022, and such
dismissal has been upheld by the High Court of Delhi (“Court”) and the Supreme Court of India by way of orders,
dated October 5, 2023 and April 26, 2024, respectively.

Further, regulatory proceedings had been initiated against Dr. Pawan Munjal, by the Directorate of Revenue
Intelligence (“DRI Proceedings”) before the Additional Chief Metropolitan Magistrate, Patiala House Court
(“ACMM?), in relation to the same facts. Subsequently, Dr. Pawan Munjal filed a petition dated October 30, 2023,
before the Court for quashing the proceedings before the ACMM inter alia on the ground that the allegations were
untrue and that he was not a beneficial owner. The Court pursuant to its order dated November 3, 2023, had granted
an interim stay on the DRI Proceedings, and subsequently, the Court has pursuant to its judgement dated July 24, 2024,
allowed the petition and quashed the DRI Proceedings against Dr. Pawan Munjal.

The DRI Proceedings were followed by proceedings initiated by the Directorate of Enforcement (“ED”) under the
PMLA (“ED Proceedings”) on the same facts. Dr. Pawan Munjal has filed a writ petition dated November 15, 2023,
with the Court against the ED Proceedings. The Court, pursuant to an order dated November 17, 2023, has granted a
stay on the ED Proceedings. As on date of this Draft Red Herring Prospectus, there is no prosecution complaint filed
by the ED against Dr. Pawan Munjal. However, we cannot assure you that the ED Proceedings will be decided in his
favour or that no liability will be imposed or actions will be taken against him.

In relation to the alleged illegal export of foreign currency cumulatively amounting to ¥540.00 million including the
Alleged Offence, on August 1, 2023, on spot searches were conducted at the Corporate Office of our Company, at
certain branches of Hero MotoCorp Limited, one of our Corporate Promoters, at the place of residence of Abhimanyu
Munijal, the Managing Director and one of our Individual Promoters and at the place of residence of Dr. Pawan Munjal,
our Chairman and one of our Individual Promoters, by officials of the Directorate of Enforcement, New Delhi (“ED”).
In the course of the search, the ED officials inspected and seized, among others, folders and invoices in the name of
foreign currency dealers, pen drives and movable property such as foreign currency and jewellery from the searched
premises. The ED filed an application for the retention of seized documents/ properties of our Company, Dr. Pawan
Munjal, Abhimanyu Munjal, and Hero MotoCorp Limited, under Section 17(4) of the PMLA in relation to the Alleged
Offence. Against the application of the ED, our Company and Abhimanyu Munjal, filed applications dated October 9,
2023, each, before the Adjudicating Authority (“AO”) under the PMLA, contending that they had no role or relevance
to the said Alleged Offence. The AO, vide its orders dated December 29, 2023 (“Order”), held that our Company,
Abhimanyu Munjal and Hero MotoCorp Limited, were not in possession of the foreign currency, however, the Order
confirmed the retention of seized documents/properties. Consequently, our Company and Abhimanyu Munjal filed
appeals dated February 16, 2024, each and Hero MotoCorp Limited filed an appeal dated February 12, 2024, against
the Order, stating that the AO had erroneously ordered the retention of the records that had been unjustifiably seized
by the ED. The matter is currently pending.

For further details, see “Outstanding Litigation and Material Developments— Litigation involving our Promoters” on
page 486.

Further, Bahadur Chand Investments Private Limited, one of our Corporate Promoters, was subject to a penalty of
3.00 million pursuant to the order of the RBI dated January 6, 2023 for non-compliance with certain provisions of the
Core Investment Companies (Reserve Bank) Directions, 2016 and Directions on Information Technology Framework
for the NBFC Sector.

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

Our information technology (“I1T”) systems are a critical part of our business that help us manage, among other things,
our risk management, deposit servicing and loan origination functions, as well as our increasing portfolio of financial
products and services. For further details, see “Our Business — Our Technology Platform” on page 264. The table
below shows our capital expenditure incurred towards IT systems in absolute amounts as well as a percentage of our
total costs in Fiscals 2024, 2023 and 2022.
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Particulars Fiscal
2024 | 2023 | 2022
(in T million, except percentages)
Capital expenditure incurred 484.26 264.70 184.33
towards IT systems
Total capital expenditure 1,642.60 460.25 256.75
Capital expenditure incurred 29.48% 57.51% 71.79%

towards IT systems as a
percentage of total capital
expenditure (%)

From time to time, our IT systems require maintenance and upgrades, including in response to technological advances
and emerging banking and other financial services industry standards and practices. Any failure to do so, in a timely
manner or at all, could result in disruption, breach or failure of our IT infrastructure, and could result in the
malfunctioning of financial, accounting or data processing systems, inability to generate potential customer scorecards,
inability to service our customers and partners on a timely basis or at all, non-availability of certain information for
our management in order to enable them to plan for or respond to contingencies and changes in market conditions
in a timely manner or at all, or loss of confidential or material data, all of which could result in a loss of customers,
damaged reputation and weakening of our competitive position and have an adverse effect on our financial condition and
results of operations. Further, we have also entered into agreements with several IT vendors to set up our IT
infrastructure. Any failure of such IT vendors to fulfil their contractual obligations to us could likewise result in
disruptions that could have an adverse effect on our financial condition and results of operations. See “— Our business is
sourced through different channels of disbursement including third party distributors (comprising two-wheeler
dealers, digital partners and direct selling agents) that contributed to 62.07%, 65.69% and 58.02% of our
disbursements in Fiscals 2024, 2023 and 2022, respectively. Any deficiency, interruption in service or lapse by such
third-party service providers may have adverse consequences on our business and reputation.” on page 46.

We have in the past faced instances of technology related issues involving our own IT systems and third-party IT
systems that resulted in temporary disruptions and downtime in certain processes. The table below shows our system
downtimes in Fiscals 2024, 2023 and 2022.

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

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

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

Our results of operations depend substantially on the level of our net interest income, which is the difference between
our interest income on our loan portfolio and our finance costs. The following table provides an overview of our
finance costs for the periods indicated.

Particulars Fiscal
2024 | 2023 | 2022
(in  million except percentages
Finance costs 30,973.64 21,739.50 16,785.23
Average Total Gross Loans® 464,921.81 372,240.37 302,128.67
Finance cost ratio @ 6.66% 5.84% 5.56%
Yield on Advances (%)® 16.09% 15.37% 14.04%
Net Interest Incomet® 43,820.17 35,456.50 25,633.43
Net Interest Margin (%)® 9.43% 9.53% 8.48%

Notes:

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

at the last day of the previous Fiscal.

(2) Finance cost ratio: ratio of Finance Cost to Average Total Gross Loans for the relevant Fiscal.

(3) Yield on Advances: ratio of Interest Income to Average Total Gross Loans for the relevant Fiscal.
(4) Net Interest Income: Interest income reduced by finance cost for the relevant Fiscal.
(5) Net Interest Margin: ratio of Net Interest Income as a percentage of Average Total Gross Loans for the relevant Fiscal.

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

Particulars

As of March 31,

2024

| 2023

2022

(R million, unless otherwise indicated)
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Total Borrowings® 461,694.76 366,278.60 286,797.30

Average Cost of 7.95% 6.90% 6.37%

Borrowings®

Average Residual 1.75 1.83 1.69

Tenure of borrowings

(in years)®

Notes:

(1) Total Borrowings: Sum of debt securities, borrowings (other than debt securities) and subordinated liabilities as of the last day of the relevant
Fiscal.

(2) Average Cost of Borrowings: Ratio of finance cost to Average Adjusted Total Borrowings for the relevant Fiscal. Average Adjusted Total
Borrowings is the simple average of our Adjusted Total Borrowings as of the last day of the relevant Fiscal and our Adjusted Total Borrowings
of the last day of the previous Fiscal.

(3) Average Residual Tenure of Borrowings: average tenure of borrowings as at the last day of the relevant Fiscal weighted based on residual
tenure.

Any increase in our cost of funds may lead to a reduction in our Net Interest Margin or an increase in interest expense
relative to interest income if we are unable to increase the rates charged on our loan portfolio or if the volume of our
interest-bearing liabilities becomes larger or grows faster than the volume of our interest-earning assets. Such increase
in interest rates could also affect our ability to raise low-cost funds as compared to some of our competitors who may
have access to lower cost funds. Conversely, in a declining interest rate environment, if our cost of funds does not
decline simultaneously or to the same extent as the yield on our interest-earning assets, it could lead to a reduction in
our net interest income and net interest margin, thereby affecting our results of operations.

Our Company’s Average Cost of Borrowing has increased in the last three Fiscals due to an increase in borrowings to
fund our loan disbursements growth and the higher interest rates in domestic and global markets which may continue
to remain high. This has resulted in an increase in our finance costs. Any future increases in our cost of borrowing
could have an adverse impact on our Net Interest Income, and consequently our financial position and results of
operations.

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

We extend loans to our customers and avail borrowings at fixed as well as floating interest rates. While we seek to
pass through interest rate increases to our customers, there is no assurance that we will be able to effectively do so.
The table below shows a breakdown of our Total Gross Loans and Total Borrowings by fixed and floating rates as at
March 31, 2024, 2023 and 2022. For further details, see “Our Business — Our Products” and “Our Business — Treasury
Functions” on pages 254 and 268, respectively.

Particulars As at March 31,
2024 2023 2022
(in % million) (%) (in X million) (%) (in % million) (%)
Total Gross 514,870.94 100.00% 414,972.68 100.00% 329,508.05 100.00%
Loans @
Fixed Interest 370,840.37 72.03% 313,522.22 75.55% 252,791.79 76.72%
Rate
Floating 144,030.57 27.97% 101,450.46 24.45% 76,716.26 23.28%
Interest Rate
Total 461,694.76 100.00% 366,278.60 200.00% 286,797.30 100.00%
Borrowings®
Fixed Interest 110,824.26 24.00% 96,721.18 26.41% 82,490.30 28.76%
Rate
Floating 350,870.50 76.00% 269,557.42 73.59% 204,307.00 71.24%
Interest Rate
Notes:

1. Total Gross Loans: aggregate amount of loan receivables from customers, including future principal, overdue principal, overdue interest and
interest accrued but not due before considering impairment allowances, as of the last day of the relevant Fiscal

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

In the event of further increases in interest rates on our borrowings, we may not be able to fully pass on the increased
cost of funds to customers with fixed rate loan agreements, resulting in an adverse impact on our net interest income
and net interest margins. Additionally, any increase in the interest rates we levy on loans disbursed to customers at
floating interest rates, could result in the extension of loan maturities or higher monthly instalments due from
borrowers, which, in turn, could result in higher rates of default. Increased interest rates could also reduce the volume
of loans as customers are deterred from taking loans at high interest rates to finance their purchases or investments,
and we may also lose customers if they opt to prepay our loans in favour of less expensive loans from other lenders,
either of which could adversely impact our business, financial condition and results of operations.
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In a declining interest rate environment, if our cost of funds does not decline simultaneously or to the same extent as
the yield on our interest-earning assets, it could lead to a reduction in our net interest income and net interest margin.
Declining interest rates could also result in customers opting to prepay our loans to take advantage of the lower interest
rate, or a higher component of principal being repaid in every interest payment cycle, resulting in reduced growth of
our loan portfolio. While we have not experienced the foregoing instances that led to any material adverse effect on
our business and operations in Fiscals 2024, 2023 and 2022, if any of the foregoing were to occur in the future, it could
have an adverse effect on our business, results of operations, cash flows and financial condition.

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

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

Particulars Fiscals
2024 | 2023 | 2022
(in % million, except percentages)
AUM of unsecured loans ® 202,755.76 155,210.37 104,977.16
AUM 518,208.11 417,508.93 330,524.82
AUM of unsecured loans as a percentage of AUM (%) 39.13% 37.18% 31.76%

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

For further details, please see “Our Business — Our Products — MSME Finance” on page 254. Such unsecured loans
pose a higher credit risk as compared to our secured loan portfolio because they are not supported by realisable
collateral that could help ensure an adequate source of repayment for the loan and, in some cases, may be recalled at
any time. We may be unable to collect our outstanding advances in part or at all in the event of non-payment by a
borrower. Since these loans are unsecured, in the event of defaults by such customers, our ability to realise the amounts
due to us would be restricted to initiating legal proceedings for recovery. There can be no guarantee as to the amount
of our resources that would be utilised and the length of time it could take to conclude such legal proceedings or for
the legal proceedings to result in a favourable decision to us. Based on our accounting policies, we have, in the past
had to record accounting write-offs in respect of such non-performing loans, although we have, in respect of such
loans continued to make recovery efforts even after such accounting write-offs. For further details on such write-offs
and provisions made as at and for the Fiscal ended March 31, 2024, 2023 and 2022, please see “Selected Statistical
Information — Provisioning and Write-offs” on page 341. Any failure to recover the full amount of principal and
interest on unsecured loans given to our customers could adversely affect our business, results of operations, cash
flows and financial condition.

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

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

In Fiscals™ 2023, 2022 and 2021, RBI has recommended certain areas of improvement to our Company in relation to
concerns such as, (i) the composition of certain committees being deficient and non-compliant with regulatory
requirements, (ii) to undertake the root cause analysis of the increasing trend in customer complaints and strengthen
the grievance redressal mechanism; (iii) not providing the terms and conditions of the loan in the vernacular language
of the customer, hence violating the Fair Practise Code issued by RBI; and (iv) to monitor the end use of funds in case
unsecured business loans. While we have responded to the observations made by the RBI in their risk assessment
reports pursuant to inspections undertaken for Fiscals® 2023, 2022 and 2021, we cannot assure you that RBI will not
make similar or other observations in the future. In the event we are unable to resolve such deficiencies and other
matters to RBI’s satisfaction, or are otherwise in non-compliance with RBI’s directions, RBI may take regulatory and
supervisory action which many include charging penalties, penalising our management, restricting our banking
activities or otherwise enforcing increased scrutiny and control over our banking operations, including by way of
withholding approvals, or issuing conditional approvals. For instance, in May 2024, the RBI imposed a penalty of
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%0.31 million for not conveying the terms and conditions of our loans in writing to our borrowers in their respective
vernacular language. We have paid the penalty amount and complied with the RBI order in this regard.

Our Subsidiary, Hero Housing Finance Limited (“HHFL”) is subject to periodic inspections by the NHB under the
NHB Act, 1987 (the “NHB Act”). In Fiscals™ 2022, 2021 and 2020, the NHB recommended certain areas of
improvement to HHFL in relation to concerns such as, (i) non-compliance with loan-to-value norms in certain
instances, (ii) HHFL using the dealer network of Hero MotoCorp Limited without the approval of its board of directors,
(iii) delay in submitting returns in relation to instances of fraud, and (iv) deficiency in the composition of certain
committees. While the NHB has not levied any penalty for the above non-compliances and we have provided necessary
clarifications or undertaken to ensure compliance with the above observations, we cannot assure that such steps will
be satisfactory and that the NHB will not have further/follow-on observations in the future.

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

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

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

In Fiscals 2024, 2023 and 2022, 16.69%, 18.76% and 24.00% of our collections were in cash, respectively, exposing
us to certain operational risks, including misappropriation or fraud by our employees or third-party agents.

A significant portion of our overdue collections are collected by our field agents in cash. Cash collection refers to
physical cash collections by our field agents. Other modes of collection include non-cash based collections through
modes such as the National Automated Clearing House, cheques, electronic clearing service payments, payments
through payment gateways and aggregators. Such cash transactions expose us to the risk of loss, theft, fraud,
misappropriation and unauthorised transactions by third-party field staff and our employees. The table below provides
a split of our cash and non-cash collections in Fiscals 2024, 2023 and 2022:

Particulars Fiscals
2024 [ 2023 | 2022
(in X million, except percentages)

Total collections 278,836.23 242,567.06 165,466.95
Cash collections 46,527.94 45,496.95 39,708.70
Cash collections as a percentage of total 16.69% 18.76% 24.00%
collections (%)

Non-cash collections 232,308.29 197,070.11 125,758.26
Non-cash collections as a percentage of 83.31% 81.24% 76.00%
total collections (%)

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

Particulars Fiscals
2024 2023 2022
Fraud cases (count) 30 8 3
Amounts involved in fraud cases (in T 25.10 108.65 484.50
million)
Amounts involved in fraud cases as a 0.005% 0.03% 0.15%
percentage of our total AUM (%)

While such fraud cases did not have a material impact on our business and operations, these risks are exacerbated by
the high levels of responsibility we delegate to our in-house collections team and field agents and the geographically
dispersed nature of our network. There can be no assurance that our cash collection technology, insurance policies,
and systems to detect fraud, misappropriation and misuse will be effective in preventing or deterring such activities in
all cases. Given the high number of transactions we process daily, certain instances of fraud and misconduct may go
unnoticed or may only be discovered after a significant period has elapsed if at all. Even when we discover such
instances of fraud, theft or other misconduct and pursue legal recourse or file claims with our insurance carriers, we
cannot assure you that we will recover any of the amounts lost. In addition, we may be subject to regulatory or other
proceedings in connection with any unauthorised transactions, fraud or misappropriation, which could adversely affect
our goodwill, business prospects and financial performance. For details of legal proceedings involving our Company,
see “Outstanding Litigation and Material Developments™ beginning on page 479.
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We incurred restated loss after taxes of T1,918.98 million in Fiscal 2022 and may continue to incur operating losses
in the near term as we invest in further expanding our distribution network across India.

We derive our revenue principally from interest earned on the loans that we disburse to customers. The table below
shows our total revenue from operations as well as our Restated profit/ (loss) after tax derived from our Restated
Consolidated Financial Information on cash flows for Fiscals 2024, 2023 and 2022:

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

Our reduced collections during the COVID-19 pandemic contributed to a higher Stage 3 Loan as a percentage of Total
Gross Loans of 7.54% as at March 31, 2022, as compared to 5.11% and 4.02% as at March 31, 2023 and 2024,
respectively. We wrote off a significant portion of our Stage 3 Loan in Fiscal 2022. Such write offs and the general
economic outlook as a result of the pandemic were factored into our estimates, assumptions and judgments in the
measurement of our impairment loss allowances, which contributed to our recording of a Restated loss (after tax) of
%1,918.98 million for Fiscal 2022. We may continue to incur operating losses in the near term as we invest in expanding
our distribution network across more pin-codes in India. We may not realise expected returns from such investments.
Our ability to achieve profitability and a net working capital surplus will depend on many factors, including our ability
to increase our Total Gross Loans and net interest margin. We cannot assure you that our expansion will be profitable.
Failure to become profitable would materially and adversely affect the value of your investment in our Company.

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

Our Company is subject to the capital adequacy ratio (“CAR”) requirements prescribed by the RBI under the non-banking financial
company (“NBFC”) Scale Based Regulations. CAR is defined as the ratio of Tier I and Tier Il capital as compared to risk-weighted
assets on balance sheet and risk adjusted value of off-balance sheet items. In accordance with the NBFC Scale Based Regulations,
NBFCs such as our Company are required to maintain a minimum capital ratio, consisting of Tier I and Tier Il capital, of not less
than 15.00% of our aggregate risk-weighted assets on balance sheet and risk adjusted value of off-balance sheet items, of which
Tier | capital cannot be less than 10.00%. While our CAR did not fall below the level prescribed by the RBI in Fiscal 2024, 2023
or 2022, there can be no assurance that our CAR will continue to be compliant with RBI requirements in the future. For further
details, please see “Key Regulations and Policies” beginning on page 278. The table below shows our CAR on a standalone basis
as at March 31, 2024, 2023 and 2022.

Particulars As at March 31,
2024 2023 2022
Minimum CAR as per RBI (%) 15.00% 15.00% 15.00%
Total capital funds (2 million) 81,049.24 75,056.95 45,033.93
Risk weighted assets (% million) 497,819.68 364,823.53 288,592.15
CAR (%) 16.28% 20.57% 15.60%
Tier | Capital (%) 14.36% 17.68% 13.10%
Tier 1l Capital (%) 1.92% 2.89% 2.50%

As a housing finance company (“HFC”), our Subsidiary, HHFL, is required to maintain a capital to risk (weighted) assets ratio (“CRAR”)
as prescribed by the NHB, consisting of Tier I and Tier II Capital, of not less than 15.00% of the aggregate of the HFC’s risk-weighted
assets and of risk adjusted value of off-balance sheet items, pursuant to the NHB Directions. Tier | Capital must be at least 10.00% of the
risk weighted assets and Tier IT Capital must not exceed 100.00% of the Tier I Capital. The table below shows HHFL’s CRAR as at March
31, 2024, 2023 and 2022:

Particulars As at March 31,
2024 2023 2022

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

Total capital funds (% 7,736.40 7,892.40 4,587.42
million)

Risk weighted assets (% 39,470.22 26,124.72 18,768.30
million)

HHFL’s CRAR (%) 19.60% 30.21% 24.44%
Tier | Capital (%) 17.37% 26.93% 21.37%
Tier Il Capital (%) 2.23% 3.28% 3.07%

There can be no assurance that we will be able to continue maintaining our CAR and CRAR within the regulatory
requirements. As we continue to grow our loan portfolio and asset base, we may be required to raise additional Tier I
and Tier 1l capital in order to continue to meet applicable capital adequacy ratios with respect to our businesses. If we
fail to meet the applicable CAR and CRAR requirements, our business, results of operations, cash flows and financial
condition could be adversely affected.
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Total Gross Secured loans comprised 59.95%, 62.48% and 67.49% of our Total Gross Loans, respectively. The
value of our collateral may decrease or we may experience delays in enforcing collateral when our customers
default on their obligations, thereby exposing us to potential loss.

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

Particulars As of March 31,

2024 2023 2022

Total Gross Secured 308,662.40 259,289.49 222,400.84
Loans (2 million)

Total Gross Loans (¥ 514,870.94 414,972.68 329,508.05
million)

Total Gross Secured 59.95% 62.48% 67.49%
Loans as a percentage of

Total Gross Loans (%)

The table below shows the percentage of vehicle finance, mortgage loans, MSME finance and CIF loans that were
secured as at March 31, 2024, 2023 and 2022:

Particulars As of March 31,
2024 2023 2022
Vehicle loans (® 127,942.58 108,383.55 98,760.38
million)
Vehicle loans secured 127,942.58 108,383.55 98,760.38
(R million)
Vehicle loans secured 100.00% 100.00% 100.00%

as a percentage of total
vehicle loans (%)

Mortgage loans (R 49,988.99 36,969.51 27,223.48
million)

Mortgage loans secured 49,227.07 36,576.37 26,916.67
(% million)

Mortgage loans secured 98.48% 98.94% 98.87%

as a percentage of total
mortgage loans (%)

MSME loans (4 107,798.26 84,815.06 61,514.36
million)
MSME loans secured (< 62,622.92 48,371.32 34,969.64
million)
MSME loans secured as 58.09% 57.03% 56.85%

a percentage of total
MSME loans (%)

CIF loans (% million) 73,147.31 70,371.53 69,345.62
CIF loans secured (¥ 68,869.95 65,958.26 62,029.28
million)

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

loans (%)

The value of the collateral such as wheeled assets and residential and commercial properties may fluctuate or decline
due to factors beyond our control, including deterioration in regional economic conditions or asset values or
deficiencies in the perfection of collateral. Such risk is particularly pronounced in situations where the collateral is in
the form of depreciating fixed assets such as vehicles. In the case of loans against property and housing finance, where
the collateral takes the form of mortgage over our customers’ residential or commercial property, we are exposed to
adverse movements in the price of such immoveable property and the real estate market in general. Our loans may
exceed the value of the underlying collateral if the value of the collateral reduces significantly or if the collateral goes
missing or is destroyed. As a result of the foregoing, we may not be able to realise the full value of the collateral,
assign or refinance such loans. While there has been no past instances of a loss in the value of collateral, missing
collateral or destroyed collateral resulting in an increase in our provision on loans or inability to assign or refinance
such loans in Fiscals 2024, 2023 and 2022, if such instances were to occur in the future, we may increase our provisions
for loan losses.

We cannot assure you that we will be able to successfully repossess or liquidate the collateral in the event of a default.
We may face delays, including in respect of legal proceedings and auction processes, and incur legal and administrative
costs in the repossession and sale of the collateral. We are exposed to the risk of forged or defective title deeds and
property documents from time to time in the ordinary course of business, particularly as there is no centralised land
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title registry in India. While we have not faced any such instances that materially and adversely affected our business
or results of operations in Fiscals 2024, 2023 and 2022, title to the property may be disputed, including on account of
out-of-date or illegible local land records which may only be available in the local vernacular languages, as well as
alleged short payment of stamp duty or registration fees, which may render the title documents inadmissible in
evidence. If we are unable to seize and/or recover the full value of collateral in a timely manner, or at all, our business,
results of operations, cash flows and financial condition may be adversely affected. There can be no assurance that
any foreclosure proceedings would not be stayed by the Debt Recovery Tribunal. Further, in case insolvency
proceedings are initiated under the Insolvency and Bankruptcy Code, 2016, as amended (“IBC”) against a debtor to
our Company, we may not have complete control over the recovery of amounts due to us. We may not be able to
realise the full value of our collateral as a result of delays in foreclosure proceedings. A failure to recover the expected
value of collateral security could expose us to a potential loss.

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

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

Particulars As of March 31,
2024 2023 2022
Loans to top 10
customers® (Z million) 24,447.64 22,808.74 25,092.44
Total Gross Loans (X
million) 514,870.94 414,972.68 329,508.05

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

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

Similarly, if the loans to any of these customers becomes non-performing, we cannot assure you that we will be able
to make full recoveries on these loans and consequently it could result in deterioration of the credit quality of our loan
portfolio. In addition, an increase in delinquency rates could result in a reduction in our interest income and as a result,
lower our revenue from our operations, while increasing costs as a result of the increased expenses required to service
and collect delinquent loans.

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

We have historically secured financing through a variety of sources to meet our capital requirements, including,
primarily, from bank loans. Our business depends and will continue to depend on our ability to access a variety of
sources of capital on suitable terms and in a timely manner in order to service our existing debt or to fund our other
liquidity needs. The table below provides a breakdown of our total borrowings as at the dates indicated:
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Particulars As at March 31,
2024 2023 2022
(in¥ Percentage (inT Percentage (in¥ Percentage
million) of Total million) of Total million) of Total
Borrowings Borrowings Borrowings

Debt Securities:
Redeemable non-convertible debentures 28,813.15 6.24% | 37,055.56 10.12% | 27,194.78 9.48%
Commercial papers 38,224.00 8.28% | 30,415.23 8.30%| 32,615.66 11.37%
Debt Securities (A) 67,037.15 14.52% | 67,470.79 18.42% | 59,810.44 20.85%
Borrowing (other than Debt Securities):
Term Loans:
Term loan from banks and financial 275,849.73 59.75% | 205,614.00 56.14% | 183,717.24 64.06%
institutions (Secured)
Term loan from banks — Foreign currency 508.47 0.11% 773.17 0.21% 1,036.10 0.36%
loan (Secured)
External commercial borrowing (Secured) 47,597.31 10.31% | 39,348.28 10.74% 8,623.12 3.01%
Loan repayable on demand from banks:
Cash credit (Secured) 4,244.78 0.92% 3,193.70 0.87% 5,467.03 1.91%
Working capital demand loans (Secured) 23,150.11 5.01%| 14,700.72 4.01%| 17,613.20 6.14%
Working capital demand loans (Unsecured) 2,000.00 0.43% 2,000.00 0.55% 3,850.00 1.34%
Additional special refinance facility from 5,053.50 1.09% 500.00 0.14% 0.00 0.00%
National Housing Bank
Borrowing (other than Debt Securities) (B) | 358,403.90 77.63% | 266,129.87 72.66% | 220,306.69 76.82%
Subordinated Liabilities (Unsecured) (C) 36,253.71 7.85% | 32,677.94 8.92% 6,680.17 2.33%
Total Borrowings (A+B+C) 461,694.76 100.00% | 366,278.60 100.00% | 286,797.30 100.00%

The following table sets forth our Average Cost of Borrowings as of the dates indicated:

Particulars Fiscal

2024 2023 2022

Average Cost of Borrowing 7.95 6.90 6.37

(%)

Our Company’s Average Cost of Borrowing has increased in the last three Fiscals due to an increase in borrowings to
fund our increase in loan disbursements and the reversal of the interest rate cycle in domestic and global markets which
may continue to remain high or increase so long as interest rates remain elevated. If we are unable to obtain adequate
financing in a timely manner and on commercially reasonable terms, our CAR may fall below the minimum
requirement of 15.00% of our aggregate risk weighted assets, as prescribed under the NBFC Scale Based Regulations,
thus adversely impacting our business, results of operations, cash flows and financial condition.

Our ability to raise funds on acceptable terms, at competitive rates, in a timely manner, depends on various factors.
Any event affecting the market sentiment surrounding the financing sector could adversely affect our borrowing. For
example, there have been instances where our Company’s name has been mistakenly reported to the Central Repository
of Information on Large Credits (“CRILIC”) as a special mention account (“SMA”) (although CRILIC later corrected
their records and removed our name from such records) and our credit ratings have been downgraded. While such
events did not have a material effect on our operations, there can be no assurance that similar events in the future also
will not. An event of default, a significant negative ratings action by a rating agency, an adverse action by a regulatory
authority or a general deterioration in prevailing economic conditions that constricts the availability of credit may
increase our cost of funds and make it difficult for us to access financing in a cost-effective manner. Further our ability
to raise debt to meet our funding requirements is also restricted by the limits prescribed under applicable regulations,
including guardrails set by RBI in Bank Finance to NBFCs and NBFC lending caps imposed by SEBI on mutual
Funds, gratuity funds and provident funds.

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

Asset-liability mismatches may arise if assets and liabilities mature over different periods. A significant portion of our
assets, such as mortgage loans disbursed by HHFL and certain structure finance loans secured by collateral have
maturities with longer terms than our borrowings. A portion of our funding requirements are met through short and
medium-term borrowings such as term loans and working capital loans from banks and financial institutions, non-
convertible debentures, commercial papers, refinancing from the NHB/Small Industries Development Bank of India
(“SIDBI”) or cash credit facilities. Mismatches between our assets and liabilities are compounded in case of pre-
payments of the loans by our customers. Any mismatch in the maturity profile of our assets and liabilities may lead to
a liquidity risk and have an adverse effect on our business, results of operations, cash flows and financial condition.
The table below provides an overview of our asset and liability maturity pattern as at March 31, 2024:
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Particulars Liabilities | Assets | Cumulative mismatch
(in % million)

Maturity Period

Less than one month® 34,545.17 101,655.62 67,110.45
Over one month up to two months 18,526.41 23,347.72 71,931.76
Over two months up to three months 20,378.96 23,547.00 75,099.79
Over three months up to six months 43,001.62 53,470.94 85,569.11
Over six months up to one year 128,098.37 86,395.82 43,866.56
Over one year up to three years 224,450.80 231,979.13 51,394.90
Over three years up to five years 84,580.76 61,681.25 28,495.40
Over five years 116,569.99 88,074.59 0.00
Note:

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

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

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

We rely on third-party distributors such as direct selling agents, two-wheeler, including those of Hero MotoCorp
Limited, used car dealers and digital partners to source our customers. For further details, please see “- Our business
is sourced through different channels of disbursement including third party distributors (comprising two-wheeler
dealers, digital partners and direct selling agents) that contributed to 62.07%, 65.69% and 58.02% of our
disbursements in Fiscals 2024, 2023 and 2022, respectively. Any deficiency, interruption in service or lapse by such
third-party service providers may have adverse consequences on our business and reputation ”” on page 46. In addition,
we rely on various external vendors and services providers to undertake certain operational activities related to our
business, including customer verification, processing loan applications, customer relationship management, fraud
control, loan collection including through online payment channels provided by such parties, external property
valuations, marketing, social media, records management, technology and telecom infrastructure services and database
administration. For details on our distribution network, see “Our Business — Our Distribution Network” on page 261.
Our external vendors or service providers may fail to fulfil their contractual obligations, whether due to operational
errors on the part of their respective employees or for other reasons, engage in fraudulent or misdemeanours whether
directly or indirectly, fail to maintain the security of their data systems, or experience other disruptions to their
business. Any such events may cause disruptions to our business operations and expose us to liability under the relevant
laws, regulations or contracts.

We also rely on third party field agents for loan collections and any deficiency or failure by such third parties in
performing their services or any events that affect our collection network could adversely affect our business, results
of operations, financial condition and cash flows. For instance, in the first quarter of Fiscal 2024, our collections were
lower than anticipated as a result of unforeseen factors not fully within our control, including disruption caused by the
general elections in the deployment of agents by our collection agency partners. For further details, see “Management’s
Discussion and Analysis of Financial Condition and Results of Operations — Significant Developments after March
31, 2024 that may affect our future results of operations” on page 466.

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

Particulars Fiscal
2024 2023 2022
(X million) Percentage of (T million) Percentage of (T million) Percentage of
total expenses total expenses total expenses

Third party 2,989.27 4.04% 2,591.80 4.54% 1,986.28 3.93%
contractual staff
costs
Loan collection 6,664.99 9.01% 7,177.88 12.57% 6,670.41 13.20%
charges
Total costs (third 9,654.26 13.05% 9,769.68 17.10% 8,656.69 17.14%
party contractual
staff costs and
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Particulars Fiscal
2024 2023 2022
(< million) Percentage of (< million) Percentage of (R million) Percentage of
total expenses total expenses total expenses
loan collection
charges)
Total expenses 73,991.84 57,123.24 50,515.41

Our arrangements with our third-party contractual staff are generally on a non-exclusive basis and they may promote
our competitors’ products. If our distributors fail to effectively market our products, promote our competitor’s products
more than ours, adversely select the wrong customers for our products, input incorrect details into our systems, or
otherwise fail to comply with the regulatory, procedural and other conditions specified by us in connection with our
arrangements with them, we could lose potential customers and our brand and reputation may be adversely affected,
thus adversely impacting our income and results of operations. Our ability to control the way in which our third-party
service providers operate is limited and we may be held liable for any deficiency of services, disruption, fraud,
misconduct, negligence, inefficiency or misdemeanours on the part of such service providers, which could adversely
impact the quality of service provided to customers, and in turn, our reputation and business.

While we have not experienced instances of the aforementioned risks having a material adverse impact on our business
and results of operations in Fiscals 2024, 2023 or 2022, if any such risks were to materialise in the future, it could
result in losses to our Company which we may not be able to recover from such third-party service providers in full or
at all. Our operations are dependent on our ability to continue our relationships with our third party service providers
on commercially reasonable terms and identify suitable third party service providers to partner with in the future as
we expand our business. We cannot assure you that we will be successful in continuing to receive uninterrupted
services from these channel partners, and any breakdown in our relationship or disruption, negligence, fraud or
inefficiency in the services provided by the channel partners could adversely affect our business, results of operation,
financial condition and cash flows.

We may experience difficulties in expanding our business into new regions and markets in India.

As part of our growth strategy, we continue to evaluate opportunities to expand our business into new markets in India
and deepening our penetration within each finance vertical. The following table shows our active customer base in
terms of number of pin-codes, branch count, number of branches opened, number of branches closed and number of
Indian states in which we were present as at March 31, 2024, 2023 and 2022, respectively. See “Business — Our
Strategies”.

Particulars As at March 31,

2024 2023 2022
Pin-codes 18,603 18,539 18,415
Number of branches 140 81 82
Number of branches opened 65 10 33
Number of branches closed 6 11 6
Number of states in which our 15 13 13
Company’s branches are present

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

Particulars Fiscal®

2024 2023 2022
(R million) Percentage of (% million) Percentage of (R million) Percentage of
total loans total loans total loans
Metro® 125,064.18 36.29% 95,934.44 34.62% 68,045.97 34.54%
Urban® 51,485.80 14.94% 43,540.57 15.71% 24,964.30 12.67%
Semi-urban® 84,838.56 24.62% 64,958.89 23.44% 54,270.59 27.55%
Rural® 83,243.93 24.15% 72,699.42 26.23% 49,718.09 25.24%
Notes:

(1) Calculated as the number of pin-codes where at least one customer has availed of a loan as a percentage of the total pin-codes covered in a
given loan category.

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

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

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

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

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

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

Our business is sourced through different channels of disbursement including third party distributors (comprising
two-wheeler dealers, digital partners and direct selling agents) that contributed to 62.07%, 65.69% and 58.02% of
our disbursements in Fiscals 2024, 2023 and 2022, respectively. Any deficiency, interruption in service or lapse by
such third-party service providers may have adverse consequences on our business and reputation.

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

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

Particulars Fiscals
2024 2023 2022
(R million) | Percentage of (R million) Percentage of (R million) Percentage
total total of total
disbursements disbursements disburseme
nts

Two-wheeler
dealers 73,057.47 21.20% 70,778.39 25.54% 57,698.83 29.29%
Digital partners | 77,153.08 22.39% 51,755.53 18.68% 22,196.95 11.27%
DSAs® 63,672.19 18.48% 59,505.08 21.47% 34,393.10 17.46%
Direct sourcing | 110,180.48 31.97% 86,199.79 31.10% 82,701.13 41.98%
Website/mobile
app/digital
marketing 2,205.53 0.64% 80.87 0.03% 0.00 0.00%
Cross-sell/Top-
up 18,363.73 5.33% 8,813.66 3.18% 8.95 0.00%
Total
disbursements | 344,632.47 100.00% 277,133.32 100.00% 196,998.95| 100.00%
Note:

(1) Includes loans sourced through used car dealers.

The contracts with these intermediaries are typically non-exclusive. This exposes us to the risk that the dealers and
other channels we engage may work for our competitors, which may adversely affect our ability to increase our
borrower base. While we have not faced any deficiency, interruption in service or lapse by third-party service providers
that had a material impact on our business and operations in Fiscals 2024, 2023 and 2022, we cannot assure you that
we will be successful in continuing to receive uninterrupted services from these third-party service providers. Any
breakdown in our relationship or disruption, negligence, fraud or inefficiency in the services provided by the third-
party service providers could adversely affect our business, results of operation, financial condition and cash flows.

If our Subsidiary, Hero Housing Finance Limited, into which we have invested €8,000.00 million, or 32.88% of
our total investments as at March 31, 2024, becomes loss-making in future, we may lose some or all of our
investments in our mortgage loans business.

Our Company incorporated our Subsidiary, HHFL in 2017. Since then, our Company has invested Z8,000.00 million,
or 32.88% of our total investments into HHFL as at March 31, 2024 to leverage certain inherent advantages available
to registered housing finance companies offering mortgage loans, such as lower risk weights for certain classes of
loans. We may need to invest additional equity into HHFL to grow our mortgage loan business. The table below shows
the amount of revenue and profit generated by HHFL in Fiscals 2024, 2023 and 2022.
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Particulars Fiscals
2024 | 2023 | 2022
(in X million, except percentages)

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

(%)

Profit/(loss) after tax of HHFL 361.04 226.26 20.91

If this business becomes loss-making, we may lose some or all of the investments and our reputation, business, results
of operations, cash flows and financial condition could be adversely affected. HHFL is exposed to fluctuations in real
estate prices and any negative events affecting the real estate sector. Developments in the real estate sector can have a
significant effect on HHFL’s business, with movements in real estate prices, in particular, influencing both demand
for housing finance loans and the value of customer’s residential or commercial properties, on which the majority of
loans extended by HHFL are secured. In recent times, real estate has been adversely impacted by frequent project
delays, which has resulted in inventory overhang. Any developments or events that adversely affect the real estate
sector, including the introduction of any stringent construction or floor space index norms, as well as any adverse
market conditions, including an economic downturn or a downward trend in property prices, may diminish the value
of HHFL’s security interests. In the event of a default, HHFL may face challenges in enforcing its security, including
if the projects which form part of HHFL’s collateral are delayed.

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

The cost and availability of capital depends in part on our short-term and long-term credit ratings. For details of our
credit ratings for our various facilities, as at the date of this Draft Red Herring Prospectus please see “Our Business —
Credit Ratings” on page 270. In April 2020, we experienced a ratings downgrade from BBB-/Stable/A-3 to
BB+/Stable/B and a further downgrade to BB/Stable/B in June 2022 by Standard and Poor’s due to the adverse impacts
of the COVID-19 pandemic. Subsequently, in June 2023, Standard and Poor’s raised our rating to BB+/Stable/B owing
to improvements in economic conditions and our performance. In addition, in July 2020, we experienced a ratings
downgrade from Baa3/Stable to Bal/Negative by Moody’s due to the adverse impacts of the COVID-19 pandemic.
In October 2020, Moody’s withdrew our issuer rating and assigned us a corporate family rating of Bal/Negative.
While our Company did not witness any material impact in loans sanctions as a result of our ratings downgrade, there
can be no assurance that we will not experience any material impact in borrowings sanctions as a result of future
ratings downgrades. Further, our ratings could be adversely impacted if our listed Promoter, Hero MotoCorp Limited,
reduces their equity stake in our Company.

Credit ratings provided by credit rating agencies may be suspended, withdrawn or revised at any time by the assigning
rating agency and should be evaluated independently of any other rating. Any future downgrade in our credit ratings
could increase our existing and new borrowing costs and adversely affect our access to capital and debt markets, which
could in turn adversely affect our interest margins, our business, results of operations, cash flows and financial
condition. A downgrade in our credit ratings could result in our lenders imposing additional terms and conditions to
financing arrangements we enter into in the future. A downgrade of our credit ratings could also result in revising the
interest rate spread of certain of our borrowings in accordance with the terms and conditions of such borrowing
arrangements. Any such adverse development could adversely affect our business, results of operations, cash flows
and financial condition.

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

There is no assurance that we will be successful in executing our business growth strategies. Even if we are able to
grow our business in the future, our growth rate may not continue at a rate similar to what we have experienced in the
past. The table below shows our Total Gross Loans, total loans disbursed and Interest Income for Fiscals 2024, 2023
and 2022, and the year-on-year growth in our Total Gross Loans, total loans disbursed and Interest Income from Fiscal
2022 to Fiscal 2024.

Particulars Fiscals/ As at March 31,
2024 | 2023 | 2022
(in % million, except percentages,

Total Gross Loans® 514,870.94 414,972.68 329,508.05
Year-on-year growth in Total

Gross Loans® (%) 24.07% 25.94% -
Disbursements®®) 344,632.47 277,133.32 196,998.95
Year-on-year growth in

disbursements® (%) 24.36% 40.68% 33.31%
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Particulars Fiscals/ As at March 31,
2024 | 2023 | 2022
(in % million, except percentages,
Interest income 74,793.81 57,196.00 42,418.66
Year-on-year growth in interest
income® (%) 30.77% 34.84% -
Notes:

(1) Total Gross Loans: aggregate amount of loan receivables from customers, including future principal, overdue principal, overdue interest and
interest accrued but not due before considering impairment allowances, as of the last day of the relevant Fiscal.

(2) Year-on-year growth in Total Gross Loans: percentage growth in Total Gross Loans as of the last day of the relevant Fiscal over the Total
Gross Loans as of the last day of the preceding Fiscal.

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

(4) Year-on-year growth in disbursements: percentage growth in disbursement for the relevant Fiscal over the disbursement for the preceding
Fiscal.

(5) Year-on-year growth in interest income: percentage growth in interest income for the relevant Fiscal over interest income in the preceding
Fiscal.

Our ability to grow our business and loan portfolio depends on a number of factors, including the timely and cost-
effective allocation of our employees and other resources, as well as our ability to select, retain and train personnel,
manage and improve our operations and operational, information, collections and recoveries and technology systems,
and maintain strict risk management policies to minimise credit risks. We must also be able to identify key target
markets correctly, diversify and differentiate our product offering and pricing to compete effectively, and anticipate
and satisfy the changing needs of our target customers. While we have not, in the past, failed to develop and launch
such products and services successfully, there is no assurance that such instances will not occur in the future, and any
such occurrence may result in us losing a part or all of the costs incurred in the development and marketing of such
offerings and fail to capture the growth opportunities associated with them, which could in turn adversely affect our
business, results of operations, cash flows, financial condition and prospects. We will also need to manage
relationships with more customers, third-party marketing associates and service providers, lenders and other parties as
we expand. A number of external factors beyond our control could also impact our ability to continue to grow our
business and loan portfolio, such as demand for loans in India, domestic economic growth, the RBI’s monetary and
regulatory policies, NHB regulations, inflation, competition and availability of cost-effective debt and equity capital.

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

Certain of our Company’s corporate records are not traceable as the relevant information was not available in the
records maintained by our Company or on the online portal of the Ministry of Corporate Affairs (“MCA Portal”) or
in the physical records available at the RoC. This was despite conducting internal searches and engaging an
independent practicing company secretary to conduct a physical search of our records at the RoC and prepare a report
on such search (the “RoC Search Report”). These include, inter alia documents and their particulars set out in the
table below.

Sr. Type of document Date of the corporate action Particular of the missing documents
No.
1. Form 2 along with the list of allotees | March 30, 1992 Form 2 for the allotment of 1,000,000 equity
and challan shares of face value of 10 each pursuant to

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

May 19, 1992 Form 2 for the allotment of 1,000,000 equity
shares of face value of %10 each pursuant to
private placement, along with the complete list of
allottees and the challan.

May 22, 1992 Form 2 for the allotment of 1,316,800 equity
shares of face value of 10 each pursuant to
private placement, along with the complete list of
allottees and the challan.

June 10, 1992 Form 2 for the allotment of 440,800 equity shares
of face value of 10 each pursuant to private
placement, along with the complete list of
allottees and the challan.

December 22, 1992 Form 2 for the allotment of 458,400 equity shares
of face value of 10 each pursuant to private
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Sr. Type of document Date of the corporate action Particular of the missing documents
No.

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

February 26, 1993 Form 2 for the allotment of 46,200 equity shares
of face value of 10 each pursuant to private
placement, along with the complete list of
allottees and the challan.

March 29, 1993 Form 2 for the allotment of 136,400 equity shares
of face value of 10 each pursuant to private
placement, along with the complete list of
allottees and the challan.

September 29, 1994 Form 2 for the allotment of 601,300 equity shares
of face value of 10 each pursuant to private
placement, along with the complete list of
allottees and the challan.

March 31, 1996 Form 2 for the allotment of 4,050,030 equity
shares of face value of ¥10 each pursuant to rights
issue, along with the complete list of allottees and
the challan.

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

Further, certain documents pertaining to renunciation made in the rights issues in the fiscal years 1996, 2014 and 2015,
transfers made by our Promoters and transmission of shares to our promoters are also not traceable. Further, in relation
to the record date shareholders, these details are not available with the depositories. Additionally, from incorporation
until the year 2006, we have been unable to trace the complete set of secretarial records, corporate resolutions and
filings with the RoC. The relevant documents are also not available at RoC, as certified by DPV & Associates LLP,
Company Secretaries, independent practicing company secretary, and VKC & Associates LLP, Company Secretaries,
independent practicing company secretary, respectively in their RoC Search Reports. While certain information in
relation to these missing documents has been disclosed in the sections “Capital Structure” and “Our Management”
beginning on pages 98 and 303, respectively, in this Draft Red Herring Prospectus, based on the corporate records of
our Company and the certificate dated July 31, 2024 prepared by DPV & Associates LLP, Company Secretaries,
independent practicing company secretary, and VKC & Associates LLP, Company Secretaries, practising company
secretary, we may not be able to furnish any further information other than as already disclosed in “Capital Structure”
and “Our Management” beginning on pages 98 and 303, respectively, or confirm that the records mentioned above
will be available in the future. Accordingly, reliance has been placed on the allotment letters, application forms, annual
reports, annual returns, approval dated February 6, 1992 received from Controller of Capital Issues, register of
members and minutes of the meeting of the Board and Shareholders, wherever available, for the details of certain
allotments, transfers and transmission. Further, for certain transfers made by our Promoters, the details of price at
which such transfers were made is unavailable and accordingly, such transfers have been excluded for the calculation
of the weighted average cost of acquisition by our Promoters. For details of such allotments and transfers, see “Capital
Structure” beginning on page 98. We also cannot assure you that we will not be subject to any adverse action by any
authority in relation to such untraceable records.

Our Company has made allotments to 50 or more individuals prior to the year 2000, in compliance with Section 67(3)
of the Companies Act, 1956. These allotments were made prior to the enactment of the Companies (Amendment) Act,
2000, which introduced the limit of 50 persons for private placements. Further, the limits of 50 persons and 200
persons, as provided in the Companies Act, 1956 and the Companies Act, 2013 read with Rule 14 of the Companies
(Prospectus and Allotment of Securities) Rules, 2014, respectively, do not apply to our company, as we are a non-
banking financial company registered with the RBI. According to the list of shareholders as annexed to the annual
return, our Company had 2,669 shareholders as on July 29, 2006. As of the date of this Draft Red Herring Prospectus,
our Shareholder has increased to 7,483. This increase can be attributed due to rights issues transactions undertaken by
our Company wherein shareholders of our Company had the corresponding right to renounce the Equity Shares offered
to them, and freely transferable of our Equity Shares. Our Company being a public limited company, and in accordance
with Section 111 of the Companies Act, 1956 and Section 58 of the Companies Act, 2013, unable to impose restrictions
on the transfer of Equity Shares by our Shareholders.

We cannot assure you that, in future, we will not be subjected to any liability on account of such non-compliances.
Although no legal proceeding or regulatory actions have been initiated or pending against us in relation to such
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untraceable secretarial and other corporate records and documents, if we are subject to any such liability, it may have
a material adverse effect on our reputation, financial condition, cash flows and results of operations.

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

While evaluating the credit profiles of customers and deciding whether to extend credit to customers, we rely, to a
significant extent, on the information furnished to us by our customers, such as their financial transactions, collateral
related information, credit history and the purpose of their loan to generate their scorecard. We may fail to detect
inaccuracies or incompleteness in information submitted by customers. We may not receive updated information
regarding any change in the financial condition of our customers. As a result, our assessments of a customer’s
creditworthiness and the value of and title to their collateral may not be accurate. Our NTC customers have limited or
no credit histories that further hinder us from making an accurate assessment on their creditworthiness. See “—Our
Company’s retail finance business depends on new-to-credit borrowers who constituted 26.55%, 34.06% and 46.33%
of our total retail assets under management as at March 31, 2024, 2023 and 2022, respectively. We may not be able
to properly assess the credit of new-to-credit borrowers, and loans extended to such new-to-credit borrowers may
accordingly have a higher risk of non-performance or default.” on page 33. While we have not experienced material
instances of the aforementioned risks in Fiscals 2024, 2023 or 2022 that had a material adverse impact on our business
and operations, our risk management measures may not be adequate to detect, prevent or deter such occurrences.
Difficulties or inaccuracies in assessing credit risks associated with our day-to-day lending operations may lead to,
among others, an increase in the level of our non-performing assets or the RBI initiating proceedings against us, which
could adversely affect our business, results of operations, cash flows and financial condition.

We rely on credit bureaus in verifying customers’ creditworthiness. Any inaccurate or incomplete information
received could increase our credit risks.

We depend on credit bureaus for checking the creditworthiness of our customers. We may receive inaccurate or
incomplete information as a result of negligence or fraudulent misrepresentation and our risk management measures
may not be adequate to detect or prevent such activities in all cases. Difficulties in assessing credit risks associated
with our day-to-day lending operations may lead to an increase in the level of our non-performing and restructured
assets. While we have not experienced any material instances with credit reports obtained from the credit bureau in
Fiscal 2024, 2023 or 2022, any inaccurate or incomplete information received from the agency in the future could have
an adverse effect on our business, reputation, results of operations, financial condition and cash flows.

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

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

Particulars Fiscal
2024 | 2023 | 2022
in < million, except percentages
Total amount of balance 6,193.57 7,486.64 7,813.74
transfers
Total amount of balance 1.20% 1.79% 2.36%
transfers as a percentage of total
AUM (%)

Our competitors may offer more attractive interest rates on loans and a loss of customers to our competitors would
result in a loss of interest income from such loans. As our loan origination costs, including any commission paid to
our third-party distribution channel partners, are amortised over the tenure of the loans, loan transfers or pre-payments
result higher expenses on account of the unrecoverable cost of loan acquisition, which in turn have an adverse effect
on our financial performance and profitability. Further, any inability or failure on our part to refinance our customers’
existing loans from other banks or financial institutions could adversely affect our business and prospects.

The Indian financial services industry in which we operate is highly competitive and the growth of our business
depends on our ability to compete effectively.

The success of our business depends on our ability to compete against other NBFCs, Indian and foreign commercial
banks, HFCs, small finance banks, microfinance companies and private unorganised and informal financiers in India.
According to the CRISIL Report, we face competition in each of our verticals as follows:
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1. Retail Finance

M Vehicle Loans: NBFCs face fierce competition from banks, particularly in the new car loan category
as the lending rates offered are lower as compared to NBFCs.

(ii) Personal Loans: with its attractive risk-reward potential, the personal loans segment has become
highly competitive over the past few years with aggressive competition from both banks and NBFCs.

(iii) Mortgage Loans: banks have access to borrowers’ banking behaviour and repayment history, based
on which they approach their regular customers by offering lower interest rates (as compared to
housing finance companies) and zero or lower processing fee.

2. MSME Finance: more players in consumer-facing businesses with a repository of data (such as e-commerce
companies and payment service providers) are expected to enter the lending business, intensifying
competition.

3. CIF: with respect to the overall wholesale credit industry, banks have the lions share of approximately

93.00% of the market share. The emergence of alternate investment funds and private credit in the wholesale
credit space is helping corporations and mid-market companies with their financing requirements, and they
are experiencing a strong demand from companies for bespoke or tailored financing options according to the
CRISIL Report.

For further details on the competitive landscape, please see “Our Business — Competition” on page 274.

Some of our competitors may have greater financial resources, greater brand recognition among customers, better
customer loyalty, better institutional distribution platforms, more attractive financial products or lower cost of funds.
Our competitors may make more significant and effective investments in innovation, growth of their businesses and
enhancing their customer reach and engagement and may outcompete us in any of these areas. Our competitors may
offer loans at lower rates, owing to access to lower cost of capital, to retain market share. As a result of increased
competition in the finance sector in India, our products are becoming increasingly standardised and variable interest
rate and payment terms and lower processing fees are becoming increasingly common. This competition is likely to
further intensify as players in consumer-facing businesses with a repository of data (such as e-commerce companies
and payment service providers) are expected to enter the lending business and as more international and domestic
players enter the Indian financial services industry. Technological innovation such as digital wallets, mobile operator
banking, payment banks, internet banking through smart phones, could disrupt the financial services industry and
increase competition as a whole. If we fail to adapt to such technological advances quickly and effectively it could
affect the performance and features of our product offerings and services and reduce our attractiveness to existing and
potential customers hereby adversely affecting our business, results of operations, cash flows and financial condition.
There can be no assurance 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 financing industry. Increasing competition
may have an adverse effect on our net interest margin and other income, and if we are unable to compete successfully,
our market share may decline.

Priority sector lending requirements adhered to by scheduled commercial banks may increase our cost of funding
and adversely affect our business, results of operations, financial condition and cash flows.

Pursuant to the RBI master circular dated July 1, 2015, as amended, and master directions dated July 7, 2016 on priority
sector lending-targets and classification, scheduled commercial banks operating in India are required to maintain 40%
of their adjusted net bank credit or the credit equivalent amount of their off balance sheet exposure, whichever is
higher, as priority sector advances. Foreign banks with 20 or more branches in India were required to achieve such
40.00% priority sector lending within a maximum period of five years commencing from April 1, 2013 and ending on
March 31, 2018, while foreign banks with less than 20 branches are required to achieve such 40.00% priority sector
lending in a phased manner i.e. 32.00% by Fiscal 2016, 34.00% by the Fiscal 2017, 36.00% by Fiscal 2018, 38.00%
by Fiscal 2019 and 40.00% by Fiscal 2020. Further, as per RBI circular dated August 13, 2019, lending by banks to
NBFCs for the following sectors will be eligible for classification as priority sector lending: (i) agriculture — on-lending
by NBFCs for ‘term lending’” component under agriculture is permissible up to ¥ 1 million per borrower, (ii) MSME
— on-lending by NBFC is permissible up to X 2 million per borrower, and (iii) housing - existing limits for on-lending
by HFCs has been increased from X 1 million per borrower to X 2 million per borrower. Further, bank credit to NBFCs
for on-lending will be permitted to up to a limit of 5% of the individual bank’s total priority sector lending on an
ongoing basis.

Commercial banks in the past have relied on specialised institutions, including NBFCs, to provide them with access
to qualifying advances through lending programs and loan assignments, which may lead to more competition for us
and may adversely affect our business and results of operations. Any such changes in priority sector guidelines by RBI
may adversely affect our business and operations. While scheduled commercial banks may still choose to lend to
NBFCs they may charge higher rates to do so because these loans no longer count towards their priority sector lending
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requirements. This may lead to an increase in the rates at which such loans have historically been offered to us, thus
increasing our borrowing costs and adversely affecting our financial condition and results of operation. As a result of
these developments, our access to funds and the cost of our capital may be adversely affected and to the extent we are
unable to secure replacement funding at similar cost or at all, our results of operations and cash flows could be
adversely affected.

We have incurred negative cash flows from operations in recent years and may continue to do so in the near term
as we invest in further expanding our distribution network across India.

The table below shows our Restated Consolidated Financial Information on cash flows for Fiscals 2024, 2023 and
2022:

Particulars Fiscals
2024 | 2023 | 2022
(< million)
Net cash (used in) operating activities (92,388.27) (69,185.22) (54,117.67)
Net cash generated from/(used in)
investing activities (1,297.93) (4,741.34) 8,152.10
Net cash generated from financing
activities 87,172.64 72,683.02 43,641.87
Net increase/(decrease) in cash and
cash equivalents (6,513.56) (1,243.54) (2,323.70)

Our net cash used in operating activities in Fiscals 2024, 2023 and 2022 was primarily due to an increase in loans
disbursed. Our net cash used in investing activities in Fiscals 2024 and 2023 was primarily due to our purchase of
investments. For further details on our cash flows, please see “Management’s Discussion and Analysis of Financial
Condition and Results of Operations — Cash Flows” on page 461. We may continue to incur negative cash flows as
we continue investing in our distribution network.

We have substantial total borrowings of ¥439,178.63 million as at June 30, 2024 and our financing arrangements
impose certain conditions and restrictions. Any failure to meet such conditions and restrictions could result in the
termination of our credit facilities or acceleration of our debt payment obligations.

As at June 30, 2024, we had Total Borrowings of ¥439,178.63 million (including NCDs), on a consolidated basis. Our
financing agreements include various conditions and covenants that require us to obtain lender consents or serve
intimation notices on such lenders prior to carrying out certain activities and entering into certain transactions.
Specifically, under some of our financing agreements, we are required to obtain prior written consents from, or are
required to serve a prior notice of intimation on the relevant lenders for, among others, effecting any adverse changes
to or a major change in our capital structure; including any dilution in the shareholding of our Promoter, Hero
MotoCorp Limited; changing the constitution of our Company; and effecting any drastic change in management which
would be detrimental to the Company and our Subsidiary’s repayment capacity. Certain lenders also require us to
maintain certain financial ratios such as asset coverage ratio, security cover ratio and interest coverage ratio. Our future
borrowings may also contain similar restrictive provisions. While we have not experienced instances of the
aforementioned risks in Fiscals 2024, 2023 or 2022 that had a material adverse impact on our business and operations,
any failure to meet such obligations in the future could cause us to be in default of our agreements and result in the
termination of our credit facilities or acceleration of our debt payment obligations. Furthermore, during any period in
which we are in default, we may be unable to raise or face difficulties raising additional capital. Any of the foregoing
events could adversely affect our business, credit rating, results of operations, cash flows and financial condition. For
further detail, please see “- Our Company has availed loans from banks and other financial institutions, which may be
recalled on demand” on page 57.

Further, our NCDs include restrictive conditions that require us to obtain the consent of the debenture trustee before
undertaking certain corporate actions including, among others:

. alteration in the provisions of our constitutional documents which may adversely affect the terms and
obligations of our Company as stipulated under the debenture trust deeds;

. undertaking or permitting any amalgamations, demergers, mergers or corporate restructuring or
reconstruction schemes that are prejudicial to the interests of the NCD holders

. making any change in the general nature of the business or operations of our Company; and

. declaring dividend to Shareholders in any year until our Company has paid or made satisfactory provision
towards payment of principal and interest due on the NCDs.

Our business may be adversely affected by seasonal trends in the Indian economy.
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Our results of operations may be affected by seasonal trends in the Indian economy. In particular, demand for two-
wheelers generally peaks during the festive season between September and November, according to the CRISIL
Report. Set out below is a table showing our disbursements in respect of two-wheeler loans by the quarter of the fiscal
year in which such disbursements are made, showing an increase in disbursements in respect of two-wheeler loans in
the third quarter for each of Fiscals 2024, 2023 and 2022 as compared to other quarters in such years.

Particulars| Quarter 1 (April 1 —June Quarter 2 (July 1 - Quarter 3 (October 1 — Quarter 4 (January 1 —
30) September 30) December 31) March 31)

Disbursement|Percentage of | Disbursement|Percentage of | Disbursement | Percentage of | Disbursement|Percentage of

s(@in? total two- s@in? total two- s(in? total two- s(in? total two-

million) wheeler million) wheeler million) wheeler million) wheeler

disbursements disbursements disbursements disbursements
Fiscal 2024 1,933.59 25.77% 1,430.41 19.06% 2,544.81 33.91% 1,595.46 21.26%
Fiscal 2023 1,795.75 25.20% 1,295.95 18.19% 2,432.01 34.13% 1,601.75 22.48%
Fiscal 2022 1,169.56 20.25% 1,187.50 20.56% 2,051.07 35.51% 1,368.11 23.69%

We may be unable to judge or predict the exact nature or extent of the seasonality of our business. During seasonal
periods when demand for our products is low, we may continue to incur operating expenses while our income from
operations may be delayed or reduced.

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

The Hero Group which comprises certain of our Promoter entities (in addition to our Company) are considered to be
related parties of our Company in terms of the Companies Act, 2013 and the applicable Indian accounting standards.
We have engaged and expect to continue to engage in significant transactions with such related parties in the ordinary
course of business and on an arm’s length basis. Our related party transactions include financial facilities such as loans,
purchase of goods and services and engagement for sales and distribution of our loans. The transactions entered into
with related parties, including our Promoters, our Directors and Key Managerial Personnel during Fiscals 2024, 2023
and 2022 were undertaken by our Company in compliance with the applicable provisions of the Companies Act and
all other applicable laws. Details of our related party transactions in Fiscals 2024, 2023 and 2022 are set out below.

Name of Nature of Fiscals
related transactions 2024 2023 2022
party Amount (in ¥ | Percentage of | Amount (in ¥ | Percentage of | Amount (in < | Percentage of
million) total income million) total income million) total income
Hero Dividend 0.18 0.00% 0.10 0.00% 0.13 0.00%
MotoCorp |received
Limited
Dividend paid 424.70 - - - 52.43 -
Dividend paid on 166.27 - - - -
compulsorily
convertible
preference shares
Lease rental - - 1.10 0.00% 17.28 0.04%
received
Subvention 28.83 0.03% 30.60 0.05% 87.41 0.18%
income
Reimbursement - - 2.10 0.00% 7.50 0.02%
for sale of
operating lease
vehicles
Issuance of - - 7,000.00 - - -
compulsorily
convertible
preference shares
Bahadur Dividend paid 209.76 - - - 25.90 -
Chand
Investment
Private
Limited -
Core
Investment
Company
Cosmic Staff welfare 22.22 - 9.30 - 2.17 -
Kitchen expense and
Private others
Limited
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Name of Nature of Fiscals
related transactions 2024 2023 2022
party Amount (in ¥ | Percentage of | Amount (in ¥ | Percentage of | Amount (in < | Percentage of
million) total income million) total income million) total income
Business 1.17 - 4.20 - - -
Promotion
Expense
Brijmohan | Dividend paid 98.19 - - - 12.12 -
Lal Om
Parkash
(Partnership
firm)
Dividend paid on 19.00 - - - - -
compulsorily
convertible
preference shares
Issuance of - - 800.00 - - -
compulsorily
convertible
preference shares
Hero Dividend paid 27.81 - - - 3.43 -
InvestCorp
Private
Limited
Munjal Dividend paid 15.57 - - - 1.92 -
Acme
Packaging
Systems
Private
Limited
Ather Loan given - - 1,500.00 - 1,300.00 -
Energy (including
Private interest
Limited capitalisation)
Loan repaid 1,067.47 - 1,338.00 - 444.66 -
Processing fees - - 18.80 0.03% 26.00 0.05%
received
Interest 216.55 0.26% 171.60 0.27% 249.74 0.52%
received/accrued
Subvention 5.53 0.01% - - - -
income
Margin money 30.44 - - - - -
paid
Other charges 0.22
Hero Solar |Loan given - - - - 2,500.00 -
Energy (including
Private interest
Limited capitalisation)
Loan repaid 502.15 - 1,760.80 - 250.00 -
Processing fees - - 25.00 0.05%
received
Interest 5.80 0.01% 182.30 0.28% 163.79 0.34%
received/accrued
Interest waiver 3.80 - - - - -
Motherson | Loan given - - - - 425.00 -
Lease
Solution
Limited®
Interest - - 33.50 - 0.28 -
received/accrued
Loan repaid - - 425.80 - - -
Dividend paid 0.39 - - - - -
Hero Wind | Loan repaid - - - - 2,507.65 -
Energy
Private
Limited
Interest - - - - 201.96 -

received/accrued
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Name of Nature of Fiscals
related transactions 2024 2023 2022
party Amount (in ¥ | Percentage of | Amount (in ¥ | Percentage of | Amount (in < | Percentage of
million) total income million) total income million) total income
Motherson | Loan repaid - - - - 676.28 -
Auto
Limited®
Interest 40.17 -
received/accrued
Hero Mind | Employee's 0.95 - 2.20 - 4.80 -
Mine training expense
Institute
Private
limited
SR Dinodia | Professional Fee - - - - 0.21 -
& Co.LLP
BML Employee's 4.36 - - - 2.18 -
Munjal training expense
University
Hamari Induction 0.19 - - - - -
Asha Expense
Foundation
Business 2.71 - - - - -
Promotion
Expense
Elvy General Office 0.34 - - - - -
Lifestyle Expense
Private
Limited
Key Short term 457.44 - 318.00 - 223.84 -
management | employee
personnel benefits™*
and their
relatives
Post— - - - - - -
employment
benefits”
Other long-term - - - - - -
benefits”
Dividend paid 29.49 - - - 3.04 -
Director sitting 12.70 - 2.40 - 3.37 -
fee/commission
Loan given - - - - 38.32 -
Loan repaid - - - - 168.87 -
Interest - - - - 7.98 0.02%
received/accrued
Reimbursement 0.51 - - - - -
of expenses
#  Does not include gratuity and compensated absences as these are provided based on the Group as a whole.
** Includes variable pay/ commission on payment basis since accruals are made at the Group level and are subject to requisite
approvals.

$Ceased to be a related party from February 5, 2024.

Our related party transactions may potentially involve conflicts of interest and may require significant capital outlay
and there can be no assurance that we will be able to make a return on these investments. It is likely that we may enter
into related party transactions in the future. Although all related-party transactions that we may enter into will be
subject to our Audit Committee, Board or Shareholder approval, as may be required under the Companies Act, 2013
and the SEBI Listing Regulations, and are conducted on an arm’s length basis and contain commercially reasonable
terms, we cannot assure you that such transactions, individually or in the aggregate, will not have an adverse effect on
our business, results of operations, cash flows and financial condition, will be in the best interests of our minority
shareholders, or that we could not have achieved more favourable terms if such transactions had not been entered into
with related parties.

We may be adversely affected by changes in policy initiatives or tax incentives offered by the Government or the
Reserve Bank of India or the National Housing Bank.

The Government of India currently provides support to encourage the availability of credit to the housing industry and
has implemented various policies and initiatives, particularly in relation to affordable housing, which are aimed at
providing low-cost, long-term credit to the low- and middle-income segments in rural and urban parts of India.
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Pursuant to these initiatives, the NHB provides refinancing for certain qualifying loans at reduced rates to certain
qualifying HFCs through its schemes. In addition, the RBI has provided certain incentives to the housing finance
industry by extending priority sector status to housing loans. Certain key measures taken by the RBI to assist in
fulfilling the Government’s objectives include the reduction in risk weights applicable for affordable housing loans
for the purpose of calculation of CRAR and allowing HFCs to raise long-term external commercial borrowings for on-
lending towards affordable housing, which the RBI defines as housing loans with a size of up to ¥2.50 million. For
further details in relation to these Government affordable housing schemes and initiatives, see “Industry Overview—
Housing finance sector in India — Growth drivers for affordable housing finance” on page 217. There can be no
assurance that the RBI and the NHB will continue to provide incentives to the housing finance industry in the future.
Any significant change by the Government in its various policy initiatives facilitating provision of housing and housing
finance or any change in the tax incentives that it currently provides to HFCs may have an adverse effect on our
business, results of operations, cash flows and financial condition.

Further, pursuant to Section 36(1)(viii) of the (Indian) Income Tax Act, 1961 (the “Income Tax Act”), up to 20.00%
of profits derived by HFCs from eligible business computed under the heading titled “Profits and Gains from Business
and Profession” may be carried to a special reserve and the same is allowed to be deducted from income.

While HHFL is eligible to utilise this tax benefit in Fiscal 2024, no such allowance had been utilised by HHFL up to
Fiscal 2023 as there was no profit under the heading “Profits and Gains of Business and Profession”.

The table below provides an overview of profits computed under the heading titled “Profits and Gains from Business
and Profession” carried to a special reserve in the last three Fiscals.

Particulars Fiscal
2024 | 2023 | 2022
(in % million)
Profits from housing activities 7221 45.27 4.17
transferred to special reserve

There can be no assurance that the Government will continue to make this fiscal benefit available to HFCs and we
might be subject to increased taxes if such benefit ceases to become available, which may in turn have an adverse
effect on our business, results of operations, cash flows and financial condition.

Our non-convertible debentures and commercial papers are listed on the NSE, and we are subject to strict
regulatory requirements with respect to such listed non-convertible debentures. Our inability to comply with or any
delay in compliance with such laws and regulations may have an adverse effect on our business, results of
operations, cash flows and financial condition.

Our NCDs and commercial papers are listed on the debt segment of NSE. For details of such listed NCDs, see
“Financial Indebtedness — Details of listed non-convertible debentures issued by our Company” on page 476. See also
“~\We have experienced a ratings downgrade in the past. Any future downgrade in our credit ratings could increase
our borrowing costs and adversely affect our ability to obtain financing.” on page 47.

We are required to comply with various applicable rules and regulations including the Securities and Exchange Board
of India (Issue and Listing of Debt Securities) Regulations, 2008 and SEBI Listing Regulations in terms of our listed
NCDs and commercial papers. In the event of non-compliance with such rules and regulations, we may be subject to
certain penal actions, inter alia, including restrictions on further issuance of securities and freezing of transfer of
securities. For instance, our Company filed an application for a settlement order which was passed on October 31,
2017 in relation to the non-compliance of certain clauses of the Debt Listing Agreement dated November 24, 2012
and the SEBI Listing Regulations and paid the settlement charges of %1.89 million. Our inability to comply with or
any delay in compliance with such rules and regulations may have an adverse effect on our business, results of
operations, financial condition and cash flows. While we have, as at the date of this Draft Red Herring Prospectus,
been compliant in all material respects with all relevant rules and regulations, there can be no assurance that we will
not, in future, be found to be in non-compliance with such rules and regulations, and any non-compliance could subject
us to legal liability and consequently adversely affect our business, financial position and results of operations.

Further, we are qualified as a ‘high value debt listed entity’ as per the thresholds set out under the SEBI Listing
Regulations. As a ‘high value debt listed entity’, Chapter IV of the SEBI Listing Regulations are applicable to us on a
‘comply or explain’ basis until March 31, 2025 and on a mandatory basis thereafter. Accordingly, the required
compliance with Chapter IV of the SEBI Listing Regulations may cause additional compliance and legal costs for us
and any non-compliance in relation to this may attract penalties, which may have an adverse effect on our business,
results of operations, financial condition.

Our business depends substantially on the continued efforts of our Key Managerial Personnel, Senior Management
Personnel and other qualified personnel, and the loss of or our inability to attract or retain such persons could
adversely affect our business, results of operations, cash flows and financial condition.
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The success of our business operations is dependent in part on our ability to attract and retain our Key Managerial
Personnel and Senior Management Personnel, in particular, the Managing Director and Chief Executive Officer of our
Company, Abhimanyu Munjal, as well as other personnel qualified and experienced in credit-appraisal and asset
valuation. Our growth is in part dependent on the ability of our personnel to address emerging business and operating
challenges and ensure a high standard of customer service, including in areas such as sales, product development,
credit, collections and technology. We cannot assure you that our Key Managerial Personnel, Senior Management
Personnel or any other personnel will not leave us or join a competitor or form a competing company, which may
result in a loss of customers or know-how, or that we will be able to retain such personnel or find and train adequate
replacements, including in internal controls and risk management procedures, in a timely manner, or at all. The table
below provides an overview of our attrition rates in Fiscals 2024, 2023 and 2022.

Particulars Fiscal
2024 2023 2022

Number of on-roll employees 4,469 3,589 2,617
Average number of on-roll employees® 4,029 3,103 2,415
Number of employee that resigned 1,156 959 747
Employee attrition rate® (%) 28.69% 30.91% 30.94%
Number of Key Managerial Personnel 19 21 19
Average number of Key Managerial
Personnel and Senior Management
Personnel® 20 20 19
Key Managerial Personnel and Senior
Management Personnel exits 1 3 0
Attrition rate of Key Managerial Personnel
and Senior Management Personnel® (%) 5.00% 15.00% 0.00%

Notes:

(1) Average number of on-roll employees: simple average of number of active employees as at the end of the relevant Fiscal and the end of the
preceding Fiscal.

(2) Employee attrition rate: Number of employees that resigned as a percentage of the average number of employees in the relevant Fiscal.

(3) Average number of Key Managerial Personnel and Senior Management Personnel: simple average of number of active Key Managerial
Personnel as at the end of the relevant Fiscal and the end of the preceding Fiscal.

(4) Number of Key Managerial Personnel that resigned as a percentage of the average number of Key Managerial Personnel in the relevant
Fiscal.

Any loss of the services of such persons, or failure to train and motivate our employees may erode the quality of
customer service, divert management resources, increase our exposure to high-risk credit and impose significant costs
on us and consequently have an adverse effect on our business, results of operations, cash flows and financial
condition. While each of our Key Managerial Personnel and Senior Management Personnel who joined our Company
have entered into an employment agreement containing a hon-compete provision with us, we cannot assure you that
the non-compete provisions will be enforceable. In addition, a high turnover in employees may also adversely affect
our reputation and our ability to attract talent, and we may also be required to increase our levels of employee
compensation more rapidly than in the past to remain competitive in attracting employees that our business requires.

Our Company has availed loans from banks and other financial institutions, which may be recalled on demand.

For Fiscals 2024, 2023 and 2022 we have availed working capital demand loans on which are repayable on demand
to the relevant lenders.

As of March 31,

2024 2023 2022
(in < million) Percentage of (in T million) Percentage of (in T million) Percentage of
Total Total Total
Borrowings Borrowings Borrowings
Working 25,150.11 5.45% 16,700.72 4.56% 21,463.20 7.48%
capital
demand loans

These loans are repayable in accordance with agreed repayment schedule (applicable in case of WCDL) and may be
recalled by the relevant lender at any time. In such cases, we may be required to repay the entirety of such loans
together with accrued interest. We may not be able to generate sufficient funds at short notice to be able to repay such
loans and may resort to refinancing such loans at a higher rate of interest and on terms not favourable to it. Failure to
repay such loans in a timely manner may have a material adverse effect on the business, results of operation financial
condition and cash flow of our Company. For further details of such loans, please refer the section titled “Financial
Indebtedness” beginning on page 475.

Our Company, Promoters, Directors and Subsidiary are involved in certain legal proceedings and any adverse
outcomes in such proceedings may have a material adverse effect on our reputation, business, results of operations,
cash flows and financial condition.
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In the ordinary course of business, our Company, Promoters, Directors and our Subsidiary are involved in certain legal
proceedings, which are pending at varying levels of adjudication at different forum. The summary of outstanding
matters set out below includes details of criminal proceedings, tax proceedings, statutory and regulatory actions and
other material pending litigation involving our Company, Promoters, Subsidiary and our Directors.

Further, we have initiated certain recovery proceedings against our borrowers, for the dishonour of cheques and for
dishonour of electronic funds transfer and filed applications under the Securitisation and Reconstruction of Financial
Assets and Enforcement of Security Interest Act, 2002 challenging proceedings adopted by us towards enforcement
of security interests. We have, in the ordinary course of our business, filed certain complaints with respect to offences
such as fraudulent activities committed by certain borrowers. While these proceedings are pending at various stages
of adjudication before various courts, we cannot ensure that they will get resolved in our Favor and may have an
adverse effect on our business, results of operations, financial condition and cash flows.

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

A summary of the nature and number of outstanding material litigation as on the date of this Draft Red Herring
Prospectus, as decided by our Board and further detailed in “Outstanding Litigation and Material Developments” on
page 479, involving our Company, Promoters, Subsidiary and certain of our Directors, along with the amount involved,
to the extent quantifiable, has been set out below:

Name of Criminal Tax Statutory or Disciplinary Material civil Aggregate
entity proceedings | proceedings regulatory actions by the litigations amount involved
proceedings SEBI or Stock (in ¥ million)”
Exchanges
against our
Promoter

Company
By the 14%* N.A. N.A. N.A. 14 14,690.90
Company
Against the 14 11 2 Nil 1 3,925.21
Company
Directors
By our Nil N.A N.A. N.A. Nil Nil
Directors®
Against the 3 7 Nil N.A. 1 5,003.76
Directors®
Promoters
By our 2 N.A. N.A. N.A. Nil Nil
Promoters
Against our 14 66 1 Nil Nil 104,984.66
Promoters
Subsidiary
By Subsidiary 1 Nil N.A. N.A. Nil Nil
Against 1 Nil N.A. Nil 0.17
Subsidiary 4

AN To the extent quantifiable.

$  Excludes litigations involving our Individual Promoters.

*  This does not include the consolidated disclosure for recovery cases under Negotiable Instruments Act, 1881 and Payment and Settlement
Systems Act, 2007 disclosed in “Outstanding Litigation and Material Developments — Litigations involving our Company — Recovery
Proceedings” on page 486, since these are not material civil litigation.

For further details, see “Outstanding Litigation and Material Developments and “— Certain Promoters have been and
are currently subject to certain regulatory proceedings initiated by authorities. Any adverse outcome in such
proceedings may lead to reputational risks ” on pages 479 and 35, respectively.

We cannot assure you that any of the outstanding material litigation matters will be settled in our favour or in favour
of our Company, Subsidiary, Promoters or Directors, as applicable, or that no additional liability will arise out of these
proceedings.
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We may not be able to identify, monitor and manage risks and effectively implement our risk management policies,
which could expose us to legal and regulatory liability, cause us to take inappropriate risks in our operations, or
otherwise have an adverse effect on our business, financial condition and results of operations.

While we have risk management policies and procedures in place, the effectiveness of our risk management is limited
by the quality and timeliness of available data. Some of our risk management systems are not automated and are subject
to human error. Management of our risks in some cases depends upon the use of analytical and/or forecasting models.
Our models may prove in practice to be less predictive than we expect for a variety of reasons, including as a result of
errors in constructing, interpreting or using the models or the use of inaccurate assumptions (including failures to
update assumptions appropriately or in a timely manner). Our assumptions may be inaccurate for many reasons, such
as certain matters being inherently difficult to predict and beyond our control. In addition, as we seek to expand the
scope of our operations, we may not be able to develop commensurate risk management policies and procedures that
affect the risks associated with our business growth. 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, results of operations,
cash flows and financial condition.

Further, some of our risk management strategies may not be effective in a difficult or less liquid market environment,
where other market participants may be attempting to use the same or similar strategies to deal with the difficult market
conditions. In such circumstances, it may be difficult for us to reduce our risk positions due to the activity of such
other market participants. Other risk management methods depend upon an evaluation of information regarding the
markets in which we operate, the customers we service and certain other matters, which may not be accurate, complete,
up-to-date or properly evaluated. Our investment and interest rate risk are also determined by 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 our ability to manage changes in credit quality and risk concentrations, the accuracy
of our valuation models and our critical accounting estimates and the adequacy of our provision for loan losses. While
we have not experienced instances of the aforementioned risks in Fiscals 2024, 2023 or 2022 that had a material
adverse impact on our business and operations, to the extent our assessments, assumptions or estimates prove
inaccurate or not predictive of actual results, we could suffer higher than anticipated losses in the future.

The degree certificates of the educational qualifications of certain Directors and Individual Promoters are not
traceable.

Our Directors, who are also our Individual Promoters, Renu Munjal and Abhimanyu Munjal and two of our other
Individual Promoters, Suman Kant Munjal and Renuka Munjal have
been unable to trace copies of documents pertaining to their educational qualifications, namely, bachelor’s
degree in home science from South Delhi Polytechnic College for Women, Delhi, international foundation programme
in business management from University of Warwick, United Kingdom, bachelor’s degree in commerce from
Government College for Boys, Ludhiana, and master’s degree in arts (English) from Morris College, Nagpur,
respectively. While Abhimanyu Munjal has written to the concerned university requesting for a copy of his degree
certificate, the university has been unable to retrieve it. There has been no further correspondence thereafter. For Renu
Munjal, Suman Kant Munjal and Renuka Munjal, while they have written letters to the concerned universities
requesting for a copy of their degree certificates, a response from the universities is awaited and there is no assurance
that the universities will respond to such letters in a timely manner or at all. Accordingly, reliance has been
placed on certificates furnished by them to us and the BRLMs to disclose details of their educational
qualifications in this Draft Red Herring Prospectus. We and the BRLMs have been unable to independently verify
these details prior to inclusion in this Draft Red Herring Prospectus. Further, there can be no assurances that they will
be able to trace the relevant documents pertaining to their educational qualifications in future or at all.

Our failure to comply with counter-terrorism financing, anti-bribery and corruption and anti-money laundering
laws or detect money-laundering and other illegal activities fully and on a timely basis may expose us to additional
liability and adversely affect our business and reputation.

In accordance with the requirements applicable to our Company, we are mandated to comply with anti-money
laundering, counter-terrorism financing (“CTF”), anti-bribery and corruption (“ABC”) and KYC regulations in India.
Our policies and procedures aimed at collecting and maintaining relevant AML, CTF, ABC and KYC related
information from our customers may prove to be ineffective, and there may be instances where our collected
information may be used by other parties in attempts to engage in money-laundering, terrorism financing, bribery,
corruption and other illegal or improper activities.

We are required to undertake customer due diligence procedures, including by means of Aadhaar where the customer
submits such Aadhaar number voluntarily, in accordance with the Master Direction — KYC Direction, 2024, as
amended, issued by the RBI, as updated from time to time. In cases where a customer submits their Aadhaar number
to an NBFC, NBFCs are required to carry out authentication of the customer’s Aadhaar number using the e-KYC
authentication facility provided by the Unique Identification Authority of India. In instances where authentication of
Aadhaar is not required, NBFCs are required to ensure that the Aadhaar number is redacted.

59



42,

While we have not experienced instances of the aforementioned risks in Fiscals 2024, 2023 or 2022 that had a material
adverse impact on our business and operations, there can be no assurance that we will be able to fully control instances
of any potential or attempted AML or KYC violation by other parties and may accordingly be subject to regulatory
actions, including imposition of fines and other penalties by the relevant government agencies to whom we report to,
including the Financial Intelligence Unit — India. Our business and reputation could suffer if any such parties use or
attempt to use us for money-laundering, terrorism financing or illegal or improper purposes and such attempts are not
detected or reported to the appropriate authorities in compliance with applicable regulatory requirements.

We operate in a highly regulated industry and as such changing laws, rules and regulations as well as legal
uncertainties in India may adversely affect our business, prospects, results of operations, cash flows and financial
condition.

We operate in a highly regulated industry, and we have to adhere to various laws, rules and regulations. As an NBFC,
we are regulated principally by and have reporting obligations to the RBI. We are subject to RBI’s guidelines on
financial regulation of NBFCs, including capital adequacy, exposure and other prudential norms. Pursuant to its
notification dated November 16, 2023 (“The November 16 Notification”), the RBI has increased the risk weight in
relation to certain retail loans from 100.00% to 125.00%. Further, as per the November 16 Notification, NBFCs are
now required to implement a board approved limit for all unsecured retails loans and such limit is subsequently
required to be monitored by the risk management committee of such NBFC on an ongoing basis. In addition, HHFL
is subject to a number of requirements pursuant to the NHB Act and various regulations, circulars and guidelines
issued by the NHB, such as limits on borrowings, investments, investments and interest rates and non-acceptance of
public deposits, prudential norms for income recognition, asset classification and provisioning for standard and non-
performing assets, norms for creation of special reserves and provision for deferred tax liability as well as minimum
capital adequacy and liquidity requirements. For a description of the material laws, rules and regulations applicable to
us, see “Key Regulations and Policies” on page 278.

Additionally, our premises, books of accounts, documents and records are subject to inspection by the RBI and the
premises, books of accounts, documents and records of HHFL are subject to inspection by the NHB under the relevant
laws and regulations. In light of these inspections, the RBI or NHB, as applicable, may identify instances of non-
compliance and deficiencies in our operations and issue warning letters, show cause notices or penalties for violations.
See “—We are subject to regulations and periodic inspections by regulatory authorities in India. Non-compliance with
regulations and observations made during their inspections could expose us to penalties, suspension and restrictions
as well as cancellation of our license” on page 38.

The regulatory and legal framework governing us may change as India’s economy and commercial and financial
markets evolve. The Government of India may implement new laws or other regulations and policies, including in
relation to privacy, protection and the transfer of data as per the Digital Personal Data Protection Act 2023, which
received President of India assent on August 11, 2023 and which will come into force on such date as the Central
Government may, by notification in the Official Gazette. that could affect us or the finance industry in general, which
could lead to new compliance requirements, including requiring us to obtain approvals and licenses from the
government and other regulatory bodies, or impose onerous requirements. 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. As such,
the Data Protection Act restricts our ability to collect, use, disclose and transfer information with respect to our
counterparties and may result in increased costs, significant management time and other resources and other burdens
relating to compliance with such new requirements. The RBI and NHB have, and may in the future, amend the
regulatory framework governing our Company and our Subsidiary, respectively. Such amendments may require us to
follow additional procedures, modify or restructure our activities, obtain new and additional licenses or incur additional
costs or otherwise adversely affect our business and our financial performance. We have yet to determine the impact
of all or some new or amended laws on our business and operations which may restrict our ability to grow our business
in the future. The implementation of such laws has the ability to increase our employee and labour costs, thereby
adversely impacting our business, results of operations, cash flows and financial condition.

We may incur increased costs and other burdens relating to compliance with new requirements, which may also require
significant management time and other resources, and any failure to comply may adversely affect our business, results
of operations, cash flows, financial condition and prospects. Uncertainty in the applicability, interpretation,
implementation or compliance costs of any amendment to, or change in, governing law, regulation or policy, including
by reason of an absence, or a limited body, of administrative or judicial precedent may be time consuming as well as
costly for us to resolve and impact the viability of our current businesses, adversely affect our reputation and restrict
our ability to grow our businesses in the future. In addition, unfavourable changes in or interpretations of existing, or
the promulgation of new laws, rules and regulations including foreign investment laws and stamp duty laws governing
our business, operations, and group structure could result in us being deemed to be in contravention of such laws or
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may require us to apply for additional approvals. We cannot predict whether any tax laws or other regulations
impacting it will be enacted or predict the nature and impact of any such laws or regulations or whether, if at all, any
laws or regulations would have an adverse effect on our business, financial condition, results of operations and cash
flows.

Our inability to obtain, renew or maintain certain statutory and regulatory permits and approvals required to
operate our business may adversely impact our business, results of operation and cash flows.

We are required to obtain, renew and maintain certain statutory and regulatory permits and approvals required to
operate our business. For further details of the approvals we have received and those which we have applied for, see
“Government and Other Approvals” on page 495. While we have obtained the required licenses, registrations, permits
and approvals for our existing business operations, there can be no assurance that we will be able to maintain or renew
such licenses, registrations, permits or approvals nor that we will not be subject to new licensing requirements,
particularly in relation to new business operations. There can be no assurance that the relevant authorities will grant
the required permissions or renew the expired licenses and approvals in the anticipated timeframe, or at all. In addition,
any non-compliance with the terms and conditions of such licenses, registrations, permits or approvals could result in
the suspension or revocation of such licenses, registrations, permits or approvals. This could result in disruptions to
our business and adversely affect our business, results of operations, cash flows and financial condition.

The value of our investments may fluctuate and a decline in the value of our investments could have an adverse
effect on our business, results of operations, cash flows and financial condition.

As part of our treasury management, we have formulated a board-approved investment policy in accordance with the
NBFC Scale Based Regulations. Pursuant to our investment policy, we invest in commercial papers, certificates of
deposit, fixed deposits, debt schemes of mutual funds and treasury bills, government securities, corporate bonds and
other prescribed securities. The table below shows our treasury investment portfolio in absolute amounts and as a
percentage of our total assets as at March 31, 2024, 2023 and 2022.

Particulars As at March 31,
2024 | 2023 | 2022
(in % million, except percentages

Treasury investment

portfolio® 19,737.05 2255790 20.846.79
Total assets 532,046.63 434,512.31 343,990.39
Treasury investment

portfolio as a percentage

of total assets® (%) 3.71% 5.19% 6.06%

Notes:

(1) Treasury investment portfolio represents sum of investments in commercial papers, certificates of deposits, mutual funds and treasury bills,
government securities, corporate bonds, deposits with banks (original maturity less than three months) and deposits with banks (original
maturity more than three months).

(2) Treasury investment portfolio as a percentage of total assets represents ratio of treasury investment portfolio to total assets.

The value of these investments depends on several factors beyond our control, such as fluctuations in the global stock
markets, interest rates and currency exchange rates and negative economic outlooks. See “~We extend fixed rate and
floating rate loans to customers, and any adverse change in interest rates could cause our net interest income to
decline and adversely affect our business, results of operations, cash flows and financial condition.” on page 37. While
we have not faced any material declines in the value of our investments in Fiscal 2024, 2023 or 2022, there is no
assurance that we will not experience a decline in the value of our investments which could have an adverse effect on
our business, results of operations, cash flows and financial condition.

Any failure or significant weakness of our internal control systems could result in operational errors or incidents
of fraud, which would adversely affect our profitability and reputation.

We have established internal control systems and processes that our internal audit team scrutinises and periodically
tests and updates as necessary. Our internal audit plan aims to make an evaluation of the adequacy and effectiveness
of internal systems on an ongoing basis so that our business verticals adhere to our policies, compliance requirements
and internal guidelines. While we believe that our risk management, compliance, audit and operational risk
management functions are commensurate with the size and complexity of our operations, we are still exposed to
operational risks arising from the potential inadequacy or failure of internal processes or systems, and our actions may
not be sufficient to ensure effective internal controls in all circumstances. Given our high volume of transactions, it is
possible that errors may repeat or compound before they are discovered and rectified.

Our management information systems and internal procedures that are designed to monitor our operations and overall
compliance may not identify every instance of non-compliance or every suspicious transaction. If internal control
weaknesses are identified, our actions may not be sufficient to correct such weakness. Failures or material errors in
our internal systems may lead to deal errors, pricing errors, deficiencies in the credit sanction process, settlement
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problems, inaccurate financial reporting, fraud and failure of critical systems and infrastructure. Such instances may
also adversely affect our reputation, business, results of operations, cash flows and financial condition. Although we
have not encountered any material lapses in our internal control systems and practices, we cannot assure you that that
such internal control systems and practices that we have put in place will be sufficient in monitoring or detecting any
fraud that occurs. In addition, while we use and operate various technology systems for various products, certain
processes are not fully automated which may increase the risk that human error, tampering or manipulation will result
in losses that may be difficult to detect. As a result of the foregoing, we may suffer material monetary losses. Such
instances may also adversely affect our reputation.

Our Promoters and Promoter Group together hold 79.55% of our pre-Offer Equity Share capital and will continue
to exert substantial voting control over our Company after completion of the Offer, which may limit your ability to
influence the outcome of matters submitted for approval of our Shareholders.

As on the date of this Draft Red Herring Prospectus, our Promoters and Promoter Group together hold 79.55% of our
pre- Offer Equity Share capital. Following the completion of the Offer, our Promoters and Promoter Group, will
continue to hold a majority of our post-Offer Equity Share capital. This concentration of ownership could limit your
ability to influence corporate 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. If they 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, cash flows and financial condition. 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.

We have certain contingent liabilities as per Ind AS 37 that have not been provided for in our financial statements,
which if they materialise, may adversely affect our business, results of operations, cash flows and financial
condition.

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

Particulars As at March 31,
2024 | 2023 | 2022
(in % million)

VAT matters under appeal 2.00 2.00 5.31
Income tax matters

Appeals/ Writ by the Group 1,126.17 3,121.07 2,986.33

Appeals by the Income tax dept 3.30 3.30 3.28
Bank Guarantee(1) 5.00 5.00 5.00

Note:
(1) We have provided a bank guarantee to the National Stock Exchange to comply with the requirements of the Recovery Expense Fund as per
SEBI Circular SEBI/HO/MIRSD/CRADT/CIR/P/2020/207 dated October 22, 2020.

There can be no assurance that we will not incur similar or increased levels of contingent liabilities in the current Fiscal
or in the future. In the event that any of these contingent liabilities materialise, our business, results of operations, cash
flows and financial condition could be materially and adversely affected. For details regarding our contingent
liabilities, please see “Restated Consolidated Financial Information — Notes forming part of the Restated Consolidated
Financial Information — Note 38: Contingent liabilities, commitments and leasing arrangements” on page 410, and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations — Contingent Liabilities
and Commitments” on page 463.

Future hedging arrangements that we enter into in respect of fluctuations in interest rates or currency exchange
rates may be inadequate and are subject to default risk.

The table below sets out our foreign currency borrowings in absolute amounts and as a percentage of our Adjusted
Total Borrowings as at March 31, 2024, 2023 and 2022.

Particulars As at March 31,
2024 | 2023 | 2022
(in T million, except percentages)
Total foreign currency borrowings® 48,105.78 40,121.45 9,659.22
Total foreign currency borrowings as a 11.04% 11.69% 3.37%
percentage of Adjusted Total
Borrowings® (%)

Notes:
(1) Total foreign currency borrowings represent the aggregate amount of term loans from banks in the form of foreign currency secured loans
and secured ECBs.
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(2) Ratio of total foreign currency borrowings to adjusted total borrowings. Adjusted Total Borrowings represents the sum of debt securities,
borrowings (other than debt securities) and subordinated liabilities (excluding CCPS) as of the last day of the relevant Fiscal .

We have entered into various hedging arrangements to hedge the entire balance sheet risk on our exposure to foreign
exchange fluctuations. We also entered into interest rate swaps to reduce our risk of exposure to interest rate
fluctuations. For further details, please see “Management’s Discussion and Analysis of Financial Condition and
Results of Operations — Quantitative and Qualitative Disclosures about Market Risks — Foreign currency risk
management” on page 464. There can be no assurance that our hedging arrangements will continue to adequately
reduce our foreign currency risk or interest rate risk, or that such hedging arrangements will protect us against any
unfavourable fluctuations in exchange rates or interest rates. Further, the relevant counterparty may fail to perform its
obligations under the hedging arrangement. If we are unable to pass on any increase in our costs due to fluctuations in
interest rates or exchange rates to our customers, it could reduce our profitability and result in a material and adverse
effect on our business, results of operations, cash flows and financial condition.

We face the threat of fraud and cyber-attacks targeted at disrupting our services and/or stealing sensitive internal
data or customer information. Such attacks may adversely impact our business, operations and financial results.

Our hardware and software systems are subject to potential internal and external disruptions such as cyber-attacks,
phishing and trojan attacks, hacking attempts, data theft, advanced persistent system threats, incapacitation by human
error, natural disasters, power loss, nation/region-wide interruptions in the infrastructure, sabotage, computer viruses,
and similar events or the loss of support services from third parties such as internet backbone providers. Our systems
are also potentially vulnerable to data security breaches, whether by employees, who may lack experience with our
newer IT systems, or others, that may expose sensitive data to unauthorised persons. We undertake a high volume of
transactions, including through internet and mobile banking, and cannot assure you that we will be able to prevent
occurrence of any disruption or successfully contain the consequences of such failures. Data security breaches could
lead to the loss of trade secrets or other intellectual property or public exposure of personal information (including
sensitive financial and personal information) of our customers and employees. We are especially exposed to security
breaches and infringements during zero-day vulnerabilities. For instance, in April, 2024, cyber attackers attempted to
gain access to our systems by exploiting our zero-day vulnerabilities, which are vulnerabilities where the security flaw
is unknown to the vendor and the vendor has no known fix when it is discovered. While we managed to fix the
vulnerability and the incident did not result in any data breaches or disruption and although we intend to continue
implementing security measures and establishing operational procedures to prevent break-ins, damage and failures,
we cannot assure you that our security measures will be adequate or successful in preventing future security breaches
or infringements. Any such security breaches or compromises of technology systems in the future could result in the
institution of legal proceedings against us and the potential imposition of penalties. Any of the foregoing could have
a material adverse effect on our business, our future financial performance and the trading price of the Equity Shares.

Our insurance coverage of 2,810.48 million as at March 31, 2024 may not be sufficient or may not adequately
protect us against all material hazards, which may adversely affect our business, results of operations, cash flows
and financial condition.

We maintain insurance coverage of the type and in the amounts that our internal insurance specialist team believe are
commensurate with our operations. The following table sets forth details of our insurance coverage as at the dates
indicated:

Particulars As at March 31,
2024 | 2023 | 2022
(in % million, except percentages)
Total insurance coverage 2,810.48 1,210.15 1,040.23
Net carrying amount of property, plant 1,810.04 675.90 495.24
and equipment®
Total insurance coverage as a 155.27% 179.04% 210.05%

percentage of property, plant and

equipment (%)

Note:
(1) PPE Cost minus PPE accumulated depreciation.

There can be no assurance that our current insurance policies will insure us fully against all risks and losses that may
arise in the future, or that we will be able to maintain insurance of the types or at levels which we deem necessary or
adequate or at premiums which we deem to be commercially acceptable. Even if such losses are insured, we may be
subject to certain deductibles, exclusions and limits on coverage, and our insurance claims may not be successful.
While such instances have not materialised in Fiscals 2024, 2023 and 2022, the occurrence of a serious uninsured loss
or a successful assertion of one or more large claims against us that exceeds our available insurance coverage or results
in changes in our insurance policies, including premium increases or the imposition of a larger deductible or co-
insurance requirement, could adversely affect our business, results of operations, cash flows and financial condition.
If we are unable to pass the effects of increased insurance costs on to our customers, the costs of higher insurance
premiums could have a material adverse effect on our costs and profitability.
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Further, we do not have insurance coverage for losses that we incur from our loan portfolio or investments due to non-
payment and delinquency.

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

We rely on a combination of trademarks, domain names, proprietary technologies, and similar intellectual property to
establish and protect our rights in our technology and intellectual property. Apart from being registered owner of the
mark Hero FinCorp, we have also applied for registration of our new logo under class 16, 25, 35, 36 and 42. For further
details see “Our Business — Intellectual Property” on page 274. While we have applied for registration, there is no
assurance that such applications will be granted. An intellectual property registration granted to us may not be
sufficient to protect our intellectual property rights. Hero InvestCorp Private Limited, the registered owner of the
trademark and trade name “Hero”, pursuant to their letter dated September 2016, has granted our Company rights to
use the trademark and trade name “Hero”. The rights provided to the Company to use the trademark and trade name
“Hero” may be subject to payment of Royalty in future. This may result in additional payout for the company. Further,
as we are not the owner of trade name “Hero”, we have limited ability to prevent any infringement of such intellectual
property and a passing off action may not provide sufficient protection or may not provide us with a cause of action
to file a suit before the relevant authorities. Further, as the “Hero” trademark, name or logo is not registered in our
Company’s name, we cannot assure you that we will continue to have the rights to use the same in the future.

We may also be susceptible to claims from third parties asserting infringement and other related claims. While we
have not been subject to any intellectual property claims, we have in the past encountered unauthorised use of our
intellectual property by third parties. Although all unauthorised usage has been remedied following the service of
necessary notices, monitoring unauthorised use of our intellectual property is difficult and costly, and the steps we will
take to prevent misappropriation in the future may not be successful. From time to time, we may have to resort to
litigation to enforce our intellectual property rights, which could result in substantial costs and diversion of our
resources. Failure to defend, maintain or protect these rights could harm our business. Any unauthorised use of our
intellectual property by third parties may adversely affect our current and future revenues and our reputation.

We may in the future become party to additional intellectual property infringement proceedings, including as a result
of allegations that we have or are infringing, misappropriating, diluting or otherwise violating the intellectual property
rights of third parties. Litigation or other legal proceedings relating to intellectual property claims, regardless of merit,
may cause us to incur significant expenses and divert the attention and resources of our management and key personnel.
If we are determined to have infringed upon a third party’s intellectual property rights, we may be required to cease
the use of the intellectual property right under dispute, incur additional costs in redesigning our systems, pay royalties,
licensing fees or other damages or obtain a license, which may be non-exclusive, from the holder of the infringed
intellectual property which may not be available on reasonable terms or at all. Any of the foregoing events would
adversely affect our business, prospects, results of operations, cash flows and financial condition.

Any adverse publicity affecting “Hero” brand may also negatively impact our business and reputation.

Our revenue, results of operation, business and prospects are, to a certain extent, dependent on the strength of our
brand and reputation, as well as the “Hero” brand. While we have a well-recognised brand, we may be vulnerable to
adverse market and customer perception, particularly in an industry where integrity, trust and customer confidence are
paramount. We are exposed to the risk that litigation, misconduct, operational failure, adverse publicity (including
through social media) or press speculation could adversely affect our brand and reputation.

While we have adopted our own logo, there can be no assurance that the “Hero” brand, which we believe is a well-
recognized brand in India due to its long presence in the Indian market, will not be adversely affected in the future by
events or actions that are beyond our control, including customer complaints, developments in other businesses that
use this brand or adverse publicity from any other source. Any damage to this brand name, if not immediately and
sufficiently remedied, could have an adverse effect on our business, financial condition and results of operations. Any
damage to the “Hero” brand name, could substantially impair our ability to maintain or grow our business. In addition,
any action on the part of any of the companies in the Hero group that negatively impacts the “Hero” brand could have
a material adverse effect on our business, financial condition and results of operations.

The grant of options under our employee stock option plan (stock settled) may result in a charge to our profit and
loss account and may adversely impact our net income.

Our Company, pursuant to the resolution passed by our Board on May 29, 2017 and our Shareholders on June 9, 2017
adopted the ESOP 2017. ESOP 2017 was further amended pursuant to the resolution passed by our Board on May 3,
2024 and the resolution passed by our Shareholders on June 30, 2024. As on the date of this Draft Red Herring
Prospectus, under ESOP 2017, an aggregate of 3,526,179 options have been granted (including an aggregate of
975,645 lapsed options), an aggregate of 1,045,587 options have been vested and no options have been exercised.
Further, on September 21, 2018, the board of our subsidiary, HHFL, approved the ESOP Scheme 2018 in respect of
HHFL, as further amended on June 30, 2022. As at March 31, 2024, 15,138,292 stock options have been granted under
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HHFL’s ESOP Scheme 2018, of which 10,115,000 options have vested and 4,808,000 options have been exercised as
at March 31, 2024. For further details on the grants, see “Capital Structure — ESOP 2017” on page 119. Under Ind
AS, the grant of stock options under employee stock option schemes will result in a charge to our profit and loss over
the vesting period, based on the fair value of options determined on the date of grant.

The table below shows the impact of ESOP expenses on our Restated Consolidated Statement of profit and loss in
Fiscals 2024, 2023 and 2022:

Particulars Fiscal
2024 | 2023 | 2022
(in % million)
HFCL 157.89 (7.35) 42.14
HHFL 12.65 18.84 22.84
Consolidated ESOP expenditure 170.54 11.50 64.98

Our Company and HHFL may continue to introduce employee stock option schemes in the future, where options may
be issued to our employees at a discount to the market price of the Equity Shares, which may have an adverse impact
on our business, results of operations, cash flows and financial condition. The holders of our Equity Shares may also
experience dilution of their shareholding to the extent that we issue any Equity Shares pursuant to any options issued
under our employee stock option schemes.

We have included data derived from the CRISIL Report titled “Report on loans and financial services industry in
India” which has been prepared by CRISIL Limited exclusively for the Offer and commissioned and paid for by us
and any reliance on such information for making an investment decision in the Offer is subject to inherent risks.

We have commissioned the services of an independent third-party research agency, CRISIL MI&A, a division of
CRISIL, and have relied on the CRISIL Report titled “Report on loans and financial services industry in India”,
exclusively prepared and issued by CRISIL for the purposes of the Offer, for certain industry-related data in this Draft
Red Herring Prospectus and for the purpose of confirming our understanding of the industry in connection with the
Offer, pursuant to a technical proposal dated July 2024. A copy of the CRISIL Report is available on the website of
our Company at https://www.herofincorp.com/investor-relations. This report uses certain methodologies for market
sizing and forecasting. Except for Amar Raj Singh Bindra, one of our Independent Directors, who is also an
independent director on the board of CRISIL Limited, our Company, Directors, Key Managerial Personnel and the
book-running lead managers (“BRLMS”) are not related to CRISIL. We have no direct or indirect association with
CRISIL other than as a consequence of such an engagement and by virtue of the common directorship held by Amar
Raj Singh Bindra. The CRISIL Report is not exhaustive and is based on certain assumptions, parameters and conditions
made and identified by CRISIL that may prove to be incorrect. Statements from third parties that involve estimates
are subject to change, and actual amounts may differ materially from those included in this document. Industry sources
and publications are also prepared based on information as at specific dates and may no longer be current or reflect
current trends. Accordingly, investors should not place undue reliance on, or base their investment decision solely on
this information.

In view of the foregoing, you may not be able to seek legal recourse for any losses resulting from undertaking any
investment in the Offer pursuant to reliance on the information in this Draft Red Herring Prospectus based on, or
derived from, the CRISIL Report. You should consult your own advisors and undertake an independent assessment of
information in this Draft Red Herring Prospectus based on, or derived from, the CRISIL Report before making any
investment decision regarding the Offer. For further details, see “Certain Conventions, Presentation of Financial,
Industry and Market Data — Industry and Market Data” on page 27.

Our funding requirements and the proposed deployment of Net Proceeds are based on management estimates and
we have not entered into any definitive arrangements to utilise certain portions of the Net Proceeds of the Offer.

We propose to utilise the Net Proceeds towards augmentation of our Company’s Tier — | capital base to meet our
Company’s future capital requirements towards onward lending. For further information of the proposed objects of
the Offer, see “Objects of the Offer” on page 123. The Objects of the Offer have not been appraised by any bank or
financial institution, and our funding requirement is based on management estimates, current circumstances of our
business and prevailing market conditions, which are subject to changes in external factors, such as financial and
market conditions, market feedback and demand of our products, competition, business strategy and interest/exchange
rate fluctuations, which may not be within the control of our management. Based on the competitive nature of our
industry, we may have to revise our business plan and/or management estimates from time to time and consequently
our funding requirements may also change. Such internal estimates may differ from the value that would have been
determined by third-party appraisals, which may require us to reschedule or reallocate our expenditure, subject to
applicable laws. In case of increase in actual expenses or shortfall in requisite funds, additional funds for a particular
activity will be met by any means available to us, including internal accruals and additional equity and/or debt
arrangements, and may have an adverse impact on our business, results of operations, financial condition and cash
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flows. Accordingly, investors in our Equity Shares will be relying on the judgment of our management regarding the
application of the Net Proceeds.

Further, pursuant to with Sections 13(8) and Section 27 of the Companies Act and other applicable law, any variation
in the Objects of the Offer would require a special resolution of the Shareholders and the Promoters will be required
to provide an exit opportunity to the Shareholders who do not agree to such proposal to vary the Objects of the Offer,
at such price and in such manner in accordance with applicable law. In the event of any such circumstances that require
us to undertake variation in the disclosed utilization of the Net Proceeds, we may not be able to obtain the shareholders’
approval in a timely manner, or at all. Any delay or inability in obtaining such shareholders’ approval may adversely
affect our business or operations.

Our Company, in accordance with the applicable law and to attain the Objects set out above, will have the flexibility
to deploy the Net Proceeds. Pending utilisation of the Gross Proceeds for the purposes described above, our Company
may temporarily deposit the Net Proceeds within one or more scheduled commercial banks included in the Second
Schedule of Reserve Bank of India Act, 1934 as may be approved by our Board. We will appoint a Monitoring Agency
for monitoring the utilisation of Gross Proceeds in accordance with Regulation 41 of the SEBI ICDR Regulations and
the Monitoring Agency will submit its report to us on a quarterly basis in accordance with the SEBI ICDR Regulations.

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

Our ability to pay dividends in the future will depend on our earnings, financial condition, cash flow, cash
requirements, capital expenditure, business prospects 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 of directors
in accordance with the dividend distribution policy adopted by our Board on January 28, 2022 and an amendment to
the policy was approved by our Board on June 27, 2024. Further, our Subsidiary is a separate and distinct legal entity,
having no obligation to pay dividends and may be restricted from doing so by law or contract, including applicable
laws, charter provisions and the terms of their financing arrangements. We cannot assure you that our Subsidiary will
generate sufficient profits and cash flows, or otherwise be able to pay dividends to us in the future.

Our Promoter is a listed entity and any violation of rules and regulations applicable to listed companies by our
Promoter may adversely impact our business, reputation, results of operation, cash flows and financial condition.
There may also be differences in the trading price of our Company’s Equity Shares and the equity shares of our
Promoter.

Our Promoter is a listed entity with its own widely distributed investor base and any violations in the future may
adversely impact our business, reputation, results of operation, cash flows and financial condition. Further, we cannot
assure you that the interest of our Promoter will not conflict with ours. Any present and future conflicts with our
Promoter could have a material adverse effect on our business, reputation, results of operation, cash flows and financial
condition. Further, our trading price may differ from the trading price of the equity shares of our Promoter, and
investors should not rely on the trading price of the equity shares of our Promoter.

Our Joint Statutory Auditors’ examination report on the Restated Consolidated Financial Information includes an
observation related to the Management’s assessment of the impact of the COVID-19 outbreak on our business
operations under “Other Matters”. If such observations are included in future audit reports or examination reports,
the trading price of the Equity Shares may be adversely affected.

Joint Statutory Auditors’ report issued on April 29, 2022, on the Consolidated Financial Statements as at and for the
year ended March 31, 2022 included the following emphasis of matter paragraph, which has been reproduced below:

“We draw attention to Note 44.2.4 to the consolidated financial statements, which describes the Management’s
assessment of the impact of the outbreak of COVID-19 on the business operations of the Holding Company. In view
of the uncertain economic environment, a definitive assessment of the impact on the subsequent periods is highly
dependent upon circumstances as they evolve. Our opinion is not modified in respect of this matter.”

There can be no assurance the audit reports or examination reports for any future Fiscals will not contain such
observations. Investors should consider these observations in evaluating our financial condition, results of operations
and cash flows. Please see the “Restated Consolidated Financial Information” for more information on page 361.

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

Our Promoters, certain of our Directors, Key Managerial Personnel and Senior Management Personnel may be
regarded as having an interest in our Company or having benefits other than the reimbursement of expenses incurred
and normal remuneration or benefits. They may be deemed to be interested to the extent of Equity Shares held by them
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as well as to the extent of any dividends, bonuses, or other distributions on such Equity Shares. Additionally, certain
of our Directors, Key Managerial Personnel and Senior Management Personnel may also be interested to the extent of
employee stock options granted by our Company under ESOP 2017 and which may be granted to them from time to
time pursuant to ESOP 2017. Further, our Key Managerial Personnel and Senior Management Personnel may also be
interested to the extent of cash rewards granted by our Company under the Company’s long term cash reward plan
(“Cash Reward Plan™). One of our Corporate Promoters, Hero InvestCorp Private Limited, is the registered owner
of the trademark and trade name “Hero”, which is used by the Company. We cannot assure you that our promoter,
directors, our Key Managerial Personnel and Senior Management Personnel will exercise their rights as shareholders
to the benefit and best interest of our Company under all circumstances. For further details, see “Capital Structure”,
“Our Management — Interests of directors”, “Our Management - Payment or benefit to Key Managerial Personnel
and Senior Management Personnel” “Our Promoter and Promoter Group — Interests of our Promoters” beginning on
pages 98, 311, 320 and 328 respectively.

We have in this Draft Red Herring Prospectus included certain non-GAAP financial measures and certain other
selected statistical information related to our operations and financial performance that may vary from any
standard methodology in our industry, and such measures are not verified.

Certain non-GAAP financial measures and certain other statistical information relating to our operations and financial
performance have been included in this section and elsewhere in this Draft Red Herring Prospectus. For details on the
various non-GAAP financial measures and the reconciliation of non-GAAP measures, please see “Selected Statistical
Information — Non-GAAP measures” on page 354. These Non-GAAP measures are not a measurement of our financial
performance or liquidity under Ind AS, Indian GAAP, IFRS or U.S. GAAP and should not be considered in isolation
or construed as an alternative to cash flows, profit and loss for the respective Fiscals or any other measure of financial
performance or as an indicator of our operating performance, liquidity, profitability or cash flows generated by
operating, investing or financing activities derived in accordance with Ind AS, Indian GAAP, IFRS or US GAAP.
These Non-GAAP measures and such other industry related statistical and operational information relating to our
operations and financial performance may not be computed on the basis of any standard methodology that is applicable
across the industry and therefore may not be comparable to financial and operational measures, and industry related
statistical information of similar nomenclature that may be computed and presented by other similar companies. In
addition, these Non-GAAP measures are not standardised terms, hence a direct comparison of these Non-GAAP
measures between companies may not be possible. Other companies may calculate these Non-GAAP measures
differently from us, limiting its usefulness as a comparative measure. Such supplemental financial and operational
information is therefore of limited utility as an analytical tool, and investors are cautioned against considering such
information either in isolation or as a substitute for an analysis of our Restated Consolidated Financial Information
disclosed elsewhere in this Draft Red Herring Prospectus.

Certain of our operational metrics are subject to inherent challenges in measurement and any real or perceived
inaccuracies in such metrics may adversely affect our business and reputation.

Certain of our operational metrics are prepared with internal systems and tools that are not independently verified by
any third party and which may differ from estimates or similar metrics published by third parties due to differences in
sources, methodologies, or the assumptions on which we rely. Our internal systems and tools have a number of
limitations and our methodologies for tracking these metrics may change over time, which could result in unexpected
changes to our metrics, including the metrics we publicly disclose. If the internal systems and tools we use to track
these metrics under count or over count performance or contain algorithmic or other technical errors, the data we report
may not be accurate. There are inherent challenges in measuring how our platform is used across large populations.
Limitations or errors with respect to how we measure data or with respect to the data that we measure may affect our
understanding of certain details of our business, which could affect our long-term strategies. If our operating metrics
are not accurate representations of our business, if investors do not perceive our operating metrics to be accurate or if
we discover material inaccuracies with respect to these figures, we expect that our business, reputation, financial
condition and results of operations would be adversely affected. Such supplemental financial and operational
information is therefore of limited utility as an analytical tool, and investors are cautioned against considering such
information either in isolation or as a substitute for an analysis of our Restated Consolidated Financial Information
disclosed elsewhere in this Draft Red Herring Prospectus.

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

This Offer includes an offer for sale of up to [e] Equity Shares aggregating to % 15,681.34 million by the Selling
Shareholders who may have acquired such Equity Shares at a price lower than the expected Offer Price. The proceeds
from the Offer for Sale will be transferred to each of the Selling Shareholders, in proportion to their respective portion
of the Offered Shares transferred by Selling Shareholder in the Offer for Sale. Our Company will not receive any of
the proceeds from the sale of Equity Shares by the Selling Shareholders. For details, see “Objects of the Offer”
beginning on page 123.
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We conduct all our business operations on leased premises and our inability to renew such leases may adversely
affect our operations.

As at March 31, 2024, all of our and HHFL’s premises, including our 140 branches, registered office and corporate
offices are located on leased premises. For further details see “Our Business — Properties” on page 276. Any adverse
impact on the title of the owners from whose premises we operate, breach of the contractual terms of any lease, leave
and license agreements could adversely affect our business, financial condition and results of operations. Additionally,
although we have not, in Fiscals 2024, 2023 and 2022, encountered instances where the owners of our leased premises
refuse to or are unable to renew the agreements under which we occupy the premises, nor have we encountered instance
where such owners have sought to renew such agreements on terms and conditions unfavourable to us, or terminate
our agreements, there can be no assurance that such instances will not occur in the future, as a result of which we may
suffer a disruption in our operations and will have to look for alternate premises. We may be unable to relocate our
premises in a timely manner or at an acceptable cost, which may adversely affect our business, results of operations,
cash flows and financial condition.

Further, some of our lease agreements and leave and license agreements may not have been duly stamped as per
applicable law or registered with the registering authority of the appropriate jurisdiction. An instrument not duly
stamped, or insufficiently stamped, is not admitted as evidence in any Indian court, which could adversely affect our
business, results of operations, cash flows and financial condition.

If we were deemed to be an investment company under the Investment Company Act of 1940, as amended (the
“1940 Act”), applicable restrictions could make it impractical for us to continue our business as contemplated and
could have a material adverse effect on our business, financial condition and results of operations.

Under Sections 3(a)(1)(A) and (C) of the 1940 Act, a company generally will be deemed to be an “investment
company” for purposes of the 1940 Act if (1) itis, or holds itself out as being, engaged primarily, or proposes to engage
primarily, in the business of investing, reinvesting or trading in securities or (2) it engages, or proposes to engage, in
the business of investing, reinvesting, owning, holding or trading in securities and it owns or proposes to acquire
investment securities having a value exceeding 40% of the value of its total assets (exclusive of U.S. government
securities and cash items) on an unconsolidated basis. We do not believe that we are an “investment company,” as
such term is defined in either of those sections of the 1940 Act. We also believe that we meet the requirements to rely
on the exclusion from the definition of “investment company” in Section 3(c)(5) of the 1940 Act, and that other
exclusions or exemptions also may be available to the Company.

We intend to conduct our operations so that we will not be deemed an investment company. However, if we were to
be deemed an investment company, restrictions imposed by the 1940 Act, including limitations on our capital structure
and our ability to transact with affiliates, could make it impractical for us to continue our business as contemplated
and could have a material adverse effect on our business, financial condition and results of operations.

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

If insolvency proceedings are initiated against a debtor to our Company, we may not have complete control over the
recovery of amounts due to us. Under the Insolvency and Bankruptcy Code, 2016 (“Bankruptcy Code”), 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, our Company has under Regulation 18 of the Insolvency and Bankruptcy Board of India (Liquidation
Process) Regulations, 2016 as a financial creditor in respect of the CIRP initiated against multiple borrowers of the
Company who have failed to repay their contractual dues under the loan facilities granted by us. The matter is currently
pending. For further details see “Outstanding Litigation and Material Developments — Litigation involving our
Company — Litigation against our Company- Material Civil Litigation” on page 479.

In the case of a liquidation process, the Bankruptcy Code 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. The claims of secured creditors, workmen and other employee dues and unsecured financial creditors
have priority over dues owed to the Central and State Governments. Moreover, other secured creditors may decide to
opt out of the process, in which case they are permitted to realise their security interests in priority.

53.68% and 46.32% of our retail customers are salaried and self-employed individuals as at March 31, 2024,
respectively. While the applicable provisions of the IBC in relation to insolvency resolution and bankruptcy for
individuals, i.e., Part Il of the 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.
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Accordingly, if the provisions of the Bankruptcy Code are invoked against or by any of our customers, it may affect
our ability to recover our loans from customers as the enforcement of our rights will be subject to the Bankruptcy
Code.

There have been certain instances of delays in payment of employee related statutory dues by our Company. Any
further delays in payment of statutory dues may attract financial penalties from the respective government
authorities and in turn may have a material adverse impact on our financial position and cash flows.

The table below sets forth the details of the statutory dues paid by us in relation to our employees for the years indicated
below:

Fiscal Number of employees | Employee provident fund amount
(< million)
2022 3,207 297.26
2023 4,339 402.54
2024 5,380 518.81
Total 1,218.61

Further, the table below sets out details of the delays in payments of employee provident fund dues by us for the
aforesaid periods:

Fiscal | Number of Amount Reason Current status
employees Involved
(< million)
2022 2 0.84 | For 1 Assam employee Aadhar creation was No outstanding as on date
stopped. For another 1 employee we were
unable to create new UAN or link the existing
UAN due details mismatch between Aadhar
and UAN
2023 51 0.89 | For 1 Assam employee Aadhar creation was No outstanding as on date
stopped. For rest of 50 employees we were
unable to create new UAN or link the existing
UAN due details mismatch between Aadhar
and UAN.
2024 3 0.02 | For 3 employees we were unable to create new No outstanding as on date
UAN or link the existing UAN due details
mismatch between Aadhar and UAN
Grand 56 1.75
Total

While no penalty or fine has been levied by the appropriate authorities against us for the aforementioned delays, we
cannot assure you that we will not be subject to such penalties and fines in the future which may have a material
adverse impact on our financial condition and cash flows.

Our statutory auditors have included certain remarks in connection with the Companies (Auditor’s Report) Order
(“CARO”) in their audit reports in the audited standalone financial statements for Fiscals 2022, 2023 and 2024.

Our statutory auditors have commented upon certain matters included in the CARO Report in the standalone audited
financial statements of our Company for Fiscals 2024, 2023 and 2022 in relation to the following:

Period Details of Observation

Fiscal 2024 According to the information and explanations given to us and the records of the Company examined by us,
the particulars of statutory dues referred to in sub-clause (a) as at March 31, which have not been deposited on

account of a dispute, are as follows:

Name of | Nature of dues Amount Period to Forum where Remarks, if
the (Rs. in crores) which the the dispute is any
statute amount pending
relates

Income Income tax 9.11 2013-14 Commissioner | Amount  paid
Tax Act, 2014-15 (Appeals)  of | under protest is
1961 Income Tax Rs. 3.69 crore
Income Income tax 0.33 2006-07 The High Court | Amount  paid
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Period

Details of Observation

Tax Act, 2009-10 of Delhi under protest is
1961 Rs. 0.14 crore
Income Income tax 82.98 2017-18 Commissioner | Amount  paid
Tax Act, (Appeals)  of | under protest is
1961 Income Tax Rs. 24.33 crore
Income Income tax 198.95 2016-17 Commissioner | Amount  paid
Tax Act, (Appeals)  of | under protest is
1961 Income Tax Rs. 25.73 crore
Income Income tax 0.40 2019-20 Commissioner
Tax Act, (Appeals)  of
1961 Income Tax
Income Income tax 16.72 2020-21 Commissioner | Amount  paid
Tax Act, (Appeals)  of | under protest is
1961 Income Tax Rs. 11.35 crore
Delhi Value added | 0.20 2013-14 Objection
Value tax 2014-15 hearing
added Tax Authority
Act (Trade & Tax

department)

Fiscal 2024 According to the information and explanations given to us and the records of the Company examined by us, in
our opinion, the Company is generally regular in depositing undisputed statutory dues in respect of Provident
Fund, though there has been a slight delay in a few cases, and is regular in depositing undisputed statutory dues,
including employee’ state insurance, income tax, value added tax, cess, goods and services tax and other
material statutory dues, as applicable, with the appropriate authorities. The extent of the arrears of undisputed
statutory dues outstanding as at March 31, 2023, for a period of more than six months from the date they became
payable are as follows:

Name of the | Nature of | Amount Period to Due date Date of Remarks, if any
statute dues (Rs.) which the Payment
amount
relates
Employees' Provident |0.03 April 2022 to | May 2022 to | Not yet paid | Due to non linking of
Provident fund dues |Crores | August2022 | August of Aadhar number
Fund 2022 with employee’s PF
Organization account as required by
notification dated
June 15th, 2021,
issued by Provident
Fund authorities.
Amount of 0.005
crores deposited
subsequently.
Fiscal 2023 According to the information and explanations given to us and the records of the Company examined by us,

there are no statutory dues of goods and service tax and cess which have not been deposited on account of any
dispute. The particulars of other statutory dues referred to in sub-clause (a) as at March 31, 2023 which have

not been deposited on account of a dispute, are as follows:

Name of Nature of Amount Period to Forum where the Remarks, if
the statute dues (Rs. in which the dispute is pending any
crores) amount
relates
Income Tax | Income tax 9.11 2013-14 Commissioner Amount  paid
Act, 1961 2014-15 (Appeals) of Income | under protest is
Tax 3.69 crore
Income Tax | Income tax 0.33 2006-07 The High Court of | Amount paid
Act, 1961 2009-10 Delhi under protest is
0.14 crore
Income Tax | Income tax 82.98 2017-18 Commissioner Amount  paid
Act, 1961 (Appeals) of Income | under protest is
Tax 24.33 crore
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Income Tax | Income tax 202.87 2016-17 Commissioner Amount  paid
Act, 1961 (Appeals) of Income | under protest is
Tax 25.73 crore
Income Tax | Income tax 0.40 2019-20 Commissioner -
Act, 1961 (Appeals) of Income
Tax
Income Tax | Income tax 16.72 2020-21 Commissioner Amount  paid
Act, 1961 (Appeals) of Income | under protest is
Tax 11.35 crore
Delhi Value | Value added | 0.20 2013-14 Objection hearing | -
added Tax | tax 2014-15 authority (Trade & Tax
Act 2015-16 department)
2016-17
2017-18
Fiscal 2022 According to the information and explanations given to us and the records of the Company examined by us, in

our opinion, the Company is generally regular in depositing undisputed statutory dues in respect of Provident
fund, though there has been a slight delay in a few cases, and is regular in depositing undisputed statutory dues,
including, income tax, value added tax, cess, goods and services tax and other material statutory dues, as
applicable, with the appropriate authorities.

Fiscal 2022 According to the information and explanations given to us and the records of the Company examined by us,
there are no statutory dues of goods and service tax and cess which have not been deposited on account of any
dispute. The particulars of other statutory dues referred to in sub-clause (a) as at March 31, 2022 which have
not been deposited on account of a dispute, are as follows:

Name of Nature | Amount | Period to Forum where the Remarks, if any
the of dues (Rs.in which the | dispute is pending
statute crores) amount
relates
Income Income 9.11 2013-14 Commissioner Amount paid under protest is
Tax Act, | tax 2014-15 (Appeals) of | 3.69 crore
1961 Income Tax
Income Income | 0.33 2006-07 The High Court of | Amount paid under protest is
Tax Act, | tax 2009-10 Delhi 0.14 crore
1961
Income Income 86.63 2017-18 Commissioner Amount paid under protest is
Tax Act, | tax (Appeals) of | 24.33 crore
1961 Income Tax
Income Income 202.87 2016-17 Commissioner Amount paid under protest is
Tax Act, | tax (Appeals) of | 25.73 crore
1961 Income Tax
Delhi Value 0.53 2013-14 Objection hearing | -
Value Added 2014-15 authority (Trade &
Added Tax 2015-16 Tax department)
Tax 2016-17
2017-18
Total 299.48
EXTERNAL RISKS
Risks Related to India
1. Our growth depends on the sustained growth of the Indian economy. An economic slowdown in India could impact

our operations and profitability.
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Our Company is incorporated in India and derives all its revenue from operations in India and all of our assets are
located in India. Consequently, our financial performance and the quality and growth of our business depend
significantly on the health of the overall Indian economy, the GDP growth rate and the economic cycle in India. A
slowdown in the Indian economy could adversely affect our business and that of our customers and contractual
counterparties, as well as their ability to borrow and repay loans, especially if such a slowdown were to be continued
and prolonged. India’s economy could be adversely affected by an increase in trade deficits, a downgrading in India’s
sovereign debt rating, a decline in India’s foreign exchange reserves that negatively impacts interest rates and liquidity
or a general rise in interest rates, among others. In periods of high rates of inflation, our operating expenses may
increase which could have an adverse effect on our cash flows and results of operations. A slowdown in the Indian
economy could adversely affect the Government’s policy towards the banking industry, which may in turn adversely
affect our financial performance and our ability to implement our business strategy. Thus, any downturn in the
macroeconomic environment in India could adversely affect our business, results of operations, cash flows and
financial condition and the trading price of the Equity Shares.

In light of the increasing linkage of the Indian economy to other global economies, the Indian economy is increasingly
influenced by economic developments and volatility in securities markets in other countries. Global slowdown of the
financial markets and economies has in the past contributed to weakness in the Indian financial and economic
environment. Investors’ reactions to developments in one country may have adverse effects on the market price of
securities of companies located in other countries, including India. Any protracted instability in the Indian and
international credit markets or other macro-economic factors that impact the overall liquidity available in the Indian
and international credit markets (in general or the amount of credit available to NBFCs in particular) could adversely
impact our ability to raise funds in a timely manner and at commercially acceptable terms. The non-availability of
credit may lead to a disruption in our business, including asset-liability mismatches and an inability to grow our
business, and may require us to seek alternate sources of funding, which may not be available on commercially
acceptable terms or at all. A global economic downturn can also lead to an increased level of consumer delinguencies,
lack of consumer confidence, decreased market valuations and liquidity, increased market volatility and a widespread
reduction of business activity generally. A recession in the United States and other countries in the developed world
and a slowdown in economic growth in markets such as China could also have an adverse impact on economic growth
in India. Any slowdown in these economies could adversely affect the borrowing ability of our customers, which in
turn would adversely impact our business and financial performance and the price of the Equity Shares. A slowdown
in the pace of growth in the Indian economy could result in lower demand for financing and higher defaults among
MSME and corporate customers, which could result in an adverse effect on our business, results of operations, cash
flows and financial condition.

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

We are dependent on domestic, regional and global economic and market conditions. Our performance, growth and
market price of our Equity Shares are and will be dependent to a large extent on the health of the economy in which
we operate. There have been periods of slowdown in the economic growth of India. Demand for our services may be
adversely affected by an economic downturn in domestic, regional and global economies. Our results of operations
are significantly affected by many factors that influence the Indian economy. Consequently, any future slowdown in
the Indian economy could harm our business, results of operations, financial condition and cash flows. Also, a change
in the government or a change in the economic and deregulation policies could adversely affect economic conditions
prevalent in the areas in which we operate in general and our business in particular and high rates of inflation in India
could increase our costs without proportionately increasing our revenues, and as such decrease our operating margins.

Adverse changes in government policies or government actions may adversely affect our business, results of
operations and prospects.

While NBFCs are currently regulated by the RBI, the respective state government of the states where we operate may
pass laws that impact the business of NBFCs. We cannot assure you that any such actions taken by the state
governments in these states will not adversely impact our business, financial condition and results of operations. For
example, certain states, including those in which we have operations, have in the past instituted farm loan waiver
schemes, pursuant to which farmers are afforded relief from eligible loans. Such large-scale government enforcement
of loan write-offs may result in a rise in farmers wilfully defaulting on their loans. While we have not been subject to
any such adverse government policies in Fiscal 2024, 2023 or 2022, if such event were to occur, we would face
heightened credit risks and costs in relation to loans made to the farming sector in the relevant states. In the event that
the government of any state in India requires us to comply with the their respective state moneylending laws and
require us to waive certain loans, or imposes any penalty against us, our Directors or our officers, including for non-
compliance with such laws, our business and results of operations may be adversely affected.

Natural or man-made disasters, fires, epidemics, pandemics, acts of war, terrorist attacks, civil unrest and other
events could materially and adversely affect our business results of operations, cash flows and financial condition.
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Natural disasters, such as typhoons, droughts, flooding and earthquakes, as well as fires, epidemics, pandemics such
as COVID-19 and man-made disasters such as acts of war, terrorist attacks, civil unrest, geopolitical uncertainty, such
as the Russia-Ukraine war and the Israel-Gaza conflict, and other events, many of which are beyond our control, may
lead to economic instability, including in India or globally, which may in turn materially and adversely affect our
business, results of operations, cash flows and financial condition. All of our operations and employees are located in
India and there can be no assurance that we will not be affected by natural disasters in India in the future. Certain of
our offices and dealers as well as the properties provided as collateral in relation to our loans may be located in areas
that may be impacted by such natural disasters. Our operations may be adversely affected by fires, natural disasters
and/or severe weather, which can result in damage to our property and may require us to evacuate personnel and
suspend operations. The threat or occurrence of terrorist attacks, enhanced national security measures, conflicts in
several regions in which we operate, strained relations arising from these conflicts and the related decline in customer
confidence may hinder our ability to do business. Such incidents could also create a greater perception that investment
in Indian companies involves a higher degree of risk and could have an adverse effect on our business and the price of
the Equity Shares.

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. High
inflation can contribute to an increase in interest rates and increased costs to our business, including increased costs of
salaries and other operating expenses relevant to our business. We might not be able to reduce our costs or pass the
increase in costs on to our customers. 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. 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.

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.

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 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.

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 customers. 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. Any inability to undertake a comprehensive due diligence or credit check might result in an
increase in our NPAs and we may have to increase our provisions correspondingly. Any of the foregoing may have a
material adverse effect on our business, results of operations, cash flows and financial condition.

Significant differences exist between Indian accounting standard and other accounting principles, such as
international financial reporting standards and United States generally accepted accounting principles, which
investors may be more familiar with and may consider material to their assessment of our financial condition.

Our historical financial statements are prepared and presented in conformity with Indian accounting standard (“Ind
AS”) and our Restated Consolidated Financial Information is prepared and presented in conformity with the
requirement of Section 26 of the Companies Act, 2013, SEBI ICDR Regulations and the guidance Note on reports in
Company Prospectuses (Revised 2019) issued by the Institute of Chartered Accountants of India. No attempt has been
made to reconcile any of the information given in this document to any other principles or to base it on any other
standards. Ind AS differs in certain significant respects from international financial reporting standards (“IFRS”),
United States generally accepted accounting principles (“U.S GAAP”) and other accounting principles that
prospective investors may be familiar in other countries. If our financial statements were to be prepared in accordance
with such other accounting principles, our results of operations, cash flows and financial position may be substantially
different. Accordingly, the degree to which the Restated Consolidated Financial Information, which are restated as per
the Companies Act, 2013, SEBI ICDR Regulations and the Guidance Note on Reports in Company’s Prospectuses
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11.

(Revised 2019) issued by the Institute of Chartered Accountants of India, included in this Draft Red Herring
Prospectus, will provide meaningful information is entirely dependent on the reader’s level of familiarity with Indian
accounting practices. Any reliance by persons not familiar with Indian accounting practices on the financial disclosures
presented in this Draft Red Herring Prospectus should be limited accordingly. Prospective investors should review the
accounting policies applied in the preparation of our financial statements, and consult their own professional advisers
for an understanding of the differences between these accounting principles and those with which they may be more
familiar.

Any downgrading of India’s debt rating by a domestic or an international rating agency could adversely affect our
business.

India’s sovereign debt rating could be downgraded due to several factors, including changes in tax or fiscal policy or
adecline in India’s foreign exchange reserves, all which are outside our control. Any adverse revisions to India’s credit
ratings for domestic and international debt by international rating agencies may adversely impact our ability to raise
additional external financing, and the interest rates and other commercial terms at which such additional financing is
available.

Our borrowing costs and our access to the debt capital markets depend significantly on the credit ratings of India.
India’s sovereign rating improved from Baa3 with a “negative” outlook to Baa3 with a “stable” outlook by Moody’s
in October 2021 and improved from BBB- with a “negative” outlook to BBB- with a “stable” outlook by Fitch in June
2022; and decreased from BBB to BBB “low” by DBRS in May 2021. India’s sovereign rating from S&P is BBB-
with a “positive” outlook. Any adverse revisions to India’s credit ratings for domestic and international debt by
international rating agencies may adversely impact our ability to raise additional financing and the interest rates and
other commercial terms at which such financing is available, including raising any overseas additional financing. A
downgrading of India’s credit ratings may occur, for example, upon a change of government tax or fiscal policy, which
are outside our control. This could have an adverse effect on our ability to fund our growth on favourable terms or at
all, and consequently adversely affect our business, cash flows and financial performance and the price of our Equity
Shares.

Non-resident investors are subject to investment restrictions under Indian laws which limit our ability to attract
foreign investors, which may adversely impact the market price of our Equity Shares.

Under foreign exchange regulations currently in force in India, the transfer of shares between non-residents and
residents are freely permitted (subject to compliance with sectoral norms and certain other restrictions), if they comply
with the pricing guidelines and reporting requirements specified by the RBI. If the transfer of shares, which are sought
to be transferred, is not in compliance with such pricing guidelines or reporting requirements or falls under any of the
exceptions referred to above, then a prior regulatory approval will be required. Further, unless specifically restricted,
foreign investment is freely permitted in all sectors of the Indian economy up to any extent and without any prior
approvals, but the foreign investor is required to follow certain prescribed procedures for making such investment.
The RBI and the concerned ministries and/or departments are responsible for granting approval for foreign investment.
Additionally, shareholders who seek to convert Rupee proceeds from a sale of shares in India into foreign currency
and repatriate that foreign currency from India require a no-objection or a tax clearance certificate from the Indian
income tax authorities. Furthermore, 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.

In addition, pursuant to the Press Note No. 3 (2020 Series), dated April 17, 2020, issued by the Department for
Promation of Industry and Internal Trade, which has been incorporated as the proviso to Rule 6(a) of the FEMA Rules,
investments where the beneficial owner of the equity shares is situated in or is a citizen of a country which shares a
land border with India, can only be made through the government approval route as prescribed in the Consolidated
FDI Policy dated October 15, 2020 and the FEMA Rules. We cannot assure investors that any required approval from
the RBI or any other government agency can be obtained on any particular terms or conditions or at all. For further
information, see “Restrictions on Foreign Ownership of Indian Securities” beginning on page 557.

Additionally, the Indian government may impose foreign exchange restrictions in certain emergency situations,
including those where there are sudden fluctuations in interest rates or exchange rates, where the Indian government
experiences extreme difficulty in stabilising the balance of payments or where there are substantial disturbances in the
financial and capital markets in India. These restrictions may require foreign investors to obtain the Indian
government’s approval before acquiring Indian securities or repatriating the interest or dividends from those securities
or the proceeds from the sale of those securities. There can be no assurance that any approval required from the RBI
or any other governmental agency can be obtained on any particular terms or at all.

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

Investors may have difficulty enforcing foreign judgments against us or our management.
We are a limited liability company incorporated under the laws of India. all of our Directors, Key Managerial Personnel

and Senior Management Personnel are residents of India. Our assets are located in India. As a result, you may be
unable to:

. effect service of process in jurisdictions outside of India, including in the U.S, upon us and these other persons
or entities;
) enforce in the Indian courts, judgments obtained in courts of jurisdictions outside of India against us and these

other persons or entities, including judgments predicated upon the civil liability provisions of securities laws
of jurisdictions outside India; and

. enforce judgements obtained in U.S courts against us and these other persons or entities, including judgments
predicated upon the civil liability provisions of the federal securities laws of the U.S.

Recognition and enforcement of foreign judgments is provided for under Section 13 and Section 44A of the Code of
Civil Procedure, 1908 (“CPC”). India is not party to any international treaty in relation to the recognition or
enforcement of foreign judgments. India has reciprocal recognition and enforcement of judgments in civil and
commercial matters with only a limited number of jurisdictions, such as the United Kingdom, the UAE, Singapore and
Hong Kong. In order to be enforceable, a judgment from a jurisdiction with reciprocity must meet certain requirements
established in the CPC. The CPC only permits the enforcement and execution of monetary decrees in the reciprocating
jurisdiction, not being in the nature of any amounts payable in respect of taxes, other charges, fines or penalties.
Judgments or decrees from jurisdictions which do not have reciprocal recognition with India, including the U.S, cannot
be enforced by proceedings in execution in India. Therefore, a final judgment for the payment of money rendered 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 directly enforceable in India.

The party in whose favour a final foreign judgment in a non-reciprocating territory is rendered may bring a fresh suit
in a competent court in India based on the final judgment within three years of obtaining such final judgment. However,
it is unlikely that a court in India would award damages on the same basis as a foreign court if an action were brought
in India or that an Indian court would enforce foreign judgments if it viewed the amount of damages as excessive or
inconsistent with the public policy in India. Further, there is no assurance that a suit brought in an Indian court in
relation to a foreign judgment will be disposed of in a timely manner. In addition, any person seeking to enforce a
foreign judgment in India is required to obtain the prior approval of the RBI to repatriate any amount recovered, and
we cannot assure that such approval will be forthcoming within a reasonable period of time, or at all, or that conditions
of such approval would be acceptable. Such amount may also be subject to income tax in accordance with applicable
law.

We may be affected by competition law in India and any adverse application or interpretation of the Competition
Act could adversely affect our business and activities.

The Competition Act, 2002, of India, as amended (“Competition Act”), prohibits any anti-competition agreement or
arrangement, understanding or action in concert between enterprises, whether formal or informal, which causes or is
likely to cause an appreciable adverse effect on competition in India (“AAEC”). The applicability or interpretation of
the Competition Act to any merger, amalgamation or acquisition proposed by us, or any enforcement proceedings
initiated by the CCI in future, any enforcement proceedings initiated by the CCI or any adverse publicity that may be
generated due to scrutiny or prosecution by the CCI may affect our business, results of operations, cash flows and
financial condition. Any breach of the provisions of Competition Act, may attract substantial monetary penalties.

The Competition Act aims to, among other things, prohibit all agreements and transactions, which may have an
appreciable adverse effect in India. Consequently, all agreements entered into by us could be within the purview of
the Competition Act. Further, the CCI has extra-territorial powers and can investigate any agreements, abusive conduct
or combination occurring outside of India if such agreement, conduct or combination has an appreciable adverse effect
in India. We are not currently party to any outstanding proceedings, nor have we ever received any notice in relation
to non-compliance with the Competition Act.
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Pursuant to listing of the Equity Shares, we may be subject to pre-emptive surveillance measures like Additional
Surveillance Measure and Graded Surveillance Measures by the Stock Exchanges in order to enhance market
integrity and safeguard the interest of investors.

SEBI and the Stock Exchanges have introduced various pre-emptive surveillance measures in order to enhance market
integrity and safeguard the interests of investors, including Additional Surveillance Measure (“ASM”) and Graded
Surveillance Measures (“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 hot commensurate with
financial health and fundamentals such as earnings, book value, fixed assets, net worth, price / earnings multiple and
market capitalisation.

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 the market price,
trading and liquidity of our Equity Shares and on our reputation and conditions.

Risks Related to the Offer

15.

The Offer Price of our Equity Shares, our price-to-earnings ratio and market capitalisation-to-total income ratio
may not be indicative of the trading price of our Equity Shares upon listing on the Stock Exchanges subsequent to
the Offer or thereafter.

While our market capitalisation is subject to the determination of the Offer Price, which will be determined by our
Company, in consultation with the BRLMs through the book building process, price-to-earnings ratio and market
capitalisation-to-total income ratio for Fiscal 2024 based on floor price and cap price are set out below.

Particulars Ratio vis-a-vis Floor Price | Ratio vis-a-vis Cap Price
(In multiples, unless otherwise specified)
Price-to-earnings ratio [@] [@]
Market capitalisation-to-total income ratio [@] (@]

Further, our Offer Price, the multiples and ratios specified above may not be comparable to the market price, market
capitalisation and price-to-earnings ratios of our peers and would be dependent on the various factors included under
“Basis for Offer Price” beginning on page 129 and may not be indicative of the market price for the Equity Shares
after the Offer.

Accordingly, any valuation exercise undertaken for the purposes of the Offer by our Company, in consultation with
the BRLMs, would not be based on a benchmark with our industry peers. The relevant financial parameters on the
basis of which Price Band will be determined, have been disclosed under “Basis for Offer Price” on page 129 and
shall be disclosed in the price band advertisement. For details of comparison with listed peers, see “Basis for Offer
Price” on page 129.

Prior to this Offer, there has been no public trading market for our Equity Shares. It is possible that, after this Offer,
an active trading market will not develop or continue. Listing and quotation do not guarantee that a market for our
Equity Shares will develop, or if developed, the liquidity of such market for our Equity Shares. If an active trading
market does not develop, you may have difficulty selling any of our Equity Shares that you buy.

This Offer Price is based on certain factors, as described under “Basis for Offer Price” beginning on page 129 of this
Draft Red Herring Prospectus and may not be indicative of the trading price of our Equity Shares, upon listing on the
Stock Exchanges subsequent to the Offer. The trading price of our Equity Shares could be subject to significant
fluctuations and may decline below the Offer Price. Consequently, you may not be able to sell our Equity Shares at
prices equal to or greater than the price you paid in this offering. 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
or whether we will be able to successfully compete against the listed comparable industry peers in these KPIs 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 our Equity Shares. Moreover, there are no standard
methodologies in the industry for the calculations of such KPIs and as a result, the listed comparable industry peers
may calculate and present such financial ratios in a different manner. There can be no assurance that our methodologies
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17.

are correct or will not change and accordingly, our position in the market may differ from that presented in this context.

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.

Our Equity Shares have never been publicly traded and after this offering, our Equity Shares may experience price
and volume fluctuations and an active trading market for our Equity Shares may not develop.

Prior to this Offer, there has been no public market for our Equity Shares. We cannot assure you that an active trading
market for our Equity Shares will develop or be sustained after this Offer. Further, the market price of our 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. For further information, see “Basis for Offer Price” on page
129. These broad market fluctuations and industry factors may materially reduce the market price of our Equity Shares,
regardless of our Company’s performance. In addition, following the expiry of the six-month locked-in period on
certain portions of the pre-Offer Equity Share capital, the pre-Offer shareholders may sell their shareholding in our
Company, depending on market conditions and their investment horizon. Any perception by investors that such sales
might occur could additionally affect the trading price of our Equity Shares. Consequently, the price of our Equity
Shares may be volatile, and you may be unable to sell your Equity Shares at or above the Offer Price, or at all. A
decrease in the market price of our Equity Shares could cause investors to lose some or all of their investment.

Investors may be subject to Indian taxes arising out of income arising on the sale of and dividend on our Equity
Shares.

Capital gains arising from the sale of our Equity Shares are generally taxable in India. Any gain realised 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 realised on the
sale of our Equity Shares held for more than 12 months by an Indian resident, which are sold other than on a recognised
stock exchange and as a result of which no STT has been paid, will be subject to long-term capital gains tax in India.
Further, any gain realised on the sale of our Equity Shares held for a period of 12 months or less will be subject to
short-term capital gains tax in India. Further, any gain realised on the sale of listed equity shares held for a period of
12 months or less which are sold other than on a recognised stock exchange and on which no STT has been paid, 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, 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 has recently announced the Union Budget for Financial Year 2025 (“Budget”). Pursuant to
the Budget, the Finance Bill, 2024, inter alia, proposes to amend the capital gains tax rates and amounts mentioned
above, with effect from the date of announcement of the Budget. However, since the Finance Bill, 2024 have not yet
been enacted into law, the Bidders are advised to consult their own tax advisors to understand their tax liability as per
the laws prevailing on the date of disposal of Equity Shares.
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Quialified institutional buyers and Non-Institutional Bidders are not permitted to withdraw or lower their Bids (in
terms of quantity of Equity Shares or the Bid Amount) at any stage after submitting a Bid and Retail Individual
Investors are not permitted to withdraw their Bids after Bid/Offer Closing Date.

Pursuant to the SEBI ICDR Regulations, qualified institutional buyers (“QIBs”) and Non-Institutional Bidders are
required to pay the Bid Amount on submission of the Bid and are not permitted to withdraw or lower their Bids (in
terms of quantity of Equity Shares or the Bid Amount) at any stage after submitting a Bid. Retail Individual Bidders
can revise their Bids during the Bid/Offer Period and withdraw their Bids until Bid/ Offer Closing Date. While our
Company is required to complete all necessary formalities for listing and commencement of trading of our Equity
Shares on all Stock Exchanges where such Equity Shares are proposed to be listed, including Allotment pursuant to
the Offer, within three Working Days from the Bid/ Offer Closing Date or such other timeline as may be prescribed
under applicable law, events affecting the Bidders” decision to invest in our Equity Shares, including material adverse
changes in international or national monetary policy, financial, political or economic conditions, our business, results
of operations, cash flows and financial condition may arise between the date of submission of the Bid and Allotment.
Our Company may complete the Allotment of our Equity Shares even if such events occur, and such events may limit
the Bidders’ ability to sell our Equity Shares Allotted pursuant to the Offer or cause the trading price of our Equity
Shares to decline on listing.

A third party could be prevented from acquiring control of our Company because of anti-takeover provisions under
Indian law.

Certain provisions in Indian law may delay, deter or prevent a future takeover or change in control of our Company,
even if a change in control would result in the purchase of your Equity Shares at a premium to the market price or
would otherwise be beneficial to you. Such provisions may discourage or prevent certain types of transactions
involving actual or threatened change in control of our Company. Under the Takeover Regulations, an acquirer has
been defined as any person who, directly or indirectly, acquires or agrees to acquire shares or voting rights or control
over a company, whether individually or acting in concert with others. Although these provisions have been formulated
to ensure that interests of investors or shareholders are protected, these provisions may also discourage a third party
from attempting to take control of our Company. Consequently, even if a potential takeover of our Company would
result in the purchase of our Equity Shares at a premium to their market price or would otherwise be beneficial to its
stakeholders, it is possible that such a takeover would not be attempted or consummated because of the SEBI Takeover
Regulations. Further, in accordance with the Master Directions, any takeover or acquisition of control, could also
require prior permission of RBI.

The current market price of some securities listed pursuant to certain previous issues managed by the BRLMs is
below their respective issue prices.

The current market price of securities listed pursuant to certain previous initial public offerings managed by the
BRLMs is below their respective issue prices. For further information, see “Other Regulatory and Statutory
Disclosures — Price information of past issues handled by the Book Running Lead Managers (during the current
Financial Year and two Financial Years preceding the current Financial Year)” on page 509. The factors that could
affect the market price of our Equity Shares include, among others, broad market trends, financial performance and
results of our Company post-listing, and other factors beyond our control. We cannot assure you that an active market
will develop or that sustained trading will take place in our Equity Shares, or provide any assurance regarding the price
at which our Equity Shares will be traded after listing.

We cannot assure you that prospective investors will be able to sell any of our Equity Shares they purchase in the
Offer immediately on an Indian stock exchange.

In accordance with Indian law and practice, final approval for listing and trading of our Equity Shares will not be
granted until 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 authorising 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. There
can be no assurance that our Equity Shares will be credited to investors’ dematerialised accounts, or that trading in our
Equity Shares will commence, within the prescribed time periods or at all. We could also be required to pay interest
at the applicable rates if allotment is not made, refund orders are not dispatched or dematerialised credits are not made
to investors within the prescribed time periods.

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, 2013, a company having share capital and incorporated in India must offer holders of its
Equity Shares pre-emptive rights to subscribe and pay for a proportionate number of Equity Shares to maintain their
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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 our Equity Shares who have voted on
such resolution. However, if the laws 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 our Equity Shares, you may suffer future dilution of
your ownership position and your proportional interests in us would be reduced.

23. The ability of investors to acquire and sell Equity Shares is restricted by the distribution and transfer restrictions
set forth in this Draft Red Herring Prospectus.

No actions have been taken to permit a public offering of our Equity Shares in any jurisdiction, other than India. As
such, our Equity Shares have not and will not be registered under the U.S. Securities Act, any state securities laws or
the law of any jurisdiction other than India. Further, our Equity Shares are subject to restrictions on transferability and
resale. You are required to inform yourself about and observe these restrictions. Please see “Other Regulatory and
Statutory Disclosures — Disclaimer in Respect of Jurisdiction” on page 504. We, our representatives and our agents
will not be obligated to recognise any acquisition, transfer or resale of our Equity Shares made other than in compliance
with the restrictions set forth herein.

24, Any future issuance of Equity Shares or securities linked to Equity Shares may dilute prospective investors’
shareholding, and sale of our Equity Shares by our major shareholders may also adversely affect the trading price
of our Equity Shares.

We may be required to finance our growth through future equity offerings. Any future equity issuances by us, including
a primary offering or an issuance of Equity Shares to employees upon exercise of vested options held by them under
the employee stock ownership plan scheme, may lead to the dilution of investors’ shareholdings in us. There can be
no assurance that we will not issue further Equity Shares or that the Shareholders will not dispose of our Equity Shares.
Any future issuances could also dilute the value of your investment in our Equity Shares. In addition, any perception
by investors that such issuances or sales might occur may also affect the market price of our Equity Shares.

Any sales (or pledge or encumbrance) of substantial amounts of our Equity Shares in the public market after the
completion of the Offer by our major shareholders, including our promoters (subject to compliance with the lock-in
provisions under the SEBI ICDR Regulations) or the perception that such sales could occur, could adversely affect the
market price of our Equity Shares and materially impair our future ability to raise capital through offerings of our
Equity Shares.

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

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

26. Due to the nature of our business, we expect to be classified as a passive foreign investment company for U.S.
federal income tax purposes. Assuming we are so classified, U.S. investors in the Equity Shares would generally be
subject to material adverse U.S. federal income tax consequences.

A non-U.S. corporation will be classified as a passive foreign investment company (a “PFIC”) for any taxable year if either:
(a) at least 75% of its gross income for such year is “passive income” for purposes of the PFIC rules or (b) at least 50% of the
value of its assets (generally determined on the basis of a quarterly average) during such year is attributable to assets that
produce or are held for the production of passive income. For this purpose, passive income includes interest, dividends and
other investment income, with certain exceptions. We mainly engage in business of making loans to customers and our revenue
mostly consists of interest income. We are not licensed as a bank in any jurisdiction and do not accept deposits. Under the
Internal Revenue Code (as defined below) and U.S. Treasury regulations proposed in 2021 (the “2021 Proposed Regulations”),
interest income is generally considered “passive income” for purposes of the PFIC test unless such interest income is derived
in bona fide banking activities conducted by a U.S. licensed bank or a foreign corporation engaged in the banking business that
is licensed as a bank in the country in which it is chartered or incorporated and accepts deposits from and lends to unrelated
customers as part of its banking business. Alternatively, U.S. taxpayers are permitted to rely on certain previously published
proposed U.S. Treasury regulations and certain administrative guidance defining active banking income until such time that the
2021 Proposed Regulations become finalised. We do not expect that we will satisfy the requirements under any potentially
applicable authority to treat interest income earned by us as other than “passive income” for purposes of the PFIC active banking
income rules. In addition, while there are other exceptions from the passive income treatment, we also do not expect our interest
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income will satisfy any other exception under the PFIC rules. As a result, we expect to be a PFIC for the current taxable year
and in the foreseeable future. However, the application of the PFIC definition is subject to ambiguities and whether a non-U.S.
corporation is classified as a PFIC in any year under either the income or asset test discussed above depends on the actual
financial results and operations for each year in question. Accordingly, it is possible that we may cease to be a PFIC in any
future taxable year due to changes in our asset or income composition. If we are treated as a PFIC for any taxable year during
which a U.S. investor held Equity Shares, such U.S. investor would generally be subject to material adverse U.S. federal income
tax consequences. Certain elections that may alleviate such material adverse U.S. federal income tax consequences may be

available.
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SECTION IlI: INTRODUCTION

THE OFFER

The following table summarizes the Offer details:

The Offer®@™

Up to [e] Equity Shares of face value of T 10 each aggregating up to
T 36,681.34 million

of which:

Fresh Issue®®

0]

Up to [e] Equity Shares of face value of T 10 each aggregating up to
%21,000.00 million

(i) Offer for Sale®

Up to [e] Equity Shares of face value of T 10 each aggregating up to
¥ 15,681.34 million

The Offer consists of:

0] Employee Reservation Portion® Up to [e] Equity Shares, of face value of T 10 each aggregating up to
T [e] million

(ii) Shareholder Reservation Portion® Up to [e] Equity Shares, of face value of ¥ 10 each aggregating up to
% [e] million

(iii) Net Offer Up to [e] Equity Shares, of face value of X 10 each aggregating up to

X [e] million

The Net Offer consists of:

A) QIB Portion®(®) Not more than [e] Equity Shares of face value of ¥ 10 each
aggregating up to X [e] million
of which:
Anchor Investor Portion® Up to [e] Equity Shares of face value of ¥ 10 each
Net QIB Portion (assuming Anchor Investor Portion is | Up to [®] Equity Shares of face value of X 10 each
fully subscribed)
of which:
Available for allocation to Mutual Funds only (5% of the | Up to [@] Equity Shares of face value of X 10 each
Net QIB Portion)®
Balance of QIB Portion for all QIBs including Mutual | Up to [@] Equity Shares of face value of X 10 each
Funds
B) Non-Institutional Portion®) Not less than [e] Equity Shares of face value of ¥ 10 each aggregating
up to X[e] million
of which:
One-third of the Non-Institutional Portion available for| Up to [e] Equity Shares of face value of ¥ 10 each
allocation to Bidders with an application size of more than
%200,000 and up to 1,000,000
Two-third of the Non-Institutional Portion available for | Up to [e#] Equity Shares of face value of X 10 each
allocation to Bidders with an application size of more than
21,000,000
C) Retail Portion® Not less than [e] Equity Shares of face value of Z 10 each aggregating

up to X[e] million

Pre-Offer and post-Offer Equity Shares

Equity Shares outstanding prior to the Offer and prior to conversion
of CCPS(as on the date of this Draft Red Herring Prospectus)

127,306,674 Equity Shares of face value of X 10 each

Equity Shares outstanding prior to the Offer (assuming conversion of
CCPS)”

163,670,310 Equity Shares of face value of ¥ 10 each

Equity Shares outstanding after the Offer

[e] Equity Shares of face value of ¥ 10 each

Utilisation of Net Proceeds

See “Objects of the Offer” beginning on page 123 for details
regarding the use of proceeds from the Fresh Issue. Our Company
will not receive any proceeds from the Offer for Sale.

Prior to filing of the Red Herring Prospectus, 17,036,363 Class A CCPS of face value < 550 each will convert to a maximum of up to 17,036,363 Equity

Shares of face value ¥10 each; and 19,327,273 Class B CCPS of face value ¥ 550 each will convert to a maximum of up to 19,327,273 Equity Shares of
face value %10 each in accordance with Regulation 5(2) of the SEBI ICDR Regulations.

@

The Offer has been authorized by the resolution of our Board of Directors at their meeting held on May 29, 2024, and the Fresh Issue has been authorised

by a special resolution passed by our Shareholders through postal ballot declared on June 30, 2024.

@

Each of the Selling Shareholders have, severally and not jointly, confirmed and authorized their participation in the Offer for Sale in relation to their

respective portion of the Offered Shares. For details on the authorisations and consent of the Selling Shareholders, see “Other Regulatory and Statutory
Disclosures” beginning on page 501. Each of the Selling Shareholders, severally and not jointly, confirm that their respective portion of the Offered
Shares has been held by them for a period of at least one year prior to the filing of this Draft Red Herring Prospectus with SEBI in accordance with
Regulation 8 and Regulation 8A of the SEBI ICDR Regulations and are eligible for being offered for sale pursuant to the Offer in accordance with the

provisions of the SEBI ICDR Regulations.
®)

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

to be met with spill-over from any other category or combination of categories of Bidders at the discretion of our Company, in consultation with the Book
Running Lead Managers, and the Designated Stock Exchange, subject to applicable laws. In the event of under-subscription in the Employee Reservation
Portion (if any), the unsubscribed portion will be available for allocation and Allotment, proportionately to all Eligible Employees who have Bid in excess
of T 200,000, subject to the maximum value of Allotment made to such Eligible Employee not exceeding ¥500,000. The unsubscribed portion, if any, in
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4
®)

(6)

Q]

the Employee Reservation Portion (after allocation up to ¥500,000), shall be added to the Net Offer. The unsubscribed portion, if any, in the Shareholder
Reservation Portion, shall be added to the Net Issue. The Employee Reservation Portion shall not exceed 5% of our post-Offer paid-up Equity Share
capital. Further, an Eligible Employee Bidding in the Employee Reservation Portion can also Bid 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 531.

The Shareholder Reservation Portion shall not exceed 10 % of the Issue size. For further details, see “Offer Structure” beginning on page 531.

Subject to valid bids being received at or above the Offer Price, undersubscription, if any, in any category, except in the QIB Portion, would be allowed
to be met with spill-over from any other category or combination of categories of Bidders at the discretion of our Company, in consultation with the Book
Running Lead Managers, and the Designated Stock Exchange, subject to applicable laws. In case of under-subscription in the Offer, after meeting the
minimum subscription requirement of 90% of the Fresh Issue, the balance subscription in the Offer will be met in the following order of priority: (i)
through the sale of Offered Shares being offered by the Selling Shareholders 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 525.

Our Company may, in consultation with the Book Running Lead Managers, allocate up to 60% of the QIB Portion to Anchor Investors on a discretionary
basis in accordance with the SEBI ICDR Regulations. One-third of the Anchor Investor Portion shall be reserved for domestic Mutual Funds only, subject
to valid Bids being received from domestic Mutual Funds at or above the Anchor Investor Allocation Price. In the event of under-subscription in the
Anchor Investor Portion, the remaining Equity Shares shall be added to the Net QIB Portion. Further, 5% of the Net QIB Portion shall be available for
allocation on a proportionate basis to Mutual Funds only, and the remainder of the QIB Portion shall be available for allocation on a proportionate
basis to all QIB Bidders (other than Anchor Investors), including Mutual Funds, subject to valid Bids being received at or above the Offer Price. However,
if the aggregate demand from Mutual Funds is less than 5% of the Net QIB Portion, the balance Equity Shares available for allotment in the Mutual
Fund Portion will be added to the Net QIB Portion and allocated proportionately to the QIB Bidders (other than Anchor Investors) in proportion to their
Bids. For details, see “Offer Procedure” beginning on page 536.

Our Company, in consultation with the BRLMs, may consider an issue of specified securities, as may be permitted under the applicable law, at its
discretion, prior to filing of the Red Herring Prospectus with the RoC. The Pre-IPO Placement, if undertaken, will be at a price to be decided by our
Company, in consultation with the BRLMs. If the Pre-IPO Placement is completed, the amount raised pursuant to the Pre-1PO Placement will be reduced
from the Fresh Issue, subject to compliance with Rule 19(2)(b) of the SCRR. The Pre-IPO Placement, if undertaken, shall not exceed 20% of the size of
the Fresh Issue. Prior to the completion of the Offer, our Company shall appropriately intimate the subscribers to the Pre-IPO Placement, prior to
allotment pursuant to the Pre-1IPO Placement, that there is no guarantee that our Company may proceed with the Offer or the Offer may be successful
and will result into listing of the Equity Shares on the Stock Exchanges. Further, relevant disclosures in relation to such intimation to the subscribers to
the Pre-IPO Placement (if undertaken) shall be appropriately made in the relevant sections of the RHP and Prospectus.

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
basis.

For further details, see “Offer Procedure” and “Terms of the Offer” beginning on pages 536 and 525, respectively.
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SUMMARY OF RESTATED CONSOLIDATED FINANCIAL INFORMATION

The following tables provide the summary of financial information of our Company derived from the Restated Consolidated
Financial Information and as at and for the Financial Years ended March 31, 2024, March 31, 2023 and March 31, 2022,

The Restated Consolidated Financial Information referred to above are presented under “Financial Information” beginning
on page 361. The summary of financial information presented below should be read in conjunction with the “Restated
Consolidated Financial Information” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” beginning on pages 361 and 446, respectively.

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

(R in million, unless otherwise stated)

Particulars As at March 31, 2024 As at March 31, 2023 As at March 31, 2022
Assets
Financial assets
Cash and cash equivalents 987.84 7,501.40 8,744.94
Bank balance other than cash and cash equivalents 590.68 412.17 1,645.17
Derivative financial instruments 1,337.17 1,158.16 21.40
Trade receivables 49.21 13.02 19.56
Loans 498,804.70 398,712.69 313,410.39
Investments 18,959.56 17,474.94 11,729.80
Other financial assets 1,920.09 1,896.29 1,100.21
Non-financial assets
Current tax assets (net) 1,555.44 1,474.14 1,166.46
Deferred tax assets (net) 3,690.19 3,761.54 4,336.78
Property, plant and equipment 1,810.04 675.90 495.24
Right-of-use assets 1,182.72 455.54 430.70
Intangible assets under development 7.50 27.60 7.92
Intangible assets 271.74 191.54 214.15
Other non-financial assets 879.75 757.38 667.67
Total assets 532,046.63 434,512.31 343,990.39
Liabilities and equity
Liabilities
Financial liabilities
Trade payables
Total o_utstandlng dues to micro enterprises and small 731 2475 28.36
enterprises
Total qutstandlng dues of _credltors other than micro 4,382.72 4,960.24 3,019.71
enterprises and small enterprises
Debt securities 67,037.15 67,470.79 59,810.44
Borrowings (other than debt securities) 358,403.90 266,129.87 220,306.69
Subordinated liabilities 36,253.71 32,677.94 6,680.17
Lease liabilities 1,272.39 523.99 484.82
Other financial liabilities 5,113.34 9,027.24 4,912.42
Non-financial liabilities
Current tax liabilities (Net) 408.54 10.34 -
Provisions 698.60 548.74 480.56
Other non-financial liabilities 748.67 660.14 567.44
Total Liabilities 474,326.33 382,034.04 296,290.61
Equity
Equity share capital 1,273.06 1,273.06 1,273.06
Other equity 56,386.64 51,161.34 46,402.14
Non-controlling interests 60.60 43.87 24.58
Total Equity 57,720.30 52,478.27 47,699.78
Total liabilities and equity 532,046.63 434,512.31 343,990.39
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RESTATED CONSOLIDATED STATEMENT OF PROFIT AND LOSS

(R in million, unless otherwise stated)

Particulars For the year For the year For the year
ended March 31, | ended March 31, | ended March 31,
2024 2023 2022
Income
Revenue from operations
Interest income 74,793.81 57,196.00 42,418 .66
Dividend income 7.12 7.43 7.42
Profit on sale investments (net) 647.01 856.25 434.39
Rental income - 1.07 17.28
Gain on derecognition of financial instruments under amortised cost 212.80 231.30 158.40
category
Net gain on fair value changes - - 210.41
Insurance commission 1,139.91 212.19 153.64
Other charges 6,108.39 5,511.69 3,986.34
Total revenue from operations 82,909.04 64,015.93 47,386.54
Other income 688.27 459.52 588.59
Total income 83,597.31 64,475.45 47,975.13
Expenses
Finance costs 30,973.64 21,739.50 16,785.23
Net loss on fair value changes 3,385.24 2,997.05 -
Impairment on financial instruments 17,223.90 12,122.30 18,408.11
Employees benefits expenses 6,927.15 5,421.45 3,563.05
Depreciation and amortization 659.64 379.31 331.90
Other expenses 14,822.27 14,463.63 11,427.12
Total expenses 73,991.84 57,123.24 50,515.41
Restated Profit/ (loss) before tax 9,605.47 7,352.21 (2,540.28)
Tax expense:
(i) Current tax 3,074.62 1,977.01 270.34
(if) Deferred tax/ (credit) (net) 160.37 575.73 (891.64)
Total tax expense 3,234.99 2,552.74 (621.30)
Restated Profit/ (loss) after tax 6,370.48 4,799.47 (1,918.98)
Other comprehensive income/ (loss)
a)ltems that will not be reclassified to
profit or loss
i. Remeasurements of gains/(losses) on defined benefit plans (14.32) 16.30 0.08
ii. Income tax relating to items that will not be reclassified to profit or loss 4.44 (2.57) 0.41
Sub-total (a) (9.88) 13.73 0.49
b)ltems that may be reclassified to
profit or loss:
i. Cash flow hedge reserve (333.77) (7.56) (20.19)
ii. Income relating to items that may be reclassified to profit or loss 84.58 3.06 2.82
Sub-total (b) (249.19) (4.50) (17.37)
Restated other comprehensive income/ (loss) for the year, net of tax (259.07) 9.23 (16.88)
Restated total comprehensive income/ (loss) for the year, net of tax 6,111.41 4,808.70 (1,935.86)
Restated profit/ (loss) for the year attributable to
Owners of the Company 6,367.83 4,798.01 (1,919.10)
Non-controlling interest 2.65 1.46 0.12
Restated other comprehensive income/(loss) for the year, net of tax,
attributable to
Owners of the Company (259.11) 9.14 (16.82)
Non-controlling interest 0.04 0.09 (0.06)

Restated Total comprehensive income/ (loss) for the year, net of tax,
attributable to
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Particulars For the year For the year For the year
ended March 31, | ended March 31, | ended March 31,
2024 2023 2022
Owners of the Company 6,108.61 4,807.11 (1,935.95)
Non-controlling interest 2.80 1.59 0.09
Restated Earnings per equity share
Equity shareholder of parent for the year:
(Face value per share X 10)
Basic (in %) 50.04 37.70 (15.07)
Diluted (in %) 49.94 37.67 (15.07)

86




RESTATED CONSOLIDATED CASH FLOW STATEMENT

(R in million, unless otherwise stated)

Particulars For the year ended

March 31, 2024 | March 31, 2023 | March 31, 2022

Cash flow from operating activities

Restated Profit/ (loss) before tax 9,605.47 7,352.21 (2,540.28)
Adjustments for:

Interest Income (74,776.60) (57,178.90) (42,394.10)
Finance Costs 30,973.60 21,739.60 16,785.40
Depreciation and amortization 659.60 379.40 331.90
Impairment on financial instruments 17,224.00 12,122.30 18,408.10
Dividend income from investments (7.10) (7.40) (7.40)
Discount on commercial paper 111.50 49.10 31.00
Employee share based payment expense 192.80 9.40 62.00
Net loss on sale of property, plant, and equipment 7.40 16.00 21.50
Gain on derecognition of financial instruments underamortised cost category (212.80) (231.30) (158.40)
Net loss on fair value changes 3,385.20 2,997.10 (197.20)
Profit on sale of investments (647.00) (856.40) (447.60)
Cash inflow from interest on loans 72,189.10 53,790.30 41,859.20
Cash inflow from interest on fixed deposits 89.30 212.40 76.80
Cash outflow towards finance costs (27,586.80) (18,050.90) (15,854.80)
Operating profit before working capital changes 31,207.67 22,342.91 15,976.12
Working capital adjustments

(Increase)/Decrease in trade receivables (87.68) 6.71 58.60
Increase in loans (115,806.76) (94,723.20) (69,707.69)
(Increase)/Decrease in bank balance other than cash and cash equivalents (184.60) 1,188.40 (433.50)
(Increase)/Decrease in other financial assets 189.20 (553.40) 200.50
Increase in derivative financial instruments (515.10) (1,151.30) (30.40)
Increase in other non-financial assets (165.40) (62.70) (315.40)
(Increase)/Decrease in other financial liabilities (3,950.60) 3,933.00 587.10
(Increase)/Decrease in trade payables (543.80) 1,937.40 471.30
Increase in other non-financial liabilities 88.80 98.96 121.50
Increase in provisions 137.80 72.20 52.70
Net cash used in operating activities before income tax (89,630.47) (66,911.02) (53,019.17)
Income tax paid (net of refund) (2,757.80) (2,274.20) (1,098.50)
Net cash used in operating activities [A] (92,388.27) (69,185.22) (54,117.67)
Cash flow from investing activities

Purchase of property, plant and equipment and intangible assets (1,606.50) (509.80) (239.30)
Proceeds from sale of property, plant and equipment 42.81 27.00 52.70
Dividend received 7.10 7.40 7.40
Interest received on investments 1,141.40 519.40 243.90
Purchase of investments (148,323.14) (175,902.64) (187,134.30)
Sale of investments 147,440.40 171,117.30 195,221.70
Net cash generated from / (used in) investing activities [B] (1,297.93) (4,741.34) 8,152.10
Cash flow from financing activities

Proceeds from conversion of partly paid up equity shares to fully paid 0.20 - -
Proceeds from issue of equity shares of subsidiary to Non-controlling interest 6.10 18.10 24.60
Proceeds from issue of compulsorily convertible preference shares - 20,000.00 -
Share issue expenses paid (2.50) (60.00) -
Proceeds from issue of debt securities 53,490.00 51,059.00 55,811.30
Repayment of debt securities (56,237.60) (45,481.50) (40,548.60)
Proceeds from issue of borrowings (other than debt securities) 239,073.70 190,051.00 168,286.60
Repayment of borrowings (other than debt securities) 147,857.40) (145,552.00) (139,677.00)
Proceeds from issue of subordinated liabilities 550.74 2,799.10 7.60
Repayment of lease liabilities (346.10) (150.68) (135.60)
Dividend paid on equity shares (1,029.40) - (127.03)
Dividend paid on compulsorily convertible preference shares (475.10) - -
Net cash generated from financing activities [C] 87,172.64 72,683.02 43,641.87
Net increase /(decrease) in cash and cash equivalents [A+B+C] (6,513.56) (1,243.54) (2,323.70)
Cash and cash equivalents at the beginning of the year 7,501.40 8,744.94 11,068.64
Cash and cash equivalents at the end of the year* 987.84 7,501.40 8,744.94
*Components of cash and cash equivalents

Balances with banks (current accounts) 285.01 2,226.84 634.90
Deposit with banks (original maturity less than three months) 702.83 5,274.56 8,110.04
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GENERAL INFORMATION
Registered Office of our Company

Hero FinCorp Limited

34, Community Centre, Basant Lok
Vasant Vihar

New Delhi 110057

Delhi, India

Corporate Office of our Company

Hero FinCorp Limited

09, Community Centre, Basant Lok
Vasant Vihar

New Delhi 110 057

Delhi, India

Corporate Identity Number: U74899DL1991PLC046774
Company Registration Number: 046774
RBI Registration Number: 14.00266

For details of our incorporation and changes to our name and our registered office address, see “History and Certain Corporate
Matters” beginning on page 295.

Address of the RoC
Our Company is registered with the RoC, situated at the following address:
Registrar of Companies, Delhi

4% Floor, IFCI Tower
61, Nehru Place

New Delhi 110 019
Delhi, India

Board of Directors of our Company

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

Name Designation DIN Address
Dr. Pawan Munjal Chairman and Non-Executive | 00004223 |N-87, Near Panchsheel Club, Panchsheel Park, South Delhi 110
Director 017, Delhi, India
Renu Munjal Whole-time Director 00012870 |B-109, Greater Kailash — I, New Delhi 110 048, Delhi, India

Abhimanyu Munjal Managing Director and Chief| 02822641 |B-109, Greater Kailash — I, New Delhi 110 048, Delhi, India
Executive Officer

Pradeep Dinodia Non-Executive Director 00027995 | House No. A-9A, Maharani Bagh, Sriniwaspuri, South Delhi 110
065, Delhi, India

Sanjay Kukreja Non-Executive Director 00175427 | A-362, Defence Colony, Lajpat Nagar, South Delhi, 110 024,
Delhi, India

Amar Raj Singh Bindra | Independent Director 09415766 | 3/F, Eva Court, 36 MacDonnel Road, Hong Kong

Paramdeep Singh Independent Director 03579758 |7 Roads End, Brookville, New York 11545, United States

Anuranjita Kumar Independent Director 05283847 |W30074, Wellington Estate, DLF Phase 5, Gurugram 122 009,
Haryana, India

Aparna Popat Ved Independent Director 08661466 |21, Valentina, N. Gamadia Road, Mahalaxmi, Cumballa Hill,
Mumbai 400 026, Maharashtra, India

Kaushik Dutta Independent Director 03328890 |843, Lavy Pinto Block, Asiad Games Village, Khel Gaon, New

Delhi 110 049, Delhi, India

For further details of our Directors, see “Our Management” beginning on page 303.

Company Secretary and Compliance Officer
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Shivendra Kumar Suman is our Company Secretary and Compliance Officer. His contact details are as set forth below:

Shivendra Kumar Suman

34, Community Centre, Basant Lok
Vasant Vihar

New Delhi 110 057

Delhi, India

Tel: 011 4946 7150

E-mail: investors@herofincorp.com

Book Running Lead Managers

JM Financial Limited

7" Floor, Cnergy

Appasaheb Marathe Marg

Prabhadevi

Mumbai 400 025

Maharashtra, India

Tel: +91 22 6632 8000

E-mail: herofincorpipo.ipo@jmfl.com
Investor Grievance ID: grievance.ibd@jmfl.com
Website: www.jmfl.com

Contact Person: Prachee Dhuri

SEBI Registration Number: INM000010361

BofA Securities India Limited

18" Floor, “A” Wing, One BKC

“G” Block Bandra Kurla Complex

Bandra (East), Mumbai 400 051

Maharashtra, India

Tel: +91 22 66328 000

E-mail: dg.hero_fincorp_ipo@bofa.com
Investor Grievance ID: dg.india_merchantbanking@bofa.com
Website: https://business.bofa.com/bofas-india
Contact Person: Ayush Khandelwal

SEBI Registration No.: INM000011625

ICICI Securities Limited

ICICI Venture House

Appasaheb Marathe Marg

Prabhadebi, Mumbai 400051

Maharashtra, India

Tel: +91 22 6807 7100

E-mail: herofincorp.ipo@icicisecurities.com
Investor Grievance ID: customercare@icicisecurities.com
Website: www.icicisecurities.com

Contact Person: Sumit Singh / Gaurav Mittal
SEBI Registration No.: INM000011179

HSBC Securities and Capital Markets (India) Private Limited
52/60, Mahatma Gandhi Road

Kala Ghoda Fort

Mumbai 400 001

Mabharashtra, India

Tel: +91 22 6864 1289

E-mail: herfincorpipo@hsbc.co.in

Investor Grievance ID: investorgrievance@hsbc.co.in
Website: https://www.business.hsbc.co.in/en-
gb/regulations/hsbc-securities-and-capital-market
Contact Person: Rachit Rajgaria / Sumant Sharma
SEBI Registration No.: INM000010353

SBI Capital Markets Limited
1501, 15™ Floor, A & B Wing
Parinee Crescenzo Building
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Axis Capital Limited

1st Floor, Axis House

C-2 Wadia International Center
Pandurang Budhkar Marg, Worli
Mumbai — 400 025, Maharashtra, India
Telephone: +91 22 4325 2183

E-mail: herofincorp.ipo@axiscap.in
Investor grievance email: complaints@axiscap.in
Website: www.axiscapital.co.in
Contact Person: Jigar Jain

SEBI Registration No: INM000012029

HDFC Bank Limited

Unit no. 701, 702 and 702-A

7th floor, Tower 2 and 3, One International Centre
Senapati Bapat Marg, Prabhadevi

Mumbai 400 013

Maharashtra, India

Tel: +91 22 3395 8233

E-mail: herofincorp.ipo@hdfcbank.com

Investor Grievance ID:
investor.redressal@hdfcbank.com

Website: www.hdfchank.com

Contact Person: Dhruv Bhavsar/Sanjay Chudasama
SEBI Registration No.: INM000011252

Jefferies India Private Limited

Level 16, Express Towers

Nariman Point

Mumbai 400 021

Mabharashtra, India

Tel: +91 22 4356 6000

E-mail: herofincorp.ipo@jefferies.com
Investor Grievance ID: jipl.grievance@jefferies.com
Website: www.jefferies.com

Contact Person: Suhani Bhareja

SEBI Registration No.: INM000011443



G Block, Bandra Kurla Complex

Bandra (East), Mumbai 400 051

Mabharashtra, India

Tel: 22 4006 9807

E-mail: herofincorp.ipo@sbicaps.com

Investor Grievance ID: investor.relations@sbicaps.com
Website: www.shicaps.com

Contact Person: Karan Savardekar / Sambit Rath

SEBI Registration No.: INM0000035531

Indian Legal Counsel to our Company as to Indian law

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

Link Intime India Private Limited

C-101, 1st Floor

247 Park, L.B.S. Marg

Vikhroli West

Mumbai 400 083

Mabharashtra, India

Tel: +91 22 4918 6000

Email: shantigopalkrishnan@linkintime.co.in
Website: www.linkintime.co.in

Investor Grievance ID: herofincorp.ipo@linkintime.co.in
Contact Person: Shanti Gopalkrishnan

SEBI registration number: INR000004058

Joint Statutory Auditors to our Company”

B.R. Maheshwari & Co. LLP

M-118, Block M,

Connaught Place,

Delhi 110 001

New Delhi, India

Tel: +91 11 4340 2222

E-mail: brmc@brmco.com / sudhir@brmco.com
Firm registration number: 001035N/ N500050
Peer review number: 014282

Price Waterhouse LLP

252, Veer Savarkar Marg,

Shivaji Park, Dadar West,

Mumbai 400 028

Mabharashtra, India

Tel: +91 22 6669 1500

E-mail: sharad.vasant@pwc.com

Firm registration no.: 301112E/E300264
Peer review number: 015949

*The Board of Directors, pursuant to the resolution dated May 29, 2024, have appointed M.M. Nissim & Co. LLP and Deloitte Haskins &
Sells LLP as Joint Statutory Auditors of our Company with effect from the commencement of the 33" AGM of the Company until the
conclusion of the 36" AGM of the Company to conduct the audit of our standalone and consolidated financial statements of our Company
for the financial years ending March 31, 2025, March 31, 2026 and March 31, 2027.

Except as stated below, there has been no change in the auditors of our Company during the three years preceding the date of
this Draft Red Herring Prospectus.
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Particulars

Date of Change

Reasons for Change

BSR & Co. LLP

5% Floor, Lodha Excelus,

Apolio Mills Compound, N.M. Joshi Marg,
Mahalakshmi

Mumbai 400 011

Mabharashtra, India

Tel: +91 12 4719 1000

E-mail: mgupta2@bsraffiliates.com
Firm registration number: 101248W/W-
1000022

Peer review number: 014196

December 16, 2021

Ineligibility for reappointment under the
Statutory Central Auditors (SCAs)/Statutory
Auditors (SAs) of Commercial Banks
(excluding RRBs), UCBs and NBFCs
(including HFCs) dated April 27, 2021

B.R. Maheshwari & Co. LLP
M-118, Block M,

Connaught Place,

Delhi 110 001

New Delhi, India

Tel: +91 11 4340 2222
E-mail: brmc@brmco.com /
sudhir@brmco.com

Firm registration number: 001035N/
N500050

Peer review number: 014282

December 16, 2021

Appointment as Joint Statutory Auditor of
our Company under the Statutory Central
Auditors (SCAs)/Statutory Auditors (SAs) of
Commercial Banks (excluding RRBs), UCBs
and NBFCs (including HFCs) dated April 27,
2021.

Price Waterhouse LLP

252, Veer Savarkar Marg,

Shivaji Park, Dadar West,

Mumbai 400 028

Maharashtra, India

Tel: +91 33 2357 9100

E-mail: sharad.vasant@pwc.com

Firm registration no.: 301112E/E300264
Peer review number: 015949

December 16, 2021

Appointment as Joint Statutory Auditor of
our Company Statutory Central Auditors
(SCAs)/Statutory  Auditors  (SAs)  of
Commercial Banks (excluding RRBs), UCBs
and NBFCs (including HFCs) dated April 27,
2021

Bankers to the Offer

Escrow Collection Bank(s)
[e]

Refund Bank(s)

[e]

Public Offer Account Bank(s)
[e]

Sponsor Bank(s)

[e]

Bankers to our Company

CTBC Bank Co. Ltd

Ground Floor & 2™ Floor,

Aria Tower, JW Marriot Hotel Delhi Aerocity,
Asset Area -4,

New Delhi 110 037,

Delhi, India

Contact Person: Gurbir Singh

Tel: +91 11 4368 8802

E-mail: gurbir.singh@ctbcbank.com
Website: www.ctbcbank.com

ICICI Bank Limited
ICICI Bank Limited, Office Number 11,
Times Tower,

Emirates NBD Bank (PJSC)
Ground & 1% Floor, 5 North Avenue, Maker Maxity,
Bandra Kurla Complex, Bandra (East), Mumbai— 400055,

Maharashtra, India

Contact Person: Amit Surve

Tel: +91 9867348048

E-mail: amitsu@emiratesnvb.com
Website: https://www.emiratesnbd.co.in/en

Indian Bank

Large Corporate Brnach, 17,
Ground Floor, Parliament Street,
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Gurugram 122001,

Haryana, India

Contact Person: Venkatesh Ramakrishnan

Tel: +91 440 4514 6118

E-mail: Ramakrishnan.venkatesh@icicibank.com
Website: www.icicibank.com

Mizuho Bank Ltd

5th floor, Oberoi Corporate Tower Building No.11,
DLF Cyber City Phase-II,

Gurugram 122 002,

Haryana, India

Contact Person: Anurag Pandey / Shaurav Kumar
Tel: +91 12 4485 1900

E-mail: Anurag.pandey@mizuho-cb.com;
Shaurav.kumar@mizuho-cb.com

Website: www.mizuhobank.com/India

RBL Bank Limited

1t Lane, Shahupuri Kolhapur,
Mumbai, 400055,

Maharashtra, India

Contact Person: Renu Ahuja

Tel: 011-49365509

E-mail: Rajat.Vermal@rblbank.com
Website: www.rblbank.com

State Bank of India

Overseas Branch, New Delhi,
Delhi, India

Contact Person: Igbal Mahmood
Tel: 011-23374916

E-mail: rm2.04803@sbi.co.in
Website: www.sbi.co.in

Syndicate Members
[e]
Filing

A copy of this 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. It will be filed

at:

Securities and Exchange Board of India
SEBI Bhavan, Plot No. C4 A, ‘G’ Block
Bandra Kurla Complex

Bandra (E), Mumbai 400 051
Mabharashtra, India

New Delhi, 110001, Delhi, India

Contact Person: Deputy General Manager/ Branch Head
Tel: +91 11 2374 4621, +91 11 2336 6832

E-mail: corporatebranch.delhi@indianbank.co.in
Website: www.indianbank.in

MUFG Bank Ltd.

5t floor, Worldmark 2,

Asset 8, Aerocity,

New Delhi 110 037,

Delhi, India

Contact Person: Vipin Pruthi
Tel: +91 11 4364 1251

E-mail: vipin_pruthi@in.mufg.jp
Website: www.mujf.jp/english

Standard Chartered Bank
Bandra East, G-Block,

Bandra Kurla Complex, Crescenzo,
Mumbai 400 051

Maharashtra, India

Contact Person: Arpit Singhal
Tel: +91 12 4487 6447

E-mail: arpit.singhal@sc.in
Website: www.sc.com/in/

Yes Bank Limited

Yes Bank House, Off Western Express Highway,
Santacruz East,

Mumbai Suburban 400 055,

Maharashtra, India

Contact Person: Amit Kumar Agarwalla

Tel: +91 95 6079 0105

E-mail: amit.agarwalla@yesbank.in

Website: www.yesbank.in

A copy of the Red Herring Prospectus, along with the material contracts and documents required to be filed under Section 32
of the Companies Act, would be filed with the RoC at its office at 4™ Floor, IFCI Tower, 61, Nehru Place, New Delhi, 110 019,
Delhi, India and a copy of the Prospectus shall be filed with the RoC under Section 26 of the Companies Act through the
electronic portal at 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:
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Sr. No Activities Responsibility Coordination
1. Capital structuring, due diligence of the Company including its operations/ BRLMs JM Financial
management/legal Drafting and design of the DRHP, RHP, Prospectus ensuring Limited
compliance with Stock Exchanges, RoC and SEBI including finalisation of
Prospectus and RoC filing
2. Drafting and approval of statutory advertisements and application form, abridged BRLMs JM Financial
prospectus Limited
3. Appointment of intermediaries - Registrar to the Offer and advertising agency, BRLMs SBI Capital
including coordination of all agreements to be entered into with such intermediaries Markets Limited
4, Appointment of intermediaries - Banker(s) to the Offer, Sponsor Bank, printer and BRLMs Axis Capital
other intermediaries, including coordination of all agreements to be entered into with Limited
such intermediaries
5. Drafting and approval of all publicity material other than statutory advertisement as BRLMs ICICI Securities
mentioned above including corporate advertising, brochure, etc. and filing of media Limited
compliance report
6. - . - . BRLMs Jefferies India
Preparation of road show marketing presentation, analyst presentation Private Limited
7. Preparation of FAQs BRLMs BoFA
8. International Institutional marketing of the Offer, which will cover, inter alia BRLMs Jefferies India
Marketing strategy; Finalizing list and division of investors for one to one meetings Private Limited
and Finalizing road show and investor meeting schedule and BoFA
9. Domestic Institutional marketing of the Offer, which will cover, inter alia Marketing BRLMs . .
e 2 . - JM Financial
strategy; Finalizing list and division of investors for one to one meetings and Limi
Lo 92 - . imited
Finalizing road show and investor meeting schedule
10. Retail marketing of the Offer, which will cover, inter alia: Finalizing Media, BRLMs ICICI Securities
marketing, public relations strategy and publicity; FAQs for retail road shows, Limited
finalizing collection centres, finalising centres for holding conferences for brokers,
followup on distribution of publicity, Issue material including form, RHP/Prospectus
and deciding quantum
11. Non institutional marketing - media, marketing & public relations strategy & BRLMs HDFC Bank
marketing for non institutional investors Limited
12. . T T . . BRLMs Jefferies India
Managing the book and finalization of pricing in consultation with the Company Private Limited
13. Coordination with Stock Exchanges for anchor coordination, anchor CAN and BRLMs HSBC SeCl_Jrltles
P - o - ; and Capital
intimation of anchor allocation, book building software, bidding terminals and mock Markets (Indi
wacing arkes (India)
Private Limited
14. Post bidding activities- Management of escrow accounts, coordinate non BRLMs ICICI Securities
institutional allocation, coordination with registrar, SCSBs and Bank to the Offer, Limited
intimation of allocation and dispatch of refund to bidders, etc.
Post Offer activities -Follow up steps including allocation to Anchor Investors,
follow up with Bankers to the Offer and SCSBs, Finalisation of the basis of allotment
or weeding out of multiple applications, Listing of Shares, Dispatch of certificates or
demat credit and refunds and coordination with various agencies connected with the
post issue activity such as registrar to the Offer, Bankers to the Offer, SCSBs
Co-ordination with SEBI and Stock Exchanges for Submission of all post Offer
reports including the Initial and final Post Offer report to SEBI
IPO Grading

No credit agency registered with SEBI has been appointed in respect of obtaining grading for the Offer.

Monitoring Agency

Our Company will appoint the monitoring agency prior to the filing of the Red Herring Prospectus in

Regulation 41 of the SEBI ICDR Regulations.

Appraising Entity

None of the objects for which the Net Proceeds will be utilised have been appraised by any agency.

Credit Rating

As this is an Offer of Equity Shares, credit rating is not required.

Debenture Trustees

As this is an Offer of Equity Shares, the appointment of trustees is not required.

Green Shoe Option
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No green shoe option is contemplated under the Offer.
Designated Intermediaries
Self-Certified Syndicate Banks

The list of SCSBs notified by SEBI, for the ASBA process is available at (i) in relation to ASBA, where the Bid Amount will
be blocked by authorising an SCSB, a list of which is available on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes updated from time to time or at such other websites
as may be prescribed by SEBI from time to time, (ii) A list of the Designated SCSB Branches with which an ASBA Bidder
(other than a UPI Bidder using the UPI Mechanism), not bidding through Syndicate/Sub Syndicate or through Registered
Broker, RTA or CDP may submit the Bid cum Application Forms, is available on the website of SEBI at
https://sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40 or such other website as updated from
time to time.

SCSBs and mobile applications enabled for UPI Mechanism

In accordance with SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2022/45 dated April 5, 2022, and SEBI Circular No.
SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022, read with other applicable UPI Circulars, UPI Bidders Bidding
through UPI Mechanism may apply through the SCSBs and mobile applications, using UPI handles, whose name appears on
the SEBI website. A list of SCSBs and mobile applications, which, are live for applying in public offers using UPI mechanism
is provided in the list available on the website of SEBI at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=43 and updated from time to time and at such
other websites as may be prescribed by SEBI from time to time.

Syndicate SCSB Branches

In relation to Bids (other than Bids by Anchor Investor) submitted to a member of the Syndicate, the list of branches of the
SCSBs at the Specified Locations named by the respective SCSBs to receive deposits of Bid cum Application Forms from the
members of the Syndicate is available on the website of the SEBI
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35) and updated from time to time.
For more information on such branches collecting Bid cum Application Forms from the Syndicate at Specified Locations, see
the website of the SEBI at https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35 as
updated from time to time.

Registered Brokers

Bidders can submit ASBA Forms in the Offer using the stock broker network of the stock exchange, i.e. through the Registered
Brokers at the Broker Centres. The list of the Registered Brokers, including details such as postal address, telephone number
and e-mail address, is provided on the websites of the Stock Exchanges at https://www.bseindia.com and
https://www.nseindia.com, as updated from time to time.

Registrar and Share Transfer Agents

The list of the RTASs eligible to accept ASBA Forms at the Designated RTA Locations, including details such as address,
telephone  number and e-mail address, is provided on the websites of the Stock Exchanges at
https://www.bseindia.com/Static/Publiclssues/RtaDp.aspx and
http://www.nseindia.com/products/content/equities/ipos/asba_procedures.htm, respectively, as updated from time to time.

Collecting Depository Participants

The list of the CDPs eligible to accept ASBA Forms at the Designated CDP Locations, including details such as name and
contact details, is provided on the websites of the Stock Exchanges at
https://www.bseindia.com/Static/Publiclssues/RtaDp.aspx and
http://www.nseindia.com/products/content/equities/ipos/asba_procedures.htm, respectively, as updated from time to time.

Experts to the Offer
Except as disclosed below, our Company has not obtained any expert opinions:

Our Company has received a written consent dated July 31, 2024 from our Joint Statutory Auditors, namely, Price Waterhouse
LLP and B.R. Maheshwari & Co. LLP, Chartered Accountants, respectively, to include their names as required under section
26 (5) of the Companies Act, 2013 read with SEBI ICDR Regulations, in this Draft Red Herring Prospectus, and as an “expert”
as defined under section 2(38) of the Companies Act, 2013 (and not under the U.S. Securities Act) to the extent and in their
capacity as our Joint Statutory Auditors, and in respect of their examination report dated July 29, 2024 on the Restated
Consolidated Financial Information, and such consents have not been withdrawn as on the date of this Draft Red Herring
Prospectus.
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Our Company has received a written consent dated July 31, 2024, from B.R. Maheshwari & Co. LLP, Chartered Accountants,
to include their name as required under Section 26 (5) of the Companies Act, 2013 read with SEBI ICDR Regulations, in this
Draft Red Herring Prospectus, and as an “expert” as defined under section 2(38) of the Companies Act, 2013 to the extent and
in respect of the certificates issued by them in their capacity as an independent chartered accountant to our Company, and in
respect to their report dated July 31, 2024 on the statement of special tax benefits as included in this Draft Red Herring
Prospectus, and such consent has not been withdrawn as on the date of this Draft Red Herring 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, refers 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 will be decided
by our Company in consultation with the Book Running Lead Managers, and which will either be included in the Red Herring
Prospectus or will be notified in all editions of [e], an English national daily newspaper and all editions of [e], a Hindi national
daily newspaper (Hindi also being the regional language of New Delhi, where our Registered Office is located), each with wide
circulation, at least two Working Days prior to the Bid/Offer Opening Date and shall be made available to the Stock Exchanges
for the purpose of uploading on their respective websites. The Offer Price shall be determined by our Company in consultation
with the Book Running Lead Managers after the Bid/Offer Closing Date. For details, see “Offer Procedure” beginning on page
536.

All Bidders (other than Anchor Investors) shall participate in this Offer mandatorily through the ASBA process by
providing the details of their respective bank accounts in which the corresponding Bid Amount will be blocked by the
SCSBs. In addition to this, the RIB Bidders may participate through the ASBA process by either (a) providing the
details of their respective ASBA Account in which the corresponding Bid Amount will be blocked by the SCSBs; or (b)
through the UPI Mechanism. Non-Institutional Investors with an application size of up to ¥ 0.50 million shall use the
UPI Mechanism and shall also provide their UPI ID in the Bid cum Application Form submitted with Syndicate
Members, Registered Brokers, Collecting Depository Participants and Registrar and Share Transfer Agents. Anchor
Investors are not permitted to participate in the Offer through the ASBA process. Pursuant to SEBI 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 ¥ 0.50 million shall use the UPI Mechanism.

In terms of the SEBI ICDR Regulations, QIBs and Non-Institutional Bidders are not permitted to withdraw their Bid(s)
or lower the size of their Bid(s) (in terms of the number of Equity Shares or the Bid Amount) at any stage. RIBs and
Eligible Employees Bidding in the Employee Reservation Portion and Eligible HMCL Shareholders Bidding in the
Shareholder Reservation Portion can revise their Bid(s) during the Bid/ Offer Period and withdraw their Bid(s) until
Bid/ Offer Closing Date. Anchor Investors are not allowed to withdraw their Bids after the Anchor Investor Bid/Offer
Period. Except for Allocation to RIBs, Non-Institutional Bidders and the Anchor Investors, allocation in the Offer will
be on a proportionate basis. Further, allocation to Anchor Investors will be on a discretionary basis.

Each Bidder by submitting a Bid in the Offer, will be deemed to have acknowledged the above restrictions and the terms
of the Offer.

For further details, see “Terms of the Offer”, “Offer Structure” and “Offer Procedure” beginning on pages 525, 531 and 536,
respectively.

The process of Book Building under the SEBI ICDR Regulations and the Bidding Process are subject to change from
time to time and the investors are advised to make their own judgment about investment through this process prior to
submitting a Bid in the Offer.

Bidders should note that, the Offer is also subject to obtaining (i) the final approval of the RoC after the Prospectus is
filed with the RoC; and (ii) final listing and trading approvals of the Stock Exchanges, which our Company shall apply
for after Allotment.

Underwriting Agreement

Our Company and each of the Selling Shareholder intends to, prior to the filing of the Prospectus with the RoC, enter into an
Underwriting Agreement with the Underwriters for the Equity Shares proposed to be offered through the Offer. The
Underwriting Agreement is dated [e]. Pursuant to the terms of the Underwriting Agreement, the obligations of each of the
Underwriters will be several and will be subject to certain conditions specified therein.

The Underwriters have indicated their intention to underwrite the following number of Equity Shares which they shall subscribe
to on account of rejection of bids, either by themselves or by procuring subscription, at a price which shall not be less than the
Offer Price, pursuant to the Underwriting Agreement:

(This portion has been intentionally left blank and will be filled in before filing of the Prospectus with the RoC.)
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Name, address, telephone number and e-mail Indicative number of Equity Shares Amount underwritten
address of the Underwriters to be underwritten (in X million)

b [— — —

— ==

[
[
[
[

b [— — f—

The aforementioned underwriting commitments are indicative and will be finalised after the determination of the Offer Price
and finalization of the Basis of Allotment and actual allocation in accordance with provisions of the SEBI ICDR Regulations.

In the opinion of our Board, the resources of the aforementioned Underwriters are sufficient to enable them to discharge their
respective underwriting obligations in full. The aforementioned Underwriters are registered with SEBI under Section 12(1) of
the SEBI Act or registered as brokers with the Stock Exchanges. Our Board/ IPO committee, at its meeting held on [e], approved
the acceptance and entering into the Underwriting Agreement mentioned above on behalf of our Company.

Allocation among the Underwriters may not necessarily be in proportion to their underwriting commitment set forth in the table
above.

Notwithstanding the above table, the Underwriters shall be severally responsible for ensuring payment with respect to the Equity
Shares allocated to investors respectively procured by them in accordance with the Underwriting Agreement. In the event of
any default in payment, the respective Underwriter, in addition to other obligations defined in the Underwriting Agreement,
will also be required to procure purchasers for or purchase the Equity Shares to the extent of the defaulted amount in accordance
with the Underwriting Agreement. The Underwriting Agreement has not been executed as on the date of this Draft Red Herring
Prospectus and will be executed in accordance with applicable laws, after the determination of the Offer Price and allocation
of Equity Shares, prior to the filing of the Prospectus with the RoC. The extent of underwriting obligations and the Bids to be
underwritten in the Offer shall be as per the Underwriting Agreement.
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CAPITAL STRUCTURE

The share capital of our Company as at the date of this Draft Red Herring Prospectus is set forth below:

(in 3, except share data, unless otherwise stated)

Aggregate nominal | Aggregate value at Offer Price*
value

A | AUTHORISED SHARE CAPITAL®
Equity Shares comprising
300,000,020 Equity Shares of face value of ¥ 10 each 3,000,000,200 -
Preference Shares comprising
17,036,363 Class A CCPS of face value of X 550 each 9,369,999,650 -
19,327,273 Class B CCPS of face value of ¥ 550 each 10,630,000,150 -
100,000 NCRPS of face value X 100,000 each 10,000,000,000 -
Total 33,000,000,000 -

B |ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL (BEFORE THE OFFER AND PRIOR TO CONVERSION OF
PREFERENCE SHARES)

Equity Shares comprising
127,306,674 Equity Shares of face value X 10 each 1,273,066,740 -
Preference Shares comprising
17,036,363 Class A CCPS of face value of T 550 each @ 9,369,999,650 -
19,327,273 Class B CCPS of face value of T 550 each @ 10,630,000,150 -
Total 21,273,066,540 -
ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL (BEFORE THE OFFER POST CONVERSION OF
PREFERENCE SHARES)
163,670,310 Equity Shares of face value of ¥ 10 each @ 1,636,703,100
D |PRESENT OFFER IN TERMS OF THIS DRAFT RED HERRING PROSPECTUS®®)
Offer of up to [e] Equity Shares of face value of % 10 each aggregating [®] [o]
up to ¥ 36,681.34 million®®
of which
Fresh Issue of up to [e] Equity Shares of face value of ¥ 10 each [®] [o]
aggregating up to  21,000.00 million @)
Offer for Sale of up to [e] Equity Shares of face value of ¥ 10 each [®] [o]
aggregating up to ¥ 15,681.34 million®
Which includes:
Employee Reservation Portion of up to [e®] Equity Shares of face value
of 10 each aggregating up to Z[e] million®
Shareholders Reservation Portion of up to [e] Equity Shares of face
value of 10 each aggregating up to Z[e] million®(®)
Net Offer of up to [e] Equity Shares of face value of X 10 each [®] [®]
aggregating up to X [e] million
E |ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL AFTER THE OFFER"
[e] Equity Shares of face value of % 10 each [e] [e]
F |SECURITIES PREMIUM
Before the Offer (in T million) 39,425.05
After the Offer* (in X million) [e]

*  To be included upon finalization of the Offer Price.

(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 the Memorandum of Association” on page 296.

(2) Prior to filing of the Red Herring Prospectus, 17,036,363 Class A CCPS will convert to a maximum of up to 17,036,363 Equity Shares of face value < /0
each ; and 19,327,273 Class B CCPS will convert to a maximum of up to 19,327,273 Equity Shares of face value ¥ 10 each in accordance with Regulation
5(2) of the SEBI ICDR Regulations.

(3) The Offer has been authorized by resolution of our Board of Directors at their meetings held on May 29, 2024 and the Fresh Issue has been authorised
by a special resolution passed by our Shareholders by way of postal ballot declared on June 30, 2024. For further details, see “Other Regulatory and
Statutory Disclosures” on page 501.

(4) Each of the Selling Shareholders have, severally and not jointly, confirmed and authorized their participation in the Offer for Sale in relation to their
respective portion of the Offered Shares. The Equity Shares being offered by each of the Selling Shareholders have been held by them for a period of at
least one year prior to the date of filing of this Draft Red Herring Prospectus and are eligible for being offered for sale pursuant to the Offer in accordance
with the provisions, including Regulation 8 and 8A, of the SEBI ICDR Regulations. For details of authorisations for the Offer for Sale, see “The Offer”
and “Other Regulatory and Statutory Disclosures” beginning on pages 81 and 501, respectively.

(5) Subject to valid bids being received at or above the Offer Price, under-subscription, if any, in any category, except in the QIB Portion, would be allowed

to be met with spill-over from any other category or combination of categories of Bidders at the discretion of our Company, in consultation with the Book
Running Lead Managers, and the Designated Stock Exchange, subject to applicable laws. In the event of under-subscription in the Employee Reservation
Portion (if any), the unsubscribed portion will be available for allocation and Allotment, proportionately to all Eligible Employees who have Bid in
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(6)
Q]

excess of T 200,000, subject to the maximum value of Allotment made to such Eligible Employee not exceeding Z500,000. The unsubscribed portion, if
any, in the Employee Reservation Portion (after allocation up to ¥500,000), shall be added to the Net Offer. The unsubscribed portion, if any, in the
Shareholder Reservation Portion, shall be added to the Net Issue. The Employee Reservation Portion shall not exceed 5% of our post-Offer paid-up
Equity Share capital. Further, an Eligible Employee Bidding in the Employee Reservation Portion can also Bid 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 531.

The Shareholders Reservation Portion shall not exceed 10% of the size of the Offer. For further details, see “Offer Structure” beginning on page 531.
Our Company, in consultation with the BRLMs, may consider an issue of specified securities, as may be permitted under the applicable law, at its
discretion, prior to filing of the Red Herring Prospectus with the RoC. The Pre-IPO Placement, if undertaken, will be at a price to be decided by our
Company, in consultation with the BRLMs. If the Pre-IPO Placement is completed, the amount raised pursuant to the Pre-1PO Placement will be reduced
from the Fresh Issue, subject to compliance with Rule 19(2)(b) of the SCRR. The Pre-IPO Placement, if undertaken, shall not exceed 20% of the size of
the Fresh Issue. Prior to the completion of the Offer, our Company shall appropriately intimate the subscribers to the Pre-IPO Placement, prior to
allotment pursuant to the Pre-IPO Placement, that there is no guarantee that our Company may proceed with the Offer or the Offer may be successful
and will result into listing of the Equity Shares on the Stock Exchanges. Further, relevant disclosures in relation to such intimation to the subscribers to
the Pre-1PO Placement (if undertaken) shall be appropriately made in the relevant sections of the RHP and Prospectus.
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Notes to the Capital Structure

L
(@)

Share Capital history of our Company

Equity Share capital

The history of the Equity Share capital of our Company is set forth below:

1993

the allottees were not available in the RoC Search
Report.@

Date of Number of | Face value | Issue price | Nature of allotment Nature of Name of allottees/ shareholders Cumulative | Cumulative paid-
allotment of equity per equity | per equity consideration number of up equity share
equity shares shares share (in | share (in equity shares capital (in %)
allotted %) 3)
December 16, 70 10 10| Allotment  pursuant Cash 10 Equity Shares each to Hero Honda Motors 70 700
1991 to initial subscription Limited, O.P Munjal, Pawan Kant Munjal, Renu
to the Memorandum Munjal, Yogesh Munjal, Ashok Kumar Munjal
of Association and Karna Singh Mehta.
March 30,| 1,000,000% 10 108% | Private placement Cash In respect of this allotment, the complete details of 1,000,070 10,000,700
1992 the names of the allottees were not available in the
RoC Search Report (as defined below, in footnote
(@)). For a partial list of allottees, please refer to
Annexure A.@
May 19, 1992 | 1,000,000% 10 108 | Private placement Cash In respect of this allotment, the complete details of 2,000,070 20,000,700
the names of the allottees were not available in the
RoC Search Report. For a partial list of allottees,
please refer to Annexure A. @
May 22,1992 | 1,316,800° 10 10%| Private placement Cash In respect of this allotment, the complete details of 3,316,870 33,168,700
the names of the allottees were not available in the
RoC Search Report. For a partial list of allottees,
please refer to Annexure A. @
June 10, 1992 440,800°% 10 108 | Private placement Cash In respect of this allotment, the complete details of 3,757,670 37,576,700
the names of the allottees were not available in the
RoC Search Report. For a partial list of allottees,
please refer to Annexure A. @
December 22, 458,400°% 10 108 | Private placement Cash In respect of this allotment, details of the names of 4,216,070 42,160,700
1992 the allottees were not available in the RoC Search
Report.@
February 26, 46,200°% 10 108 | Private placement Cash In respect of this allotment, details of the names of 4,262,270 42,622,700

100




Date of Number of | Face value | Issue price | Nature of allotment Nature of Name of allottees/ shareholders Cumulative | Cumulative paid-
allotment of equity per equity | per equity consideration number of up equity share
equity shares shares share (in | share (in equity shares capital (in %)
allotted %) 3)
March 29, 136,400° 10 108% | Private placement Cash In respect of this allotment, details of the names of 4,398,670 43,986,700
1993 the allottees were not available in the RoC Search
Report.@
September 29, 601,300°% 10 108% | Private placement Cash In respect of this allotment, details of the names of 4,999,970 49,999,700
1994 the allottees of the Equity Shares were not
available in the RoC Search Report.@
March 31,| 4,050,030°% 10 15% | Rights issue Cash In respect of this allotment, details of the names of 9,050,000 90,500,000
1996 @ the allottees of the Equity Shares were not
available in the RoC Search Report.@
February 5, 9,050,000 10 115 | Rights issue Cash In respect of this allotment, for the complete list 18,100,000 181,000,000
2013 of allottees and the number of Equity Shares
allotted to them, please refer to Annexure B.
June 26, 2014 | 27,150,000 10 115 | Rights issue Cash In respect of this allotment, for the complete list 45,250,000 452,500,000
of allottees and the number of Equity Shares
allotted to them, please refer to Annexure B.
August 7,1 33,937,500 10 120 | Rights issue Cash In respect of this allotment, for the complete list 79,187,500 791,875,000
2015 of allottees and the number of Equity Shares
allotted to them, please refer to Annexure B.
September 15, | 13,492,216 10 520.30 | Private placement Cash Allotment of 10,955,218 Equity Shares to Otter 92,679,716 926,797,160
2016 @ Limited, and 2,536,998 Equity Shares to Credit
Suisse (Singapore) Limited.
February 22,| 5,765,905 10 520.30 | Conversion of share Cash 2,045,551 Equity Shares to Hero MotoCorp 98,445,621 984,456,210
2018 @ warrants allotted on Limited, 599,462 Equity Shares to Dr. Pawan
September 15, 2016 Munjal (on behalf of BMOP), 599,462 Equity
into Equity Shares Shares to Renu Munjal (on behalf of BMOP),
599,462 Equity Shares to Suman Kant Munjal (on
behalf of BMOP) and 1,921,968 Equity Shares to
Munjal Acme Packaging Systems Private Limited
August 23,| 15,751,300 10 750 | Rights issue Cash In respect of this allotment, for the complete list 114,196,921 1,141,969,210
2018 @ of allottees and the number of Equity Shares
allotted to them, please refer to Annexure B.
February 20,| 12,272,794 10 820 | Preferential issue Cash Allotment of 2,048,781 Equity Shares to Apis 126,469,715 1,264,697,150

2020

®

Growth Il (Hibiscus) Pte. Ltd., 5,399,319 Equity
Shares to Hero MotoCorp Limited, 146,342
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Date of
allotment of
equity shares

Number of
equity
shares

Face value

per equity
share (in

Issue price
per equity
share (in

Nature of allotment

Nature of
consideration

Name of allottees/ shareholders

Cumulative
number of
equity shares

Cumulative paid-
up equity share
capital (in %)

allotted %) 3)

Equity Shares to Hero InvestCorp Private Limited,
2,682,927 Equity Shares to Bahadur Chand
Investments Private Limited, 790,394 Equity
Shares to RK Munjal and Sons Trust (through its
trustee), 790,394 Equity Shares to Dr. Pawan
Munjal Family Trust (through its trustee), 243,905
Equity Shares to Survam Trust (through its trustee
and 170,732 Equity Shares to Credit Suisse
(Singapore) Limited

March
2020

18,| 836,959 ® 10 820 | Preferential issue Cash Allotment of 824,405 Equity Shares to Otter

Limited and 12,554 Equity Shares to Link
Investment Trust.

127,306,674 1,273,066,740

June 27, 2024

5480 10 Issuance of forfeited Cash

shares

2,500 Allotment of 548 Equity Shares to Abhimanyu

Munjal

127,306,674 1,273,066,740

D

2)

3)

4)

5)

In relation to this rights issue, fully convertible debentures(“FCDs”) were issued on August 30, 1995 and such FCDs were converted into Equity Shares in the ratio of 2 Equity Shares for every FCD held on
March 31, 1996.

Out of the 13,492,216 Equity Shares allotted, 7,111,282 Equity Shares of face value 10 each and 1,691,332 Equity Shares of face value Z10 each were allotted to Otter Limited and Credit Suisse (Singapore
Limited), respectively, on a fully paid-up basis. Further 3,843,936 Equity Shares face value %10 each and 845,666 Equity Shares of face value 10 each were allotted to Otter Limited and Credit Suisse
(Singapore Limited) respectively on a partly paid-up basis with ¥ 2.50 per Equity Share towards face value and I 127.58 per Equity Share towards premium amount paid at the time of allotment. These were
subsequently made fully paid-up on March 1, 2017. Accordingly, these Equity Shares are fully paid-up as on the date of this Draft Red Herring Prospectus.

These share warrants were issued on a partly paid-up basis with ¥ 3.42 per Equity Share towards face value and ¥ 174.53 per Equity Share towards premium amount paid at the time of allotment on September
15, 2016, and were subsequently made fully paid-up on February 22, 2018, at the time of conversion into Equity Shares.

These Equity Shares of face value ¥10 each were allotted on a partly paid-up basis with ¥ 5 per Equity Share towards face value and ¥ 370 per Equity Share towards premium amount paid at the time of
allotment and were subsequently made fully paid-up on May 3, 2024, except 548 Equity Shares which were forfeited due to non-payment of the balance on such Equity Shares. Accordingly, these Equity Shares
are fully paid-up as on the date of this Draft Red Herring Prospectus

These Equity Shares of face value 10 each were allotted on a partly paid-up basis with ¥ 5.60 per Equity Share towards face value and ¥ 454.40 per Equity Share towards premium amount paid at the time
of allotment and were subsequently made fully paid-up on February 18, 2021. Accordingly, these Equity Shares are fully paid-up as on the date of this Draft Red Herring Prospectus.

These 548 Equity Shares were forfeited due to non-payment of the balance on such Equity Shares on May 3, 2024 and subsequently allotted to Abhimanyu Munjal on June 27, 2024.

We have been unable to trace the complete set of secretarial records, corporate resolutions and filings in relation to changes in our issued, subscribed and paid-up share capital till 2006. The secretarial
records for these past allotments of Equity Shares made by our Company prior to 2006 could not be traced as the relevant information was not available in our Company’s records, the Ministry of Corporate
Affairs and the records maintained by the RoC. Accordingly, we have relied on the search reports dated July 31, 2024 prepared by DPV & Associates LLP, Company Secretaries, independent practicing
company secretary, and VKC & Associates LLP, Company Secretaries, independent practicing company secretary, respectively (“RoC Search Report”). Further, we have also sent an intimation through our
letter dated May 30, 2024 to the RoC informing them of the missing/untraceable secretarial records of our Company. For details of risks arising out of missing or untraceable past secretarial records of our
Company, see “Risk Factors — We are unable to trace some of our corporate records relating to allotments made by our Company, transfers and acquisitions of Equity Shares made by our Promoters, and
appointment of directors in our Company. We cannot assure you that no legal proceedings or regulatory actions will be initiated against our Company in the future in relation to these matters, which may
impact our financial condition and reputation” on page 48 of this Draft Red Herring Prospectus.

In relation to these allotments, for the number of Equity Shares and issue price at which such Equity Shares were issued, our Company has been unable to trace the return of allotment i.e. Form 2, for such
allotments as, the information could not be traced and was not available in our Company’s records. Accordingly, we have relied on the minutes of the board meeting and the meetings of the committee of
directors approving such allotments. For details of risks arising out of missing or untraceable past secretarial records of our Company, see “Risk Factors — We are unable to trace some of our corporate
records relating to allotments made by our Company, transfers and acquisitions of Equity Shares made by our Promoters, and appointment of directors in our Company. We cannot assure you that no legal
proceedings or regulatory actions will be initiated against our Company in the future in relation to these matters, which may impact our financial condition and reputation” on page 48 of this Draft Red
Herring Prospectus.
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(b)

Preference Share capital

The history of the Preference Share capital of our Company is set forth below:

Financial Credit Solutions Limited, 545,458
Class B CCPS to JM Financial Products
Limited, 12,727,272 Class B CCPS to Hero
MotoCorp Limited, 1,454,545 Class B
CCPS to M/s Brijmohan Lal Om Parkash
(Partnership Firm), 1,818,181 Class B CCPS
to RK Munjal and Sons Trust (through its
trustee), 1,818,181 Class B CCPS to Pawan
Munjal Family Trust (through its trustee)
363,636 Class B CCPS to Survam Trust
(through its trustee)

Date of Number of | Face value | Issue price per Nature of Nature of Name of allottees/ shareholders Cumulative Cumulative paid-
allotment of | Preference per Preference allotment consideration number of up Preference
Preference shares Preference share (in ) Preference share capital (in %)
shares allotted | share (in %) shares
CCPS (face value of ¥ 550 each)
Class A CCPS”
June 16, 2022 17,036,363 550 550 | Preferential issue Cash Allotment of 17,036,363 Class A CCPS to 17,036,363 9,369,999,650
AHVF Il Holdings Singapore Il Pte Ltd.
Class B CCPS*®
June 16, 2022 19,327,273 550 550 | Preferential issue Cash Allotment of 600,000 Class B CCPS to JM 19,327,273 10,630,000,150

As of the date of this Draft Red Herring Prospectus, AHVF Il Holdings Singapore Il Pte. Ltd. does not hold any Equity shares. An aggregate of 17,036,363 Class A CCPS of face value ¥ 550 each held by

AHVF 1l Holdings Singapore Il Pte. Ltd will be converted into a maximum of 17,036,363 Equity Shares of face value ¥ 10 each in aggregate, prior to the filing of the Red Herring Prospectus with the RoC, in
accordance with Regulation 5(2) of the SEBI ICDR Regulations.

An aggregate of 19,327,273 Class B CCPS of face value ¥ 550 each held by JM Financial Credit Solutions Limited, JM Financial Products Limited, Hero MotoCorp Limited, Dr. Pawan Munjal, Renu Munjal

and Suman Kant Munjal on behalf of Brijmohan Lal Om Parkash (Partnership Firm), RK Munjal and Sons Trust (through its trustee), Pawan Munjal Family Trust (through its trustee) and Survam Trust
(through its trustee) will be converted into a maximum of 19,327,273 Equity Shares of face value ¥ 10 each in aggregate, prior to the filing of the Red Herring Prospectus with the RoC, in accordance with

Regulation 5(2) of the SEBI ICDR Regulations.
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Details of CCPS

S. No. Name of the Date of Number of Conversion Number of | Conversio | Number of Equity | Acquisition Estimated Estimated
Shareholder Acquisition | Preference Shares Ratio Equity Shares | n Ratio Shares to be price per Price per Price per
Acquired (Minimum) to be (Maximum | allotted/allotted | preference | Equity Shares Equity
allotted/allotte ) post conversion | shares (in ) (based on Shares
d post (Maximum) minimum (based on
conversion conversion) maximum
(Minimum) conversion)
Class A CCPS” (of face value of T 550 each)
1. AHVF 1l Holdings | June 16, 2022 17,036,363 | 0.396176 6,749,398 |1  Equity 17,036,363 550.00 1,388.27 550.00
Singapore Il Pte Equity  Share Share for 1
Ltd. for 1 CCPS CCPS held
held
Class B CCPS?® (of face value of T 550 each)
1. JM Financial Credit | June 16, 2022 600,000 | 0.396176 237,706 |1  Equity 600,000 550.00 1,388.27 550.00
Solutions Limited Equity  Share Share for 1
for 1 CCPS CCPS held
held
2. M Financial | June 16, 2022 545,458 | 0.396176 216,097 |1  Equity 545,458 550.00 1,388.27 550.00
Products Limited Equity  Share Share for 1
for 1 CCPS CCPS held
held
3. Hero  MotoCorp | June 16, 2022 12,727,272 |0.396176 5,042,240|1  Equity 12,727,272 550.00 1,388.27 550.00
Limited Equity  Share Share for 1
for 1 CCPS CCPS held
held
4. Pawan Munjal, | June 16, 2022 1,454,545 | 0.396176 576,256 |1  Equity 1,454,545 550.00 1,388.27 550.00
Renu Munjal and Equity  Share Share for 1
Suman Kant for 1 CCPS CCPS held
Munjal on behalf of held
Brijmohan Lal Om
Parkash
(Partnership Firm)
5. RK  Munjal and|June 16, 2022 1,818,181 |0.396176 720,320|1  Equity 1,818,181 550.00 1,388.27 550.00
Sons Trust (through Equity  Share Share for 1
its trustee) for 1 CCPS CCPS held
held
6. Pawan Munjal | June 16, 2022 1,818,181 |0.396176 720,320|1  Equity 1,818,181 550.00 1,388.27 550.00
Family Trust Equity  Share Share for 1
(through its trustee) for 1 CCPS CCPS held
held
7. Survam Trust | June 16, 2022 363,636 | 0.396176 144,064 |1  Equity 363,636 550.00 1,388.27 550.00
(through its trustee) Equity  Share Share for 1
for 1 CCPS CCPS held
held
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A As of the date of this Draft Red Herring Prospectus, AHVF 11 Holdings Singapore 11 Pte. Ltd. does not hold any Equity shares. An aggregate of 17,036,363 Class A CCPS held by AHVF Il Holdings Singapore
11 Pte. Ltd will be converted into a maximum of 17,036,363 Equity Shares of face value in aggregate, prior to the filing of the Red Herring Prospectus with the RoC, in accordance with Regulation 5(2) of the
SEBI ICDR Regulations.

$  Anaggregate of 1,93,27,273 Class B CCPS held by JM Financial Credit Solutions Limited, JM Financial Products Limited, Hero MotoCorp Limited, Dr. Pawan Munjal, Renu Munjal and Suman Kant Munjal
on behalf of Brijmohan Lal Om Parkash (Partnership Firm), RK Munjal and Sons Trust (through its trustee), Pawan Munjal Family Trust (through its trustee) and Survam Trust (through its trustee) will be
converted into a maximum of 1,93,27,273 Equity Shares in aggregate, prior to the filing of the Red Herring Prospectus with the RoC, in accordance with Regulation 5(2) of the SEBI ICDR Regulations.

(d) Secondary transactions of Equity Shares*
Except as disclosed below and in “— History of the equity share capital held by our Promoters — Build-up of the Equity shareholding of our Promoters in our Company”

on page 109, no other acquisition or transfer of securities through secondary transactions by our Promoters, Selling Shareholders and members of the Promoter Group, has
been undertaken as on the date of this Draft Red Herring Prospectus:

Date of Number of Equity Details of Details of transferee(s) Nature of Face value per Transfer price per Nature of
transfer of Shares transferred transferor(s) Transaction Equity Share (%) Equity Share (%) consideration

Equity Shares

Selling Shareholders

March 1, 2017 57,659 | Otter Limited Vikas Srivastava (Link | Transfer 10 130.07 -
Investment Trust)

October 7, 2016 106,669 | Otter Limited Vikas Srivastava (Link | Transfer 10 520.30 -
Investment Trust)

*As certified by B R Maheswari & Co LLP pursuant to their certificate dated July 31, 2024.
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Issue of shares through bonus issue or for consideration other than cash or out of revaluation of reserves

Our Company has not issued equity shares or preference shares through bonus issue or for consideration other than
cash since its incorporation. Our Company has not issued any equity Shares or preference shares out of revaluation
reserves since its incorporation.

Issue of shares pursuant to schemes of arrangement

Our Company has not allotted any equity shares or preference shares pursuant to a scheme of amalgamation approved
under Section 391 to 394 of the Companies Act, 1956 or Sections 230 to 234 of the Companies Act.

Issue of Equity Shares under employee stock option schemes

As on date of this Draft Red Herring Prospectus, our Company has not issued any Equity Shares pursuant to exercise
of stock options granted pursuant to the ESOP 2017. For details of outstanding options granted pursuant to the ESOP
2017, see “-ESOP 2017” on page 119.

Issue of Equity Shares at a price lower than the Offer Price in the last year

Except as disclosed below, our Company has not issued any Equity Shares during a period of one year preceding the
date of this Draft Red Herring Prospectus at a price which may be lower than the Offer Price.

Date of | Number Face Issue | Nature of Nature of Name of allottees/ Reason for allotment
allotment | of Equity | value per | price | allotment | consideration shareholders
of Equity | Shares equity per

Shares | allotted | share (in | equity

%) share

(in%)
June 27, 548 10| 2,500 | Issuance of Cash Allotment of 548 Equity | Issuance of shares which
2024 forfeited Shares to Abhimanyu | were forfeited due to non-
shares Munjal payment of the balance on

such Equity Shares
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Shareholding pattern of our Company

The table below presents the shareholding pattern of our Company as on the date of this Draft Red Herring Prospectus.

*)

Promoters
and
Promoter
Group

101,267,505

101,267,505

101,267,505

101,267,505

18,181,815

101,260,301

(B)

Public

26,000,425

26,000,425

20.42

26,000,425

26,000,425

20.42

18,181,821

N.A.

N.A.

24,784,732

©

Non
Promoter-
Non Public

(S

Shares
underlying
DRs

38,744

38,744

0.03

38,744

0.03

38,744

(€2)

Shares held
by
Employee
Trusts

Total

7,483

127,306,674

127,306,674

100.00

127,267,930

127,306,674

100

36,363,636

100.00

126,083,777

*

This includes 2,088 Equity Shares of Late Raj Kumari Khosla which are subject to transmission.
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6. Details of shareholding of 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 on

a fully diluted basis, as on the date of this Draft Red Herring Prospectus:

Sr. No. Name of the Shareholder Number of Equity Number of CCPS | Percentage of the pre-
Shares Offer Equity Share
capital on a fully
diluted basis » (%)
1. Hero MotoCorp Limited 52,431,893 12,727,272 39.56
2. Bahadur Chand Investments Private Nil 15.72
Limited 25,896,764
3. BMOP (Through Dr. Pawan Munjal, 12,121,886 1,454,545 8.24
Renu Munjal and Suman Kant Munjal)”
4. Otter Limited 12,882,170 Nil 7.82
5. Hero InvestCorp Private Limited 3,433,008 Nil 2.08
6. LC Hercules (Cayman) Limited 2,930,985 Nil 1.78
7. Apis Growth Il (Hibiscus) Pte Ltd 2,048,781 Nil 1.24
8. Munjal Acme Packaging Systems Nil
Private Limited 1,921,968 1.17
Total 113,667,455 14,181,817 77.62

A The percentage of the Equity Share capital on a fully diluted basis has been calculated on the basis of total Equity Shares held by a Shareholder
and such number of Equity Shares which will result upon conversion of outstanding CCPS assuming conversion of 1 CCPS = 1 Equity Share
and exercise of vested options under the ESOP 2017, as applicable.

* 323,600 Equity shares held by Late Mrs. Santosh Munjal are currently under transmission to BMOP.

(b) Set forth below is a list of Shareholders holding 1% or more of the paid-up Equity Share capital of our Company on
a fully diluted basis, as of ten days prior to the date of this Draft Red Herring Prospectus:
Sr. No. Name of the Shareholder Number of Equity Number of CCPS Percentage of the pre-
Shares Offer Equity Share
capital on a fully
diluted basis ™ (%)
1. Hero MotoCorp Limited 52,431,893 12,727,272 39.56
2. Bahadur Chand Investments Private 25,896,764 Nil 15.72
Limited
3. BMOP (Through Dr. Pawan Munjal, 12,121,886 1,454,545 8.24
Renu Munjal and Suman Kant
Munjal)*
4. Otter Limited 12,882,170 Nil 7.82
5. Hero InvestCorp Private Limited 3,433,008 Nil 2.08
6. LC Hercules (Cayman) Limited 2,930,985 Nil 1.78
7. Apis Growth Il (Hibiscus) Pte Ltd 2,048,781 Nil 1.24
8. Munjal Acme Packaging Systems 1,921,968 Nil
Private Limited 1.17
Total 113,667,455 14,181,817 77.62
A The percentage of the Equity Share capital on a fully diluted basis has been calculated on the basis of total Equity Shares held by a Shareholder
and such number of Equity Shares which will result upon conversion of outstanding CCPS assuming conversion of 1 CCPS = 1 Equity Share
and exercise of vested options under the ESOP 2017, as applicable.
* . 323,600 Equity shares held by Late Mrs. Santosh Munjal are currently under transmission to BMOP.
(c) Set forth below is a list of Shareholders holding 1% or more of the paid-up equity share capital of our Company, on

a fully diluted basis, as of one year prior to the date of this Draft Red Herring Prospectus:

Sr. No. Name of the Shareholder Number of Equity Number of CCPS Percentage of the pre-
Shares Offer Equity Share
capital on a fully
diluted basis " (%)
1. Hero MotoCorp Limited 52,431,893 12,727,272 39.61
2. Bahadur Chand Investments Private Nil 15.74
Limited 25,896,764
3. BMOP (Through Dr.