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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 aftes
GENERAL RISK

Investments in equity and equity-related securities involve a degree of risk and investors should not invest any funds in the Offer unless they can afford to take the risk of losing their entire investment. Investors are advised to read the risk
factors carefully before taking an investment decision in the Offer. For taking an investment decision, investors must rely on their own examination of our Company and the Offer, including the risks involved. The Equity Shares in the Offer
have not been recommended or approved by the Securities and Exchange Board of India (“SEBI”), nor does SEBI guarantee the accuracy or adequacy of the contents of this Red Herring Prospectus. Specific attention of the investors is
invited to “Risk Factors” on page 39.
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its Offered Shares in the Offer for Sale are true and correct in all material respects and not misleading in any material respect. However, each Selling Shareholder severally and not jointly assumes no responsibility for any other statements
or information, including without limitation, any and all statements made by or relating to our Company, our Company’s business, any other Selling Shareholders, or any other person(s), in this Red Herring Prospectus.

LISTING

The Equity Shares offered through this 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 September 8, 2021 and August 23, 2021, respectively. For the purposes of the Offer, NSE is the Designated Stock Exchange. A signed copy of this Red Herring Prospectus and the Prospectus shall be delivered to the RoC in accordance
with Section 26(4) of the Companies Act, 2013. For details of the material contracts and material documents available for inspection from the date of this Red Herring Prospectus up to the Bid/Offer Closing Date, see “Material Contracts
and Documents for Inspection” on page 466.
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* Qur Company and the Investor Selling Shareholder may, in consultation with the JGC-BRLMs and the BRLMs, consider participation by Anchor Investors in accordance with the SEBI ICDR Regulati

Day prior to the Bid/Offer Opening Date, i.e. Friday, October 29, 2021.
**UPI mandate end time and date shall be 12:00 pm on Monday, November 8, 2021.
A Kotak Mahindra Capital Company Limited and Morgan Stanley India Company Private Limited are also acting as the Joint Global Co-ordinators and Book Running Lead Managers.

ions. The Anchor Investor Bid/Offer Period shall be one Working


mailto:investor.relations@pbfintech.in

(This page is intentionally left blank)



TABLE OF CONTENTS

SECTION I: GENERAL ... e r e 1
DEFINITIONS AND ABBREVIATIONS. ...ttt sttt ettt b et 1
CERTAIN CONVENTIONS, PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA.........ccocoiiiiinn. 17
FORWARD-LOOKING STATEMENTS ...ttt sttt et sttt et eae et enesaeneene e 24
SUMMARY OF THIS RED HERRING PROSPECTUS .......ooiiiiiiiiiiitetet ettt ettt sttt ettt st 26

SECTION IL: RISK FACTORS ...t b e h bbb bRt e e b b sr b ere s 39

SECTION I INTRODUGCTION ...t s 91
THE OFFER ...ttt ettt b et b st b bt b e bt eb e e b e ae e b st e b e ene b na et ene 91
SUMMARY OF FINANCIAL STATEMENTS ...ttt ettt st st ettt bttt nens 93
GENERAL INFORMATION ...ttt sttt sttt ettt ettt et sttt st ea e st et eae s et enesae s enesaennenens 113
CAPITAL STRUGCTURE. ..ottt ettt st ettt ettt s et et s at bttt e besa e ebesaeebe st e s esse st e ebesaeeue e ennenne 124
OBJECTS OF THE OFFER ..ottt sttt ettt sttt ettt ea e et s e enesaennene 152
BASIS FOR OFFER PRICE ..ottt ettt ettt ettt st s sttt ettt besae bt et s et et saeebesaeennennennen 164
STATEMENT OF SPECIAL TAX BENEFITS ..ottt ettt ettt st s 166

SECTION IV: ABOUT OUR COMPANY ... b 170
INDUSTRY OVERVIEWV ..ottt ettt ettt bttt sttt ehe et eb e et be e 170
OUR BUSINESS. ...ttt ettt sttt et ettt s a e bt h e ae et e b e st be s bt e bt e et e st et e e et e sbeeb e es e et et e st eebesaeebeeneennenne 189
KEY INDUSTRY REGULATIONS AND POLICIES .......c.cociiiiiiieinieieteeneeteteseet ettt sttt 220
HISTORY AND CERTAIN CORPORATE MATTERS ...ttt sttt ettt s 229
OUR MANAGEMENT ..ottt ettt ettt ettt ettt st et a et et ettt et ekt st ettt st et ebe st et ebesaeneetesaeneenens 239
OUR PRINCIPAL SHAREHOLDERS ......cueiiiiiiereee ettt st sttt et sttt be e et enee 258
GROUP COMPANIES. ...ttt ettt ettt ettt et ettt st et s a ettt sa ettt s et et e st et et sa et etesaeseebesaeneerenaeneenens 259
DIVIDEND POLICY ...ttt ettt st st sttt et a bbbt et e et e sa e bt sb e bt e atese et et et e naeebesueeneennennen 270

SECTION V: FINANCIAL INFORMATION ... ar e 271
RESTATED FINANCIAL STATEMENTS ...ttt sttt ettt st bt st ettt et et e be st ene e ennen 271
OTHER FINANCIAL INFORMATION ...ttt ettt ettt et sttt et sttt eue sttt sae e eresaeneenen 349
FINANCIAL INDEBTEDINESS ...ttt ettt ettt ettt et sttt sttt sttt se e bbbt et ese et et ebesaeebe st enneneennen 352
CAPITALISATION STATEMENT ..ottt sttt st et s s et ne 353
MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS..354

SECTION VI: LEGAL AND OTHER INFORMATION ...t 384
OUTSTANDING LITIGATION AND MATERIAL DEVELOPMENTS ......oiiiiiiiininietcteteneeeeseeetee ettt 384
GOVERNMENT AND OTHER APPROVALS ... st 393
OTHER REGULATORY AND STATUTORY DISCLOSURES .........cotiiiiiiiientine ittt sttt st 397

SECTION VII: OFFER INFORMATION. ... ..ottt b e er e sr e nr e aneas 421
TERMS OF THE OFFER ..ottt ettt ettt st sttt et a e bt et b e bt eae et et e besaeebesueeneennens 421
OFFER STRUGCTURE ..ottt sttt s b e sttt a e s b st eb et e e sa b saeene et ene 427
OFFER PROCEDURE........c..coutiitititentieteie ettt ettt ettt sttt et ettt b e st eb et et et sa bt saeeb e est et et e sa e bt sbeebeeaeennenne 430
RESTRICTIONS ON FOREIGN OWNERSHIP OF INDIAN SECURITIES.........cccooiiiiiiiiiiieiieeneceeee e 450

SECTION VIiii: MAIN PROVISIONS OF ARTICLES OF ASSOCIATION ...........coooiiiiii 452

SECTION IX: OTHER INFORMATION ...ttt b e b bt e nn bbb eneas 466
MATERIAL CONTRACTS AND DOCUMENTS FOR INSPECTION . ......cciiiiiiininiitetentese ettt 466

DECLARATION. ... oottt et bbbt h e e b e e E e R e b e e R e s e e s oAb e AR e AR e b e eh e e s e e s et e nb e e bt e bt es e et e b e b abennenneeneas 469

ANNEXURE A —US RESALE LETTER ..o 475



SECTION I: GENERAL
DEFINITIONS AND ABBREVIATIONS

This Red Herring Prospectus uses certain definitions and abbreviations which, unless the context otherwise
indicates or implies, shall have the meaning as provided below. References to any legislation, act, regulation,
rules, guidelines or policies shall be to such legislation, act, regulation, rules, guidelines or policies as amended,
supplemented or re-enacted from time to time, and any reference to a statutory provision shall include any
subordinate legislation framed from time to time under that provision.

Unless the context otherwise indicates, all references to “the Company”, and “our Company”, are
references to PB Fintech Limited (formerly known as PB Fintech Private Limited and ETECHACES Marketing
and Consulting Private Limited), a public limited company incorporated in India under the Companies Act 1956
with its registered and corporate office at Plot No. |19, Sector 44, Gurgaon, Haryana 122 001, India.

Furthermore, unless the context otherwise indicates, all references to the terms “we”, “us” and “our” are to
our Company and our Subsidiaries (as defined below) on a consolidated basis.

The words and expressions used in this Red Herring Prospectus but not defined herein shall have, to the extent
applicable, the same meaning ascribed to such terms under the SEBI ICDR Regulations, the Companies Act,
2013, the SCRA, the Depositories Act and the rules and regulations framed thereunder. Notwithstanding the
foregoing, the terms used and defined in “Industry Overview”, “Key Regulations and Policies”,
“Statement of Special Tax Benefits”, “Restated Financial Statements”, “Outstanding Litigation
and Material Developments” and “Main Provisions of Articles of Association” on pages |70, 220,
166, 271, 384 and 452, respectively, shall have the meaning ascribed to them in the relevant section.

Company Related Terms

Term Description

Accurex Accurex Marketing and Consulting Private Limited

Amalgamation Scheme  Scheme of amalgamation between our Company and Makesense in terms
of Sections 230 to 232 and other applicable provisions of the Companies
Act, 2013, read with the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016, which has now been withdrawn. For details,
see “History and Certain Corporate Matters — Details regarding
material acquisitions or divestments of business/undertakings,
mergers, amalgamation, any revaluation of assets, etc. in the last 10
years” on page 232.

Associate The associate of our Company, namely, Visit Health Private Limited

AoA | Articles of The articles of association of our Company, as amended

Association / Articles

Audit Committee The audit committee of our Board, as described in “Our Management”
on page 239

Board / Board of The board of directors of our Company, or a duly constituted committee

Directors thereof

Chairman, Executive Mr. Yashish Dahiya, the Chairman, Executive Director and Chief Executive

Director and CEO Officer of our Company

Whole-time Director Mr. Alok Bansal, the Whole-time Director and Chief financial officer of
and Chief financial our Company

officer/CFO

Company Secretary Mr. Bhasker Joshi, the Company Secretary and Compliance Officer of our
and Compliance Company

Officer

CSR Committee The corporate social responsibility committee of our Board, as described in

“Our Management” on page 239
Director(s) The director(s) on our Board of Directors




Term
Docprime
ESOP -2014
ESOP — 2020
ESOP — 2021
ESOP Schemes
Equity Shares
Executive Director
Founders
Frost & Sullivan
F&S Report

Group Company(ies)

Icall
Independent
Directors

Info Edge

IPO Committee

Key Managerial
Personnel/KMP

Makesense
Material Subsidiaries
Materiality Policy

MoA/Memorandum
of Association
Nomination and
Remuneration
Committee
Non-executive
Directors
Paisabazaar

PB Marketing

PFFL
Policybazaar

Principal Officer

Description
Docprime Technologies Private Limited
Employee Stock Option Plan 2014
Employee Stock Option Plan 2020
Employees Stock Option Plan 2021
ESOP — 2014, ESOP — 2020 and ESOP — 2021, collectively
The equity shares of our Company bearing face value of X 2 each
An executive Director of our Company
Mr. Yashish Dahiya and Mr. Alok Bansal
Frost & Sullivan (India) Private Limited
Report titled “State of Insurance and Consumer Credit Market of India:
Unlocking the Digital Opportunity” dated October 19, 2021, prepared by
Frost & Sullivan, whom we officially engaged pursuant to an engagement
letter dated March 22, 2021
In terms of SEBI ICDR Regulations, the term ‘group companies’ includes
companies (other than our Subsidiaries) with which there were related
party transactions in accordance with Ind AS 24 as disclosed in the
Restated Financial Statements as covered under the applicable accounting
standards and any other companies as considered material by our Board
in accordance with the Materiality Policy, as specified in “Group
Companies” on page 259.
Icall Support Services Private Limited
Independent directors of our Company

Info Edge (India) Limited

The IPO committee of our Board constituted to facilitate the process of
the Offer, and as described in “Our Management” on page 239

Key managerial personnel of our Company identified in terms of Regulation
2(1)(bb) of the SEBI ICDR Regulations, and as disclosed in “Our
Management” on page 239

Makesense Technologies Limited

Policybazaar and Paisabazaar

The policy adopted by our Board in its meeting dated July 26, 2021 (as
updated by a resolution passed by our Board on October 19, 2021) for
determining identification of our Group Companies, material outstanding
litigation and outstanding dues to material creditors, in accordance with the
disclosure requirements under the SEBI ICDR Regulations

The memorandum of association of our Company, as amended

The nomination and remuneration committee of our Board, as described in
“Our Management”’ on page 239

Non-executive directors of our Company

Paisabazaar Marketing and Consulting Private Limited

PB Marketing and Consulting Private Limited (formerly known as
Policybazaar Insurance Broking Private Limited)

PB Fintech FZ-LLC

Policybazaar Insurance Brokers Private Limited (formerly known as
Policybazaar Insurance Web Aggregator Private Limited)

The Principal Officer of Policybazaar, Mr. Manoj Sharma, appointed pursuant
to the requirements of the Insurance Regulatory and Development
Authority of India (Insurance Brokers) Regulations, 2018




Term
Registered and
Corporate Office
Registrar of
Companies / RoC

Restated Financial
Statements

SHA Amendment

Agreement

Shareholders

Shareholders’
Agreement/ SHA

Stakeholders’
Relationship
Committee
Statutory Auditors

Subsidiaries

Waiver Letters

Description
The registered and corporate office of our Company situated at Plot No.
119, Sector 44, Gurgaon, Haryana 122 001, India
Registrar of Companies, National Capital Territory of Delhi and Haryana,
at New Delhi. For further information, see “General Information” on page
I13.
The restated consolidated financial information of our Company and its
subsidiaries which comprises of restated consolidated statement of assets
and liabilities as at June 30, 2021, June 30, 2020, March 31, 2021, March
31, 2020 and March 31, 2019, the restated consolidated statement of
profit and loss, the restated consolidated statement of changes in equity,
restated consolidated statement of cash flows for the three months ended
June 30, 2021 and June 30, 2020 and the years ended March 31, 2021,
March 31, 2020 and March 31, 2019, notes to the restated consolidated
financial information and statement of adjustments to audited special
purpose interim consolidated financial statements for the three months
ended June 30, 2021 and June 30, 2020, and audited consolidated financial
statements for the years ended March 31, 2021, March 31, 2020 and
March 31, 2019
Amendment Agreement dated June 23, 202l, to the Shareholders’
Agreement dated February |, 2021, entered into by and amongst our
Company, Mr. Yashish Dahiya, Mr. Alok Bansal, Etechaces Employees Stock
Option Plan Trust, SVF India Holdings (Cayman) Limited, SVF Python Il
(Cayman) Limited, Diphda Internet Services Limited, True North Fund VI
LLP, Startup Investments (Holding) Limited, Pl Opportunities Fund - |, PI
Opportunities Fund — Il, Steadview Capital Mauritius Limited, LTR Focus
Fund, ABG Capital, Tiger Global Eight Holdings, Internet Fund lll Pte. Ltd.,
Ithan Creek MB, Tencent Cloud Europe B.V., Makesense Technologies
Limited, Claymore Investments (Mauritius) Pte Ltd, Alpha Wave Incubation
LP, Falcon Q LP, IDG Ventures India Fund Ill LLC, Chiratae Trust,
Technology Venture Fund and Inventus Capital Partners Fund Il, Limited
The holders of the Equity Shares from time to time
Shareholders’ Agreement dated February |, 2021 executed among our
Company, Mr. Yashish Dahiya, Mr. Alok Bansal, Etechaces Employees Stock
Option Plan Trust, SVF India Holdings (Cayman) Limited, SVF Python Il
(Cayman) Limited, Diphda Internet Services Limited, True North Fund V
LLP, True North Fund VI LLP, Startup Investments (Holding) Limited, PI
Opportunities Fund - I, PI Opportunities Fund — I, Steadview Capital
Mauritius Limited, LTR Focus Fund, ABG Capital, Tiger Global Eight
Holdings, Internet Fund Il Pte. Ltd., Ithan Creek MB, Tencent Cloud Europe
B.V., Makesense Technologies Limited, Claymore Investments (Mauritius)
Pte Ltd, Alpha Wave Incubation LP and Falcon Q LP
The stakeholders’ relationship committee of our Board, as described in
“Our Management” on page 239.

The current statutory auditors of our Company, being Price Waterhouse
Chartered Accountants LLP

The subsidiaries of our Company, namely, Accurex, Docprime, Icall,
Paisabazaar, PFFL, PB Marketing and Policybazaar as disclosed in “History
and Certain Corporate Matters — Our Subsidiaries” on page 235.
Waiver Letter dated June 23, 202| to the Shareholders’ Agreement,
entered into by and amongst our Company, Mr. Yashish Dahiya, Mr. Alok
Bansal, Etechaces Employees Stock Option Plan Trust, SVF India Holdings
(Cayman) Limited, SVF Python Il (Cayman) Limited, Diphda Internet




Term

Wilful Defaulter(s)

Description
Services Limited, True North Fund VI LLP, Startup Investments (Holding)
Limited, Pl Opportunities Fund - I, Pl Opportunities Fund — I, Steadview
Capital Mauritius Limited, LTR Focus Fund, ABG Capital, Tiger Global Eight
Holdings, Internet Fund Il Pte. Ltd., Ithan Creek MB, Tencent Cloud Europe
B.V., Makesense Technologies Limited, Claymore Investments (Mauritius)
Pte Ltd, Alpha Wave Incubation LP, Falcon Q LP, IDG Ventures India Fund
Il LLC, Chiratae Trust, Technology Venture Fund and Inventus Capital
Partners Fund ll, Limited; Waiver Letter dated June 23, 2021, entered into
by and amongst our Company, Motherson Lease Solution Limited, RK
Munjal and Sons Trust and Select Unicorn LLP, pursuant to the respective
deeds of adherence dated February |, 2021, executed between the
Company and each such party.
Wilful defaulter(s) as defined under Regulation 2(1)(lll) of the SEBI ICDR
Regulations

Offer Related Terms

Term
Acknowledgement
Slip
Allot or Allotment
or Allotted

Allotment Advice

Allottee
Anchor Investor

Anchor Investor
Allocation Price

Anchor Investor
Application Form

Anchor Investor
Bid/Offer Period

Anchor Investor
Offer Price

Anchor Investor
Portion

Description
The slip or document issued by the relevant Designated Intermediary to a
Bidder as proof of registration of the Bid cum Application Form
Unless the context otherwise requires, allotment of the Equity Shares pursuant
to the Fresh Issue and transfer of the respective portion of the Offered Shares
pursuant to the Offer for Sale to the successful Bidders
A note or advice or intimation of Allotment sent to 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
A successful Bidder to whom the Equity Shares are Allotted
A Qualified Institutional Buyer, applying under the Anchor Investor Portion in
accordance with the requirements specified in the SEBI ICDR Regulations and
this Red Herring Prospectus and who has Bid for an amount of at least %100
million
The price at which Equity Shares will be allocated to the Anchor Investors in
terms of this Red Herring Prospectus and the Prospectus, which will be
decided by our Board or the IPO Committee, as applicable, in consultation
with the JGC-BRLMs and the BRLMs during the Anchor Investor Bid/Offer
Period
The application form used by an Anchor Investor to make a Bid in the Anchor
Investor Portion and which will be considered as an application for Allotment
in terms of this Red Herring Prospectus and the Prospectus
One Working Day prior to the Bid/ Offer Opening Date, on which Bids by
Anchor Investors shall be submitted and allocation to the Anchor Investors
shall be completed
The final price at which the Equity Shares will be Allotted to the Anchor
Investors in terms of this 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 decided by our Board or
the IPO Committee, as applicable, in consultation with the JGC-BRLMs and the
BRLMs
Up to 60% of the QIB Portion which may be allocated by our Company and
the Investor Selling Shareholder, in consultation with the JGC-BRLMs and the
BRLMs, to the 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, subject to valid Bids being received from



Term

Application
Supported by
Blocked Amount or
ASBA

ASBA Account

ASBA Bid
ASBA Bidders
ASBA Form(s)

Banker to the Offer

Basis of Allotment

Bid

Bid Amount

Bid cum Application
Form

Bid Lot

Bid/Offer Closing
Date

Bid/Offer Opening
Date

Description
domestic Mutual Funds at or above the Anchor Investor Allocation Price, in
accordance with the SEBI ICDR Regulations
An application, whether physical or electronic, used by ASBA Bidders to make
a Bid and authorising an SCSB to block the Bid Amount in the ASBA Account
and will include applications made by RIBs using the UPI Mechanism where the
Bid Amount will be blocked upon acceptance of UPI Mandate Request by RIBs
using the UPI Mechanism
A bank account maintained with an SCSB by an ASBA Bidder, as specified in
the ASBA Form submitted by ASBA Bidders for blocking the Bid Amount
mentioned in the relevant ASBA Form and includes the account of an RIB which
is blocked upon acceptance of a UPlI Mandate Request made by the RIBs using
the UPI Mechanism
A Bid made by an ASBA Bidder
All Bidders except Anchor Investors
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 this Red Herring Prospectus and the Prospectus
Collectively, the Escrow Collection Bank, the Public Offer Account Bank, the
Sponsor Bank and the Refund Bank, as the case may be
Basis on which Equity Shares will be Allotted to successful Bidders under the
Offer as described in “Offer Procedure” beginning on page 430.
An indication to make an offer during the Bid/ Offer Period by an ASBA Bidder
(other than an Anchor Investor) 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 SEBI ICDR
Regulations and in terms of this Red Herring Prospectus and the Bid cum
Application Form. The term “Bidding” shall be construed accordingly
The highest value of optional Bids indicated in the Bid cum Application Form
and, in the case of RIBs Bidding at the Cut off Price, the Cap Price multiplied
by the number of Equity Shares Bid for by such RIBs and mentioned in the Bid
cum Application Form and payable by the Bidder or blocked in the ASBA
Account of the ASBA Bidder, as the case may be, upon submission of the Bids.
Anchor Investor Application Form or the ASBA Form, as the context requires

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

Except in relation to any Bids received from the Anchor Investors, the date
after which the Designated Intermediaries will not accept any Bids, which shall
be notified in all editions of Financial Express, an English national daily
newspaper and all editions of Jansatta, a Hindi national daily newspaper, Hindi
being the regional language of Haryana, where our Registered and Corporate
Office is located, each with wide circulation. In case of any revision, the
extended Bid/Offer Closing Date shall also be notified on the websites of the
JGC-BRLMs and the BRLMs and at the terminals of the Syndicate Members and
communicated to the Designated Intermediaries and the Sponsor Bank, which
shall also be notified in an advertisement in the same newspapers in which the
Bid/Offer Opening Date was published, as required under the SEBI ICDR
Regulations

Except in relation to any Bids received from the Anchor Investors, the date on
which the Designated Intermediaries shall start accepting Bids, which shall be
notified in all editions of Financial Express, an English national daily newspaper
and all editions of Jansatta, a Hindi national daily newspaper, Hindi being the



Term

Bid/Offer Period

Bidder

Bidding Centres

Book Building
Process

Book Running Lead
Managers or BRLMs

Broker Centres

CAN or
Confirmation of
Allocation Note
Cap Price

Citi
Client ID
Collecting

Depository
Participant or CDP

Cut-off Price

Demographic
Details

Description
regional language of Haryana, where our Registered and Corporate Office is
located, each with wide circulation
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 prospective Bidders can submit their Bids, including any revisions thereof
in accordance with the SEBI ICDR Regulations
Any prospective investor who makes a Bid pursuant to the terms of this Red
Herring Prospectus and the Bid cum Application Form and unless otherwise
stated or implied, includes an Anchor Investor
The centres at which the Designated Intermediaries shall accept the Bid cum
Application Forms, i.e., 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, as provided in Schedule Xl of the SEBI ICDR
Regulations, in terms of which the Offer is being made
Collectively, Citigroup Global Markets India Private Limited, HDFC Bank
Limited, ICICI Securities Limited, IIFL Securities Limited and Jefferies India
Private Limited

The Book Running Lead Managers shall also include the Joint Global Co-
ordinators and Book Running Lead Managers or the JGC-BRLMs, Kotak
Mahindra Capital Company Limited and Morgan Stanley India Company Private
Limited.

The broker centres notified by the Stock Exchanges where 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)

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

The higher end of the Price Band above which the Offer Price and the Anchor
Investor Offer Price will not be finalised and above which no Bids will be
accepted

Citigroup Global Markets India Private Limited

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

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 the SEBI circular number
CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 issued by SEBI as
per the list available on the respective websites of the Stock Exchanges, as
updated from time to time

The Offer Price, finalised by our Board or the IPO Committee, as applicable,
in consultation with the JGC-BRLMs and the BRLMs, which shall be any price
within the Price Band.

Only RIBs are entitled to Bid at the Cut-off Price. QIBs (including Anchor
Investors) and Non-Institutional Investors are not entitled to Bid at the Cut-
off Price

Details of the Bidders including the Bidders’ address, name of the Bidders’
father/husband, investor status, occupation, bank account details and UPI ID,
wherever applicable



Term
Designated
Branches

Designated CDP
Locations

Designated Date

Designated
Intermediary(ies)

Designated RTA
Locations

Designated Stock
Exchange

Draft Red Herring
Prospectus or
DRHP

Eligible FPIs

Eligible NRI(s)

Escrow Account(s)

Escrow and Sponsor

Bank

Description
Such branches of the SCSBs which shall collect the ASBA Forms, a list
of which is available on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes or
at such other website as may be prescribed by SEBI from time to time
Such locations of the CDPs where Bidders can submit the ASBA Forms.

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

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

In relation to ASBA Forms submitted by RIBs (not using the UPI mechanism)
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 RIBs where the Bid Amount will be
blocked upon acceptance of UPI Mandate Request by such RIB using the UPI
Mechanism, Designated Intermediaries shall mean Syndicate, sub-
Syndicate/agents, Registered Brokers, CDPs, SCSBs and RTA:s.

In relation to ASBA Forms submitted by QIBs and Non-Institutional Bidders,
Designated Intermediaries shall mean Syndicate, sub-Syndicate/ agents, SCSBs,
Registered Brokers, the CDPs and RTAs

Such locations of the RTAs where 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
respective websites of the Stock Exchanges (www.bseindia.com and
www.nseindia.com), as updated from time to time

NSE

The draft red herring prospectus dated July 31, 2021 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, and
filed with SEBI, including any addenda or corrigenda thereto

FPIs 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 this Red Herring Prospectus constitutes an invitation to
subscribe to the Equity Shares

NRI(s) from jurisdictions outside India where it is not unlawful to make an offer
or invitation under the Offer and in relation to whom the Bid cum Application
Form and this Red Herring Prospectus will constitute an invitation to subscribe
to or to purchase the Equity Shares

The account(s) to be opened with the Escrow Collection Bank (s) and in whose
favour the Anchor Investors will transfer money through NACH/direct
credit/NEFT/RTGS in respect of the Bid Amount when submitting a Bid
Agreement dated October 23, 2021 entered amongst our Company, the Selling
Shareholders, the JGC-BRLMs, the BRLMs, the Syndicate Members, the


https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes
http://www.nseindia.com/

Term
Agreement/Cash
Escrow and Sponsor
Bank Agreement

Escrow Collection
Bank

First Bidder or Sole
Bidder

Floor Price

Fresh Issue

Fugitive Economic
Offender

General Information
Document or GID

HDFC

[IFL Securities
Investor Selling
Shareholder

[-Sec

Jefferies

Joint Global Co-
ordinators and
Book Running Lead
Managers or the
JGC-BRLMs

Kotak

Monitoring Agency
Monitoring Agency
Agreement
Morgan Stanley
Mutual Fund
Portion

Net Proceeds

Net QIB Portion

Non-Institutional
Bidders or Non-
Institutional
Investors

Description
Bankers to the Offer and Registrar to the Offer, inter alia, for collection of the
Bid Amounts from Anchor Investors, transfer of funds to the Public Offer
Account and where applicable, remitting refunds of the amounts collected from
Anchor Investors, on the terms and conditions thereof
Bank which is a clearing member and registered with SEBI as a banker to an
issue under the SEBI (Bankers to an Issue) Regulations, 1994 and with whom
the Escrow Account(s) has been opened, in this case being ICICI Bank Limited
Bidder whose name shall be mentioned in the Bid cum Application Form or
the Revision Form and in case of joint Bids, whose name shall also appear as
the first holder of the beneficiary account held in joint names
The lower end of the Price Band, subject to any revision(s) thereto, not being
less than the face value of 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
Fresh issue of [®] Equity Shares aggregating up to ¥37,500 million by our
Company.
An individual who is declared a fugitive economic offender under Section 12 of
the Fugitive Economic Offenders Act, 2018
The General Information Document for investing in public issues prepared and
issued in accordance with the SEBI circular no.
SEBI/HO/CFD/DILI/CIR/P/2020/37 dated March 17, 2020 and the UPI
Circulars, as amended from time to time. The General Information Document
shall be available on the websites of the Stock Exchanges and the JGC-BRLMs
and the BRLMs
HDFC Bank Limited
IIFL Securities Limited
SVF Python Il (Cayman) Limited

ICICI Securities Limited

Jefferies India Private Limited

Collectively, Kotak Mahindra Capital Company Limited and Morgan Stanley
India Company Private Limited

Kotak Mahindra Capital Company Limited

ICICI Bank Limited

Agreement dated October 23, 2021 entered into between our Company and
the Monitoring Agency

Morgan Stanley India Company Private Limited

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

Proceeds of the Fresh Issue less our Company’s share of the Offer related
expenses. For further details regarding the use of the Net Proceeds and the
Offer related expenses, see “Objects of the Offer” beginning on page 152
The QIB Portion less the number of Equity Shares allocated to the Anchor
Investors

All Bidders that are not QIBs or Retail Individual Bidders and who have Bid for
Equity Shares for an amount of more than ¥200,000 (but not including NRls
other than Eligible NRls)



Term
Non-Institutional
Portion

Non-Resident
Offer

Offer Agreement

Offer for Sale or
OFS

Offer Price

Offer Proceeds

Offered Shares

Other Selling
Shareholders

Price Band

Description

The portion of the Offer being not more than 5% of the Offer consisting of

[e] Equity Shares which shall be available for allocation on a proportionate

basis to Non-Institutional Bidders, subject to valid Bids being received at or

above the Offer Price

Person resident outside India, as defined under FEMA and includes a non-

resident Indian, FVCls and FPIs

The initial public offer of Equity Shares comprising the Fresh Issue and the Offer

for Sale aggregating up to I[e] million

Agreement dated July 31, 2021 entered amongst our Company, the Selling

Shareholders, the |GC-BRLMs and the BRLMs, pursuant to which certain

arrangements have been agreed to in relation to the Offer

The offer for sale of up to [®] Equity Shares aggregating up to I[e] million by

the Selling Shareholders in the Offer, comprising:

e up to [e] Equity Shares aggregating up to X 18,750 million by SVF Python Il
(Cayman) Limited;

e up to [e] Equity Shares aggregating up to ¥300 million by Mr. Yashish
Dabhiya;

e up to [e] Equity Shares aggregating up to %127.50 million by Mr. Alok
Bansal;

e up to 267,500 Equity Shares aggregating up to X[e] million by Founder
United Trust;

e up to [e] Equity Shares aggregating up to Z122.50 million by Ms. Shikha
Dabhiya; and

e up to [e] Equity Shares aggregating up to ¥35 million by Mr. Rajendra Singh
Kuhar.

The final price at which Equity Shares will be Allotted to ASBA Bidders in terms

of this Red Herring Prospectus and the Prospectus. Equity Shares will be

Allotted to Anchor Investors at the Anchor Investor Offer Price, which will be

decided by our Board or the IPO Committee, as applicable, in consultation

with the JGC-BRLMs and the the BRLMs, in terms of this Red Herring

Prospectus and the Prospectus

The Offer Price will be decided by our Board or the IPO Committee, as
applicable, in consultation with the JGC-BRLMs and the BRLMs, on the Pricing
Date in accordance with the Book Building Process and this Red Herring
Prospectus

Collectively, the proceeds of the Fresh Issue which shall be available to our
Company and the proceeds of the Offer for Sale which shall be available to the
Selling Shareholders. For further information about use of the Offer Proceeds,
see “Objects of the Offer”’ beginning on page 152

Up to [®] Equity Shares offered as part of the Offer for Sale aggregating up to
%[ ] million

Mr. Yashish Dahiya, Mr. Alok Bansal, Founder United Trust, Ms. Shikha Dahiya
and Mr. Rajendra Singh Kuhar, collectively

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

The Price Band and the minimum Bid Lot size for the Offer will be decided by
our Company and the Investor Selling Shareholder, in consultation with the
JGC-BRLMs and the BRLMs, and will be advertised, at least two Working Days



Term

Pricing Date

Prospectus

Public Offer
Account

Public Offer
Account Bank

QIB Portion

Qualified
Institutional Buyers
or QIBs or QIB
Bidders

Red Herring
Prospectus or RHP

Refund Account (s)

Refund Bank

Registered Brokers

Registrar
Agreement

Registrar and Share
Transfer Agents or
RTAs

Registrar to
Offer or Registrar

Description
prior to the Bid/Offer Opening Date, in all editions of Financial Express, an
English national daily newspaper and all editions of Jansatta, a Hindi national
daily newspaper Hindi being the regional language of Haryana, where our
Registered and Corporate Office is located, each with wide circulation and
shall be made available to the Stock Exchanges for the purpose of uploading on
their respective websites
The date on which our Board or the IPO Committee, as applicable, in
consultation with the JGC-BRLMs and the BRLMs, will finalise the Offer Price
The prospectus to be filed with the RoC on or after the Pricing Date in
accordance with Section 26 of the Companies Act, 2013 and the SEBI ICDR
Regulations containing, inter alia, the Offer Price that is determined at the end
of the Book Building Process, the size of the Offer and certain other
information, including any addenda or corrigenda thereto
Bank account opened with the Public Offer Account Bank, under Section 40(3)
of the Companies Act, 2013 to receive monies from the Escrow Account(s)
and ASBA Accounts on the Designated Date
The bank which is a clearing member and registered with SEBI as a banker to
an issue under the SEBI (Bankers to an Issue), Regulations, 1994 and with which
the Public Offer Account has been opened, in this case being ICICI Bank
Limited
The portion of the Offer (including the Anchor Investor Portion) being not less
than 75% of the Offer comprising [®] Equity Shares which shall be allocated to
QIBs (including Anchor Investors), subject to valid Bids being received at or
above the Offer Price
Qualified institutional buyers as defined under Regulation 2(1)(ss) of the SEBI
ICDR Regulations

This red herring prospectus dated October 25, 2021 issued by our Company
in accordance with Section 32 of the Companies Act, 2013 and the provisions
of the SEBI ICDR Regulations, which does not have complete particulars of the
Offer Price and the size of the Offer, including any addenda or corrigenda
thereto. This 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

Account(s) opened with the Refund Bank, from which refunds, if any, of the
whole or part of the Bid Amount to the Bidders shall be made

Bank which is a clearing member and registered with SEBI as a banker to an
issue under the SEBI (Bankers to an Issue) Regulations, 1994 and with whom
the Refund Account has been opened, in this case being ICICI Bank Limited
Stock brokers registered under SEBI (Stock Brokers) Regulations, 1992, as
amended and the Stock Exchanges having nationwide terminals, other than the
Managers and the Syndicate Members and eligible to procure Bids in terms of
the SEBI circular number CIR/CFD/14/2012 dated October 4, 2012 issued by
SEBI

Agreement dated July 30, 2021 entered by and amongst our Company, the
Selling Shareholders and the Registrar to the Offer, in relation to the
responsibilities and obligations of the Registrar pertaining to the Offer
Registrar and share transfer agents registered with SEBI and eligible to procure
Bids from relevant Bidders at the Designated RTA Locations as per the list
available on the websites of BSE and NSE, and the UPI Circulars

the Link Intime India Private Limited



Term
Retail Individual
Bidder(s) or RIB(s)

Retail Portion

Revision Form

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

Selling Shareholders
Share Escrow Agent

Share Escrow
Agreement

Description
Individual Bidders, 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 NRlIs)
Portion of the Offer being not more than 10% of the Offer consisting of [e]
Equity Shares which shall be available for allocation to Retail Individual Bidders
(subject to valid Bids being received at or above the Offer Price), which shall
not be less than the minimum Bid Lot subject to availability in the Retail Portion
Form used by the Bidders to modify the quantity of the Equity Shares or the
Bid Amount in any of their Bid cum Application Forms or any previous Revision
Form(s), 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 can revise their Bids during the Bid/ Offer
Period and withdraw their Bids until Bid/Offer Closing Date

The list of SCSBs notified by SEBI for the ASBA process is available at
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes, or
at such other website as may be prescribed by SEBI from time to time. A list
of the Designated SCSB Branches with which an ASBA Bidder (other than a
RIB using the UPI Mechanism), not bidding through Syndicate/Sub Syndicate or
through a Registered Broker, RTA or CDP may submit the Bid cum Application
Forms, is available at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes
&intmld=34, or at such other websites as may be prescribed by SEBI from time
to time.

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=ye
s&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.

In accordance with SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/76
dated June 28, 2019 and SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/85
dated July 26, 2019, Retail Individual Bidders Bidding using the UPI
Mechanism may apply through the SCSBs and mobile applications
whose  names  appears on the  website of the  SEBI
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=ye
s&intmld=40) and
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=ye
s&intmld=43) respectively, as updated from time to time

Collectively, the Investor Selling Shareholder and the Other Selling
Shareholders

The share escrow agent appointed pursuant to the Share Escrow Agreement,
namely, Link Intime India Private Limited

Agreement dated October 23, 2021 entered into amongst our Company, the
Selling Shareholders and the Share Escrow Agent in connection with the


http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=34
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=34
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=35
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=35
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=40
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=40
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=43
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=43

Term

Specified Locations
Sponsor Bank

SVF

Syndicate or
members of the
Syndicate
Syndicate
Agreement
Syndicate Members
Underwriters
Underwriting
Agreement

UPI

UPI Circulars

UPI ID

UPI Mandate
Request

UPI Mechanism

UPI PIN
Working Day(s)

Description
transfer of the Offered Shares by the Selling Shareholders and credit of such
Equity Shares to the demat account of the Allottees
Bidding Centres where the Syndicate shall accept Bid cum Application Forms
ICICI Bank Limited, being a Banker to the Offer, appointed by our Company
to act as a conduit between the Stock Exchanges and NPCl in order to push
the mandate collect requests and / or payment instructions of the RIBs using
the UPI Mechanism and carry out other responsibilities, in terms of the UPI
Circulars
Collectively, SVF India Holdings (Cayman) Limited and SVF Python Il (Cayman)
Limited
Collectively, the JGC-BRLMs, the BRLMs and the Syndicate Members

Agreement dated October 23, 2021 entered amongst our Company, the Selling
Shareholders, the JGC-BRLMs, the BRLMs, the Registrar and the Syndicate
Members, in relation to collection of Bids by the Syndicate

Intermediaries registered with SEBI, namely, Kotak Securities Limited and
HDFC Securities Limited

[e]

Agreement to be entered amongst our Company, the Selling Shareholders and
the Underwriters to be entered into on or after the Pricing Date but prior to
filing of the Prospectus with the RoC

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

Circular number CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015
issued by SEBl, as amended by its Circular  number
SEBI/HO/CED/DIL/CIR/2016/26 dated January 21, 2016 and Circular number
SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November |, 2018 issued by SEBI
as amended or modified by SEBI from time to time, including Circular number
SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3, 2019, Circular number
SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019, Circular number
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, Circular number
SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated November 8, 2019, Circular
number SEBI/HO/CFD/DIL2/CIR/P/2020/50 dated March 30, 2020, Circular
number SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021, SEBI
circular no. SEBI/HO/CFD/DILI/CIR/P/2021/47 dated March 31, 2021, SEBI
circular no. SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021 and any
other circulars issued by SEBI or any other governmental authority in relation
thereto from time to time

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

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

The bidding mechanism that may be used by RIBs in accordance with the UPI
Circulars to make an ASBA Bid in the Offer

Password to authenticate UPI transaction

All days on which commercial banks in Mumbai, India are open for business,
provided however, for the purpose of announcement of the Price Band and
the Bid/Offer Period, Working Day shall mean all days, excluding all Saturdays,




Term

Description
Sundays and public holidays on which commercial banks in Mumbai, India are
open for business and the time period between the Bid/Offer Closing Date and
listing of the Equity Shares on the Stock Exchanges, Working Days shall mean
all trading days excluding Sundays and bank holidays in India, as per the circulars
issued by SEBI

Industry Related Terms or Abbreviations

Term
CAGR
Claim(s)

Claims ratio
Commission

Consumer
acquisition costs
or CAC

Consumer(s)
Credit risk

Disbursal(s)
Fintech

Insurer
Partner(s)
Lending
Partner(s)
Premium

Sum Assured

Underwriting

Description
Compound annual growth rate
An occurrence that is the basis for submission and/or payment of a benefit
under an insurance policy. Depending on the terms of the insurance policy, a
claim may be covered, limited or excluded from coverage
Net claims incurred as a percentage of net premiums earned
A fee paid to an agent or broker by our Insurer Partners and Lending Partners
for services rendered in connection with the sale or maintenance of insurance
and credit products
The marketing costs to acquire new Consumers

Users on our Policybazaar and Paisabazaar platforms who purchase financial
services products offered by our Insurer Partners and Lending Partners

The risk that one party to a financial instrument will cause a financial loss for the
other party by failing to discharge an obligation

Payments made under an insurance policy or loan

Use of technology innovations designed to compete with traditional models of
delivering financial services

Licenced insurance companies that sell their insurance products on our
Policybazaar platform

Financial institutions, NBFCs and fintech lenders that sell their credit products
on our Paisabazaar platform

Payment and consideration received on insurance policies issued or reissued by
an insurance company

A pre-decided amount that the insurance company pays to the policyholder
when the insured event takes place

The process of examining, accepting or rejecting insurance risks, and classifying
those accepted, in order to charge an appropriate premium for each accepted
risk

Conventional and General Terms or Abbreviations

Term
AlF(s)

AMFI
AGM
BSE
CDSL
CIN

Description
Alternative Investment Fund(s) as defined in and registered with SEBI under
the SEBI AIF Regulations
Association of Mutual Funds in India
Annual General Meeting
BSE Limited
Central Depository Services (India) Limited
Corporate Identity Number

Companies Act, 2013 Companies Act, 2013 read with the rules, regulations, clarifications and

or Companies Act

CIN

modifications thereunder
Corporate Identity Number




Term
Companies Act 1956

Consolidated FDI Policy

COVID-19

CSR
Depositories Act
Depository

Depository Participant
DIN

DP ID

DPIT

EGM

EPF Act

EPS

ESI Act

FCNR Account

FDI
FEMA

FEMA Rules
Financial Year/ Fiscal/
Fiscal Year

FPIs
FvCI

GAAR

Gazette

GDP

Gol

GST

HUF(s)

ICAI

IFRS

Income Tax Act
Ind AS/ Indian
Accounting Standards

INR/ Indian Rupee/ Rs./
g

IPO

IRDAI

IST

IT

Description
The erstwhile Companies Act, 1956 read with the rules, regulations,
clarifications and modifications thereunder
The consolidated FDI Policy, effective from October 15, 2020, issued by
the DPIIT, and any modifications thereto or substitutions thereof, issued
from time to time
The novel coronavirus disease which was declared as a Public Health
Emergency of International Concern on January 30, 2020, and a pandemic
on March |1, 2020, by the World Health Organisation
Corporate social responsibility
Depositories Act, 1996
A depository registered with the SEBI under the Securities and Exchange
Board of India (Depositories and Participants) Regulations, 1996
A depository participant as defined under the Depositories Act
Director Identification Number
Depository Participant’s identity number
Department of Promotion of Industry and Internal Trade, Ministry of
Commerce and Industry, Gol
Extraordinary general meeting
Employees’ Provident Funds and Miscellaneous Provisions Act, 1952
Earnings per share
Employees’ State Insurance Act, 1948
Foreign Currency Non Resident (Bank) account established in accordance
with the FEMA
Foreign direct investment
Foreign Exchange Management Act, 1999 read with rules and regulations
thereunder
Foreign Exchange Management (Non-debt Instruments) Rules, 2019
The period of 12 months commencing on April | of the immediately
preceding calendar year and ending on March 31 of that particular calendar
year
Foreign portfolio investors as defined under the SEBI FPI Regulations
Foreign Venture Capital Investors (as defined under the Securities and
Exchange Board of India (Foreign Venture Capital Investors) Regulations,
2000) registered with SEBI
General Anti-Avoidance Rules
Official Gazette of India
Gross Domestic Product
Central Government/Government of India
Goods and services tax
Hindu undivided family(ies)
Institute of Chartered Accountants of India
International Financial Reporting Standards
Income Tax Act, 1961
Indian Accounting Standards notified under Section 133 of the Companies
Act, 2013 read with the Companies (Indian Accounting Standards) Rules,
2015, as amended
Indian Rupee, the official currency of the Republic of India

Initial Public Offering

Insurance Regulatory and Development Authority of India
Indian Standard Time

Information Technology




Term
KYC
MCA/ Ministry of
Corporate Affairs
Mn
Mutual Funds

NA or N.A.
NACH

NAV

NBFC

NEFT

NPCI

NRE

NRO

NRI

NSDL

NSE

OCB/ Overseas
Corporate Body

ODI

p-a.

P/E Ratio
PAN

PAT

RBI

RBI Act
Regulation S
RoNW
Rule 144A
SBO Rules
SCRA
SCRR
SEBI

SEBI Act

SEBI AIF Regulations
SEBI FPI Regulations
SEBI FVCI Regulations
SEBI ICDR Regulations
SEBI Listing Regulations

SEBI Merchant Bankers

Regulations

Description
Know Your Customer
Ministry of Corporate Affairs, Gol

Million

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

Not Applicable

National Automated Clearing House

Net Asset Value

Non-banking financial company

National Electronic Funds Transfer

National Payments Corporation of India

Non-Resident External

Non-Resident Ordinary

Non-Resident Indian

National Securities Depository Limited

National Stock Exchange of India Limited

A company, partnership, society or other corporate body owned directly
or indirectly to the extent of at least 60% by NRIs including overseas trusts,
in which not less than 60% of beneficial interest is irrevocably held by NRlIs
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

Offshore derivative instruments

Per annum

Price/Earnings Ratio

Permanent account number

Profit after tax

The Reserve Bank of India

Reserve Bank of India Act, 1934

Regulation S under the US Securities Act

Return on Net Worth

Rule 144A under the US Securities Act

Companies (Significant Beneficial Owners) Rules, 2018, as amended
Securities Contracts (Regulation) Act, 1956, as amended

Securities Contracts (Regulation) Rules, 1957, as amended

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

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

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

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

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

SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015,
as amended

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




Term
SEBI SBEBSE
Regulations
STT
Systemically Important
NBFC

Takeover Regulations

US GAAP
US QIB

US Securities Act
US$/USD/US Dollar
VAT

VCFs

Description
Securities and Exchange Board of India (Share Based Employee Benefits
and Sweat Equity) Regulations, 2021
Securities Transaction Tax
Systemically important non-banking financial company as defined under
Regulation 2(1)(iii) of the SEBI ICDR Regulations
Securities and Exchange Board of India (Substantial Acquisition of Shares
and Takeovers) Regulations, 201 |
Generally Accepted Accounting Principles in the United States of America
“Qualified institutional buyer”, as defined in Rule 144A of the US Securities
Act
United States Securities Act of 1933, as amended
United States Dollar, the official currency of the United States of America
Value Added Tax
Venture capital funds as defined in and registered with the SEBI under the
SEBI VCF Regulations




CERTAIN CONVENTIONS, PRESENTATION OF FINANCIAL, INDUSTRY AND
MARKET DATA

The industry-related information contained in this Red Herring Prospectus is derived from the F&S
Report, which has been commissioned and paid for by our Company for the purposes of confirming
our understanding of the industry, exclusively in connection with the Offer. We officially engaged F&S
for purposes of commissioning the F&S Report pursuant to an engagement letter dated March 22,
2021. Frost & Sullivan is not related to our Company or its Directors.

Certain Conventions

All references in this Red Herring Prospectus to ‘India’ are to the Republic of India and its territories
and possessions. All references to Dubai are to the city of Dubai in the United Arab Emirates and its
territories and possessions, and all references to the ‘US’, ‘U.S.” ‘USA’ or ‘United States’ are to the
United States of America and its territories and possessions.

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

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

Financial Data

Unless stated otherwise or the context otherwise requires, the financial data in this Red Herring
Prospectus is derived from the Restated Financial Statements. The Restated Financial Statements
comprises the restated consolidated statement of assets and liabilities as at June 30, 2021, June 30,
2020, March 31, 2021, March 31, 2020 and March 31, 2019, the restated consolidated statement of
profit and loss, the restated consolidated statement of changes in equity, restated consolidated
statement of cash flows for the three months ended June 30, 2021 and June 30, 2020 and the years
ended March 31, 2021, March 31, 2020 and March 31, 2019, notes to the restated consolidated
financial information statement of adjustments to audited special purpose interim consolidated financial
statements for the three months ended June 30, 2021 and June 30, 2020, and audited consolidated
financial statements for the years ended March 31, 2021, March 31, 2020 and March 31, 2019. The
Restated Financial Statements have been prepared in accordance with the requirements of the
Companies Act, 2013, SEBI ICDR Regulations, as amended from time to time, and the Guidance Note
on Reports in Company Prospectuses (Revised 2019) issued by the ICAIl. For further information, see
“Financial Information” on page 271.

Our Company’s financial year commences on April | and ends on March 31 of the next year.
Accordingly, all references in this Red Herring Prospectus to a particular Financial Year, Fiscal or Fiscal
Year, unless stated otherwise, are to the |2-month period ended on March 31 of that particular
calendar year. Accordingly, the financial information or the restated financial statements prepared for
the three months ended June 30 are not comparable to the financial information or the restated
statements prepared for the 12 months ended March 31.

There are significant differences between Ind AS, US GAAP and IFRS. Our Company does not provide
reconciliation of its financial information to IFRS or US GAAP. Our Company has not attempted to
explain those differences or quantify their impact on the financial data included in this Red Herring
Prospectus and it is urged that you consult your own advisors regarding such differences and their
impact on our Company’s financial data. For details in connection with risks involving differences
between Ind AS, US GAAP and IFRS see “Risk Factors — Significant differences exist between Ind
AS and other accounting principles, such as IFRS and US GAAP, which may be material to
investors’ assessments of our financial condition, result of operations and cash flows” on page



81. The degree to which the financial information included in this 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, 2013 and the SEBI ICDR Regulations. Any reliance by
persons not familiar with Indian accounting policies and practices on the financial disclosures presented
in this Red Herring Prospectus should accordingly be limited. Further, any figures sourced from third-
party industry sources may be rounded off to other than two decimal points to conform to their
respective sources.

Unless the context otherwise indicates, any percentage or amounts (excluding certain operational
metrics), with respect to financial information of our Company in “Risk Factors”, “Our Business” and
“Management’s Discussion and Analysis of Financial Conditional and Results of Operations”
on pages 39, 189 and 354, respectively, and elsewhere in this Red Herring Prospectus have been

derived from Restated Financial Statements.

In this 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 Financial Statements in
decimals have been rounded off to the second decimal and all percentage figures have been rounded
off to two decimal places. Further, any figures sourced from third party industry sources may be
rounded off to other than the second decimal to conform to their respective sources.

Non-GAAP Measures

Certain non-GAARP financial measures relating to our financial performance have been included in this
Red Herring Prospectus. We compute and disclose such non-GAAP financial measures relating to our
financial performance as we consider such information to be supplemental and useful measures of our
business and financial performance. These non-GAAP financial measures and other information
relating to financial performance may not be computed on the basis of any standard methodology that
is applicable across the industry and therefore, may not be comparable to financial measures of similar
nomenclature that may be computed and presented by other companies and are not measures of
operating performance or liquidity defined by generally accepted accounting principles and may not be
comparable to similarly titled measures presented by other companies.

Currency and Units of Presentation

All references to:

. ‘Rupees’ or ‘T or ‘INR’ or ‘Rs.’ are to Indian Rupee, the official currency of the Republic of
India;

. “AED” are to United Arab Emirates Dirham, the official currency of the United Arab Emirates;
and

° ‘USD’ or ‘US$’ or ‘$’ are to United States Dollar, the official currency of the United States of
America.

Our Company has presented certain numerical information in this Red Herring Prospectus in ‘lakh’,
‘million’ and ‘crores’ units or in whole numbers where the numbers have been too small to represent
in such units. One million represents 1,000,000, one billion represents 1,000,000,000 and one trillion
represents 1,000,000,000,000. One lakh represents 100,000 and one crore represents 10,000,000.

Figures sourced from third-party industry sources may be expressed in denominations other than
millions or may be rounded off to other than two decimal points in the respective sources, and such
figures have been expressed in this Red Herring Prospectus in such denominations or rounded-off to
such number of decimal points as provided in such respective sources.



Exchange Rates

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

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

As at
Currency March 31, 2019" March 31, 2020 March 31, 2021 June 30, 2021
| USD 69.17 75.39 73.51 74.35
| AED 18.87 20.44 19.94 20.20

Source: www.fbil.org.in; www | .oanda.com

* Exchange rate as on March 29, 2019, as FBIL Reference Rate is not available for March 30, 2019, being a Saturday, and March 31, 2019, being a
Sunday.

Industry and Market Data

Unless stated otherwise, industry and market data used in this Red Herring Prospectus has been
obtained or derived from publicly available information as well as industry publication and sources.
Further, the information has also been derived from the F&S Report which has been commissioned
and paid for by our Company from Frost & Sullivan, exclusively in connection with the Offer. For risks
in relation to commissioned reports, see “Risk Factors — Certain sections of this Red Herring
Prospectus disclose information from industry reports 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 69.

Industry publications generally state that the information contained in such publications has been
obtained from publicly available documents from various sources believed to be reliable but their
accuracy, completeness and underlying assumptions are not guaranteed and their reliability cannot be
assured. 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.

In accordance with the SEBI ICDR Regulations, “Basis for the Offer Price” on page 164 includes
information relating to our peer group companies. Such information has been derived from publicly
available sources.

The extent to which the market and industry data used in this Red Herring Prospectus is meaningful
depends on the reader’s familiarity with and understanding of the methodologies used in compiling
such data. There are no standard data gathering methodologies in the industry in which business of
our Company is conducted, and methodologies and assumptions may vary widely amongst different
industry sources.

Such data involves risks, uncertainties and numerous assumptions and is subject to change based on
various factors, including those discussed in “Risk Factors — Certain sections of this Red Herring
Prospectus disclose information from industry reports 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 69. Accordingly, investment decisions should not be based solely on such
information.

Disclaimer of Frost & Sullivan

This Red Herring Prospectus contains data and statistics from the F&S Report, which is subject to the
following disclaimer:


http://www.fbil.org.in/

“This independent market research study titled “State of Insurance and Consumer Credit Market of India:
Unlocking the Digital Opportunity” prepared by Frost & Sullivan (India) Private Limited has been prepared
for the proposed initial public offering of equity shares of PB Fintech Limited (the “Company”, and such offer,
the “Offer”).

This study has been undertaken through extensive primary and secondary research, which involves discussing
the status of the industry with leading market participants and experts, and compiling inputs from publicly
available sources, including official publications and research reports. Estimates provided by Frost & Sullivan
(India) Private Limited (“Frost & Sullivan”) and its assumptions are based on varying levels of quantitative and
qualitative analyses, including industry journals, company reports and information in the public domain.

Frost & Sullivan has prepared this study in an independent and objective manner, and it has taken all
reasonable care to ensure its accuracy and completeness. We believe that this study presents a true and fair
view of the industry within the limitations of, among others, secondary statistics and primary research, and it
does not purport to be exhaustive. The results that can be or are derived from these findings are based on
certain assumptions and parameters/conditions. As such, a blanket, generic use of the derived results or the
methodology is not encouraged.

Forecasts, estimates, predictions, and other forward-looking statements contained in this report are inherently
uncertain because of changes in factors underlying their assumptions, or events or combinations of events
that cannot be reasonably foreseen. Actual results and future events could differ materially from such
forecasts, estimates, predictions, or such statements.

In making any decision regarding the Offer, potential investors should conduct their own investigation and
analysis of all facts and information contained in the Offer documents in which extracts, in full or part of the
study are included and must rely on their own examination of the Company and the terms of the Offer.
Potential investors should not construe any of the contents of the study as advice relating to business, financial,
legal, taxation or investment matters and are advised to consult their own business, financial, legal, taxation,
and other advisors concerning the Offer.”

Notice to Prospective Investors in the United States and to US persons outside the
United States

The Equity Shares have not been recommended by any US federal or state securities commission or
regulatory authority. Furthermore, the foregoing authorities have not confirmed the accuracy or
determined the adequacy of this 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 have not been and will not be
registered under the United States Securities Act of 1933, as amended (the “US Securities Act”)
or any other applicable law of the United States, and may not be offered or sold within the United
States or to, or for the account or benefit of, US Persons as defined in Regulation S under the US
Securities Act (“US Persons”) except pursuant to an exemption from, or in a transaction not subject
to, the registration requirements of the US Securities Act and applicable state securities laws.

Our Company has not registered and does not intend to register under the US Investment Company
Act of 1940, as amended (the “US Investment Company Act”) in reliance on Section 3(c)(7) of
the US Investment Company Act, and investors will not be entitled to the benefits of the US
Investment Company Act. Accordingly, the Equity Shares are only being offered and sold (i) to persons
in the United States or to or for the account or benefit of, US Persons, in each case to investors that
are both “qualified institutional buyers” (as defined in Rule 144A under the US Securities Act and
referred to in this Red Herring Prospectus as “US QIBs” and, for the avoidance of doubt, the term
US QIBs does not refer to a category of institutional investor defined under applicable Indian
regulations and referred to in this Red Herring Prospectus as “QIBs”) and “qualified purchasers” (as
defined under the US Investment Company Act and referred to in this Red Herring Prospectus as
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“QPs”) in transactions exempt from or not subject to the registration requirements of the US
Securities Act and in reliance on Section 3(c)(7) of the US Investment Company Act; or (ii) outside
the United States to investors that are not US Persons nor persons acquiring for the account or
benefit of US Persons in “offshore transactions” in reliance on Regulation S under the US Securities
Act and the applicable laws of the jurisdiction where those offers and sales occur. The Equity Shares
may not be re-offered, re-sold, pledged or otherwise transferred except in an “offshore transaction”
in accordance with Regulation S to a person outside the United States and not known by the transferor
to be a US Person by by pre-arrangement or otherwise (such permitted transactions including, for the
avoidance of doubt, a bona fide sale on the BSE or NSE).

As we are relying on an analysis that our Company does not come within the definition of an
“investment company” under the US Investment Company Act because of the exception provided
under Section 3(c)(7) thereunder, our Company may be considered a “covered fund” as defined in
the Volcker Rule. See “Risk Factors — Our Company is not, and does not intend to become,
regulated as an investment company under the Investment Company Act and related rules.”
on page 89 of this Red Herring Prospectus.

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.

Notice to Prospective Investors in the European Economic Area

This Red Herring Prospectus has been prepared on the basis that all offers of Equity Shares will be
made pursuant to an exemption under the Prospectus Regulation (as defined below), as applicable to
Member States of the European Economic Area (“EEA”), from the requirement to produce a
prospectus for offers to the public of Equity Shares. The expression “Prospectus Regulation” means
Regulation (EU) 2017/1129. Accordingly, any person making or intending to make an offer to the public
within the EEA of Equity Shares which are the subject of the placement contemplated in this Red
Herring Prospectus should only do so in circumstances in which no obligation arises for our Company,
the Selling Shareholders or any of the JGC-BRLMs or the BRLMs to produce a prospectus for such
offer pursuant to Article 3 of the Prospectus Regulation or supplement a prospectus pursuant to
Article 23 of the Prospectus Regulation. None of our Company, the Selling Shareholders, the JGC-
BRLMs or the BRLMs have authorised, nor do they authorise, the making of any offer of Equity Shares
through any financial intermediary, other than the offers made by the JGC-BRLMs or the BRLMs which
constitute the final placement of Equity Shares contemplated in this Red Herring Prospectus.

For the purposes of this provision, the expression an “offer to the public” in relation to the Equity
Shares in any Member State in the EEA means the communication in any form and by any means of
sufficient information on the terms of the Offer and any Equity Shares to be offered so as to enable
an investor to decide to purchase or subscribe for any Equity Shares.

Information to Distributors (as defined below)

Solely for the purposes of the product governance requirements contained within: (a) EU Directive
2014/65/EU on markets in financial instruments, as amended (“MiFID II”’); (b) Articles 9 and 10 of
Commission Delegated Directive (EU) 2017/593 supplementing MiFID II; and (c) local implementing
measures (together, the “MiFID Il Product Governance Requirements”), and disclaiming all and
any liability, whether arising in tort, contract or otherwise, which any “manufacturer” (for the purposes
of the MiFID Il Product Governance Requirements) may otherwise have with respect thereto, the
Equity Shares have been subject to a product approval process, which has determined that such Equity
Shares are: (i) compatible with an end target market of retail investors and investors who meet the
criteria of professional clients and eligible counterparties, each as defined in MiFID Il; and (i) eligible
for distribution through all distribution channels as are permitted by MiFID Il (the “Target Market
Assessment”). Notwithstanding the Target Market Assessment, ‘distributors’ (for the purposes of
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the MiFID Il Product Governance Requirements) (“Distributors”) should note that: the price of the
Equity Shares may decline and investors could lose all or part of their investment; the Equity Shares
offer no guaranteed income and no capital protection; and an investment in the Equity Shares is
compatible only with investors who do not need a guaranteed income or capital protection, who
(either alone or in conjunction with an appropriate financial or other adviser) are capable of evaluating
the merits and risks of such an investment and who have sufficient resources to be able to bear any
losses that may result therefrom. The Target Market Assessment is without prejudice to the
requirements of any contractual, legal or regulatory selling restrictions in relation to the Offer.
Furthermore, it is noted that, notwithstanding the Target Market Assessment, the JGC-BRLMs and
the BRLMs will only procure investors who meet the criteria of professional clients and eligible
counterparties.

For the avoidance of doubt, the Target Market Assessment does not constitute: (a) an assessment of
suitability or appropriateness for the purposes of MiFID II; or (b) a recommendation to any investor
or group of investors to invest in, or purchase, or take any other action whatsoever with respect to
the Equity Shares. Each Distributor is responsible for undertaking its own target market assessment
in respect of the Equity Shares and determining appropriate distribution channels.

Notice to Prospective Investors in the United Kingdom

This Red Herring Prospectus has been prepared on the basis that all offers to the public of Equity
Shares will be made pursuant to an exemption under the UK Prospectus Regulation from the
requirement to produce a prospectus for offers of Equity Shares. The expression “UK Prospectus
Regulation” means Prospectus Regulation (EU) 2017/1129, as it forms part of UK domestic law by
virtue of the European Union (Withdrawal) Act 2018. Accordingly, any person making or intending to
make an offer to the public within the United Kingdom of Equity Shares which are the subject of the
placement contemplated in this Red Herring Prospectus should only do so in circumstances in which
no obligation arises for our Company, the Selling Shareholders or any of the JGC-BRLMs or the BRLMs
to produce a prospectus for such offer pursuant to Article 3 of the UK Prospectus Regulation or
supplement a prospectus pursuant to Article 23 of the UK Prospectus Regulation. None of our
Company, the Selling Shareholders, the JGC-BRLMs or the BRLMs have authorized, nor do they
authorize, the making of any offer of Equity Shares through any financial intermediary, other than the
offers made by the the Members of the Syndicate which constitute the final placement of Equity Shares
contemplated in this Red Herring Prospectus.

For the purposes of this provision, the expression an “offer to the public” in relation to the Equity
Shares in the United Kingdom means the communication in any form and by any means of sufficient
information on the terms of the Offer and any Equity Shares to be offered so as to enable an investor
to decide to purchase or subscribe for any Equity Shares.

Information to Distributors

Solely for the purposes of the product governance requirements contained within the FCA Handbook
Product Intervention and Product Governance Sourcebook (“PROD”) (the “UK MiFIR Product
Governance Rules”), and disclaiming all and any liability, whether arising in tort, contract or
otherwise, which any ‘manufacturer’ (for the purposes of the UK Product Governance Rules) may
otherwise have with respect thereto, the Equity Shares have been subject to a product approval
process, which has determined that such Equity Shares are: (i) compatible with an end target market
of: (a) investors who meet the criteria of professional clients as defined in point (8) of Article 2(1) of
Regulation (EU) No 600/2014 as it forms part of domestic law by virtue of the European Union
(Withdrawal) Act 2018 (“EUWA”); (b) eligible counterparties, as defined in the FCA Handbook
Conduct of Business Sourcebook (“COBS”); and (c) retail clients who do not meet the definition of
professional client under (b) or eligible counterparty per (c); and (ii) eligible for distribution through
all distribution channels (the “Target Market Assessment”). Notwithstanding the Target Market
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Assessment, distributors should note that: the price of the Equity Shares may decline and investors
could lose all or part of their investment; the Equity Shares offer no guaranteed income and no capital
protection; and an investment in the Equity Shares is compatible only with investors who do not need
a guaranteed income or capital protection, who (either alone or in conjunction with an appropriate
financial or other adviser) are capable of evaluating the merits and risks of such an investment and
who have sufficient resources to be able to bear any losses that may result therefrom. The Target
Market Assessment is without prejudice to the requirements of any contractual, legal or regulatory
selling restrictions in relation to the Offer. Furthermore, it is noted that, notwithstanding the Target
Market Assessment, the JGC-BRLMs and the BRLMs will only procure investors who meet the criteria
of professional clients and eligible counterparties.

For the avoidance of doubt, the Target Market Assessment does not constitute: (a) an assessment of
suitability or appropriateness for the purposes of COBS 9A and COBS |0A respectively; or (b) a
recommendation to any investor or group of investors to invest in, or purchase or take any other
action whatsoever with respect to the Equity Shares. Each distributor is responsible for undertaking
its own target market assessment in respect of the Equity Shares and determining appropriate
distribution channels.
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FORWARD-LOOKING STATEMENTS

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

"

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

fact are ‘forward-looking statements’.

These forward-looking statements are based on our current plans, estimates and expectations and
actual results may differ materially from those suggested by such forward-looking statements. All
forward looking statements are subject to risks, uncertainties and assumptions about us that could
cause actual results to differ materially from those suggested by the relevant forward-looking
statement. This could be due to risks or uncertainties associated with expectations relating to, and
including, regulatory changes pertaining to the industries in India in which we operate and our ability
to respond to them, our ability to successfully implement our strategy, our growth and expansion,
technological changes, our exposure to market risks, general economic and political conditions in India
which have an impact on its business activities or investments, the monetary and fiscal policies of India,
inflation, deflation, unanticipated turbulence in interest rates, foreign exchange rates, equity prices or
other rates or prices, the performance of the financial markets in India and globally, changes in
domestic laws, changes in the incidence of any natural calamities and/or violence., regulations and taxes
and changes in competition in the industries in which we operate. Certain important factors that could
cause actual results to differ materially from our expectations include, but are not limited to, the
following:

¢ Difficulty in predicting our future prospects since we operate in dynamic and competitive online
fintech industries;

e Inability to retain existing Consumers or attract new Consumers to our online platforms, if our
Insurer and Lending Partners fail to offer insurance and credit products catering to the evolving
needs of Consumers;

e Any harm to our brand, failure to maintain and enhance our brand recognition or reputation, or
failure to do so in a cost-effective manner;

o Negative effect on our business if our business partners do not continue their relationship with us
or if their operations fail;

¢ Inability to ensure the accuracy and completeness of product information and the effectiveness of
our recommendation of insurance products on our platform;

e Our history of losses and anticipation of increased expenses in the future;

e Our negative cash flows from operating, financing and investing activities in the past, and the
possibility of continuing to have negative cash flows in the future;

e Failure to compete successfully against existing or new competitors; and

e [nability to comply with the various laws and regulations our insurance broking business is subject
to, which may affect our business, results of operations and reputation.

For details regarding factors that could cause actual results to differ from expectations, see “Risk
Factors”, “Our Business” and “Management’s Discussion and Analysis of Financial Condition
and Results of Operations” on pages 39, 189 and 354 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
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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 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
assumptions could be incorrect. Neither our Company, our Directors, the Selling Shareholders, the
JGC-BRLMs, the BRLMs nor any of their respective affiliates have any obligation to update or otherwise
revise any statements reflecting circumstances arising after the date hereof or to reflect the
occurrence of underlying events, even if the underlying assumptions do not come to fruition. In
accordance with the SEBI ICDR Regulations, our Company will ensure that the Bidders in India are
informed of material developments until the time of the grant of listing and trading permission by the
Stock Exchanges for the Equity Shares pursuant to the Offer.

In accordance with requirements of SEBI and as prescribed under applicable law, each of the Selling
Shareholders, severally and not jointly, shall ensure that the Bidders in India are informed of material
developments, in relation to statements and undertakings specifically undertaken or confirmed by it in
relation to itself and its respective portion of the Offered Shares in this Red Herring Prospectus until
the time of the grant of listing and trading permission by the Stock Exchanges for the respective portion
of the Offered Shares pursuant to the Offer. Only statements and undertakings which are specifically
confirmed or undertaken by each Selling Shareholder, as the case may be, in this Red Herring
Prospectus in relation to itself and its portion of the Offered Shares shall be deemed to be statements
and undertakings made by such Selling Shareholder.
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SUMMARY OF THIS RED HERRING PROSPECTUS

The following is a general summary of the terms of the Offer and is not exhaustive, nor does it purport
to contain a summary of all the disclosures in this 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 Red Herring Prospectus, including “Risk
Factors”, “The Offer”, “Capital Structure”, “Objects of the Offer”’, “Industry Overview”, “Our
Business”, “Restated Financial Statements”, “Outstanding Litigation and Material
Developments”, “Offer Procedure”, and “Main Provisions of Articles of Association” on pages
39, 91,124, 152, 170, 189, 271, 384, 430 and 452, respectively.

The industry-related information contained in this Red Herring Prospectus is derived from the F&S
Report, which has been commissioned and paid for by our Company for the purposes of confirming
our understanding of the industry, exclusively in connection with the Offer. We officially engaged F&S
for purposes of commissioning the F&S Report pursuant to an engagement letter dated March 22,
2021.

Summary of the business of our Company

We have built India’s largest online platform for insurance and lending products, leveraging the power
of technology, data and innovation (Source: F&S Report). Ve provide convenient access to insurance,
credit and other financial products and aim to create awareness amongst Indian households about the
financial impact of death, disease and damage. Through our consumer-centric approach, we seek to
enable online research-based purchases of insurance and lending products and increase transparency,
which enables Consumers to make informed choices. We also facilitate our Insurer and Lending
Partners in the financial services industry to innovate and design customised products for Consumers.

We primarily generate revenues from the following sources: (i) for our Policybazaar business, from
insurance commission that we receive from our Insurer Partners, and additional services that we
provide to Insurer Partners such as telemarketing and other services relating to sales and post-sales
services, account management, premium collection and various other services, (ii) for our Paisabazaar
business, from the commission that we receive from our Lending Partners, credit advisory and related
services that we provide to our Consumers or Lending Partners, and marketing services that we
provide to financial services partners and other third parties, and (iii) for our Company, from providing
online marketing, consulting and technology services to Insurer and Lending Partners.

Summary of the industry in which our Company operates

In FY2020, India had a 7.6 trillion (US$ 102 billion) insurance industry, measured in terms of Total
Premium. This industry is expected to grow at a 17.8% CAGR to reach ¥39.0 trillion (US$ 520 billion)
by FY2030, with life, health and other general insurance growing at 18.8%, 15.3% and 13.5% CAGR
respectively. However, as compared with global peers, India has a highly underpenetrated insurance
market. India was amongst the lowest in the world in terms of Sum Assured as percentage of GDP in
FY2021. India’s mortality protection gap as a percentage of protection was at 83.0% in 2019, one of
highest in the world.

Names of our promoters

Our Company is a professionally managed company and does not have an identifiable promoter in
terms of SEBI ICDR Regulations and the Companies Act, 2013.

Offer size

The following table summarizes the details of the Offer size:

Offer of Equity Shares"® Up to [e] Equity Shares aggregating up to I[e] million
of which:
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i Fresh Issue®™ Up to [e] Equity Shares aggregating up to ¥37,500 million

P quity ggregating up
(ii) Offer for Sale® Up to [e] Equity Shares aggregating up to I[e] million by the Selling
Shareholders

(1) The Fresh Issue has been authorised by our Board pursuant to resolution passed on June 28, 2021 and by our Shareholders pursuant to a
resolution passed on July 5, 2021.

(2)  Each Selling Shareholder has specifically confirmed that its portion of the Offered Shares are eligible to be offered for sale in the Offer in accordance
with Regulation 8 of the SEBI ICDR Regulations. For details on the authorisation of each of the Selling Shareholders in relation to the Offered
Shares, see “Other Regulatory and Statutory Disclosures” on page 397.

The Offer shall constitute []% of the post-Offer paid up equity share capital of our Company.
Objects of the Offer

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

Particulars (Amount in ¥ million)

Enhancing visibility and awareness of our brands, including but not limited 15,000
to “Policybazaar” and “Paisabazaar”

New opportunities to expand growth initiatives to increase our Consumer 3,750
base including offline presence

Funding Strategic investments and acquisitions 6,000
Expanding our presence outside India 3,750
General corporate purposes’ [e]
Total [e]

*To be finalized upon determination of the Offer Price and updated in the Prospectus prior to filing with the RoC. The amount utilised for general
corporate purposes shall not exceed 25% of the Net Proceeds of the Fresh Issue.

For further details, see “Objects of the Offer” on page 152.
Aggregate pre-Offer shareholding of Selling Shareholders

The aggregate pre-Offer shareholding of the Selling Shareholders as on the date of this RHP, as a
percentage of the pre-Offer paid-up Equity Share capital of our Company, is set out below:

Name of Selling Shareholder Number of Equity Shares held Percentage of the pre-Offer
paid-up equity share capital

(%)
Investor Selling Shareholder
SVF Python Il (Cayman) Limited 38,877,500 9.45
Other Selling Shareholders

Mr. Yashish Dahiya 17,545,000 4.27
Mr. Alok Bansal 5,958,500 1.45
Founder United Trust 267,500 0.07
Ms. Shikha Dahiya 145,000 0.04
Mr. Rajendra Singh Kuhar 75,000 0.02

Summary of consolidated financial information

The following details of our share capital, net worth, net asset value per share and total borrowings
for the three months ended June 30, 2021 and June 30, 2020 and for the financial years ended March
31,2019, March 31, 2020 and March 31, 2021 and total income, profit/(loss) after tax for the year and
earnings per share (basic and diluted) for the three months ended June 30, 2021 and June 30, 2020,
and for the financial years ended March 31, 2019, March 31, 2020 and March 31, 2021| are derived
from the Restated Financial Statements (except as stated in the notes below):
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(in % million, unless otherwise specified)
Particulars As at and for the As at and for the As at and for the As at and for the As at and for the

Financial Year Financial Year Financial Year three months three months
ended March 31, ended March 31, ended March 31, ended June 30, ended June 30,
2019 2020 2021 2020 2021

Equity share 0.38 0.38 0.46 0.38 82247

capital

Instruments 8.39 10.71 11.89 11.42 -

entirely

equity in

nature

Net worth* 4,902.94 12,658.47 19,917.34 15,644.35 19,521.51

Total income 5,288.07 8,555.63 9,574.13 1,912.73 2,581.74

Profit/(loss) (3,468.11) (3,040.29) (1,502.42) (597.53) (1,108.44)

after tax

Earnings per

share

- Basic (in (12.01) (8.68) “4.11) (1.65) (2.91)

?)
- Diluted (12.01) (8.68) (4.11) (1.65) 2.91)
(in %)

Net asset 16.98 36.13 54.52 4323 51.19

value per

share (in ¥)*

Total - - - - -

borrowings

(as per

balance

sheet)

“Net worth” means the aggregate value of the paid-up share capital of our Company and all reserves created out of profits and securities premium
account. For further details, see “Other Financial Information” on page 349

Notes
I. Basic and diluted earnings per share: Basic and diluted earnings per share are computed in accordance with Indian Accounting Standard 33 notified
under the Companies (Indian Accounting Standards) Rules of 2015 (as amended).
2. Net assets value per share: net worth for shareholders of our Company divided by total number of weighted average shares (net of treasury shares)
outstanding during the year.

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

There are no qualifications in the audit reports that requires adjustments in the Restated Financial
Statements.

Summary of outstanding litigation

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

Particulars Number of Cases Amount”
(in ¥ million)
Litigation involving our Company

Criminal proceedings Nil Nil
Other pending litigation 3 60
Actions by statutory or regulatory Nil Nil
authorities

Direct and indirect tax proceedings I 245.44"
Total 4 305.44
Litigation involving the Subsidiaries

Criminal proceedings 6 Not quantifiable
Other pending litigation 107 133.32
Actions by statutory or regulatory (e Not quantifiable

authorities
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Particulars Number of Cases Amount’
(in ¥ million)

Direct and indirect tax proceedings Nil Nil

Total 114 133.32
Litigation involving the Directors
Criminal proceedings Nil Nil
Other pending litigation 2 2,759.98
Actions by statutory or regulatory authorities Nil Nil
Direct and indirect tax proceedings Nil Nil
Total 2 2,759.98

" To the extent quantifiable
*k

This covers the outstanding actions insofar as actions by statutory or regulatory authorities are concerned.
"Excluding interest and penalty post June 30, 202 |

For further details on the outstanding litigation proceedings, see “Outstanding Litigation and
Material Developments” on page 384.
Risk Factors

Specific attention of the investors is invited to the section “Risk Factors” on page 39.

Summary of contingent liabilities
The following is a summary table of our contingent liabilities as of June 30, 2021:

a) Claims against the Group” not acknowledged as debts:

(in T million)
S. No. Particulars As of June 30, 2021
I Income tax matters (including interest and penalties)” 245.44

#“Group” shall include the Company and its subsidiaries as per the Restated Financial Statements
*Represents Income tax matters pertaining to assessment year 2016-17 pending before appellate authorities in appeal filed by our
Company.

b) The IRDAI had carried out certain inspections of the books of account and records of the Policybazaar
Insurance Brokers Private Limited (Erstwhile, Policybazaar Insurance Web Aggregator Private Limited) (the
"Wholly owned subsidiary" or "Policybazaar") to examine compliance with relevant laws and
regulations for various financial years and issued its reports, requesting for responses to the observations
stated therein. Policybazaar had submitted its responses to the IRDAI. Policybazaar has also received show
cause notices issued by the IRDAI in respect of the above inspection reports and in respect of other
matters. Policybazaar has reviewed the above matters in the light of IND AS 37 and concluded that at this
stage a reliable estimate cannot be made of the possible obligation and the exact impact will be known on
the conclusion of the proceedings by the IRDAI. Further, in the assessment of the management, which is
supported by legal advice, as applicable, the above matters are not likely to have a significant impact on the
continuing operations of Policybazaar as well as these financial statements.

Notes:

The Group engages reputed professional advisors to protect its interests and has been advised that it has strong legal positions
against above disputes. It is not practicable for the Group to estimate the timings of cash outflows, if any, in respect of above
pending resolution of the respective proceedings

For details, see “Restated Financial Statements” on page 271.

Summary of related party transactions

A summary of related party transactions as per the requirements under Ind AS 24 read with the SEBI
ICDR Regulations entered into by our Company with related parties for the three months ended June
30, 2021 and June 30, 2020 and for the years ended March 31, 2019, March 31, 2020 and March 31,
2021 are as follows:

29



(in  million)

Year ended Year ended Year ended Three Three
Name of Nature of March 31, 2019 Ma{;;‘: L Ma;;:l; I3 ! n;:::l;s n;::::s
related party transaction Transaction for Transaction Transaction June 30, June 30,
the year for the year for the year 2020 2021
Short - term
employee 3239 3730 37.38 9.27 4.22
benefits
Post-
employment 1.59 2.96 0.40 0.05
2.55
benefits
Remuneration Zif:r Long:
to Key .54 1.24 1.26 * 0.03
employee
management benefit
personnel ene
Employee
share based 410.83 108.87 770.09 3.31 569.31
payments
Independent
Directors
fixed fee / ) i i i 0.90
Sitting Fees
Transaction IT consultanc
with relatives of 4 0.12 1.52 1.50 0.38 0.43
KMP charges
Entity having
significant
influence over
the Group
Amount
reimbursed
from entity
having
Info Edge (India) significant ) i 3.06 ) i
Limited influence over ’
the Group -
legal and
professional
charges
Entity under
control of an
entity having
significant
influence over
the Group
Amount
reimbursed
from entity
Makesense u?der cgntrol
Technologies of an entity - - - - 0.51
Limited h.aV|.n g
significant
influence over
the Group -
legal and
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S.

No.

Year ended Year ended Three Three
Year ended

Name of Nature of March 31, 2019 March 31, March 31, months months
related pa transaction Transaction for 2020 2021 ended ended
party the year Transaction Transaction June 30, June 30,
Y for the year for the year 2020 2021

professional
charges

* Amount below rounding norms accepted by the Company

The following are the details of the transactions eliminated during the three months ended June 30,
2021 and June 30, 2020, and during the year ended March 31, 2019, March 31, 2020 and March 31,
2021:

(i) PB Fintech Limited (Erstwhile, PB Fintech Private Limited / Etechaces Marketing
and Consulting Private Limited)

(in ¥ million)

Year ended Year ended Year ended IS Three

Name of March 31, March 31, March 31, months months
S. Nature of

related ; 2019 2020 2021 ended  ended
No. transaction . . . June June 30,
party Transaction  Transaction  Transaction 30 2021

for the year for the year for the year 2020

Intellectual

Property 155.15 257.96 303.47 69.50 77.02
Rights (IPR)

Fees

Loan to - -
subsidiary 335.00 - -

Interest

income from

financial assets

at amortised 12.44 8.8l -

cost (Loan to - -
subsidiary)

Loan amount

recovered

from - 335.00 - - -
subsidiary

Cost charged

to subsidiary

company for 45.28 23.98 13.13 8.22 2.96
sharing of

resources

A Amount

ggregator .

Pri reimbursed to
rivate

_ subsidiary

Limited) company for 9.22 - - - -
electricity
expenses
Amount
reimbursed to
subsidiary
company for 0.39 4.92 0.52 - -
other
expenses
Amount
reimbursed
from 0.31 1.05 0.83
subsidiary - -

Policybazaar
Insurance
Brokers
Private
Limited
(Erstwhile,
Policybazaar
Insurance
Web
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Name of
related

party

Paisabazaar
Marketing
and
Consulting
Private
Limited

Icall Support
Services
Private
Limited

Nature of
transaction

company
against
expenses
Amount
payable to
subsidiary
company for
security
deposit
Investment in
equity
Employee
Share-based
payments
expenses
Intellectual
Property
Rights (IPR)
Fees

Cost charged
to subsidiary
company for
sharing of
resources
Amount
reimbursed to
subsidiary
company for
other
expenses
Amount
reimbursed
from
subsidiary
company
against
expenses
Investment in
equity
Employee
Share-based
payments
expenses
Cost charged
to subsidiary
company for
sharing of
resources

Investment in
equity

Year ended
March 31,
2019
Transaction
for the year

1.07

1,900.00

32.37

77.33

47.66

0.0l

900.00

34.58

1.12

Year ended
March 31,
2020
Transaction
for the year

2,720.00

28.32

113.10

63.63

0.45

0.34

900.00

5.48

2.39

40.00

Year ended
March 31,
2021

Transaction
for the year

1,600.00

128.04

94.16

3.06

0.34

0.18

300.00

46.43

0.20

Three
months
ended
June
30,
2020

350.00

5.34

9.39

50.00

2.24

Three
months
ended
June 30,
2021

86.11

34.61

32.21
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Name of
related

party

Accurex
Marketing
And
Consulting
Private
Limited

Docprime
Technologies
Private
Limited

PB Fintech
FZ-LLC

Nature of
transaction

Amount
reimbursed to
subsidiary
company for
other
expenses’
Loan to
subsidiary
Interest
income from
financial assets
at amortised
cost (Loan to
subsidiary)
Loan amount
recovered
from
subsidiary
Investment in
equity
Provision for
diminution in
value of equity
Cost charged
to subsidiary
company for
sharing of
resources
Cost charged
to subsidiary
company for
sharing of
resources
Amount
reimbursed
from
subsidiary
company
against
expenses
Investment in
equity
Provision for
diminution in
value of equity
Employee
Share-based
payments
expenses /
(Reversal)
Amount
reimbursed
from

Year ended
March 31,
2019
Transaction
for the year

0.41

4.58

0.21

219.90

4.59

0.02

Year ended
March 31,
2020
Transaction
for the year

0.04

10.00

0.25

10.00

20.00

0.17

4.99

110.00

291.58

0.73

Year ended
March 31,
2021

Transaction
for the year

16.33

0.05

7.36

(4.07)

Three
months
ended
June
30,
2020

7.20

(1.14)

Three
months
ended
June 30,
2021

0.92

0.79

0.36
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Name of
related

party

PB Marketing
And
Consulting
Private
Limited

Nature of
transaction

Year ended
March 31,
2019
Transaction
for the year

subsidiary
company
against
expenses
Investment in
equity
Employee
Share-based
payments
expenses

Investment in
equity

78.86

Year ended
March 31,
2020

Transaction
for the year

48.88

Year ended
March 31,
2021

Transaction
for the year

222.40

3.02

50.00

Three
months
ended
June
30,
2020

Three
months
ended
June 30,
2021

227

* Amount below rounding norms accepted by the Company

(ii) Policybazaar Insurance Brokers Private Limited (Erstwhile,

Aggregator Private Limited)

Policybazaar Insurance Web

(in T million)

S. No.

Name of
related

party

Paisabazaa
r
Marketing
and
Consulting
Private
Limited

Nature of
transaction

Cost charged to
fellow subsidiary
company for
sharing of
resources

Cost charged back
by fellow subsidiary
company for
sharing of
resources

Amount
reimbursed to
fellow subsidiary
company for other
expenses

Amount
reimbursed to
fellow subsidiary
company for refund
of security deposit
Amount
reimbursed from
fellow subsidiary
company against
expenses

Year ended
March 31,
2019

Transaction
for the year

34

Year
ended
March 31,
2020
Transactio
n for the
year

0.68

Year ended
March 31,
2021

Transaction
for the year

0.72

0.62

12.93

Three
months
ended
June 30,
2020

4.03

6.42

Three
months
ended
June 30,
2021

0.98



Year Three Three
Year ended ended Year ended months months
Name of Nature of March 31, March 31, March 31, ended ended
S. No. related transaction 2019 2020 2021 June 30, June 30,
party Transaction Transactio Transaction 2020 2021
for the year n for the for the year
year
Sale of property,
plant and
equipment to ) i | 46
fellow subsidiary - -
company
D . Cost charged back
OCPIIME — hy fellow subsidia
Technologi y 4
2 . company for - - - 0.58 0.90
es Private sharing of
Limited
resources
(iii) Paisabazaar Marketing and Consulting Private Limited
(in ¥ million)
Three Three
months months
Year ended Year ended Year ended ended ended
Name of Nature of March 31, March 31, March 31, June June
S. No. related P 2019 2020 2021 30, 30,
party Transaction Transaction Transaction 2020 2021
for the year for the year for the year
Cost charged
Docprime back by fellow
| Technologies  subsidiary
Private company for - - 247 - -
Limited sharing of
resources
Cost charged
Icall Support  back to fellow
2 Services subsidiary ) i i 0.03 0.65
Private company for
Limited sharing of
resources
(iv) Icall Support Services Private Limited
(in ¥ million)
Year ended Year ended Year ended Thre:; Thre::‘
s, MNameof . March 3I, March 31, March 31, T1O01° Montas
: related . 2019 2020 2021
No. transaction . q . June June
party Transaction Transaction Transaction
for the year for the year for the year thk Hlt
2020 2021
Invoices
| PBFintech ;Zl'foev‘i t©
FZ LLC - 10.42 2.88 85.08 9.45 17.55
subsidiary

company for
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Docprime
Technologies
Private
Limited

providing
telemarketing
services

Cost charged
back to
fellow
subsidiary
company for
sharing of
resources

2.77 0.66

0.31

(v) Docprime Technologies Private Limited

(in T million)

Year ended Year ended Year ended ::Lr:tﬁ\s 'rl;'l:)r:;‘s
Name of March 31, March 31, March 3lI,
S. Nature of ended ended
related . 2019 2020 2021
No. transaction . q . June June 30,
party Transaction Transaction Transaction 30 2021
for the year for the year for the year 20’20
Accurex Cost charged
Marketing  back by fellow
| and subsidiary
Consulting  company for - - 0.06 0.02 0.0l
Private sharing of
Limited resources

For details of the related party transactions and as reported in the Restated Financial Statements,
see “Financial Information” on page 271.

Financing Arrangements

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

Weighted average price at which equity shares were acquired by our Selling
Shareholders, in the last one year preceding the date of this Red Herring Prospectus

Except as disclosed below, no other Selling Shareholder has acquired equity shares in the one year
preceding the date of this Red Herring Prospectus. The weighted average price at which equity shares
were acquired by the Selling Shareholders in the one year preceding the date of this Red Herring
Prospectus is as follows:

Selling Shareholder Number of equity shares

acquired

Weighted average price per
equity share (in ¥)*
Investor Selling Shareholder

SVF Python Il (Cayman) Limited 38,799,745 Nil
Other Selling Shareholders

Mr. Yashish Dahiya 17,529,370 91.43
Mr. Alok Bansal 5,949,998" 28.42
Founder United Trust 266,965 Nil
Ms. Shikha Dahiya 144,710 Nil
Mr. Rajendra Singh Kuhar 74,850 Nil

* As certified by ASC & Associates, Chartered Accountants, by way of their certificate dated October 25, 2021.
A Includes the transfer of 2,855 Equity Shares by Etechaces Employees Stock Option Plan Trust on October 21, 2020.

Notes:
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i) Conversion of preference shares into equity shares is not considered as purchase/acquisition of shares.
i) Share split is not considered as purchase/acquisition of shares.
iii) Bonus shares are considered as acquisition.

Average cost of acquisition of equity shares of the Selling Shareholders

The average cost of acquisition per equity share to the Selling Shareholders as at the date of this Red
Herring Prospectus is:

Selling Shareholder Number of equity shares Average cost of acquisition per
acquired equity share (in ¥)*

Investor Selling Shareholder

SVF Python Il (Cayman) Limited 38,877,500 289.95
Other Selling Shareholders

Mr. Yashish Dahiya 17,545,000 91.35
Mr. Alok Bansal 5,958,500 88.16
Founder United Trust 267,500 20.08
Ms. Shikha Dahiya 145,000 159.31
Mr. Rajendra Singh Kuhar 75,000 130.08

"As certified by ASC & Associates, Chartered Accountants, by way of their certificate dated October 25, 202 1. The average cost of acquisition has been
calculated based on the cost of equity shares acquired/allotted/purchased.

Notes:
i) Conversion of preference shares into equity shares is not considered as purchase/acquisition of shares.

i) Share split is not considered as purchase/acquisition of shares.
iii) Bonus shares are considered as acquisition.

Details of pre-IPO placement
Our Company is not undertaking any pre-IPO placement.
Split or consolidation of Equity Shares in the last one year preceding the date of this RHP

Pursuant to the shareholders’ resolution dated November 24, 2020, each equity share of our Company
of face value of %10 each was split into five Equity Shares of %2 each, therefore, an aggregate of 45,639
equity shares of 10 each were split into 228,195 Equity Shares of X2 each.

Split or consolidation of Preference Shares in the last one year preceding the date of this
RHP

Pursuant to the shareholders’ resolution dated November 24, 2020, each preference share of our
Company of face value of ¥100 each was split into five Preference Shares of ¥20 each, therefore, an
aggregate of 114,219 preference shares of 100 each were split into 571,095 Preference Shares of 320
each.

Offer of equity shares for consideration other than cash in the last one year preceding
the date of this RHP

Except as disclosed below, no equity shares were issued for consideration other than cash in the last
one year preceding the date of this RHP:

Date of Reason / No. of Face value Issue price per Benefits accrued to
allotment  Nature of equity per equity equity share our Company
allotment shares share ®
allotted ®

June 28, Bonus issue 176,735,820 2 - N.A.
2021 in the ratio of

499  bonus

Equity Shares

for every |
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Date of Reason / No. of Face value Issue price per Benefits accrued to

allotment  Nature of equity per equity equity share our Company
allotment shares share ®
allotted ®
Equity
Share(s) held
in our
Company

M Allotment of Equity Shares of face value ¥ 2 each, by way of bonus issue, to such holders of Equity Shares of our Company, whose names
appear in the list of beneficial owners, as received from the NSDL as on the record date, i.e. June 19, 2021.
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SECTION II: RISK FACTORS

An investment in the Equity Shares involves a high degree of risk. You should carefully consider all the
information in this Red Herring Prospectus, including the risks and uncertainties described below, before making
an investment in the Equity Shares. The risks described below are not the only ones relevant to us or our Equity
Shares, the industry in which we operate or to India. Additional risks and uncertainties, not presently known to
us or that we currently deem immaterial may occur and adversely impact our business, cash flows, prospects,
results of operations and financial condition. To obtain a complete understanding of our Company and our
Subsidiaries, you should read this section in conjunction with the sections “Our Business”, “Industry
Overview” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” on pages 189, 170 and 354, respectively. If any of the following risks, some combination of the
following risks or other risks that are not currently known or are now deemed immaterial, actually occur, our
business, financial condition and results of operations could suffer, the price of our Equity Shares could decline,
and you may lose all or part of your investment. In making an investment decision, you must rely on your own
examination of us 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 to you of an investment in the Equity
Shares.

This Red Herring Prospectus also contains forward-looking statements that involve risks and uncertainties. Our
actual results could differ materially from those anticipated in such forward-looking statements as a result of
certain factors, including but not limited to the considerations described below and elsewhere in this Red Herring
Prospectus. For details, see “Forward-Looking Statements” on page 24.

Unless otherwise stated, the financial information in this section has been derived from the Restated Financial
Statements. See “Restated Financial Statements” on page 271.

Industry and market data used in this Red Herring Prospectus have been extracted from the report titled “State
of Insurance and Consumer Credit Market of India: Unlocking the Digital Opportunity” dated October 19,
2021 (the “F&S Report”) prepared and issued by Frost and Sullivan (India) Private Limited and commissioned
and paid for by our Company for the purposes of confirming our understanding of the industry, exclusively in
connection with the Offer. We officially engaged F&S for purposes of commissioning the F&S Report on March
22, 202 1. Unless otherwise indicated, all financial, operational, industry and other related information derived
from the F&S Report and included herein with respect to any particular year, refers to such information for the
relevant year.

Internal Risk Factors

Risks Relating to Our Business and Industry
I. We have a history of losses and we anticipate increased expenses in the future.

We have incurred restated losses of ¥1,502.42 million, ¥3,040.29 million and %3,468.1 | million in
Fiscals 2021, 2020 and 2019, respectively, and X 1,108.44 million and % 597.53 million in the three
months ended June 30, 2021 and June 30, 2020, respectively. We expect our costs to increase over
time and our losses will continue given the investments expected towards growing our business. We
have expended and expect to continue to expend substantial financial and other resources on, among
others, developing a physical channel and investing behind experiments. These efforts may be more
costly than we expect and may not result in increased revenue or growth in our business. Any failure
to increase our revenue sufficiently to keep pace with our investments and other expenses could
prevent us from achieving or increasing profitability or positive cash flow on a consistent basis. Further,
under Ind AS, any grant of ESOPs under ESOP — 2020 and ESOP — 2021 results in a charge to our
profit and loss statement based on the fair value of the ESOPs at the date when the grant is made and
such expenses reduce our profitability to that extent for the relevant financial year. For details of our
outstanding ESOPs, see “Capital Structure - Employee Stock Option Schemes” on page |137. If we
are unable to successfully address these risks and challenges or if we are unable to generate adequate
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revenue growth and manage our expenses and cash flows, we may continue to incur significant losses
in the future and our business, cash flows, financial condition and results of operations could be
adversely affected.

2. The COVID-19 pandemic, or a similar public health threat, could adversely affect our
business, financial condition, and results of operations.

The outbreak of an infectious disease in India or elsewhere, or fear of an outbreak, together with any
resulting restrictions on travel or quarantines imposed, could have a negative impact on the economy
and business activity in India and thereby adversely impact our revenue. Examples of such outbreaks
include the outbreaks of severe acute respiratory syndrome in 2003, avian influenza (also known as
bird flu) in 2004 and 2005, the HIN influenza in 2009 and Ebola from 2014 to 2016.

More recently, an outbreak of the COVID-19 was recognised as a pandemic by the World Health
Organisation (“WHO?”), in March 2020. In response to the COVID-19 pandemic, the governments
of many countries, including India, took preventive or protective actions, such as imposing country-
wide lockdowns, restrictions on travel and business operations and advising or requiring individuals to
limit their time outside of their homes. On March 14, 2020, India declared COVID-19 as a “notified
disaster” and imposed a nationwide lockdown which was announced on March 24, 2020. Temporary
closures of businesses were ordered and numerous other businesses were temporarily closed on a
voluntary basis. Since March 2021, India has been experiencing an intense second wave of the pandemic
which has led to various lockdowns and other restrictions in various parts of India, and there could
be further disruptions and lockdowns in the rest of Fiscal 2022. The scope, duration, and frequency of
such measures and the adverse effects of COVID-19 remain uncertain and could be severe. Individuals’
ability to travel both within and outside of India have been curtailed through mandated travel
restrictions and may be further limited. These measures have impacted and may have a further impact
on our workforce and operations, the business of our Consumers and Insurer and Lending Partners.

The COVID-19 pandemic has led to a significant downturn in the global economy and substantial
curtailment of business activities in India and worldwide, which adversely affected, and may adversely
affect in the future, our results of operations, financial condition and cash flows. For example, the
recent lockdowns and restrictions in response to the second wave has severely impacted the sales of
our Insurer Partners’ travel insurance products, resulting in a decrease in demand for travel insurance
products sold through our Policybazaar platform in Fiscals 2021 and 2020, as well as our ability to
service Consumers in person, such as organising medical check-ups. Further, our Paisabazaar platform
was also negatively impacted due to COVID-19 related limitations such as KYC procedures typically
requiring wet signatures, resulting in a significant decrease in revenue from our Paisabazaar business.
During Fiscals 2019, 2020, 2021, and the three months ended June 30, 2020 and June 30, 2021,
Paisabazaar enabled disbursals of X51,015 million, X65,496 million, X29,168 million, X1,097 million and
9,842 million, respectively. As a result of the second wave of COVID-19 in India and the lockdowns
and restrictions imposed in response, we experienced a decrease in demand for travel and other
insurance products and lower disbursal of loans on our platforms during the three months ended June
30, 2021 which resulted in lower revenue during such period compared to the quarter ended March
31,2021. For example, the loan disbursals sold by Lending Partners on Paisabazaar platform decreased
to ¥9,842 million in the three months ended June 30, 2021 from 12,744 million in the three months
ended March 31, 2021. While Paisabazaar’s revenues have recovered to some extent towards the
start of Fiscal 2022 due to high demand despite the COVID-19 pandemic, there continues to be
constraints on Lending Partners, such as lack of more flexible KYC requirements which have direct
negative impact on the on-boarding process, and as a result on our revenue.

As a result of the detection of new strains and subsequent waves of COVID-19 infections in several
states in India as well as throughout various parts of the world, we may be subject to further lockdowns
or other restrictions, which may adversely affect our business operations. Given the rapidly changing
implications of the spread of COVID-19, it is difficult to assess its impact on our business and results

40



of operations at this time and we may not be able to quantify or accurately predict the same. Our
Statutory Auditors have included an Emphasis of Matter describing the management’s assessment of
the impact of the outbreak of COVID-19 on the business operations of the Company and its
Subsidiaries for Fiscals 2020 and 202l, in their examination report to the Restated Financial
Statements. For details, see “Restated Financial Statements” on page 271. Further, as COVID-19
pandemic adversely affects our business and results of operations, it may also have the effect of
exacerbating many of the other risks described in this “Risk Factors” section.

We face increased risks associated with remote working arrangements, as we are more vulnerable to
digital threats and cyber-attacks, such as viruses and malware, ransomware, hacking and phishing
emails, targeting our employees working through their personal devices which may not have the
cybersecurity protections we have implemented within our office systems. Remote working
arrangements also increase network-related risks as our employees’ home Internet networks may not
be secure, as well as security risk from working through unsecured public networks.

In response to the COVID-19 pandemic, we have taken active measures to promote health and safety
and social distancing efforts as people gradually return to office, including health and safety measures
such as executing work-from-home arrangements for all of our employees during the lockdown, with
significant upgrades and overhauls made to our in-house CRM/dialer systems to support the work-
from-home arrangements. After our offices were re-opened, we prepared standard operating
protocols for COVID-19 health, safety and prevention, covering high levels of office sanitisation, social
distancing guidelines, housekeeping, security, guidelines on use of pantry and air-conditioning, adoption
of thermal screening checks, sanitisers and masks.

While we will continue to take necessary initiatives to mitigate the effects of the pandemic, it is not
possible to accurately predict the full impact of the COVID-19 pandemic on our business, cash flows,
financial condition and results of operations due to the evolving nature of the COVID-19 pandemic
and the extent of its impact across industries and geographies and numerous other uncertainties,
including the duration and spread of the outbreak, additional actions that may be taken by
governmental authorities, further impact on Consumers and business partners, other intermediaries
involved by us in our operations and other factors. The extent to which COVID-19 further impacts
our results will depend on future developments, which are highly uncertain and cannot be predicted,
including new information which may emerge concerning the severity of the coronavirus and the
actions taken globally to, among others, contain the coronavirus or treat its impact. Further, our
existing insurance coverage may not provide protection for all costs that may arise from all such
possible events.

3. We operate in dynamic and competitive online fintech industries, which makes it difficult
to predict our future prospects.

We operate in India’s dynamic and competitive fintech industry, where our Policybazaar platform
operates in India’s online insurance product and service industry, while our Paisabazaar platform
operates in India’s online credit industry. These industries are relatively new, and business models
continue to evolve. The regulatory framework governing the online insurance and credit industries
are also developing and may change drastically in the near future. As our business develops and in
response to competition, we will continue to provide data insights to our Insurer and Lending
Partners to assist them to innovate and design better customised products for Consumers as
well as to improve their existing products and continue to improve our service offerings or
adjust and optimise our business model from time to time. Additionally, our Insurer and Lending
Partners may impose more stringent credit management or risk control policies and/or systems
to maintain the quality of new products and solutions they offer on our platforms or as a
response to general economic conditions, which may negatively affect the growth of our
business. Any significant change to our business model may not achieve expected results and may
have a material and adverse impact on our financial condition and results of operations. It is
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therefore difficult to effectively assess our future prospects. The risks and challenges we
encounter or may encounter in this emerging, dynamic and competitive market may have an
impact on our business and prospects. These risks and challenges include our ability to, among
other things:

e develop and maintain relationships with our existing Insurer and Lending Partners and
attract new Insurer and Lending Partners;

e enhance and maintain the value of our “Policybazaar” and “Paisabazaar” brands;

e navigate and comply with an evolving regulatory environment;

e share our data insights with Insurer and Lending Partners to assist them in developing and
launching diversified and distinguishable products;

e grow our Consumer base, market share and enhance our Consumer engagement in a
cost-efficient manner;

e effectively implement business development and growth strategies to further increase
revenues;

e enhance our credit management and risk control capabilities;

e maintain a secure and scalable technology infrastructure;

e maintain our technology and data focused corporate culture and continue to attract, retain
and motivate talented employees;

e generate reasonable returns from our strategic investments or realise synergies by
investing in or acquiring potential strategic targets; and

e defend ourselves against litigation, claims concerning intellectual property, privacy or
other aspects of our business.

The industries in which we operate are highly competitive, and continuously develop new innovative
segments which may not develop as expected. If we fail to educate business partners and
Consumers about the value of our platforms and services, if the market for our Insurer and
Lending Partners’ products and solutions does not develop as we expect, if we fail to address the
needs of our target market, or face other unexpected risks and challenges, our business and results
of operations will be adversely affected.

4. If our Insurer and Lending Partners fail to offer insurance and credit products catering to
the evolving needs of Consumers, we may not be able to retain existing Consumers or
attract new Consumers to our online platforms.

Our future growth depends on our ability to continue to attract new Consumers and to generate new
purchases from existing Consumers. To do this, we must stay abreast of emerging Consumer
preferences and product trends that will appeal to existing and potential Consumers. For our
Consumers, our Policybazaar and Paisabazaar platforms make personalised recommendations of
insurance and credit products respectively based on their needs. We also provide a comprehensive
suite of services to ensure a smooth and efficient user experience, from simplifying and explaining
products at the front end to assisting with renewals and claims at the back end. For our Insurer and
Lending Partners, we provide data insights to help them in developing new products to meet the
evolving needs of Consumers. However, there is no assurance that our Insurer and Lending Partners
will offer all of their products and services on our platforms, or that the insurance and credit products
and services will cater to the needs of potential or existing Consumers, sustain for a period of time
that we expect them to, or be welcomed or accepted by the market at all. For instance, our Insurer
and Lending Partners may withdraw their products, pursuant to regulatory and/ or commercial
considerations, or in order to update such products. For instance, in the case of Policybazaar, one of
our Insurer Partners withdrew insurance products for cars, two wheelers, health, travel, home, and
commercial lines for new consumers but has kept them available for renewals by consumers who
bought those products. In the case of Paisabazaar, in Fiscal 2021, we were unable to offer credit card
products of one of our Lending Partners, due to regulatory restrictions imposed on such partner by
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the Reserve Bank of India. Further, in the past we have discontinued to offer certain products on our
Paisabazaar platform owing to the non-scalability of such products from a business perspective. If
Consumers do not find their desired products on our Policybazaar or Paisabazaar platforms at
attractive prices and terms, or find their experiences with us dissatisfactory, they may lose trust in us
and turn to other channels for their insurance and credit needs, which in turn may materially and
adversely affect our business, financial condition and results of operations.

5. One of our objects of the Offer is to undertake investments in enhancing visibility and
awareness of our brands, including but not limited to “Policybazaar” and “Paisabazaar”.
The manner in which such expenditure or investment will be made, or the outcome of such
expenditure or investment, is not ascertainable at this stage.

We propose to utilise T15,000.00 million of the Net Proceeds to undertake expenditure and
investment in enhancing visibility and awareness of our brands, including but not limited to
“Policybazaar” and “Paisabazaar”. The strength of our brands are also reflected in the fact that in Fiscal
2021, 83.0% of the policies sold on Policybazaar and 66.0% of loans originated on Paisabazaar were to
Consumers who came to our platform directly or through direct online brand searches. Similarly, in
the three months ended June 30, 2021, 82.1% of policies sold on Policybazaar and 54.3% of loans
originated on Paisabazaar were to Consumers who came to our platform directly or through direct
brand searches.

The marketing, branding and awareness initiatives undertaken by us to acquire and retain Consumers,
and consequent expenditure incurred by us towards such activities, evolve from time to time
depending on the growth of our business and expansion of our customer base. In Fiscal 2019, Fiscal
2020, Fiscal 2021 and the three months ended June 30, 2021, our Company incurred ¥3,458.54 million,
%4,452.17 million, 3,678.43 million and %1,062.46 million, respectively, in advertising and promotion
expenses. We plan to continue investing in our brands on mediums such as television, while also
expanding our marketing presence to capture shifts in Consumers’ media consumption habits, such as
in social media, digital media and embedded advertisements. Maintaining and improving our advertising
and marketing strategies involve expenditures and investments which may be disproportionate to the
revenue generated or Consumers acquired or retained. If Consumer conversion rates are not
commensurate with our investments towards visibility and brand awareness in this regard, our
expenditure may be disproportionate to our returns on such marketing investments. While our
marketing team works on direct branding and marketing initiatives, our business development team
focuses on indirect marketing channels, primarily working with existing user traffic channels and
exploring new ones. We propose to continue our marketing and advertising efforts through the modes
we have utilized historically, and we may also expand our marketing presence to capture shifts in
consumers’ media consumption habits. The modes we shall utilize to undertake this expenditure are
not specific or identified at this stage. Further, the outcome of this expenditure and investment is not
ascertainable or quantifiable at this stage. For details, see “Objects of the Offer” at page I51.

6. Any harm to our brand, failure to maintain and enhance our brand recognition or
reputation, or failure to do so in a cost-effective manner may materially and adversely
affect our business and results of operations.

We believe that the recognition and reputation of our brands “Policybazaar” and ‘Paisabazaar” among
our Consumers, Insurer and Lending Partners and other industry participants have contributed
significantly to the growth and success of our business. Maintaining and enhancing the recognition and
reputation of our brand are critical to our business and competitiveness. Many factors, some of which
are beyond our control, are important to maintain and enhance our brand. These factors include our
ability to:

e provide satisfactory products to Consumers;
e maintain or improve satisfaction with our user experience;
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e increase brand awareness through marketing and brand promotion activities;

e maintain the reliability of our online platforms and technology-based systems;

e preserve our reputation and goodwill in the event of any negative publicity on us, our partners
or the industry in general; and

e maintain our cooperative relationships with Insurer and Lending Partners.

If we are unable to maintain our reputation, enhance our brand recognition or increase positive
awareness of our online platforms, products and services, it may be difficult to retain or grow our
Consumer base, and our business and growth prospects may be materially and adversely affected.

Promoting and positioning our brand will depend largely on the success of our marketing efforts and
our ability to provide high quality services. Furthermore, if we are unable to conduct our branding and
marketing activities cost-effectively, our financial condition and results of operations may be materially
and adversely affected. We have incurred expenses on a variety of different sales and marketing efforts
designed to enhance our brand recognition and increase sales of our Insurer Partners’ insurance
products on our platform. For Fiscals 2019, 2020 and 2021 and the three months ended June 30, 2020
and 2021, our advertising and promotion expenses were as follows:

Fiscal Three Three
months months
ended June ended June
30 30
2019 2020 2021 2020 2021

(% in millions, except percentages)
Advertising and promotion expenses (A) 3,458.54 4,452.17 3,678.43 819.01 1,062.46
Total income (B) 5,288.07 8,555.63 9,574.13 1,912.73 2,581.74

Advertising and promotion expenses as

a percentage of Total income (A/B) 65.4% 52.0% 38.4% 42.8% 41.2%

We have adopted a consumer-centric approach which has enabled us in the creation of strong brands
in both Policybazaar and Paisabazaar and have helped in reducing our advertising and promotion
expenses over the last three fiscals. However, our marketing and promotional activities may not be
well received by Consumers in the future and may not achieve anticipated results. Marketing
approaches and tools in the online insurance market in India are evolving. Further, this requires us to
enhance our marketing approaches and experiment with new marketing methods to keep pace with
industry developments and consumer preferences, which may not be as cost-effective as our marketing
activities in the past and may lead to significantly higher marketing expenses in the future. For example,
in the past we have had to match aggressive bidding activities undertaken by our competitors on our
brand keywords for online search engine marketing in order to retain our brand position and visibility,
which had negative short-term impact on our results of operations. Failure to refine our existing
marketing approaches or to introduce new effective marketing approaches in a cost-effective manner
could impact our revenues and profitability.

In recent years, there has been a marked increase in the use of social media platforms in India, including
blogs, social media websites and applications, and other forms of internet-based communications which
allow individuals access to a broad audience of Consumers and other interested persons. Many social
media platforms immediately publish the content that their subscribers and participants post, often
without filters or checks on accuracy of the content posted. In addition, Consumers dissatisfied with
their experiences on our platforms may also post complaints online, which may be escalated to the
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regulators. The dissemination of inaccurate information online could harm our business, reputation,
prospects, financial condition and operating results, regardless of the information’s accuracy. The
damage may be immediate without affording us an opportunity for redress or correction. Other risks
associated with the use of social media include negative comments about us, fraud, hoaxes or malicious
exposure of false information. For example, we have registered various cyber compaints against
unknown persons alleging, among others, unlawful and fraudulent uses of our ‘Policybazaar’ and
‘Paisabazaar’ names which are currently pending. Such information regarding us or our platform,
regardless of whether the information is accurate or false, may be published online or on social media
by third parties could increase our costs, lead to litigation or result in negative publicity that could
damage our reputation and adversely affect our business, results of operations and financial condition.

7. We depend on cooperation with our Insurer and Lending Partners. Our business may be
negatively affected if our business partners do not continue their relationship with us or if
their operations fail.

Our relationship with Insurer and Lending Partners are crucial to our success. In particular, due to the
nature of life insurance policies and the established brand reputation of a few major life insurance
providers, we depend to a certain extent on their cooperation to offer attractive life insurance
products on our platform. Our four largest partners in terms of contribution to our revenue from
operations accounted for 32.81%, 35.11% and 30.82% of our total revenue from operations for Fiscals
2021, 2020 and 2019, respectively, and 32.77% and 38.77% for the three months ended June 30, 202|
and June 30, 2020, respectively. While we continually seek to diversify our partners, there can be no
assurance that the concentration will not decrease or further increase. Our ability to attract
Consumers depends on the quantity and quality of the insurance and credit products offered by our
partners on our Policybazaar and Paisabazaar platforms respectively. Our arrangements with our
partners are typically not exclusive, and they may have similar or more favourable arrangements with
our competitors. If our partners are dissatisfied with our services and solutions or find us ineffective
in enhancing their profitability, they may terminate their relationships with us and decide to cooperate
with our competitors.

Our Subsidiary, Policybazaar, received a certificate of registration to act as a direct insurance broker
(life and general) under the IRDAI (Insurance Brokers) Regulations, 2018 (the “Insurance Brokers
Regulations”) on June 10, 2021, prior to which it was registered as a web aggregator under the
IRDAI (Insurance Web Aggregators) Regulations, 2017. Previously as a web aggregator, Policybazaar
had entered into arrangements with various insurers in order to provide web aggregator services.
These agreements imposed several conditions on Policybazaar including obligations pertaining to
confidentiality, notifying the insurer upon occurrence of certain events, obtain necessary licenses and
approvals. While we are in the process of amending our agreements with Insurer Partners to cover
the extended offline and point of sales person scope available to insurance brokers, there can be no
guarantee that we will be able to amend the agreements on terms favourable to us and any such failure
may have an adverse impact on our revenue and results of operations.

Moreover, the insurance and financial services companies we work with may develop their own
technology capabilities to serve Consumers online. There can be no assurance that we can maintain
relationships with our existing partners on commercially desirable terms. If we fail to prove that our
technology capabilities could help improve their operating efficiency or are otherwise valuable to them,
our business, financial performance and prospects will be materially and adversely affected.

Further, we and our Insurer and Lending Partners are required to abide by various covenants provided
under the relevant agreements entered between us and such partner. For instance, under the terms
of our agreements with our Insurer Partners, we are required to facilitate claims management, ensure
our staff are adequately trained and possess necessary skills, refrain from misrepresenting the benefits
of the insurance policies, desist from favouring any Insurer Partner while displaying products and
adhere to the rules and instructions issued by the relevant Insurer Partner from time to time. Similarly,
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under the terms of our agreements with our Lending Partners, we are required to conduct due
diligence on our employees engaged in the activities prescribed in the agreements, adhere to the terms
and conditions as agreed with our Lending Partners, desist from acting in a manner prejudicial to their
reputation, and seek to ensure that the leads referred to our Lending Partners do not have a likelihood
of default. If we fail to abide by the terms of our agreements with our Insurer and Lending Partners,
these agreements may be terminated and such termination may have an adverse impact on our
business, revenue, prospects and results of operations.

Furthermore, if our Insurer Partners, the reinsurance companies they partner with or our Lending
Partners fail to properly fulfil their obligations as insurers and lenders under the respective products
sold on our platform, our Consumers may cease to use our platform. If Insurer Partners, the
reinsurance companies they partner with or our Lending Partners become insolvent, our Consumers
may not be able to realise the protection expected from the insurance policies or to receive the
financial services they sought, which will negatively affect our reputation and results of operations. We
cannot assure you that we will be able to maintain historic levels of business from our larger partners,
or that we will be able to significantly reduce partner concentration in the future. The loss of business
from any of these partners due to any reason could adversely affect our business, financial condition
and prospects.

8. We may not be able to ensure the accuracy and completeness of product information and
the effectiveness of our recommendation of insurance products on our platform.

Our Consumers rely on the insurance product information we provide on our platform. While we
believe that such information is generally accurate, complete and reliable, there can be no assurance
that the accuracy, completeness or reliability of the information can be maintained in the future. If we
provide any inaccurate or incomplete information on our platform due to either our own fault or that
of our Insurer Partners, or if we fail to present accurate or complete information of any insurance
products which could lead to our Consumers’ failure to get adequate protection or us being warned
or penalised by regulatory authorities, our reputation could be harmed and we could experience
reduced user traffic on our platform, which may adversely affect our business and financial
performance. In this regard, the IRDAI has in the past issued show cause notices to Policybazaar
alleging, among others, dissemination of misleading information to Consumers, promotion of products
of certain insurance companies on its website, failure to furnish required documents to the IRDAI
within stipulated timeframes and violations of certain other provisions of the Insurance Regulatory and
Development Authority of India (Insurance Advertisement and Disclosure) Regulations, 2000 and the
Insurance Regulatory and Development Authority of India (Insurance Web Aggregators) Regulations,
2017. One of our Subsidiaries, Policybazaar, has also previously been penalised by the IRDAI for
violating advertisement norms for failures to reference the full name of the company within the text
of SMS messages sent to Consumers. For further details, see “Outstanding Litigation and Material
Developments” on page 384.

In addition, our ability to recommend suitable insurance products to our Consumers depends on our
search and recommendation engine, which may fail to function properly, and our professional
consultation team, who may not fully understand the Consumers’ insurance needs or may not be able
to recommend suitable products to them. Further, the data provided to us by our Consumers and
Insurer Partners may not be accurate or up to date. If our Consumers are recommended insurance
products that do not suit their protection needs, or if we are unable to provide accurate and up to
date information or if Consumers perceive our information as less relevant or unreliable, they may
lose trust in our platform, and our brand and business could be harmed. Further, if Consumers can
find equivalent or better content or other services, they may stop or reduce their use of our platform
and traffic to our platform may decline. Meanwhile, our Insurer Partners may find our
recommendations ineffective. Our Consumers and Insurer Partners may consequently be reluctant to
continue to use our platform, and our Insurer Partners may be hesitant to continue to partner with
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us. As a result, our business, reputation, financial performance and prospects will be materially and
adversely affected.

9. We have had negative cash flows from operating, investing and financing activities in the
past, and may continue to have negative cash flows in the future.

The following table sets forth net cash inflow/(outflow) from operating, investing and financing activities
for Fiscals 2021, 2020 and 2019 as well as for the three months ended June 30, 2021 and June 30,
2020:

. . Three months Three months
Fiscal 2021 AR el ended June 30, ended June 30,
2020 2019 2021 2020

(in T million)

Net cash inflow/(outflow) 28706  (3,639.98) (2,821.16)

from operating activities (4,327.38) (338.14)
Net cash inflow/(outflow)

from investing activities (12.017.54) 787.15 3.753.06 397.61 (11,290.49)
Net cash inflow/(outflow) 7588.13  10,313.04  (233.91) (49.90) 3,497.66

from financing activities

We had negative cash flows from operating activities for Fiscal 2019 and 2020 due to operating losses.
Net cash outflow from operating activities was ¥3,639.98 million in Fiscal 2020, as compared to
restated loss before tax of ¥2,948.41 million for the same period, primarily due to gain on sale of
current investments ¥705.78 million in Fiscal 2020. Net cash outflow from operating activities was
%2,821.16 million in Fiscal 2019, as compared to restated loss before tax of ¥3,374.30 million for the
same period. This difference was primarily due to Employee share-based payment expense of ¥505.74
million in Fiscal 2019. Net cash outflow from investing activities was Z12,017.54 million in Fiscal 2021,
primarily due to investments made in bank deposits of Z13,714.12 million which was partially offset by
redemption of bank deposits of ¥2,522.08 million in Fiscal 2021. Net cash outflow from financing
activities was ¥233.91 million in Fiscal 2019, primarily from payment of principal and interest elements
of lease liabilities of ¥233.91 million in Fiscal 2019.

We had negative cash flows from operating activities for three months ended June 30, 2020 and June
30, 2021 due to operating losses. Net cash outflow from operating activities was ¥4,327.38 million in
the three months ended June 30, 2021, as compared to restated loss before tax of %1,108.41 million
for the same period, primarily due to increase in other current financial assets by ¥ 3,530.82 million
which is offset by Employee share-based payment expense of ¥719.73 million in the three months
ended June 30, 2021. Net cash outflow from operating activities was ¥338.14 million in the three
months ended June 30, 2020, as compared to restated loss before tax of ¥569.40 million for the same
period, primarily due to realisation of trade receivables of ¥510.64 million which was offset by payment
to trade payables of ¥192.64 million in the three months ended June 30, 2020. We had negative cash
flows from investing activities for three months ended June 30, 2020 and June 30, 2021 due to purchase
of investments. Net cash outflow from investing activities was %1 1,290.49 million in the three months
ended June 30, 2020, primarily due to purchase of investments of %14,895.55 million which was
partially offset by proceeds from redemption of investments of ¥3,496.42 million in the three months
ended June 30, 2020. Net cash outflow from financing activities was I49.90 million in the three months
end