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Unless the context otherwise implies or requires, the terms and abbreviations stated hereunder shall have the
meaning as assigned below. References to statutes, rules, regulations, guidelines and policies will, unless the
context otherwise requires, be deemed to include all amendments, modifications and replacements notified thereto

SECTION I: GENERAL

DEFINITIONS AND ABBREVIATIONS

as of the date of this Red Herring Prospectus.

Company and Promoter Selling Shareholders' related terms

Term Description
“Company”, “our | HDFC Standard Life Insurance Company Limited, a company incorporated under the
Company”, “HDFC | Companies Act, 1956 and having its registered office at 13" Floor, Lodha Excelus, Apollo
Standard  Life”  or | Mills Compound, N.M. Joshi Marg, Mahalaxmi, Mumbai 400 011.
“Issuer”
“we”, “us”, or “our” Unless the context otherwise requires or implies, HDFC Standard Life Insurance Company
Limited and its Subsidiaries, on a consolidated basis
“Appointed Actuary” The appointed actuary of our Company, Mr. Srinivasan Parthasarathy
“Articles” or “Articles | The articles of association of our Company, as amended
of Association”
“Auditors” or “Joint | The joint statutory auditors of our Company, being M/s. Price Waterhouse Chartered

Statutory Auditors”

Accountants LLP, Chartered Accountants and M/s. G.M. Kapadia & Co., Chartered
Accountants

“Audit Committee”

The audit committee of our Board constituted in accordance with the Companies Act, 2013,
along with the Listing Regulations and IRDAI CG Guidelines

“Board” or “Board of
Directors”

The board of directors of our Company, including any committees thereof

“Chief Financial | The chief financial officer of our Company, Ms. Vibha Padalkar

Officer”

“Compliance Officer” The compliance officer of our Company, Mr. Narendra Gangan

“Corporate Office” The corporate office of our Company, situated at 12" 13™ and 14™ Floor, Lodha Excelus,
Apollo Mills Compound, N.M. Joshi Marg, Mahalaxmi, Mumbai 400 011

“CSR Committee” The corporate social responsibility committee of our Board constituted in accordance with the
Companies Act, 2013

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

“Equity Shares” Equity shares of our Company of face value of ¥ 10 each

“ESOS 2005” Employee Stock Option Scheme, 2005

“ESOS 2010” Employee Stock Option Scheme, 2010

“ESOS 2010-11” Employee Stock Option Scheme, 2010-I1

“ESOS 20117 Employee Stock Option Scheme, 2011

“ESOS 2012” Employee Stock Option Scheme, 2012

“ESOS 2014” Employee Stock Option Scheme, 2014

“ESOS 2015” Employee Stock Option Scheme, 2015

“ESOS 2016~ Employee Stock Option Scheme, 2016

“ESOS Scheme(s)”

ESOS 2005, ESOS 2010, ESOS 2010-I1, ESOS 2011, ESOS 2012, ESOS 2014, ESOS 2015,
and ESOS 2016 collectively

“ESOS Trust”

HDFC Standard Life Employees Stock Options Trust

“Executive Committee”

The committee of our Board constituted pursuant to a resolution dated April 26, 2012 and
formerly known as the IPO Committee

“Executive Director”

An executive director of our Company

“GI’OU.‘p”

Our Company and Subsidiaries on a consolidated basis

“Group Companies”

Such companies as covered under the applicable accounting standards and also other companies
as considered material by our Board pursuant to a policy on materiality of group companies
approved by our Board on August 16, 2017 and as disclosed in “Our Promoters, Promoter
Group and Group Companies” on page 312 of this Red Herring Prospectus

“GRUH” GRUH Finance Limited

“HDFC” Housing Development Finance Corporation Limited

“HDFC International” HDFC International Life and Re Company Limited

“HDFC Pension” HDFC Pension Management Company Limited

“HDFC Trust” HDFC Employees Welfare Trust

“Independent Actuary” | Richard Holloway, a partner in Milliman Advisors LLP, has acted as the Independent Actuary

in accordance with the IRDAI Issuance of Capital Regulations

“Independent Director”

A non-executive, independent director of our Company appointed as per the Companies Act,




Term

Description

2013 and the Listing Regulations

“KMP” or
Management
Personnel”

“Key

Key management personnel of our Company in terms of the ICDR Regulations and the IRDAI
CG Guidelines, as disclosed in “Our Management” on page 290 of this Red Herring Prospectus

“™MD & CEO” or
“Managing Director and
Chief Executive
Officer”

The managing director and chief executive officer of our Company, Mr. Amitabh Chaudhry

“Memorandum” or
“Memorandum of
Association”

The memorandum of association of our Company, as amended

“Name
Agreement”

Usage

The name usage agreement entered into between our Company and HDFC on October 20, 2015

“Nomination and
Remuneration

Committee”

The nomination and remuneration committee of our Board constituted in accordance with the
Companies Act, 2013 along with the Listing Regulations and IRDAI CG Guidelines

“Non-Executive
Director”

A Director not being an Executive Director

“Nominee Director”

Non-Executive Directors of our Company appointed on the Board of Directors pursuant to the
Shareholders’ Agreement

“Promoters”

The promoters of our Company, namely, Housing Development Finance Corporation Limited,
Standard Life (Mauritius Holdings) 2006 Limited and Standard Life Aberdeen plc

“Promoter Group”

Such persons and entities which constitute the promoter group of our Company pursuant to
Regulation 2 (1)(zb) of the ICDR Regulations

“Registered Office” The registered office of our Company located at 13™ Floor, Lodha Excelus, Apollo Mills
Compound, N.M. Joshi Marg, Mahalaxmi, Mumbai 400 011
“Registrar of | Registrar of Companies, Maharashtra situated at Everest, 100, Marine Drive, Mumbai 400 002

Companies” or “RoC”

“Restated Consolidated
Financial Information”

The restated consolidated financial information of our Group for the Fiscals 2013, 2014, 2015,
2016, 2017 and the six months ended September 30, 2017 prepared in accordance with the
Companies Act and restated in accordance with the requirements of the ICDR Regulations and
the relevant provisions of the IRDAI Issuance of Capital Regulations

“Restated Financial | Restated Consolidated Financial Information and Restated Standalone Financial Information
Information” collectively.
“Restated  Standalone | The restated standalone financial information of our Company for the Fiscals 2013, 2014, 2015,

Financial Information”

2016, 2017 and the six months ended September 30, 2017 prepared in accordance with
Companies Act and restated in accordance with the requirements of the ICDR Regulations and
the relevant provisions of the IRDAI Issuance of Capital Regulations

“Risk Management | The risk management committee of our Board constituted in accordance with the Listing
Committee” Regulations and the IRDAI CG Guidelines

“Shareholder(s)” Shareholders of our Company, from time to time

“Shareholders’ Shareholders’ agreement entered into between HDFC and The Standard Life Assurance

Agreement” or “SHA”

Company 2006 (formerly known as The Standard Life Assurance Company) on January 15,
2002, as amended by the amendment agreement entered into between our Company, HDFC and
Standard Life Mauritius on November 16, 2015 and amended pursuant to the termination
agreement dated August 18, 2017

“Stakeholders’ The stakeholders’ relationship committee of our Board constituted in accordance with the

Relationship Companies Act, 2013 along with the Listing Regulations

Committee”

“Standard Life” Standard Life Mauritius and Standard Life Aberdeen

“Standard Life | The Standard Life Assurance Company 2006 formerly known as The Standard Life Assurance

Assurance” Company

“Standard Life | Standard Life (Mauritius Holdings) 2006 Limited

Mauritius”

“Standard Life | Standard Life Aberdeen plc formerly known as Standard Life plc

Aberdeen”

“Subsidiary” or | A subsidiary of our Company as of the date of this Red Herring Prospectus, in accordance with

“Subsidiaries” the Companies Act, 2013, and as set out in “Our Promoters, Promoter Group and Group
Companies - Subsidiaries” on page 318 of this Red Herring Prospectus

“Trademark The trademark agreement entered into between our Company, Standard Life Mauritius and

Agreement” Standard Life Employee Services Limited on October 18, 2017

“With Profits | A committee of the Directors of our Company constituted in accordance with the IRDAI (Non-

Committee” Linked Insurance Products) Regulations, 2013




Offer Related Terms

Term Description
“Acknowledgement | The slip or document issued by the Designated Intermediary to a Bidder as proof of registration of the
Slip” Bid cum Application Form
“Allot”, Unless the context otherwise requires, the transfer of Equity Shares to successful Bidders by the
“Allotment” or | Promoter Selling Shareholders pursuant to the Offer
“Allotted”
“Allotment A note or advice or intimation of Allotment, sent to each successful Bidder who has been or is to be
Advice” Allotted the Equity Shares after approval of the Basis of Allotment by the Designated Stock Exchange
“Allottee” A successful Bidder to whom the Equity Shares are Allotted

“Anchor Investor”

A Qualified Institutional Buyer, applying under the Anchor Investor Portion in accordance with the
requirements specified under the ICDR Regulations and this Red Herring Prospectus

“Anchor Investor
Allocation Price”

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 Company and the Promoter Selling
Shareholders in consultation with the Managers

“Anchor Investor | The day, one Working Day prior to the Offer Opening Date, on which Bids by Anchor Investors shall

Bidding Date” be submitted and allocation to Anchor Investors shall be completed

“Anchor Investor | The form used by an Anchor Investor to Bid in the Anchor Investor Portion and which will be

Form” considered as an application for Allotment in terms of this Red Herring Prospectus and the Prospectus

“Anchor Investor The final price at which Equity Shares will be Allotted to Anchor Investors in terms of this Red Herring

Offer Price” 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 Company and the Promoter
Selling Shareholders in consultation with the Managers

“Anchor Investor | Up to 60% of the QIB Portion, which may be allocated by our Company and the Promoter Selling

Portion” Shareholders, in consultation with the Managers, to Anchor Investors on a discretionary basis in
accordance with the ICDR Regulations, out of which one third shall be reserved for domestic Mutual
Funds, subject to valid Bids being received from domestic Mutual Funds at or above the Anchor
Investor Allocation Price

“Application An application, whether physical or electronic, used by ASBA Bidders to make a Bid authorising an

Supported by | SCSB to block the Bid Amount in the ASBA Account

Blocked Amount”

or “ASBA”

“ASBA Account” A bank account maintained with an SCSB and specified in the ASBA Form submitted by an ASBA
Bidder, which will be blocked by such SCSB to the extent of the Bid Amount specified in the ASBA
Form

“ASBA Bidder” All bidders except Anchor Investors

“ASBA Form” An application form, whether physical or electronic, used by ASBA Bidders which will be considered
as the application for Allotment in terms of this Red Herring Prospectus and the Prospectus

“Banker to the | The Escrow Collection Bank, Public Offer Account Bank and Refund Bank, collectively

Offer”

“Basis of | The basis on which the Equity Shares will be Allotted to successful Bidders under the Offer, as

Allotment” described in “Offer Procedure — Allotment Procedure and Basis of Allotment” on page 749 of this Red
Herring Prospectus

“Bid” An indication to make an offer during the Offer Period by an ASBA Bidder, or on the Anchor Investor
Bidding Date by an Anchor Investor, pursuant to the submission of a Bid cum Application Form, to
purchase, the Equity Shares at a price within the Price Band, including all revisions thereto as permitted
under the ICDR Regulations, and the term “Bidding” shall be construed accordingly

“Bid Amount” In relation to each Bid shall mean the highest value of the optional Bids indicated in the Bid cum
Application Form and payable by the Bidder, or blocked in the ASBA Account of the ASBA Bidders,
as the case maybe, upon submission of the Bid in the Offer

“Bid cum | Anchor Investor Form or the ASBA Form, as the context requires

Application Form”

“Bid Lot”

[e] Equity Shares

“Bidder” 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

“Bidding Centres” | Centres at which the Designated Intermediaries shall accept the ASBA 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 | The book building process as described in Part A, Schedule XI of the ICDR Regulations, in terms of

Process” which the Offer is being made

“Book Running | The book running lead managers being Edelweiss Financial Services Limited, Haitong Securities India

Lead Manager(s) or

Private Limited, IDFC Bank Limited, IIFL Holdings Limited and UBS Securities India Private Limited




Term

Description

BRLM(s)”

“Broker Centre”

Broker centres notified by the Stock Exchanges where ASBA Bidders can submit the ASBA Forms to
Registered Brokers and details of which, along with the names and contact details of the Registered
Broker are available on the websites of the respective Stock Exchanges as below:

www.bseindia.com and https://www.nseindia.com/

“CAN” or | The note or advice or intimation of allocation sent to Anchor Investors who have been allocated Equity

“Confirmation  of | Shares after the Anchor Investor Bidding Date

Allocation Note”

“Cap Price” The higher end of the Price Band, i.e. ¥ [e], above which the Offer Price and the Anchor Investor Offer
Price will not be finalised and above which no Bids will be accepted

“Cash Escrow | The agreement entered into amongst our Company, the Registrar to the Offer, the Syndicate, the

Agreement” Promoter Selling Shareholders, the Escrow Collection Bank, the Public Offer Account Bank, and the
Refund Bank for, amongst other things, collection of the Bid Amounts from Anchor Investors and
where applicable, refunds of the amounts collected on the terms and conditions thereof

“Client ID” Client identification number maintained with one of the Depositories in relation to the demat account

“CLSA” CLSA India Private Limited

“Collecting A depository participant as defined under the Depositories Act, 1996, registered with SEBI and who is

Depository eligible to procure Bids at the Designated CDP Locations in terms of circular no.

Participant” or | CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 issued by SEBI

“CDP”

“CS” Credit Suisse Securities (India) Private Limited

“Cut-off Price”

The Offer Price, as finalised by our Company and the Promoter Selling Shareholders in consultation
with the Managers.

Only Retail Individual Investors, Eligible HDFC Life Employees Bidding under the HDFC Life
Employee Reservation Portion, Eligible HDFC Employees Bidding under the HDFC Employees
Reservation Portion and Eligible HDFC Shareholders Bidding under the HDFC Shareholders
Reservation Portion are entitled to Bid at the Cut-off Price.

“Demographic The demographic details of the Bidders such as their respective addresses, occupation, PAN, name of
Details” the Bidder’s father/ husband, investor status, MICR Code and bank account details

“Designated Such branches of the SCSBs which shall collect the ASBA Forms, a list of which is available on the
Branches” website of the SEBI at

(http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34) and
updated from time to time, and at such other websites as may be prescribed by SEBI from time to time

“Designated CDP
Locations”

Such locations of the CDPs where ASBA Bidders can submit the ASBA Forms, a list of which, along
with names and contact details of the Collecting Depository Participants eligible to accept ASBA
Forms are available on the websites of the respective Stock Exchanges (www.bseindia.com and
https://www.nseindia.com/ )

“Designated Date”

The date, after approval of the Basis of Allotment by the Designated Stock Exchanges, on which funds
are transferred from the Escrow Accounts to the Public Offer Account or the Refund Account, as
appropriate, or the funds blocked by the SCSBs are transferred from the ASBA Accounts to the Public
Offer Account, as the case may be, after the Prospectus is filed with the RoC

“Designated
Intermediaries”

The members of the Syndicate, Sub-Syndicate/agents, SCSBs, Registered Brokers, the CDPs and
RTAs, who are authorised to collect Bid cum Application Forms from the Bidders, in relation to the
Offer

“Designated RTA

Such locations of the RTAs where ASBA Bidders can submit the ASBA Forms to RTAs, a list of

Locations” which, 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 https://www.nseindia.com/
)

“Designated Stock | NSE

Exchange”

“Draft Red Herring | The draft red herring prospectus dated August 18, 2017, along with the corrigendum dated August 23,

Prospectus” or | 2017 issued in accordance with the ICDR Regulations, which did not contain complete particulars of

“DRHP” the Offer, including the price at which the Equity Shares will be Allotted and the size of the Offer

“Edelweiss” Edelweiss Financial Services Limited

“Eligible HDFC A permanent and full time employee of our holding company, i.e. HDFC, as of the date of registering

Employees” this Red Herring Prospectus with RoC, and who continues to be an employee of HDFC at the time of

submission of the Bid cum Application Form (excluding such employees who are not eligible to invest
in the Offer under applicable laws)

The maximum Bid Amount under the HDFC Employee Reservation Portion by an Eligible HDFC
Employee shall not exceed ¥ 500,000. However, the initial Allotment to an Eligible HDFC Employee in
the HDFC Employee Reservation Portion shall not exceed % 200,000. Only in the event of an under-
subscription in the HDFC Employee Reservation Portion post the initial Allotment, such unsubscribed
portion may be Allotted on a proportionate basis to Eligible HDFC Employees Bidding in the HDFC



http://www.bseindia.com/Markets/PublicIssues/brokercentres_new.aspx?expandable=3
https://www.nseindia.com/
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https://www.nseindia.com/
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Term Description
Employee Reservation Portion, for a value in excess of Z 200,000, subject to the total Allotment to an
Eligible HDFC Employee not exceeding % 500,000.
“Eligible HDFC A permanent and full time employee of our Company as of the date of registering the Red Herring

Life Employee(s)”

Prospectus with RoC, and who continues to be an employee of our Company at the time of submission
of the Bid cum Application Form (excluding such employees who are not eligible to invest in the Offer
under applicable laws)

The maximum Bid Amount under the HDFC Life Employee Reservation Portion by an Eligible HDFC
Life Employee shall not exceed % 500,000. However, the initial Allotment to an Eligible HDFC Life
Employee in the HDFC Life Employee Reservation Portion shall not exceed % 200,000. Only in the
event of an under-subscription in the HDFC Life Employee Reservation Portion post the initial
Allotment, such unsubscribed portion may be Allotted on a proportionate basis to Eligible HDFC Life
Employees Bidding in the HDFC Life Employee Reservation Portion, for a value in excess of
%.200,000, subject to the total Allotment to an Eligible HDFC Life Employee not exceeding ¥ 500,000

“Eligible HDFC
Shareholders”

Individuals and HUFs who were the public equity shareholders of HDFC, one of our Promoters and
Group Companies (excluding such persons who are not eligible to invest in the Offer under applicable
laws) as on the date of the Draft Red Herring Prospectus, i.e, August 18, 2017.

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

“Eligible FPIs” 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 purchase the Equity Shares offered thereby

“Eligible NRIs” NRIs 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 purchase the Equity Shares offered thereby

“Escrow Accounts opened with the Escrow Collection Bank(s) in whose favour Anchor Investors will transfer

Account(s)” money through direct credit/ NACH/ NEFT/ RTGS in respect of Bid Amounts when submitting a Bid

“Escrow Collection
Bank”

The banks which are clearing members and registered with SEBI under the BTl Regulations, with
whom the Escrow Account(s) will be opened, being HDFC Bank

“First Bidder”

The Bidder whose name appears first 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

“Floor Price”

The lower end of the Price Band, i.e., ¥ [e] subject to any revisions thereto, at or above which the Offer
Price and the Anchor Investor Offer Price will be finalised and below which no Bids will be accepted

“General The General Information Document for investing in public issues prepared and issued in accordance
Information with the circular (CIR/CFD/DIL/12/2013) dated October 23, 2013, notified by SEBI, suitably modified
Document” or and included in “Offer Procedure” on page 725 of this Red Herring Prospectus

“GID”

“Global Co- | The Global Co-ordinators and Book Running Lead Managers, being Morgan Stanley India Company
ordinators and | Private Limited, HDFC Bank Limited, Credit Suisse Securities (India) Private Limited, CLSA India
Book Running | Private Limited, Nomura Financial Advisory and Securities (India) Private Limited

Lead Managers” or

“GCBRLM(s)”

“Haitong” Haitong Securities India Private Limited

“HDFC Bank” HDFC Bank Limited

“HDFC Employee
Reservation
Portion”

Portion of the Offer, being 805,000 Equity Shares aggregating up to ¥ [e] million, available for
allocation to Eligible HDFC Employees, on a proportionate basis

“HDFC
Shareholders
Reservation

Portion of the Offer being 29,982,781 Equity Shares aggregating up to ¥ [e] million available for
allocation to Eligible HDFC Shareholders, on a proportionate basis

Portion”

“HDFC Life Portion of the Offer, being 2,144,520 Equity Shares, aggregating up to I [e] million, available for
Employee allocation to Eligible HDFC Life Employees, on a proportionate basis

Reservation

Portion”

“IDFC” IDFC Bank Limited

“IIFL” IIFL Holdings Limited

“IRDAI Application dated July 18, 2017 made by our Company for seeking prior approval of the IRDAI for the
Application” Offer in terms of the IRDAI Issuance of Capital Regulations

“IRDAI Approval”

Approval received from the IRDAI for the Offer pursuant to requirements of the IRDAI Issuance of
Capital Regulations by way of its in-principle approval (conveyed by way of letter no. 102.7/1/F&A-
Life/HDFC-IPO/119/2017 dated August 14, 2017) and final approval (conveyed by way of letter no.
102.7/1/F&A-Life/HDFC-1PO/2017-18/148 dated October 11, 2017)




Term

Description

“Managers”

Collectively, the Global Co-ordinators and Book Running Lead Managers and the Book Running Lead
Managers.

“Maximum RII
Allottees”

Maximum number of Retail Individual Investors who can be Allotted the minimum Bid Lot. This is
computed by dividing the total number of Equity Shares available for Allotment to Rlls by the
minimum Bid Lot

“Morgan Stanley”

Morgan Stanley India Company Private Limited

“Mutual Fund Up to 5% of the QIB Portion (other than Anchor Investor Portion) available for allocation to Mutual

Portion” Funds only, subject to valid Bids being received at or above the Offer Price

“Net Offer” The Offer less the HDFC Life Employee Reservation Portion, the HDFC Employee Reservation
Portion and the HDFC Shareholders Reservation Portion

“Nomura” Nomura Financial Advisory and Securities (India) Private Limited

“Non-Institutional All Bidders, including Category Il FPIs, that are not QIBs or Retail Individual Investors who have Bid

Investors” for Equity Shares for an amount of more than ¥ 200,000 (but not including NRIs other than Eligible

NRIs)

“Non-Institutional
Portion”

The portion of the Offer being not less than 15% of the Net Offer available for allocation to
Non-Institutional Investors on a proportionate basis, subject to valid Bids being received at or above the
Offer Price

“Offer”

Initial public offering of up to 299,827,818 Equity Shares for cash at a price of I [e] per Equity Share
(including a share premium of X [e] per Equity Share), aggregating up to I [@] million consisting of an
offer for sale of 191,246,050 Equity Shares by HDFC and up to 108,581,768 Equity Shares by Standard
Life Mauritius. The Offer includes a reservation of up to 2,144,520 Equity Shares in favour of Eligible
HDFC Life Employees under the HDFC Life Employee Reservation Portion, 805,000 Equity Shares in
favour of Eligible HDFC Employees under the HDFC Employee Reservation Portion and a reservation
of up to 29,982,781 Equity Shares in favour of Eligible HDFC Shareholders under the HDFC
Shareholders Reservation Portion for cash at a price of X [e] per Equity Share aggregating up to T [e]
million. The Offer constitutes 14.92% of the fully diluted post-Offer paid-up Equity Share capital of our
Company and the Net Offer constitutes 13.28% of the fully diluted post-Offer paid-up Equity Share
capital of our Company

“Offer Agreement”

The agreement entered into on August 18, 2017 amongst our Company, the Promoter Selling
Shareholders and the Managers (including any addendum thereto), pursuant to the ICDR Regulations,
based on which certain arrangements are agreed to in relation to the Offer

“Offer Closing
Date”

Except in relation to Bids received from the Anchor Investors, the date after which the Designated
Intermediaries will not accept any Bids, which shall be notified in in all editions of Business Standard
(which is a widely circulated English and Hindi newspaper), and in the Mumbai Edition of Navshakti
(which is a widely circulated Marathi newspaper), Marathi being the regional language of Maharashtra,
where our Registered Office is located.

“Offer Opening
Date”

Except in relation to 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 Business Standard
(which is a widely circulated English and Hindi newspaper), and in the Mumbai Edition of Navshakti
(which is a widely circulated Marathi newspaper), Marathi being the regional language of Maharashtra,
where our Registered Office is located

“Offer Period” Except in relation to Bids received from the Anchor Investors, the period from and including the Offer
Opening Date to and including the Offer Closing Date during which ASBA Bidders can submit their
Bids, including any revisions thereto. The Offer Period will comprise of Working Days only

“Offer Price” The final price at which the Equity Shares will be Allotted to Bidders other than Anchor Investors in

terms of this Red Herring Prospectus. The Offer Price will be decided by our Company and the
Promoter Selling Shareholders in consultation with the Managers, on the Pricing Date

“Price Band”

Any price between and including the Floor Price and the Cap Price, inclusive of the Floor Price and the
Cap Price, and includes revisions thereof

The Price Band and the minimum Bid Lot for the Offer will be decided by our Company and the
Promoter Selling Shareholders in consultation with the Managers and will be advertised in in all
editions of Business Standard (which is a widely circulated English and Hindi newspaper), and in the
Mumbai Edition of Navshakti (which is a widely circulated Marathi newspaper), Marathi being the
regional language of Maharashtra, where our Registered Office is located), at least five Working Days
prior to the Offer Opening Date

“Pricing Date”

The date on which our Company and the Promoter Selling Shareholders in consultation with the
Managers, will finalise the Offer Price

“Promoter Selling
Shareholders”

Housing Development Finance Corporation Limited and Standard Life Mauritius

“Prospectus”

The prospectus to be filed with the RoC in accordance with the Companies Act, 2013 and the 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

“Public Offer
Account”

A bank account opened in accordance with the provisions of the Companies Act, 2013, with the Public
Offer Account Bank(s) to receive money from the Escrow Accounts and from the ASBA Accounts on




Term

Description

the Designated Date

“Public Offer The banks which are clearing members and registered with SEBI under the BTI Regulations, with

Account Bank” whom the Public Offer Account will be opened, being HDFC Bank

“Qualified A qualified institutional buyer, as defined under Regulation 2(1)(zd) of the ICDR Regulations

Institutional

Buyers” or “QIB”

“QIB Portion” The portion of the Offer (including the Anchor Investor Portion) being not more than 50% of the Net
Offer which shall be allocated to QIBs, including the Anchor Investors (which allocation shall be on a
discretionary basis, as determined by our Company and the Promoter Selling Shareholders, in
consultation with the Managers) subject to valid Bids being received at or above the Offer Price

“Red Herring This red herring prospectus dated October 25, 2017 issued by our Company in accordance with the

Prospectus” Companies Act, 2013, and the ICDR Regulations, which does not have complete particulars of the price
at which the Equity Shares will be offered and the size of the Offer, including any addenda or
corrigenda thereto

“Refund Account” | The account opened with the Refund Bank, from which refunds to unsuccessful Anchor Investors, if
any, of the whole or part of the Bid Amount shall be made

“Refund Bank” The banks which are clearing members and registered with SEBI under the BTI Regulations with whom
the Refund Account will be opened and in this case being HDFC Bank

“Registered Stock brokers registered with the stock exchanges having nationwide terminals other than the

Broker” Syndicate, and eligible to procure Bids from ASBA Bidders in terms of the circular No.

CIR/CFD/14/2012 dated October 4, 2012 issued by SEBI

“Registrar” or
“Registrar to the
Offer”

Karvy Computershare Private Limited

“Registrar and
Share Transfer
Agents” or “RTAs”

Registrar and share transfer agents registered with SEBI and eligible to procure Bids at the Designated
RTA Locations in terms of circular no. CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015
issued by SEBI

“Registrar The agreement dated August 18,2017 entered into amongst our Company, Promoter Selling
Agreement” Shareholders and the Registrar to the Offer
“Retail Individual Individual Bidders (including HUFs applying through their karta and Eligible NRIs) who have

Investors™/ “RII(s)”

submitted a Bid for Equity Shares for an amount of not more than ¥ 200,000 in any of the bidding
options in the Offer

“Retail Portion”

The portion of the Offer being not less than 35% of the Net Offer available for allocation to Retail
Individual Investor(s) in accordance with the ICDR Regulations, subject to valid Bids being received at
or above the Offer Price

“Revision Form”

The form used by the Bidders to modify the quantity of Equity Shares or the Bid Amount in their Bid
cum Application Forms or any prior Revision Form(s), as applicable. QIBs and Non-Institutional
Investors are not allowed to withdraw or lower their Bids (in terms of quantity of Equity Shares or the
Bid Amount) at any stage. Rlls, Eligible HDFC Life Employees, Eligible HDFC Employees and
Eligible HDFC Shareholders who are RlIs can revise their Bids during the Offer Period and withdraw
their Bids until Offer Closing Date

“Self Certified | Banks which are registered with SEBI under the BTI Regulations, which offer the facility of ASBA, a

Syndicate Bank(s)” | list of which is available on the website of the SEBI at

or “SCSB(s)” (http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34) and
updated from time to time and at such other websites as may be prescribed by SEBI from time to time

“Share Escrow | Karvy Computershare Private Limited appointed pursuant to the Share Escrow Agreement

Agent”

“Share Escrow | The agreement to be entered into amongst our Company, the Promoter Selling Shareholders and the

Agreement” Share Escrow Agent for deposit of the Promoter Selling Shareholders’ offered Equity Shares in escrow

“Specified Cities” | Bidding centres where the Syndicate shall accept ASBA Forms from ASBA Bidders, a list of which is

or “Specified | available on the website of the SEBI

Locations” (http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35) and
updated from time to time and at such other websites as may be prescribed by SEBI from time to time

“Sub Syndicate” The sub-syndicate members, if any, appointed by the Managers and the Syndicate Members, to collect
Bid cum Application Forms

“Syndicate” or | The Managers and the Syndicate Members

“member of the

Syndicate”

“Syndicate The agreement entered into amongst the Syndicate, our Company and the Promoter Selling

Agreement” Shareholders in relation to collection of Bids by the Syndicate

“Syndicate Bidding
Centres”

Syndicate and Sub Syndicate centres established for acceptance of the Bid cum Application Form and
Revision Forms

“Syndicate
Members”

Intermediaries registered with SEBI who are permitted to carry out activities as an underwriter, namely,
Edelweiss Securities Limited, HDFC Securities Limited, IDFC Securities Limited, India Infoline
Limited and Sharekhan Limited
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Term Description
“UBS” UBS Securities India Private Limited
“Underwriters” GCBRLMs, BRLMs and Syndicate Members
“Underwriting The agreement to be entered into amongst the Underwriters, our Company and the Promoter Selling
Agreement” Shareholders on or after the Pricing Date
“Working Day” All days other than second and fourth Saturdays of the month, Sundays or public holidays, on which

commercial banks in Mumbai are open for business; provided however, with reference to (a)
announcement of Price Band; and (b) Offer Period, shall mean all days, except Saturday, Sunday and
public holidays on which commercial banks in Mumbai are open for business; and (c) the time period
between the Offer Closing Date and the listing of the Equity Shares on the Stock Exchanges, shall mean
all trading days of Stock Exchanges, excluding Sundays and bank holidays, as per the SEBI Circular
SEBI/HO/CFD/DIL/CIR/P/2016/26 dated January 21, 2016

Industry related terms

Term

Description

“Accretion of discount /
amortisation of premium”

Premium/ discount refers to the difference between the price paid for a debt security and
the par value of that debt security. This premium /discount is spread over the remaining life
of the debt security and is called amortisation of premium/accretion of discount repectively

“Acquisition Cost”

Costs, including commission, that vary with and are primarily related to the acquisition of
insurance contracts

“Affiliated investments”

Investments made to parties related to insurers

“Annuity Business”

The business of effecting contracts to provide for a series of payments to be made at
regular intervals for a certain period or for life.

An immediate annuity is a contract that pays out a regular stream of payments that starts
immediately in return for a lump sum paid at the start of the contract.

A deferred annuity is a contract that pays out a regular stream of payments that starts after
the deferment period (vesting period) is completed in return for either a lump sum paid at
the start of the contract or regular premiums paid during the deferment period.

“APE (Annualised Premium
Equivalent)”

APE (Annualised Premium Equivalent) is the sum of annualised first year premiums on
regular premium policies, and ten percent of single premiums, on the new business written
during any period from both our individual and group customers. The APE is adjusted for
any new business cancellations effected during the period.

“Asset -
Management”

Liability

It refers to the management of an insurer’s assets with specific reference to the
characteristics of its liabilities so as to optimise the balance between risk and return. It is
the ongoing process of formulating, implementing, monitoring and revising strategies
related to assets and liabilities to achieve an insurer’s financial objective, given the
insurer’s risk tolerance and other constraints

“Asset share”

The accumulation of premiums at the actual investment returns less deductions related to
expenses, commission, cost of benefits provided, cost of capital, cost of guarantee, tax etc.

“Assets under

(AUM)”

management

AUM refers to the carrying value of investments managed by our Company and includes
investment loans and net current assets pertaining to Unit Linked investments. Unless
otherwise stated, AUM refers to Standalone AUM of our Company

“Bancassurance”

An arrangement entered into by a financial institution (such as banks, non-banking
financial companies, micro-finance institutions and small finance banks) and an insurance
company (either through corporate agency or as a master policyholder), through which
such financial institution sells/ enrolls the insurance products of the Company to its client
base.

“Basic Earning Per Share”

In accordance with Accounting Standard 20 on “Earnings per share”, “basic earning per
share” is calculated as net profit after tax for the period attributable to equity shareholders
divided by the weighted average number of equity shares outstanding during the period

“Bonus (to policyholders)”

The non guaranteed benefits added to a participating policy and represents the share of
surplus distributed to the policyholders

“Certificate of Registration”

Certificate granted by the IRDAI under the IRDAI Registration Regulations, registering an
insurance company to transact the classes of business specified therein

“Certificate of Renewal of
registration”

Renewal of certificate of registration of an insurer issued on an annual basis in form
IRDA/R6

“Conservation ratio”

It is the ratio of renewal premium received in any given year/period as a percentage of first
year and renewal premium received in the previous year/corresponding period of previous
year

“Cost or total cost” or
“Expense of Management”

Cost or total cost refers to total expenses including commission and including provision for
doubtful debts and bad debts




Term

Description

“Credit Risk”

Risk of default of a counterparty or obligor, including the risk of default of risk mitigating
contracts like reinsurance and financial derivatives

“Creditors”/
Creditors”

“Sundry

Sundry creditors include payables to vendors providing goods and services including inter
group payable but does not include payables on account of insurance contract liabilities

“CRISIL” CRISIL Research, a division of CRISIL Limited

“CRNHR” Cost of Residual Non Hedgeable Risks is an allowance for risks to shareholder value to the
extent that these are not already allowed for in the Time Value of Options and Guarantees
or in the present value of future profits

“Death Benefit” Amount of benefit which is payable on death as specified in the policy document. This is

stated at the inception of the contract

“Debtors™/ “Sundry Debtors”

Debtors include investment debtors

“Debt investment”

Debt investment means investment other than in equity instruments, equity mutual funds,
and investment in subsidiary, Venture Capital Equity, Infrastructure Investment Trust
Units, Additional Tier 1 Bonds and investment property. It includes fixed income
securities, discounted securities and money market instruments issued by government,
public sector undertakings and corporates. It also includes investment in debt and liquid
mutual funds, Venture Capital Debt and Security Receipts

“Diluted Earning Per Share”

In accordance with Accounting Standard 20 on “Earnings per Share”, “dilued earnings per
share” is calculated as net profit after tax for the period attributable to equity shareholders
divided by the weighted average number of equity shares adjusted for the effects of all
dilutive potential equity shares, outstanding during the period

“Discontinued Policy Fund /
Funds for discontinued
policies”

A segregated fund of the insurer that is set aside in respect of all discontinued policies in
accordance with the IRDA (Linked Insurance Products) Regulations, 2013

“Dividend Cover”

A measure of the ability of an insurance company to pay its dividend. It is calculated as
operating profit after tax divided by the total dividend paid for a particular financial year

“Economic Capital”

Economic Capital is the amount of capital required to cover potential losses, at a given risk
tolerance level, over a specified time horizon

“Embedded Value (EV)”

The measure of the consolidated value of shareholders’ interest in the existing life
insurance business. It represents the present value of shareholders’ interests in the earnings
distributable from the assets allocated to the business after sufficient allowance for the
aggregate risks in the business and is generally expressed as a sum of Adjusted Net worth
and Value of In-force of business. Embedded value determined as per the requirements and
principles prescribed in the Actuarial Practice Standard 10 issued by the Institute of
Actuaries of India is referred to as Indian Embedded Value

“Embedded Value Operating
Profit (EVOP)/ Embedded
Value Operating Earnings
(EVOE)

Embedded Value Operating Profit (“EVOP”) is a measure of the change in the EV during
any given period due to matters that can be influenced by management. It includes value
created due to writing of new business and positive (or negative) operating variance due to,
for example, better (or worse) persistency and mortality experience, better (or worse)
expense efficiencies etc. It excludes changes in the EV due to external factors like changes
in economic variables and shareholder-related actions like capital injection or dividend
pay-outs. It is also referred to as Embedded Value Operating Earnings (EVOE)

“Operating Return on
Embedded Value”

Operating Return on Embedded Value is the ratio of EVOP for any given period to the EV
at the beginning of that period

“Embedded Value Report”

The Embedded Value Report dated October 18, 2017 prepared by Richard Holloway,
partner at Milliman Advisors LLP and acting as Reporting Actuary in accordance with
Actuarial Practice Standard 10 issued by the Institute of Actuaries of India

“Facultative arrangement”

An arrangement under which the insurer is free to place the reinsurance with any reinsurer.
Similarly, the reinsurer may accept or reject the reinsurance offered

“Fair value change ” (Unit
Linked)

Unrealised gains / losses arising due to changes in the fair value of investment assets
including listed equity shares, mutual funds and debt securities

“Fair value change” (Other

Unrealised gains/ losses arising due to changes in the fair value of equity investments,

than  Unit Linked and | Additional Tier 1 Bonds and mutual funds

Shareholders)

“First Year Premium” Insurance premium that is due for the first policy year of a life insurance contract

“Funds for Future | The Funds for Future Appropriation (the “FFA”), comprise funds in the participating

Appropriation” segment which have not been explicitly allocated either to policyholders or to shareholders
at the valuation date

“Funds for Future | It represents the lapse/surrender charges on unit linked policies that are within the revival

Appropriation” — provision for
lapsed policies unlikely to be
revived

period and retained within the policyholder segments, which would be transferred to the
shareholders after the revival period on these policies is completed

“Health Insurance Business”

The effecting of contracts which provide for sickness benefits or medical, surgical or
hospital expense benefits, whether in-patient or out-patient travel cover and personal
accident cover, on an indemnity, reimbursement, service, pre-paid, hospital or other plans
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Description

basis, including assured benefits and long-term care

“Industry Report”

CRISIL’s report titled “Analysis of life insurance industry in India”

“Indian Insurance Company”

Under the Insurance Act, any insurer being a company which is limited by shares and:

e which is formed and registered under the Companies Act, 2013 as a public company
or is converted into such a company within one year of the commencement of the
Insurance Laws (Amendment) Act, 2015;

e in which the aggregate holdings of equity shares by foreign investors, including
portfolio investors, do not exceed forty-nine per cent of the paid up equity capital of
such Indian insurance company, which is Indian owned and controlled, in such
manner as may be prescribed,;

Explanation: For the purposes of (b) above, the expression “control” shall include the right
to appoint a majority of the directors or to control the management or policy decisions
including by virtue of their shareholding or management rights or shareholders agreements
or voting agreements

e whose sole purpose is to carry on life insurance business or general insurance
business or re-insurance business or health insurance business

“In-Force”

An insurance policy or contract, reflected on records, that has not lapsed/discontinued,
expired, matured or otherwise been surrendered or terminated

“Insurance Penetration”

The Insurance premium as % of GDP for any given period

“Insurance Premium”

It is the consideration the policyholder will have to pay in order to secure the benefits
offered by the insurance policy

“Insurance Profit”

It relates to the part of shareholder profits that arises from the core insurance business
reflected by the net surplus in the underlying policyholder segments

“Insurance Underwriting”

The process by which an insurance company determines whether or not and on what basis
it will accept an application for insurance

“Insurer”

It means:

(a) an Indian Insurance Company, or

(b) a statutory body established by an Act of Parliament to carry on insurance business, or
(c) an insurance co-operative society, or

(d) a foreign company engaged in re-insurance business through a branch established in
India.

Explanation — For the purposes of this sub-clause, the expression “foreign company” shall
mean a company or body established or incorporated under a law of any country outside
India and includes Lloyd’s established under the Lloyd’s Act, 1871 (United Kingdom) or
any of its members

“Interim Bonus”

As bonuses are allocated at the end of the financial period, for policies exiting during the
financial year by death/maturity or surrender, interim bonus for the period from end of
previous financial year to the date of exit (subject to eligibility conditions) is paid

“Investment Assets”

All investments made out of shareholders funds representing solvency margin, non-unit
reserves of unit linked insurance business, participating and non-participating funds of
policyholders; policyholders' funds of pension and general annuity fund at their carrying
value; and policyholders unit reserves of unit linked insurance business at their market
value

“Investment Yield”

This refers to income earned from the investments. It is usually expressed as a percentage
of the acquisition cost of investment

“Lapse”

A life insurance contract lapses if the premiums falling due within the minimum period
required are not paid within the grace period as specified in the IRDA (Non-Linked
Insurance Products) Regulation, 2013 and IRDA (Linked Insurance Products) Regulations,
2013

“Life Insurance Business”

Life Insurance Business means the business of effecting contracts of insurance upon
human life, including any contract whereby the payment of money is assured on death
(except death by accident only) or the happening of any contingency dependent on human
life, and any contract which is subject to payment of premiums for a term dependent on
human life and shall be deemed to include —

(@) the granting of disability and double or triple indemnity accident benefits, if so
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provided in the contract of insurance;

(b) the granting of annuities upon human life, and

(c) the granting of superannuation allowances and benefit payable out of any fund
applicable solely to the relief and maintenance of persons engaged or who have been
engaged in any particular profession, trade or employment or of the dependents of such
persons.

Explanation: For the removal of doubts, it is hereby declared that “life insurance business’
shall include any unit linked insurance policy or scrips or any such instrument or unit, by
whatever name called, which provides a component of investment and a component of
insurance issued by an insurer (as defined under the Insurance Act).

“Linked
reserves)”

liabilities

(fund

This represents the liability for units held under the contracts and is part of the liability that
is held under unit-linked business

“Mathematical Reserves”

The provision made by an insurer to cover liabilities arising under or in connection with
policies or contracts for life insurance business. Mathematical reserves also include
specific provision for adverse deviations in experience from the assumptions, such as
mortality and morbidity rates, interest rates, and expense rates, and any explicit provisions
made, in the valuation of liabilities, in accordance with the regulations made by the IRDAI
for this purpose. Please also see “ — Policy Liabilities”

“Maturity Benefit” The amount of benefit which is payable on maturity i.e. at the end of the term, as specified
in the policy document and is stated at the time of inception of the policy

“Maturity Date” The stipulated date on which the term of the insurance contract gets completed and the
maturity benefit is payable.

“Morbidity Rate” It is an estimate of the number of persons that are expected to suffer a disease, illness,
injury, or sickness and could vary by age or other factor such as occupation, health etc

“Mortality Charges” The risk charges that are deducted from the unit fund of a policy to provide for the
mortality benefit to the policyholder

“Mortality Rate” An estimate of the number of deaths, varying by such parameters as age, gender and
health, used in pricing and computing policy liabilities

“NAV / Net Asset Value” NAV in the context of the equity shares is computed as the closing net worth of a

company, divided by the closing outstanding number of fully paid up equity share. In the
context of the unit linked business of our Company and the investments made in mutual
funds by our Company, it represents the value of one unit held by the policyholder/us and
is computed as total assets of the fund/scheme divided by number of units outstanding

“Net Premium”

Net premium during any period represents net inflow from policyholders and is computed
as total premiums received less benefits paid (gross of reinsurance claims) to policyholders

“Net worth”

Unless otherwise stated, net worth is as defined in IRDAI circular on ‘Public Disclosures
by Insurers’ and it represents the shareholders’ funds computed as sum of share capital
including share application money and reserves and surplus including share premium, fair
value change account with respect to shareholders equities investment as reduced by
aggregate of debit balance in profit and loss account and miscellaneous expenditure (to the
extent not adjusted or written off)

“Net tangible assets”

Net tangible assets mean the sum of all net assets of the issuer, excluding intangible assets
as defined in Accounting Standard 26 (AS 26) issued by the Institute of Chartered
Accountants of India.

“New business strain”

New business strain arises when the premium paid at the commencement of a contract is
not sufficient to cover the initial expenses including acquisition costs and any
mathematical reserve that our Company needs to set up at that point.

“Non-linked Business”

Business other than unit linked business

“Non-Participating Product /

Policy”

Policies without participation in profits, means policies which are not entitled to any share
in surplus (profits) during the term of the policy

“Non-unit liabilities”

Non-unit liabilities are liabilities held in addition to Linked liabilities (fund reserves) under
unit-linked business and represents liabilities in respect of future expenses and benefits in
excess of the unit fund. These form part of the mathematical reserves

“Obligatory arrangement”

An arrangement under which both the insurer and reinsurer are obliged to place and accept
the risk

“Operating expense ratio”

Operating expenses (excluding commission) divided by total premium

“Paid up”

It is one of the non—forfeiture options given to the policyholder in case premiums are not
paid within the grace period, after premiums have been paid for the minimum required
period.

“Paid up Sum Assured”

The reduced Sum assured under a paid-up policy, wherein sum assured is proportionately
reduced to an amount which bears the same ratio to the full sum assured as the number of
premiums actually paid bears to the total number originally payable in the policy

“Participating ~ Product

Policy”

/

A life insurance policy where the policyholder is entitled to share of the surplus emerging
in participating fund. The current minimum share that the policyholders are entitled to, as
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per the IRDAI regulations, is 90%

“Pension Business”

Pension business includes business of effecting contracts to invest for retirement benefits
or manage investments of pension funds or superannuation schemes

“Persistency Ratio”

The ratio of policies remaining in force to all policies issued in the period 13 month/25
month etc, prior to the date of measurement and is referred to as 13th month/25th month
persistency etc It is the percentage of policies that have not discontinued paying premiums
or surrendered. It can be measured in terms of number of policies or in terms of premium

“Policy Liabilities” The policy liabilities under an insurance contract are the benefits an insurance company
has contractually agreed to pay to the policyholders, plus its future expenses less future
premiums. Please also see “Mathematical Reserves”

“Present Value of Future | Present value of projected distributable profits to shareholders arising from the in-force

Profits” or “PVFP” covered business, determined by projecting the post taxation shareholder cash flows from
the in-force covered business and the assets backing the associated liabilities

“Pre-tax Operating | Pre — tax Operating Profits means Profit Before Tax as per restated summary statement of

Profit/Loss” Profit and Loss Account (Shareholders’ Account / Non-Technical Account)

“Protection Gap”

As defined in the Swiss Re, Economic Research & Consulting “Mortality Protection Gap
Asia-Pacific 20157, the protection gap is measured as the difference between the resources
needed and the resources already available for dependents to maintain their living
standards following the death of a working family member

“Quota Share arrangement”

An arrangement under which the reinsurer covers a specified percentage of the sum at risk

“Regular Premium Product”

Life insurance product which requires regular periodic payment of premium year of a life
insurance contract

“Reinsurance ceded/accepted”

Reinsurance means an insurance contract between one insurance company (cedant) and
another insurance company (reinsurer) wherein mortality/morbidity risks above a specified
limit is transferred by the cedant to the reinsurer in exchange for a consideration. The
consideration paid/received is termed as reinsurance premium on reinsurance
ceded/accepted.

“Renewal Premium”

Life insurance premiums falling due in the years subsequent to the first year of the policy

“Required Solvency Margin,
Available Solvency Margin
and Solvency Ratio”

Every insurer is required to maintain an excess of the value of assets over the amount of
liabilities of not less than an amount prescribed by the IRDAI, which is referred to as a
Required Solvency Margin. The actual excess of assets over liabilities, in both
policyholders’ funds and shareholders’ funds maintained by the insurer is referred to as
Available Solvency Margin. Solvency ratio is Actual Solvency Margin divided by
Required Solvency Margin.

“Return on Equity/ Return on
Networth”

Profit/(loss) after tax, as restated / average of the restated net worth at the beginning and
end of the period

“Return on Invested capital”

Profit/(loss) after tax, as restated / average of the restated share capital and share premium
at the beginning and end of the period

“Rider”

The add-on benefits which are in addition to the benefits under a basic policy

“Single premium”

Insurance premium where only a single lump sum payment is received for all policy year
of a life insurance contract

“Single Premium Policy”

Those policies that require only a single lump sum payment from the policyholder

“Sum Assured”

An absolute amount of benefit which is guaranteed to become payable on death of the life
assured in accordance with the terms and conditions of the policy or an absolute amount of
benefit which is available to meet the health cover

“Supplementary Embedded | A report dated October 18, 2017 prepared by Richard Holloway, who is a partner in

Value Report” Milliman Advisors LLP, on the Embedded Value of our Company as at September 30,
2017.

“Surplus” The excess of the value placed on a life insurance company's assets over the value placed
on its liabilities

“Surplus reinsurance | An arrangement under which the reinsurer covers the surplus of the sum at risk exceeding

arrangement” the ceding company’s retention limits as laid out in the agreement between the reinsurer
and the ceding company

“Surrender” Complete withdrawal/ termination of the entire policy

“Surrender Penalty”

In case of linked contracts, surrender penalty is the unit value to the credit of the
policyholder less what is actually paid out at the time of surrender

“Surrender Value”

An amount, if any, that becomes payable in case of surrender in accordance with the terms
and conditions of the policy

“Term Assurance”

A contract which pays the Sum insured only in the event of death of the insured during the
specified period.

“Terminal Bonus”

Terminal bonus is the bonus paid on participating policies, in addition to the reversionary
and interim bonus on maturity, upon death or surrender of the policy based on the terminal
bonus rates declared and if policies satisfy the eligibility criteria such as the minimum
duration required at time of death /surrender.
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“Time Value

“TVFOG”

of Financial
Options and Guarantees” or

Reflects the value of the additional cost to shareholders that may arise from the embedded
financial options and guarantees attaching to the covered business. The intrinsic value of
such options and guarantees is reflected in the PVFP

“Top-Up Premium”

An additional amount (s) of premium paid, if any, over and above the contractual basic
premiums stipulated in the terms and conditions, at irregular intervals during the period of
contract

“Total  premium”
Premium”)

(“Gross

Measure of premiums received on both retail and group products and is the sum of first
year and renewal premiums on regular premium policies and single premiums received by
our Company during any given period

“Total New business premium”

First year premiums on regular premium policies and single premiums, on the new
business written during any period from both our individual and group customers. For the
purposes of the Total New business premium calculation, we consider all premiums
received in our group business and any top-up premiums as single premiums.

“ULIP”

Unit linked insurance plan

“Unit linked business”

Business of effecting life insurance, pension or health insurance contracts under which
benefits are wholly or partly to be determined by reference to the value of underlying
assets or any approved index

“Unit Linked Fund”

A unit linked fund pools together the premiums paid by policyholders and invests in a
portfolio of assets to achieve the fund(s) objective. The price of each unit in a fund
depends on how the investments in that fund perform

“Unit linked products”

A life insurance contract or health insurance contract under which benefits are wholly or
partly to be determined by reference to the value of underlying assets or any approved
index

“Value

of new Dbusiness
(VNB)” and “VNB margin”

VNB is the present value of expected future earnings from new policies written during any
given period and it reflects the additional value to shareholders expected to be generated
through the activity of writing new policies during any given period. VNB for any period
reflects actual acquisition costs incurred during that period

VNB margin is the ratio of VNB to APE for any given period and is a measure of the
expected profitability of new business

Conventional or general terms and abbreviations

Term Description
“A/c” Account
“AGM” Annual general meeting
“AlFs” Alternative investment funds as defined in and registered with SEBI under the AIF Regulations

“AIF Regulations”

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

“AML”

Anti Money Laundering

“APS” Actuarial practice standards issued by the Institute of Actuaries of India

“AS” or “Accounting Accounting standards issued by the Institute of Chartered Accountants of India, as notified by the
Standards” Companies (Accounting Standards ) Rules, 2006

“AY.” Assessment year

“Bankruptcy Code” Insolvency and Bankruptcy Code, 2016

“Bn/bn” Billion

“BPLR” Benchmark prime lending rate

“BSE” BSE Limited

“BTI Regulations”

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

“CAGR”

Compounded Annual Growth Rate

“Calendar Year” or
“year”

Unless the context otherwise requires, shall refer to the twelve month period ending December
31

“Category | Foreign
Portfolio Investors” or
“Category I FPIs”

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

“Category II Foreign
Portfolio Investors™ or
“Category II FPIs”

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

“Category III Foreign
Portfolio Investors” or
“Category III FPIs”

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

“CCr”

Competition Commission of India

“CDSL” Central Depository Services (India) Limited
“CFO” Chief Financial Officer

“CIN” Corporate Identity Number

“Cp” Credit Protect
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“Combination
Regulations”

Provisions under the Competition Act in relation to combinations

“Companies Act”

Companies Act, 1956, to the extent not repealed, and/or the Companies Act, 2013

“Companies Act,

Companies Act, 1956, and the rules, regulations, modifications and clarifications made

1956” thereunder, as the context requires
“Companies Act, Companies Act, 2013 and the rules, regulations, modifications and clarifications thereunder, to
20137 the extent notified

“Competition Act”

Competition Act, 2002, as amended

“CrPC”

The Code of Criminal Procedure, 1973

“CSR”

Corporate social responsibility

“Depositories Act”

Depositories Act, 1996, as amended

“Depository” or NSDL and CDSL

“Depositories”

“DIFC” Dubai International Financial Centre

“DIN” Director Identification Number

“DIPP” Department of Industrial Policy and Promotion, Ministry of Commerce and Industry,

Government of India

“DP” or “Depository
Participant”

A depository participant as defined under the Depositories Act

“DP ID” Depository Participant’s identity number

“ECB” External commercial borrowing

“EBITDA” Earnings Before Interest, Tax, Depreciation and Amortisation

“EGM” Extraordinary general meeting

“EPS” Earnings per share (as calculated in accordance with AS-20)

“Euro” or “€” Euro

“FDI” Foreign direct investment

“FDI Policy” Consolidated Foreign Direct Investment Policy notified by the DIPP under D/o IPP F. No.
5(1)/2017-FC-1 dated August 28, 2017, effective from August 28, 2017

“FEMA” Foreign Exchange Management Act, 1999, including the rules and regulations thereunder

“FEMA Regulations” Foreign Exchange Management (Transfer or Issue of Security by a Person Resident Outside
India) Regulations, 2000, as amended

“File and Use File and Use Guidelines issued by the IRDAI by way of circular no. IRDA/ACTL/FUP/VER

Guidelines” 2.0/Dec 2001 dated December 12, 2001

“Financial Year”,
“Fiscal”, “FY” or
GEF Y 2

Period of twelve months ending on March 31 of that particular year, unless stated otherwise

“FII(s)”

Foreign Institutional Investor, as defined under the FIl Regulations

“FII Regulations”

Erstwhile Securities and Exchange Board of India (Foreign Institutional Investors) Regulations,
1995

“Finance Act”

Finance Act, 1994, as amended

“FIPB” Foreign Investment Promotion Board

“FPI(s)” Foreign Portfolio Investor, as defined under the FPI Regulations, including Flls and Qualified
Foreign Investors, which are deemed to be foreign portfolio investors

“FPI Regulations” Securities and Exchange Board of India (Foreign Portfolio Investors) Regulations, 2014, as

amended

“Foreign Investment
Rules”

Indian Insurance Companies (Foreign Investment) Rules, 2015 dated February 19, 2015, as
amended

“FVCI”

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

“FVCI Regulations”

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

“GAAR” General Anti-Avoidance Rules
“GBP” or “£” Pound Sterling

“GDP” Gross domestic product

“GIR Number” General index registration number

“Gol” or “Government
of India” or “Central

Government of India

Government”

“GST” Goods and services tax

“GTI” Group Term Insurance

“HUF” Hindu undivided family

“TAT” The Institute of Actuaries of India

“ICAI” The Institute of Chartered Accountants of India

“ICDR Regulations” Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
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Regulations, 2009, as amended

“ICDS” Income Computation and Disclosure Standards
“ICSI” The Institute of Company Secretaries of India
“IFRS” International Financial Reporting Standards
“IND AS” Indian Accounting Standards

“India” Republic of India

“Insurance Act”

The Insurance Act, 1938, as amended

“Insurance Amendment
Act”

The Insurance Laws (Amendment) Act, 2015, notified on March 23, 2015, by the Governement
of India

“Insurance The insurance ombudsman established under the Insurance Ombudsman Rules, 2017
Ombudsman”

“Indian GAAP” Generally accepted accounting principles in India

“Indian Insurance An Indian insurance company as defined under section 2(7A) of the Insurance Act

Company”

“Insider Trading Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015, as
Regulations” amended

“Investor” An “investor” as defined under regulation 2(f) of the IRDAI Transfer Regulations

“IPC” The Indian Penal Code, 1860, as amended

“IPR” Intellectual property rights

“IPO” Initial public offer

“IRDAI” Insurance Regulatory and Development Authority of India

“IRDAI Act” The Insurance Regulatory and Development Authority Act, 1999, as amended

“IRDAI Actuarial | Insurance Regulatory and Development Authority of India (Actuarial Report and Abstract for
Report and Abstract | Life Insurance Business) Regulations, 2016 dated April 13, 2016, as amended

Regulations”

“IRDAI Appointed | Insurance Regulatory and Development Authority of India (Appointed Actuary) Regulations,
Actuary Regulations” 2017 dated April 27, 2017, as amended

“IRDAI Assets, | Insurance Regulatory and Development Authority of India (Assets, Liabilities and Solvency
Liabilities and | Margin of Life Insurance Business) Regualations, 2016 dated April 13, 2016, as amended.

Solvency Margin  of
Insurers Regulations”

“IRDAI CG
Guidelines”

Guidelines for corporate governance for insurers in India issued by the IRDAI by way of circular
no. IRDA/F&A/GDL/CG/100/05/2016 dated May 18, 2016

“IRDAI Distribution of
Surplus Regulations”

Insurance Regulatory and Development Authority (Distribution of Surplus) Regulations, 2002
dated December 13, 2002, as amended

“IRDAI Financial | Insurance Regulatory and Development Authority (Preparation of Financial Statements and
Statements Auditor’s Report of Insurance Companies) Regulations, 2002 dated March 30, 2002, as amended
Regulations”

“IRDAI Health | Insurance Regulatory and Development Authority of India (Health Insurance) Regulations, 2016
Insurance Regulations” | dated July 12, 2016, as amended

“IRDAI Insurance | Insurance Regulatory and Development Authority (Insurance Advertisements and Disclosure)
Advertisements and | Regulations, 2000 dated July 14, 2000, as amended

Disclosure

Regulations”

“IRDAI Investment | Insurance Regulatory and Development Authority of India (Investment) Regulations, 2016 dated
Regulations” August 1, 2016, as amended

“IRDAI Issuance of | Insurance Regulatory and Development Authority of India (Issuance of Capital by Indian

Capital Regulations”

Insurance Companies transacting Life Insurance Business) Regulations, 2015 dated December
17, 2015, as amended

“IRDAI Linked | Insurance Regulatory and Development Authority (Linked Insurance Products) Regulations,
Insurance Products | 2013 dated February 16, 2013, as amended

Regulations”

“IRDAI  Non-Linked | The Insurance Regulatory and Development Authority (Non-Linked Insurance Products)
Insurance Products | Regulations, 2013 dated February 16, 2013, as amended

Regulations”

“IRDAI O & C | Guidelines on “Indian Owned and Controlled” issued by the IRDAI by way of a circular no.
Guidelines” IRDA/F&A/GDL/GLD/180/10/2015 dated October 19, 2015, as amended

“IRDAI Obligations of
Insurers to Rural and

Insurance Regulatory and Development Authority of India (Obligations of Insurers to Rural and
Social Sectors) Regulations, 2015 dated August 24, 2015, as amended

Social Sectors

Regulations”

“IRDAI (Other Forms | Insurance Regulatory and Development Authority of India (Other Forms of Capital)
of Capital) | Regulations, 2015 dated November 13, 2015, as amended.

Regulations”
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“IRDAI  Outsourcing | Insurance Regulatory and Development Authority of India (Outsourcing of Activities by Indian
Regulations” Insurers) Regulations, 2017 dated April 20, 2017
“IRDAI Policyholders’ | The Insurance Regulatory and Development Authority of India (Protection of Policyholders’
Regulations” Interests) Regulations, 2017 dated June 22, 2017, as amended
“IRDAI Registration Unless the context otherwise requires, the Insurance Regulatory and Development Authority
Regulations” (Registration of Indian Insurance Companies) Regulations, 2000 dated July 14, 2000, including
all amendments thereto
“IRDAI Registration of | Insurance Regulatory and Development Authority of India (Registration of Corporate Agents)
Corporate Agents Regulations, 2015 dated August 20, 2015, as amended.
Regulations”
“IRDAI Transfer Insurance Regulatory and Development Authority of India (Transfer of Equity Shares of
Regulations” Insurance Companies) Regulations, 2015 dated April 15, 2015, as amended
“IST” Indian Standard Time
“IT” Information Technology
“LT. Act” The Income Tax Act, 1961, as amended
“ITAT” Income Tax Appellate Tribunal
“KYC” Know your Customer
“LIBOR” London Interbank Offered Rate
“Listing Agreement” The equity listing agreement to be entered into by our Company with each of the Stock

Exchanges

“Listed Insurance
Company Guidelines”

Insurance Regulatory and Development Authority of India (Listed Indian Insurance Companies)
Guidelines, 2016 dated August 5, 2016

“Listing Regulations” Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, as amended

“MAT” Minimum Alternate Tax

“MCA” Ministry of Corporate Affairs, Government of India

“MICR” Magnetic ink character recognition

“MPH” Master Policy Holder

“Mn” or “mn” Million

“Mutual Fund” A mutual fund registered with SEBI under the Securities and Exchange Board of India (Mutual
Funds) Regulations, 1996

“N.A.” Not applicable

“NACH” National automated clearing house

“NEFT” National electronic fund transfer

“Negotiable Negotiable Instruments Act, 1881, as amended

Instruments Act”

“NHB” National Housing Bank

“NHB Act” National Housing Bank Act, 1987, as amended

“NOC” No objection certificate

“NOP” Number of policies

“Non-Resident” or
3 ENR”

A person resident outside India, as defined under FEMA and includes a non-resident Indian

“NRE Account” Non resident external account established in accordance with the Foreign Exchange Management
(Deposit) Regulations, 2016, as amended

“NRI” or  “Non- | A person resident outside India who is a citizen of India as defined under the Foreign Exchange

Resident Indian” Management (Deposit) Regulations, 2016, as amended or is an ‘Overseas Citizen of India’
cardholder within the meaning of section 7(A) of the Citizenship Act, 1955

“NRO Account” Non resident ordinary account established in accordance with the Foreign Exchange
Management (Deposit) Regulations, 2016, as amended

“NSDL” National Securities Depository Limited

“NSE” National Stock Exchange of India Limited

“OCB” or “Overseas | A company, partnership, society or other corporate body owned directly or indirectly to the

Corporate Body” extent of at least 60% by NRIs including overseas trusts in which not less than 60% of the

beneficial interest is irrevocably held by NRIs directly or indirectly and which was in existence
on October 3, 2003 and immediately before such date was eligible to undertake transactions
pursuant to the general permission granted to OCBs under the FEMA. OCBs are not allowed to
invest in the Offer

“Ombudsman Rules”

Insurance Ombudsman Rules, 2017, dated April 25, 2017, as amended

“P/E Ratio” Price/earnings ratio

“PFRDA” Pension Fund Regulatory and Development Authority
“PAN” Permanent account number allotted under the I.T. Act
“PAT” Profit After Tax

“PLR” Prime Lending Rate

“PMLA” Prevention of Money Laundering Act, 2002, as amended
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Term Description
“PSUs” Public Sector Undertakings (government-owned corporations)
“PPT” Premium Paying Term
“RBI” Reserve Bank of India
“Remuneration Guidelines on Remuneration of Non-executive Directors and Managing Director/Chief Executive
Guidelines” Officer/Whole-time Directors of Insurers, 2016, dated August 5, 2016 as amended
“RONW” Return on Net Worth

“RS.”, “Rupees”, “€” or
“INR”

Indian Rupees

“RTGS” Real time gross settlement

“SCRA” Securities Contracts (Regulation) Act, 1956

“SCRR” Securities Contracts (Regulation) Rules, 1957

“SEBI” Securities and Exchange Board of India constituted under the SEBI Act

“SEBI Act” Securities and Exchange Board of India Act, 1992, as amended

“SEBI ESOS | Securities and Exchange Board of India (Share Based Employee Benefits) Regulations, 2014

Regulations”

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

“SIA” Secretariat of industrial assistance

“SINBFC” Systemically important non-banking financial company, as defined under Regulation 2(zla) of
the ICDR Regulations.

“STT” Securities Transaction Tax

“State Government” Government of a state in the Republic of India

“Stock Exchange(s)” NSE and BSE

“Takeover Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers)

Regulations” Regulations, 2011, as amended

“Trademarks Act” Trademarks Act, 1999, as amended and the rules thereunder

“UAE” United Arab Emirates

“UK” United Kingdom

“US” or “USA” or | United States of America

“United States”

“USD” or “$n or “US

United States Dollar

$”
“US GAAP” Generally accepted accounting principles in the US

“U.S. Person” As defined in Regulation S under the Securities Act

“U.S. QIBs” Qualified Institutional Buyers, as defined in Rule 144A under the Securities Act

“VAT” Value added tax

“VCFs” Venture capital funds as defined in, and registered with SEBI under, the VCF Regulations

“VCF Regulations” The erstwhile Securities and Exchange Board of India (Venture Capital Fund) Regulations, 1996

Unless the content otherwise requires, the words and expressions used but not defined in this Red Herring
Prospectus will have the same meaning as assigned to such terms under the Companies Act, the SEBI Act, the
SCRA, the Depositories Act, the Insurance Act and the rules and regulations made thereunder.

In “Main Provisions of Articles of Association” beginning on page 762 of this Red Herring Prospectus, defined
terms have the meaning given to such terms in the Articles of Association. In “Statement of Tax Benefits”
beginning on page 157 of this Red Herring Prospectus, defined terms have the meaning given to such terms in the
Statement of Tax Benefits. In “Financial Information” beginning on page 332 of this Red Herring Prospectus,
defined terms have the meaning given to such terms in the Financial Statements.

Notwithstanding the foregoing, terms specifically defined in this Red Herring Prospectus, shall have the meanings
given to such terms in the sections where specifically defined.
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CERTAIN CONVENTIONS, PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA

All references to “India” contained in this Red Herring Prospectus are to the Republic of India, all references to the
“U.S.”, “USA” or “United States” are to the United States of America, all references to “U.K”, or “United
Kingdom” are to the United Kingdom of Great Britain and Northern Ireland and all references to “U.A.E.” are to
the United Arab Emirates.

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 the context requires otherwise, the financial data in this Red Herring Prospectus is derived from our
Restated Financial Information. The Restated Financial Information has been prepared by the management of our
Company in accordance with the requirements of Section 26 of the Companies Act, 2013, read with Rule 4 to Rule
6 of the Companies (Prospectus and Allotment of Securities) Rules, 2014, as amended, Paragraph 1 and 2 of
Schedule | Part (c) of the IRDAI Issuance of Capital Regulations issued by the IRDAI and item (1X) of Part A of
Schedule VIII of the ICDR Regulations.

Our Company’s Financial Year commences on April 1 and ends on March 31 of the following year and
accordingly, all references to a particular financial year, unless stated otherwise, are to the 12 month period ended
on March 31 of that year.

Certain figures contained in this Red Herring Prospectus, including financial information, have been subject to
rounding adjustments. Unless set out otherwise, all figures in decimals, including percentage figures, have been
rounded off to two decimal points. In certain instances, (i) the sum or percentage change of such numbers may not
conform exactly to the total figure given; and (ii) the sum of the numbers in a column or row in certain tables may
not conform exactly to the total figure given for that column or row.

There are significant differences between Indian GAAP, IFRS and U.S. GAAP. We have not attempted to explain
those differences or quantify their impact on the financial data included herein, and we urge you to consult your
own advisors regarding such differences and their impact on our financial data. Accordingly, the degree to which
the Restated 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, Indian GAAP,
the Insurance Act, the IRDAI Act, regulations framed and circulars issued thereunder, the Companies Act and the
ICDR Regulations. Any reliance by persons not familiar with the aforementioned policies and laws on the financial
disclosures presented in this Red Herring Prospectus should accordingly be limited. Our Company does not provide
a reconciliation of its financial statements to IFRS or U.S. GAAP financial statements. For details in connection
with risks involving differences between Indian GAAP and IFRS, please see “Risk Factors —71” on page 60 of this
Red Herring Prospectus. Our Company has obtained the Embedded Value Report and the Supplementary
Embedded Value Report from an Independent Actuary, Richard Holloway, who is a partner in Milliman Advisors
LLP, in accordance with the IRDAI Issuance of Capital Regulations. For further details, see “Embedded Value
Report” and “Supplementary Embedded Value Report” on pages 591 and 630 of this Red Herring Prospectus.

Our Company has obtained a certificate dated October 25,2017, from the Appointed Actuary in relation to
actuarial report and abstract for the Fiscal 2017, under the Insurance Act and the IRDAI Actuarial Report and
Abstract Regulations.

Any percentage amounts, as set forth in “Risk Factors”, “Our Business” and “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” on pages 23, 201 and 551 of this Red Herring
Prospectus, respectively, and elsewhere in this Red Herring Prospectus, unless otherwise indicated, have been
calculated on the basis of our Restated Financial Information.

Currency and units of presentation

All references to:

e  “Rupees” or “Rs.” or “X” are to Indian Rupees, the official currency of the Republic of India.
e  “US Dollars” or “US$” or “USD” are to United States Dollars, the official currency of the United States of
America.
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e  “Dirham” or “AED” are to the United Arab Emirates Dirham, official currency of the United Arab Emirates.
“GBP” or “£” are to the Pound Sterling, official currency of the United Kingdom.

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

Industry and Market Data

Unless stated otherwise, industry and market data used throughout this Red Herring Prospectus has been obtained
or derived from publicly available information as well as industry publications and sources.

Industry publications generally state that the information contained in those publications has been obtained from
sources believed to be reliable but that their accuracy and completeness are not guaranteed and their reliability
cannot be assured. Accordingly, no investment decision should be made on the basis of such information. Although
we believe that the industry and market data used in this Red Herring Prospectus is reliable, it has not been
independently verified by us, our Directors, our Promoters, the Promoter Selling Shareholders, the Managers or
any of their respective affiliates or advisors. The data used in these sources may have been reclassified by us for the
purposes of presentation. Data from these sources may also not be comparable.

Further, the extent to which the industry and market data presented 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 we conduct our business, and
methodologies and assumptions may vary widely among different industry sources.

Such data involves risks, uncertainties and numerous assumptions and is subject to change based on various
factors, including those disclosed in “Risk Factors” on page 23 of this Red Herring Prospectus. Accordingly,
investment decisions should not be based solely on such information.

The sections entitled “Summary of Industry”, and “Industry Overview” on pages 72 and 168 of this Red Herring
Prospectus, respectively and other information in this Red Herring Prospectus cited to CRISIL have been derived
or extracted from the Industry Report, which contains the following disclaimer:

“CRISIL Research, a division of CRISIL Limited (“CRISIL”) has taken due care and caution in preparing this
report (the “Report”) based on the Information obtained by CRISIL from sources which it considers reliable (the
“Data”). However, CRISIL does not guarantee the accuracy, adequacy or completeness of the Data / Report and is
not responsible for any errors or omissions or for the results obtained from the use of Data / Report. This Report is
not a recommendation to invest / disinvest in any entity covered in the Report and no part of this Report should be
construed as an expert advice or investment advice or any form of investment banking within the meaning of any
law or regulation. CRISIL especially states that it has no liability whatsoever to the subscribers / users /
transmitters/ distributors of this Report. Without limiting the generality of the foregoing, nothing in the Report is to
be construed as CRISIL providing or intending to provide any services in jurisdictions where CRISIL does not have
the necessary permission and/or registration to carry out its business activities in this regard. HDFC Standard Life
Insurance Company Limited will be responsible for ensuring compliances and consequences of non-compliances
for use of the Report or part thereof outside India. CRISIL Research operates independently of, and does not have
access to information obtained by CRISIL’s Ratings Division / CRISIL Risk and Infrastructure Solutions Ltd
(CRIS), which may, in their regular operations, obtain information of a confidential nature. The views expressed in
this Report are that of CRISIL Research and not of CRISIL’s Ratings Division / CRIS. No part of this Report may
be published/reproduced in any form without CRISIL s prior written approval.”

Disclaimer in the Embedded Value Report and the Supplementary Embedded Value Report from the
Independent Actuary

“References to the Embedded Value Report are to the report from the Independent Actuary dated October 18, 2017
and titled “Report on Indian Embedded Value as at 31 March 2017 and references to the Supplementary
Embedded Value Report are to the report dated October 18, 2017 and titled “Results of Indian Embedded Value as
at 30 September, 2017”. References to the Embedded Value Report and the Supplementary Embedded Value
Report should be read in conjunction with reports in their entirety and in conjunction with the disclaimers, context
and assumptions set forth therein.”
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Exchange Rates

This Red Herring Prospectus contains conversions of US$, GBP and AED currency amounts into Indian Rupees
that have been presented solely to comply with the requirements of the ICDR Regulations. These conversions
should not be construed as a representation that such currency amounts could have been, or can be converted into
Indian Rupees, at any particular rate, or at all.

The exchange rates between the Rupee and the respective foreign currencies are provided below:

(in 9
Currency As on Ason March | Ason March As on As on March | As on March
September 30, 31, 2017 31, 2016 March 31, | 28,2014™ 28,2013
20179 2015
usD 65.36 64.84 66.33 62.59 60.10 54.39
GBP 87.71 80.88 95.09 92.46 99.85 82.32
AED 17.78 17.65 18.03 16.97 16.30 14.83

Source: RBI website and Bloomberg

@ Not available on September 30, 2017 on account of this being a non-trading day; Exchange rate as of September 29, 2017
considered.

@Not available from March 29, 2014 to March 31, 2014 on account of these being non-trading days; Exchange rate as of
March 28, 2014 considered.

®Not available from March 29, 2013 to March 31, 2013 on account of these being non-trading days; Exchange rate as of
March 28, 2013 considered.
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FORWARD-LOOKING STATEMENTS

This Red Herring Prospectus contains certain “forward-looking statements.” These forward-looking statements
include statements with respect to our business strategy, objectives, plans, prospects or goals. Bidders can generally
identify forward-looking statements by words or phrases such as “aim”, “anticipate”, “believe”, “expect”,
“estimate”, “intend”, “objective”, “plan”, “project”, “shall”, “will”, “will continue”, “will pursue” or other words or
phrases of similar import. All forward-looking statements (whether made by us or any third party) are predictions
and are subject to risks, uncertainties and assumptions about us that could cause actual results to differ materially

from those contemplated by the relevant forward-looking statement.

Forward looking statements reflect our current views with respect to future events as of 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.

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

1. We may be unable to implement our growth strategies and develop and distribute an appropriate product mix
for specific customer segments through our multiple distribution channels.

2. Any termination of, or any adverse change to, our relationships with or performance of our bancassurance
partners, including HDFC Bank, could have a material adverse impact on our business, profitability, results of
operations and financial condition.

3. Changes in regulation and compliance requirements could have a a material adverse effect on our business,
financial condition, results of operations and prospects.

4. Misconduct by our agents, employees, distribution partners or other third parties is difficult to detect and deter
and could harm our brand and our reputation, or lead to regulatory sanctions or litigation against us.

5. Our Company and certain of our Subsidiaries, Directors, Promoters and Group Companies are involved in
certain legal proceedings which, if determined against us, may adversely affect our business and financial
condition.

6. Our results are dependent on the strength of our brand and reputation, as well as the brand and reputation of
other HDFC group entities.

7. Variation in our persistency experience from our estimates, as well as concentrated surrenders, may materially
and adversely affect our cash flows, results of operations and financial condition.

8. If actual claims experience and other parameters are different from the assumptions used in pricing our
products and setting reserves for our products, could have a material adverse effect on our business, results of
operations and financial condition.

9. Following the listing of the Equity Shares in the Offer, our Promoters will collectively control, directly or
indirectly, approximately 81.04% of our outstanding Equity Shares (assuming full subscription to the Offer)
and have the ability to nominate directors on our Board after the listing, subject to shareholder approval

10. We depend on our leadership and key management and our actuarial, information technology, investment
management, finance, frontline sales staff, underwriting and other personnel, and our business would suffer if
we lose their services and are unable to adequately replace them.

For further discussion on factors that could cause our actual results to differ from expectations, please see “Risk
Factors”, “Our Business” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” on pages 23, 201 and 551 of this Red Herring Prospectus, respectively. Further, as required under the
IRDAI Issuance of Capital Regulations, the Embedded Value Report and the Supplementary Embedded Value
Report have been included in this Red Herring Prospectus, which contains certain assumptions for the future,
including assessment of appropriate assumptions for future experience. By their nature, certain market risk related
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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.

We cannot assure Bidders that the expectation reflected in these forward-looking statements will prove to be
correct. Given these uncertainties, investors are cautioned not to place undue reliance on such forward-looking
statements and not to regard such statements as a guarantee of future performance.

We, our Directors, our Promoters, the Promoter Selling Shareholders, the Syndicate and their respective affiliates
or associates do not have any obligation to, and do not intend 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 ICDR Regulations, our Company will
ensure that investors in India are informed of material developments from the date of this Red Herring Prospectus
until such time as the grant of listing and trading permissions by the Stock Exchanges. Each Promoter Selling
Shareholder will ensure that investors are informed of material developments in relation to the statements and
undertakings about each of them in the capacity of a Promoter Selling Shareholder from the date of this Red
Herring Prospectus until such time as the grant of listing and trading permissions by the Stock Exchanges.
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SECTION II: RISK FACTORS

An investment in our Equity Shares involves a high degree of risk. You should carefully consider the risks
described below as well as other information as may be disclosed in this Red Herring Prospectus before making an
investment in our Equity Shares. The risks described in this section are those that we consider to be the most
significant to our business, results of operations and financial condition as at the date of this Red Herring
Prospectus. In addition, the risks set out in this section may not be exhaustive and additional risks and
uncertainties not presently known to us, or which we currently deem to be immaterial, may arise or may become
material in the future. If any or a combination of the following risks or other risks that are not currently known or
are now deemed immaterial actually occur, our business, prospects, results of operations and financial condition
could suffer, the trading price of the Equity Shares could decline and you may lose all or part of your investment.
Unless specified in the relevant risk factor below, we are not in a position to quantify the financial implication of
any of the risks mentioned below. Any potential investor in the Equity Shares should pay particular attention to the
fact that we are subject to a regulatory environment in India which may differ significantly from that in other
jurisdictions. In making an investment decision, prospective investors must rely on their own examinations of us on
a consolidated basis and the terms of the Offer, including the merits and the risks involved. Prospective investors
should consult their tax, financial and legal advisors about the particular consequences of investing in the Offer.
For further details, see “Our Business”, “Management’s Discussion and Analysis of Financial Condition and
Results of Operations”, the Embedded Value Report and the Supplementary Embedded Value Report on pages 201,
551, 591 and 630, respectively, as well as the other financial and statistical information contained in this Red
Herring Prospectus.

This Red Herring Prospectus contains forward-looking statements that involve risks and uncertainties. Our actual
results may differ materially from those anticipated in these forward-looking statements as a result of certain
factors, including the considerations described below and elsewhere in this Red Herring Prospectus. See
“Forward Looking Statements” on page 21 of this Red Herring Prospectus.

Unless otherwise stated or the context otherwise requires, the financial information used in this section is derived
from our Restated Financial Statements.

INTERNAL RISKS
Risks Related to Our Business

1. We may be unable to implement our growth strategies and develop and distribute an appropriate
product mix for specific customer segments through our multiple distribution channels.

The Indian life insurance sector is highly competitive, and we may not be able to sustain our growth amidst
intense competitive pressures, consolidation among competitors, or due to macroeconomic and other factors
beyond our control. Any decrease in our growth rates, whether in absolute terms or relative to industry
standards, could adversely affect our market share and future prospects. Any of the foregoing events may
materially and adversely affect our business, financial condition and results of operations.

We have a broad, diversified product portfolio, covering five principal segments across the individual and
group categories, namely participating, non-participating protection term, non-participating protection health
insurance, other non-participating and unit-linked insurance products. As our capital requirements, pricing
assumptions reserving requirements, profitability, and the profit patterns vary across our products, changes
in the product mix for new business may affect our financial condition and results of operations. While we
have strategically focused on certain products, such as protection, health and annuity products, and
endeavour to create an optimal mix between participating and unit-linked products, there can be no
assurance that our strategies will improve profitability and increase the value of our new business. An
inability to continue to grow our product portfolio, achieve an increase in the relative proportion of our high
margin products in our new business, maintain the proportion of products critical for our profitability or
maintain our overall growth levels while developing additional products may adversely affect our market
position, profitability and our VNB.

Our ability to develop and distribute appropriate insurance products for specific customer segments through
our multiple distribution channels on a timely basis affects our business prospects and financial
performance. We typically incur losses in the initial period of new life insurance policies when much of our
development and marketing costs are incurred, while the profits, if any, from such policies emerge over the
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term of the insurance contract. A significant growth in new business, while potentially beneficial for our
business in the long term, could result in us incurring significant losses in the short term, thereby affecting
our results of operations and financial condition.

Any termination of, or any adverse change to, our relationships with or performance of our
bancassurance partners, including HDFC Bank, could have a material adverse impact on our
business, profitability, results of operations and financial condition.

Although we have developed a multi-channel distribution platform over the years, bancassurance remains
the most significant distribution channel. Our bancassurance distribution channel contributed 69.6%, 71.5%,
68.2% and 66.6% of our annualised premium equivalent for Fiscal 2015, Fiscal 2016, Fiscal 2017 and the
six months ended September 30, 2017, respectively. Prior to April 1, 2016, a bank was only permitted to act
as a corporate agent to solicit and service insurance business for one life insurance company, and we had an
exclusive bancassurance arrangement with HDFC Bank. We have historically relied significantly on HDFC
Bank’s contribution to our annualised premium equivalent. HDFC Bank contributed 64.8%, 65.6%, 59.0%
and 54.3% of our annualised premium equivalent for Fiscal 2015, Fiscal 2016, Fiscal 2017 and the six
months ended September30, 2017, respectively.

Pursuant to the IRDAI Registration of Corporate Agents Regulations, which became effective on April 1,
2016, the Indian life insurance industry has transitioned into an open architecture environment. Each bank
can now act as a non-exclusive corporate agent for up to three life insurers, three general insurers and three
health insurers. Accordingly, any of our existing bancassurance partners may simultaneously act as a
corporate agent of our competitors. Our bancassurance arrangement with HDFC Bank is no longer exclusive
in nature, and HDFC Bank has entered into bancassurance arrangements with other life insurers. In addition,
unlike certain of our competitors whose promoters are their main distributors, HDFC Bank does not have a
direct interest in our Company’s profitability and results of operations. Any of our other existing corporate
agents have the option of ceasing to act as our exclusive corporate agent and may choose to act as a
corporate agent of our competitors. Any failure to maintain our non-exclusive distribution arrangements
with our new and existing bancassurance partners could significantly reduce the distribution of our products
through our bancassurance channel. Further, our competitors may offer more favourable terms to our
corporate agents, leading to a larger share of our competitors’ products being sold. Certain of our corporate
agency agreements and/or bancassurance partnerships can be terminated without cause by our corporate
agents and/or bancassurance partners.

The termination of, disruption to, or any other adverse change to, our relationships with our bancassurance
partners with whom we have corporate agency agreements, or the formation of any preferred partnership
between our bancassurance partners and any of our competitors, could significantly reduce the sales of our
products and our growth opportunities. We may also have to pay higher commissions to our bancassurance
partners (subject to any statutory or regulatory limits) to remain competitive, which could increase our sales
costs and adversely affect the profitability of our products. In particular, the success of our bancassurance
channel is significantly dependent upon our ability to provide our bancassurance partners with an integrated
information technology platform for the distribution of our products. If we are unable to upgrade our
information technology platforms and introduce innovative digitisation tools in order to keep pace with
increasing digitisation, our business could be adversely affected. In addition, we may need to invest
substantial amounts of time and resources to develop relationships and integrate our information technology
platforms with those of our new corporate agents.

Any of the foregoing could have a material adverse effect on our business, financial condition, results of
operations and prospects.

Changes in regulation and compliance requirements could have a material adverse effect on our
business, financial condition, results of operations and prospects.

The regulatory and policy environment in which we operate continues to evolve and remains subject to
changes which may be beyond our control. Our business, financial condition, results of operations and
prospects may be affected if we are unable to suitably respond to and comply with changes in applicable law
and policy.

Our business and product offerings have been affected by a number of regulatory changes pertaining to the
insurance industry in India. In 2010, IRDAI overhauled the regulations affecting unit-linked insurance
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products and required insurance companies to cap charges and use prescribed minimum levels of sum
assured, which caused a decrease in new business premiums across the Indian life insurance sector.

Health insurance regulations issued in 2016 prohibited life insurance companies from offering indemnity-
based products, compelling us to withdraw HDFC Life Health Assure, one of our key health insurance
products. The expenses of management regulations issued in 2016 (which specify expense limits for various
categories of products) have allowed only 10% expenses (including commissions) for deferred annuity
products, which has resulted in the pension business in our participating segment being unprofitable. Such
changes have also affected other life insurance companies in India.

Other recent regulatory changes may have an impact on our business. The IRDAI (Payment of Commission
or Remuneration or Reward to Insurance Agents and Insurance Intermediaries) Regulations, 2016 limits our
ability to incentivise our insurance agents and insurance intermediaries by imposing limits on the payment
of commission or remuneration. The IRDAI (Outsourcing of Activities by Indian Insurers) Regulations,
2017 limits our ability to outsource certain activities to third party service providers which could adversely
impact costs. The IRDAI (Protection of Policyholders Interests) Regulations, 2017 prescribe the form and
content in relation to, inter alia, policy documents and proposal forms, and specify procedures for
expeditiously settling claims. The IRDAI Master Circular on Unclaimed Amount of Policyholders, issued in
July 2017, requires our Company to transfer unclaimed amounts (that have remained outstanding for more
than ten years) of policyholders to the Senior Citizens’ Welfare Fund. For further details, see “Regulations
and Policies” on page 244 of this Red Herring Prospectus.

The introduction of the Insurance Amendment Act and various regulations and guidelines issued thereafter
by the IRDAI, such as the Listed Insurance Company Guidelines, IRDAI CG Guidelines, IRDAI Guidelines
on Insurance e-commerce and IRDAI Registration of Corporate Agents Regulations, affect the industry in
which we operate, including our operating flexibility, our operating expenses, and our ability to introduce
new products. For further details of insurance regulations and guidelines, see “Regulations and Policies” on
page 244 of this Red Herring Prospectus. Future regulatory changes may require us to commit significant
management resources, require significant changes to our business practices and could have a material
adverse effect on our business, financial condition, results of operations and prospects.

Uncertainty in the applicability, interpretation or implementation of any amendment to, or change in,
governing law, regulation or policy, including by reason of an absence, or a limited body, of administrative
or judicial precedent, may be time consuming as well as costly for us to resolve and may impact the viability
of our current business or restrict our ability to grow our business in the future. Any inability or failure by us
to comply with, or adapt adequately or promptly to, changes in our regulatory environment may have an
adverse impact on our ability to remain competitive and have an adverse impact on our results of operations
and profitability.

Misconduct by our agents, employees, distribution partners or other third parties is difficult to detect
and deter and could harm our brand and our reputation, or lead to regulatory sanctions or litigation
against us.

Misconduct by our agents, employees, distribution partners or other third parties could result in violations of
law, regulatory sanctions, litigation or serious reputational or financial loss to us, as well as financial loss to
our customers. Such misconduct could include:

o engaging in mis-selling, misrepresentation or fraudulent, deceptive or otherwise improper activities
when marketing or selling products;

o binding us to transactions that exceed authorised limits;

. hiding unauthorised or unsuccessful activities, such as insider trading, resulting in unknown and
unmanaged risks or losses;

. improperly using or disclosing confidential information;

. making illegal or improper payments;
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. falsifying documents or data;

. recommending products, services or transactions that are not suitable for our customers;
. misappropriation of funds;

o engaging in unauthorised or excessive transactions to the detriment of our customers; or
o otherwise not complying with applicable laws or our internal policies and procedures.

Based on criminal complaints filed by our Company in Fiscal 2016 and Fiscal 2017, certain former
employees of our Company were interrogated by investigating agencies for misappropriating insurance
premiums from a number of our customers and others. We have cooperated fully with the investigating
authorities in these matters, which remain ongoing. While we have taken steps to reduce instances of fraud,
mis-selling and other forms of misconduct by our agents, employees and distribution partners, including
taking action against malpractices, conducting training programs for employees and distributors and
performing verifications prior to policy issuance, there can be no assurance that these measures will succeed
in detecting or deterring misconduct or to provide sufficient evidence to conclude investigations of
misconduct.

We may be subject to fraud and other misconduct committed by our customers or other third parties. In the
past, we experienced a higher than expected number of claims in relation to our Click2Protect product, some
of which were fraudulent. We created an internal council to prevent and investigate such claims, a majority
of which were ultimately repudiated. While we have implemented specific initiatives to reduce the
likelihood of such situations recurring in future, including enhanced due diligence measures for high risk
cases and additional verification measures during the customer on-boarding process, there can be no
assurance that we will not be subjected to fraudulent claims in the future. We may be also subjected to
fraudulent behaviour and disclosures by customers and third parties in respect of other areas of operations,
including money laundering and forgery, which may negatively impact our ability to comply with applicable
regulations and have an adverse impact on our results of operations, profitability and reputation.

While we have implemented, and continue to implement, measures aimed at detecting and preventing fraud
and other misconduct, we may not be able to detect or prevent such fraud or misconduct in a timely fashion,
which may harm our reputation and adversely affect our business, results of operations and financial
condition. For further details, please see “Outstanding Litigation and Material Developments”, “Outstanding
Litigation and Material Developments - Material frauds against our Company in the last five years
immediately preceding the year of this RHP” and “an extract from the FMR Report of each financial year”
on pages 636, 643 and 644, respectively of this Red Herring Prospectus.

Our Company and certain of our Subsidiaries, Directors, Promoters and Group Companies are
involved in certain legal proceedings which, if determined against us, may adversely affect our
business and financial condition.

Our Company and certain of our Subsidiaries, Directors, Promoters and Group Companies are involved in
certain legal proceedings at different levels of adjudication before various courts, tribunals and appellate
authorities. We face a significant risk of litigation, regulatory investigations and similar actions in the
ordinary course of our business, including the risk of lawsuits and other legal actions relating to suitability,
sales or underwriting practices, claims payments and procedures, product design, distribution, disclosure,
administration, denial or delay of benefits and breaches of fiduciary or other duties. Any such action may
include claims for substantial or unspecified compensatory and punitive damages, as well as civil, regulatory
or criminal proceedings against our directors, officers or employees, and the probability and amount of
liability, if any, may be significant or remain unknown for significant periods of time. We are also subject to
various regulatory inquiries, such as information requests and books and records examinations, from
regulators and other authorities in the geographical markets in which we operate.

In the event of adverse rulings in these proceedings or consequent actions by regulatory and other statutory

authorities, our Company, Subsidiaries, Promoters or Group Companies may need to make payments or
provisions for future payments, be subject to other liabilities, harm our reputation or adversely affect our
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business, financial condition and results of operations. For further details, see “Outstanding Litigation and

Material Developments” on page 636 of this Red Herring Prospectus.

A summary of the proceedings involving our Company, Subsidiaries, Directors, Promoters and Group

Companies as of the date of this Red Herring Prospectus is provided below:

Company

Filed against the Company

No. | Nature of litigation Number of cases Approximate
amount involved

(in ¥ millions)

1. Criminal matters 12 -

2. | Direct tax matters 17 48,912

3. | Indirect tax matters 36 2,909

4, Action by regulatory/ statutory authorities 40 19.27

5. Awards given by the Insurance Ombudsman during the 810 141.01

last three years
6. | Civil Litigation 1@ Nil

@ Excluding all civil litigation not considered material

# Excluding claims towards costs of proceedings

*Excluding claims towards interest or costs of proceedings

Subsidiaries

Filed against the Subsidiaries

No. | Nature of litigation Number of cases Approximate
amount involved

(in ¥ millions)

1. Criminal matters Nil Nil

2. Direct tax matters Nil Nil

3. Indirect tax matters Nil Nil

4, Action by regulatory/ statutory authorities Nil Nil

5. Matters considered material Nil Nil

Directors

Litigation against Directors

No. | Name of Director | Nature of litigation Number of cases Approximate
amount involved
(in ¥ millions)
1. Mr. Deepak Criminal 1 -
Parekh
2. Mr. Keki Mistry Criminal 2 -
3. Ms. Renu Karnad | Criminal 1 -
Promoters

Litigation against the Promoters

No. | Name of Nature of litigation Number of cases Approximate
Promoter amount involved
(in X millions)
1. HDFC Criminal 5 0.19*
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No. | Name of Nature of litigation Number of cases Approximate
Promoter amount involved
(in ¥ millions)
2. HDFC Actions by statutory or regulatory 1 0.07
authorities

*Includes amounts to the extent quantifiable

Group Companies

Litigation against the Group Companies

No. | Name of Group Nature of litigation Number of cases Approximate

Company amount involved
(in X millions)
1. | HDFC Bank Criminal 380 214.74
2. | HDFC Bank Actions by statutory or regulatory 3 470.5
authorities

3. | GRUH Finance Actions by statutory or regulatory 1 3.66
Limited authorities

4. | HDFC Developers | Actions by statutory or regulatory 1 0.03
Limited authorities

5. | HDFC Asset Actions by statutory or regulatory 1 69.69
Management authorities
Company Limited

6. | HDFC Ergo Actions by statutory or regulatory 4 7.50
General Insurance | authorities
Company Limited

7. | HDFC Sales Actions by statutory or regulatory 1 0.02
Private Limited authorities

8. | HDFC Trustee Actions by statutory or regulatory 1 69.69
Company Limited | authorities

For further details of these matters, see “Outstanding Litigation and Material Developments” on page 636 of
this Red Herring Prospectus. Any decision against us may have an adverse effect on our profitability and
results of operations.

Responding to or defending these regulatory or legal proceedings, regardless of their ultimate outcome, is
time-consuming and expensive and can divert the time and effort of our senior management from our
business. Moreover, our provisions for regulatory or legal proceedings may be inadequate. Given the
uncertainties and complexity of many of these regulatory or legal proceedings, their outcome generally
cannot be predicted with any reasonable degree of certainty.

A substantial liability arising from a lawsuit judgment or a significant regulatory action against us or a
disruption in our business arising from adverse adjudications in proceedings against our directors, officers or
employees could have a material adverse effect on our liquidity, business, financial condition and results of
operations. Moreover, even if we ultimately prevail in the litigation, regulatory action or investigation, we
could suffer significant harm to our reputation, which could materially affect our prospects and future
growth, including our ability to attract new customers, retain current customers and recruit and retain
employees and agents.

Our results are dependent on the strength of our brand and reputation, as well as the brand and
reputation of other HDFC group entities.

Our results are, to a certain extent, dependent on the strength of our brand and reputation, as well as the
brand and reputation of other HDFC group entities. While our brand is well-recognised, we can be
vulnerable to adverse market and customer perception, particularly in an industry where integrity, trust and
customer confidence are paramount. We are exposed to the risk that litigation, misconduct, operational
failure, negative publicity (including through social media channels) or press speculation could harm our
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brand and reputation. Our reputation could also be adversely affected if our products or services do not
perform as expected, whether or not the expectations are founded. In addition, our reputation could be
affected by the conduct or performance of third parties over which we have no control, such as other entities
that are part of our Promoter Group, including HDFC group entities. For example, in Fiscal 2014, the RBI
imposed penalties on HDFC Bank and many other banks for certain irregularities and violations discovered
by the RBI during its scrutiny conducted in the first half of 2013, such as non-adherence to KYC rules for
walk-in customers (non-customers). Similarly, on July 26, 2016, RBI levied a fine on HDFC Bank for not
complying with KYC rules. For details, please see “Outstanding Litigation and Material Developments” on
page 636 of the Red Herring Prospectus. As the “HDFC” brand is closely linked to our “HDFC Life” brand,
any reputational harm to HDFC group entities may also negatively impact our brand and reputation.

We may also be exposed to adverse publicity relating to the insurance industry as a whole. An incident
related to us, or the conduct of a competitor unrelated to us may taint the reputation of the industry as a
whole and may affect the perception of customers, investors and the attitude of regulators. Further, negative
publicity may result in greater regulatory scrutiny of our operations and of the industry generally. If we are
unable to maintain our brand name and our reputation, or there is reputational harm to other HDFC group
entities or the insurance industry as a whole, our business, financial condition and results of operations could
be materially and adversely impacted.

Variation in our persistency experience from our estimates, as well as concentrated surrenders, may
materially and adversely affect our cash flows, results of operations and financial condition.

Our product pricing and expected future profitability of our business is based on assumptions of future
persistency of the policies. These estimates are based on our historical experience and the product features.
Our historical experience of persistency is reflected in the persistency ratios disclosed in the section of this
Red Herring Prospectus titled “Our Business” on page 201 of this Red Herring Prospectus and the
discontinued fund details disclosed in the Restated Financial Information. For further details on our funds
for discontinued policies, please see “Annexure - |: Restated Consolidated Statement of Assets and
Liabilities” on page 448 of this Red Herring Prospectus. If the actual persistency of our policies is different
from our persistency assumptions, it could have a material adverse impact on our business, profitability and
financial condition.

Under normal circumstances, it is generally possible for us to estimate the overall amount of surrenders in a
given period. However, the occurrence of emergency events that have significant impact, such as sharp
declines in customer income due to a severe deterioration in economic conditions, radical changes in
relevant government policies, volatility in capital markets, loss of customer confidence in the insurance
industry due to the weakening of the financial strength of one or more insurance companies or the severe
weakening of our financial strength, may trigger massive surrenders of insurance policies. In addition, if we
do not achieve satisfactory investment returns or underperform in relation to our competitors in the future, or
if the market environment changes such that our products become less attractive, or there is an actual or
perceived deterioration in our financial strength (whether due to a reduction in our solvency ratio, our
relationship with HDFC and/or Standard Life Aberdeen group (including any downgrade in the credit
ratings of HDFC and/or Standard Life Aberdeen group) or some other factor), existing customers may
decide to surrender their policies.

If any of these were to occur, we would have to dispose of our investment assets, possibly at unfavourable
prices, in order to make the significant amount of surrender payments. However, some of our investment
assets, such as investments categorised as held-to-maturity debt securities and equity investments in private
companies, have low liquidity, and we may be unable to sell our investment assets at favourable prices or in
a timely manner to cover the significant level of surrender payments, which could materially and adversely
affect our cash flows, results of operations and financial condition.

In the past, we have experienced instances of concentrated surrenders in certain unit-linked products, even
when the performance of our investment funds has been good, thus providing the policyholder with an
option to surrender the product without paying any surrender penalty. While the probability of higher
surrenders at the end of the lock-in period (when policyholders no longer have to pay surrender penalties)
for unit-linked policies has been included in the actuarial assumptions used for the calculation of expected
profitability, we may, encounter higher than expected surrenders as well as experience concentrated
surrenders at times other than at the end of such lock-in period, which may lead to lower expected
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profitability or, in extreme cases, an operating loss for a particular period. For further details, please refer to
the sensitivity analysis in the Embedded Value Report on page 591 of this Red Herring Prospectus.

If actual claims experience and other parameters are different from the assumptions used in pricing
our products and setting reserves for our products, could have a material adverse effect on our
business, results of operations and financial condition.

As is customary in the life insurance industry, our product pricing is based on assumptions and estimates for
future claim payments and these assumptions are derived from our historical experience, industry data and
data from reinsurers. If our actual claim payments are higher than expected, then the financial results from
our operations could be adversely affected. While we derive information from industry sources, historical
experience and market and industry data, the quality of information available to us at the time of pricing may
not be independently verifiable. In addition, there is a higher degree of uncertainty in the assumptions used
in some of our new products such as Cancer Care, Easy Health, Group Health Shield and optional benefits
under our Click2Protect 3D Plus as these have only been recently introduced and may be the first of their
kind in the India insurance market. Consequently, we do not have significant amounts of historical data in
relation to policyholders of such products. If actual outcomes are not consistent with the historical data or
our actual investment performance is worse than the underlying assumptions, our profitability may be
materially and adversely affected, which may in turn cause negative variance in our Embedded Value, and
have a material adverse effect on our business, results of operations and financial condition.

We establish and carry reserves as balance sheet liabilities to pay future policyholder benefits and claims.
Due to the nature of the underlying risks and the high degree of uncertainty associated with the
determination of the liabilities for unpaid benefits and claims, we cannot precisely determine the amount that
we will ultimately pay to settle these liabilities. These amounts may vary from the estimated amounts,
particularly when payments may not occur until well into the future. In addition, actual experience, such as
lapse, mortality, expense and morbidity, can be different from the assumptions used when we establish
reserves for and price our products or otherwise use such assumptions in the conduct of our business.
Significant deviations in actual experience from our assumptions could materially and adversely reduce our
profitability.

Following the listing of the Equity Shares in the Offer, our Promoters will collectively control, directly
or indirectly, approximately 81.04% of our outstanding Equity Shares (assuming full subscription to
the Offer) and have the ability to nominate directors on our Board after the listing, subject to
shareholder approval.

Our Promoters and Promoter Group will continue to control a significant number of Equity Shares of our
Company after the Offer. In view of this, HDFC individually, or together with Standard Life Mauritius, will,
subject to applicable laws, have the ability to exercise, directly or indirectly, a controlling influence over our
business, including matters relating to management, business strategies and policies, the timing and amount
of the distribution of dividends, the issuance of new Equity Shares, the election of directors, any plans
relating to mergers, acquisitions, joint ventures, investments or divestitures and amendments to the Articles
of Association. In addition, under the Articles of Association, after listing and subject to shareholder
approval, each of HDFC and Standard Life Mauritius shall have the right to: (i) nominate one Director on
the Board of our Company for so long as it holds 10% or more (but less than 20%) of the paid up equity
share capital of our Company; and (ii) nominate up to two Directors on the Board of our Company for so
long as it holds 20% or more of the paid up equity share capital of our Company. In order to comply with the
IRDAI requirements of being ‘Indian owned and controlled’, so long as these nomination rights are
available to HDFC and Standard Life Mauritius, the total number of Directors nominated by HDFC to the
Board of our Company shall be at least one more than the total number of Directors nominated by Standard
Life Mauritius. Neither HDFC nor Standard Life Mauritius shall be entitled to these nomination rights upon
their shareholding in our Company falling below 10% of the paid up equity share capital. These director
nomination rights will be available to HDFC and Standard Life Mauritius subject to receipt of approval by
the shareholders of our Company, including HDFC and Standard Life Mauritius, by way of a special
resolution in a general meeting, following the listing of the Equity Shares in the Offer.

The interests of our Promoters as controlling shareholders of our Company could be in conflict with the
interests of our other shareholders. We cannot assure you that our Promoters and Promoter Group will act to
resolve any conflicts of interest in favour of our Company or the other shareholders. To the extent that the
interests of our Promoters and Promoter Group differ from your interests, you may be disadvantaged by any
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action that our Promoters and Promoter Group may seek to pursue. For more information, see “Main
Provisions of the Articles of Association” and “History and Other Corporate Matters—Details regarding
material agreements, acquisition of business/undertakings, mergers, amalgamation and revaluation of
assets—Material agreements—Shareholders’ Agreement” on pages 762 and 262 of this Red Herring
Prospectus, respectively.

We depend on our leadership and key management and our actuarial, information technology,
investment management, finance, frontline sales staff, underwriting and other personnel, and our
business would suffer if we lose their services and are unable to adequately replace them.

Our success is substantially dependent on our ability to attract and retain key personnel who have in-depth
knowledge and understanding of our business, including members of our senior management, information
technology specialists, experienced investment managers and finance professionals, frontline sales staff and
other personnel. We also rely on the sound underwriting, product development, risk control, business
development, investments and actuarial expertise of our senior management members and skilled actuarial,
underwriting and other personnel. Our business could suffer if we lose the services of our personnel and
cannot replace them adequately and on a timely basis.

As at September 30, 2017, we employed 16,544 full-time employees, including 11,623 frontline sales staff.
Having a committed, competent pool of frontline sales staff is a key factor in our ability to increase our sales
volumes and drive our business growth. Our Company, as with other companies within the life insurance
industry in India, continues to experience high attrition levels among frontline sales staff. Therefore, we
cannot assure you that we will be able to attract and retain qualified personnel or that they will not retire or
otherwise leave us in the near future. Any replacement employees hired require substantial amounts of time
and resources to train prior to deployment in our offices. Any loss of our employees could also lead to key
management and operational positions remaining vacant for extended periods which may not allow us to
provide services to our clients in a timely manner and may lead to us having a reduced capacity to promote
or distribute our products.

In particular, we rely on a limited number of actuarial personnel, including our Appointed Actuary.
Actuaries work in a specialised profession and there are a limited number of persons qualified to practice as
an actuary in India, given the stringent eligibility requirements prescribed for appointed actuaries under the
IRDAI Regulations, including the recent IRDAI (Appointed Actuary) Regulations, 2017. Any failure on our
part to attract, retain or find suitable replacements for any our actuarial personnel, including our Appointed
Actuary, could have a material adverse effect on our business.

Moreover, we may be required to substantially increase the number of our qualified personnel in connection
with any future growth plans, and we may face difficulty in doing so due to the intense competition in the
Indian life insurance industry for such personnel. In addition, we may need to increase employee
compensation levels in order to retain our existing officers and employees and attract any additional
personnel we may require. Any of these factors may result in an increase in our operating costs and may
adversely affect our business and results of operations.

Adverse market fluctuations and economic conditions would have a material adverse effect on our
business, financial condition, results of operations and prospects.

Our business, financial condition, results of operations and prospects are significantly affected by market
fluctuations and general economic conditions, particularly macroeconomic conditions in India, where we
conduct most of our business and generate substantially all of our income. Our business depends on
consumer confidence in the overall economy, and the life insurance sector in particular, as well as overall
economic growth rates, household savings rates, consumer attitudes towards financial savings and
demographic profile. We may be constrained in our ability to adjust to market changes and trends to mitigate
market risk as we are subject to regulatory requirements on the asset categories and instruments we are
permitted to invest in.

Adverse macroeconomic conditions in India may increase the number of policy surrenders and withdrawals,
reduce the returns from our investment activities and otherwise adversely affect our results of operations,
including in the following ways:

. Decreased sales of our products. An economic downturn or other adverse events may result in higher
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unemployment levels, lower family income, decreased corporate earnings and reduced business
investment and consumer spending, which could in turn significantly reduce the demand for our
products, particularly our participating products and non-participating protection products. In
addition, our ability to sell certain investment products may be materially and adversely affected by
excessive volatility in Indian or global capital markets.

o Losses from bonds and other secured instruments. An economic downturn or other adverse events
may result in financial difficulties or default of issuers of bonds held in our investment portfolios. In
addition, credit spread and benchmark interest rate variations could also reduce the fair value of these
bonds. Under these circumstances, we may have to impair these bonds or may recognise losses
realised upon their sale. Moreover, shareholders’ equity and earnings and policyholders’ funds may
be affected by fair value re-valuations of the bonds held in our investment portfolios.

. Loan portfolio defaults and delinquencies. We may suffer losses due to delinquencies or defaults on
our loans included in our investment portfolio. See “Risk Factors—Risks Related to our Group and
our Industry—We are subject to the credit risk of our investment counterparties, including the issuers
or borrowers whose securities or loans we hold”.

o Equity price declines. We may suffer declines in the value of the equity securities held in our
investment portfolio as a result of declining equity market conditions. For example, the decline in the
BSE Sensex during Fiscal 2015 caused a decline in the value of our AUM, resulting in a
corresponding decrease in our revenue from fund management charges from managing our unit-
linked funds, which are valued marked to market.

Interest rate fluctuations may materially and adversely affect our profitability.

We are exposed to fluctuations in interest rates. As at September 30, 2017, our fixed income securities
portfolio represented 58.2% of our total AUM. Under the IRDAI Investment Regulations, we are required to
invest our investment assets forming part of our controlled fund in certain specified categories of assets and
instruments, subject to thresholds prescribed for each category of investment. Given the prescribed limits on
the manner in which our assets are held and in which our investments can be made, we may not be able to
mitigate market risks, while making investments, in the same manner as non-insurance companies. Changes
in prevailing interest rates (including changes in the difference between the levels of prevailing short-term
and long-term rates) could reduce our investment returns and spread and thus materially and adversely affect
our insurance businesses and investment returns, which in turn could have a material adverse effect on our
business, financial condition, results of operations and prospects.

Some of our insurance and investment contracts have guaranteed features. These contracts carry the risk that
interest income from the financial assets backing such liabilities are insufficient to fund the guaranteed
benefits payable as interest rates fall or fail to meet customer expectations for participating and non-
participating products. During periods of declining interest rates, we may not be able to fully meet the
guaranteed liabilities of our non-participating contracts. While we have hedging arrangements in place to
mitigate this risk, it is possible that the impact may not be fully offset in a rapidly declining interest rate
scenario, particularly where we experience a significant increase in the new business through products with
guaranteed benefits. Additionally, an increase in hedging costs may also affect our profitability. For
participating contracts, a decline in interest rates may result in lower bonus rates for policyholders, which
may lead to policyholder dissatisfaction and therefore increased surrenders and decreased new business
sales.

Increasing interest rates could result in the reduction in the fair value of our investments and generate
unrealised losses, which could adversely affect our shareholders’ equity and results of operations. Rising
interest rates could also lead to higher levels of surrenders and withdrawals of existing policies as
policyholders seek to buy products with perceived higher returns, which may require us to sell our invested
assets and make cash payments to policyholders at a time when those prices of those assets are declining,
which may result in realised losses.

In addition, we use assumptions on the future investment returns when pricing our products and setting our
reserves. Actual investment returns that are lower than those projected could lead to us suffering significant
losses on certain products and also cause us to increase the price of our products in the future, thereby
affecting future business.
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A sustained reduction or sharp decline in the interest rates may result in us reducing the interest rate
assumption used for calculation of our policy liabilities thus increasing the reserves we need to hold for
meeting these liabilities. Such increase in reserves could materially impact our financials and results of our
operations and could require a contribution from our shareholders, to fund any such deficit in reserves.

Interest rates are highly sensitive to many factors, including monetary and tax policies, domestic and
international economic and political considerations, inflationary factors, fiscal deficits, trade surpluses or
deficits, regulatory requirements and other factors beyond our control. For example, between January 2015
and July 2017, the RBI reduced interest rates seven times, resulting in a reduction of the repurchase rate
from 8.0% to 6.0%. The RBI or the Government of India may implement further measures in response to
changes in the macroeconomic environment, which may have a material adverse effect on our business,
financial condition, results of operations and prospects. For further details on the impact of the actual
experience being different from that assumed on the Company’s Embedded Value and the Value of new
business, please see the sensitivity analysis in the Embedded Value Report on page 591 of this Red Herring
Prospectus.

Our Embedded Value and VNB information is based on several assumptions and may not be
comparable to similar information reported by our peers.

In order to provide investors with an additional tool to understand our economic value and business results,
information regarding our Embedded Value, as discussed in “Embedded Value Report” and “Supplementary
Embedded Value Report”, has been included in this Red Herring Prospectus. While we have obtained such
reports from an Independent Actuary, there is significant technical complexity involved in embedded value
calculations and the estimates used in such Embedded Value Report and Supplementary Embedded Value
Report may vary materially if key assumptions are changed or if experience is different from assumptions.
For example, based on our internal estimates, we reported an EV of 123,890 million at March 31, 2017.
The difference between such figure and the EV of 124,705 million as reported by the Independent Actuary
as set forth in the Embedded Value Report in this Red Herring Prospectus is primarily due to changes in the
methodology for calculating the time value of financial options and guarantees and cost of non-hedgeable
risk. In addition, regardless of the appropriateness of the assumptions, there may be a risk that the model
used to calculate Embedded Value itself may not be appropriate in spite of taking due care to ensure that
models are appropriate as set out in section 4.3 of the Embedded Value Report on page 605 of this Red
Herring Prospectus. The Independent Actuary has determined our embedded value as at March 31, 2016,
March 31, 2017 and September 30, 2017 using different assumptions and methodology than we used in the
past.

In the future, the embedded value calculations may be performed internally by us. Moreover, the Indian
Embedded Value method used to calculate our Embedded Value differs from the methodology used in other
jurisdictions (including the European Embedded Value method or the Market Consistent Embedded Value
method adopted by some European insurers) and may not be comparable to the Embedded Value
methodology adopted by our peers. As a result, our Embedded Value results may not be comparable with
those of other insurers.

In addition, the model used to calculate our VNB may be incorrect or our future experience may be different
from the assumptions used in calculating our VNB. Therefore, care must be exercised when reading and
interpreting the VNB presented in this Red Herring Prospectus and the report of the Independent Actuary.

Since our actual market value is determined by investors based on a variety of information available to them,
our Embedded Value and our VNB should not be construed as a direct reflection of our actual market value
and performance, nor should they be construed to have any correlation with the price of our Equity Shares.
Investors should read the discussion in “Embedded Value Report”, “Supplementary Embedded Value
Report” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations—
Key Performance Indicators” on pages 591, 630 and 557 of this Red Herring Prospectus, use special care
when interpreting Embedded Value and VNB results and should not place undue reliance on them. The
inclusion of these values in this Red Herring Prospectus should not be regarded as a representation of our
future profitability by us, the Independent Actuary, the BRLMs or any other person. Furthermore, we do not
intend to update or otherwise revise these values in the future, whether as a result of new information, future
events or otherwise. References to the Embedded Value Report are to the report from the Independent
Actuary dated October 18, 2017 and titled “Report on Indian Embedded Value as at 31 March, 2017” and
references to the Supplementary Embedded Value Report are to the report dated October 18, 2017 and titled
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“Results of Indian Embedded Value as at 30 September, 2017”. References to the Embedded Value Report
and the Supplementary Embedded Value Report should read with the reports in their entirety and in
conjunction with the disclaimers, context and assumptions set forth therein. See also “Forward Looking
Statements” on page 21 of this Red Herring Prospectus.

Our risk management policies and procedures and internal controls, as well as the risk management
tools available to us, may not be adequate or effective.

We have historically established a risk management system by developing internal control systems
comprising an organisational framework, policies, procedures and methods to help us identify risks and
develop mitigating measures that we consider to be appropriate for the scale of our business operations, and
we have been dedicated to continuously improving these systems. For more details, see “Our Business—Risk
Management” on page 237 of this Red Herring Prospectus.

However, due to the inherent limitations in the design and implementation of such a system, including
internal control environment, risk identification and evaluation, effectiveness of risk control, and
information communication, our systems may not be adequate or effective in identifying or mitigating our
risk exposure in all market environments or against all types of risks. These methods may also fail to predict
future risk exposures, which could be significantly greater than those indicated by historical measures. In
particular, some methods of managing risk are based upon observed historical market behaviour and claims
experience. Other risk management methods depend upon an evaluation of available information regarding
operating and market conditions and other matters. This information may not be accurate, complete, up-to-
date or properly evaluated. Moreover, the information and experience data that we rely on may quickly
become obsolete as a result of market and regulatory developments, and our historical data may not be able
to adequately reflect risks that may emerge from time to time in the future.

Management of operational, legal and regulatory risks requires, among other things, policies and procedures
to properly record and verify a large number of transactions and events, as well as appropriate and
consistently applied internal control systems. As part of our risk management procedures, we use models
that rely on assumptions and projections that are inherently uncertain. These policies, procedures, internal
controls and assumptions may not be adequate or effective, and our business, financial condition and results
of operations could be materially and adversely affected by the corresponding increase in our risk exposure
and actual losses experienced as a direct or indirect result of failures of our risk management policies and
internal controls. Any hedging programmes that we may utilise may also not be fully effective or may not
adequately cover our liabilities and may leave us exposed to unidentified and unanticipated risks.

We are mainly in the business of being paid to accept certain risks and provide relevant protection. Our
employees and agents who conduct our business, including management, sales and product managers, sales
agents and investment professionals, among others, do so in part by taking decisions that expose us to risks.
These decisions include setting underwriting guidelines and standards, product design and pricing,
investment decisions, and pursuit of business opportunities, among others. In addition, our employees and
agents may make decisions beyond their scope of authority and that exposes us to excessive risks. Although
we endeavour, in the design and implementation of our compensation and incentive plans and internal
control system, to avoid giving our employees and agents incentives to take excessive risks, they may make
decisions that expose us to risks regardless of the structure of our compensation and incentive plans and
internal control systems. Similarly, due to the large size of our operations and the large number of our
branches, we cannot assure that we will always be able to effectively monitor and control excessive risks
taken by our employers and agents. For instance, in Fiscal 2012, our Company was censured by the IRDAI
owing to, amongst other things, our inability to furnish copies of approvals granted to us by the IRDAI (in
accordance with applicable regulations) for opening/closing branches in India. While charges were not
pressed by the IRDAI, the impact of similar risks or mistakes could have a material adverse effect on our
business, financial condition, results of operations and prospects. Copies of approvals of certain branches are
not available with the Company and we cannot assure you that the IRDAI will not initiate action against us
in the future.

Any future expansion and diversification in our insurance product offerings and investments will require us
to continue to enhance our risk management and internal control capabilities. Our failure to timely adapt our
risk management and internal control policies and procedures to our developing business could have a
material adverse effect on our business, financial condition, results of operations and prospects.
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Regulatory and statutory actions against us or our distributors could have a material adverse effect on
our business, financial condition, results of operations and prospects and cause us reputational harm.

We are subject to extensive laws and regulations issued by the IRDAI and other regulatory and/or statutory
authorities in India, and, from time to time, we may be subjected to regulatory actions. Our Company has in
the past received, and has been receiving, various queries and clarifications from the IRDAI, including in
relation to inspection of policyholders’ grievances, compliance with investment limits specified under the
IRDAI Investment Regulations, alleged deficiencies observed by the IRDAI during an onsite inspection of
our corporate agents, excessive payments by our Company to certain corporate agents, compliance with anti-
money laundering laws, discrepancies in audited year end statistics submitted by our Company with the
IRDAI and corporate governance compliance status reports. Failure to satisfactorily address these queries
and clarifications in a timely manner or at all may result in our Company being subject to regulatory actions
by the IRDAI and penalties. Further, responding to these regulatory actions, regardless of their ultimate
outcome, requires a significant investment of resources and management’s time and effort. Moreover, our
provisions for regulatory actions may be inadequate. Given the uncertainties and complexity of many of
these regulatory actions, their outcome generally cannot be predicted with any reasonable degree of
certainty.

We are subject to periodic examinations by the IRDAI and other Indian governmental authorities. The
IRDAI may issue directions or advices to the Company from time to time which may require certain
expenses to be borne by the shareholders, such as remuneration to executive directors above 15 million per
annum and penalties imposed by the IRDAI. The regulators may impose penalties and/or sanctions on us for
non-compliance. For more details, see “Our Business—Legal Proceedings”, “Outstanding Litigation and
Material Developments” and “Regulations and Policies—Certain guidelines and circulars prescribed by the
IRDAI” on pages 242, 636 and 244 of this Red Herring Prospectus, respectively. Pursuant to the Insurance
Act and the File and Use Guidelines, every insurance product offered by us, including the terms and pricing,
as well as benefits payable under these products, is subject to prior approval by IRDAL.

For further details, please refer to “Outstanding Litigation and Material Developments—Actions by statutory
or regulatory authorities against our Company (pending actions or any actions taken in the past five years)”
on page 638 of this Red Herring Prospectus. There can be no assurance that similar events will not occur in
future, which may result in imposition of penalties by IRDAI or other regulators for failure to comply with
applicable regulations. These and future examinations or proceedings by regulatory authorities may result in
the imposition of penalties and/or sanctions, withdrawal of products that contribute significantly to our VNB
and/or Total New Business Premium, as appropriate, or issuance of negative reports or opinions, that could
have a material adverse effect on our business, financial condition, results of operations and prospects.
These government examinations or proceedings may also result in negative publicity, which could
significantly harm our corporate image and reputation.

In addition, our corporate agents, brokers and other intermediaries are also subject to regulatory oversight of
the IRDAI, in addition to any other regulators within their industries. Any regulatory action against such
partners could reduce our ability to distribute our products through them, harm our reputation and have a
material adverse effect on our business, financial condition, results of operations and prospects.

Additionally, if any new developments arise, including a change in Indian laws or regulations or decisions
adverse to us by the appellate courts or tribunals, we may face losses and we may have to make further
provisions in our financial statements, which could increase our expenses and our liabilities. Decisions in
such proceedings adverse to our interests may have a material adverse effect on our business, financial
condition, results of operations and cash flows.

To the extent that we enter new geographies or new product markets, the complexity of our regulatory
environment will increase, potentially increasing the cost of compliance and the risk of non-compliance. For
further details, please see “Our Business — Claims management” on page 228 of this Red Herring
Prospectus.

Failure to secure new distribution relationships, as well as any termination or disruption of our

existing distribution relationships, may have a material adverse effect on our competitiveness and
result in a material impact on our financial condition and results of operations.
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Apart from our bancassurance distribution channel, we have increasingly focused on developing our sales
through our individual agents, direct, and brokers and others distribution channels. As these distribution
channels become increasingly important in the Indian life insurance industry, if we fail to secure new
distribution relationships or to maintain our existing relationships, our competitiveness may be materially
and adversely affected. Many of our distribution relationships are non-exclusive.

We face intense competition to attract and retain our individual agents, and we compete with other
companies for their services, primarily on the basis of our reputation, product range, compensation and
retirement benefits, training, support services and financial position. We may not always be successful in
attracting individual agents, and we cannot assure you that we will be successful in retaining our existing
individual agents in light of the intense competition for talented individual insurance agents as a result of the
rapid development of the Indian life insurance industry. In addition, in order to protect the policyholders’
interests, the IRDAI has prescribed caps on the commissions payable to individual agents in respect of sales
of unit-linked and traditional insurance products, which have led to an exit of individual agents from the
Indian insurance industry. If we are unsuccessful in attracting and retaining individual agents, our ability to
effectively market and distribute our products may be affected, which would in turn have a material adverse
effect on our financial condition and results of operations. It is also time consuming and costly to recruit,
train and deploy individual agents. Our direct distribution channel could be adversely impacted by the loss
of frontline sales staff, improper activities when selling insurance products, mishandling of customer
complaints, changing regulation and suspension of our direct marketing programmes. To the extent we are
not able to maintain our existing distribution relationships or secure new distribution relationships, we may
not be able to maintain or grow our premiums, and our financial condition and results of operations may be
materially and adversely impacted.

Our operations could be disrupted by unexpected network interruptions caused by system failures,
natural disasters, terrorist attacks, unauthorised tampering or security breaches of our information
technology systems.

We, like all insurance companies, are exposed to many types of operational risk, and there can be no
assurance that we will not suffer losses from operational risks in the future, and our reputation could be
adversely affected by the occurrence of any such events. Our key operational risks include:

. human and systems errors when executing complex and high volume transactions;
. incorrect calculations of our net asset values;

. failure of technology in our processes causing errors or disrupting our operations;
. inadequate technology infrastructure or inappropriate systems architecture;

. failure to adequately monitor and control our various distributor partners;

. failure to replace end-of-life systems;

. failure to implement sufficient information security controls;
. an interruption in services by our service providers; and
. damage to physical assets, either IT assets or non-IT assets.

If any such operational risks, including any of the foregoing, were to occur, it could have a material adverse
effect on our business, financial condition, results of operations and prospects. Although, there have not
been any major instances where operational risks have caused a material adverse effect on our business
operations during the past three years, we cannot assure you that such instances may not occur in the future.
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Failures of or inadequacies in our information technology systems could have a material adverse
effect on our business, financial position, results of operations and prospects.

Our business depends heavily on the ability of our information technology systems to timely process a large
number of transactions across different distribution channels and numerous product lines. In particular,
transaction processes have become increasingly complex and the volume of transactions continues to grow
at a significant rate.

The proper functioning of our financial controls, accounting, customer database, customer service and other
data processing systems, including those relating to sales, underwriting and claims processing functions,
together with the communications systems linking our headquarters, local operating units and main
information technology centres, is critical to our operations and to our ability to compete effectively. Our
business activities would be materially disrupted in the event of a partial or complete failure of any of these
information technology or communications systems. These failures could be caused by, among other things,
software bugs, computer virus attacks, malware and cybersecurity attacks, conversion errors due to system
upgrading, failure to successfully implement ongoing information technology initiatives, natural disasters
such as earthquakes and floods, war, terrorist attacks and unanticipated problems at our existing and future
facilities. Between Fiscal 2015 to Fiscal 2017, we experienced three cybersecurity-related incidents. In May
2015, we experienced a denial-of-service attack on our web server. In May 2016, we discovered a payment
manipulation gap in one of our front-end systems relating to our HDFC Life Click2Retire product. In July
2016, we experienced a virus infection on eight non-critical systems (including servers and desktops).
During all three incidents, we were able to quarantine our systems and implement responsive measures in
accordance with our cybersecurity response plan. For more information on our cybersecurity measures, see
“Business — Technology and Digital Initiatives” beginning on page 221 of this Red Herring Prospectus. As
part of our business continuity planning and framework, we maintain disaster recovery facilities for critical
systems in Chennai designed to be activated in the event of a system failure and maintain tape back-ups on a
daily basis. However, we cannot assure you that our business activities would not be materially disrupted in
the event of a partial or complete failure of any of these or other information technology systems or related
processes.

We may be unable to prevent or address, any disruption to the operation of our information technology
system in a timely manner, or upgrade our information technology or communications systems. Any such
failure could result in our inability to perform, or result in prolonged delays in the performance of, critical
business and operational functions, the loss of key business information and customer data, or a failure to
comply with regulatory requirements. Any such failure could also affect our risk management and customer
service functions, resulting in a material adverse effect on our business, prospects, financial condition and
results of operations. A failure of our information technology or communications systems could damage our
reputation and have a material adverse effect on our business, financial condition and results of operations.

Higher expenses than expected could have a material adverse effect on our business, financial position
and results of operations.

We price our products based on assumptions for expenses we expect to incur. The assumptions for expenses
include policy issuance cost, infrastructure related costs, employee costs, policy maintenance cost and other
support costs. Expenses may be higher than expected due to specific events and changes in macroeconomic
conditions including inflation, changes in the regulatory framework, competition dynamics, distributor
pressures, people and other factors. In addition, significant variation of actual inflation from our assumptions
could also result in higher than expected expenses. If actual incurred expenses exceed the priced levels, it
could have a material adverse effect on our business, financial condition and results of operations. There can
be no assurance that we will be able to control or maintain our costs due to low productivity or increased
competition. Any of these could cause higher than expected expenses and could have a material adverse
effect on our business, financial condition and results of operations. The ability to absorb expenses in the
pricing of our various products differs across products. Hence any shift in product mix could impact our
segment level expense ratios and hence our financial condition and results of operations. In addition, since a
portion of our expenses are fixed, if future sales are lower than expected, our expenses may not fall
proportionally, or at all. This could adversely affect our margins, and thereby, our financial condition and
results of operations.
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We operate in a regulated industry and any changes in the regulations or enforcement thereof may
affect our business.

Laws and regulations governing the insurance industry have become increasingly complex governing a wide
variety of issues, including foreign investment, liquidity, capital adequacy, investments, money laundering,
privacy, record keeping, marketing and selling practices. Any change in IRDAI policy, including in relation
to investment or provisioning or rural and social sector obligations or norms, may result in our inability to
meet such increased or changed requirements as well as require us to increase our coverage to relatively
riskier segments.

There are a number of regulations under the Insurance Act, which may impact our operational efficiency and
investors’ shareholding or rights. These include the following:

. Investment restrictions: In terms of the Investment Regulations, we are bound to invest a fixed
percentage of our controlled fund for certain products in certain specified categories of assets and
instruments, including bonds and securities issued by various government institutions. For example
our Company is required to invest a minimum of 50% of our life fund (funds other than those relating
to our pension, general annuity and group businesses and unit reserves of all categories of our unit-
linked business) in government securities and a minimum of 15% of our life funds in housing and
infrastructure sectors. Additionally, IRDAI issues from time to time exposure norms and prudential
norms which govern the types and categories of securities in which we are permitted to invest;

. Foreign investment and transfer restrictions: The total foreign investment in our Company is
currently limited to 49%, and there are certain restrictions on transfers of Equity Shares of our
Company. For further information, see “There are restrictions on transfers under the Insurance Act
and the relevant IRDAI regulations” on page 700 of this Red Herring Prospectus;

. Restrictions on place of business: The Insurance Act and the IRDAI (Places of Business)
Regulations, 2015 require that approval of the IRDAI be obtained prior to opening an office or branch
inside or outside India;

o Approval for appointment of certain KMPs and the Remuneration Guidelines: Pursuant to
Section 34A of the Insurance Act, no appointment, re-appointment or termination of appointment, or
amendment to the terms of remuneration of a managing or whole time director, manager or a chief
executive officer, of an insurance company may be effected without the prior approval of IRDAI. The
IRDAI has also issued the Remuneration Guidelines which are guidelines on remuneration payable to
non-executive directors, chief executive officers, whole time directors and managing directors.
Further, in terms of the IRDAI Guidelines on ‘Indian Owned and Controlled’ dated October 19, 2015,
the right to appoint any chairman who exercises a casting vote is required to be retained and exercised
by the Indian promoters and/or investors and the appointment of any chief executive officer is
required to be through the Board of Directors or by the Indian promoter/ investor;

. Obligations to rural and social sectors: The IRDAI (Obligation of Insurers to Rural and Social
Sectors) Regulations, 2015, require an insurer to undertake certain insurance related business in rural
and social sectors; and

. Format of Financial Statements: The IRDA (Preparation of Financial Statements and Auditor’s
Report of Insurance Companies) Regulations, 2002 require insurance companies to prepare financial
statements in a prescribed format.

Further, the ICDR Regulations require the Company to disclose Restated Financial Information in this Red
Herring Prospectus. The form and format of the Restated Financial Information prescribed under the ICDR
Regulations are different from the form and format prescribed under the insurance laws and regulations and
thus, the Company has complied with the said requirements of the ICDR Regulations to the extent
applicable. The IRDAI Issuance of Capital Regulations also require additional financial information to be
presented to it for a life insurer going public. Similarly, the Listing Regulations will be applicable to our
Company immediately upon the listing of the Equity Shares with the Stock Exchanges. Upon listing, we will
be required to comply with provisions pertaining to preparation of financial statements as provided therein.
The form and format of the financial statements required under the Listing Regulations may be different
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from the form and format prescribed under the insurance laws and regulations. Additionally, compliance
with Regulation 40 of the Listing Regulations with respect to effecting transfer of securities, shall be subject
to the restrictions stipulated under insurance laws and regulations (including the Insurance Act and Listed
Indian Insurance Companies Guidelines).

Ensuring compliance with these laws and regulations and the enforcement thereof could have a material
adverse effect on the manner in which business is carried on thereby affecting our financial condition and
results of operations. Future changes in laws and regulations and failure or the apparent failure to address
any regulatory changes or enforcement initiatives could have an adverse impact on our business, our future
financial performance and our shareholders’ funds or policyholders’ funds, harm our reputation, subject us
to penalties, fines, disciplinary actions or suspensions of any kind or increase our litigation risks and have an
adverse effect on the price of our Equity Shares.

Our Company is currently not in possession of certain of its secretarial records and filings for the
period since its incorporation until 2010. There have also been inadvertent discrepancies in relation to
certain secretarial records and filings by our Company. Accordingly, we cannot assure you that our
Company will not be subject to any action, including monetary penalties, by the relevant regulatory
authority in this regard.

We manage our internal compliance by monitoring and evaluating internal controls, and ensuring all
applicable statutory and regulatory compliances. However, there can be no assurance that deficiencies in our
internal controls will not arise, or that we will be able to implement, and continue to maintain, adequate
measures to rectify or mitigate any such deficiencies in our internal controls, in a timely manner or at all.

For instance, our Company is currently not in possession of certain of its secretarial records and filings for
the period since its incorporation until 2010. Accordingly, some of the information included in the section
“Capital Structure” on page 112 of this Red Herring Prospectus is based on other documentation available
with our Company, including annual returns and alternate secretarial records and filings. While we believe
that these secretarial records and filings were prepared and submitted to the relevant regulatory authority by
our Company, wherever applicable, we cannot assure you we will be able to locate these secretarial records
and filings in the future. There have also been inadvertent discrepancies in relation to certain secretarial
records and filings by our Company. Accordingly, we cannot assure you that our Company will not be
subject to any action, including monetary penalties by the relevant regulatory authority on account of any
inadvertent discrepancies in, or non-availability of, any of its secretarial records and filings, which may
adversely affect our reputation.

The actuarial valuations of policies with outstanding liabilities are not required to be audited and if
such valuation is incorrect, it could have an adverse impact on our financial position.

The actuarial valuation presented in our financial statements and elsewhere of liabilities for our policies with
outstanding liabilities are performed by our Appointed Actuary. In India, the appointed actuary of an
insurance company certifies such valuation and that in his/her opinion, the assumptions for such valuation
are in accordance with the guidelines and norms issued by the IRDAI and the Institute of Actuaries of India
in concurrence with the IRDAI. Our auditors rely upon our Appointed Actuary’s certificate and do not
review or audit such valuation independently, which might differ from practices in other jurisdictions. If the
assumptions and/or models used to conduct such an actuarial valuation of our liabilities are incorrect, or if
there is an error in a calculation, it could have an adverse impact on our financial condition, given that there
is no independent assurance on the actuarial liabilities through an audit process.

We regularly monitor the assumptions used in the calculation of reserves such as discount rates, mortality,
morbidity, expenses including expense inflation and persistency. If we, based on the review of assumptions,
conclude that our assumptions need to be revised which may require us to increase our reserves and incur
income statement charges for the period during which we make the determination, as well as lead to an
increase in our pricing of certain products. Any of these changes could have material adverse effect on our
business, financial condition and results of operations.
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We have limited experience investing in certain asset classes that have only recently been permitted by
IRDAI and investing in other asset classes that may be permitted in the future.

In recent years, IRDAI has significantly expanded the scope of permitted investments for Indian insurance
companies. For example, IRDAI has recently allowed insurance companies to invest in real estate
investment trusts and infrastructure investment trusts. We expect that IRDAI will continue to expand the list
of permitted investments to include newer types of securities. When making investments in such new asset
classes, we may face new and heightened risks due in part to our limited experience in investing in such
asset classes. The risk and liquidity profiles of these new asset classes may be significantly different from
those of the asset classes that we traditionally invest in, and investments in these asset classes may increase
the overall risk exposure of our investment portfolio. While we have an investment management framework
in place, our lack of investment experience in certain new asset classes could reduce our investment returns
and cause our investment returns to fall below expectations, which could in turn have a material adverse
effect on our business, financial condition, results of operations and prospects. For further details, please see
“Our Business — Our Investment Fund Performance” and “Our Business — Our Investment Portfolio,”
respectively on pages 234 and 235 of this Red Herring Prospectus.

We are subject to the credit risk of our investment counterparties, including the issuers or borrowers
whose securities or loans we hold.

Issuers or borrowers whose securities or loans we hold may default on their obligations to us. Any default in
the payment of interest or repayment of the principal by the issuer of such instruments may have an adverse
impact on our financial condition and cash flows. We are also subject to credit risk with the counterparties
and clearing houses we transact with in the market.

Although we attempt to minimise the risks associated with investments through diversification, improving
our credit analysis capability, monitoring current interest rate trends and using clearing houses for the
settlement of equity, debt, money market and derivatives transactions, we cannot assure you that we are able
to identify and mitigate credit risks successfully. As a result, the losses in fair value or realised losses we
could incur on investments we hold as well as a significant downgrade in the credit rating of the debt
securities owned by us could have a material adverse effect on our business, financial condition, results of
operations and prospects. Furthermore, the counterparties in our investments, including issuers of securities
we hold, banks that hold our deposits and any such entity which has a financial obligation to us, may default
on their obligations to us due to bankruptcy, lack of liquidity, economic downturns, operational failure, fraud
or other reasons. We are also subject to the risk that our rights against these counterparties may not be
enforceable in all circumstances.

Concentration of our investment portfolio in any particular asset class, market or industry may
increase our risk of suffering investment losses.

Events or developments that have a negative effect on any particular industry, asset class, group of related
industries, country or geographic region may have a greater negative effect on our investment portfolio to
the extent that our portfolio is concentrated. These types of concentrations in our investment portfolio
increase the risk that, in the event we experience a significant loss in any of these investments, our financial
condition and results of operations would be materially and adversely affected. As at September 30, 2017,
fixed income securities portfolio represented 58.2% of our total AUM, and we hold significant amounts of
government and governmental agency bonds and corporate bonds. As a result, we have significant credit
exposure to sovereign and corporate issuers.

We are not permitted to invest any of our policyholders’ or shareholders’ funds outside India, whether
directly or indirectly. The performance of our fixed income securities investment portfolio is therefore
particularly sensitive to market and macroeconomic conditions in India, including the financial performance
and repayment ability of certain Indian state-related entities, some of which may depend on government
support. As at September 30, 2017, 51.3% and 32.1% of our corporate bonds were held in the infrastructure
facilities, and the financial and insurance activities sectors, respectively. In particular, since the financial and
insurance activities sector is significantly dependent on macroeconomic conditions, such concentration
could have an adverse impact especially during periods of economic volatility.

In addition, if we become subject to additional restrictions in future with regard to the asset classes that we
are permitted to invest in, our portfolio may not be sufficiently diversified to mitigate the effects of potential
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concentration risk. For further details on the regulation of our investments, see “Regulations and Policies in
India” on page 244 of this Red Herring Prospectus.

We are obliged to collect certain information in relation to our customers and counterparties and
depend on the accuracy and completeness of information provided by or on behalf of such persons.

In deciding whether to issue policies to customers, pay out claims or enter into other transactions with
counterparties, we necessarily have to rely on information furnished to us by or on behalf of our customers
and counterparties, including personal details, their medical histories, income statements and other financial
information. Our financial condition and results of operations could be negatively affected by relying on any
incorrect, misleading or incomplete information sourced from customers and counterparties. Such
information might include non-disclosure of pre-existing medical conditions, inaccurate, incomplete or
forged income and financial statements, KYC documents, thereby leading to violation of laws including the
anti-money laundering related laws. In the past, our Company has been subjected to caution by the IRDAI in
connection with lapses in our Company’s KYC and anti-money laundering (“AML”) processes. In early
2013, online magazine Cobrapost accused us and several other financial institutions in India of deficient
anti-money laundering practices. Pursuant to such accusations, IRDAI conducted inspections at certain of
our branches and issued a show cause notice directing us to respond to charges of failing to comply with the
Anti Money Laundering Guidelines issued by IRDAI. Thereafter, by way of an order dated February 11,
2014, IRDAI highlighted certain instances of non-compliance by us in respect of the AML Guidelines and
directed us to maintain vigilance and comply strictly with the provisions of the AML Guidelines, including
strengthening of KYC norms and STR monitoring.

In addition, pursuant to an amendment to Section 45 of the Insurance Act, all life insurance companies are
prohibited from calling in to question a life insurance policy on any grounds, including misstatement of facts
or fraud, at any time after three years from the date of the policy, i.e., the later of (i) date of issuance of
policy, (ii) commencement of risk or (iii) revival of policy (or any rider to the policy).If we are unable to
detect any such misstatement or fraud within the stipulated period, we could be subjected to higher
morbidity, mortality and credit risks than those we have assumed. This could lead to higher claim payments
to customers and could have a material adverse effect on our business, financial condition and results of
operations.

While we are implementing measures aimed at minimising the inaccuracy and incompleteness of
information provided by or on behalf of our customers and counterparties, improving detection and
prevention of employees’ and external parties’ frauds, sales misrepresentations, money laundering and other
misconduct, we may not be able to timely detect or prevent such misconduct, which could harm our
reputation and have a material adverse effect on our business, financial condition, results of operations and
prospects. We also cannot assure you that such incidents will not recur, and any such recurrences could have
a material adverse effect on our business, financial condition, results of operations and reputation.

We have entered into certain related party transactions in the past and may continue to do so in the
future.

We have entered into transactions with related parties, including our Promoters and with certain Group
Companies, pursuant to which we have made payments including commission expense, purchase of
investments, payments towards display of publicity materials and space sharing at locations, dividends paid,
name usage fees, income for sharing of resources, property valuation services and insurance premium
expenses, on an arm’s length basis. For more information on our related party transactions, see “Related
Party Transactions” on page 330 of this Red Herring Prospectus.

Certain related party transactions also require the approval of our shareholders (where the related parties are
required to abstain from voting on such resolutions). There can be no assurance that such transactions will
be approved. There can also be no assurance that we will be able to maintain existing terms, or in case of
any future transactions with related parties, that such transactions will be on terms favourable to us in future.
While we believe that all of our related party transactions have been conducted on an arm’s length basis, we
cannot assure you that we could not have achieved more favourable terms had such transactions been
entered into with unrelated parties. In addition, it is highly likely that we will enter into further related party
transactions in the future. Any future transactions with our related parties could potentially involve conflict
of interests. There can be no assurance that such transactions, individually or in the aggregate, will not have
an adverse effect on our financial condition and results of operations.
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We rely on third-party service providers in several areas integral to our operations and hence do not
have full control over the services provided to us or our customers.

Our outsourcing activities are regulated by the IRDAI and we are not permitted to outsource certain
activities. We rely on third parties in several areas of our operations on a regular basis. In particular, we have
outsourced a portion of our operations, such as information technology, human resources, facility
management, marketing and call centre services, to third parties, in compliance with applicable regulations.
If any of these third parties were to terminate their contractual relationships with us, or fail to provide
services to us for any reason, whether as a result of a lack of robust business continuity planning processes
on their part or otherwise, and we were unable to secure an adequate alternative, our business and results of
operations could be materially disrupted and our financial condition could be materially affected. In
addition, if we or our third-party service providers fail to operate in compliance with regulations or corporate
standards, we could suffer reputational harm and may also be subjected to regulatory actions, which could
cause a material adverse effect on our business, financial condition, results of operations and prospects.

Data privacy laws, rules and regulations could have a material adverse effect on our business,
financial condition and results of operations.

We are subject to data privacy laws, rules and regulations that regulate the use of customer data. Compliance
with these laws, rules and regulations may restrict our business activities, require us to incur increased
expense and devote considerable time to compliance efforts. For example, data privacy laws, rules and
regulations could limit our ability to leverage our large customer base, as well as the customer base of our
distribution partners, to develop cross-selling opportunities. Applicable data privacy laws, rules and
regulations could also adversely impact our distribution channels, such as our direct distribution channel,
and limit our ability to use third-party firms in connection with customer data. Certain of our corporate
agency agreements include provisions providing for the sharing of customer data between us and our
bancassurance partners, which will be done in accordance with applicable laws, rules and regulations
relating to data privacy.

Certain of these laws, rules and regulations are relatively new and their interpretation and application remain
uncertain. Data privacy laws, rules and regulations are also subject to change and may become more
restrictive in the future. For example, the Telecom Commercial Communications Customer Preference
(Thirteenth  Amendment) Regulations, 2013 issued by TRAI regulate unsolicited commercial
communications received by consumers and has imposed restrictions, among others, on marketing and
commercial calls made by insurance agents and other third parties. This has had a significant impact on the
volume of marketing and commercial calls made by insurance agents and other third parties acting on our
behalf. Changes or further restrictions in data privacy laws, rules and regulations could have a material
adverse effect on our business, financial condition and results of operations.

There is a risk that customer data could be lost or misused.

As a financial services group, we maintain significant amounts of highly sensitive customer data, both online
and offline. Despite the security measures we have put in place, there remains a risk that such data could be
lost and/or misused as a result of an intentional or unintentional act by internal or external parties. For
example, we are exposed to cyber threats such as (a) phishing and Trojans-targeting our customers, where
fraudsters send unsolicited mails to our customers seeking sensitive customer information or infect customer
machines to search and attempt ex-filtration of sensitive customer information; (b) hacking, where attackers
seek to hack into our website with the primary intention of causing reputational damage to us by disrupting
our services; and (c) data theft, where cyber criminals may attempt to intrude into our network with the
intention of stealing our data or information. Attempted cyber threats fluctuate in frequency but are
generally not decreasing in frequency. See “- Failures of or inadequacies in our information technology
systems could have a material adverse effect on our business, financial position, results of operations and
prospects” on page 37 of this Red Herring Prospectus

Any security breach, data theft, unauthorised access, unauthorised usage, virus or similar breach or
disruption could result in loss or disclosure of confidential information, damage to our reputation, litigation,
regulatory investigations or other liabilities. Actual or perceived concerns that our systems may be
vulnerable to such attacks or disruptions may deter our customers from using services and result in negative
publicity.
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There is also the risk that our customers may incorrectly blame us and terminate their relationships with us
for a cyber-incident or data theft which might have occurred on their own system or that was due to the acts
of an unrelated third party. Any such loss or misuse of customer data could result in increased regulatory
scrutiny, fines, the need to compensate customers, remediation costs and a negative impact on our
reputation, with a consequential impact on sales volumes and persistency levels, and hence adversely impact
our business, financial condition and results of operations.

In the event that HDFC and/or Standard Life Mauritius reduce the percentage of their respective
shareholding in our Company, or the Name Usage Agreement or the Trademark Agreement is
terminated, we may not be permitted to use the “HDFC” and/or “Standard Life” trademarks as part
of our brand and name for our business.

“HDFC Life” and our other product names and intellectual property rights are important assets to us.
Pursuant to the Shareholders’ Agreement, HDFC and Standard Life Mauritius had permitted us to use the
word “HDFC” and “Standard Life” trademarks solely as part of our corporate or trading name, for no
consideration. Subsequently, we entered into a Memorandum of Understanding with HDFC dated
September 29, 2015 and a Name Usage Agreement with HDFC dated October 20, 2015 (the “Name Usage
Agreement”), pursuant to which HDFC granted to our Company, a non-exclusive, non-transferrable and
non-assignable license subject to certain conditions, to use and continue to use HDFC’s name and logo as a
part of our corporate hame or identity or as our brand/name/logo for any purpose related to our business or
operations (and whether with or without conjunction with our Promoter's brand/name/logo) and in the course
of promoting, canvassing and publicising our products and services. Further, our Company has the right to
use HDFC’s name and HDFC’s logo for the business and operations of its wholly owned subsidiaries or
other group companies. The Name Usage Agreement is valid for an initial term of three years from October
20, 2015, and shall be renewed for subsequent three-year terms, unless specifically terminated in accordance
with the terms of Name Usage Agreement, for a consideration (payable from April 1, 2015) of 0.3% to 0.5%
of premiums earned by our Company, subject to a maximum of %1,000 million. The payment of
consideration by our Company under the Name Usage Agreement is also subject to receipt of shareholder
approval in accordance with the Companies Act in the event the actual amount to be paid as consideration,
for a given Fiscal Year, exceeds the payment limits prescribed for such transactions under the Companies
Act. For further details on the Name Usage Agreement, see “History and Certain Corporate Matters—
Material Agreements—Other Agreements—Name Usage Agreement” on page 263 of this Red Herring
Prospectus.

In the event that the Name Usage Agreement expires or is terminated, we may not be permitted to use
“HDFC” as part of our brand and name for our and our subsidiaries’ business. Additionally, our right under
the Shareholders’ Agreement to use the name “Standard Life” as a part of our corporate name or trading
name will terminate with the termination of the Shareholders’ Agreement upon the receipt of listing and
trading approval from the Stock Exchanges pursuant to the Offer. In this regard, we entered into a trademark
agreement with Standard Life Mauritius and Standard Life Employee Services Limited dated
October 18, 2017 (“Trademark Agreement”), by way of which our Company agreed to use ‘Standard Life’
(“Standard Life Name”) from the effective date of the Trademark Agreement, i.e. October 18, 2017, solely
(i) as part of its corporate or trading name, and (ii) use the Standard Life Name (or any variation thereof) as
part of the name of certain existing products only for such reasonable period of time which is absolutely
necessary or as mandated by the law. For further details on the Trademark Agreement, see “History and
Certain Corporate Matters—Material Agreements—Other Agreements—T7Trademark Agreement” on page
264 of this Red Herring Prospectus. In the event that the Trademark Agreement expires or is terminated, we
may not be permitted to use the Standard Life Name as part of our corporate or trading name, or use the
Standard Life Name (or any variation thereof) as part of the name of certain existing products. This could
require us to expend significant resources to establish new branding and name recognition in the market as
well as undertake efforts to rebrand our branches and our digital presence. This could have a material
adverse effect on our financial performance.

For further information, see “Our results are dependent on the strength of our brand and reputation, as well
as the brand and reputation of other HDFC group entities” on page 28 of this Red Herring Prospectus.
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We cannot ensure that our intellectual property is protected from copy or use by others, including our
competitors, and intellectual property infringement actions may be brought against us.

We have made applications for the registration of various trademarks associated with our business and
operations. As at September 30, 2017, we had 24 trademark applications pending registration, and have
registered the “HDFC Life” logo under the Trademarks Act. For complete details of our pending trademark
applications and registrations, please see “Government and Other Approvals” on page 665 of this Red
Herring Prospectus.

We cannot assure you that we will be able to register all of the trademarks applied for in our name, and such
failure may materially and adversely affect our business prospects, reputation and goodwill. Pending
completion of registration proceedings, any third-party claim on our “HDFC Life” brand or our other
intellectual property may lead to erosion of our business value and our operations could be adversely
affected. We may need to litigate in order to determine the validity of such claims and the scope of the
proprietary rights of others. Any such litigation could be time consuming and costly, and a favourable
outcome cannot be assured. Even if our trademarks are registered, we may not be able to detect any
unauthorised use or infringement or take appropriate and timely steps to enforce or protect our intellectual
property, nor can we provide any assurance that any unauthorised use or infringement will not cause
material damage to our business prospects, reputation and goodwill. There is no assurance, however, that we
will not receive an objection to the pending trademark applications. Any claim in relation to the use of the
current “HDFC Life” logo by our Group in the future, regardless of its merits, may give rise to increased
trademark prosecution and potential litigation costs.

We may also be subject to claims that we have breached our licensed use of software or otherwise infringed
on the intellectual property of third parties, including infringement by service providers who use such
licences to provide services to us.

Any of the above matters could have a material adverse effect on our business, results of operations,
financial performance and the trading price of our Equity Shares.

Catastrophic events, such as natural disasters, which are often unpredictable, may materially and
adversely affect our claims experience, investment portfolio, financial condition and results of
operations.

Even though our business is largely conducted in India, the threat of epidemics, international tensions in
many parts of the world, terrorism, ongoing and future military and other actions, heightened security
measures in response to these threats, natural disasters, climate change or other catastrophes may cause
disruptions to commerce, reduced economic activity and market volatility.

The occurrence and severity of many catastrophic events is inherently unpredictable. Our insurance business
exposes us to claims arising out of such events and catastrophes affecting a large segment of the population.
In our group insurance business, a localised event that affects the workplace of one or more of our group
insurance customers could cause a significant loss due to mortality or morbidity claims. In particular, our
life insurance business is exposed to the risk of catastrophic mortality, such as an epidemic or other events
that cause a large number of deaths. The extent of losses from a catastrophe is a function of both the total
amount of insured exposure in the area affected by the event and the severity of the event. Most catastrophes
are restricted to small geographic areas; however, pandemics, hurricanes, earthquakes and man-made
catastrophes may produce significant damage in larger areas, especially those that are heavily populated.
Catastrophic events could also harm the financial condition of our reinsurers and thereby increase the
probability of default on reinsurance recoveries and could also reduce our ability to write new business.
Furthermore, pandemics, natural disasters, terrorism and fires could disrupt our operations and result in
significant loss of property, key personnel and information about our clients and their respective businesses
if their business continuity plans fail to cope with the scale or nature of the catastrophe. Such events could
adversely affect our business, results of operations, corporate reputation and financial condition for a
substantial period of time.

Although we have reinsurance cover to reduce our exposure to catastrophic losses, such reinsurance may not
be sufficient to adequately protect us against losses due to limitations in the underwriting capacity, terms and
conditions of the reinsurance market and difficulties in assessing our exposure to catastrophes. If
catastrophic events covered by our insurance occur with greater frequency and severity than expected,
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claims arising from such catastrophic events could materially reduce our profits and cash flows and have a
material adverse effect on our business, financial condition and results of operations. In addition, our
investment portfolio, which consists primarily of debt and equity securities, comprises a significant portion
of our assets, and catastrophic events may materially and adversely affect market prices for these
investments, thereby causing decreased asset values during a period in which we may also experience
increases in claims incurred. A decrease in asset value could result in, among other things, a write-down in
the fair value of assets and other changes to our earnings, which would reduce our profitability.

We may be unable to obtain external reinsurance on a timely basis at reasonable costs and could be
exposed to concentration risk with individual reinsurers.

We currently utilise the reinsurance markets primarily to limit our risk, support our growth and manage our
capital more efficiently. We are exposed to concentration risk with individual reinsurers due to the nature of
the reinsurance market and the restricted range of reinsurers that have acceptable credit ratings. For the six
months ended September 30, 2017, our proportion of reinsurance ceded based on the sum at risk, with our
largest reinsurance counterparty, Swiss Re Insurance Company, Singapore Branch, was ¥526.7 million,
which accounted for 59.0% of our total reinsurance ceded. Reinsurance exposures are aggregated with other
exposures to ensure that the overall counterparty risk is within appetite.

Our ability to obtain external reinsurance on a timely basis and at a reasonable cost is subject to a number of
factors, many of which are beyond our control. In particular, certain risks that we are subject to, such as
epidemics, are difficult to reinsure. While reinsurance agreements generally bind the reinsurer for the life of
the business reinsured at generally fixed pricing, market conditions beyond our control determine the
availability and cost of the reinsurance protection for new business. In certain circumstances, the price of
reinsurance for business already reinsured may also increase. If we are unable to renew any expiring external
coverage or obtain acceptable new external reinsurance coverage on terms that would provide us with
adequate protection, our net risk exposure could increase or, if we are unwilling to bear an increase in net
risk exposure, our overall underwriting capacity and the amount of risk we are able to underwrite would
decrease. To the extent that we are unable to utilise external reinsurance successfully, our business, financial
condition and results of operations may be materially and adversely affected.

In addition, although a reinsurer would be liable to us for the risk transferred pursuant to a reinsurance
arrangement, such an arrangement does not discharge our primary liability to our policyholders. As a result,
we are exposed to credit risk with respect to our current and future reinsurers. In particular, our reinsurers
may default on their obligations to us under our reinsurance arrangements due to bankruptcy, lack of
liquidity, downturns in the economy, operational failure, fraud or other reasons. We are also subject to the
risk that our rights against our reinsurers may not be enforceable in all circumstances. As a result, although
we seek reinsurance arrangements only with reputable and creditworthy reinsurers, a default by a reinsurer
or the unenforceability of our rights against such reinsurer would increase the financial losses arising out of
a risk we have insured, which would reduce our profitability and may have a material adverse effect on our
liquidity position. We cannot assure you that our reinsurers will always be able to meet their obligations
under our reinsurance arrangements on a timely basis, if at all. However, if our reinsurers fail to pay us on a
timely basis, or at all, our business, financial condition and results of operations may be materially and
adversely affected.

A significant proportion of our total new business premiums are generated by unit-linked products
and participating products. Any regulatory changes or market developments that adversely impacts
sales of such products could have a material adverse effect on our business, financial condition, results
of operations and prospects.

Sales of unit-linked products contributed 57.5%, 53.8%, 51.7% and 54.0% to our total individual new
business premium for Fiscal 2015, Fiscal 2016, Fiscal 2017 and the six months ended September 30, 2017,
respectively. While the contribution of unit-linked products to our total new business premium has
decreased over the past few years, sales of unit-linked products continue to be a significant contributor to
our business. If our unit-linked funds underperform their respective benchmarks or significantly
underperform products offered by our peers, or if there is a significant decline in equity markets, we may not
be able to market these products in the future and may be in a disadvantageous position as compared to our
competitors. In addition, sales of participating products contributed 18.9%, 26.7%, 29.7% and 25.0% to our
total individual new business premium for Fiscal 2015, Fiscal 2016, Fiscal 2017 and the six months ended
September 30, 2017, respectively. If our participating products generated lower than expected returns to
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policyholders, this may result in increased surrenders which would have an adverse impact on our new
business premiums.

We cannot be certain that there will be no changes in regulations or customer preferences restricting or
limiting the sale or marketing of these products in the future or that in the event of such changes, we would
be able to suitably redevelop our product strategy. If we are unable to anticipate market developments,
develop and exploit opportunities and create new products, we might be significantly disadvantaged as
compared to our competitors willing to offer more attractive products in case of such changes.

Such changes, in the product categories that are significant for us currently or are likely to become
significant to our new business in the future, could have a material adverse effect on our business, financial
condition, results of operations and prospects. For further details, please see “Financial statements -
Annexure XXVIII: Restated Consolidated Statement on Segment Disclosures” on page 541 of this Red
Herring Prospectus.

As a significant portion of our business is generated from relatively few regions, we are susceptible to
economic and other trends and developments, in these areas.

The states of Maharashtra, Gujarat, Karnataka, Tamil Nadu and Delhi accounted for 58.5% and 63.8% of the
total received premium from new business retail policies in Fiscal 2017 and the six months ended September
30, 2017, respectively. A decline in local economic conditions which affects the demand for insurance
products, affects the ability of consumers to maintain their premium payments or affects the ability of our
agents or partners in those regions to conduct their business, may have a greater effect on our financial
condition, business and prospects than businesses that are more geographically diverse. Given our
geographic concentrations, negative publicity regarding any of our products in these areas could have a
material adverse effect on our ability to attract new customers. Other regional occurrences, such as local
strikes, terrorist attacks, increases in energy prices, natural or man-made disasters or more stringent state and
local laws and regulations, to the extent these affect the demand of insurance products, affect the ability for
customers to make their premium payments, prevent our agents from consummating sales or cause
concentrated surrenders could also have a material adverse effect on our business, financial condition,
results of operations and prospects.

Our business and growth plans will depend on how successful we are in implementing our strategies
and managing our future growth.

The India life insurance market in India has experienced significant growth in recent years, with total
premium growing at a CAGR of 17% from Fiscal 2001 to Fiscal 2017, according to CRISIL. Implementing
our strategies and managing our growth to date has required, and is likely to continue to require, significant
management and operational resources. We intend to expand our business and operations, and the successful
management of any such future growth will require us to, among other things:

. maintain stringent cost controls and a sufficient capital base;

. increase our marketing and sales activities;

. implement appropriate digital initiatives to improve our distribution value proposition and customer
experience;

. hire and train sufficient numbers of new employees and agents;

. develop new products and review our existing products to keep pace with consumer trends and
demands;

. continue to strengthen our financial and management controls and information technology systems;
and

. continue to develop adequate underwriting and claim handling capabilities and skills.
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We cannot assure you that we will be successful in implementing our strategies or managing future growth.
If we are not able to implement our strategies or manage future growth successfully, our business and
prospects may be materially and adversely affected.

Our business could be adversely affected if we are unable to obtain regulatory approvals or licenses in
the future, or maintain or renew our existing regulatory approvals or licenses.

We require certain approvals, licenses, registrations and permissions for operating our business. Our
Company has currently made applications to various governmental authorities in lieu of licenses and
approvals that have expired. While we believe that our Company has applied for and obtained the requisite
regulatory approvals for opening each of our branch offices, our Company is currently unable to locate
certain of these approvals. For further information, please refer to “Government and Other Approvals” on
page 664 of this Red Herring Prospectus and “Outstanding Litigation and Material Developments” on page
636 of this Red Herring Prospectus.

The failure to obtain or renew licenses required in relation to our business, may materially affect our ability
to carry on or conduct our business. Further, any failure to obtain relevant licenses or to comply with the
terms of any licenses that we are currently required to maintain, could subject us to penalties and restrict our
ability to conduct certain lines of business.

We have obtained certain incentives under the ITES Policy, which may cease to apply if we do not
obtain necessary approvals.

Our Registered and Corporate Office are located in Lodha Excelus, which is a 100% private sector
Information Technology Park developed under the Maharashtra Information Technology / Information
Technology Enabled Services Policy (IT / ITES) prevalent in state of Maharashtra from time to time (“ITES
Policy”). Further, our Subsidiary, HDFC Pension, is also based out of the same office. We currently own the
11" 12" 13" and 14" floors of the building and have obtained certain incentives under the ITES Policy
which is valid for a period of three years from January 1, 2016. If we fail to renew the relevant certifications
under the ITES Policy, we may lose our ability to use our Corporate and Registered Offices and may incur
substantial time and cost in order to obtain alternate office space.

Some of our distribution partners, including individual agents, corporate agents, insurance brokers
and distributors, may not have obtained the requisite qualifications, licenses or registrations.

The distribution of insurance products is regulated in India. We engage a range of individuals and entities to
distribute our products, including individual agents, corporate agents, brokers and other distributors, who are
subject to strict eligibility criteria and qualifications and are also required to obtain a valid license or
registration from IRDAI prior to distributing insurance products. Despite our internal guidelines and
processes to confirm the qualifications of our distributors, the failure of our distributors to meet these
requirements has subjected us to penalties in the past, and could subject us to penalties in the future. In
addition, we may have to terminate our relationship with distributors who do not meet these requirements.
Any of these could materially and adversely affect our business, results of operations and financial
condition.

Our investment portfolio is subject to liquidity risk, which could lead to fluctuations in its value.

Some of our investments may not have sufficient liquidity as a result of a number of factors, including a lack
of suitable buyers and market makers, market sentiment and volatility, and size of our investments. Due to
the significant size of some of our fixed income investments, relative to the trading volume/size and liquidity
of the relevant types of investment in relevant markets, our ability to sell certain bonds without significantly
depressing market prices, or at all, may be limited. As a large institutional investor in India, we may also
hold significant positions in many of the listed stocks that we directly invest in, and any decision to sell or
any perception in the market that we intend to sell could adversely affect the liquidity and market price of
such security and, in turn, our returns on investments in such security. We also hold investments in unlisted
equity and other investments which are not readily tradable on the market. As at September 30, 2017,
unlisted equity comprised 0.51% of our total AUM. If we were required to dispose of these or other
potentially illiquid assets on short notice due to significant insurance claims to be paid, surrenders and
withdrawals of existing life and health insurance policies or other reasons, we could be forced to sell such
assets at prices significantly lower than the prices we have recorded in our consolidated financial statements.
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As a result, our business, financial condition, results of operations and prospects could be materially and
adversely affected.

Consolidation of distributors of insurance, investment and pension products may have a material
adverse effect on the insurance industry and the profitability of our business.

Many of our products are distributed through other financial institutions, such as banks, non-banking finance
companies, micro-finance institutions and small finance banks. As industry consolidation increases, the
number of financial institutions suitable for distributing our products decreases. A reduction in distributors
of insurance, investment and pension products may negatively impact the industry’s sales, increase
competition for access to distributors, result in greater distribution expenses and potentially impair our
ability to market our products to our current customer base or to expand our customer base. In addition,
some banks and financial institutions in India are increasingly expanding into the origination, development
and sale of insurance products in direct competition with us.

If we do not meet solvency ratio requirements, our Company could be subject to regulatory actions
and could be forced to raise additional capital.

Indian laws and regulations require us to maintain a control level of solvency. The solvency ratio is the ratio
of the excess of assets over liabilities to the required capital. If we fail to meet the relevant control level of
solvency requirements, we may be required to submit a financial plan to the IRDAI, indicating a plan of
action to correct the deficiency within a specified period not exceeding six months. The IRDAI may propose
modifications to the financial plan so submitted if the IRDAI considers the same inadequate, and in such an
eventuality, the IRDAI may impose such restrictions as it may deem necessary, including restrictions with
regard to transacting any new business or appointment of administrator with respect to our business, or both.
In certain exceptional circumstances, this could also potentially result in a suspension of our certificate of
registration as a life insurance company. As at March 31, 2015, March 31, 2016, March 31, 2017 and
September 30, 2017, our solvency ratio was 196.1%, 198.4%, 191.6% and 200.5%, respectively.

Our solvency ratio is affected by factors such as our amount of capital, product mix, business growth,
inadmissible assets and profitability. If our share capital and profit cannot continue to support the growth of
our business in the future, if the statutorily required solvency margin increases, if our financial condition or
results of operations deteriorate, or for other reasons we cannot comply with the statutory solvency ratio
requirements, we may need to raise additional capital in order to meet such requirements. In addition, the
IRDAI may raise the control level of solvency or change the solvency regime from the current regime. Any
such change, including a change to a risk-based solvency regime, could subject us to significant compliance
costs and we may need to raise additional capital in order to achieve compliance with the changed
requirement.

Finally, our solvency regime, including the type of assets that can be included in our calculation of available
solvency margin, is different from those of other countries. Therefore our solvency ratio might not be
comparable to that of insurance companies in other countries with which an investor in the Equity Shares
might be familiar.

We may need additional capital in the future, and we cannot assure you that we will be able to obtain
such capital on acceptable terms or at all.

We may require additional capital in the future in order for us to maintain our solvency ratio, remain
competitive, enter new businesses, pay operating expenses, conduct investment activities, meet our liquidity
needs, expand our base of operations and offer new products and services. To the extent our existing sources
of capital are not sufficient to satisfy our needs, we may have to seek external sources. Our ability to obtain
additional capital from external sources in the future is subject to a variety of uncertainties, including:

. our future financial condition, results of operations and cash flows;
. our ability to obtain the necessary regulatory approvals on a timely basis;
. any tightening of credit markets and general market conditions for debt and equity raising activities

by insurance companies and other financial institutions; and
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. economic, political and social conditions in the geographical markets in which we operate and
elsewhere.

We cannot assure you that we will be able to obtain additional capital in a timely manner or on acceptable
terms, if at all. In addition, the IRDAI (Other Forms of Capital) Regulations, 2015 provide a limit upto
which insurers can raise capital in forms other than equity. See “Regulations and Policies in India” on page
244 of this Red Herring Prospectus. Future debt financing could include terms that restrict our financial
flexibility or restrict our ability to manage our business freely. Furthermore, the terms and amount of any
additional capital raised through issuances of equity securities may result in significant dilution to our
shareholders’ equity interests.

HDFC is a regulated entity. Any regulation could impact capital contribution and such other support
that IRDAI prescribes from promoters.

Indian laws and regulations require us to maintain a certain level of solvency. The IRDAI typically requires,
through conditions specified under the certificate of registration or otherwise through regulatory approvals,
the shareholders of a life insurance company to contribute capital towards maintaining this prescribed
solvency ratio.

Our Promoter, HDFC, is a regulated entity and is required to comply with various regulatory requirements
prescribed by the National Housing Bank (“NHB”).

Our other Promoters, Standard Life Mauritius and Standard Life Aberdeen, are not individually regulated
entities. Standard Life Aberdeen is the unregulated holding company of the Standard Life Aberdeen group
of companies, which is a financial services group containing multiple regulated entities. The Standard Life
Aberdeen group is subject to group supervision by the UK’s Prudential Regulation Authority in accordance
with Solvency 1, as implemented or applicable in the UK.

Regulations which limit the ability of our Promoters to provide capital contribution or such other support as
permitted by the IRDAI may impact our ability to meet the prescribed solvency or other regulatory
requirements. An inability to maintain the required control level of solvency could lead to regulatory action,
which could affect our ability to continue our operations, acquire new business, or implement our growth
strategies, thereby adversely affecting our business, financial condition and results of operations.

Our Promoters, Directors and Key Management Personnel have interests in us other than
reimbursement of expenses incurred or normal remuneration or benefits.

Our Promoters are interested in our Company to the extent of any transactions entered into between them
and their shareholding and dividend entitlement in our Company. Some of our Directors are also directors of
companies in the Promoter Group. Our Company has entered into a Corporate Agency Agreement with
HDFC, wherein HDFC is interested to the extent of receiving commissions in the capacity of a corporate
agent from our Company. Our Company has also entered into a Name Usage Agreement to use and continue
to use HDFC’s name and logo as a part of our corporate name or identity or as our brand/name/logo for any
purpose related to our business or operations. For further details, see “Our Promoters, Promoter Group and
Group Companies” and “Financial Statements— Statement of Related Parties and Related Party
Transactions” on pages 293, 436 and 547 of this Red Herring Prospectus, respectively.

Additionally, our Directors and Key Management Personnel are interested in our Company to the extent of
remuneration paid to them for services rendered as Directors of our Company and reimbursement of
expenses payable to them. Our Directors and Key Management Personnel may also be interested to the
extent of any transaction entered into by our Company with any other company or firm in which they are
directors or partners. Additionally, our Directors and Key Management Personnel may be interested in the
Equity Shares held by them or entities with which they are associated as promoters, directors, partners,
proprietors or trustees or held by their relatives or that may be subscribed by or allotted to the companies,
firms, ventures, trusts in which they are interested as promoters, directors, partners, proprietors, members or
trustees, pursuant to this Offer. For further details, see “Our Management” and “Financial Statements—
Statement of Related Parties and Related Party Transactions” on pages 266, 436 and 547 of this Red
Herring Prospectus, respectively.
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We may undertake investments, acquisitions, distribution arrangements, partnerships and new
business lines and strategies, which may not be successful.

As part of our overall strategy, we may acquire certain businesses, assets and technologies, as well as
develop new products, distribution arrangements and operating procedures that are complementary to our
business, whether in India, UAE or in other overseas jurisdictions.

Pursuant to Sections 35 to 37A of the Insurance Act, no insurance business can be transferred or
amalgamated with the insurance business of another insurer other than in accordance with a scheme of
arrangement and with the approval of IRDAI. Further, IRDAI has the authority to prepare and submit a
scheme of arrangement between insurers, (i) in the public interest, (ii) in the interests of the policy-holders,
(iii) in order to secure the proper management of an insurer; or (iv) in the interests of insurance business of
the country as a whole, for amongst others, the transfer of the business, properties, assets and liabilities of
one insurer on such terms and conditions as may be specified in the scheme. On August 8, 2016, we entered
into an agreement to amalgamate our business with the life insurance business of Max Life and Max
Financial. This transaction was mutually terminated on July 31, 2017 since the parties did not receive the
requisite regulatory approvals.

Such transactions and initiatives could require that our management develop expertise in new areas, manage
new business relationships and attract new types of customers. This may require significant attention from
our management, and the diversion of our management’s attention and resources could have a material
adverse effect on our ability to manage our business. For example, between August 2016 and July 2017, the
then-ongoing proposed amalgamation with Max Life and Max Financial demanded a significant amount of
our resources and management attention, including resources and attention that would otherwise have been
utilised to further our ongoing corporate initiatives. In addition, we cannot assure you that we will receive
regulatory approvals for any future acquisitions or investments.

Even if we are successful in completing any investments or acquisitions, we may experience difficulties
integrating any investments, acquisitions, distribution arrangements and/or partnerships into our existing
business and operations. We cannot assure you that we will be able to successfully implement these
initiatives or that we will be able to identify successful initiatives in the future. If we fail to successfully
identify or undertake future investments, acquisitions, distribution arrangements, partnerships and new
business lines and strategies, we may experience a material adverse effect on our business, financial
condition and results of operations.

Our Promoters, HDFC, Standard Life Mauritius and Standard Life Aberdeen, and/or certain of our
Directors may be subject to conflicts of interest because of their interests in another insurance
company which could have a material adverse effect on our business, financial condition, results of
operations and prospects.

One of our Promoters, HDFC and/or certain of our Directors and related entities hold direct and indirect
interests in HDFC ERGO General Insurance Company Limited (which is engaged in the general insurance
and health insurance business) and HDFC Asset Management Company Limited (which is engaged in the
fund management business). IRDAI permits general insurance companies and life insurance companies to
offer products with health insurance features. Additionally, one of our Promoters, Standard Life Aberdeen,
through its subsidiaries, is involved in the life insurance and pension business (through Standard Life
Assurance Limited and its subsidiaries) and asset management business (through Aberdeen Asset
Management PLC and Standard Life Investments (Holdings) Limited and their respective subsidiaries).

It is possible that certain of our Promoters’ affiliates may seek to offer life insurance products in some of our
future geographical markets and compete with our life insurance business. Due to such conflicts of interest,
our Promoters or some of our Directors may make decisions regarding our operations, financial structure or
commercial transactions that may not be in our or other shareholders’ best interests. They may also enable a
competitor to take advantage of a corporate opportunity at our expense. Such decisions could have a material
adverse effect on our business, financial condition, results of operations and prospects. If competitive
pressure posed to us by any of our Promoters’ affiliates were to increase in the future and we were unable to
compete effectively, our business and prospects could be materially harmed.
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Our ability to pay dividends in the future will depend upon our future earnings, financial condition,
cash flows, working capital requirements, capital expenditures and applicable Indian legal provisions,
as well as the terms of our financing arrangements we may enter into in future.

Any dividends to be declared and paid in the future are required to be recommended by our Company’s
Board of Directors and approved by its Shareholders, at their discretion, subject to the provisions of the
Articles of Association and applicable law, including the Companies Act and the Insurance Act. Our ability
to pay dividends will depend on our earnings, financial condition and capital requirements, and applicable
Indian legal provisions. Our business is capital intensive and we may incur additional expenses to grow and
sustain our business. Our historical payment of dividends is not indicative of any payments of dividends in
the future. We may be unable to pay dividends in the near or medium term and our future dividend policy
will depend on our capital requirements, financial condition and results of operations. For further details, see
“Dividend Policy” on page 331 of this Red Herring Prospectus.

Contingent liabilities could adversely affect our financial condition.

The table below sets forth our contingent liabilities as at September 30, 2017.

As at September 30,
2017
(Xin millions)
Partly paid-up investments 8,850.0
Claims, other than against policies, not acknowledged as debts by the Company 7.7
Guarantees given by or on behalf of the Company 3.4
Statutory demands and liabilities in dispute, not provided for 997.3
Total contingent liabilities 9,858.4

For further details regarding our contingent liabilities, see “Financial Statements” and “Management’s
Discussion and Analysis on Financial Position and Results of Operations—Provisions, Contingent
Liabilities and Contingent Assets—Contingent Liabilities” on pages 332 and 587 of this Red Herring
Prospectus respectively.

Our contingent liabilities may become actual liabilities. In the event that any of our contingent liabilities
materialise, our business, financial condition and results of operations may be adversely affected.
Furthermore, there can be no assurance that we will not incur similar or increased levels of contingent
liabilities in the current fiscal year or in the future.

The leave and license agreements entered into by our Company in relation to certain of our
Company’s branches may be inadequately stamped and may not have been registered and as a
consequence we may not be able to enforce our rights under such agreements, which could impair our
operations, and which, in turn, could adversely affect our financial condition, cash flows and results of
operation.

Certain of the leave and license agreements entered into by our Company in relation to certain of our
Company’s branches may be inadequately stamped. As a result, these agreements may be inadmissible as
evidence before a court of law. Documents which are insufficiently stamped are also capable of being
impounded by a public offer. Further, certain of the leave and license agreements entered into by our
Company in relation to certain of our Company’s branches may not have been registered. Accordingly, we
cannot assure you that we would be able to enforce our rights under such agreements or in respect of such
immovable properties on which such branches are located, and any inability to do so, could impair our
operations, which could, in turn, adversely affect our financial condition, cash flows and results of operation.

Certain of our Group Companies have incurred losses in the preceding fiscal year and may incur
losses in the future. One of our Group Companies may also have unsecured loans.

Certain of our Group Companies incurred losses in Fiscal 2015, Fiscal 2016 and Fiscal 2017. For further
details of our loss making Group Companies, see “Our Promoters, Promoter Group and Group
Companies—Loss making Group Companies” on page 329 of this Red Herring Prospectus. There can be no
assurance that our Group Companies will not incur losses in the future.
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One of our Group Companies, Pentagram Properties Private Limited, has entered into borrowing
arrangements with entities pursuant to which it has unsecured debt outstanding which are repayable on
demand. There can be no assurance that the lenders will not recall such borrowings or our Group Companies
will be able to repay loans advanced to them in a timely manner or at all.

This Red Herring Prospectus contains information from the Industry Report which we have
commissioned from CRISIL.

The information in the sections entitled “Summary of Industry”, “Summary of Business”, “Our Business”
and “Industry Overview” on pages 72, 82, and 201 of this Red Herring Prospectus includes information that
is derived from the Industry Report. We commissioned this report for the purpose of confirming our
understanding of the industry in connection with the Offer. Neither we, any of the Promoter Selling
Shareholders, any of the GC BRLMs or BRLMSs, nor their associates or affiliates, nor any other person
connected with the Offer has verified the information in the Industry Report. CRISIL has advised that while
it has taken due care and caution in preparing the report based on information obtained from sources which
it considers reliable, it does not guarantee the accuracy, adequacy or completeness of the Industry Report or
the data therein and is not responsible for any errors or omissions or for the results obtained from the use of
Industry Report or the data therein. The Industry Report highlights certain industry and market data relating
to the Company and its competitors. Such data is subject to many assumptions. There are no standard data
gathering methodologies in the industry in which we conduct our business, and methodologies and
assumptions may vary widely among different industry sources. Further, such assumptions may change
based on various factors. We cannot assure you that CRISIL’s assumptions are correct or will not change
and accordingly our position in the market may differ from that presented in this Red Herring Prospectus.
Further, the Industry Report is not a recommendation to invest or disinvest in our Company or any company
covered in the Industry Report. CRISIL has stated that it is not responsible for any loss or damage arising
from the use of the Industry Report. Prospective investors are advised not to unduly rely on the Industry
Report when making their investment decision.

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

We have in the last twelve months prior to filing this Red Herring Prospectus, issued Equity Shares at prices
that could be lower than the Offer Price. For further details regarding such issuances of Equity Shares, see
“Capital Structure—Notes to Capital Structure” on page 113 of this Red Herring Prospectus. Going
forward, our Company may continue to issue Equity Shares, including under the ESOS Scheme(s), at prices
that may be lower than the Offer Price.

Our limited operating history in the pension fund management and reinsurance sectors makes it
difficult to evaluate our results of operations and prospects. In addition, our newly-established
reinsurance business exposes us to risks associated with international activities.

Our subsidiary, HDFC Pension, was only established on June 20, 2011 and has a limited operating history.
HDEFC Pension’s operating history makes the prediction of its future results of operations difficult and,
therefore, past revenue growth experienced by HDFC Pension should not be taken as indicative of its future
performance. Prospective investors should consider HDFC Pension’s business and prospects in light of the
risks, uncertainties, expenses and challenges that it faces as an early-stage pension management company
operating in a new, rapidly evolving and challenging market.

Our reinsurance subsidiary, HDFC International, was only incorporated on January 10, 2016 in the DIFC.
We have limited experience operating in international sectors and in the reinsurance business, which may
involve risks that are not generally encountered when doing business only in India. These risks include, but
are not limited to:

. limited loss history and information regarding claims in the life insurance and reinsurance markets in
the UAE and other countries in the Middle East;

. changes in foreign currency exchange rates and financial risks arising from transactions in multiple
currencies;
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. difficulty in developing, managing and staffing international operations because of distance, language
and cultural differences;

. higher-than-anticipated labour costs due to high wage inflation across different international
locations, differences in general employment conditions and the degree of employee unionisation and
activism;

o business, political and economic instability in foreign locations, including actual or threatened

terrorist activities, and military action;

o adverse laws and regulatory requirements, including a regulatory framework that is different from

Indig;

. limitations on cross border insurance or currency controls;

. potentially more restrictive data privacy requirements;

. governmental policies or actions, such as consumer protection, labour welfare and trade protection
measures;

. stringent competition and high barriers of entry; and
o taxes, restrictions on foreign investment, and limits on the repatriation of funds.

Any of the foregoing risks may adversely affect our ability to enter into new markets and to conduct and
grow our business internationally.

A majority of our business operations are being conducted on leased premises. Our inability to seek
renewal or extension of such leases may materially affect our business operations.

A majority of our business operations are being conducted on premises leased from various third parties. We
may also enter into such transactions with third parties in the future. Any adverse impact on the title,
ownership rights, development rights of the owners from whose premises we operate, breach of the
contractual terms of any lease, leave and license agreements, or any inability to renew such agreements on
acceptable terms may materially affect our business operations.

We have made delayed regulatory filings in the past and we cannot assure you that we will, going
forward, be able to make the requisite regulatory filings within the required time period or at all.

Our Company had delayed in reporting certain inward remittances and filing certain forms with the RBI in
relation to allotments of certain Equity Shares between Fiscal 2001 and Fiscal 2010, for which our Company
had applied to the RBI for compounding of these offences under the Foreigh Exchange Management Act,
1999 and the regulations issued thereunder. Subsequently, by way of an order dated May 4, 2010, the RBI
compounded these contraventions. For further details in this regard, please refer to “Capital Structure -
Notes to Capital Structure — Share Capital History - History of share capital of our Company” on page 113
of this Red Herring Prospectus.

We cannot assure you that we will, going forward, be able to make the requisite regulatory filings within the
required time period or at all. Delayed or non-submission of such regulatory filings may subject us to
penalties, which could adversely affect our business and results of operations.

Risks relating to the Indian insurance industry

58.

We face significant competition and our business and prospects will be materially harmed if we are
not able to compete effectively.

We face significant competition in India in respect of our life insurance business and pension business. Our

ability to compete is based on a number of factors, including premiums charged and other terms and
conditions of coverage, product features, investment performance, services provided, distribution
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capabilities, scale, experience, commission structure, brand strength and name recognition, information
technology and actual or perceived financial strength.

Our primary competitors include private and public life insurance companies in India. The Life Insurance
Corporation of India (LIC) is the only public sector life insurance company in India, and enjoys competitive
advantages in the Indian insurance market due to various factors, including its large customer base,
extensive nationwide individual agent network, brand recognition and the sovereign guarantee issued by the
Government of India for the sums assured under all policies issued by the LIC, including any bonuses
declared in respect thereof. Our other competitors include non-life insurance companies (to the extent that
they distribute health insurance products), health insurance companies, pension funds, mutual fund
companies, reinsurance companies, banks and other financial services providers. We also face potential
competition from commercial banks, which are permitted to invest in, or form alliances with, insurance
companies to offer insurance products and services that compete against those offered by us. Closer
integration between the insurance and banking sectors may potentially better align their economic interests
and increase incentives for banks to distribute insurance products and services of their insurance business
affiliates and partners instead of ours. Such potential competitors may further increase the competitive
pressures we expect to face, especially in our bancassurance business.

In addition, insurance companies owned by public sector undertakings could increase competition in the life
insurance market as their financial strength improves. Some of these companies have greater financial,
management and other resources than we do, and may be able to offer a broader range of products and
services than us. Consolidation, including acquisitions of insurance and other financial services companies
in India, could result in additional competitors with strong financial resources, marketing and distribution
capabilities and brand identities. The increased competitive pressures resulting from these and other factors
may materially harm our business and prospects, as well as materially reduce our profitability and prospects
by, among other things, reducing our market share, decreasing our margins and spreads, reducing the growth
of our customer base and increasing our policy acquisition costs, operating expenses and turnover of
management and frontline sales staff.

A decline in our competitive position could have a material adverse effect on our business, financial
condition, results of operations and prospects.

Customer preferences and demographic trends for insurance, health and pension products may
change and we may not be able to respond appropriately or in time to sustain our business or our
market share in the geographical markets in which we operate.

The life insurance, health and pension markets are constantly evolving along with our customer preferences.
As a result, we must continually respond to changes in these markets, as well as and customer preferences
and demographic trends, to remain competitive, grow our business and maintain market share in the
geographical markets in which we operate. We face many risks when introducing new products. Our new
products may also be rendered obsolete or uneconomical by competition or developments in the life
insurance, health and pension industries. Furthermore, even if our current and anticipated product offerings
respond to changing market demand, we may be unable to commercialise them. We also generally increase
our marketing efforts in connection with the introduction of new products and advertising in regional
languages to reach out to more people, which increases the costs associated with our business. These costs
are likely to lead to initial losses that could have an adverse impact on our results. The failure of new
products to be profitable or become profitable over time may adversely affect our business, financial
condition, results of operations and cash flows.

Moreover, potential products may fail to receive necessary regulatory approvals, be difficult to market on a
large scale, be uneconomical to introduce, fail to achieve market acceptance or be precluded from
commercialisation by proprietary rights of third parties. An inability to commercialise our products would
materially impair the viability of our business. Accordingly, our future success will depend on our ability to
adapt to changing customer preferences, demographic trends, industry standards and new product offerings
and services. Any of these changes may require us to re-evaluate our business model and adopt significant
changes to our strategies and business plan. Any inability to adapt to these changes would have a material
adverse effect on our business, financial condition and results of operations.
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The rate of growth of the life insurance and pension industries in India, as well as other countries in
which we may operate in future, may not be as high or as sustainable as we anticipate.

Asia is the largest continent in terms of market share for life insurance, accounting for 38% of premiums
collected, according to CRISIL. India’s share of approximately 2.4% indicates vast potential for growth in
India’s life insurance industry, according to CRISIL. We expect the life insurance market in India to
continue to expand and the insurance penetration and insurance density to continue to rise with the
continued growth of the Indian economy, the reform of the social welfare system, favourable demographic
patterns and rise in household financial savings.

The rate of growth of the life insurance and pension industries in India, as well as other countries in which
we may operate in future, may not be as high or as sustainable as we anticipate. In particular, the insurance
industry in India may not expand, and the low penetration rate of life insurance in India does not necessarily
mean that a market has growth potential or that we will succeed in increasing our penetration into that
market. According to CRISIL, life insurance penetration in India declined between fiscal 2010 to 2016 from
approximately 4.4% to 2.7% mainly due to GDP growing at a greater pace as compared to growth in
premiums. The growth and development of the life insurance and pension industries in India is subject to a
number of industry trends and uncertainties that are beyond our control.

Changes in taxation relating to our business and policies may materially and adversely affect our
business, financial condition and results of operations.

Any adverse development in fiscal laws, such as increase in the concessional corporate tax rates of 14.42%
(including surcharge and education cess) applicable to insurance companies, discontinuance of tax
exemptions in relation to pension income, dividend income, tax free bonds, change in applicability of
minimum alternate tax rates and any discontinuance of tax benefits to customers on purchase of insurance
products, may materially and adversely affect our results of operations and financial condition.

In respect of the specific provisions under the I.T. Act governing the taxation of policyholders in respect of
the life insurance products and pension products, section 80C of the I.T. Act currently permits deductions of
up to 150,000 per Fiscal year for premiums paid under life insurance products / schemes and section
80CCC of the I.T. Act which currently permits deduction up to 150,000 per fiscal year for contributions
made to pension plans/schemes. Amendments to existing tax laws, particularly if there is withdrawal of any
tax relief, or an increase in tax rates, or the introduction of new rules, may result in such levels of deductions
being no longer available to policyholders, which may affect the future long-term business and the decisions
of policyholders. We are unable to accurately predict the impact of future changes in tax law on the taxation
of life insurance and pension policies in the hands of policyholders.

The Government of India has introduced a comprehensive unified GST regime with effect from July 1, 2017
that has combined various indirect taxes and levies by the central and state governments into one unified tax
system. Introduction of GST, among other things, has increased the prices of life insurance services and also
increased our operational / compliance burden, which could have an adverse impact on our business,
financial condition and results of operations. GST compliance is complex and highly dependent on IT
systems, thereby increasing our risks of statutory non-compliance and litigation. Any future increase in GST
rate may affect the overall tax efficiency of companies operating in India including us.

The provisions of Chapter X-A (sections 95 to 102) of the .T. Act, 1961, relating to GAAR, are applicable
with effect from assessment year 2018-2019 (Fiscal 2017 to Fiscal 2018). The GAAR provisions propose to
identify any arrangement with the primary purpose or one of the main purposes of such arrangement is to
obtain a tax benefit, and satisfies at least one of the following tests (i) creates rights, or obligations, which
are not ordinarily created between parties dealing at arm’s length; (ii) results, directly or indirectly, in
misuse, or abuse, of the provisions of the Income Tax Act, 1961; (iii) lacks commercial substance or is
deemed to lack commercial substance, in whole or in part; or (iv) is entered into, or carried out, by means, or
in a manner, that is not ordinarily engaged for bona fide purposes. If GAAR provisions are invoked, the tax
authorities will have wider powers, including denial of tax benefit or a benefit under a tax treaty. In the
absence of any precedents on the subject, the impact of the application of these provisions is uncertain.

In addition, if international tax reforms such as the base erosion and profit sharing measures of the

Organisation for Economic Co-operation and Development are adopted by India, we may be subject to
enhanced disclosure and compliance requirements and a resultant increase in our costs related to such
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compliance. As the taxation regime in India is undergoing a significant overhaul, its consequent effects on
the insurance industry cannot be determined at present and there can be no assurance that such effects would
not adversely affect our business and future financial performance.

Changes in tax laws, tax regulations, interpretations of such laws or regulations or failure to comply with
procedures laid down under the tax laws may have a material adverse effect on our business, financial
condition and results of operations. If, as a result of a particular tax risk materialising, the tax costs
associated with certain transactions are greater than anticipated, it could affect the profitability of those
transactions. In addition, the design of our life insurance products takes into account a number of factors,
including risks and taxation. The design of long-term insurance products is based on the tax laws in force at
that time. Changes in tax laws or in the interpretation of tax laws may therefore, when applied to such
products, have a material adverse effect on the financial condition of the relevant long-term business fund of
the company in which the business was written and could also materially reduce the sales of certain of our
products.

We cannot predict whether any tax laws or regulations impacting insurance products will be enacted, the
nature and impact of the specific terms of any such laws or regulations will be or whether, if at all, any laws
or regulations would have a material adverse effect on our business, financial condition and results of
operations.

Our Restated Financial Information and other non-GAAP performance metrics included in this Red
Herring Prospectus differ significantly from those of non-insurance companies and may be difficult to
understand.

As our Restated Financial Information have been prepared in accordance with the Companies Act, the
IRDAI Issuance of Capital Regulations, regulations framed and circulars issued thereunder by IRDAI and
restated under the ICDR Regulations. Our Restated Financial Information, and the financial statements
which will be prepared for the future accounting periods will, differ significantly from those of non-
insurance companies and may be difficult to understand. In particular, while financial statements of non-
insurance companies typically comprise an income statement, a balance sheet and a statement of cash flows,
our financial statements comprise a revenue account (also known as the “policyholders’ account” or the
“technical account”), the profit and loss account (also known as the “shareholders’ account” or “non-
technical account”), balance sheet and our Receipts and Payments Account. Because of the technical
complexity involved in our financial statements as compared to those of non-insurance companies, an
investor may find them difficult to understand or interpret, and it may cause the investor to make a choice to
invest in us which he or she would not otherwise make with a more complete understanding. Investors
should read the Auditor’s Report attached to our Restated Financial Information and the notes thereto on
pages 333 and 441 of this Red Herring Prospectus carefully.

Our performance metrics, including APE, EV and VNB, are non-GAAP financial measures and are
significantly different from those of non-insurance companies and may require certain estimates and
assumptions in their calculation. These performance metrics are not part of our Restated Financial
Information and are unaudited. Even among insurance companies, these metrics may be calculated
differently by different companies. In addition, we present information related to the contribution of lapses
to our profitability in this Red Herring Prospectus due to the IRDAI requirements. There is no standard
definition as to what constitutes profitability due to lapses and these have been calculated with certain
estimates and assumptions. There can be no assurance that such estimates and assumptions are accurate or
valid, or that such information accurately represents the profitability from lapses. An investor must exercise
caution before relying on these metrics and these must be read along with our Restated Financial
Information.

Financial information for our Subsidiaries used for the preparation of our Restated Consolidated
Financial Information included in this Red Herring Prospectus has not been examined by our
Auditors.

Restated financial information in relation to our Subsidiaries is based on financial statements which were
audited by the auditors of our respective Subsidiaries, which have not been examined by our Auditors for the
purposes of preparation of our Restated Consolidated Financial Information included in this Red Herring
Prospectus. Please see the examination report of our Auditors on the Restated Consolidated Financial
Information on page 441 of this Red Herring Prospectus.
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While we do not regard the total net assets, revenue, net profit/loss or net cash flows of the unexamined
financial information of our Subsidiaries to be material, we may face risks associated with such financial
information not being examined by our Auditors, as a result of which, adjustments and modifications may
have arisen during the course of the examination process by our Auditors, which could have resulted in
differences, though not material, compared to those unexamined financial information which were furnished
and relied on for preparation of our Restated Consolidated Financial Information.

The enhanced supervisory and compliance environment in the financial sector increases the risk of
regulatory action.

We and our Promoters are subject to a wide variety of banking, insurance and financial services laws,
regulations and regulatory policies and a large number of regulatory and enforcement authorities. We are
subject to regulatory oversight by a number of financial services, insurance, securities and related regulators.
Collectively, these regulators oversee our operations and because of the distinct requirements of these
regulators, we may be occasionally subject to overlapping, conflicting or expanding regulations. Regulators
in general have intensified their review, supervision and scrutiny of many financial institutions. Regulators
are increasingly viewing financial institutions as presenting a higher risk profile than in the past, in a range
of areas. This increased review and scrutiny or any changes in the existing regulatory supervision
framework, increases the possibility that we or our Promoters may face adverse legal or regulatory actions.
These regulators have broad authority over our business, including our ownership control, shareholding
structure, corporate governance, capital, solvency and reserving requirements, investment portfolio
allocations, our ability to declare dividends and other distributions (including the timing of dividends and
distributions), and any decisions to expand our operations, enter certain lines of business and markets, offer
new products, underwrite certain risks, price our products and enter into certain distribution and outsourcing
arrangements. Regulatory or government action may require us to underwrite certain unprofitable risks or
restrict our ability to set product prices aligned with our product pricing and profitability criteria. There can
be no guarantee that all regulators will agree with our and our Promoters’ internal assessments of asset
quality, provisions, risk management, capital and management functioning, other measures of the safety and
soundness of our and their operations or compliance with applicable laws, regulations, accounting norms or
regulatory policies. Regulators may find that we or our Promoters are not in compliance with applicable
laws, regulations, accounting norms or regulatory policies, and may take actions in respect of the same. If
we or our Promoters fail to manage legal and regulatory risk, our business could suffer, our reputation could
be harmed and we would be subject to additional risks. We cannot predict the timing or form of any current
or future regulatory or law enforcement initiatives, which are increasingly common for all financial
institutions.

In addition, there could be a substantial increase in government regulation and supervision of the financial
services and insurance industries in the future. For example, the Government may introduce unified
legislation such as the Indian Financial Code of 2015, a draft of which was released by the Government in
July 2015. The code proposed to merge regulation of all financial products which are presently regulated by
sector specific regulators under a single financial services authority or regulator. The transition process from
a sector specific regulator to a single regulator will involve various administrative and procedural challenges
for us. Conversely, there may be significant delays in the implementation of regulations that could be
beneficial to our industry and our business. We cannot assure you that any regulatory or government action
would not have a material adverse effect on our business, financial condition and results of operations.

The limited amounts and types of long-term fixed income products in the Indian capital markets and
the legal and regulatory requirements on the types of investment and amount of investment assets that
insurance companies are permitted to make could severely limit our ability to closely match the
duration of our assets and liabilities.

We seek to manage interest rate risk by matching, to the extent commercially practicable, the average
duration of our investment assets and the corresponding insurance policy liabilities they support. Matching
the duration of our assets to the corresponding liabilities reduces our exposure to changes in interest rates,
because the effect of the changes could largely be offset against each other. However, restrictions under
Indian insurance laws and related regulations, including the IRDAI (Investment) Regulations, 2016, as
amended, on the type of investments and amount of investment assets in which we may invest, as well as the
limited amounts and types of long-term investment assets in the Indian capital markets capable of matching
the duration of our liabilities, may result in a shorter duration of assets than liabilities with respect to certain
of our investments. Our exposure to interest rate risk may also worsen as we expand our business. We
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cannot assure you that the investment restrictions imposed on insurance companies in India will not be
strengthened or the sizes and types of long-term fixed income products available in the Indian securities
market may increase in the future. Our failure to closely match the duration of our assets to that of the
corresponding liabilities will continue to expose us to risks related to interest rate changes, which could have
a material adverse effect on our business, financial condition, results of operations and prospects.

The insurance sector is subject to seasonal changes, which may cause fluctuations in our revenue and
cash flows.

Our results of operations and cash flows typically fluctuate due to seasonal variations. Insurance volumes
typically increase significantly in the last quarter of each fiscal year, which coincides with the end of the tax
year in India, due to customers capitalising on income tax advantages that life insurance products offer. For
the same reason, we typically experience lower business volumes in the first quarter of each fiscal year.
Accordingly, the results of any given period are not necessarily indicative of annual results or continuing
trends, and may vary.

Some of our Directors do not have documents evidencing certain of their qualifications.

We do not have all the documents evidencing the biographies of some of our Directors under the section
“Our Management” on page 270 of this Red Herring Prospectus. The information included in the section are
based on the details provided by the Director and, to the extent that the relevant documentation is not
available, are supported by way of an affidavit and/or certificate executed by each Director certifying the
authenticity of the information provided. However, in the absence of original documents, we cannot assure
you of the accuracy of all information relating to such Directors included in the section “Our Management”
on page 266 of the Red Herring Prospectus.

EXTERNAL RISKS

Risks relating to India

68.

Political, economic and social developments in India could adversely affect our business.

Our current operations are conducted primarily in India and are subject to special considerations and
significant risks typical for India. These include risks associated with, among others, the political, economic
and legal environments and foreign currency exchange rate fluctuations.

Our results may be adversely affected by changes in the political and social conditions in India, and by
changes in governmental policies with respect to laws and regulations, anti-inflationary measures, currency
conversion and remittance abroad, and rates and methods of taxation, among other things. Volatility in
social and political conditions in India may interrupt, limit or otherwise affect our operations. We continue
to experience sporadic disruptions and disturbances at our branches located in certain states in India which
tend to be more prone to protests or union activity involving persons other than our employees. Additionally,
we cannot ensure that our employees may not join such unions in future. This could have an adverse effect
on our business and results of operations in those states. For instance, our branches in Kerala experienced a
strike by the Bharatiya Mazdoor Sangh in relation to the termination of two ex-employees of our Company,
pursuant to which our Company filed a writ petition before the High Court of Kerala praying that the
concerned police authorities be directed to provide protection to the employees, customers and the property
of our Company from the Bharatiya Mazdoor Sangh and certain ex-employees. For further details, please
refer to "Outstanding Litigation and Material Developments - Civil litigation involving our Company" on
page 637 of this Red Herring Prospectus.

The central and state governments serve multiple roles in the Indian economy, including as producers,
consumers and regulators, which have significant influence on the insurance industry and us. Economic
liberalisation policies have encouraged foreign investment in the insurance sector, and changes in these
governmental policies could have a significant impact on the business and economic conditions in India in
general and the insurance sector in particular, which in turn could adversely affect our business, future
financial condition and results of operations. In addition, any military activity, terrorist attacks or other
adverse social, economic and political events could adversely impact our business prospects. The occurrence
of any of these events may result in a loss of investor confidence, which could potentially lead to economic
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recession and generally have an adverse effect on our business, results of operations and financial condition.
Our insurance policies do not cover loss of business from terrorist attacks, war or civil unrest.

Any political instability in India may adversely affect the Indian securities markets in general, which could
also adversely affect the trading price of our Equity Shares.

The Indian economy continues to sustain high levels of inflation.

India has experienced some of the highest levels of inflation measured by consumer price index of any of the
34 member states of the Organisation for Economic Cooperation and Development (“OECD”), during the
period from 2012 through 2014, according to the OECD. The inflation rate in India was 3.85% (provisional)
for the month of April 2017 (over April, 2016) as compared to 5.29% (provisional) for the previous month
and (1.09)% during April 2016 (Source: Index Numbers of Wholesale Price in India, Review for the month
of April 2017, published on May 12, 2017 by Government of India, Ministry of Commerce and Industry).
Although the Government has initiated several economic measures to curb the rise in inflation rates, it is
unclear at this stage whether these measures will have the desired effect. A rise in inflation rates may
adversely affect growth in the Indian economy and our results of operations.

It may not be possible for you to enforce a judgment obtained outside India, including in the United
States, against our Company or any of our Directors and executive officers that are resident in India,
except by way of a suit in India on such judgment.

We are incorporated under the laws of India and most of our Directors and executive officers reside in India.
Furthermore, substantially all of our Company’s assets are located in India. As a result, you may be unable
to effect service of process in jurisdictions outside India, including in the United States, upon our Company
or enforce in Indian courts judgments obtained in courts of jurisdictions outside India against our Company,
including judgments predicated upon the civil liability provisions of securities laws of jurisdictions outside
India.

India has reciprocal recognition and enforcement of judgments in civil and commercial matters with a
limited number of jurisdictions. A judgment from certain specified courts located in a jurisdiction with
reciprocity must meet certain requirements of the Code of Civil Procedure, 1908, as amended, or the Civil
Code. The United States and India do not currently have a treaty providing for reciprocal recognition and
enforcement of judgments in civil and commercial matters. Therefore, a final judgment for the payment of
money rendered by any federal or state court in a non-reciprocating territory, such as the United States, for
civil liability, whether or not predicated solely upon the general securities laws of the United States, would
not be enforceable in India under the Civil Code as a decree of an Indian court.

The United Kingdom, Singapore and Hong Kong have been declared by the Government of India to be
reciprocating territories for purposes of Section 44A of the Civil Code. A judgment of a court of a country
which is not a reciprocating territory may be enforced in India only by a suit on the judgment under Section
13 of the Civil Code, and not by proceedings in execution. Section 13 of the Civil Code provides that foreign
judgments shall be conclusive regarding any matter directly adjudicated on except (i) where the judgment
has not been pronounced by a court of competent jurisdiction, (ii) where the judgment has not been given on
the merits of the case, (iii) where it appears on the face of the proceedings that the judgment is founded on
an incorrect view of international law or refusal to recognise the law of India in cases to which such law is
applicable, (iv) where the proceedings in which the judgment was obtained were opposed to natural justice,
(v) where the judgment has been obtained by fraud or (vi) where the judgment sustains a claim founded on a
breach of any law then in force in India. Under the Civil Code, a court in India shall, on the production of
any document purporting to be a certified copy of a foreign judgment, presume that the judgment was
pronounced by a court of competent jurisdiction, unless the contrary appears on record.

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

59



71.

72.

Significant differences exist between Indian GAAP and other accounting principles, such as U.S.
GAAP and IFRS, which may be material to investors’ assessments of our financial condition.

Our Restated Financial Information included in the Red Herring Prospectus are prepared and presented in
conformity with compliance to the Companies Act, the IRDAI Issuance of Capital Regulations and restated
under the ICDR Regulations, consistently applied during the periods stated, except as provided therein, and
no attempt has been made to reconcile any of the information given in this Red Herring Prospectus to U.S.
GAAP or IFRS or any other principles or to base it on any other standards. Indian GAAP differs from
accounting principles and auditing standards with which prospective investors may be familiar in other
countries, including U.S. GAAP or IFRS.

Accordingly, the degree to which the financial information included in this Red Herring Prospectus will
provide meaningful information is dependent on your familiarity with Indian GAAP, Insurance Act,
Insurance Regulatory and Development Authority of India Act, 1999, the Companies Act, the IRDAI
Issuance of Capital Regulations and the ICDR Regulations. Any reliance by persons not familiar with Indian
GAAP, or these laws and regulations, on the financial disclosures presented in this Red Herring Prospectus
should accordingly be limited.

In addition, our Promoter, HDFC, discloses certain financial information regarding our Company in Indian
GAAP. In the past, our Promoters have also disclosed information regarding our business at different times
than us and any such disclosure may not have the same presentation as any disclosure by us. We cannot
assure you that our Promoters will not in the future disclose information regarding our business that we have
not disclosed and with a different presentation from what investors in the Equity Shares are used to. All
consideration of financial, and other, information with regard to an investor’s decision whether or not to
invest in this Offering should be made on the basis of the Restated Financial Information and other
information herein presented and not to any documents published by our Promoters.

Changes in the accounting standards used in the reporting of our financial statements due to new
pronouncements such as Ind-AS, interpretations, migration to new standards or even due to our own
decision to change accounting policies may significantly affect our financial statements for the future
years, and may materially and adversely affect our financial condition.

We currently prepare our statutory financial statements in accordance with accounting principles generally
accepted in India (Indian GAAP), in compliance with the accounting standards notified under section 133 of
the Companies Act, 2013 further amended by Companies (Accounting Standards) Amendment Rules, 2016,
read together with paragraph 7 of the Companies (Accounts) Rules, 2014 and in accordance with the
provisions of the Insurance Act, 1938 (amended by the Insurance Laws (Amendment) Act, 2015), Insurance
Regulatory and Development Authority Act, 1999, and the regulations framed thereunder, various circulars
issued by the IRDAI and the practices prevailing within the insurance industry in India.

The Ministry of Corporate Affairs (the “MCA”), in its press release dated January 18, 2016, issued a
roadmap for implementation of Ind-AS converged with IFRS for scheduled commercial banks, insurance
companies and non-banking financial companies. Subsequently, MCA issued the Companies (Accounting
Standards) Amendment Rules, 2016 dated March 30, 2016 (“Amendment Rules”) applicable for
accounting periods commencing on or after March 30, 2016. The Amendment Rules require insurance
companies to apply Ind-AS for the preparation and presentation of financial statements as notified by the
IRDAL. Subsequently, pursuant to the IRDAI circular dated June 28, 2017, implementation of Ind-AS in the
insurance sector has been deferred and will be applicable with effect from April 1, 2020.

The manner of application of certain Ind-AS accounting standards, particularly with respect to insurance
companies, is somewhat uncertain, and further guidance on such application is expected to be provided by
the IRDAI. In the absence of requisite guidance from the IRDAI on the interpretation and application of Ind-
AS accounting standards and policies to insurance companies with effect from April 1, 2020, we are unable
to determine with any degree of certainty the impact that the adoption of Ind-AS will have on the
preparation and presentation of our financial statements. In the absence of established practice in India
regarding the implementation and application of Ind-AS to insurance companies, we may encounter
technical difficulties in implementing and enhancing our management information systems in the context of
our transition to Ind-AS. In addition, there is increasing competition for the small number of Ind-AS-
experienced accounting personnel available as more Indian companies begin to prepare Ind-AS financial
statements.
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From Fiscal 2019, our Promoter and holding company, HDFC, will be required to prepare its financial
statements in accordance with Ind-AS and we will consequently be required to prepare special purpose
financial statements in accordance with Ind-AS for consolidation with the financial statements of HDFC
Limited. These special purpose Ind-AS financial statements may be significantly different from our Indian
GAAP financial statements.

In this Red Herring Prospectus, we have not made any attempt to quantify or identify the impact of the
differences between Ind-AS and Indian GAAP as applied to our historical financial statements and there can
be no assurance that the adoption of Ind-AS will not materially affect the preparation and presentation of our
financial statements in the future. In addition, any future changes to accounting standards or related
regulations, which may have a significant impact on our financial condition.

Any anticipated measures undertaken by the Government of India or any regulatory authority such
as the recent demonetisation measures may adversely affect our business, financial condition and
results of operations.

On November 8, 2016, the Government of India announced phasing out of large-denomination currency
notes (X500 and X1,000, representing the bulk of the total currency in circulation) as legal tender. These
were immediately replaced with new X500 and %2,000 currency notes. Unexpected demonetisation weighed
on economic growth in the third quarter of Fiscal 2017 and, to a certain extent, on the growth of some of our
distribution partners. Any such unanticipated measures undertaken by the Government of India or any
regulatory authority may adversely affect our business, financial condition and results of operations.

Public companies in India, including our Company, are required to compute income tax under the
ICDS. The transition to ICDS in India is very recent and we may be negatively affected by such
transition.

The Ministry of Finance had issued a notification dated March 31, 2015 notifying ICDS which creates a new
framework for the computation of taxable income. The ICDS were to take effect from April 1, 2015.
However, in view of the representations from stakeholders, the Central Board of Direct Taxes, Ministry of
Finance, according to its press release dated July 6, 2016, has deferred the applicability of ICDS to Financial
Year 2017 onwards, 2017 being the first assessment year. This will have an impact on computation of
taxable income for Fiscal Year 2017 onwards. ICDS deviates in several respects from concepts that are
followed under general accounting standards, including Indian GAAP and Ind-AS. For example, where
ICDS-based calculations of taxable income differ from Indian GAAP or Ind-AS-based concepts, the ICDS-
based calculations have the effect of requiring taxable income to be recognised earlier, increasing overall
levels of taxation or both. On March 23, 2017, the Central Board of Direct Taxes issued a circular to clarify
that life insurance companies were exempt from certain ICDS provisions, wherein ICDS is currently not
applicable for life insurance companies. There can be no assurance that the adoption of ICDS will not
adversely affect our business, results of operation and financial condition.

Our business and activities are regulated by the Competition Act, 2002.

The Competition Act, 2002, as amended (“Competition Act”), regulates practices having an appreciable
adverse effect on competition in the relevant market in India. Under the Competition Act, any formal or
informal arrangement, understanding or action in concert, which causes or is likely to cause an appreciable
adverse effect on competition is considered void and results in the imposition of substantial monetary
penalties. Further, any agreement among competitors which directly or indirectly involves the determination
of purchase or sale prices, limits or controls production, supply, markets, technical development, investment
or provision of services, shares the market or source of production or provision of services by way of
allocation of geographical area, type of goods or services or number of customers in the relevant market or
directly or indirectly results in bid-rigging or collusive bidding is presumed to have an appreciable adverse
effect on competition. The Competition Act also prohibits abuse of a dominant position by any enterprise.

On March 4, 2011, the Government issued and brought into force the combination regulation (merger
control) provisions under the Competition Act with effect from June 1, 2011. These provisions require
acquisitions of shares, voting rights, assets or control or mergers or amalgamations that cross the prescribed
asset and turnover based thresholds to be mandatorily notified to and pre-approved by the Competition
Commission of India (“CCI”). Additionally, on May 11, 2011, the CCI issued Competition Commission of
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India (Procedure in regard to the transaction of business relating to combinations) Regulations, 2011, as
amended, which sets out the mechanism for the implementation of the merger control regime in India.

The Competition Act aims to, among others, prohibit all agreements and transactions which may have an
appreciable adverse effect on competition in India. Consequently, all agreements entered into by us could be
within the purview of the Competition Act. Further, the CCI has extra-territorial powers and can investigate
any agreements, abusive conduct or combination occurring outside India if such agreement, conduct or
combination has an appreciable adverse effect on competition in India.

Risks Relating to the Offer and Investments in Our Equity Shares

76.

77.

78.

The trading volume and market price of the Equity Shares may be volatile following the Offer and
could adversely affect the price of the Equity Shares.

The market price of the Equity Shares may fluctuate as a result of, among other things, the following factors,
some of which are beyond our control:

. quarterly variations in our results of operations;

. results of operations that vary from the expectations of securities analysts and investors;

. results of operations that vary from those of our competitors;

. changes in expectations as to our future financial performance, including financial estimates by
research analysts and investors;

. conditions in financial markets, including those outside India;

. a change in research analysts’ recommendations;

. announcements by us or our competitors of significant acquisitions, strategic alliances, joint
operations or capital commitments;

. announcements by third parties or governmental entities of significant claims or proceedings against

us;

new laws and governmental regulations applicable to our industry;

additions or departures of key management personnel;

changes in exchange rates;

fluctuations in stock market prices and volume; and

general economic and stock market conditions.

Changes in relation to any of the factors listed above could adversely affect the price of the Equity Shares.

Indian laws limit our ability to raise capital outside India and, therefore, limits the ability of non-
Indian companies to acquire us.

The Insurance Act limits our ability to raise capital outside India through the issuance of equity or
convertible debt securities and, therefore, limits the ability of non-Indian companies to acquire us.

Aggregate foreign investment from all sources in an insurance company, is permitted up to 49% of the paid
up capital under the automatic route, subject to verification by IRDAI. Pursuant to the Guidelines on ‘Indian
owned and controlled’ issued by IRDAI on October 9, 2015, control of an insurance company, including the
right to nominate the majority of directors (excluding independents), and appointment of the chairman of the
board of directors, who enjoys a casting vote, must be necessarily retained and exercised by Indian
promoters and/or investors. The Guidelines on ‘Indian owned and controlled’ also require that the chief
executive officer’s appointment should be either through the Board of Directors or by the Indian promoters
and/or investors.

For further details on the prescriptions applicable to the insurance sector, see “Regulations and Policies” on
page 244 of this Red Herring Prospectus.

Further, in raising funding in the international capital markets, we will be required to comply with the
unfamiliar capital markets laws of such countries.

There are approval requirements for transfer of Equity Shares exceeding certain thresholds under the
Insurance Act and the relevant IRDAI regulations.
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Under the Insurance Act and the IRDAI Transfer of Equity Shares Regulations, no transfer or issuance of
Equity Shares which would result in change in our shareholding can be made, where (a) after the transfer,
the total paid up holding of the transferee is likely to exceed 5% of our paid-up equity share capital, or (b)
the nominal value of Equity Shares intended to be transferred by any individual, firm, group, constituents of
a group, or body corporate under the same management, jointly or severally exceeds 1% of our paid-up
equity share capital, unless the previous approval of the IRDAI has been obtained for the transfer.
Additionally, the IRDAI on August 5, 2016 issued the Listed Indian Insurance Companies Guidelines. These
guidelines are applicable to all insurance companies whose equity shares are listed on the stock exchanges
and to the allotment process pursuant to a public issue. The guidelines, inter alia, propose self-certification
of fit and proper criteria by a person intending to acquire equity shares of an insurer amounting to 1% or
more, but less than 5%, of the paid up equity share capital of the insurer. However, if the person proposing
to acquire equity shares is likely to result in (i) the aggregate holding of such person, his relatives, associate
enterprises and persons acting in concert, increasing to 5% or more of the paid up equity share capital of the
insurer or the total voting rights of the insurer, or the aggregate holding of such person along with the
persons acting in concert, increasing to in excess of 10%, each such acquisition would require prior approval
of the IRDAL. Investors intending to acquire Equity Shares amounting to 1% or more, up to 5%, of the paid
up equity share capital of our Company in the Offer would be required to comply with the self-certification
of fit and proper criteria set out in the Red Herring Prospectus. Additionally, investors intending to acquire
Equity Shares in the Offer such that (i) the aggregate holding of such investor, his relatives, associate
enterprises and persons acting in concert, would increase to 5% or more of the paid up equity share capital
of our Company or the total voting rights of our Company, or (ii) the aggregate holding of the investor along
with the persons acting in concert, increasing to in excess of 10% of the paid up equity share capital of our
Company or the total voting rights of our Company, would require prior approval of the IRDAI.

There can be no assurance that the IRDAI will grant the requisite approvals, whether on terms favourable to
the concerned shareholders, or in a timely manner, or at all. Possible delays in obtaining requisite approvals,
could prevent investors in the Equity Shares from realising gains during periods of price increases or
limiting losses during periods of price declines.

Additionally, these requirements for approvals could negatively affect the price of the Equity Shares and
could limit the ability of the investors to trade the Equity Shares in the market. These limitations could also
have a negative impact on our ability to raise further capital to meet capital adequacy requirements or to
fund future growth through future issuances of additional equity shares, which could have a material adverse
effect on our business, financial condition, results of operations and prospects.

Any transfer or acquisition of Equity Shares in breach of regulations prescribed by the IRDAI may result in
voiding of the trade and may not be given effect to by our Company. There can be no assurance that any
such instances of violation would not occur and that our Company and any shareholder or investor who
breaches such limits, would not be subjected to penalties by IRDAI, which includes suspension of our
license to carry on the insurance business.

Any future issuance of our Equity Shares may dilute prospective investors’ shareholding, and sales of
our Equity Shares by our Promoters or other major shareholders may adversely affect the trading
price of our Equity Shares.

We may be required to finance our growth through future equity offerings. Any future equity issuances by
our Company, including a primary offering, may lead to the dilution of investors’ shareholdings in the
Company. Upon completion of the Offer, our Promoters will continue to own an aggregate of 81.04% of our
Equity Shares. Any future issuances of Equity Shares (including under our ESOS Scheme(s)) or the disposal
of Equity Shares by our Promoters or any of our other principal shareholders or the perception that such
issuance or sales may occur, including to comply with the minimum public shareholding norms applicable to
listed companies in India, may adversely affect the trading price of the Equity Shares, which may lead to
other adverse consequences including difficulty in raising capital through offering of the Equity Shares or
incurring additional debt. There can be no assurance that we will not issue further Equity Shares or that the
shareholders will not dispose of the Equity Shares. Any future issuances could also dilute the value of your
investment in the Equity Shares. In addition, any perception by investors that such issuances or sales might
occur may also affect the market price of the Equity Shares.
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Foreign investors are subject to foreign investment limits prescribed under Indian laws that may limit
our ability to attract foreign investors, which may have a material adverse impact on the market price
of the Equity Shares.

Under the foreign exchange regulations currently in force in India, transfers of shares between non-residents
and residents are freely permitted (subject to certain exceptions) if they comply with the pricing guidelines
and reporting requirements specified by the RBI. If the transfer of shares is not in compliance with such
pricing guidelines or reporting requirements or falls under any of the exceptions referred to above, then the
prior approval of the RBI will be required. Additionally, shareholders who seek to convert the Rupee
proceeds from a sale of shares in India into foreign currency and repatriate that foreign currency from India
will require a no objection or a tax clearance certificate from the income tax authority. We cannot assure
investors that any required approval from the RBI or any other government agency can be obtained on any
particular terms or at all.

In addition, the Insurance Act has introduced a revision in the cap on aggregate holdings of equity shares by
foreign investors, including portfolio investors, from 26% to 49% of paid-up equity share capital, provided
the insurer is an Indian owned and controlled entity. The FDI Policy also permits total foreign investment up
to 49% of the paid up equity capital of Indian insurance companies, under the automatic route, subject to
verification by the IRDAI. For further details on the cap on foreign investment and calculation of foreign
investment in insurers, see “Restrictions on Foreign Ownership of Indian Securities” on page 702 of this
Red Herring Prospectus. If the Company reaches the cap, our ability to attract further foreign investors
would be curtailed, which may have a material adverse impact on the market price of the Equity Shares.

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

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

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

Indian legal principles related to corporate procedures, directors’ fiduciary duties and liabilities, and
shareholders’ rights may differ from those that would apply to a company in another jurisdiction.
Shareholders’ rights under Indian law may not be as extensive as shareholders' rights under the laws of other
countries or jurisdictions. Investors may have more difficulty in asserting their rights as shareholder in an
Indian company than as shareholder of a corporation in another jurisdiction.

We will not receive any proceeds from the Offer for Sale. Our Promoters, HDFC and Standard Life
Mauritius, are the Promoter Selling Shareholders and will receive the entire proceeds of the Offer for
Sale.

This Offer is being undertaken as an Offer of Equity Shares by the Promoter Selling Shareholders. The
entire proceeds from the Offer for Sale will be paid to two of our Promoters, namely, HDFC and Standard
Life Mauritius, and our Company will not receive any proceeds of the Offer. For further details, see “Capital
Structure” and “Objects of the Offer”” on pages 112 and 151 of this Red Herring Prospectus, respectively.
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The Offer Price of the Equity Shares may not be indicative of the market price of the Equity Shares
after the Offer.

Prior to the Offer, there has been no public market for the Equity Shares, and an active trading market on the
Stock Exchanges may not develop or be sustained after the Offer. Listing and quotation does not guarantee
that a market for the Equity Shares will develop, or if developed, the liquidity of such market for the Equity
Shares cannot be ensured. The Offer Price of the Equity Shares is proposed to be determined through a
book-building process and may not be indicative of the market price of the Equity Shares at the time of
commencement of trading of the Equity Shares or at any time thereafter. The market price of the Equity
Shares may be subject to significant fluctuations in response to, among other factors, variations in our
operating results, market conditions specific to the industry we operate in, developments relating to India,
volatility in the Stock Exchanges, securities markets in other jurisdictions and changes in economic, legal
and other regulatory factors.

The average cost of acquisition of the Equity Shares for HDFC and Standard Life Mauritius may be
lesser than the lower end of the Price Band

The average cost of acquisition of Equity Shares for HDFC and Standard Life Mauritius is 310.71 and
%41.79 per Equity Share, respectively. If the average cost of acquisition of the Equity Shares for HDFC
and/or Standard Life Mauritius is lesser than the lower end of the Price Band, investors who purchase the
Equity Shares would do so at a cost that is higher than the average cost of acquisition of the Equity Shares
for HDFC and/or Standard Life Mauritius (as applicable) even if the Equity Shares are acquired at the lower
end of the Price Band.

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

Under current Indian tax laws, capital gains arising from the sale of equity shares within 12 months in an
Indian company are generally taxable in India. Any gain realised on the sale of listed equity shares on a
stock exchange held for more than 12 months will not be subject to capital gains tax in India if Securities
Transaction tax (“STT”) has been paid on the transaction STT is levied on and collected by a domestic stock
exchange on which equity shares are sold. Any gain realised on the sale of equity shares held for more than
12 months to an Indian resident, which are sold other than on a recognised stock exchange and on which no
STT has been paid, is subject to long term capital gains tax in India. Further, any gain realised on the sale of
listed equity shares held for a period of 12 months or less will be subject to short term capital gains tax in
India. Capital gains arising from the sale of equity shares are exempt from taxation in India where an
exemption from taxation in India is provided under a treaty between India and the country of which the
seller is resident. Generally, Indian tax treaties do not limit India’s ability to impose tax on capital gains. As
a result, residents of other countries may be liable to pay tax in India as well as in their own jurisdiction on a
gain on the sale of equity shares.

Payments on the Equity Shares may be subject to FATCA withholding after December 31, 2018.

Provisions under the U.S. Internal Revenue Code of 1986, as amended, (the “Code”) and U.S. Treasury
regulations promulgated thereunder commonly known as “FATCA” may impose a withholding tax on
certain “foreign passthru payments” made by a non-U.S. financial institution (including an intermediary)
that has entered into an agreement with the U.S. Internal Revenue Service (the “IRS”) to perform certain
diligence and reporting obligations (each such non-U.S. financial institution, a “Participating Foreign
Financial Institution”). If payments on the Equity Shares are made by a Participating Foreign Financial
Institution (including an intermediary), this withholding may be imposed on such payments if made to any
non-U.S. financial institution (including an intermediary) that is not a Participating Foreign Financial
Institution and is not otherwise exempt from FATCA or other holders who do not provide sufficient
identifying information to the payor, to the extent such payments are considered “foreign passthru
payments”. Under current guidance, the term “foreign passthru payment” is not defined and it is therefore
not clear whether or to what extent payments on the Equity Shares would be considered foreign passthru
payments. Withholding on foreign passthru payments would not be required with respect to payments made
before January 1, 2019.

The United States has entered into intergovernmental agreements with many jurisdictions (including India)

that modify the FATCA withholding regime described above. The Company has registered with the IRS as a
financial institution pursuant to the intergovernmental agreement between the United States and India. It is
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not yet clear how the intergovernmental agreements between the United States and these jurisdictions will
address “foreign passthru payments” and whether such agreements will require the Company or other
financial institutions to withhold or report on payments on the Equity Shares to the extent they are treated as
foreign passthru payments. Prospective investors should consult their tax advisors regarding the application
of FATCA, or any intergovernmental agreement or non-U.S. legislation implementing FATCA, to their
investment in Equity Shares.

If we are classified as a passive foreign investment company (“PFIC”) for U.S. Federal income tax
purposes, U.S. investors may incur adverse tax consequences.

We believe that we were not a PFIC for taxable year ending March 31, 2017, and do not expect to be a PFIC
for the current year or any future years. The determination of whether the Company is a PFIC is a factual
determination made annually after the end of each taxable year, and there can be no assurance that the
Company will not be considered a PFIC in the current taxable year or any future taxable year because,
among other reasons, (i) the composition of the Company’s and its subsidiaries income and assets will vary
over time, and (ii) the manner of the application of relevant rules, including the circumstances under which a
non-U.S. company will be treated as predominantly engaged in an insurance business as the case maybe, is
uncertain in several respects. If we are considered a PFIC, U.S. investors may suffer material adverse tax
consequences, including with respect to any “excess distribution” received from us and any gain from a sale
or other disposition of the Equity Shares.

Prominent Notes

Public offer of up to 299,827,818 Equity Shares at a price of X[e] for cash, by way of an offer for sale of up to
299,827,818 Equity Shares by the Promoter Selling Shareholders aggregating up to X[e] million.

As at September 30, 2017, our Company’s net worth was ¥44,760.9 million as per our Company’s Restated
Standalone Financial Information and %44,636.4 million as per our Group’s Restated Consolidated Financial
Information.

The average cost of acquisition per Equity Share by our Promoters is:

Name of Promoter Number of Equity Shares Held Average cost of acquisition (in X)
HDFC 1,229,760,125 10.71
Standard Life Mauritius 698,208,033 41.79

As at September 30, 2017, the net asset value per Equity Share was %22.3 as per our Company’s Restated
Standalone Financial Information and was %22.3 as per our Group’s Restated Consolidated Financial
Information and the book value per Equity Share was ¥22.3 as per our Company’s Restated Standalone
Financial Information and was ¥22.3 as per our Company’s Restated Consolidated Financial Information.

Except as disclosed in this Red Herring Prospectus, none of our Group Companies have any business or other
interests in our Company.

There has been no financing arrangement whereby the members of our Promoter Group, directors of our
Promoters, our Directors, or any of their respective relatives have financed the purchase by any other person

of securities of our Company other than in the ordinary course of their business during the six months
preceding the date of this Red Herring Prospectus and the date of the Draft Red Herring Prospectus.

There have been no changes in the name of our Company since incorporation.

We have entered into certain related party transactions. For details of these related party transactions entered
into by our Company, see “Related Party Transactions” on page 330 of this Red Herring Prospectus.

Investors may contact any of the Managers who have submitted the due diligence certificate to SEBI for any
complaints pertaining to the Offer.
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e  The aggregate short term loan and advances given to related parties and its values as a percentage of the net
worth of the Company for the six months ended September 30, 2017 and the last five fiscal years is as

follows:
(In¥ million)
Particulars As at As at

September | March March March March March

30,2017 | 31,2017 | 31,2016 | 31,2015 | 31,2014 | 31,2013
Aggregate short term loans and | 1.0 0.5 0.6 0.6 0.5 0.3
advances given to related parties
Net worth 44,636.40 | 38,263.10 | 31,034.90 | 25,412.80 | 19,280.70 | 13,371.80
Aggregate short term loans and | 0.002% 0.001% 0.002% 0.002% 0.003% 0.002%
advances given to related parties as a
% of Net Worth

. The aggregate related party revenue from operations and its value as a percentage of revenue of the Company
for the six months ended September 30, 2017 and the last five fiscal years is as follows:

(In ¥ million)
Particulars As at As at

September | March 31, | March 31, | March 31, | March 31, | March 31,

30,2017 | 2017 2016 2015 2014 2013
Aggregate related party revenue | 24.8 138.3 169.9 79.3 80.2 49.7
from operations™
Revenue from operations* 91,403.00 | 194,454.80 | 163,129.70 | 148,299.00 | 120,629.10 | 115,022.40
Aggregate related party revenue | 0.030% 0.070% 0.100% 0.050% 0.070% 0.040%
from operations as a % of
Revenue from operations*

* Revenue from operations is restricted to the gross premium income only

A tabular summary setting out the disclosure of the risk factors as required pursuant to Schedule 1 of the IRDAI
Issuance of Capital Regulations is set out below:

our estimates,

as well

as concentrated surrenders,
materially and adversely affect our cash flows, results of
operations and financial condition.

may

Requirement as per | Disclosure in Red Herring Prospectus Page No.
IRDAI Issuance of
Capital Regulations

Insurance Risk Risk Factor #7: Variation in our persistency experience from 29

67




Requirement as per
IRDAI Issuance of
Capital Regulations

Disclosure in Red Herring Prospectus

Page No.

Risk Factor #8: If actual claims experience and other
parameters are different from the assumptions used in pricing
our products and setting reserves for our products, could have a
material adverse effect on our business, results of operations
and financial condition.

30

Market Risk

Risk Factor #11: Adverse market fluctuations and economic
conditions would have a material adverse effect on our
business, financial condition, results of operations and
prospects.

31

Credit Risk

Risk Factor #24: We are subject to the credit risk of our
investment counterparties, including the issuers or borrowers
whose securities or loans we hold.

40

Risk Factor #25: Concentration of our investment portfolio in
any particular asset class, market or industry may increase our
risk of suffering investment losses.

40

Operational Risk

Risk Factor #14: Our risk management policies and procedures
and internal controls, as well as the risk management tools
available to us, may not be adequate or effective.

34

Risk Factor #17: Our operations could be disrupted by
unexpected network interruptions caused by system failures,
natural disasters, terrorist attacks, unauthorised tampering or
security breaches of our information technology systems.

36

Risk Factor #18: Failures of or inadequacies in our information
technology systems could have a material adverse effect on our
business, financial position, results of operations and prospects.

37

Risk Factor #28: We rely on third-party service providers in
several areas integral to our operations and hence do not have
full control over the services provided to us or our customers.

42

Liquidity Risk

Risk Factor #7: Variation in our persistency experience from
our estimates, as well as concentrated surrenders, may
materially and adversely affect our cash flows, results of
operations and financial condition.

29

Risk Factor #23: We have limited experience investing in
certain asset classes that have only recently been permitted by
IRDAI and investing in other asset classes that may be
permitted in the future.

40

Risk Factor #41: Our investment portfolio is subject to liquidity
risk, which could lead to fluctuations in its value.

47

Catastrophic Losses
Risk

Risk Factor #33: Catastrophic events, such as natural disasters,
which are often unpredictable, may materially and adversely
affect our claims experience, investment portfolio, financial
condition and results of operations.

44
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Reinsurance Risk

Risk Factor #33: Catastrophic events, such as natural disasters,
which are often unpredictable, may materially and adversely
affect our claims experience, investment portfolio, financial
condition and results of operations.

44

Risk Factor #34: We may be unable to obtain external
reinsurance on a timely basis at reasonable costs and could be
exposed to concentration risk with individual reinsurers.

45

Embedded Value
Risk

Risk Factor #8: If actual claims experience and other
parameters are different from the assumptions used in pricing
our products and setting reserves for our products, could have a
material adverse effect on our business, results of operations
and financial condition.

30

Risk Factor #13: Our Embedded Value and VNB information is
based on several assumptions and may not be comparable to
similar information reported by our peers.

33

Regulatory Risks

Risk Factor #3: Changes in regulation and compliance
requirements could have a material adverse effect on our
business, financial condition, results of operations and
prospects.

24

Risk Factor #4:. Misconduct by our agents, employees,
distribution partners or other third parties is difficult to detect
and deter and could harm our brand and our reputation, or lead
to regulatory sanctions or litigation against us.

25

Risk Factor #5: Our Company and certain of our Subsidiaries
Directors, Promoters and Group Companies are involved in
certain legal proceedings which, if determined against us, may
adversely affect our business and financial condition.

26

Risk Factor #15: Regulatory and statutory actions against us or
our distributors could have a material adverse effect on our
business, financial condition, results of operations and
prospects and cause us reputational harm.

35

Risk Factor #20: We operate in a regulated industry and any
changes in the regulations or enforcement thereof may affect
our business.

38

Risk Factor #29: Data privacy laws, rules and regulations could
have a material adverse effect on our business, financial
condition and results of operations.

42

Risk Factor #38: Our business could be adversely affected if we
are unable to obtain regulatory approvals or licenses in the
future, or maintain or renew our existing regulatory approvals
or licenses.

47
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Risk Factor #64: The enhanced supervisory and compliance
environment in the financial sector increases the risk of
regulatory action.

57

Market Growth Risk

Risk Factor #1: We may be unable to implement our growth
strategies and develop and distribute an appropriate product
mix for specific customer segments through our multiple
distribution channels.

23

Risk Factor #37: Our business and growth plans will depend on
how successful we are in implementing our strategies and
managing our future growth.

46

Risk Factor #60: The rate of growth of the life insurance and
pension industries in India, as well as other countries in which
we may operate in future, may not be as high or as sustainable
as we anticipate.

55

Distribution Risks

Risk Factor #2: Any termination of, or any adverse change to,
our relationships with or performance of our bancassurance
partners, including HDFC Bank, could have a material adverse
impact on our business, profitability, results of operations and
financial condition.

24

Risk Factor #16: Failure to secure new distribution
relationships, as well as any termination or disruption of our
existing distribution relationships, may have a material adverse
effect on our competitiveness and result in a material impact on
our financial condition and results of operations.

35

Risk Factor #40: Some of our distribution partners, including
individual agents, corporate agents, insurance brokers and
distributors, may not have obtained the requisite qualifications,
licenses or registrations.

47

Risk Factor #47: We may undertake investments, acquisitions,
distribution arrangements, partnerships and new business lines
and strategies, which may not be successful.

50

Other Risks

Risk Factor #6: Our results are dependent on the strength of our
brand and reputation, as well as the brand and reputation of
other HDFC group entities.

28

Risk Factor #9: Following the listing of the Equity Shares in
the Offer, our Promoters will collectively control, directly or
indirectly, approximately 81.04% of our outstanding Equity
Shares (assuming full subscription to the Offer) and have the
ability to nominate directors on our Board after the listing,
subject to shareholder approval.

30

Risk Factor #10: We depend on our leadership and key
management and our actuarial, information technology,
investment management, finance, frontline sales staff,
underwriting and other personnel, and our business would

31
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suffer if we lose their services and are unable to adequately
replace them.

Risk Factor #12: Interest rate fluctuations may materially and
adversely affect our profitability.

32

Risk Factor #19: Higher expenses than expected could have a
material adverse effect on our business, financial position and
results of operations.

37

Risk Factor #22: The actuarial valuations of policies with
outstanding liabilities are not required to be audited and if such
valuation is incorrect, it could have an adverse impact on our
financial position.

39

Risk Factor #35: A significant proportion of our total new
business premiums are generated by unit-linked products and
participating products. Any regulatory changes or market
developments that adversely impacts sales of such products
could have a material adverse effect on our business, financial
condition, results of operations and prospects.

45

Risk Factor #36: As a significant portion of our business is
generated from relatively few regions, we are susceptible to
economic and other trends and developments, in these areas.

46

Risk Factor #43: If we do not meet solvency ratio requirements,
our Company could be subject to regulatory actions and could
be forced to raise additional capital.

48

Risk Factor #62: Our Restated Financial Information and other
non-GAAP performance metrics included in this Red Herring
Prospectus differ significantly from those of non-insurance
companies and may be difficult to understand.

56

Risk Factor #66: The insurance sector is subject to seasonal
changes, which may cause fluctuations in our revenue and cash
flows.

58
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SECTION Il1l: INTRODUCTION
SUMMARY OF INDUSTRY

Investors should note that this is only a summary of the industry in which our Company operates and does not
contain all information that should be considered before investing in the Equity Shares. Before deciding to invest in
the Equity Shares, prospective investors should read this Red Herring Prospectus, including the information in
“Industry Overview” and “Financial Statements” beginning on pages 168 and 332, respectively. An investment in
the Equity Shares involves a high degree of risk. For a discussion of certain risks in connection with an investment
in the Equity Shares, see “Risk Factors” beginning on page 23.

Global Life Insurance Industry

The growth in total premium of the global insurance industry has been subdued since the 2008 global financial
crisis, compared with the total premium CAGR of 4% (in dollar, nominal terms) between 2003 and 2007. In
advanced economies, total premium growth has stagnated since then. In 2016, total premium for advanced
economies grew 0.7%, compared with 2.5% in 2015.

As per Swiss Re Institute sigma No 3/2017 report, in 2016, global life premiums are estimated to have increased
2.5%; premium growth declined in the advanced markets by 50 bps, but accelerated in the emerging markets.

Life premiums in the emerging markets grew 17% in 2016 versus 12% in 2015, well above the overall growth of
2.5%.

In terms of the market share of life insurance, Asia is the largest continent, accounting for 38% of premium
collected. The share of emerging markets1 in the life insurance industry has also increased, from just 3% in 1995 to
around 19% in 2016. Emerging markets in Asia recorded improved performance in 2016, partly due to strong
growth in China, India and Hong Kong, with the main contributor being China, where premium growth accelerated
to 20.6% in 2016, from 20% in 2015.

India’s share is just about 2.4% in the global life insurance market as of 2016, indicating the vast potential for
growth in India’s life insurance industry. In India, the recovery over the past year was propelled by both linked and
non-linked products, with linked and non-linked products growing 12% and 14% y-o-y respectively in FY17.

Penetration & Density of Life Insurance

In the global insurance industry, around 55% of premium comes from life insurance and the rest from the non-life
segment; in emerging markets, around 54% of premium comes from life insurance. By contrast, the share of life
insurance is over 78% for India. Despite this, indicators, such as insurance penetration (premium as a percentage of
GDP), insurance density (premium per capita) and sum assured to GDP indicate that the Indian market is still
significantly underinsured.

India’s life insurance penetration stood at ~2.7% in 2016, compared with ~4.4% in 2009-10. Although overall
premiums increased from 2010 to 2016, there was a decline in life insurance penetration between 2010 to 2016 due
to GDP growing at a faster pace compared to growth in premiums. The average penetration for the life insurance
industry globally is 3.5% as of 2016 which is 75 bps more than the Indian life insurance industry. Among
comparable Asian counterparts, life insurance penetration for Thailand, Singapore and South Korea stood at 3.7%,
5.5% and 7.4%, respectively, as of 2016, much higher compared with India. This indicates the untapped potential of
the Indian life insurance market. Also, the penetration for Indian industry is strictly not comparable to the developed
markets, such as US and Australia, as mandatory pension contributions in the US and Australia are not included in
the insurance pie.

' Advanced economies include the US, Canada, Western Europe (excluding Turkey), Israel, Oceania, Japan and the other advanced Asian
economies (Hong Kong, Singapore, South Korea and Taiwan). All other countries are classified as “emerging” and generally correspond to the
IMEF’s “emerging and developing” economies
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Further, due to higher share of savings than protection in the premium, CRISIL Research believes the actual
protection provided by insurance in India would be much lower compared with even other developing markets. The
average insurance penetration in emerging markets increased to 3.2% in 2016 from 2.9% in 2015. The insurance
density in India, at US$ 46.5 in 2016, remains low as compared to that of other developed and emerging market
economies.

Life insurance industry penetration (2016)

(%)
18 -
16 -
14 -
12 -
10 1
8_
6_
4
2_
O_
[=11] 1 o] L] v - -~ = E = o =y H: - [+ [+ E
= M 4 S & 2 £ 5 53 E B B £ & E 5 @4 U Z 5 2
= [=11] = g = = N ﬁ = - D e pf\: o
g g VA= % = e = £ O ¥ 93]
e o % 2 0 5
)
Source: Swiss Re Institute sigma No 3/2017 report
Life insurance industry density (2016)
(USD)
8000 -
7000
6000
5000
4000
3000
2000
1000 46.5
0
D T £ g 9 £ @ © © 9 > @ T 8 T = © © ©© <© <
§ S 88 E8 55 8 S£5 % =28 £ 8% 8 3
5 < g g - L 4 1] n = < ; = 'S m (@] - | x ‘xs
@ N F & £ = g: o 2 c s E [0 = a
s = X 5 5 2 0 3 o Z
Ta g 5 5 3
§=
-]

Source: Swiss Re Institute sigma No 3/2017 report
Life insurance coverage has increased appreciably
The total sum assured under the individual life insurance business was Rs 96 trillion as of fiscal 2017 in India. The

sum assured for the individual insurance is estimated to have increased at a CAGR of 16% from fiscals 2011 to
2017. The total number of individual policies in force were 322 million as of fiscal 2017.
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Individual Sum assured to GDP for India
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Outlook
Life insurance industry outlook
New business premium to grow at robust pace

Current low penetration (2.72% in 2016) and density (USD 46.5 in 2016) of Indian insurance market offers large
growth potential. Going forward, the new business premium of life insurers is expected to grow at 11-13% CAGR to
Rs 3,000-3,100 billion over the next five years. This growth is expected to be propelled by high historical nominal
GDP growth, moderate-to-low inflation, improvement in the financial savings rate, initiatives undertaken by the
government to ensure adequate social security, favourable demographics, growing awareness of insurance and
regulatory changes, such as the increase in the foreign direct investment limit from 26% to 49% in 2015, which will
bolster the financial position of existing players and open up the market for new players.

Share of ULIPs to improve

An improving economy and performance of corporate India is likely to have a positive impact on the country’s stock
markets. This will increase the demand for ULIPs, as it is highly correlated to the performance of the stock markets.
Also, today, with operating expenses quite low and transparency in charges, ULIPs have become comparable to
mutual fund investments, in terms of attractiveness. The enhanced value proposition for ULIPs is also because of
lower discontinuous charges up to the fifth year, zero surrender penalty after the fifth year, and customised choice of
risk allocation to suit the risk appetite of the customer.

Over the next few years, the performance of the stock markets is expected to improve on the back of healthy
economic growth and an improvement in industrial performance. Consequently, the share of linked products is
expected to rise gradually.

Improved cost efficiency, better cash flows to lift profit
In the medium-to-long term, new business premium is expected to grow at a healthy pace, propelled by an upswing
in economic growth, higher financial savings aided by rising disposable income and benign inflation. Consequently,

players with optimal scale of operations, better operating efficiency (as reflected in lower expense ratios), more
efficient usage of distribution channels and healthy persistency ratios are likely to see a profitable rise.
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Bancassurance increasingly driving business of private players

For private players, the share of bancassurance in new business premium has been growing steadily over the past
few years. In fact, players are increasingly using the synergies accruing from banking operations of their parent
group to reach out to customers, minimise cost and improve efficiency. Even for other players, bancassurance is
becoming strategically important. With bancassurance increasingly driving the business of many players, presence
in rural and far-flung areas will prove to be a strategic asset for the business (for details, see distribution trends).

Steady Growth in FDI & Share of Private Players

When the sector was opened up to foreign investment, the foreign direct investment (FDI) limit was capped at 26%.
Post privatisation, the number of life insurance companies zoomed to 24 in 2015-16 from a mere 5 in 2000-01. LIC
is the only public player, with the remaining being private entities. Of the 23 private life insurance companies, 21
are joint ventures with foreign players. In 2015, the Parliament approved a hike in the FDI limit to 49% with the aim
of expanding the sector and infusing much-needed capital for many players. Since then, many foreign players have
increased their stakes. On Individual WRP basis, their market share rose from 38% in 2013-14 to 54% in 2016-17.

Drivers
Key Recent Macro Trends

India is amongst top countries (3rd) when ranked on basis of GDP (PPP) and has been one of the fast growing
countries in the world, aided by strong fundamentals like falling inflation, rising disposable income, largest working
age population. Going forward, the IMF expects India’s economy to grow at 7.7% in 2018 from an estimated 7.2%
in 2017. The improvement in growth is expected to be driven by a rebound in consumption demand, which got
postponed after demonetisation. Also, the demonetisation has resulted in increased customer deposits with bank. In
addition, innovations in operating architecture based on the JAM (JanDhan-Aadhar-Mobile) and e-KYC is expected
to improve reach of insurance products and efficiency.

With rising income and inflation under control, the household savings rate (household savings as a percentage of
GDP) is likely to increase gradually. Though the share of household savings has remained subdued since fiscal
2012, the proportion of financial savings has increased significantly during the period. In the past too, strong real
income growth and low inflation had a positive spin-off effect on financial savings. During fiscals 2000 to 2008, the
share of financial savings in household savings increased from 47% to 52%. Consequently, the share dipped sharply
to 33% by fiscal 2012, due to rising risk aversion in the aftermath of the 2008 financial crisis and heightened
inflationary pressures.

Furthermore, benign inflationary pressures would diminish the attractiveness of gold and real estate — which
represent physical savings of households — as investment alternatives. Consequently, the share of financial savings
within household savings is likely to rise further from 43% in fiscal 2016. The government’s measures to curb black
money will also help increase the share of financial savings, which would further aid the life insurance industry

CRISIL Research expects average CPI to stay around 4% this fiscal, assuming a favourable monsoon, especially in
terms of adequate temporal and spatial distribution. CRISIL Research also expects lower food inflation resulting
from normal monsoon to offset higher services inflation. Risks to inflation could emanate from 1) high protein
inflation, which has recorded double-digit growth for 12 consecutive months; 2) service inflation, especially in rural
areas, which is keeping core inflation high and sticky; 3) unfavourable temporal and spatial distribution of rainfall;
and, 4) oil prices.

Demographic advantage

India is the world’s second most populous nation, after China. More importantly, it is a nation of mostly young
people. India had 356 million people in the 10-24 year age group, nearly 87 million more than in China, according to
the United Nations Population Fund’s State of the World Population report - 2014. A report by the IRIS Knowledge
Foundation in collaboration with UN HABITAT in 2013 estimated that 63% of India’s population will be in the
working age group by 2020.

India’s population increased at a compounded annual growth rate (CAGR) of 2% from 439.2 million in 1961 to
1,210.9 million in 2011. The decadal CAGRs in 1971-1991, 2001 and 2011 were 2.2%, 2.0% and 1.6%,
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respectively. Going forward, as per an estimate by United Nations Department of Economic and Social Affairs, over
2011-2020E the population is estimated to increase at a CAGR of 1.5%.

In all the censuses held in India so far, including the latest 2011 census, the 0-14 year age group has always had the
largest share of the population pie, with about 36.4% of the overall population falling in that age group in 1991,
33.2% in 2001 and 29.6% in 2011. Going forward, as per an estimate by United Nations Department of Economic
and Social Affairs, the share of population within 15-59 is estimated to increase to 63% by 2020E from 62% in 2011
and for 60+ it is estimated to increase to 9.5% by 2020E from 8.4% in 2011.

This demographic advantage is what sets apart Asia’s third-largest economy from other leading global economies,
which are ageing fast. For life insurance companies, this is a compelling opportunity as the next few years are
expected to represent a “pay-in” period because of the large percentage of people in the ‘below 59’ age groups.
Steady economic revival shall also improve household incomes and put more disposable income in the hands of
people, particularly in rural areas. India’s middle class population is also expected to grow steadily in the years
ahead.

Significant protection gap

As per Swiss Re Institute sigma No 3/2017 report, the protection gap for India stood at $8.5 trillion as of 2014,
which was much higher compared with its Asian counterparts. The protection margin (measured as ratio between
protection gap and protection needs as per Swiss Re Institute) for India at 92% was highest among all the countries
in Asia Pacific as per the report. This means that for $100 of insurance protection requirement, only $8 was actually
insured as of 2014. This indicates the absence or inadequacy of pure protection coverage (term insurance) for a large
part of the population. Further, the penetration of retail loan products is also low in India and, with asset quality of
corporate loans being poor, financiers are aggressively focusing on retail credit, the growth of which will support
insurance offtake.

Protection margin* across key Asian countries | India's mortality protection gap (2004-2014)
(2014)
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The decline in term-insurance premium rates, smoother on boarding process, increasing importance of online sales
and product innovations, such as providing term products with a health wrapper, are expected to further drive the
penetration of protection premiums.
Key Recent Trends:

Digitisation
The mobile and internet connectivity revolution is radically transforming the way of life all over the world and India
is no different. India currently has over one billion mobile users and recently surpassed the US as the world’s

second-largest market in terms of internet subscriber base. Its telecom subscriber base has also soared over the past
few years and the country is today one of the biggest markets for smartphones in the world.
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New technologies are also being developed at an exponential pace and triggering changes in the way in which
industries operate. Also the demonetisation measures that were implemented by the Indian government from
November 2016 have accelerated the adoption of digital platforms across the financial services sector. The insurance
industry is no exception. In fact, being a push product, insurance is an industry where digitisation can act as a
growth multiplier.

In India, two major factors are driving digitisation: the government’s ambitious financial inclusion agenda, and
increasing use of new technologies to deliver products and services to citizens.

The government’s financial inclusion agenda is powered by the realisation that as GDP growth gathers pace in years
ahead, the best way to ensure equitable distribution of wealth and lift the average level of prosperity among the
populace is inclusive growth.

The task is particularly daunting when one considers that currently more than a fifth of India’s population is still
living below the poverty line, and hundreds of millions have very little awareness and/or access to financial services.

Using technology, the government is developing three mass access channels, namely mobile banking, Aadhaar, and
Jan Dhan Yojana, to propel financial inclusion, improve governance and vastly expand the reach of basic services.
This will be supplemented by an overlay of innovations by the National Payment Corporation of India, such as
Rupay cards and Immediate Payment System to substantially augment currency circulation through formal channels.

The key programs are discussed below.
Aadhaar: A force multiplier for financial inclusion

The Aadhaar identification program, started in 2012, has been kept in fast-forward mode by the Modi government.
According to the Unique Identification Authority of India, the nodal agency for the program’s implementation, 1.01
billion Aadhaar cards have been issued so far, covering about 93% of the population. According to 2016 Economic
Survey of India, Aadhaar cards were issued in 2015 at the rate of 4 million cards per week. The Aadhaar Bill has
also now been passed by both houses of Parliament, and will allow for smoother transfer of government subsidies to
households.

PMJDY: Furthering financial inclusion

The PMJDY, announced in the first year of the Modi government, envisages universal access to formal banking by
ensuring at least one basic bank account for each household. The program has had good success with 287.5 million
Jan Dhan accounts being opened across the country as of May 2017.

Zero-balance accounts have decreased steadily since the launch of PMJDY mainly because of the government's
move to route subsidies through this channel. Also, increased availability of low-cost financial instruments is
popularising formal financial institutions among the previously unbanked. Since the launch of the Jan Suraksha
schemes of insurance and pension in August 2015, the proportion of dormant accounts has fallen. According to a
recent survey by Microsave, nearly a fifth of PMJDY account holders use it to access insurance at low costs.

Another positive is that a greater proportion of Jan Dhan accounts have been opened in poorer states such as Uttar
Pradesh, Bihar, and Madhya Pradesh. Increasing access to banking through the program can also help reduce inter-
state income divide.

Insurance initiatives linked to financial inclusion

To encourage people to open savings bank accounts, the PMJJBY was announced in Union Budget 2015. It is a one-
year life insurance scheme, renewable from year to year, offering coverage for death due to any reason to people in
the 18-50 age group (life cover up to age 55), who have a savings bank account and who consent to join and enable
auto debit. For those who enrolled, the risk cover commenced from June 1, 2015. At a premium of Rs 330 per
annum, one can avail a cover of Rs 2 lakh. One can exit and re-join the scheme in future years by paying the annual
premium and submitting a self-declaration of good health.

With the launch of insurance initiatives such as PMJJBY, PMSBY, RSBY, and Universal Health Insurance Scheme
(UHIS), the government has broadened the insurance market. By working towards financial inclusion, it has also not
only brought the lower strata of society into the financial system but also initiated the spread of financial literacy
among them.
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Apart from the government, LIC and private players are also taking various initiatives linked to financial inclusion.
Examples include LIC’s Bima Bachat Yojana and group insurance platforms. The companies are also leveraging
social media to launch initiatives to convey different themes like safety of parents and children.

However, while making premiums more affordable, there is also a need to improve access in rural areas, create
insurance awareness, simplify products for the masses, design tailor-made products for different target audiences
and focus on reviving and strengthening existing social security schemes.

Digitisation to benefit all stakeholders

With customers becoming more tech savvy, the launch of initiatives like mobile banking and trading, and tablet-
based investments have helped further financial inclusion, including in the insurance field. Whether technological
platforms are created in-house or via third party platforms, overall efficiency and decline in costs can be attained
through the adoption of better technological processes.

* Reduction in administrative costs
« Innovation and customisation of insurance products while maintaining cost efficiency

*Reduction in client acquisition and servicing costs
«Simplification of compliance procedures such as KYC norms

«Enhanced accessibility
+ Ability to compare and purchase products conveniently

Being a push product, insurance needs more effective on-the-ground distribution channels and personalised
interaction. This has major implications for the insurance industry. In fact, digitisation will change the way the
industry deals with customers, generates sales and handles day-to-day operations.

Not just customers, digitisation will also critically impact the way industry interacts with intermediaries. Digital
platforms can make access to a large number of agents and intermediaries more efficient while lowering costs.
Providing brokers, for instance, up to date information on products, and even tools to generate quotes, monitor
claims, issue policies online and even communicate socially is much more efficiently managed through an agent
portal, with many insurers offering hand-held devices with facilities to do precisely that. The portals can also be
accessed securely via the internet across a range of mobile devices, including laptops, tablets and smart phones.

In many advanced countries, through digitisation, medical insurers are already registering, approving and paying
hospital and medical claims online by simply swiping the insured patient’s medical insurance card at the point of
sale. Even in India, leading private players are rapidly scaling up their digital presence and hoping to shift a
significant part of their business to e-commerce.

The government’s digital India program thus has the potential to significantly improve awareness about financial
savings and protection instruments and increase insurance penetration and density in the long term.

Healthcare market offers significant opportunities
More health insurance products launched as healthcare costs rise
In India, the insurance business is divided into four classes: Life, fire, marine, and miscellaneous insurance. While

life insurers deal with life insurance, general insurers deal with the rest. Health insurance comes under
miscellaneous insurance and is also now being increasingly offered by life insurance companies.
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The health insurance business in India is classified into group health insurance (other than government sponsored),
government sponsored health insurance and individual health insurance. The non-life health insurance industry grew
at 19% CAGR during fiscals 2011 to 2017, outpacing the overall insurance industry. Over the past years, there has
been a marked increase in the share of individual health insurance premium (including family floater) in total health
insurance premium; it went up to 42% in fiscal 2016 from 37% in fiscal 2012.

On the other hand, the share of government-sponsored health insurance business in the total health insurance
premium dropped to ~10% in fiscal 2016 from ~17% in fiscal 2012. The share of group health insurance business
(other than government business) in total health insurance premium stood at 44-48% during this period.

Trend in health insurance premium
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Today, many life insurance companies offer a variety of health insurance plans that offer protection against
numerous critical illnesses. Although the basic concept of health insurance plans offered by life insurers is the same
as the mediclaim policies offered by general insurers or the government’s Employees’ State Insurance (ESI), health
insurance policies offered by life insurers are more broad-based.

The key feature of mediclaim is cover for hospitalisation and treatment towards accident and pre-specified illnesses
for a specific sum assured limit. The mediclaim premium is based on the sum assured. The amount paid towards
mediclaim premium for self/spouse/children provides tax exemption under section 80D of the Income Tax Act 1961
for a maximum of Rs 25,000 (Rs 30,000 in case of senior citizens) with another Rs 25,000 benefit on mediclaim
premium for parents (Rs 30,000 if parent(s) is/are senior citizens).

On the other hand, health insurance plans sold by life insurers include features such as comprehensive health cover
against critical illnesses (as many as 30 illnesses in certain plans), discount on premium if sum assured exceeds a
particular limit, flexibility to reduce premium/sum assured/policy term after a specified period. Like medical
insurance, health insurance premium is also exempted from tax under section 80D of the Income Tax Act 1961.

Based on health indicators for India released by the World Health Organisation's world health statistics survey,
CRISIL Research estimates the size of the Indian healthcare delivery industry in fiscal 2017 at 3 billion treatments
in volume terms and Rs 4.8 trillion in value terms.
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Overall healthcare delivery market in fiscal 2022

Overall healthcare delivery market 2021-22P (Rs 9.350 billion)

OPD
15%

Source: CRISIL Research

In-patient department (IPD) comprised 84% share of the healthcare delivery industry as of FY2017 and out-patient
department the balance.

CRISIL Research expects the healthcare delivery market to grow 14% CAGR to Rs 9.35 trillion by fiscal 2022 as a
change in age demographics and rising incomes, improvement in health awareness, increase in life-related ailments,
rising penetration of health insurance and increasing opportunities from medical tourism propel demand for
healthcare facilities in India.

We expect expansion plans by major private players to be skewed towards illnesses related to IPD. Hence, the share
of IPD by value is expected to increase from 84% in fiscal 2017 (estimated) to 85% in fiscal 2022. During the
period, average cost for IPD treatments is forecast to increase at nearly 8% CAGR. For most households, out-of-
pocket financing comprises a large chunk of their overall healthcare expenditure.

Hence, in the long run, there are vast opportunities for players who are able to evolve innovative healthcare plans for
out-patient expenses.

According to IRDAI, only 359 million people had health insurance coverage, as of fiscal 2016. Only ~24% of this
health insurance coverage is provided by non-government providers. The rest are covered under central or state
government sponsored schemes, such as Central Government Health Scheme and Employee State Insurance
Scheme. Low penetration levels, rising cost of healthcare, constraints on the ability of governments to spend,
increasing demand for quality healthcare with rising income underscore the massive opportunity in health insurance
for commercial insurance providers.

In the amendment to the Insurance Act in 2015, to increase the focus on the healthcare sector, the government has
also mandated insurance players to record health insurance business as a standalone business.

Pension market a looming opportunity

A CRISIL Research study on the need to build pension net indicates that the number of people aged over 60 in India
will triple from 112 million in 2014 to 300 million by 2050. Most of them will be financially insecure in their sunset
years in the absence of a social security net. And, if a large number of the old end up having no pension by 2030, the
government will have to bear the heavy fiscal burden of proving minimum sustenance to them. Our estimates
indicate that the fiscal burden of providing pension would be high at 3.4-4.1% of GDP by 2030, and most of this
outgo would be towards private sector workforce.

As of 2014, only around 8% of retirees within the private sector receive a pension; therefore, a multi-fold increase in
pension coverage to the private sector workforce is an imperative. If 70% of private sector retirees are adequately
covered by 2030, their retirement assets will rise to around 26% of GDP in 2030. And, if the entire private sector
workforce, which will be over 60 in 2030, has an adequate retirement cover, then the size of the retirement corpus
will rise to nearly Rs 276 trillion (or 38% of GDP) by 2050 and Rs 3,626 trillion (or over 74% of GDP) by 2050.
The provision of additional tax benefits to the extent of employers’ contribution in the New Pension scheme is
expected to provide an opportunity for growth of pension premium; however, there are further challenges in terms of
annuity taxation.
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Government push to boost awareness

In recent years, there have been a number of measures to increase the reach of life insurance, particularly to the
people who are unable to afford it. In the past two years, the government introduced the Pradhan Mantri Jeevan Jyoti
Bima Yojana (PMJJBY), a life insurance policy, and the Pradhan Mantri Jeevan Suraksha Bima Yojana (PMJSBY),
an accidental death and disability cover. Earlier, in 2014, it launched the Pradhan Mantri Jan Dhan Y ojana
(PMJDY), which provided insurance and health cover for people aged between 18 and 50, and having a savings
bank account. As of May 2017, the enrolment across PMJJBY and PMJSBY had crossed 131 million.

Other government sponsored life insurance schemes include the Aam Aadmi Bima Yojana, the postal rural life
insurance scheme, and health insurance schemes such as ESIS and Rashtriya Swasthya Bima Yojana (RSBY).

In the years ahead, the government’s massive push for greater financial inclusion through schemes such as Jan Dhan
Yojana will increase awareness about the need, and benefits of life and health insurance, and support growth of life
insurance.
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SUMMARY OF OUR BUSINESS

Investors should note that this is only a summary of our business and does not contain all information that should
be considered before investing in the Equity Shares. Before deciding to invest in the Equity Shares, prospective
investors should read this entire Red Herring Prospectus, including the information in the sections “Risk Factors”,
“Our Business” and “Financial Information” on pages 23, 201 and 332, respectively. An investment in the Equity
Shares involves a high degree of risk. For a discussion of certain risks in connection with an investment in the
Equity Shares, please see the section “Risk Factors” beginning on page 23.

Overview

We were one of the most profitable life insurers, based on Value of New Business (VNB) margin, among the top
five private life insurers in India (measured on total new business premium) in Fiscal 2016 and Fiscal 2017,
according to CRISIL. Besides consistently being among the top three private life insurers in terms of profitability
based on VNB margin, we have also consistently been among the top three private life insurers in terms of market
share based on total new business premium between Fiscal 2015 and Fiscal 2017, according to CRISIL. Our total
new business premium for Fiscal 2015, Fiscal 2016, Fiscal 2017 and the six months ended September 30, 2017,
was 354,921.0 million, 364,872.2 million, 386,963.6 million and 344,029.0 million. Between Fiscal 2015 and
Fiscal 2017, our annualised premium equivalent grew by a CAGR of 14.5%. Our 13" month individual persistency
ratio was 73.3%, 78.9%, 80.9% and 82.2% for the period ended March 31, 2015, March 31, 2016, March 31, 2017
and September 30, 2017, respectively.

We have a healthy balance sheet with total net worth of %44.6 billion and a solvency ratio of 200.5% as at
September 30, 2017, above the minimum 150.0% solvency ratio required under IRDAI regulations. We generated
Profit After Tax of 28,869.2 million and delivered a Return on Equity of 25.6%, Return on Invested Capital of
40.7% and Operating Return on Embedded Value of 21.7% during Fiscal 2017. As at September 30, 2017, we had
total AUM of %995.3 billion and Indian Embedded Value of *140.1 billion. We have a track record of consistently
delivering shareholder returns across business cycles. We are sufficiently capitalised and have not raised any
capital during the last six years (except through issuance of ESOPs under our ESOS scheme(s)), while paying
dividends (including dividend distribution tax) totalling %7.6 billion between our first dividend in Fiscal 2014 to
Fiscal 2017.

We believe that our strong parentage and our trusted brand enhances our appeal to consumers. We were one of the
first private life insurance company to register in India and were established as a joint venture between HDFC (one
of India’s leading housing finance institutions) and Standard Life Aberdeen plc (one of the world’s largest
investment companies), initially through its wholly owned subsidiary The Standard Life Assurance Company and
now through its wholly owned subsidiary, Standard Life Mauritius.

Our focus on creating a multi-channel distribution platform has resulted in our market share among private life
insurers in India in terms of total new business premium increasing from 15.8% in Fiscal 2015 to 17.2% in Fiscal
2017, according to CRISIL. We believe that we offer an attractive value proposition for our distribution partners, as
demonstrated by our longstanding, successful relationships with our bancassurance partners through corporate
agency or master policyholder arrangements. Our oldest bancassurance partner relationship was established in
2002. Our bancassurance partners include banks, non-banking financial companies, micro-finance institutions and
small finance banks in India. Our number of major bancassurance partners grew from 31 as at March 31, 2015 to
125 as at September 30, 2017. Our top 15 bancassurance partners (in terms of total new business premium sourced
for the period ended September 30, 2017) had over 11,200 branches across India as at September 30, 2017. We had
66,372 individual agents as at September 30, 2017, which comprise 6.8% of the all private agents in the Indian life
insurance industry. We have a pan-India presence, comprising 414 branches and spokes across India as at
September 30, 2017, supported by a dedicated workforce of 16,544 full-time employees.

We have a broad, diversified product portfolio covering five principal segments across the individual and group
categories, namely participating, non-participating protection term, non-participating protection health, other non-
participating and unit-linked insurance products. As at September 30, 2017, our product portfolio comprised 32
individual and ten group products, as well as eight optional rider benefits. Our wide product suite caters to specific
needs of customers during each stage of their lives. It also provides us with the flexibility to operate successfully
across business cycles, work with diverse sets of distribution partners and serve a range of consumers from mass
market to high net worth individuals. It also provides us with the flexibility to adapt to changes in the regulatory
landscape and mitigate concentration risk in respect of particular categories or types of products. We have a proven
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track record in identifying and tapping niche customer segments (such as with our HDFC Life Cancer Care
product) through our innovative product solutions that have continued to draw strong customer demand.

In Fiscal 2012, we established our wholly-owned subsidiary, HDFC Pension, to operate our pension fund business
under the National Pension System. As at March 31, 2017, HDFC Pension had approximately 311,629.8 million of
AUM from customers enrolled under the National Pension System. HDFC Pension is the second largest private
pension fund management company in India in terms of assets under management and subscribers in Fiscal 2017,
according to CRISIL. In Fiscal 2016, we established our first international subsidiary in the UAE, HDFC
International, to operate our reinsurance business. HDFC International has signed reinsurance treaties for two
distinct lines of individual life business and entered into arrangements to offer reinsurance for group and credit life
schemes. We expect our pension and reinsurance business to help us diversify our sources of revenue and
profitability in future.

Going forward, we aim to continue to consolidate our position as a long-term player in the industry with our focus
on better customer service, strong product propositions and steady profitability.

Our Competitive Strengths

We are positioned as a leading life insurer in one of the fastest growing economies in the world with a growing and
under-penetrated life insurance market. With our focus on delivering consistent and profitable growth, which is
supported by our customer-centric product development and sales approach, we have demonstrated an ability to
deliver value to our customers, shareholders and distribution partners.

Strong parentage and a trusted brand that enhances our appeal to consumers

Our Company was established in 2000 as a joint venture between HDFC (one of India’s leading housing finance
institutions) and Standard Life Aberdeen plc (one of the world’s largest investment companies), initially through its
wholly owned subsidiary The Standard Life Assurance Company and now through its wholly owned subsidiary,
Standard Life Mauritius. HDFC and Standard Life Mauritius respectively hold 61.21% and 34.75% of our Equity
Shares as at the date of this Red Herring Prospectus.

Both HDFC and Standard Life Aberdeen are well known in their respective business areas. HDFC is listed on the
NSE and BSE. Over the years, the HDFC group has emerged as a recognised financial services conglomerate and
was ranked as one of the best Indian brands in 2014 (according to Interbrand) with a presence in banking, life and
general insurance, asset management and venture capital. Standard Life Aberdeen is headquartered in Scotland and
is listed on the London Stock Exchange. The Standard Life Aberdeen group was formed by the merger of Standard
Life plc and Aberdeen Asset Management PLC on August 14, 2017.

We believe that we have strong brand recall among Indian consumers. We have been selected as a Superbrand in
India for three consecutive years from 2014 to 2016. We have also been declared as one of the most valuable
brands in India, according to the BrandZ Top 50 Most Valuable Indian Brands list in 2016. See “Business—Brand
Strength and Marketing” on page 239 of this Red Herring Prospectus.

Strong financial performance defined by consistent and profitable growth

We believe that our focused execution has continued to deliver consistent and profitable growth to our
stakeholders. We have a healthy balance sheet and delivered a Return on Equity of 25.6%, Return on Invested
Capital of 40.7% and Operating Return on Embedded Value of 21.7% during Fiscal 2017. As at September 30,
2017, we had a solvency ratio of 200.5%, above the minimum 150% solvency ratio required under IRDAI
regulations.

Our flexibility and ability to adapt to changes in the Indian life insurance industry has allowed our business to grow
and our profitability to improve. Between Fiscal 2015 and Fiscal 2017, our overall total premium grew by a CAGR
of 14.5% to 3194.45 billion, driven by a CAGR of 12.6%, 43.6% and 7.3% in individual new business premiums,
group new business premiums and renewal premiums, respectively. We have 64.5 million lives insured across our
individual and group customers as at September 30, 2017. In addition, we improved our VNB margins from 18.5%
in Fiscal 2015 to 22.0% in Fiscal 2017 by improving cost efficiencies, increasing our persistency ratios and selling
a balanced product mix. Our share of protection in the individual and group new business premium increased from
12.0% in Fiscal 2015 to 21.8% for Fiscal 2017. Our Profit After Tax increased by a CAGR of 6.3% from %7,855.1
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million in Fiscal 2015 to %8,869.2 million in Fiscal 2017. Our insurance profit increased by a CAGR of 9.7%
between Fiscal 2015 and Fiscal 2017.

We believe our profitability and high VNB margins have allowed our business to be self-sustaining. Between
Fiscal 2015 and Fiscal 2017, the consistent increase in our VNB reflects our focus on long-term profitable growth.
We are sufficiently capitalised and have not raised any capital during the last six years (except through issuance of
ESOPs under the relevant ESOS scheme(s)), while paying dividends (including dividend distribution tax) totalling
%7.6 billion between our first dividend in Fiscal 2014 to Fiscal 2017.

We believe that our strong financial performance and leading position in the industry will allow us to take
advantage of growth opportunities in the under-penetrated Indian life insurance sector.

Growing and profitable multi-channel distribution footprint that provides market access across various
consumer segments in India

We offer our individual and group customers access to our products through our diversified distribution network
which comprises four distribution channels, namely bancassurance, individual agents, direct, and brokers and
others. Our multi-channel distribution network provides us with the flexibility to adapt to changes in the regulatory
landscape and mitigate the risk of over-reliance on any single channel. All our distribution channels have been
independently profitable for each of Fiscal 2015, Fiscal 2016, Fiscal 2017 and the six months ended September 30,
2017.

Bancassurance remained our most significant distribution channel, generating 50.4%, 53.5%, 50.7% and 54.1% of
our total new business premiums for Fiscal 2015, Fiscal 2016, Fiscal 2017 and the six months ended September 30,
2017, respectively. We have longstanding, successful relationships with our bancassurance partners through
corporate agency or master policyholder arrangements. Our oldest bancassurance partner relationship was
established in 2002. Our bancassurance partners include banks, non-banking financial companies, micro-finance
institutions and small finance banks in India. Many of our bancassurance partners possess extensive distribution
networks across India, providing us with significant opportunities to expand our market reach, access our
bancassurance partners’ customers and tap on their existing branch infrastructure. Our number of major
bancassurance partners grew from 31 as at March 31, 2015 to 125 as at September 30, 2017. Our top 15
bancassurance partners (in terms of total new business premium sourced for the six months ended September 30,
2017) had over 11,200 branches across India as at September 30, 2017.

Our individual agent network generated 10.0%, 7.6%, 7.5% and 6.2% of our total new business premium for Fiscal
2015, Fiscal 2016, Fiscal 2017 and the six months ended September 30, 2017, respectively. As at September 30,
2017, we had 66,372 individual agents (which comprise 6.8% of the all private agents in the Indian life insurance
industry) who exclusively sell our life insurance products across our branches. Our individual agents network has
been profitable for each of Fiscal 2015, Fiscal 2016, Fiscal 2017 and the six months ended September 30, 2017 and
the quality of new business has improved. Each individual agent generated an average of 2119,363 in terms of new
business premium and sold an average of 2.3 new insurance policies during Fiscal 2017.

Our direct sales channel generated 37.0%, 36.8%, 39.8% and 37.5% of our total new business premium for Fiscal
2015, Fiscal 2016, Fiscal 2017 and the six months ended September 30, 2017, respectively.

Our brokers and others distribution channel generated 2.6%, 2.1%, 2.1% and 2.3% of our total new business
premium for Fiscal 2015, Fiscal 2016, Fiscal 2017 and the six months ended September 30, 2017, respectively. As
at September 30, 2017, we had over 45 broker and other tie-ups, comprising 21 significant insurance brokers and
29 Insurance Marketing Firms.

We believe that our distribution model within each distribution channel gives us a significant footprint across
customer segments. As a result of our focus on customer needs and distribution efficiencies, we have managed to
build economies of scale across most of our distribution channels, while consistently maintaining profitability for
each distribution channel between Fiscal 2015 to Fiscal 2017 and the six months ended September 30, 2017.

Focus on customer centricity enabling growth across business cycles
We are committed to providing a differentiated and superior customer service experience to our customers across

the life of an insurance policy, from product development to customer on-boarding and policy issuance to customer
service and claims settlement. Our commitment to customer centricity has resulted in long-term profitable growth,



as reflected in the consistent increase in our EV at a CAGR of 18.4% from 88,882 million in Fiscal 2015 to
124,705 million in Fiscal 2017.

Our integrated customer on-boarding process has enabled our frontlines sales team to facilitate customer
convenience and includes “straight-through processing” of customer proposal forms, instant secure customer
verification processes through our mobile applications and an automated underwriting engine which enables us to
obtain key underwriting information from customers during customer on-boarding, reduces the documentation
requirements from customers and helps us to improve our underwriting efficiency. These initiatives have resulted
in improved turnaround times for the issuance of new policies. We believe that these initiatives have also resulted
in higher customer satisfaction and have contributed to higher operating margins.

We strive to create one-on-one relationships with our customers by responding to their queries promptly and
efficiently across traditional and non-traditional customer service channels. Our ability to provide quality customer
service is supported by our increasingly automated service platform, which is available to our customers 24 hours a
day, seven days a week. Our digital customer service platforms include our online customer portal, customer
service mobile application and email service. We recently introduced additional automated elements, including a
natural language-processing automation engine to respond to customer requests received by email, which have
resulted in improved response times and contributed to providing a consistent customer service experience. We
also have a separate service recovery team to address customer complaints. In Fiscal 2017, 99.0% of our customer
complaints were resolved within the 15 calendar days turnaround time as prescribed by IRDAI. Our service
recovery team also conducts a root cause analysis, which is shared with our senior management and distribution
partners, in order to prevent recurring complaints of a similar nature. This is demonstrated by a decrease in the
number of customer complaints per 10,000 new policies from 498 in Fiscal 2013 to 81 in Fiscal 2017.

Claimants can submit claims through various channels, including our existing branches, the branches of our
distribution partners, our website, call centre and emails. We use rule engines and predictive technology to achieve
accuracy and consistency in claims categorisation and processing, and have implemented a tiered authorisation
system to manage claims of differing value and complexity and to facilitate rapid claims processing. The efficiency
of our claims settlement has improved from Fiscal 2015 to Fiscal 2017, with the average turnaround time for
claims settlement decreasing from ten days in Fiscal 2015 to five days in Fiscal 2017, upon receipt of all supporting
documentation. For the three months ended June 30, 2017, 95.5% and 54.1% of our non-investigative claims were
settled within three days and one day, respectively, upon our receipt of all supporting documentation. We had an
individual claims settlement ratio of 97.62% and a group claims settlement ratio of 99.67% for Fiscal 2017. Our
overall claims settlement ratio of 99.16% for Fiscal 2017 is among the best in the Indian life insurance industry.
This is a testament to the quality of our customer service and customer on-boarding and underwriting processes.
See “Industry section — Industry Comparison ” on page 195 of this Red Herring Prospectus for average turnaround
time for claims settlement for our peers.

Our Product Management Council consists of representatives across various key functions of our Company and
analyses the needs of our prospective customers based on interactions with distribution partners and industry
trends, which helps to guide our needs-based, innovative and customer-centric product development and sales
strategy. As at September 30, 2017, our product portfolio comprised 32 individual and ten group products, as well
as eight optional rider benefits. Our wide product suite caters to specific needs of customers during each stage of
their lives.

We have a proven track record in proactively identifying and tapping niche customer segments through our
competitive, innovative product solutions for such segments, which have continued to draw strong customer
demand. We also have a specialised health insurance segment, and we believe this segment is under-penetrated
compared to the life segment and provides significant opportunities for our distributors and customers. In Fiscal
2016, we launched our HDFC Life Cancer Care product, an award winning health insurance product in the Indian
life and health insurance industry, which provides financial protection in the event of early and major stages of
cancer. As at September 30, 2017, approximately 245,000 lives are insured through our HDFC Life Cancer Care
product.

We identified the need to focus on the increasing protection requirements of Indian consumers. We launched our
first online term product, HDFC Life Click 2 Protect, in Fiscal 2012. Our range of Click2Series products sold
through our online channel collectively generated annualised premium equivalent of ¥593.6 million, 3905.0
million, ¥1,009.4 million and ¥866.9 million, in Fiscal 2015, Fiscal 2016, Fiscal 2017 and the six months ended
September 30, 2017, respectively.
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Our continued efforts to improve the quality of our new business, focus on needs-based selling, strong commitment
to customer service and our efforts to streamline the renewal premium payment process, has resulted in an overall
improvement in our persistency ratio. Our 13™ month persistency increased from 73.3% for the period ended
March 31, 2015 to 80.9% for the period ended March 31, 2017 and our 61% month persistency increased from
39.8% for the period ended March 31, 2015 to 56.8% for the period ended March 31, 2017.

In recognition of our success, we were awarded the Finnoviti 2016 Award for innovations in BFSI for our HDFC
Life Cancer Care product, as well as the Golden Peacock Innovative Product Award 2015 and Indian Insurance
Awards 2014 — Best Product Innovation (Life Insurance) for our HDFC Life Click2Invest product.

Leading digital platform that provides a superior experience for customers and distributors

We believe that we have developed a leading digital platform that gives us a competitive edge across various
distribution channels and customer segments. Given our focus on and investments in our digital platform, we
believe that we are uniquely positioned to capitalise on the increasing digitisation of the Indian economy.

We have undertaken several initiatives and developed a mobility platform to streamline and digitise our customer
on-boarding and policy issuance processes, with the aim of making such processes convenient and simple for our
customers. Mobility initiatives have been successfully implemented across the value chain, resulting in
improvements to the productivity of our distribution partners. During Fiscal 2017, 48.0% of our new applications
were sourced through mobile devices. We have an advanced digital platform that is user-friendly, customer-centric
and capable of guiding our customers and distribution partners from on-boarding to policy issuance within four
days, which we believe has been a key contributor to our increased digital sales over the years. Introduction of hew
products and increased customer traffic can be managed through our digital platform with limited additional
investment. This provides us with the requisite flexibility and headroom for exponential future growth in a rapidly
evolving online space. Our annualised premium equivalent earned through online channels increased at a CAGR of
27.9% between Fiscal 2015 to Fiscal 2017.

We aim to enhance revenue earned by our distributors, while continuing to pursue profitable growth by improving
sales productivity and efficiency, including through equipping our distribution partners with advanced online and
digital sales solutions. We believe that we have developed a scalable distribution platform which can be
implemented rapidly and efficiently by numerous distribution partners across various channels. Our “plug-and-
play” on-boarding process has made it easier for our bancassurance partners to start selling our products, while
providing us with access to their wide distribution networks. We believe that we offer our distributors an attractive
value proposition through leveraging our information technology systems, investing in our sales support systems,
creating a wider, customer-centric product suite, and providing our strong brand name to enable them to cross-sell
and up-sell our products to their customer base.

Our information technology initiatives have received various industry awards, including the CIO 100 Asia award
for achievements in strategic enterprise 1T deployment, the CIO 100 International honoree award for innovation in
IT development and the DL Shah Quality Award.

For details, see “Business—Operations” and “Business—Technology and Digital Initiatives” on pages 222 and 221
of this Red Herring Prospectus, respectively.

Independent and experienced leadership team

We have an independent and experienced leadership team with capabilities and know-how across the banking,
financial services and insurance sectors. None of our Key Management Personnel has been seconded by or
transferred from our Promoters, which we believe contributes to the stability of our Key Management Personnel.
As at September 30, 2017, our Key Management Personnel had an average of over ten years of experience in the
financial services sector.

Our leadership team is committed to growing our business, as demonstrated by our track record in delivering
consistent results across business cycles. Our Board of Directors evaluates our performance based on an objective
range of performance indicators that we believe encourages us to calibrate our business strategies towards
achieving long-term profitable growth.
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We believe that the strength of our management team is a key competitive advantage and will help us implement
our business strategies and adapt to evolving consumer preferences and changes in our business and regulatory
environment.

Our Strategies

The India life insurance market is and will continue to be a growing and attractive market and offers significant
headroom for growth. Indicators such as insurance penetration, insurance density and protection gap indicate that
the Indian life insurance market is still significantly underinsured, according to CRISIL. The future growth of
India’s life insurance market is supported by high historical real GDP growth, with an average growth rate of 7.1%
between Fiscal 2013 and Fiscal 2016, increased levels of financial savings and initiatives undertaken by the
Government to ensure adequate social security for its citizens. The Government’s emphasis on financial inclusion
and growth opportunities will continue to drive the growth of the Indian life insurance sector. According to
CRISIL, the demonetisation measures implemented by the Government have also resulted in increased customer
deposits with banks, which we believe will further drive the penetration of life and health insurance. In addition,
innovations in operating architecture based on the JAM (JanDhan-Aadhaar-Mobile) trinity and eKYC are expected
to improve reach of insurance products and efficiency, according to CRISIL.

Our overall business strategy is to deliver profitable growth to our shareholders consistently across business cycles
and to build a high quality, customer-centric franchise that provides superior value to our policyholders. We
believe increasing distribution reach and strengthening our position as a leader in certain product niches is the key
to capturing customer segments and improving our profitability. Given our track record of strong financial
performance and investments made over the years, we believe we are well-positioned to be a multi-channel
distribution specialist and a preferred partner for distributors. We believe that we will be able to capitalise on the
increasing numbers of consumers who have a preference for purchasing insurance through non-traditional
channels, such as our website, mobile applications and other e-commerce channels. We aim to drive innovation in
product development and improve our distribution value proposition, which we believe will further increase our
market share across product categories, as well as improve our profitability. We intend to leverage technology and
automation and build economies of scale to further drive cost efficiencies.

We have successfully navigated through a changing business and regulatory environment in the past, and we
believe that we are well-equipped to overcome future challenges in the Indian life insurance industry.

Reinforce our agile, multi-channel distribution platform to fortify and diversify our revenue mix across business
cycles

We intend to continue expanding the number of our partnerships and diversifying our sources of new business
premiums. We aim to stay ahead of the curve in forming alliances with a variety of distribution partners, including
banks, non-banking financial companies, micro-finance institutions and other non-financial services companies.
We plan to reinforce our multi-channel distribution platform by increasing our reach across non-traditional
distribution channels, while strengthening existing channels and relationships, in order to reduce dependency on
any single distribution channel or partner. Our agile distribution platform and our key account managers have the
ability to support the requirements of both traditional and non-traditional distribution partners. We intend to pursue
increased profitability by improving the productivity and efficiency of our various distribution channels through the
implementation of tailored strategy for each of the channels, while maintaining our quality and risk management
standards. We will continue to engage with our distributors to enhance our distribution value proposition and to
ensure that it stays relevant and competitive. In the evolving regulatory landscape of open architecture and greater
choice, we will strive to be a preferred partner across all our distribution channels.

We believe that we can leverage the large network of potential customers from our various distribution partners to
distribute and cross-sell our products. In addition, we believe that our large and varied base of individual and group
customers provides significant growth opportunities from increased cross-selling and up-selling. We intend to
leverage our access to more than 59.0 million lives insured under our group products (as at September 30, 2017) to
cross-sell individual products and riders that provide enhanced coverage for individuals, over and above the
coverage provided by group insurance policies. Our distribution partners can leverage our unified customer and
distributor interaction platform, which includes a database of customer information that can be accessed by each of
our distribution partners. We also use analytics tools to identify target customers and to aid our distribution partners
in determining the suitability of additional products for our customers, which facilities cross-selling efforts by our
distribution partners to our customers.
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During Fiscal 2017, we began partnering with non-traditional players to distribute our products through their
platforms. We have developed customised distribution methods with customer loyalty platforms, online payment
and fintech companies. As at September 30, 2017, we have entered into partnerships with 14 companies across
various non-traditional sectors and expect to increase the contribution of new business premiums through this
distribution sub-channel over the next few years. We believe that non-traditional distribution partnerships have the
potential to contribute to our business going forward, given the significantly under-penetrated life insurance market
across cities in India, and that our innovative product sales strategies within non-traditional distribution channels
will continue to be a key competitive advantage for us.

For further details, see “Business—Distribution—Our distribution value proposition” and “Business—Customers”
on pages 217 and 229 of this Red Herring Prospectus, respectively.

Drive innovation in product sales to enhance customer value proposition and to capture niche segments

Our product strategy is designed to achieve an optimum balance between the needs of our relevant stakeholders
including our customers, distributors and shareholders. We aim to offer needs-based and customer-centric products
which address the core needs of our customers across each stage of their lives. Our track record has provided us
with significant experience and know-how to develop and provide insurance products across various customer
segments, economic conditions and market scenarios.

We intend to adopt the following initiatives as part of our product development pipeline.

. Protection. We intend to build on our position as a proactive provider of protection plans in both life and
health segments to attract new consumers and appeal to the younger population. This will help us cross-sell
and up-sell our savings and investments products, together with our policy riders, to our younger consumers
across key stages of their lives. Our latest term product, HDFC Life Click 2 Protect 3D Plus, is an award-
winning product and provides comprehensive cover against death, disability and disease, along with
competitive premium prices and flexible features such as whole life coverage, various income options and a
top-up option that increases coverage against the inflation rate.

. Health. Given the low penetration of health insurance in India, we intend to explore further opportunities in
this space in order to increase the spectrum of cover for other diseases. We intend to leverage on our existing
individual and group customers to cross-sell appropriate health insurance products, while exploring alliances
with specialist healthcare providers to expand our distribution opportunities. Following changes in
regulations by IRDAI in Fiscal 2017 permitting life insurance companies to only sell fixed benefit health
insurance products, launched our Click 2 Protect Health product in August 2017, a joint product in
partnership with Apollo Munich. This combines our HDFC Life Click 2 Protect 3D Plus product and Apollo
Munich’s Optima Restore health indemnity plan, which are both leading products in their respective
categories. Customers can purchase Click2Protect Health at a discount to the aggregate price of both
products while having the benefit of both life and health indemnity protection. We are the lead insurer (as
defined by IRDAI) for Click2Protect Health, which is a combination product, and are in charge of product
development, marketing and distribution of the product. We expect the health insurance segment to continue
be a key focus area of our business.

. Retirement. The number of people aged over 60 in India will triple from 112 million in 2014 to 300 million
by 2050, and approximately 8% of retirees within the private sector receive pension benefits as at 2014,
according to CRISIL. We believe that there is strong business potential in the retirement segment,
particularly for non-government employees in India who do not have Government pension benefits, given
the Government’s intention for India to transition into a pensioned society. We believe our annuity and
pension plans will continue to gain popularity in the life insurance market and have established a dedicated
pension fund management subsidiary, HDFC Pension, to sell National Pension System products.

In line with the Government’s and IRDAI’s goal of increasing life and health insurance penetration in India, we
intend to continue to collaborate with small finance banks, non-banking financial companies and micro-finance
institutions to develop additional individual and group products for the mass market segment in tier-two and tier-
three cities in India.

As we continue to grow our product range, we believe that our ability to create innovative methods to sell our

products will provide us with a competitive advantage. Our mobile technology platform has transformed the sales
process for our frontline sales staff and has created a foundation for future innovation in our product sales. We
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intend to further integrate our mobile technology platforms with our distributors in order to make the sales process
more convenient for both our distributors and customers.

We will continue to obtain feedback from our key distribution partners and customers, and widen our product
offerings appropriately to stay relevant to distributors and customers. We believe that our innovative product
offerings and sales strategies will help us strengthen and enhance our customer value proposition.

Invest in digital platforms to establish leadership in the growing digital space

We believe that digital distribution will continue to be a key, growing trend in the Indian life insurance industry
and that smartphones and mobile devices will become a more integral part of how our customers purchase our
products in the coming years. India currently has a total wireless subscriber base of approximately 1,187 million,
out of which nearly 356 million are smartphone users. The number of smartphone users is likely to increase
exponentially over the next five years owing to steep growth in 3G and 4G subscribers as well as increasing
smartphone penetration, according to CRISIL. In addition, the demonetisation measures that were implemented by
the Government in November 2016 have accelerated the adoption of digital platforms across the financial services
sector. Many of these customers are younger than our average insurance customers and we believe that building a
relationship with such customers will provide us with multiple opportunities to meet their insurance needs across
key stages of their life.

We believe that maintaining our superior digital infrastructure will continue to be a key contributor to the growth of
our business. Since Fiscal 2016, we have adopted a “mobile first” approach to the creation and design of all website
and applications. We have implemented various digital initiatives in order to facilitate a seamless customer on-
boarding process, provide a superior customer experience through increasing our customer service capabilities
across multiple channels and enhance our operating efficiencies across the value chain. We intend to continue
making substantial but targeted investments in areas such as mobility platforms, data science and analytics,
cognitive automation and cloud computing. Our vision is to be a leader in the effective use of technology to meet
the needs of our customers, our employees and our distribution partners. During Fiscal 2017, we evaluated the
suitability of robotics and artificial intelligence solutions. We have since deployed these solutions across some of
our back-office processes. We intend to introduce new digital platforms and mobile solutions to increase our
outreach to customers, integrate our platforms with our distributors, rationalise our branch infrastructure and
improve productivity of our individual agents and frontline sales staff. In addition, we have implemented multiple
initiatives to provide skills development opportunities for our employees and have hired employees with specific e-
commerce and digital experience to help us improve our technology platforms and reinforce our digital initiatives
such as data analytics and robotics.

We intend to continue building on our strong brand recall in the online space and driving traffic to our website
www.hdfclife.com by expanding our use of digital marketing tools, such as Facebook, YouTube, LinkedIn™,
Twitter and other social media websites. We believe that digital media provides us with a low cost opportunity to
engage significant numbers of consumers using multi-lingual content, which we intend to continue to leverage. We
will continue to emphasise measures such as expanding our online product range and cross-selling and up-selling
our products to customers by leveraging analytics tools to determine customer preferences. By communicating the
benefits of buying online and digital insurance products to a wider range of customers, we aim to create scale and
build on our strong market position within the digital space.

Continue to build economies of scale to ensure profitability and cost leadership

We have a proven track record of consistently growing our total premium and VNB over the past few years. We
have increased our efficiency and reduced sales costs though implementing our strategies, including our
productivity and cost savings initiatives. We aim to continue adding economic value to our shareholders by
increasing total premium and VNB, while reducing our total operating cost ratio across business cycles. We intend
to undertake appropriate investments to strengthen our sources of competitive advantage and make our business
resilient and adaptable by building on intangible assets which cannot be easily replicated by our competitors, such
as our brand, product offerings to customers and integrated distribution processes. An expanding universe of
partners will also help create a wider customer base and reduce unit costs per policyholder, which we expect will
improve our total operating cost ratio and allow us to continue to build scale across our business.

We will continue exploring organic and inorganic opportunities to improve our operating margins through scale

and synergies, expand our distribution reach and improve our financial performance. Over time, we believe that our
scale of operations will help us operate at lower operating costs than the industry average, ensure cost and
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profitability leadership and provide us with the necessary heft to forge additional distribution partnerships and
invest in further customer-centric initiatives.
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SUMMARY OF FINANCIAL INFORMATION

[Intentionally left blank]
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Restated Standalone Statement of Assets and Liabilities

X 'in Millions)

Particulars

As at

September 30, 2017

March 31, 2017

March 31, 2016

March 31, 2015

March 31, 2014

March 31, 2013

SOURCES OF FUNDS

SHAREHOLDERS' FUNDS:

Share Capital 20,055.5 19,984.8 19,952.9 19,948.8 19,948.8 19,948.8
Share application money received pending allotment of shares 10.3 - - - - -
Reserves and Surplus 24,204.6 18,079.0 11,545.5 5,489.8 1,654.4 1,961.8
Credit / (Debit) Fair Value Change Account 490.5 323.1 (412.4) (20.1) 27.3 (102.8)
Sub-Total 44,760.9 38,386.9 31,086.0 25,4185 21,630.5 21,807.8
BORROWINGS - - - - - -
POLICYHOLDERS' FUNDS:
Credit / (Debit) Fair Value Change Account 5,671.0 3,981.4 536.1 612.6 310.5 (784.2)
Policy Liabilities 365,340.4 323,819.3 244,006.4 192,792.0 143,396.7 101,555.8
Insurance Reserves - - - - - -
Provision for Linked Liabilities 441,437.9 430,289.7 385,599.8 334,744.1 302,079.0 275,489.5
Add: Fair value change 87,947.7 77,774.9 41,938.4 86,657.5 25,278.1 2,456.9
Provision for Linked Liabilities 529,385.6 508,064.6 427,538.2 421,401.6 327,357.1 277,946.4
Funds for discontinued policies
i) Discontinued on account of non-payment of premium 31,779.7 29,791.6 29,528.4 27,525.7 14,546.7 5,332.4
ii) Others 143.6 148.7 203.6 276.2 170.0 52.1
Total Provision for Linked & Discontinued Policyholders Liabilities 561,308.9 538,004.9 457,270.2 449,203.5 342,073.8 283,330.9
Sub-Total 932,320.3 865,805.6 701,812.7 642,608.1 485,781.0 384,102.5
Funds for Future Appropriations 9,291.1 8,667.8 7,054.8 4,154.6 2,258.6 3,436.8
Funds for future appropriation - Provision for lapsed policies unlikely to be - - - 486.8 870.9 3,048.9
revived
TOTAL 986,372.3 912,860.3 739,953.5 672,668.0 510,541.0 412,396.0

APPLICATION OF FUNDS
INVESTMENTS:
Shareholders' 37,169.2 32,455.9 26,401.6 21,962.2 16,156.4 8,563.1
Policyholders' 396,862.2 346,915.3 258,628.8 199,084.9 147,062.4 112,151.8
Assets held to cover Linked Liabilities 561,308.9 538,004.9 457,270.2 449,203.5 342,073.8 283,330.9
LOANS 162.3 478.6 930.7 1,256.4 476.8 782.2
FIXED ASSETS 3,436.1 3,529.1 3,463.4 3,519.0 2,886.9 2,818.1
CURRENT ASSETS:
Cash and Bank Balances 2,788.2 7,965.0 6,466.0 5,723.7 4,449.1 4,638.5
Advances and Other Assets 20,604.2 21,712.7 12,326.2 12,335.8 9,646.9 6,898.2

Sub-Total (A) 23,392.4 29,677.7 18,792.2 18,059.5 14,096.0 11,536.7
CURRENT LIABILITIES 35,549.4 37,735.7 25,118.6 20,086.4 14,281.7 14,930.4
PROVISIONS 409.4 465.5 414.8 331.1 273.7 286.5

Sub-Total (B) 35,958.8 38,201.2 25,533.4 20,417.5 14,555.4 15,216.9
NET CURRENT ASSETS (C) = (A - B) (12,566.4) (8,523.5) (6,741.2) (2,358.0) (459.4) (3,680.2)
Miscellaneous Expenditure (to the extent not written off or Adjusted) - - - - - -
Debit Balance in Profit and Loss Account (Shareholders' Account) - - - - 2,344.1 8,430.1
Deficit in the Revenue Account (Policyholders' Account) - - - - - -

TOTAL 986,372.3 912,860.3 739,953.5 672,668.0 510,541.0 412,396.0

92




Restated Standalone Statement of Revenue Account (Policyholders’ Account/Technical Account)

X 'in Millions)
Particulars For the six months ended For the year ende
September 30, 2017| March 31, 2017 March 31, 2016 March 31, 2015| March 31, 2014| March 31, 2013
Premiums earned (net)
(a) Premium 91,403.0 194,454.8 163,129.7 148,299.0 120,629.1 115,022.4
(b) Reinsurance ceded (893.4) (1,706.2) (1,342.0) (674.5) (864.7) (561.9)
(c) Reinsurance accepted - - - - - -
Sub-Total 90,509.6 192,748.6 161,787.7 147,624.5 119,764.4 114,460.5
Income from Investments
(a) Interest, Dividends & Rent - Gross 23,569.4 40,676.1 34,725.2 28,606.8 23,539.4 17,784.9
(b) Profit on sale / redemption of investments 20,573.8 38,940.7 37,552.5 38,074.4 12,969.4 15,953.3
(c) (Loss on sale / redemption of investments) (1,292.0) (3,900.1) (9.849.4) (5,920.8) (8,815.2) (6,547.6)
(d) Transfer / Gain on revaluation / Change in Fair value* 10.172.7 35,836.6 (44,710.5) 61,402.7 22,834.2 (1,976.0)
(e) Amortisation of (premium)/discount on investments (241.1) (146.9) 187.9 329.6 203.0 2119
Sub-Total 52,782.8 111,406.4 17,905.7 122,492.7 50,730.8 25,426.5
Other Income 536.7 419.0 591.1 322.1 238.8 256.6
Income on Unclaimed amount of Policyholders 246.5 616.3 - - - -
Contribution from the Shareholders' Account 74.2 353.9 380.0 466.9 2,173.3 19.0
Sub-Total 857.4 1.389.2 971.1 789.0 2.412.1 275.6
TOTAL (A) 144.149.8 305.544.2 180.664.5 270.906.2 172.907.3 140.162.6
Commission 4,037.2 7.920.2 7.018.5 6.234.7 5,141.0 6.472.6
Operating Expenses related to Insurance Business 12,826.2 23,852.8 18,718.3 14,888.3 12,805.2 12,160.1
Provision for doubtful debts - - - - - -
Bad debts written off - - - - - -
Provision for tax 223.6 1,519.8 1,745.5 1,193.4 1,516.0 509.2
Provisions (other than taxation)
(a) For diminution in the value of investments (net) (5.0) 122.4 (20.4) (71.6) 256.3 -
(b) Others - Provision for standard and non-standard assets (59.5) (59.7) 52.2 46.5 18.8 -
Goods and Services Tax / Service tax on linked charges 1,317.3 2,160.7 1,853.9 1,531.8 1,340.0 1,279.8
TOTAL (B) 18,339.8 35,516.2 29,368.0 23,823.1 21,077.3 20,421.7
Benefits Paid (Net) 54,856.2 98,421.8 81,769.0 81,623.8 46,619.2 39,028.4
Interim Bonuses Paid 76.8 152.4 77.9 98.2 46.1 251
Terminal Bonuses Paid 870.6 1,429.8 572.6 615.6 283.1 161.9
Change in valuation of liability in respect of life policies
(a) Gross ** 44,880.3 80,312.0 48,638.1 51,191.4 47,1339 36,255.4
(b) Amount ceded in Reinsurance (3,359.2) (499.1) 2,576.3 (1,796.1) (5,293.0) (9.339.0)
(c) Amount accepted in Reinsurance - - - - - -
(d) Unit Reserve 21,321.0 80,526.4 6,136.6 94,044.5 49,410.7 42,901.7
(e) Funds for Discontinued Policies 1,983.0 208.3 1,930.1 13,085.2 9,332.2 4,331.2
TOTAL (C) 120,628.7 260,551.6 141,700.6 238,862.6 147,532.2 113,364.7
SURPLUS / (DEFICIT) (D) = (A) - (B) - (C) 5.181.3 9.476.4 9.595.9 8.220.5 4.297.8 6.376.2
APPROPRIATIONS
Transfer to Shareholders' Account 4,558.0 7,863.4 7,182.5 6,708.6 7,654.0 3,900.1
Transfer to Other Reserves - - - - - -
Funds for future Appropriation - Provision for lapsed policies unlikely to be revived - - (486.8) (384.1) (2,178.0) (303.6)
Balance being Funds for Future Appropriations 623.3 1,613.0 2,900.2 1,896.0 (1,178.2) 2,178.4
Transfer to Balance Sheet being "Deficit in the Revenue Account (Policyholders' - - - - - 601.3
Account)"
5181.3 9.476.4 9,595.9 8,220.5 4,297.8 6,376.2
Notes:
* Represents the deemed realised gain as per norms specified by the Authority
** Represents Mathematical Reserves after allocation of bonus
The total surplus as mentioned below :
(a) Interim Bonuses Paid 76.8 152.4 77.9 98.2 46.1 25.1
(b) Terminal Bonuses Paid 870.6 1,429.8 572.6 615.6 283.1 161.9
(c) Allocation of Bonus to policyholders - 5,918.0 5,570.8 4,681.6 3,897.2 3,425.4
(d) Surplus shown in the Revenue Account 5,181.3 9,476.4 9,595.9 8,220.5 4,297.8 6,376.2
(e) Total Surplus :[(a)+(b)+( c)+(d)] 6.128.7 16.976.6 15.817.2 13.615.9 8.524.2 9.988.6
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Restated Standalone Statement of Profit and Loss Account (Shareholders’ Account/Non-Technical Account)

(X 'in Millions)
Particulars For the six months ended For the year ended
September 30. 2017] March 31. 2017 March 31. 2016/ March 31. 2015| March 31. 2014 March 31. 2013
Amounts transferred from the Policyholders' Account (Technical Account) 4,558.0 7,863.4 7,182.5 6,708.6 7,654.0 3,900.1
Income from Investments
(a) Interest, Dividends & Rent - Gross 1.053.8 1.833.1 1.639.4 1.486.3 990.8 484.8
(b) Profit on sale / redemption of investments 525.0 619.8 136.3 545.7 149.4 229.8
(c) (Loss) on sale / redemption of investments (334.7) (153.1) (85.2) (29.4) (1.4) -
(d) Amortisation of (premium) /discount on investments (32.6) (31.2) (2.2) 6.6 1.6 (3.2
Sub-Total 1,211.5 2.268.6 1,688.3 2,009.2 1,140.4 711.4
Other Income 130.2 - 105.5 - - -
TOTAL (A) 5.899.7 10,1320 8.976.3 8.717.8 8,794.4 46115
Expenses other than those directly related to the insurance business 1119 680.2 213.7 206.1 137.3 72.8
Bad debts written off - - - - -
Provisions (Other than taxation)
(a) For diminution in the value of investments (net) 2.7 (43.5) 32.6 (0.5) 58.6
(b) Provision for doubtful debts - - - - -
(c) Others - Provision for standard and non-standard assets 0.1 - 0.1 (0.5) -
Contribution to the Policvholders' Fund 74.2 353.9 380.0 466.9 2.173.3 19.0
TOTAL (B) 183.5 990.6 626.4 672.0 2,369.2 91.8
Profit / (Loss) before tax 5,716.2 9.141.4 8.349.9 8.045.8 6,425.2 4,519.7
Provision for Taxation 167.7 220.1 165.9 190.7 (827.7) 42.4
Profit / (Loss) after tax 5.548.5 8.921.3 8.184.0 7.855.1 7.252.9 44773
APPROPRIATIONS
(a) Balance at the beginning of the year 16.135.0 9.858.5 3.835.4 (2.344.1) (8.430.1) (12,907.4)
(b) Interim dividends paid during the year - (2,197.4) (1,795.4) (1,396.4) (997.4) -
(c) Proposed final dividend - - - - -
(d) Dividend distribution tax - (447.4) (365.5) (279.2) (169.5) -
Profit / (Loss) carried forward to the Balance Sheet 21.683.5 16.135.0 9.858.5 3.8354 (2.344.1) (8.430.1)
Earnings Per Share - Basic (%) 2.77 4.47 4.10 3.94 3.64 224
Earnings Per Share - Diluted (?) 2.76 4.44 4.10 3.93 3.64 2.24
Nominal Value of Share (%) 10.00 10.00 10.00 10.00 10.00 10.00
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Restated Standalone Statement of Receipts and Payments Account

® 'in Millions)
Particulars For the six months ended For the year ended

September 30, 2017| March 31, 2017| March 31, 2016| March 31, 2015| March 31, 2014 March 31, 2013
Cash Flows from the operating activities:
Premium received from policyholders, including advance receipts 94,665.0 199,931.3 165,500.4 150,845.0 122,568.7 115,390.0
Other receipts 935.2 427.1 695.9 333.0 238.7 267.7
Payments to the re-insurers, net of commissions and claims/ Benefits (243.9) (578.3) (434.0) (260.4) (586.3) (335.1)
Payments of claims/benefits (53,856.6) (99,733.9) (77,547.6) (80,884.0) (46,512.1) (38,711.2)
Payments of commission and brokerage (4,995.3) (8,342.0) (7,281.4) (7,103.3) (5,793.0) (7,416.5)
Payments of other operating expenses (13,883.6) (23,387.4) (19,337.6) (14,337.9) (13,466.1) (12,618.3)
Preliminary and pre-operative expenses - - - - - -
Deposits, advances and staff loans 298.1 (88.0) 245.8 (480.6) 20.0 224.8
Income taxes paid (Net) (1,398.3) (2,114.3) (2,166.1) (1,540.4) (835.5) (714.3)
Goods and Services Tax / Service tax paid (2,310.7) (3,725.6) (2,772.2) (1,957.9) (1,395.7) (672.4)
Other payments - - - - - -
Cash flows before extraordinary items 19,209.9 62,388.9 56,903.2 44,613.5 54,238.7 55,414.7
Cash flow from extraordinary operations - - - - - -
Net cash flow from operating activities 19,209.9 62,388.9 56,903.2 44,613.5 54,238.7 55,414.7
Cash flows from investing activities:
Purchase of fixed assets (121.9) (478.9) (334.8) (1,080.3) (395.9) (661.7)
Proceeds from sale of fixed assets 4.4 3.6 7.6 4.9 12.2 125
Purchases of investments (329,318.2) (1,423,541.4) (459,159.8) (412,863.2) (335,976.3) (254,255.6)
Loans disbursed - - - (990.9) (105.0) (500.0)
Loan against policies (Net of Repayment) (32.4) 1.2) (34.3) (23.3) (6.8) 9.6
Sales of investments 288,816.6 1,332,209.1 384,410.2 350,952.5 258,333.2 189,171.6
Repayments received 3485 453.4 359.9 234.6 420.4 25.9
Rents/Interests/ Dividends received 23,596.5 40,329.1 34,329.3 28,640.3 22,706.1 16,628.5
Investments in money market instruments and in liquid mutual funds (Net) - - - - - -
Expenses related to investments (7.3) (36.3) (31.4) (39.5) (33.6) (29.1)
Net cash flow from investing activities (16,713.8) (51,062.6) (40,453.3) (35,164.9) (55,045.7) (49,598.3)
Cash flows from financing activities:
Proceeds from issuance of share capital 70.7 31.9 4.1 - - -
Share Application money pending allotment 10.3 - - - - -
Share Premium 577.1 257.0 32.6 - - -
Proceeds from borrowing - - - - - -
Repayments of borrowing - - - - - -
Interest/dividends paid - (2,644.8) (2,161.0) (1,675.6) (1,166.9) -
Net cash flow from financing activities 658.1 (2,355.9) (2,124.3) (1,675.6) (1,166.9) -
Effect of foreign exchange rates on cash and cash equivalents, net - - - - - -
Net increase in cash and cash equivalents: 3,154.2 8,970.4 14,325.6 7,773.0 (1,973.9) 5,816.4
Cash and cash equivalents at the beginning of the year 46,792.3 37,821.9 23,496.3 15,723.3 17,697.2 11,880.8
Cash and cash equivalents at the end of the year 49,946.5 46,792.3 37,821.9 23,496.3 15,723.3 17,697.2
Note - Components of Cash and cash equivalents at end of the period
Cash and cheques in hand 637.1 1,906.4 1,889.7 1,951.2 1,680.0 1,662.0
Bank Balances * 2,147.7 6,057.7 4,575.3 3,7715 2,768.3 2,975.7
Fixed Deposit (less than 3 months) - - 820.0 - - 300.0
Money Market Instruments 47,161.7 38,828.2 30,536.9 17,773.6 11,275.0 12,759.5
Total Cash and cash equivalents 49,946.5 46,792.3 37,821.9 23,496.3 15,723.3 17,697.2
Reconciliation of Cash & Cash Equivalents with Cash & Bank Balance:
Cash & Cash Equivalents 49,946.5 46,792.3 37,821.9 23,496.3 15,723.3 17,697.2
Add: Deposit Account - Others 3.4 0.9 1.0 1.0 0.8 0.8
Less: FDs less than 3 months - - (820.0) - - (300.0)
Less: Money market instruments (47,161.7) (38,828.2) (30,536.9) (17,773.6) (11,275.0) (12,759.5)
Cash & Bank Balances 2,788.2 7,965.0 6,466.0 5,723.7 4,449.1 4,638.5

Note :

Particulars

For the six months ended

For the year ended

September 30, 2017

March 31, 2017 | March 31, 2016 | March 31, 2015 | March 31, 2014 [ March 31, 2013

* Bank balance includes unclaimed dividend

0.2

0.2
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Restated Consolidated Statement of Assets and Liabilities

R 'in Millions)
Particulars As at
September 30, 2017| March 31, 2017 March 31, 2016| March 31, 2015| March 31, 2014 March 31, 2013
SOURCES OF FUNDS
SHAREHOLDERS' FUNDS:
Share Capital 20,055.5 19,984.8 19,952.9 19,948.8 19,948.8 19,948.8
Share application money received pending allotment of shares 10.3 - - - - -
Reserves and Surplus 24,080.1 17,955.2 11,494.4 5,484.1 1,654.4 1,961.8
Credit / (Debit) Fair Value Change Account 490.5 323.1 (412.4) (20.1) 27.3 (102.8)
Sub-Total 44,636.4 38,263.1 31,034.9 25412.8 21,630.5 21,807.8
BORROWINGS - - - - - -
POLICYHOLDERS' FUNDS:
Credit / (Debit) Fair Value Change Account 5,671.0 3,981.4 536.1 612.6 310.5 (784.2)
Policy Liabilities
i) relating to Life insurance business 365,340.4 323,819.3 244,006.4 192,792.0 143,396.7 101,555.8
ii) relating to Reinsurance business 35.2 7.7 - - - -
Provision for Linked Liabilities 441,437.9 430,289.7 385,599.8 334,744.1 302,079.0 275,489.5
Add: Fair value change 87,947.7 77,7749 41,938.4 86,657.5 25,278.1 2,456.9
Provision for Linked Liabilities 529,385.6 508,064.6 427,538.2 421,401.6 327,357.1 277,946.4
Funds for discontinued policies
i) Discontinued on account of non-payment of premium 31,779.7 29,791.6 29,528.4 27,525.7 14,546.7 5,332.4
ii) Others 143.6 148.7 203.6 276.2 170.0 52.1
Total Provision for Linked & Discontinued Policyholders Liabilities 561,308.9 538,004.9 457,270.2 449,203.5 342,073.8 283,330.9
Sub-Total 932,355.5 865,813.3 701,812.7 642,608.1 485,781.0 384,102.5
Funds for Future Appropriations 9,291.1 8,667.8 7.054.8 4,154.6 2,258.6 3,436.8
Funds for future appropriation - Provision for lapsed policies unlikely to be - - - 486.8 870.9 3,048.9
revived
TOTAL 986,283.0 912,744.2 739,902.4 672,662.3 510,541.0 412 396.0
APPLICATION OF FUNDS
INVESTMENTS:
Shareholders' 37,027.2 32,314.1 25,537.8 21,947.2 16,135.0 8,557.3
Policyholders' 396,862.2 346,915.3 258,628.8 199,084.9 147,062.4 112,151.8
Assets held to cover Linked Liabilities 561,308.9 538,004.9 457,270.2 449,203.5 342,073.8 283,330.9
LOANS 162.3 478.6 930.7 1,256.4 476.8 782.2
FIXED ASSETS 3,440.4 3,534.9 3,473.6 3,524.7 2,895.1 2,818.1
CURRENT ASSETS:
Cash and Bank Balances 2,799.9 7,973.8 7,273.9 5,725.0 4,450.4 4,640.9
Advances and Other Assets 20,669.4 21,7444 12,328.8 12,343.5 9,655.2 6,898.2
Sub-Total (A) 23,469.3 29,718.2 19,602.7 18,068.5 14,105.6 11,539.1
CURRENT LIABILITIES 35,575.9 37,754.7 25,125.4 20,090.9 14,283.3 14,932.9
PROVISIONS 411.4 467.1 416.0 332.0 274.2 286.5
Sub-Total (B) 35,987.3 38,221.8 25541.4 20,422.9 14, 557.5 15,219.4
NET CURRENT ASSETS (C) = (A - B) (12,518.0) (8.503.6) (5,938.7) (2,354.4) (451.9) (3,680.3)
Miscellaneous Expenditure (to the extent not written off or Adjusted) - - - - - -
Debit Balance in Profit and Loss Account (Shareholders' Account) - - - - 2,349.8 8,436.0
Deficit in the Revenue Account (Policyholders' Account) - - - - - -
TOTAL 986,283.0 912,744.2 739,902.4 672,662.3 510,541.0 412,396.0
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Restated Consolidated Stat

1t of Revenue Account (Policyholders’ Account/Technical Account)

® 'in Millions)
For the six months ended For the year ended
Particul.
articutars September 30, 2017| March 31, 2017| March 31, 2016| March 31, 2015| March 31, 2014| March 31, 2013
Premiums earned (net)
(a) Premium 91,403.0 194,454.8 163,129.7 148,299.0 120,629.1 115,022.4
(b) Reinsurance ceded (893.4) (1,706.2) (1,342.0) (674.5) (864.7) (561.9)
(c) Reinsurance accepted - - - - - -
Sub-Total 90,509.6 192,748.6 161,787.7 147,624.5 119,764.4 114,460.5
Income from Investments
(a) Interest, Dividends & Rent - Gross 23,569.4 40,676.1 34,725.2 28,606.8 23,539.4 17,784.9
(b) Profit on sale / redemption of investments 20,573.8 38,940.7 37,552.5 38,074.4 12,969.4 15,953.3
(c) (Loss on sale / redemption of investments) (1,292.0) (3.900.1) (9.849.4) (5.920.8) (8,815.2) (6,547.6)
(d) Transfer / Gain on revaluation / Change in Fair value* 10,172.7 35,836.6 (44,710.5) 61,402.7 22,834.2 (1,976.0)
(e) Amortisation of (premium)/discount on investments (241.1) (146.9) 187.9 329.6 203.0 211.9
Sub-Total 52,782.8 111,406.4 17,905.7 122,492.7 50,730.8 25,426.5
Other Income 536.7 419.0 591.1 322.1 238.8 256.6
Income on Unclaimed amount of Policyholders 246.5 616.3 - - - -
Contribution from the Shareholders' Account 74.2 353.9 380.0 466.9 2,173.3 19.0
Sub-Total 857.4 1,389.2 971.1 789.0 24121 275.6
TOTAL (A) 144,149.8 305,544.2 180,664.5 270,906.2 172,907.3 140,162.6
Commission 4,037.2 7.920.2 7.018.5 6.234.7 5,141.0 6.472.6
Operating Expenses related to Insurance Business 12,826.2 23,852.8 18,718.3 14,888.3 12,805.2 12,160.1
Provision for doubtful debts - - - - - -
Bad debts written off - - - - - -
Provision for tax 223.6 1,519.8 17455 1,193.4 1,516.0 509.2
Provisions (other than taxation)
(a) For diminution in the value of investments (net) (5.0 122.4 (20.4) (71.6) 256.3 -
(b) Others - Provision for standard and non-standard assets (59.5) (59.7) 52.2 46.5 18.8 -
Service tax/Goods & Services Tax on linked charges 1,317.3 2,160.7 1,853.9 1,531.8 1,340.0 1,279.8
TOTAL (B) 18,339.8 35,516.2 29,368.0 23,823.1 21,077.3 20,421.7
Benefits Paid (Net) 54,856.2 98,421.8 81,769.0 81,623.8 46,619.2 39,028.4
Interim Bonuses Paid 76.8 152.4 77.9 98.2 46.1 25.1
Terminal Bonuses Paid 870.6 1,429.8 572.6 615.6 283.1 161.9
Change in valuation of liability in respect of life policies
(a) Gross ** 44,880.3 80.312.0 48,638.1 51,191.4 47,133.9 36.255.4
(b) Amount ceded in Reinsurance (3,359.2) (499.1) 2,576.3 (1,796.1) (5,293.0) (9,339.0)
(c) Amount accepted in Reinsurance - - - - - -
(d) Unit Reserve 21,321.0 80,526.4 6,136.6 94,044.5 49,410.7 42,901.7
(e) Funds for Discontinued Policies 1,983.0 208.3 1,930.1 13,085.2 9,332.2 4,331.2
TOTAL (C) 120,628.7 260,551.6 141,700.6 238,862.6 147,532.2 113,364.7
SURPLUS / (DEFICIT) (D) = (A) - (B) - (C) 5181.3 9.476.4 9.595.9 8,220.5 4,297.8 6,376.2
APPROPRIATIONS
Transfer to Shareholders' Account 4,558.0 7.863.4 71825 6,708.6 7,654.0 3,900.1
Transfer to Other Reserves - - - - - -
Funds for future Appropriation - Provision for lapsed policies unlikely to be revived - - (486.8) (384.1) (2,178.0) (303.6)
Balance being Funds for Future Appropriations 623.3 1,613.0 2,900.2 1,896.0 (1,178.2) 2,178.4
Transfer to Balance Sheet being "Deficit in the Revenue Account (Policyholders' - - - - - 601.3
Account)"
TOTAL (D) 5.181.3 9.476.4 9.595.9 8.220.5 4.297.8 6.376.2
Notes:
* Represents the deemed realised gain as per norms specified by the Authority
** Represents Mathematical Reserves after allocation of bonus
The total surplus as mentioned below :
(a) Interim Bonuses Paid 76.8 152.4 77.9 98.2 46.1 25.1
(b) Terminal Bonuses Paid 870.6 1,429.8 572.6 615.6 283.1 161.9
(c) Allocation of Bonus to policyholders - 5,918.0 5,570.8 4,681.6 3,897.2 3,425.4
(d) Surplus shown in the Revenue Account 5,181.3 9,476.4 9,595.9 8,220.5 4,297.8 6,376.2
(e) Total Surplus :[(a)+(b)+( c)+(d)] 6.128.7 16.976.6 15.817.2 13.615.9 8.524.2 9.988.6
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Restated Consolidated Statement of Profit and Loss Account (Shareholders’ Account/Non-Technical Account)

(X 'in Millions)
For the six months ended For the year ended

Particulars September 30, 2017| March 31, 2017| March 31, 2016| March 31, 2015| March 31, 2014| March 31, 2013

Amounts transferred from the Policyholders' Account (Technical Account) 4,558.0 7,863.4 7,182.5 6,708.6 7,654.0 3,900.1
Income from Investments

(a) Interest, Dividends & Rent - Gross 1,073.1 1,867.5 1,662.2 1,508.0 997.9 484.8

(b) Profit on sale / redemption of investments 525.4 620.6 137.1 546.6 156.5 229.8

(c) (Loss) on sale / redemption of investments (334.7) (153.1) (85.2) (29.4) (2.1) -

(d) Amortisation of (premium) / discount on investments (33.1) (32.0) (2.0) 7.8 8.4 (3.2)

Sub-Total 1,230.7 2,303.0 1,712.1 2,033.0 1,160.7 711.4

Other Income 133.4 0.8 105.7 0.1 - -

TOTAL (A) 5922.1 10,167.2 9,000.3 8,741.7 8,814.7 4611.5

Expenses other than those directly related to the insurance business 141.4 767.5 253.8 230.0 157.4 77.8

Bad debts written off - - - -

Provisions (Other than taxation)

(a) For diminution in the value of investments (net) 2.7) (43.5) 32.6 (0.5) 58.6

(b) Provision for doubtful debts - - - - -

(c) Others - Provision for standard and non-standard assets 0.1 - 0.1 (0.5) -

Contribution to the Policyholders' Fund 74.2 353.9 380.0 466.9 2,173.3 19.0
TOTAL (B) 213.0 1,077.9 666.5 695.9 2,389.3 96.8

Profit / (Loss) before tax 5,709.1 9,089.3 8,333.8 8,045.8 6,425.4 4,514.7

Provision for Taxation 167.7 220.1 165.9 190.7 (827.7) 42.4

Profit / (Loss) after tax 55414 8.869.2 8.167.9 7.855.1 7.253.1 4.472.3

APPROPRIATIONS

(a) Balance at the beginning of the year 16,061.1 9,836.7 3,829.7 (2,349.8) (8,436.0) (12,908.3)

(b) Interim dividends paid during the year - (2,197.4) (1,795.4) (1,396.4) (997.4) -

(c) Proposed final dividend - - - - -

(d) Dividend distribution tax - (447.4) (365.5) (279.2) (169.5) -

Profit / (Loss) carried forward to the Balance Sheet 21,602.5 16.061.1 9.836.7 3.829.7 (2,349.8) (8.436.0)

Earnings Per Share - Basic (%) 2.77 4.44 4.09 3.94 3.64 2.24

Earnings Per Share - Diluted () 2.76 4.42 4.09 3.93 3.64 2.24

Nominal Value of Share (3) 10.0 10.0 10.0 10.0 10.0 10.0
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Restated Consolidated Statement of Receipts and Payments Account

® 'in Millions)
Particulars For the six months ended For the year ended
September 30, 2017| March 31, 2017 March 31, 2016/ March 31, 2015 March 31, 2014 March 31, 2013

Cash Flows from the operating activities:
Premium received from policyholders, including advance receipts 94,676.7 199,938.0 165,500.4 150,845.1 122,568.7 115,389.8
Other receipts 935.8 427.6 695.9 333.0 238.7 267.7
Payments to the re-insurers, net of commissions and claims/ Benefits (243.8) (578.5) (434.0) (260.4) (586.3) (335.1)
Payments of claims/benefits (53,856.6) (99,739.0) (77,547.6) (80,884.0) (46,512.1) (38,711.2)
Payments of commission and brokerage (4,995.3) (8,342.0) (7,281.4) (7,103.3) (5,793.0) (7,416.4)
Payments of other operating expenses (13,913.5) (23,472.9) (19,364.5) (14,355.7) (13,484.1) (12,620.9)
Preliminary and pre-operative expenses - - - - - -
Deposits, advances and staff loans 298.1 (89.8) 244.9 (480.6) 20.0 224.8
Income taxes paid (Net) (1,398.4) (2,114.4) (2,166.1) (1,540.4) (835.6) (714.3)
Goods and Services Tax / Service tax paid (2,313.4) (3,726.5) (2,773.1) (1,958.8) (1,397.2) (672.4)
Other payments - - - - - -
Cash flows before extraordinary items 19,189.6 62,302.5 56,874.5 44,594.9 54,219.1 55,412.0
Cash flow from extraordinary operations - - - - - -
Net cash flow from operating activities 19,189.6 62,302.5 56,874.5 44,5949 54,219.1 55,412.0
Cash flows from investing activities:
Purchase of fixed assets (122.0) (479.1) (342.5) (1,080.3) (406.5) (661.7)
Proceeds from sale of fixed assets 4.4 3.6 7.6 4.9 12.2 125
Purchases of investments (329,314.8) (1,420,090.8) (458,313.2) (412,967.8) (336,038.0) (254,251.3)
Loans disbursed - - - (990.9) (105.0) (500.0)
Loan against policies (32.4) 1.2) (34.3) (23.3) (6.8) 9.6
Sales of investments 288,816.6 1,332,210.2 384,410.2 351,054.4 258,435.8 189,171.6
Repayments received 3485 453.4 359.9 234.6 420.4 25.9
Rents/Interests/ Dividends received 23,606.1 36,188.1 34,352.8 28,663.2 22,706.5 16,628.5
Investments in money market instruments and in liquid mutual funds (Net) - - - - - -
Expenses related to investments (7.3) (36.3) (31.4) (39.5) (33.6) (29.1)
Net cash flow from investing activities (16,700.9) (51,752.1) (39,590.9) (35,144.7) (55,015.0) (49,594.0)
Cash flows from financing activities:
Proceeds from issuance of share capital 70.7 31.9 4.1 - - -
Share Application money pending allotment 10.3 - - - - -
Share Premium Money Received 577.1 257.0 32.6 - - -
Proceeds from borrowing - - - - - -
Repayments of borrowing - - - - - -
Interest/dividends paid - (2,644.8) (2,161.0) (1,675.6) (1,166.9) -
Net cash flow from financing activities 658.1 (2,355.9) (2,124.3) (1,675.6) (1,166.9) -
Change in foreign currency translation arising on consolidation 6.4 (20.6) (29.3) - - -
Net increase in cash and cash equivalents: 3,153.2 8,173.9 15,130.0 7,774.6 (1,962.8) 5,818.0
Cash and cash equivalents at the beginning of the year 46,815.3 38,641.4 23,5114 15,736.8 17,699.6 11,881.6
Cash and cash equivalents at the end of the year 49,968.5 46,815.3 38,641.4 23,511.4 15,736.8 17,699.6
Note - Components of Cash and cash equivalents at end of the period
Cash and cheques in hand 637.1 1,906.4 1,889.7 1,951.2 1,680.0 1,662.0
Bank Balances * 2,158.4 6,065.5 5,381.1 3,771.7 2,768.6 2,978.1
Fixed Deposit (less than 3 months) - - 820.0 - - 300.0
Money Market Instruments 47,173.0 38,843.4 30,550.6 17,788.5 11,288.2 12,759.5
Total Cash and cash equivalents 49,968.5 46,815.3 38,641.4 23,511.4 15,736.8 17,699.6
Reconciliation of Cash & Cash Equivalents with Cash & Bank Balance
Cash & Cash Equivalents 49,968.5 46,815.3 38,641.4 23,511.4 15,736.8 17,699.6
Add: Deposit Account - Others 4.4 1.9 3.1 21 18 0.8
Less: FDs less than 3 months - - (820.0) - - (300.0)
Less: Money market instruments (47,173.0) (38,843.4) (30,550.6) (17,788.5) (11,288.2) (12,759.5)
Cash & Bank Balances 2,799.9 7,973.8 7,273.9 5,725.0 4,450.4 4,640.9
Note :

® 'in Millions)

Particulars

For the six months ended

For the year ended

September 30, 2017

March 31, 2017]

March 31, 2016]

March 31, 2015]

* Bank balance includes unclaimed dividend

0.2

0.2 |

March 31, 2014] March 31, 2013
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THE OFFER

Offer@ @@

Up to 299,827,818 Equity Shares aggregating up to ¥ [e]
million

of which:

HDFC Life Employee Reservation Portion

Up to 2,144,520 Equity Shares aggregating up to ¥ [e]
million

HDFC Employee Reservation Portion

Up to 805,000 Equity Shares aggregating up to ¥ [e] million

HDFC Shareholders Reservation Portion

Up to 29,982,781 Equity Shares aggregating up to ¥ [e]
million

Net Offer Up to 266,895,517 Equity Shares
of which

ortion p to 133,447, quity Shares
QIB Portion®@®® Up to 133,447,758 Equity Sh
of which

Anchor Investor Portion

Up to 80,068,654 Equity Shares

Balance available for allocation to QIBs other than Anchor
Investors (assuming Anchor Investor Portion is fully
subscribed)

53,379,104 Equity Shares

of which

Awvailable for allocation to Mutual Funds only (5% of the
QIB Portion (excluding the Anchor Investor Portion)

Up to 2,668,956 Equity Shares

Balance of QIB Portion for all QIBs including Mutual
Funds

Up to 50,710,148 Equity Shares

Non-Institutional Portion®®

Not less than 40,034,328 Equity Shares available for
allocation on proportionate basis

Retail Portion®®

Not less than 93,413,431 Equity Shares available for
allocation in accordance with the ICDR Regulations

Equity Shares Pre and post Offer

Equity Shares outstanding prior to the Offer

2,008,973,222* Equity Shares

Equity Shares outstanding after the Offer

2,008,973,222% Equity Shares

Use of proceeds from the Offer

Our Company will not receive any proceeds from the Offer
since the Offer is being made through an offer for sale by the
Promoter Selling Shareholders

* This excludes adjustments on account of any further issuance of Equity Shares pursuant to exercise of outstanding employee
stock options.
*This excludes adjustments on account of any further issuance of Equity Shares pursuant to exercise of outstanding employee
stock options.

(1) The Offer has been authorised by our Board of Directors pursuant to its resolution passed at the meeting held on July 17,
2017 and the Executive Committee pursuant to its resolution dated July 28, 2017.

(2) Each of the Promoter Selling Shareholders confirms that its portion of the Offered Shares is eligible to be offered by way
of the Offer in accordance with Regulation 26(6) of the ICDR Regulations. The offer of 191,246,050 Equity Shares in the
Offer has been authorised by HDFC pursuant to a resolution passed by a committee of its directors on July 28, 2017 and
consent letter dated July 28, 2017.

The offer of up to 108,581,768 Equity Shares in the Offer has been authorised by Standard Life Mauritius pursuant to its
board resolution passed on July 28, 2017.

Further, our Executive Committee has approved this Red Herring Prospectus pursuant to its resolution dated
October 25, 2017.

(3) Our Company and the Promoter Selling Shareholders, in consultation with the Managers may allocate up to 60% of
the QIB Portion to Anchor Investors on a discretionary basis. One-third of the Anchor Investor Portion shall be
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reserved for domestic Mutual Funds, subject to valid Bids being received from domestic Mutual Funds at or above the
Anchor Investor Allocation Price.

(4) Allocation to all categories, except the Anchor Investor Portion, the Retail Portion, HDFC Life Employee Reservation
Portion, HDFC Employee Reservation Portion and HDFC Shareholders Reservation Portion shall be made on a
proportionate basis.

(5) In the event of under-subscription in the Anchor Investor Portion, the remaining Equity Shares shall be added to the QIB
Portion.

(6) Subject to valid Bids being received at or above the Offer Price, undersubscription, if any, in any category, except in the
QIB Portion, would be allowed to be met with spill over from any other category or combination of categories at the
discretion of our Company and the Promoter Selling Shareholders, in consultation with the Managers and the Designated
Stock Exchange, subject to applicable law. The unsubscribed portion if any, in the HDFC Life Employee Reservation
Portion, the HDFC Employee Reservation Portion and the HDFC Shareholders Reservation Portion shall be added back
to the Net Offer. In case of under-subscription in the Net Offer, spill-over to the extent of such under subscription shall be
permitted from the HDFC Life Employee Reservation Portion, the HDFC Employee Reservation Portion and the HDFC
Shareholders Reservation Portion.

Further, in terms of the Listed Insurance Company Guidelines, no person shall be Allotted Equity Shares
representing 1% or more and less than 5% of the post-Offer paid up equity capital of our Company without
satisfying the ‘fit and proper’ criteria set out by our Company, through a self-certification process. In addition, no
person shall be Allotted Equity Shares representing 5% or more of the post-Offer paid up equity capital of our
Company, unless prior approval of the IRDAI has been obtained by the Bidder in this regard. Accordingly, our
Company shall not Allot Equity Shares to any Bidder, in the event the total post-Offer paid up capital held by such
Bidder is likely to exceed 5% of the paid up capital of our Company after the Allotment without such approval. For
further details, see “Regulations and Policies”, “Offer Procedure” and “Offer Structure” on pages 244, 709 and 703
respectively of this Red Herring Prospectus.

In terms of the IRDAI Issuance of Capital Regulations, our Company had, on July 18, 2017, applied to the IRDAI
for undertaking a public issue and has received IRDAI’s (i) in-principle approval dated August 14, 2017 and (ii)
final approval dated October 13, 2017. For further details, see “Other Regulatory and Statutory Disclosures”, on
page 667 of this Red Herring Prospectus.
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GENERAL INFORMATION

Our Company was incorporated at Mumbai on August 14, 2000 as HDFC Standard Life Insurance Company
Limited, a public limited company under the Companies Act, 1956. Our Company obtained the certificate of
commencement of business on October 12, 2000. Further, our Company obtained the certificate of registration
from the IRDAI to undertake life insurance business on October 23, 2000.

For details of the business of our Company, please see “Our Business” on page 201 of this Red Herring Prospectus.
Registered Office of our Company

13" Floor, Lodha Excelus

Apollo Mills Compound

N. M. Joshi Marg, Mahalaxmi
Mumbai 400 011

Maharashtra, India

Telephone: +91 (22) 6751 6666
Facsimile: +91 (22) 6751 6861
Website: www.hdfclife.com
Email: investor.service@hdfclife.com
CIN: U99999MH2000PLC128245
IRDAI registration number: 101

For details relating to changes to the address of our Registered Office, please see “History and Certain Corporate
Matters - Changes to the address of the Registered Office of our Company” on page 260 of this Red Herring
Prospectus.

Corporate Office of our Company

12" 13" and 14" Floor, Lodha Excelus
Apollo Mills Compound

N. M. Joshi Marg, Mahalaxmi

Mumbai 400 011

Mabharashtra, India

Telephone: +91 (22) 6751 6666
Facsimile: +91 (22) 6751 6861

Address of the Registrar of Companies

Our Company is registered with the Registrar of Companies, Maharashtra, situated at Everest, 100, Marine Drive,
Mumbai 400 002, Maharashtra, India.

Board of Directors

The following table sets out the details regarding our Board as on the date of filing of this Red Herring Prospectus:

Name and Designation DIN Address

Mr. Deepak Parekh 00009078 4607, The Imperial Tower, North, B B Nakashe
Marg, Tardeo, Mumbai - 400 034, Maharashtra,

Designation:  Nominee Director and India.

Chairman

Sir Gerald Grimstone 01910890 34, Boscobel Place, London, SW1W 9PE, United
Kingdom

Designation: Nominee Director

Mr. Keki Mistry 00008886 Flat No. 2603, B Wing, 26" Floor, Vivarea, Sane
Guruji Marg, Jacob Circle, Mahalaxmi East,

Designation: Nominee Director Mumbai — 400 011, Maharashtra, India

Mr. Norman Keith Skeoch 00165850 19 Lennox Street, Edinburgh, Scotland, EH4 1PY,

United Kingdom
Designation: Nominee Director
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Name and Designation DIN Address

Ms. Renu Karnad 00008064 BB — 14, Greater Kailash Enclave Part 1, New
Delhi — 110 048, Delhi, India

Designation: Nominee Director

Dr. Jamshed J Irani 00311104 7, Beldih Lake, Northern Town, Jamshedpur -
831 001, Jharkhand, India

Designation: Independent Director

Mr. AKT Chari 00746153 D - 804, Mantri Green, No.1 Sampige Road,
Malleshwaram, Bangalore — 560 003, Karnataka,

Designation: Independent Director India

Mr. Vegulaparanan Kasi Viswanathan 01782934 Apt #F-01,1%Floor, Legacy Caldera, #56 SRT
Road, Cunningham Cross Road, Bangalore - 560

Designation: Independent Director 052, Karnataka, India

Mr. Prasad Chandran 00200379 Flat No. 302, Third Floor, Skyline Eternity
Apartments, 4, Andree Road, Off Langford Road,

Designation: Independent Director Shantinagar, Bangalore — 560 027, Karnataka,
India

Mr. Sumit Bose 03340616 Flat N0.902, Tower 21, Common Wealth Games
Village, Near Akshardham, Laxmi Nagar, East

Designation: Independent Director Delhi, Delhi — 110 092, India

Mr. Ranjan Mathai 07572976 60, National Media Center, Nathupur, DLF Phase
3, Gurgaon —122 002, Haryana, India

Designation: Independent Director

Mr. Ketan Dalal 00003236 9A, Residences, 9™ Floor, Bomanji Petit Road,
Mumbai — 400 026, Maharashtra, India

Designation: Independent Director

Mr. Amitabh Chaudhry 00531120 Flat 4301, 43 Floor, Tower I, Electra, Planet
Godrej, Near Jacob Circle, Saat Rasta, Mahalaxmi

Designation: Managing Director and Chief Mumbai — 400 011, Maharashtra, India

Executive Officer

Ms. Vibha Padalkar 01682810 6A & 7, Tarang, Plot no. 224, Tamil Sangham

Designation: Executive Director and Chief
Financial Officer

Marg, Sion (East),
Maharashtra, India

Mumbai - 400 022,

For further details in relation to our Directors, please see “Our Management” on page 266 of this Red Herring

Prospectus.
Company Secretary and Compliance Officer

Mr. Narendra Gangan

13" Floor, Lodha Excelus, Apollo Mills Compound

N M Joshi Marg, Mahalaxmi
Mumbai 400 011

Maharashtra, India

Telephone: +91 (22) 6751 6666
Facsimile: +91 (22) 6751 6861
Email: investor.service@hdfclife.com

Chief Financial Officer

Ms. Vibha Padalkar

13" Floor, Lodha Excelus, Apollo Mills Compound

N M Joshi Marg, Mahalaxmi
Mumbai 400 011
Maharashtra, India
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Telephone: +91 (22) 6751 6666
Facsimile: +91 (22) 6751 6861
Email: investor.service@hdfclife.com

Bidders can contact the Company Secretary and Compliance Officer, the Managers and / or the Registrar to
the Offer in case of any pre-Offer or post-Offer related problems such as non-receipt of letters of Allotment,
non-credit of Allotted Equity Shares in the respective beneficiary account, non-receipt of refund orders or
non-receipt of funds by electronic mode.

All grievances may be addressed to the Registrar to the Offer, with a copy to the relevant Designated Intermediary
with whom the Bid cum Application Form was submitted, quoting the full details such as the name and address of
the sole or First Bidder, date and number of the Bid cum Application Form, Bidders’ DP ID, Client ID, PAN,
number of Equity Shares applied for, name and address of the relevant Designated Intermediary where the Bid cum
Application Form was submitted by the Bidder.

Further, the Bidders shall also enclose a copy of the Acknowledgement Slip duly received from the Designated
Intermediaries in addition to the documents/information mentioned hereinabove.

Promoter Selling Shareholders

1. Housing Development Finance Corporation Limited

Housing Development Finance Corporation Limited is a company incorporated under the laws of India. Its
registered office is located at Ramon House, 169 Backbay Reclamation, H. T. Parekh Marg, Mumbai 400 020,
Maharashtra, India.

2. Standard Life (Mauritius Holdings) 2006 Limited

Standard Life (Mauritius Holdings) 2006 Limited is a company incorporated under the laws of Mauritius with the
Registrar of Companies, Mauritius. Its registered office is located at C/o CIM Fund Services Ltd, 33, Edith Cavell

Street, Port Louis, Mauritius.

For details of the Promoter Selling Shareholders, please

Companies” on page 293 of this Red Herring Prospectus.

see “Our Promoters, Promoter Group and Group

Global Co-ordinators and Book Running Lead Managers

Morgan Stanley India Company Private Limited

18F, Tower 2

One Indiabulls Centre

841, Senapati Bapat Marg,

Lower Parel

Mumbai 400 013

Maharashtra, India

Telephone: +91 (22) 6118 1770

Facsimile: +91 (22) 6118 1031

Email: ipo_hdfclife@morganstanley.com

Website: http://www.morganstanley.com/about-us/global-
offices/india/

Investor Grievance ID: investors_india@morganstanley.com
Contact Person: Mr. Rahul Jain

SEBI registration number: INM000011203

HDFC Bank Limited*

Investment Banking Group Unit No. 401 & 402

4th Floor, Tower B Peninsula Business Park

Lower Parel

Mumbai 400 013

Maharashtra, India

Telephone: +91 (22) 339 58021

Facsimile: +91 (22) 3078 8584

Email: hdfclife.ipo@hdfcbank.com

Website: www.hdfcbank.com

Investor Grievance ID: investor.redressal@hdfcbank.com
Contact Person: Mr. Rakesh Bhunatar/ Mr. Kunal Datt
SEBI registration number: INM000011252

Credit Suisse Securities (India) Private Limited

9th Floor, Ceejay House

Plot F, Shivsagar Estate

Dr. Annie Besant Road

Worli, Mumbai 400 018

Telephone: +91 (22) 6777 3885

Facsimile: +91 (22) 6777 3820

Email: hdfcstandardlifeipo@credit-suisse.com

Website: https://www.credit-suisse.com/in/en/investment-
banking/regional-presence/asia-pacific/india/ipo.html

Investor Grievance ID: list.igcellmer-bnkg@credit-suisse.com
Contact Person: Mr. Abhay Agarwal

CLSA India Private Limited

8/F Dalamal House

Nariman Point

Mumbai 400 021

Telephone: +91 (22) 6650 5050

Facsimile: +91 (22) 2284 0271

E-mail: hdfcstandardlife.ipo@citicclsa.com
Website: www.india.clsa.com

Investor Grievance ID: investor.helpdesk@clsa.com
Contact person: Mr. Anurag Agarwal
SEBI registration number: INM000010619
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Global Co-ordinators and Book Running Lead Managers

SEBI registration number: INM000011161

Nomura Financial Advisory and Securities (India) Private Limited
Ceejay House, Level 11, Plot F, Shivsagar Estate,

Dr. Annie Besant Marg, Worli
Mumbai — 400 018

Maharashtra, India

Telephone: +91 (22) 4037 4037
Facsimile: +91 (22) 4037 4111
Email: hdfclifeipo@nomura.com

Website: www.nomuraholdings.com/company/group/asia/india/index.html

Investor Grievance ID: investorgrievances-in@nomura.com

Contact Person: Mr. Sumit Sukhramani / Mr. Sandeep Baid

SEBI registration number: INM000011419

*In compliance with the proviso to Regulation 21A(1) of the Securities and Exchange Board of India (Merchant Bankers)
Regulations, 1992, as amended, read with proviso to Regulation 5(3) of the ICDR Regulations, HDFC Bank Limited will be

involved as a merchant banker only in marketing of the Offer.

Book Running Lead Managers

Edelweiss Financial Services Limited
14th Floor, Edelweiss House

Off. C.S.T Road, Kalina

Mumbai 400 098, India

Telephone: + 91 (22) 4009 4400
Facsimile : +91 (22) 4086 3610

Email: hdfclife.ipo@edelweissfin.com
Website: www.edelweissfin.com

Investor Grievance ID: customerservice.mb@edelweissfin.com

Contact person: Mr. Pradeep Tewani/ Mr. Kunal Malkan

SEBI registration number: INM0000010650

Haitong Securities India Private Limited

1203A, Floor 12A, Tower 2A, One Indiabulls Centre,
841 Senapati Bapat Marg, Elphinstone Road,
Mumbai — 400 013

Maharashtra, India

Telephone: +91 (22) 4315 6859

Facsimile: +91 (22) 2421 6327

Email: hdfclife.ipo@htisec.com

Website: http://www.htisec.com/en-us/haitong-india
Investor Grievance ID: India.Compliance@htisec.com
Contact Person: Mr. Himanshu Kashyap

SEBI Registration No.: INM000012045

IDFC Bank Limited

Naman Chambers, C-32

G Block, Bandra Kurla Complex

Bandra (East), Mumbai 400 051
Maharashtra, India

Telephone: +91 (22) 6622 2600

Facsimile: +91 (22) 6622 2501

Email: hdfclife.ipo@idfcbank.com

Website: www.idfcbank.com

Investor Grievance ID: mb.ig@idfcbank.com
Contact Person: Mr. Akshay Bhandari

SEBI Registration No.: MB/INM000012250

IFL Holdings Limited

10th Floor, IIFL Centre

Kamala City, Senapati Bapat Marg
Lower Parel (West)

Mumbai - 400 013

Maharashtra, India

Telephone: +91 (22) 4646 4600
Facsimile: +91 (22) 2493 1073
Email: hdfclife.ipo@iiflcap.com
Website: www.iiflcap.com

Investor Grievance ID: ig.ib@iiflcap.com
Contact Person: Mr. Pinak Rudra Bhattacharyya / Pranay

Doshi
SEBI registration number: INM000010940

UBS Securities India Private Limited
2/F, 2 North Avenue, Maker Maxity
Bandra - Kurla Complex, Bandra (East)
Mumbai — 400 051

Maharashtra, India

Telephone: +91 (22) 6155 6000
Facsimile: +91 (22) 6155 6292

Email: OL-HDFCLifelPO@ubs.com
Website: www.ubs.com/indianoffers

Investor Grievance ID: customercare@ubs.com

Contact Person: Ms. Jasmine Kaur
SEBI Registration No.: INM000010809

Syndicate members

Edelweiss Securities
Limited

2™ Floor, M.B.
Towers, Plot No. 5,
Road No. 2, Banjara
Hills, Hyderabad -
500 034, Telangana,

IDFC Securities
Limited

Naman  Chambers,
C-32, G Block,
Bandra Kurla
Complex, Bandra
(East), Mumbai - 400

India Infoline Limited
IIFL Centre

Kamala City

Senapati Bapat Marg
Lower Parel (West)
Mumbai - 400 013
Maharashtra, India

HDFC Securities
Limited

I Think Techno Campus
Building-B,

“Alpha”,Office Floor 8,
Opp. Crompton Greaves,
Near Kanjurmarg Station

Sharekhan Limited
10"  Floor, Beta
Building, Lodha
iThink Techno
Campus,

Jogeshwari-Vikhroli
Link Road, Next to
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India

Telephone: +91 (22)
4063 5569
Fascimile: +91 (22)
6747 1347

Email:
hdfclife.ipo@edelwei
ssfin.com

051,
India
Telephone: +91 (22)
6622 2585

Fascimile: +91 (22)
6622 2504

Email:
idfcsec.ie@idfc.com

Maharashtra,

Telephone:  +91
4249 9000
Fascimile; +91 (22) 2495
4313

Email:
cs@indiainfoline.com
Website:

www.indiainfoline.com

(22)

Website: Website:
www.edelweissfin.co | www.idfccapital.com
m Investor  Grievance
Investor  Grievance | ID:

ID: Investorgrievance@i
customerservice.mb dfc.com
@edelweissfin.com Contact Person:
Contact Person: | Mr. Amit Gangnaik

Mr. Prakash Boricha
SEBI Registration
No.: INB011193332;
INB231193310; and
INB261193396

SEBI
No.:
INB231291437/INB
011291433

Registration

Investor Grievance ID:
customergrievances@ind
iainfoline.com

Contact Person:
Mr. Prasad Umarale
SEBI Registration No.:
INB011097533

Kanjurmarg(East),
Mumbai - 400 042
Maharashtra, India.
Telephone: +91 (22) 3075
3400

Fascimile: +91 (22) 3075
3435

Email:
sharmila.kambli@hdfcsec
.com

Website:
www.hdfcsec.com
Investor Grievance ID:
customercare@hdfcsec.co
m

Contact Person:
Ms. Sharmila Kambli
SEBI Registration No.:
INB231109431

Kanjurmarg
Railway Station,
Kanjurmarg (East),
Mumbai - 400 042,
Maharashtra, India
Telephone: +91 (22)
6115 0000
Fascimile: +91 (22)
6748 1899

Email:
ipo@sharekhan.com
Website:
www.sharekhan.co
m
Investor
ID:
myaccount@sharek
han.com

Contact Person:
Mr. Pravin  Darji/
Mr. Mehul Koradia
SEBI  Registration
No.:
INB011073351/INB
231073330

Grievance

Legal counsel to our Company and HDFC as to Indian law

AZB & Partners
AZB House

Peninsula Corporate Park

Ganpatrao Kadam Marg

Lower Parel, Mumbai 400 013

Maharashtra, India

Telephone: +91 (22) 6639 6880
Facsimile: +91 (22) 6639 6888

Legal counsel to the Managers as to Indian law

S&R Associates

64, Okhla Industrial Estate Phase |11

New Delhi 110 020
India

Telephone: +91 (11) 4069 8000
Facsimile: +91 (11) 4069 8001

Legal counsel to the Managers as to international law

Latham & Watkins LLP

9 Raffles Place

#42-02 Republic Plaza

Singapore 048 619

Telephone: + (65) 6536 1161
Facsimile: + (65) 6536 1171

Legal counsel to Standard Life as to Indian law

Cyril Amarchand Mangaldas
5™ floor, Peninsula Chambers
Peninsula Corporate Park

Ganpatrao Kadam Marg

Lower Parel, Mumbai 400 013

Maharashtra, India

Telephone: +91 (22) 2496 4455
Facsimile: +91 (22) 2496 3666
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Registrar to the Offer

Karvy Computershare Private Limited

Karvy Selenium Tower B, Plot 31-32, Gachibowli, Financial District,
Nanakramguda, Hyderabad 500 032, India

Telephone: +91 (40) 6716 2222

Facsimile: +91 (40) 2343 1551

Email: einward.ris@karvy.com

Investor Grievance ID: hdfclife.ipo@karvy.com

Website: www.karisma.karvy.com

Contact Person: M Murali Krishna

SEBI Registration No. INR000000221

Escrow Collection Bank, Refund Bank and Public Offer Account Bank

HDFC Bank Limited

FIG- OPS Department- Lodha,

I Think Techno Campus O-3 Level,

Next to Kanjurmarg, Railway Station,

Kanjurmarg (East) Mumbai- 400 042

Maharashtra, India

Telephone: +91 (22) 3075 2927/28/2914

Facsimile: +91 (22) 2579 9801

Email: Vincent.Dsouza@hdfcbank.com, Siddharth.Jadhav@hdfcbank.com, and Prasanna.Uchil@hdfcbank.com
Website: www.hdfcbank.com

Contact Person: Mr. Vincent Dsouza, Mr. Siddharth Jadhav, and Mr. Prasanna Uchil
SEBI Registration No.: INB100000063

Joint Statutory Auditors of our Company

M/s. Price Waterhouse Chartered Accountants LLP, M/s. G.M. Kapadia & Co., Chartered Accountants
252, Veer Savarkar Marg, 1007, Raheja Chambers, 213 Nariman Point
Shivaji Park, Dadar, Mumbai — 400 021

Mumbai 400 028 Maharashtra, India

Maharashtra, India Telephone: +91 (22) — 6611 6611

Telephone: +91 (22) 6669 1000 Facsimile: +91 (22) — 6611 6600

Facsimile: +91 (22) 6654 7800 Email: pointmumbai@gmkco.com

Email: ipo.gs@in.pwc.com Firm Registration No.: 104767W

Firm Registration No.: 012754N/N500016 Peer Review No. 010341

Peer Review No.: 007678

Banker to our Company

HDFC Bank Limited

HDFC Bank House

Senapati Bapat Marg

Lower Parel

Mumbai — 400 013

Maharashtra, India

Telephone: +91 (22) 3395 8190
Facsimile: +91 (22) 3078 8579
Email: tusharbtambe@hdfcbank.com
Website: www.hdfcbank.com
Contact person: Mr. Tushar Tambe

Designated Intermediaries
Self Certified Syndicate Banks

The list of banks that have been notified by SEBI to act as SCSBs under the BTI Regulations for the ASBA process
in accordance with the ICDR Regulations is provided on the website of SEBI at
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34 and updated from time to
time. For details of the list of branches of the SCSBs named by the respective SCSBs to receive the ASBA Forms
from the Designated Intermediaries and as updated from time to time, please refer to the above mentioned link.
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Syndicate SCSB Branches

In relation to Bids submitted under the ASBA process to a member of the Syndicate, the list of branches of the
SCSBs at the Specified Locations named by the respective SCSBs to receive deposits of ASBA Forms from the
members of the Syndicate is available on the website of SEBI at
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35 and updated from time to
time.

Registered Brokers/ Registrar and Share Transfer Agents/ CDPs

The list of the Registered Brokers, Registrar and Share Transfer Agents and CDPs, eligible to accept ASBA Forms
at the Broker Centres, Designated RTA Locations and Designated CDP Locations respectively, including details
such as postal address, telephone number and email address, are provided on the websites of the BSE and the NSE
at http://www.bseindia.com/Markets/Publiclssues/brokercentres_new.aspx?expandable=3 and
http://www.nseindia.com/products/content/equities/ipos/ipo_mem_terminal.htm for Registered Brokers and
http://www.bseindia.com/Static/Markets/Publiclssues/RtaDp.aspx?expandable=6 and https://www.nse-
india.com/products/content/equities/ipos/asba_procedures.htm for Registrar and Share Transfer Agents and CDPs,
as updated from time to time.

For further details, please see “Offer Procedure” on page 709 of this Red Herring Prospectus.
Inter-se allocation of responsibilities:

The responsibilities and co-ordination by the Managers for various activities in the Offer are as follows:

Activity Responsibility Co-ordination

Capital structuring with the relative components and formalities such as type of | GCBRLMs, BRLMs** | Morgan Stanley
instruments, composition of debt and equity, size of the Offer, etc.

Due diligence of the Company’s operations/ management/ business plans/ legal, | GCBRLMs, BRLMs** | Morgan Stanley
etc. Drafting and design of offer documents. The GCBRLMs shall ensure
compliance with stipulated requirements and completion of prescribed
formalities with the Stock Exchanges, Registrar of Companies and SEBI
including finalisation of the Prospectus and filing with the RoC.

Drafting and approval of statutory advertisements. GCBRLMs, BRLMs** | CLSA

Drafting and approval of all publicity material other than statutory | GCBRLMs, BRLMs HDFC Bank*
advertisement as mentioned above including corporate advertisement, brochure,
etc.

Appointment of Registrar, bankers to the Offer, printers, advertising agency, | GCBRLMs, BRLMs** | Morgan Stanley
any other intermediary.

Preparation and finalisation of road show marketing presentation and FAQs GCBRLMs, BRLMs** | Morgan Stanley

International institutional marketing of the Offer, which will cover, inter alia, GCBRLMs, BRLMs** | Morgan Stanley
e  Finalising the list and division of investors for one to one meetings; and
e  Finalising road show schedule and investor meeting schedules

Domestic institutional marketing of the Offer, which will cover, inter alia, GCBRLMs, BRLMs HDFC Bank*,
e  Finalising the list and division of investors for one to one meetings; and CS, Nomura,
e Finalising road show schedule and investor meeting schedules CLSA

Retail and Non-Institutional marketing strategy which will cover, inter alia: GCBRLMs, BRLMs HDFC Bank*

e  Formulating marketing strategies, preparation of publicity budget;

e  Finalising media, marketing and public relations strategy including list of
frequently asked questions at road shows;

e  Finalising centres for holding conferences for brokers, etc.;

e  Finalising collection centres and arranging for selection of underwriters
and underwriting agreement; and
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Activity Responsibility Co-ordination

e  Follow-up on distribution of publicity and offer material including form,
Prospectus and deciding on the quantum of the offer material

Coordination with stock exchanges for book building software, bidding | GCBRLMs, BRLMs** | Morgan Stanley
terminals and mock trading

Finalising of Offer Price in consultation with the Company and the Promoter | GCBRLMs, BRLMs** | Morgan Stanley
Selling Shareholders

Pricing and managing the book GCBRLMs, BRLMs** | Morgan Stanley,
CS, CLSA,
Nomura

Post bidding activities including management of Escrow Accounts, coordinate | GCBRLMs, BRLMs** | CS
non-institutional allocation, coordination with Registrar, SCSBs and Banks,
intimation of allocation and dispatch of refund to Bidders, etc.

The post Offer activities of the Offer will involve essential follow up steps,
which include finalisation of trading and dealing instruments and dispatch of
certificates and demat delivery of shares, with the various agencies connected
with the work such as Registrar to the Offer, bankers to the Offer and the bank
handling refund business. The GCBRLM s shall be responsible for ensuring that
these agencies fulfill their functions and enable them to discharge the
responsibility through suitable agreements with the Company. The post Offer
GCBRLMs shall also coordinate the Anchor Offer and finalisation of
underwriting agreement.

Payment of the applicable Securities Transaction Tax on sale of unlisted equity | GCBRLMs, BRLMs** | CS
shares by the Promoter Selling Shareholders included in the Offer to the
Government and filing of the STT return by the prescribed due date as per
Chapter VII of Finance (No. 2) Act, 2004.

* In compliance with the proviso to Regulation 21A(1) of the Securities and Exchange Board of India (Merchant Bankers) Regulations, 1992,
as amended, read with proviso to Regulation 5(3) of the ICDR Regulations, HDFC Bank Limited will be involved, as a merchant banker, only in
marketing of the Offer.

** Excluding HDFC Bank which will be involved as a merchant banker only in the marketing of the Offer.
Experts
Except as stated below, our Company has not obtained any expert opinions:

Our Company has received written consents from each of its Joint Statutory Auditors, namely, M/s. Price
Waterhouse Chartered Accountants LLP, Chartered Accountants and M/s. G.M. Kapadia & Co., Chartered
Accountants, to include their respective names as required under Section 26 of the Companies Act, 2013 in this
Red Herring Prospectus and to be named as an “Expert” as defined under the Companies Act, 2013 in respect of
the reports of the Joint Statutory Auditors on the Restated Standalone Financial Information and on the Restated
Consolidated Financial Information, both dated October 21,2017 and Statement of Tax Benefits dated
October 21, 2017, included in this Red Herring Prospectus and such consent has not been withdrawn as on the date
of this Red Herring Prospectus.

However, the term “expert” shall not be construed to mean an “expert” as defined under the U.S. Securities Act. A
written consent under the provisions of the Companies Act, 2013 is different from a consent filed with the U.S.
Securities and Exchange Commission under Section 7 of the U.S. Securities Act which is applicable only to
transactions involving securities registered under the U.S. Securities Act. As the Equity Shares are proposed to be
offered as a part of an initial public offering in India and the Equity Shares have not been and will not be registered
under the U.S. Securities Act, the Joint Statutory Auditors have not given consent under Section 7 of the U.S.
Securities Act. In this regard, the Joint Statutory Auditors have given consent to be referred to as "experts" in this
Red Herring Prospectus in accordance with the requirements of the Companies Act, 2013. The term “experts" as
used in this Red Herring Prospectus is different from those defined under the U.S. Securities Act which is
applicable only to transactions involving securities registered under the Securities Act. The reference to Joint
Statutory Auditors as experts in this Red Herring Prospectus is not made in the context of the U.S. Securities Act
but solely in the context of this initial public offering in India.
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Our Company has obtained the Embedded Value Report and Supplementary Embedded Value Report from the
Independent Actuary, Richard Holloway, who is a partner at Milliman Advisors LLP, in accordance with the
IRDAI Issuance of Capital Regulations. Our Company has received written consent from Richard Holloway,
partner at Milliman Advisors LLP, to include his name in this Red Herring Prospectus and to be named as an
“expert” as defined under Section 2(38) of the Companies Act, 2013 in respect of the Embedded Value Report and
Supplementary Embedded Value Report and such consent has not been withdrawn as on the date of this Red
Herring Prospectus. For further details, see “Embedded Value Report” and “Supplementary Embedded Value
Report” on page 590 and of this Red Herring Prospectus.

Monitoring Agency

The Offer, being an offer for sale, there is no requirement to appoint a monitoring agency for the Offer.
Appraising Entity

The Offer, being an offer for sale, the objects of the Offer are not required to, and have not, been appraised.
Credit Rating

As this is an offer for sale of equity shares, credit rating is not required.

Trustees

As this is an offer for sale of equity shares, the appointment of trustees is not required.

Book Building Process

Book building, in the context of the Offer, refers to the process of collection of Bids from investors on the basis of
this Red Herring Prospectus and the Bid cum Application Forms within the Price Band. The Price Band and the
minimum Bid Lot will be decided by our Company and the Promoter Selling Shareholders in consultation with the
Managers, and advertised in all editions of Business Standard (which is a widely circulated English and Hindi
newspaper), and in the Mumbai edition of Navshakti (which is a widely circulated Marathi newspaper), Marathi
being the regional language of Maharashtra, where our Registered Office is located at least five Working Days
prior to the Offer Opening Date. The Offer Price shall be determined by our Company and the Promoter Selling
Shareholders in consultation with the Managers, after the Offer Closing Date.

All Bidders, except for Anchor Investors, are mandatorily required to use the ASBA process.

In accordance with the ICDR Regulations, QIBs Bidding in the QIB Portion (other than Anchor Investor
Portion) and Non-Institutional Investors bidding in the Non-Institutional Portion are not allowed to
withdraw or lower the size of their Bid(s) (in terms of the quantity of the Equity Shares or the Bid Amount)
at any stage and Anchor Investors cannot withdraw their Bids after the Anchor Investor Bidding Date.
Retail Individual Investors can revise their Bids during the Offer Period and withdraw their Bids until the
Offer Closing Date. Further, allocation to QIBs in the QIB Portion (other than Anchor Investor Portion) will
be on proportionate basis and allocation to the Anchor Investors will be on a discretionary basis.

For further details, please see “Offer Procedure” on page 709 of this Red Herring Prospectus.

Our Company and the Promoter Selling Shareholders will comply with the ICDR Regulations and any other
ancillary directions issued by the SEBI for the Offer. Our Company and the Promoter Selling Shareholders have
appointed the Managers to manage the Offer and procure Bids for the Offer.

The Book Building Process and the Bidding process under the ICDR Regulations are subject to change from
time to time. Investors are advised to make their own judgment through this process prior to submitting a
Bid.

For an illustration of the Book Building Process, please see “Offer Procedure Part B - Illustration of the Book
Building and Price Discovery Process” on page 747 of this Red Herring Prospectus.
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Notwithstanding the foregoing, the Offer is also subject to obtaining (i) final approval of the RoC after the
Prospectus is filed with the RoC; and (ii) final listing and trading approval from the Stock Exchanges, which our
Company shall apply for after Allotment.

Each Bidder, by submitting a Bid in the Offer, will be deemed to have acknowledged the above restrictions and the
terms of the Offer.

For further details, please see “Offer Structure” and “Offer Procedure” on pages 703 and 709 of this Red Herring
Prospectus, respectively.

Offer Programme

For details on the Offer Programme, please see “Terms of the Offer” on page 698 of this Red Herring Prospectus.
Underwriting Agreement

After the determination of the Offer Price and allocation of the Equity Shares, but prior to filing of the Prospectus
with the RoC, our Company and the Promoter Selling Shareholders intend to enter into the Underwriting
Agreement with the Underwriters for the Equity Shares proposed to be offered through the Offer. Pursuant to the
terms of the Underwriting Agreement, the obligations of the Underwriters are several and are subject to certain

conditions specified therein.

The Underwriting Agreement is dated [e]. The Underwriters have indicated their intention to underwrite the
following number of Equity Shares:

(This portion has been intentionally left blank and will be completed before filing of the Prospectus with the RoC.)

Details of the Underwriters Indicated Number of Equity Shares to | Amount Underwritten
be Underwritten (in ¥ million)

[o] [e [e]

[o] [e [e]
[o] [e [e]
Total [e [e]

e | [— —

The above-mentioned amount is indicative and will be finalised after determination of the Offer Price and
finalisation of the ‘Basis of Allotment’.

In the opinion of our Board, the resources of the Underwriters are sufficient to enable them to discharge their
respective underwriting obligations in full. The above-mentioned Underwriters are registered with SEBI under the
SEBI Act or registered as brokers with the Stock Exchanges. Our Executive Committee/ Board of Directors, at its
meeting held on [e], has accepted and entered into the Underwriting Agreement mentioned above on behalf of our
Company.

Allocation among the Underwriters may not necessarily be in proportion to their underwriting commitments set
forth in the table above.

Notwithstanding the above, the Underwriters shall be severally responsible for ensuring payment with respect to
the Equity Shares allocated to Bidders respectively procured by them in accordance with the Underwriting
Agreement. In the event of any default in payment, the respective Underwriter, in addition to other obligations
defined in the Underwriting Agreement, will also be required to procure purchases for or purchase the Equity
Shares to the extent of the defaulted amount in accordance with the Underwriting Agreement.
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CAPITAL STRUCTURE

The share capital of our Company, as of the date of this Red Herring Prospectus, before and after the Offer, is set

forth below:
(In)
Aggregate nominal value Aggregate value at
Offer Price
A)|AUTHORISED SHARE CAPITAL
3,000,000,000 equity shares of face value ¥ 10 each (“Equity 30,000,000,000
Shares”)
B) |ISSUED, SUBSCRIBED AND PAID UP SHARE CAPITAL BEFORE THE OFFER
2,008,973,222 Equity Shares | 20,089,732,220]
C)|PRESENT OFFER IN TERMS OF THIS RED HERRING PROSPECTUS®
Offer for Sale of up to 299,827,818 Equity Shares aggregating up to 2,998,278,180 [e]
T [*] million®
Which includes
HDFC Life Employee Reservation Portion of up to 2,144,520 Equity 21,445,200 [e]
Shares
HDFC Employee Reservation Portion of up to 805,000 Equity Shares 8,050,000 [e]
HDFC Shareholders Reservation Portion of up to 29,982,781 Equity 299,827,810
Shares
D)|ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL AFTER THE OFFER
2,008,973,222 Equity Shares* | 20,089,732,220]
E) |SECURITIES PREMIUM ACCOUNT
Before the Offer 2,904,431,470* -
After the Offer 2,904,431,470* -

*This excludes adjustments on account of any further issuance of Equity Shares pursuant to exercise of outstanding employee stock options.

(1) The Offer has been authorised by our Board pursuant to a resolution dated July 17, 2017 and by the Executive Committee
pursuant to its resolution dated July 28, 2017.

@

Each of the Promoter Selling Shareholders, i.e., HDFC and Standard Life Mauritius have consented to the inclusion of
191,246,050 and 108,581,768 Equity Shares, respectively, in the Offer pursuant to their resolution of the committee of
directors dated July 28,2017 and board resolution dated July 28, 2017, respectively and the consent letter dated

July 28, 2017 from HDFC.

The Promoter Selling Shareholders have, severally and not jointly, specifically confirmed that the Equity Shares proposed
to be offered and sold by each of them in the Offer are eligible for being offered for sale in the Offer in terms of Regulation

26(6) of the ICDR Regulations.

(a) Details of changes to our Company’s authorised share capital since incorporation:

S Date of AGM/ EGM Change in authorised share capital

No. resolution

1. October 29, 2002 The initial authorised share capital of ¥ 2,000,000,000 comprising 200,000,000
Equity Shares was increased to I 2,200,000,000 comprising 220,000,000 Equity
Shares.

2. July 25, 2003 The authorised share capital of I 2,200,000,000 comprising 220,000,000 Equity
Shares was increased to < 3,000,000,000 comprising 300,000,000 Equity Shares.

3. February 1, 2005 The authorised share capital of ¥ 3,000,000,000 comprising 300,000,000 Equity
Shares was increased to ¥ 3,200,000,000 comprising 320,000,000 Equity Shares.

4. April 28, 2005 The authorised share capital of ¥ 3,200,000,000 comprising 320,000,000 Equity
Shares was increased to ¥ 3,700,000,000 comprising 370,000,000 Equity Shares.

5. July 8, 2005 The authorised share capital of ¥ 3,700,000,000 comprising 370,000,000 Equity
Shares was increased to ¥ 5,500,000,000 comprising 550,000,000 Equity Shares.

6. August 10, 2005 The authorised share capital of ¥5,500,000,000 comprising 550,000,000 Equity
Shares was increased to < 6,200,000,000 comprising 620,000,000 Equity Shares.

7. January 25, 2006 The authorised share capital of ¥ 6,200,000,000 comprising 620,000,000 Equity
Shares was increased to < 15,000,000,000 comprising 1,500,000,000 Equity
Shares.

8. April 23, 2008 The authorised share capital of ¥ 15,000,000,000 comprising 1,500,000,000 Equity
Shares was increased to < 30,000,000,000 comprising 3,000,000,000 Equity
Shares.
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Notes to Capital Structure

1. Share capital history

(a) History of share capital of our Company

The following table sets forth the history of the equity share capital of our Company:

Date of allotment Number of Face | Issue Nature of Reasons for Cumulative Cumulative paid
Equity value | price considerati allotment number of up Equity Share
Shares ® per on Equity Shares capital )
Equit
y
Share
(9]
August 11, 2000 70 10 10 | Cash Subscription 70 700
to
Memorandum
()
October 20, 2000 110,200,000 10 10 | Cash Preferential 110,200,070 1,102,000,700
allotment @
November 6, 2000* 40,999,930 10 10 | Cash Preferential 151,200,000 1,512,000,000
allotment®
November 6, 2000 16,800,000 10 10 | Cash Preferential 168,000,000 1,680,000,000
allotment @
February 12, 2003* 50,000,000 10 10 | Cash Preferential 218,000,000 2,180,000,000
allotment®
October 31, 2003* 37,500,000 10 10 | Cash Preferential 255,500,000 2,555,000,000
allotment®
January 10, 2005 44,500,000 10 10 | Cash Preferential 300,000,000 3,000,000,000
allotment”
March 30, 2005 20,000,000 10 10 | Cash Preferential 320,000,000 3,200,000,000
allotment®
June 30, 2005* 50,000,000 10 10 | Cash Preferential 370,000,000 3,700,000,000
allotment®
August 10, 2005* 50,000,000 10 10 | Cash Preferential 420,000,000 4,200,000,000
allotment®®
September 30, 20,000,000 10 10 | Cash Preferential 440,000,000 4,400,000,000
2005* allotment™®Y
October 10, 2005* 20,000,000 10 10 | Cash Preferential 460,000,000 4,600,000,000
allotment®?
November 2, 2005* 75,000,000 10 10 | Cash Preferential 535,000,000 5,350,000,000
allotment™®®
January 25, 2006* 85,000,000 10 10 | Cash Preferential 620,000,000 6,200,000,000
allotment™®
July 11, 2006* 60,000,000 10 10 | Cash Preferential 680,000,000 6,800,000,000
allotment™®
December 1, 2006 48,504,364 10 10 | Cash Preferential 728,504,364 7,285,043,640
allotment®
February 20, 2007 72,756,546 10 10 | Cash Preferential 801,260,910 8,012,609,100
allotment™?”
June 7, 2007 118,835,691 10 10 | Cash Preferential 920,096,601 9,200,966,010
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Date of allotment

Number of
Equity
Shares

Face
value

®

Issue
price
per
Equit

Share

®)

Nature of
considerati
on

Reasons for
allotment

Cumulative
number of
Equity Shares

Cumulative paid
up Equity Share
capital )

allotment™®™®

August 29, 2007

118,835,691

10

10

Cash

Preferential
allotment®®

1,038,932,292

10,389,322,920

December 3, 2007*

85,067,708

10

10

Cash

Preferential
allotment®®

1,124,000,000

1,1240,000,000

March 12, 2008*

147,000,000

10

10

Cash

Preferential
allotment®V

1,271,000,000

12,710,000,000

May 16, 2008*

175,000,000

10

10

Cash

Preferential
allotment®?

1,446,000,000

14,460,000,000

October 8, 2008*

175,000,000

10

10

Cash

Preferential
allotment®

1,621,000,000

16,210,000,000

February 3, 2009*

175,000,000

10

10

Cash

Preferential
allotment®®

1,796,000,000

17,960,000,000

October 15, 2009*

50,000,000

10

10

Cash

Preferential
allotment®®

1,846,000,000

18,460,000,000

March 31, 2010

122,000,000

10

10

Cash

Preferential
allotment®®

1,968,000,000

19,680,000,000

June 30, 2010

1,300,000

10

26

Cash

Preferential
allotment®”

1,969,300,000

19,693,000,000

December 23, 2010

13,333,333

10

75

Cash

Preferential
allotment®®

1,982,633,333

19,826,333,330

March 7, 2011

2,913,430

10

65

Cash

Preferential
allotment®®

1,985,546,763

19,855,467,630

March 31, 2011

9,333,333

10

75

Cash

Preferential
allotment®®

1,994,880,096

19,948,800,960

December 14, 2015

12,600

10

90

Cash

Allotment
under ESOS
20146GY

1,994,892,696

19,948,926,960

March 15, 2016

395,442

10

90

Cash

Allotment
under ESOS
2014¢2

1,995,288,138

19,952,881,380

June 28, 2016

1,795,126

10

90

Cash

Allotment
under ESOS
20143

1,997,083,264

19,970,832,640

September 22, 2016

373,224

10

90

Cash

Allotment
under ESOS
201469

1,997,456,488

19,974,564,880

December 9, 2016

21,000

10

90

Cash

Allotment
under ESOS
201469

1,997,477,488

19,974,774,880

December 9, 2016

170,550

10

95

Cash

Allotment
under ESOS
2015 ©®

1,997,648,038

19,976,480,380

March 14, 2017

583,645

10

90

Cash

Allotment
under ESOS
201467

1,998,231,683

19,982,316,830

March 14, 2017

243,600

10

95

Cash

Allotment
under ESOS
2015 ©®

1,998,475,283

19,984,752,830

June 15, 2017

261,630

10

90

Cash

Allotment
under ESOS
2014

1,998,736,913

19,987,369,130

June 15, 2017

115,209

10

95

Cash

Allotment
under ESOS

1,998,852,122

19,988,521,220
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Date of allotment Number of Face | Issue Nature of Reasons for Cumulative Cumulative paid
Equity value | price | considerati allotment number of up Equity Share
Shares ® per on Equity Shares capital )
Equit
y
Share
®)
2015 “9
August 14, 2017 2,619,924 10 90 | Cash Allotment 2,001,472,046 20,014,720,460
under ESOS
2014 “Y
August 14, 2017 1,146,500 10 95 | Cash Allotment 2,002,618,546 20,026,185,460
under ESOS
2015 “2
September 16, 2017 1,884,663 10 90 | Cash Allotment 2,004,503,209 20,045,032,090
under ESOS
2014 “3
September 16, 2017 1,042,161 10 95 | Cash Allotment 2,005,545,370 20,055,453,700
under ESOS
2015 “4
October 10, 2017 96,257 10 90 | Cash Allotment 2,005,641,627 20,056,416,270
under ESOS
2014 “9)
October 10, 2017 2,359,370 10 95 | Cash Allotment 2,008,000,997 20,080,009,970
under ESOS
2015 “9)
October 10, 2017 972,225 10 190 | Cash Allotment 2,008,973,222 20,089,732,220
under ESOS
2016 “7

*There were delays in reporting inward remittances and filing forms with the RBI in relation to these allotments and that RBI
compounded these contraventions pursuant to an order dated May 4, 2010.

)

@
©)
4)

®)

(6)

(M

®)

9)

(10)
(11
(12)
(13)
(14)
(15)
(16)
an
(18)
(19)
(20)
(21
(22)

(23)
(24)
(25)
(26)
@1
(28)
(29)
(30)

Allotment of 70 Equity Shares to Mr. Deepak Parekh (10 Equity Shares), Mr. D.M. Satwalekar (10 Equity Shares),
Mr. Keki Mistry (10 Equity Shares), Mr. Satish G. Mehta (10 Equity Shares), Mr. S.N Shroff (10 Equity Shares),
Mr. Paresh S. Parasnis (10 Equity Shares) and Mr. Susir Kumar M(10 Equity Shares).

Preferential allotment of 110,200,000 Equity Shares to HDFC.

Preferential allotment of 9,751,930 Equity Shares to HDFC and 31,248,000 Equity Shares to Standard Life Assurance.
Preferential allotment of 8,400,000 Equity Shares to Mr. Deepak Parekh as trustee of HDFC Trust and 8,400,000 Equity
Shares as trustee of ESOS Trust.

Preferential allotment of 40,700,000 Equity Shares to HDFC and 9,300,000 Equity Shares to Standard Life Assurance.
Preferential allotment of 30,525,000 Equity Shares to HDFC and 6,975,000 Equity Shares to Standard Life Assurance.
Preferential allotment of 43,036,000 Equity Shares to HDFC and 1,464,000 Equity Shares to HDFC Trust.

Preferential allotment of 20,000,000 Equity Shares to HDFC.

Preferential allotment of 43,797,704 Equity Shares to HDFC and 6,202,296 Equity Shares to Standard Life Assurance.
Preferential allotment of 42,362,838 Equity Shares to HDFC and 7,637,162 Equity Shares to Standard Life Assurance.
Preferential allotment of 16,945,135 Equity Shares to HDFC and 3,054,865 Equity Shares to Standard Life Assurance.
Preferential allotment of 16,945,135 Equity Shares to HDFC and 3,054,865 Equity Shares to Standard Life Assurance.
Preferential allotment of 63,544,257 Equity Shares to HDFC and 11,455,743 Equity Shares to Standard Life Assurance.
Preferential allotment of 72,016,825 Equity Shares to HDFC and 12,983,175 Equity Shares to Standard Life Assurance.
Preferential allotment of 49,012,000 Equity Shares to HDFC and 10,988,000 Equity Shares to Standard Life Assurance.
Preferential allotment of 48,504,364 Equity Shares to HDFC.

Preferential allotment of 72,756,546 Equity Shares to HDFC.

Preferential allotment of 118,835,691 Equity Shares to HDFC.

Preferential allotment of 118,835,691 Equity Shares to HDFC.

Preferential allotment of 85,067,708 Equity Shares to Standard Life Mauritius.

Preferential allotment of 108,780,000 Equity Shares to HDFC and 38,220,000 Equity Shares to Standard Life Mauritius.
Preferential allotment of 119,500,000 Equity Shares to HDFC, 45,500,000 Equity Shares to Standard Life Mauritius and
10,000,000 Equity Shares to HDFC Trust.

Preferential allotment of 129,500,000 Equity Shares to HDFC and 45,500,000 Equity Shares to Standard Life Mauritius.
Preferential allotment of 129,500,000 Equity Shares to HDFC and 45,500,000 Equity Shares to Standard Life Mauritius.
Preferential allotment of 37,000,000 Equity Shares to HDFC and 13,000,000 Equity Shares to Standard Life Mauritius.
Preferential allotment of 90,280,000 Equity Shares to HDFC and 31,720,000 Equity Shares to Standard Life Mauritius.
Preferential allotment of 1,300,000 Equity Shares to ESOS Trust.

Preferential allotment of 9,821,600 Equity Shares to HDFC and 3,511,733 Equity Shares to Standard Life Mauritius.
Preferential allotment of 2,913,430 Equity Shares to ESOS Trust.

Preferential allotment of 5,856,242 Equity Shares to HDFC and 3,477,091 Equity Shares to Standard Life Mauritius.
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(31)
(32)
(33)
(34)
(35)
(36)
(37)
(38)
(39)
(40)
(41)
(42)
(43)
(44)
(45)
(46)
47)

Allotment of 12,600 Equity Shares to an employee pursuant to ESOS 2014.
Allotment of 395,442 Equity Shares to 37” employees pursuant to ESOS 2014.
Allotment of 1,795,126 Equity Shares to 100" employees pursuant to ESOS 2014.
Allotment of 373,224 Equity Shares to 26" employees pursuant to ESOS 2014.
Allotment of 21,000 Equity Shares to 3 employees pursuant to ESOS 2014.
Allotment of 170,550 Equity Shares to 35 employees pursuant to ESOS 2015.
Allotment of 583,645 Equity Shares to 54 employees pursuant to ESOS 2014.
Allotment of 243,600 Equity Shares to 31”*employees pursuant to ESOS 2015.
Allotment of 261,630 Equity Shares to 21” employees pursuant to ESOS 2014.
Allotment of 115,209 Equity Shares to 14" employees pursuant to ESOS 2015.
Allotment of 2,619,924 Equity Shares to 32" employees pursuant to ESOS 2014.
Allotment of 1,146,500 Equity Shares to 26" employees pursuant to ESOS 2015.
Allotment of 1,884,663 Equity Shares to 101" employees pursuant to ESOS 2014.
Allotment of 1,042,161 Equity Shares to 97" employees pursuant to ESOS 2015.
Allotment of 96,257 Equity Shares to 7" employees pursuant to ESOS 2014.
Allotment of 2,359,370 Equity Shares to 162" employees pursuant to ESOS 2015.
Allotment of 972,225 Equity Shares to 112" employees pursuant to ESOS 2016.

 Certain of these Equity Shares are being held by the employees jointly with their relatives.

Since incorporation our Company has not issued any preference shares.

As on the date of this Red Herring Prospectus, our Company has not issued any Equity Shares for consideration
other than cash.

Except as disclosed above, in the last two years preceding the date of filing of the Red Herring Prospectus, our
Company has not issued any Equity Shares.

2.

History of Build up, Contribution and Lock-in of Promoters’ Shareholding

(a) Build up of Promoters' shareholding in our Company

Details of the build up of the shareholding of the Promoters in our Company are as follows:

Name of Date of transaction Number of Face Issue/ % of | % of | Nature Nature of
the Equity Shares | valu | Acquisition | pre- | post- of transaction
Promoter e(®) | /SalePrice |Offer| Offer |consider
per Equity | capit|capita| ation
Share®) | a~ | F¥
HDFC (A) October 20, 2000 110,200,000 10 10| 5.49 5.49|Cash Preferential

allotment”

November 6, 2000 9,751,930 10 10] 0.49] 0.49|Cash Preferential
allotment”

December 20, 2000 707 10 100 0.0 0.0/Cash  |Acquisition of
beneficial interest;
legal interest
continues with
subscribers to
MoA

February 12, 2003 40,700,000 10 10| 2.03] 2.03|Cash Preferential
allotment”

October 31, 2003 30,525,000, 10 10 1.52| 1.52|Cash Preferential
allotment”

January 10, 2005 43,036,000 10 10 2.14| 2.14|Cash Preferential
allotment

March 30, 2005 20,000,000 10 100 1.0 1.0{Cash Preferential
allotment

June 30, 2005 43,797,704 10 10 2.18] 2.18|Cash Preferential
allotment

August 10, 2005 42,362,838, 10 100 2.11] 2.11{Cash Preferential
allotment”

September 30, 2005 16,945,135 10 10| 0.84] 0.84{Cash Preferential
allotment
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Name of Date of transaction Number of Face Issue/ % of | % of | Nature Nature of
the Equity Shares | valu | Acquisition | pre- | post- of transaction
Promoter e® /Sale Price | Offer| Offer | consider
per Equity | capit|capita| ation
Share®) | alr | F
October 10, 2005 16,945,135 10 10| 0.84] 0.84{Cash Preferential
allotment®
November 2, 2005 63,544,257 10 10| 3.16| 3.16|Cash Preferential
allotment®
January 25, 2006 72,016,825 10 10 3.58/ 3.58|Cash Preferential
allotment®
March 24, 2006 (21,170,569) 10 19.53| 1.05| 1.05(Cash Transfer®
June 13, 2006 (2,714,931) 10 20.86/ 0.14] 0.14[Cash Transfer®
July 11, 2006 49,012,000 10 10| 2.44| 2.44{Cash Preferential
allotment”)
December 1, 2006 48,504,364 10 10| 2.41] 2.41|Cash Preferential
allotment”)
February 20, 2007 72,756,546 10 10| 3.62| 3.62|Cash Preferential
allotment®”
June 7, 2007 118,835,691 10 10| 5.92| 5.92|Cash Preferential
allotment®”
August 29, 2007 118,835,691 10 10| 5.92 5.92|Cash Preferential
allotment®”
December 31, 2007 (80,387,686) 10 25.04 4.0 4.0/Cash Transfer®
March 12, 2008 108,780,000 10 10| 5.41] 5.41|Cash Preferential
allotment”)
May 16, 2008 119,500,000 10 10| 5.95 5.95|Cash Preferential
allotment”
October 8, 2008 129,500,000 10 10| 6.45] 6.45/Cash Preferential
allotment”
February 3, 2009 129,500,000 10 10| 6.45 6.45/Cash Preferential
allotment”
October 15, 2009 37,000,000 10 10| 1.84| 1.84|Cash Preferential
allotment”
March 31, 2010 90,280,000 10 10| 4.49] 4.49|Cash Preferential
allotment”
December 23, 2010 9,821,600 10 75/ 0.49] 0.49|Cash Preferential
allotment”
March 31, 2011 5,856,242 10 75/ 0.29] 0.29[Cash Preferential
allotment
December 30, 2014 (11,969,000) 10 105| 0.6 0.6/Cash Transfer®
January 15, 2015 (6,982,361) 10 105/ 0.35| 0.35/Cash Transfer®
March 27, 2015 (15,483,147) 10 64/ 0.77| 0.77|Cash Transfer®
April 20, 2016 ™ (179,539,209) 10 95| 8.94] 8.94|Cash Transfer”
A (total) 1,229,760,125| 10 61.21] 61.21
December 3, 2007 85,067,708 10 10 4.23] 4.23|Cash Preferential
allotment
Standard December 31, 2007 126,784,606 10 11.80 6.31] 6.31|Cash Acquisition by
; way of transfer®
Life
?S;;””“”S December 31, 2007 80,387,686 10 25.04] 4000 4.00/Cash  |Acquisition by
way of transfer®
March 12, 2008 38,220,000 10 10] 1.90] 1.90|Cash Preferential
allotment”
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Name of Date of transaction Number of Face Issue/ % of | % of | Nature Nature of
the Equity Shares | valu | Acquisition | pre- | post- of transaction
Promoter e® /Sale Price | Offer| Offer | consider
per Equity | capit|capita| ation
Share®) | alr | F
May 16, 2008 45,500,000 10 10| 2.26/ 2.26|Cash Preferential
allotment
October 8, 2008 45,500,000 10 10] 2.26| 2.26|Cash Preferential
allotment
February 3, 2009 45,500,000 10 10 2.26| 2.26/Cash Preferential
allotment
October 15, 2009 13,000,000 10 10 0.65 0.65|Cash Preferential
allotment”
March 31, 2010 31,720,000 10 10 1.58, 1.58|Cash Preferential
allotment”
December 23, 2010 3,511,733 10 75/ 0.17) 0.17|Cash Preferential
allotment”)
March 31, 2011 3,477,091 10 75( 0.17] 0.17|Cash Preferential
allotment”
April 20, 2016 179,539,209 10 95| 8.94| 8.94|Cash Acquisition by
way of transfer®®
B (total) 698,208,033 10 -| 34.75| 34.75 -
Total (A+B) 1,927,968,158 10 -| 95.97| 95.97 -

*Please see “Notes to Capital Structure — Share Capital History” on page 113 of this Red Herring Prospectus.
**Title to these Equity Shares has been transferred to HDFC at a price of 210 per Equity Share, with effect from August 1, 2017.
***These Equity Shares are locked-in until March 29, 2021 based on IRDAI s letter dated March 30, 2016.
~*This excludes adjustments on account of any further issuance of Equity Shares pursuant to exercise of outstanding employee stock options.

#This assumes full subscription and excludes adjustments on account of any further issuance of Equity Shares pursuant to exercise of
outstanding stock options.

1)
0]
©)
4
(5)
(6)
(M
(8
9
(10)

Transfer of Equity Shares from HDFC to Standard Life Assurance.
Transfer of Equity Shares from HDFC to Standard Life Assurance.
Transfer of Equity Shares from HDFC to Standard Life Mauritius.
Transfer of Equity Shares from HDFC to Azim Premji Trust.

Transfer of Equity Shares from HDFC to Azim Premji Trust.

Transfer of Equity Shares from HDFC to Rajendra Ghag and Srinivasan Parthasarathy as trustees of the ESOS Trust.
Transfer of Equity Shares from HDFC to Standard Life Mauritius.
Transfer of Equity Shares from Standard Life Assurance to Standard Life Mauritius.
Transfer of Equity Shares from HDFC to Standard Life Assurance.
Transfer of Equity Shares from HDFC to Standard Life Mauritius.

None of the Equity Shares held by our Promoters are pledged. The Equity Shares allotted by our Company to our

Promoters were fully paid up as on their respective dates of allotments.

(a) Shareholding of our Promoters, Promoter Group and directors of our Promoters

Details of the Equity Shares held by our Promoters, members of the Promoter Group and directors of our
Promoters as of the date of this Red Herring Prospectus are as follows:

S Name of shareholder Pre-Offer* Post-Offer**

No. Number of Equity Shares % Number of %
Equity Shares

Promoters

1. HDFC 1,229,760,125 61.21 1,038,514,075 51.69

2. | Standard Life Mauritius 698,208,033 34.75 589,626,265 29.35

Promoter Group

3. [ NIL - -] -] -

Directors of HDFC**

4. | Mr. Deepak Parekh™® 1,367,877 0.07 1,367,877** |  0.07***

5. | Mr. Keki Mistry® 1,125,000 0.06 1,125,000%** |  0.06***

6. | Ms. Renu Karnad® 1,125,000 0.06 1,125,000%** | 0.06***

7. | Mr. V. S. Rangan® 192,263 0.01 192,263*** | 0.01***

8. | Mr. D. M. Sukthankar® 20,000 0.0 20,000*** 0.0***

9. | Mr.B.S. Mehta 20,000 0.0 20,000%** 0.0%**

118




(b)

S Name of shareholder Pre-Offer* Post-Offer**

No. Number of Equity Shares % Number of %
Equity Shares

10. | Mr. D. N. Ghosh® 20,000 0.0 20,000%** 0.0%**

11. | Mr. N. M. Munjee®” 20,000 0.0 20,000*** 0.0%**

*This excludes adjustments on account of any further issuance of Equity Shares pursuant to exercise of outstanding employee stock
options.

**This assumes full subscription and excludes adjustments on account of any further issuance of Equity Shares pursuant to exercise of
outstanding stock options.

***This may change based on any subscription that the directors may have pursuant to the Offer.

(1) Held jointly with Ms. Smita Deepak Parekh.

(2) Held jointly with Ms. Arnaaz Keki Mistry.

(3) Held jointly with Mr Bharat Karnad.

(4) Held jointly with Mrs. S Anuradha.

(5) Held jointly with Ms. Madhavi U Lad.

(6) Held jointly with Ms. Tapasi Ghosh.

(7) Held jointly with Subur Munjee.

The details of the shareholding of the Promoter Selling Shareholders are as follows:

S Name of shareholder Pre-Offer* Post-Offer**

No. Number of Equity % Number of Equity %
Shares Shares

1. HDFC 1,229,760,125 61.21 1,038,514,075 51.69

2. Standard Life Mauritius 698,208,033 34.75 589,626,265 29.35

*This excludes adjustments on account of any further issuance of Equity Shares pursuant to exercise of outstanding employee stock
options.

**This assumes full subscription to the Offer and excludes adjustments on account of any further issuance of Equity Shares pursuant to
exercise of outstanding stock options.

(c) Details of Promoter’s contribution and lock-in

Pursuant to Regulation 36(a) of the ICDR Regulations, an aggregate of 20% of the fully diluted post-Offer
capital of our Company held by our Promoters, assuming exercise of all vested employee stock options, shall
be locked-in for a period of three years from the date of Allotment (“Promoters' Contribution”) and our
Promoters' shareholding, other than the Equity Shares transferred pursuant to the Offer, in excess of Promoters'
Contribution shall be locked in for a period of one year from the date of Allotment.

The lock-in of the Promoters' Contribution would be created as per applicable law and procedures and details
of the same shall also be provided to the Stock Exchanges before listing of the Equity Shares.

Our Promoters, HDFC and Standard Life Mauritius, have confirmed the inclusion of such number of Equity
Shares held by them, in aggregate, as may constitute 20% of the fully diluted post-Offer Equity Share capital
of our Company ,i.e. assuming exercise of all vested employee stock options, as Promoters' Contribution and
have agreed not to sell, transfer, charge, pledge or otherwise encumber, in any manner, the Promoters'
Contribution from the date of filing of this Red Herring Prospectus, until the commencement of the lock-in
period specified above, or for such other time as required under ICDR Regulations. Details of the Promoters'
Contribution are as provided below:

Name of Number of Date of Face | Issue/Acquisition Nature of Source % of the
the Equity Shares | allotment/transfer” | value | price per Equity transaction of funds | post-Offer
Promoter locked-in ® Shares (%) Capital,
assuming
exercise of
all vested
employee
stock
options
HDFC 70 December 20, 2000 | 10 10 Acquisition of | Internal 0.0
beneficial accruals
interest™
331,871 January 25, 2006 10 10 Preferential Internal | 0.02
allotment accruals

119




Name of Number of Date of Face | Issue/Acquisition Nature of Source % of the
the Equity Shares | allotment/transfer” | value | price per Equity transaction of funds | post-Offer
Promoter locked-in ® Shares (%) Capital,
assuming
exercise of
all vested
employee
stock
options
49,012,000 July 11, 2006 10 10 Preferential Internal | 2.44
allotment accruals
48,504,364 December 1, 2006 10 10 Preferential Internal | 2.41
allotment accruals
72,756,546 February 20, 2007 10 10 Preferential Internal 3.62
allotment accruals
85,829,049 June 7, 2007 10 10 Preferential Internal 4.27
allotment accruals
Standard 145,500,113 April 20, 2016 10 95 Acquisition by | New 7.24
Life way of transfer | issue of
Mauritius equity
capital
and
retained
earnings
Total 401,934,013 20.00

Equity Shares were fully paid up on the date of allotment.
“Title to these Equity Shares was transferred to HDFC with effect from August 1, 2017.

The Promoters' Contribution has been brought in to the extent of not less than the specified minimum lot and
from persons defined as promoters, as required under the ICDR Regulations.

The Equity Shares that are being locked-in are not ineligible for computation of Promoters' Contribution under
Regulation 33 of the ICDR Regulations. In this regard, we confirm that:

(i) The Equity Shares offered towards Promoters’ Contribution have not been acquired during the preceding
three years (a) for consideration other than cash and revaluation of assets or capitalisation of intangible
assets; or (b) arisen from bonus shares out of revaluation reserves or unrealised profits of our Company or
bonus shares issued against Equity Shares which are otherwise ineligible for computation of Promoters'
Contribution;

(i) The Equity Shares offered towards Promoters’ Contribution have not been acquired during the period of
one year preceding the date of this Red Herring Prospectus, at a price lower than the price at which the
Equity Shares will be offered to the public in the Offer;

(iii) The Equity Shares held by the Promoters are not subject to any pledge;
(iv) Our Company has not been formed by the conversion of a partnership firm into a company; and

(v) All Equity Shares held by the Promoters and members of our Promoter Group as well as the Equity Shares
offered for Promoters' Contribution are held in dematerialised form.

Details of Equity Share Capital locked-in for one year

Unless provided otherwise under applicable law, the entire pre-Offer capital of our Company shall be locked in
for a period of one year from the date of Allotment, except for (a) the Promoters' Contribution which shall be
locked in for three years, as set out above; (b) the Equity Shares which will be transferred by way of the Offer
for Sale; (c) the Equity Shares held by the eligible employees of our Company or our subsidiaries, which were
allotted to, and are currently held by, such employees (who continue to be such employees as on the date of
Allotment) pursuant to exercise of options under the ESOS Schemes; (d) the Equity Shares which may be
allotted, pursuant to exercise of options under the ESOS Schemes, to the eligible employees of our Company
or our subsidiaries prior to completion of the Offer, who continue to be such employees as on the date of
Allotment; (e) the Equity Shares held by the ESOS Trust, subject to the provisions of the ICDR Regulations
and the SEBI ESOS Regulations; (f) Equity Shares held by VCFs, AlFs (category | or category Il), or FVCls
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(provided that such Equity Shares shall be locked-in for a period of at least one year from the date of purchase
by such VCF, AIF (category | or category Il), or FVCI); and (g) 179,539,209 Equity Shares held by Standard
Life Mauritius, locked-in for a period of five years until March 29, 2021 pursuant to IRDAI’s letter dated
March 30, 2016.

Other requirements in respect of lock-in

The Equity Shares held by our Promoters which are locked-in for a period of one year from the date of
Allotment may be pledged only with scheduled commercial banks or public financial institutions as collateral
security for loans granted by such banks or public financial institutions, provided that such pledge of the
Equity Shares is one of the terms of the sanction of such loans. However, pursuant to the current IRDAI
regulatory framework, our Promoters cannot encumber or pledge the Equity Shares held by them in any
manner.

The Equity Shares held by our Promoters which are locked-in may be transferred to and amongst the Promoter
Group entities or to any new promoter or persons in control of our Company, subject to continuation of the
lock-in in the hands of the transferees for the remaining period and compliance with the Takeover Regulations
and the Insurance Act, as applicable, and compliance with any lock-in/ transfer restrictions prescribed by the
IRDAI. In addition, post listing of the Equity Shares, such persons shall also be required to comply with the
provisions of the Listed Insurance Company Guidelines, including the declaration on “fit and proper” status of
such persons and approval of the IRDAI, as may be applicable.

Lock-in of the Equity Shares to be Allotted, if any, to the Anchor Investors

Any Equity Shares Allotted to Anchor Investors in the Anchor Investor Portion shall be locked-in for a period
of 30 days from the date of Allotment.

Shareholding pattern of our Company

The table below represents the equity shareholding pattern of our Company as on the date of this Red Herring
Prospectus:
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Category | Category of | Nos. of No. of fully|  No. of No. of] Total Sharehol Number of Voting Rights held No. of Shares| Shareholding, as a % Number of Number of Number of equity|
m shareholder [shareholdegpaidup equity| Partly paid- | shares | nos.sharesheld (ding as a in each class of securities Underlying |assuming full conversion of| Locked-in shares Shares pledged shares held in
(1) rs shares held | up equity [underly| (VIn= %of total (IX) Outstanding | convertible securities(as a or otherwise dematerialized
(D) (1v) shares ing [ (IV)*(V)+(VI)| no. of convertible |percentage of diluted share (X1 encumbered form
held Deposit shares Securities capital) (XI1T)
V) ory (calculate (including (XI1V)
Receipt as per Warrants)( (X1) =(VI)+(X)
s SCRR, X) As a % of
(V1) 1957) (A+B+C2)
(Vi)
Asa
% of No. of Voting Total as No.(a Asa | No.(a) Asa
(A+B+ Rights a ) %of % of
C2) %00f(A+ total total
Classeg.:X [Cla] Total B+C) Shares Shares
Ss held held(b
€g.: (b) )
y
(A) Promoters 21,927,968,158 - 1,927,968,158 95.97/1,927,968,158  -1,927,968,1  95.97, g 95.97|1179,539,209 9.3 g E 1,927,968,158
& 58
Promoter
Group
(B) Public 3,225 79,726,341 E 79,726,341 3.97| 79,726,341 - 79,726,341 3.97 g 3.97, E - 6,984,569 8.76 79,726,341
(C) Non g - - E - 4 - E E E - E E 8 E E
Promoter-
Non Public
(C1) | Shares - - - - - 1 - - - - - - - ] - -
underlying
DRs
(C2) Shares held 2 1,278,723 e 1,278,723 0.06 1,278,723 - 1,278,723 0.06 g 0.06 E E 8 E 1,278,723
by
Employee
Trust
Total 3,229/2,008,973,222, - 2,008,973,222]  100.00[2,008,973,222]  -{2,008,973,2  100.00 g 100.00{179,539,209  8.94 6,984,569 0.35 2,008,973,222,
22
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(@)

Our Company will file the shareholding pattern, in the form prescribed under Regulation 31 of the Listing
Regulations, one day prior to the listing of the Equity Shares. The shareholding pattern will be provided to
the Stock Exchanges for uploading on the website of Stock Exchanges before the commencement of trading
of the Equity Shares.

Shareholding of our Directors and/or Key Management Personnel

Except as set forth below, none of our Directors or Key Management Personnel hold any Equity Shares as
on the date of this Red Herring Prospectus:

Sr. Name of shareholder Number of Equity Pre Offer%* Post Offer%o**
No. Shares held
Directors
1. Mr. Amitabh Chaudhry 4,564,087 0.22 0.22
2. Mr. Deepak Parekh® 1,367,877 0.07 0.07
3. Ms. Vibha Padalkar® 1,961,750 0.10 0.10
4, Mr. Keki Mistry® 1,125,000 0.06 0.06
5. Ms. Renu Karnad® 1,125,000 0.06 0.06
Key Management Personnel
1, Mr. Khushru Sidhwa® 304,500 0.01 0.01
2. Mr. Prasun Gajri 666,000 0.03 0.03
3. Mr. Rajendra Ghag 495,400 0.02 0.02
4, Mr. Sanjeev Kapur® 582,700 0.03 0.03
5. Mr. Sanjay Vij 602,200 0.03 0.03
6. Mr. Suresh Badami 799,250 0.04 0.04
7. Mr. Srinivasan Parthasarathy 627,100 0.03 0.03
8. Mr. Subrat Mohanty 1,226,000 0.06 0.06
9. Mr. Rajendra Ghag and 1,158,890 0.06 0.06
;\)/Ir. Srinivasan Parthasarathy
Total 16,605,754 0.82 0.82

*This excludes adjustments on account of any further issuance of Equity Shares pursuant to exercise of outstanding employee stock

options.

**This assumes full subscription to the Offer, excludes adjustments on account of any further issuance of Equity Shares pursuant to
exercise of outstanding stock options and may change based on any Equity Shares purchased by our Directors and Key Managerial
Personnel pursuant to the Offer

(1) Held jointly with Ms. Smita Deepak Parekh.

(2) 985,000 Equity Shares held jointly with Mr. Umesh Jayant Padalkar.
(3) Held jointly with Ms. Arnaaz Keki Mistry.
(4) Held jointly with Mr Bharat Karnad.

(5) 215,100 Equity Shares held jointly with Ms Tanaz Khushru Sidhwa.
(6) 498,000 Equity Shares held jointly with Ms. Ushma Kapur.
(7) Held as trustees of the ESOS Trust.

As on the date of this Red Herring Prospectus, our Company has 3,229 shareholders.

Top 10 shareholders

Our top 10 Equity Shareholders and the number of Equity Shares held by them, as on the date of this Red

Herring Prospectus are as follows:

S. Shareholder Pre-Offer* Post-Offer**
No. Number of Equity Percentage Number of Percentage
Shares (%) Equity Shares (%)
1. HDFC 1,229,760,125 61.21 1,038,514,075 51.69
2. Standard Life Mauritius 698,208,033 34.75 589,626,265 29.35
3. Azim Premji Trust 18,951,361 0.94 18,951,361 0.94
4. Mr. Amitabh Chaudhry 4,564,087 0.22 4,564,087 0.22
5. | Ms. Vibha Padalkar™ 1,961,750 0.10 1,961,750 0.10
6. | Mr. Deepak Parekh® 1,367,877 0.07 1,367,877 0.07
7. Mr. Subrat Mohanty 1,226,000 0.06 1,226,000 0.06
8. Mr. Rajendra Ghag and 1,158,890 0.06 1,158,890 0.06
Mr. Srinivasan Parthasarathy
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(b)

(©)

S. Shareholder Pre-Offer* Post-Offer**
No. Number of Equity Percentage Number of Percentage
- Shares (%) Equity Shares (%)
9. | Mr. Keki Mistry® 1,125,000 0.06 1,125,000 0.06
10. | Ms. Renu Karnad® 1,125,000 0.06 1,125,000 0.06
Total 1,959,448,123 97.53 1,659,620,305 82.61

*This excludes adjustments on account of any further issuance of Equity Shares pursuant to exercise of outstanding employee stock
options.

**This assumes full subscription to the Offer, excludes adjustments on account of any further issuance of Equity Shares pursuant to
exercise of outstanding stock options and may change based on any Equity Shares purchased by such persons (other than the
Promoters) pursuant to the Offer.

(1) 985,000 Equity Shares held jointly with Mr. Umesh Jayant Padalkar.

(2) Held jointly with Ms. Smita Deepak Parekh.
(3) Held as trustees of the ESOS Trust.

(4) Held jointly with Ms. Arnaaz Keki Mistry.
(5) Held jointly with Mr. Bharat Karnad.

Our top 10 Equity Shareholders and the number of Equity Shares held by them 10 days prior to filing of this

Red Herring Prospectus were as follows:

S. Shareholder Pre-Offer*
No. Number of Equity Shares Percentage
(%)
1. HDFC 1,229,760,125 61.21
2. Standard Life Mauritius 698,208,033 34.75
3. Azim Premji Trust 18,951,361 0.94
4. Mr. Amitabh Chaudhry 4,564,087 0.22
5. | Ms. Vibha Padalkar®™ 1,961,750 0.10
6. | Mr. Deepak Parekh® 1,367,877 0.07
7. Mr. Subrat Mohanty 1,226,000 0.06
8. | Mr. Rajendra Ghag and Mr. Srinivasan Parthasarathy © 1,158,890 0.06
9. | Mr. Keki Mistry® 1,125,000 0.06
10. | Ms. Renu Karnad® 1,125,000 0.06
Total 1,959,448,123 97.53

*This excludes adjustments on account of any further issuance of Equity Shares pursuant to exercise of outstanding employee stock

options.

(1) 985,000 Equity Shares held jointly with Mr. Umesh Jayant Padalkar.

(2) Held jointly with Ms. Smita Deepak Parekh.
(3) Held as trustees of the ESOS Trust.

(4) Held jointly with Ms. Arnaaz Keki Mistry.
(5) Held jointly with Mr. Bharat Karnad.

Our top 10 Equity Shareholders two years prior to the date of filing of this Red Herring Prospectus were as
follows:
S. Shareholder Pre-Offer*
No. Number of Equity Shares Percentage
(%)
1. HDFC 1,409,299,264 70.65
2. Standard Life Mauritius 518,668,824 26.0
3. Azim Premji Trust 18,951,361 0.95
4. | ESOS Trust @ 13,132,744 0.65
5. | Mr. Deepak Parekh ©® 1,367,877 0.07
6. | Mr. Keki Mistry © 1,125,000 0.06
7. | Ms. Renu Karnad ® 1,125,000 0.06
8. Mr. Amitabh Chaudhry 995,435 0.05
9. [ Ms. Vibha Padalkar ® 843,000 0.04
10. | Mr. Deepak Satwalekar © 520,000 0.02
Total 1,966,028,505 98.55

* This excludes adjustments on account of any further issuance of Equity Shares pursuant to exercise of outstanding employee stock

options.

(1) These Equity Shares are jointly held by Mr. Rajendra Ghag and Mr. Srinivasan Parthasarathy as trustees of the ESOS Trust.

(2) Held jointly with Ms. Smita Deepak Parekh.
(3) Held jointly with Ms. Arnaaz Keki Mistry.
(4) Held jointly with Bharat Karnad.
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(5) Held jointly with Mr. Umesh Jayant Padalkar.
(6) 354,000 Equity Shares held jointly with Ms. Maya Satwalekar.

Employees Stock Option Schemes
Our Company has implemented various employee stock option schemes.

Our Company, pursuant to resolutions passed by the Nomination and Remuneration Committee of Directors
on August 10, 2005, June 23, 2010, October 24, 2011 and August 14, 2012 adopted ESOS 2005, ESOS
2010, ESOS 2010-11, ESOS 2011 and ESOS 2012 respectively (out of which ESOS 2005 has been
exhausted as all options granted thereunder had already been exercised in due course). These ESOS
Schemes were for a total of 34,150,960 Equity Shares for the eligible employees of our Company. In
accordance with these schemes, each option on exercise would be eligible for one Equity Share on payment
of exercise price.

Our Company, pursuant to the resolution passed by the Shareholders on June 24, 2014 and resolution
passed by the Nomination and Remuneration Committee of Directors on September 19, 2014 adopted
ESOS 2014. The ESOS 2014 was for a total of 15,210,043 Equity Shares for all the eligible employees of
our Company. In accordance with the ESOS 2014, each option on exercise would be eligible for one Equity
Share on payment of exercise price.

Thereafter, our Company, pursuant to the resolution passed by the Shareholders on July 21, 2015 and
resolution passed by the Nomination and Remuneration Committee of Directors on September 22, 2015,
adopted ESOS 2015. The ESOS 2015 was for a total of 10,000,000 Equity Shares for all the eligible
employees of our Company. In accordance with the ESOS 2015, each option on exercise would be eligible
for one Equity Share on payment of exercise price.

Thereafter, our Company pursuant to the resolution passed by the Shareholders on July 14, 2016 and
resolution passed by the Nomination and Remuneration Committee of Directors on September 30, 2016,
adopted ESOS 2016. The ESOS 2016 was for a total of 3,900,000 Equity Shares for all the eligible
employees of our Company. In accordance with the ESOS 2016, each option on exercise would be eligible
for one Equity Share on payment of exercise price.

Thereafter, the Shareholders of the Company at its Annual General Meeting held on July 17, 2017 have
authorised the issuance of 4,500,000 stock options under ESOS scheme(s) to eligible employees of our
Company and its subsidiaries. The Company has not yet formulated any new ESOS scheme in this regard.

Out of all ESOS Schemes, ESOS 2005, ESOS 2010, ESOS 2010-11, ESOS 2011 and ESOS 2012 have been
implemented through ESOS Trust and the trust constitution/ trust deed for these schemes other than for
ESOS 2005 has been aligned with the requirements of SEBI ESOP Regulations.

As on the date of this Red Herring Prospectus, our Company has granted 62,755,360 options under all the
ESOS Schemes.

Details of grants, exercise and lapsing of options as on the date of this Red Herring Prospectus on a
cumulative basis are as follows:

Particulars Details

Total Options granted 62,755,360
Options forfeited/ lapsed/ cancelled 86,07,723
Options exercised 415,35,666
Total number of Equity Shares arising as a result of exercise of options 415,35,666
Options vested (including options that have been exercised) 436,05,020
Total number of options in force 126,12,421

During the course of time, certain employees who held granted and vested options under all the ESOS
Schemes have ceased to be in employment/service due to reasons namely resignation, retirement, death, etc.
All the ESOS Schemes provided for shorter exercise period in case of cessation of employment allowing
such employees to exercise within a specified time period after cessation of employment e.g. in case of
resignation, the exercise period was 3 months from last working day. However, pursuant to the resolution
dated August 10, 2017 passed by the Board of Directors of the Company and the approval of the
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Shareholders on September 22, 2017, among other alignments, the exercise period under all the ESOS
Schemes were also amended with a view to ensure compliance with the SEBI ICDR Regulations and for
acting in the interests of the former employees who held vested unexercised options prior to the date of the
Draft Red Herring Prospectus. Pursuant to the aforementioned resolutions, the exercise period under all the
ESOS Schemes was accelerated to enable such former employees or nominees of deceased former
employees/option holders, as applicable, to exercise their outstanding vested options within a given time
frame, being earlier than the date of filing of the Draft Red Herring Prospectus with SEBI. As such, as on
date, there is no option outstanding with any former employees or nominees of deceased former
employees/option holders.

For details with respect to the dilutive effect of, and the risk involved in relation to, the outstanding
employee stock options, see “The Offer” and “Risk Factors - Any future issuance of Equity Shares may
dilute your shareholding and sales of the Equity Shares by any of our significant shareholders may
adversely affect the trading price of the Equity Shares” on pages 100 and 64 respectively of the Red Herring
Prospectus.

Our Company, being an unlisted company, was not required to be compliant with the SEBI ESOP
Regulations. However, as of the date of this Red Herring Prospectus, all the ESOS Schemes (other than
ESOS 2005, under which all options granted have expired and no new options will be granted) have been
aligned with the SEBI ESOP Regulations to the extent applicable and relevant. All the ESOS Schemes have
been framed and implemented in accordance with the guidance notes issued by ICAI and the relevant
accounting standards.

a) ESOS 2005:

During the
period April 1,
Particulars Details for the financial year ended March31, 2017 to
September 30,
2017
2015 2016 2017
Options granted Nil Nil Nil Nil

Pricing Formula

The options were granted at such exercise price not less than face value per Equity Share

Vesting Details

a) Vesting Portion

60%-40% for grant dated September 1, 2005 and 40%-30%-30%from the date of grant for all
other grants

b) Vesting period from date of
grant

Vests over the period of 2 to 3 years

c) Basis of vesting

Subject to continued employment with the Company and thus the options would vest on

passage of time as per vesting period

Optlons vested (including options 203,490 11,370 Nil Nil
Exercised)

Options Exercised 179,130 11,370 Nil Nil
The total number of shares arising as

a result of exercise of options . .
(including options that have been 179,130 11,370 Nil Nil
exercised)

Options forfeited/lapsed/cancelled 12,990 Nil Nil Nil
Variation of terms of options Nil

(l\g)oney realized by exercise of options 4,887 617 301,305 Nil Nil
Total number of options in force 11,370 Nil Nil Nil

Fully diluted EPS pursuant to issue of
shares on exercise of options in
accordance with the relevant
accounting standard i.e. Accounting
Standard (AS) 20

Fully diluted EPS has been disclosed at Company level. For details, refer Note 1 below

Method of Accounting followed for
stock options granted to employees

Intrinsic value method of accounting has been followed for stock options granted to

employees

Difference, if any, between employee
compensation cost calculated using
the intrinsic value of stock options
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and the employee compensation cost
calculated on the basis of fair value of
stock options and impact on the
profits of our Company and on the
EPS arising due to difference in
accounting treatment and for
calculation of the employee
compensation cost (i.e. difference of
the fair value of stock options over
the intrinsic value of the stock
options)

Impact on profits of the Company (X
thousands)

Basic EPS )

Diluted EPS })

Following details has been disclosed at Company level. Refer Note 1 below.

Weighted average exercise price of
Options granted during the year:

Exercise price equals market price on
the date of grant

Nil Nil Nil Nil

Exercise price is greater than market
price on the date of grant

Nil Nil Nil Nil

Exercise price is less than market
price on the date of grant

Nil Nil Nil Nil

Weighted average fair value of
Options granted during the year:

Exercise price equals market price on
the date of grant

Nil Nil Nil Nil

Exercise price is greater than market
price on the date of grant

Nil Nil Nil Nil

Exercise price is less than market
price on the date of grant

Nil Nil Nil Nil

A description of the method and
significant assumptions used during
the year to estimate the fair values of
options, including weighted average
information, namely,

No Options granted

No Options granted during the year during the period

Risk free interest rate NA NA NA NA
Expected life NA NA NA NA
Expected volatility NA NA NA NA
Expected dividends NA NA NA NA
Price of underlying share in the

market at the time of grant of option NA NA NA NA
®)

Intention of the holders of Equity
Shares allotted on exercise of options
to sell their shares within three
months after the listing of Equity
Shares pursuant to the Offer

Other than the employees listed in Note 2 below, the Company is not aware of the intention of
any holders of Equity Shares allotted on exercise of options to sell their Equity Shares within
three months of listing. However, please note that the intention of such employees may not
fructify.

Intention to sell Equity Shares arising
out of the ESOS Scheme within three
months after the listing of Equity
Shares by directors, senior
management personnel and
employees having Equity Shares
arising out of the ESOS Scheme,
amounting to more than 1% of the
issued capital (excluding outstanding
warrants and conversions)

Number of equity shares intended to be sold by such employees within three months from the
date of listing has been disclosed in Note 2 below.

Employee wise details of options granted to

Q) Senior Managerial Personnel
. No. of No. of
E(r). Name of Employee Designation No.c_cz):aagéons Options Options
) Exercised Qutstanding
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Mr. Amitabh Managing Director and Chief
1 Chaudhry Executive Officer 200,000 200,000 i
2 | Ms. Vibha Padalkar | EXecutive Director and Chief 25,000 25,000 .
Financial Officer
Senior Executive Vice President
3 Mr. Sanjeev Kapur - Group Sales and 91,600 91,600 -
Bancassurance
4 Mr. Sanjay Vij Executive Vice President - 64,200 64,200 )
Bancassurance
(ii) Any other employee who receives a grant in any one year of options amounting to 5% or more
of the options granted during the year
. No. of No. of
fl;' Name of Employee Designation No.é)rf_acn)géons Options Options
) Exercised Outstanding
Nil
(iii) Identified employees who were granted options during any one year equal to exceeding 1% of
the issued capital (excluding outstanding warrants and conversions) of our Company at the
time of grant
. No. of No. of
Sl Name of Employee Designation e Options Options
No. Granted . :
Exercised Outstanding

Nil

We further confirm the following details of all Equity Shares issued pursuant to ESOS 2005 since the date
of first issuance of Equity Shares pursuant to ESOS 2005, being March 31, 2005, until date.

Aggregate Number of Highest Price at which Lowest Price at which
Quarter Equity Shares Issued Equity Shares Issued Equity Shares Issued
pursuant to ESOS 2005 for Quarter for Quarter
Q3 of 2005-06 143,640 17.05 17.05
Q4 of 2005-06 100,080 21.66 17.39
Q1 of 2006-07 5,400 17.76 17.76
Q2 of 2006-07 185,540 18.48 18.48
Q3 of 2006-07 247,140 18.85 18.48
Q4 of 2006-07 70,150 19.23 18.85
Q1 of 2007-08 12,740 19.61 19.61
Q2 of 2007-08 41,520 20.01 19.61
Q3 of 2007-08 128,105 20.41 19.23
Q4 of 2007-08 445,930 20.82 20.00
Q1 of 2008-09 327,330 21.23 20.41
Q2 of 2008-09 553,730 21.66 21.23
Q3 of 2008-09 768,620 22.75 20.41
Q4 of 2008-09 166,580 22.75 22.20
Q1 of 2009-10 116,160 22.75 23.32
Q2 of 2009-10 48,730 29.00 23.32
Q3 of 2009-10 624,950 29.85 22.20
Q4 of 2009-10 920,910 29.85 2451
Q1 of 2010-11 195,460 25.74 25.11
Q2 of 2010-11 578,090 29.11 24.51
Q3 of 2010-11 503,520 29.87 29.00
Q4 of 2010-11 157,310 30.71 22.20
Q1 of 2011-12 201,720 30.71 28.49
Q2 of 2011-12 187,790 28.49 28.36
Q3 of 2011-12 43,770 28.36 28.13
Q4 of 2011-12 29,940 28.36 28.36
Q1 of 2012-13 41,020 28.36 28.13
Q2 of 2012-13 8,400 28.13 28.13
Q3 of 2012-13 23,400 28.36 27.93
Q4 of 2012-13 29,260 27.93 27.93
Q1 of 2013-14 30,390 27.93 27.93
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Q3 of 2013-14 155,090 27.93 271.37
Q4 of 2013-14 12,180 27.37 27.37
Q1 of 2014-15 143,610 27.37 27.37
Q2 of 2014-15 23,970 27.37 26.87
Q3 of 2014-15 11,550 26.87 26.87
Q3 of 2015-16 11,370 26.50 26.50

b) ESOS 2010

During the
period April 1,
. . . 2017 to
Particulars Details for the financial year ended March31, September 30 ,
2017
2015 2016 2017
Options granted Nil Nil Nil Nil

Pricing Formula

The options were granted at such exercise price not less than face value per Equity Share

Vesting Details

a) Vesting Portion

33%-33%-34%from the second year of date of grant

b)  Vesting period from date of
grant

Vests over 4 years

c) Basis of vesting

Subject to continued employment with the Company and thus the options would vest on

passage of time as per vesting period

Options vested (including options

- 968,600 119,050 78,600 65,000
Exercised)
Options Exercised 849,550 40,450 13,600 65,000
The total number of shares arising as
a result_of exercise of options 849,550 40,450 13,600 65,000
(including options that have been
exercised)
Options forfeited/lapsed/cancelled Nil Nil Nil Nil
Variation of terms of options Nil
('\g)oney realized by exercise of options 22,513,075 1,071,925 360,400 1,722,500
Total number of options in force 118,050 78,600 65,000 Nil

Fully diluted EPS pursuant to issue of
shares on exercise of options in
accordance with the relevant
accounting standard i.e. Accounting
Standard (AS) 20

Fully diluted EPS has been disclosed at Company level. For details, refer Note 1 below.

Method of Accounting followed for
stock options granted to employees

Intrinsic value method of accounting has been followed for stock options granted to

employees

Difference, if any, between employee
compensation cost calculated using
the intrinsic value of stock options
and the employee compensation cost
calculated on the basis of fair value of
stock options and impact on the
profits of our Company and on the
EPS arising due to difference in
accounting treatment and for
calculation of the employee
compensation cost (i.e. difference of
the fair value of stock options over
the intrinsic value of the stock
options)

Impact on profits of the Company (X
thousands)

Basic EPS R)

Diluted EPS })

Following details has been disclosed at Company level. Refer to Note 1 below

Weighted average exercise price of
Options granted during the year:

Exercise price equals market price on

Nil

Nil

Nil

Nil
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the date of grant

E)germse price is greater than market Nil Nil Nil Nil

price on the date of grant

E)germse price is less than market Nil Nil Nil Nil

price on the date of grant

Weighted average fair value of

Options granted during the year:

Exercise price equals market price on Nil Nil Nil Nil

the date of grant

E)germse price is greater than market Nil Nil Nil Nil

price on the date of grant

E)geruse price is less than market Nil Nil Nil Nil

price on the date of grant

A description of the method and

significant assumptions used during No Options aranted

the year to estimate the fair values of | No Options granted during the year P grar
; - - - during the period

options, including weighted average

information, namely,

Risk free interest rate NA NA NA NA

Expected life NA NA NA NA

Expected volatility NA NA NA NA

Expected dividends NA NA NA NA

Price of underlying share in the

market at the time of grant of option NA NA NA NA

®)

Intention of the holders of Equity
Shares allotted on exercise of options
to sell their shares within three
months after the listing of Equity
Shares pursuant to the Offer

Other than the employees listed in Note 2 below, the Company is not aware of the intention of
any holders of Equity Shares allotted on exercise of options to sell their Equity Shares within
three months of listing. However, please note that the intention of such employees may not

fructify.

Intention to sell Equity Shares arising
out of the ESOS Scheme within three
months after the listing of Equity
Shares by directors, senior
management personnel and
employees having Equity Shares
arising out of the ESOS Scheme,
amounting to more than 1% of the
issued capital (excluding outstanding
warrants and conversions)

Number of equity shares intended to be sold by such employees within three months from the

date of listing has been disclosed in Note 2 below.

Employee wise details of options granted to

0] Senior Managerial Personnel
. No. of No. of Options
Sl Name of Employee Designation e, @O Options Outstanding
No. Granted .
Exercised
Mr. Amitabh Managing Director and Chief

! Chaudhry Executive Officer 300,000 300,000 i

2 | Ms. Vibha Padalkar | Executive Director and Chief 185,000 185,000 :
Financial Officer
Senior Executive Vice President

3 Mr. Rajendra Ghag and Chief Human Resource 70,000 70,000 -
Officer

4 Mr. Sanjeev Kapur Senior Executive Vice President - 40,000 40,000 )
Group Sales and Bancassurance

5 Mr. Sanjay Vij Executive Vice President - 40,000 40,000 )
Bancassurance

6 Mr. Prasun Gajri Chief Investment Officer 135,000 135,000 -
Senior Executive Vice President

7 | Mr. Subrat Mohanty | 2 Head-Strategy, Operations, 65,000 65,000 ;
Business Systems and
Technology, Health and Online
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(i)

Any other employee who receives a grant in any one year of options amounting to 5% or more of
the options granted during the year

. No. of No. of
Sl Name of Employee Designation Ma. O Options Options
No. Granted . :
Exercised Outstanding
Nil
(iii) Identified employees who were granted options during any one year equal to exceeding 1% of
the issued capital (excluding outstanding warrants and conversions) of our Company at the time
of grant
. No. of No. of
Sl Name of Employee Designation Ma g OTe: Options Options
No. Granted . :
Exercised Outstanding

Nil

We further confirm the following details of all Equity Shares issued pursuant to ESOS 2010 since the date
of first issuance of Equity Shares pursuant to ESOS 2010, being March 31, 2012, until date.

Quarter

Aggregate Number of
Equity Shares Issued
pursuant to ESOS 2010

Highest Price at which
Equity Shares Issued
for Quarter

Lowest Price at which
Equity Shares Issued
for Quarter

Q2 of 2012-13 13,200 26.50 26.50
Q4 of 2012-13 79,200 26.50 26.50
Q1 of 2013-14 54,450 26.50 26.50
Q3 of 2013-14 44,550 26.50 26.50
Q4 of 2013-14 66,000 26.50 26.50
Q1 of 2014-15 268,950 26.50 26.50
Q2 of 2014-15 580,600 26.50 26.50
Q1 of 2015-16 40,450 26.50 26.50
Q1 of 2016-17 13,600 26.50 26.50
Q2 of 2017-18 65,000 26.50 26.50

c) ESOS2010-11

During the
period April 1,
Particulars Details for the financial year ended March31, 2017 to
September 30,
2017
2015 2016 2017
Options granted Nil Nil Nil Nil

Pricing Formula

The options were granted at such exercise price not less than face value per Equity Share

Vesting Details

a) Vesting Portion

30%-30%-40%fr

om the date of grant

b) Vesting period from date of
grant

Vests over 3 years

c) Basis of vesting

Subject to continued employment with the Company and thus the options would vest on
passage of time as per vesting period

Options vested (including options 2,386,755 1,784,910 1,220,540 543,840
Exercised) T v T '
Options Exercised 577,445 564,370 676,700 503,840
The total number of shares arising as

a result of exercise of options

(including options that have been 577,445 564,370 676,700 503,840
exercised)

Options forfeited/lapsed/cancelled 24,400 Nil Nil Nil
Variation of terms of options Nil

('\aney realized by exercise of options 37,533,925 36,684,050 43,985,500 32,749,600
Total number of options in force 1,784,910 1,220,540 543,840 40,000

Fully diluted EPS pursuant to issue of

Fully diluted EPS has been disclosed at Company level. For details, refer to Note 1 below.
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shares on exercise of options in
accordance with the relevant
accounting standard i.e. Accounting
Standard (AS) 20

Method of Accounting followed for
stock options granted to employees

Intrinsic value method of accounting has been followed for stock options granted to

employees

Difference, if any, between employee
compensation cost calculated using
the intrinsic value of stock options
and the employee compensation cost
calculated on the basis of fair value of
stock options and impact on the
profits of our Company and on the
EPS arising due to difference in
accounting treatment and for
calculation of the employee
compensation cost (i.e. difference of
the fair value of stock options over
the intrinsic value of the stock
options)

Impact on profits of the Company (%
thousands)

Basic EPS )

Diluted EPS )

Following details has been disclosed at Company level. Refer to Note 1 below.

Weighted average exercise price of
Options granted during the year:

Exercise price equals market price on

the date of grant Nil Nil Nil Nil
Exercise price is greater than market Nil Nil Nil Nil
price on the date of grant

Exercise price is less than market Nil Nil Nil Nil
price on the date of grant

Weighted average fair value of

Options granted during theyear:

Exercise price equals market price on Nil Nil Nil Nil
the date of grant

Exercise price is greater than market Nil Nil Nil Nil
price on the date of grant

E)germse price is less than market Nil Nil Nil Nil
price on the date of grant

A description of the method and

significant assumptions used during No Options aranted
the year to estimate the fair values of | No Options granted during the year durirFl) the geriod
options, including weighted average gthep
information, namely,

Risk free interest rate NA NA NA NA
Expected life NA NA NA NA
Expected volatility NA NA NA NA
Expected dividends NA NA NA NA
Price of underlying share in the

market at the time of grant of option NA NA NA NA

)

Intention of the holders of Equity
Shares allotted on exercise of options
to sell their shares within three
months after the listing of Equity
Shares pursuant to the Offer

Other than the employees listed in Note 2 below, the Company is not aware of the intention of
any holders of Equity Shares allotted on exercise of options to sell their Equity Shares within
three months of listing. However, please note that the intention of such employees may not

fructify.

Intention to sell Equity Shares arising
out of the ESOS Scheme within three
months after the listing of Equity
Shares by directors, senior
management personnel and
employees having Equity Shares
arising out of the ESOS Scheme,
amounting to more than 1% of the
issued capital (excluding outstanding

Number of equity shares intended to be sold by such employees within three months from the
date of listing has been disclosed in Note 2 below.
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| warrants and conversions)

Employee wise details of options granted to

Q) Senior Managerial Personnel
. No. of No. of Options
Sl Name of Employee Designation @, GO Options Outstanding
No. Granted -
Exercised
Mr. Amitabh Managing Director and Chief

! Chaudhry Executive Officer 300,000 300,000 i

2 | Ms. Vibha Padalkar | Executive Director and Chief 150,000 150,000 :
Financial Officer
Senior Executive Vice President

3 Mr. Rajendra Ghag and Chief Human Resource 91,400 91,400 -
Officer

4 | Mr. Khushru Sidhwa | EXecutive Vice President - Audit 50,000 50,000 .
and Risk Management

5 Mr. Sanjay Vij I;xecutlve Vice President - 55,000 55,000 )

ancassurance

6 Mr. Prasun Gajri Chief Investment Officer 120,000 120,000 -
Senior Executive Vice President

7 | Mr. Subrat Mohanty | Head-Strategy, Operations, 65,000 65,000 ;
Business Systems and
Technology, Health and Online

(i) Any other employee who receives a grant in any one year of options amounting to 5% or more of
the options granted during the year
. No. of No. of
Elg' Name of Employee Designation No.(;):acrzgéons Options Options
) Exercised Outstanding
Nil
(iii) Identified employees who were granted options during any one year equal to exceeding 1% of
the issued capital (excluding outstanding warrants and conversions) of our Company at the time
of grant
. No. of No. of
lfl;' Name of Employee Designation No.(;):a(z{);éons Options Options
) Exercised Outstanding

Nil

We further confirm the following details of all Equity Shares issued pursuant to ESOS 2010-11 since the
date of first issuance of Equity Shares pursuant to ESOS 2010-11, being March 31, 2011, until date.

Agglfegate NUTIEET ©F Highest Price at which Lowest Price at which

Quarter SaJUiS7 SIETES |95 Equity Shares Issued Equity Shares Issued
pursuant to ESOS f
2010-11 or Quarter for Quarter

Q3 of 2011-12 80,770 65.00 65.00
Q4 of 2011-12 46,750 65.00 65.00
Q1 of 2012-13 37,095 65.00 65.00
Q2 of 2012-13 4,500 65.00 65.00
Q4 of 2012-13 36,000 65.00 65.00
Q1 of 2013-14 85,200 65.00 65.00
Q3 of 2013-14 81,330 65.00 65.00
Q4 of 2013-14 37,030 65.00 65.00
Q1 of 2014-15 171,865 65.00 65.00
Q2 of 2014-15 353,180 65.00 65.00
Q3 of 2014-15 30,000 65.00 65.00
Q4 of 2014-15 22,400 65.00 65.00
Q1 of 2015-16 237,100 65.00 65.00
Q2 of 2015-16 110,400 65.00 65.00
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Q3 of 2015-16 56,170 65.00 65.00
Q4 of 2015-16 160,700 65.00 65.00
Q1 of 2016-17 474,800 65.00 65.00
Q2 of 2016-17 182,060 65.00 65.00
Q3 of 2016-17 9,840 65.00 65.00
Q4 of 2016-17 10,000 65.00 65.00
Q1 of 2017-18 14,000 65.00 65.00
Q2 of 2017-18 489,840 65.00 65.00

d) ESOS 2011

During the
period April 1,
Particulars Details for the financial year ended March31, 2017 to
September 30,
2017
2015 2016 2017
Options granted Nil Nil Nil Nil

Pricing Formula

The options were granted at such exercise price not less than face value per Equity Share

Vesting Details

a) Vesting Portion

30%-30%-40%from the date of grant

b)  Vesting period from date of
grant

Vests over 3 years

c) Basis of vesting

Subject to continued employment with the Company and thus the options would vest on
passage of time as per vesting period

Options vested (including options

. 3,869,795 2,023,000 1,119,886 393,720
Exercised)
Options Exercised 1,654,575 903,114 726,166 368,720
The total number of shares arising as
a result of exercise of options 1,654,575 903,114 726,166 368,720
(including options that have been
exercised)
Options forfeited/lapsed/cancelled 228,820 Nil Nil Nil
Variation of terms of options Nil
('\g)oney realized by exercise of options 99,274,500 54,186,840 43,569,960 22,123,200
Total number of options in force 2,023,000 1,119,886 393,720 25,000

Fully diluted EPS pursuant to issue of
shares on exercise of options in
accordance with the relevant
accounting standard i.e. Accounting
Standard (AS) 20

Fully diluted EPS has been disclosed at Company level. For details, refer to Note 1 below.

Method of Accounting followed for
stock options granted to employees

Intrinsic value method of accounting has been followed for stock options granted to

employees

Difference, if any, between employee
compensation cost calculated using
the intrinsic value of stock options
and the employee compensation cost
calculated on the basis of fair value of
stock options and impact on the
profits of our Company and on the
EPS arising due to difference in
accounting treatment and for
calculation of the employee
compensation cost (i.e. difference of
the fair value of stock options over
the intrinsic value of the stock
options)

Impact on profits of the Company (X
thousands)

Basic EPS )

Diluted EPS )

Following details has been disclosed at Company level. Refer to Note 1 below.

Weighted average exercise price of
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Options granted during the year:

Exercise price equals market price on
the date of grant

Nil Nil Nil Nil

Exercise price is greater than market
price on the date of grant

Nil Nil Nil Nil

Exercise price is less than market
price on the date of grant

Nil Nil Nil Nil

Weighted average fair value of
Options granted during the year:

Exercise price equals market price on
the date of grant

Nil Nil Nil Nil

Exercise price is greater than market
price on the date of grant

Nil Nil Nil Nil

Exercise price is less than market
price on the date of grant

Nil Nil Nil Nil

A description of the method and
significant assumptions used during
the year to estimate the fair values of
options, including weighted average
information, namely,

No Options granted

No Options granted during the year during the period

Risk free interest rate NA NA NA NA
Expected life NA NA NA NA
Expected volatility NA NA NA NA
Expected dividends NA NA NA NA
Price of underlying share in the

market at the time of grant of option NA NA NA NA
®)

Intention of the holders of Equity
Shares allotted on exercise of options
to sell their shares within three
months after the listing of Equity
Shares pursuant to the Offer

Other than the employees listed in Note 2 below, the Company is not aware of the intention of
any holders of Equity Shares allotted on exercise of options to sell their Equity Shares within
three months of listing. However, please note that the intention of such employees may not
fructify.

Intention to sell Equity Shares arising
out of the ESOS Scheme within three
months after the listing of Equity
Shares by directors, senior
management personnel and
employees having Equity Shares
arising out of the ESOS Scheme,
amounting to more than 1% of the
issued capital (excluding outstanding
warrants and conversions)

Number of equity shares intended to be sold by such employees within three months from the
date of listing has been disclosed in Note 2 below.

Employee wise details of options granted to

(i) Senior Managerial Personnel
. No. of No. of Options
<l Name of Employee Designation . o it e Options Outstanding
No. Granted .
Exercised
Mr. Amitabh Managing Director and Chief )

! Chaudhry Executive Officer 500,000 500,000

2 | Ms. Vibha Padalkar | Executive Director and Chief 210,000 210,000 :
Financial Officer
Senior Executive Vice President

3 Mr. Rajendra Ghag and Chief Human Resource 105,000 105,000 -
Officer

4 Mr. Sanjeev Kapur Senior Executive Vice President - 80,000 80,000 )
Group Sales and Bancassurance

5 | Mr. Khushru Sidhwa | EXecutive Vice President - Audit 70,900 70,900 :
and Risk Management

6 Mr. Sanjay Vij Iéxecutlve Vice President - 65,000 65,000 )

ancassurance
7 Mr. Prasun Gajri Chief Investment Officer 100,000 100,000 -
8 Mr. Subrat Mohanty | Senior Executive Vice President 120,000 120,000 -
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Business Systems and

Head-Strategy, Operations,

Technology, Health and Online

(i) Any other employee who receives a grant in any one year of options amounting to 5% or more of
the options granted during the year
. No. of No. of Options
Sl Name of Employee Designation N, THEpIES Options Outstanding
No. Granted "
Exercised
Nil
(iii) Identified employees who were granted options during any one year equal to exceeding 1% of the
issued capital (excluding outstanding warrants and conversions) of our Company at the time of
grant
. No. of No. of Options
Sl Name of Employee Designation S Options Outstanding
No. Granted .
Exercised
Nil

We further confirm the following details of all Equity Shares issued pursuant to ESOS 2011 since the date
of first issuance of Equity Shares pursuant to ESOS 2011, being March 31, 2012, until date.

Aggregate Number of Highest Price at which Lowest Price at which
Quarter Equity Shares Issued Equity Shares Issued Equity Shares Issued
pursuant to ESOS 2011 for Quarter for Quarter
Q3 of 2012-13 4,500 60.00 60.00
Q4 of 2012-13 45,030 60.00 60.00
Q1 of 2013-14 85,020 60.00 60.00
Q3 of 2013-14 33,375 60.00 60.00
Q4 of 2013-14 68,910 60.00 60.00
Q1 of 2014-15 127,615 60.00 60.00
Q2 of 2014-15 1,216,700 60.00 60.00
Q3 of 2014-15 220,280 60.00 60.00
Q4 of 2014-15 89,980 60.00 60.00
Q1 of 2015-16 385,194 60.00 60.00
Q2 of 2015-16 227,310 60.00 60.00
Q3 of 2015-16 52,470 60.00 60.00
Q4 of 2015-16 238,140 60.00 60.00
Q1 of 2016-17 414,346 60.00 60.00
Q2 of 2016-17 295,220 60.00 60.00
Q4 of 2016-17 16,600 60.00 60.00
Q1 of 2017-18 23,600 60.00 60.00
Q2 of 2017-18 381,120 60.00 60.00

e) ESOS 2012

During the
period April 1,
Particulars Details for the financial year ended March31, 2017 to
September 30,
2017
2015 2016 2017
Options granted Nil Nil Nil Nil

Pricing Formula

The options were granted at such exercise price not less than face value per Equity Share

Vesting Details

a) Vesting Portion

30%-30%-40%from the date of grant

b) Vesting period from date of
grant

Vests over 3 years

¢) Basis of vesting

Subject to continued employment with the Company and thus the options would vest on
passage of time as per vesting period

Options vested (including options
Exercised)

5,650,740 8,052,608

7,941,755

4,165,864
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Options Exercised 1,672,918 2,703,365 3,769,881 4,024,348
The total number of shares arising as

a result of exercise of options 1,672,918 2,703,365 3,769,881 4,024,348
(including options that have been

exercised)

Options forfeited/lapsed/cancelled 960,921 149,553 108,138 13,160
Variation of terms of options Nil

('\Q)O”EV realized by exercise of options 102,048,040 166,861,892 235,105,224 253,386,732
Total number of options in force 10,896,801 8,043,883 4,165,864 128,356

Fully diluted EPS pursuant to issue of
shares on exercise of options in
accordance with the relevant
accounting standard i.e. Accounting
Standard (AS) 20

Fully diluted EPS has been disclosed at Company level. For details, refer to Note 1 below.

Method of Accounting followed for
stock options granted to employees

Intrinsic value method of accounting has been followed for stock options granted to
employees

Difference, if any, between employee
compensation cost calculated using
the intrinsic value of stock options
and the employee compensation cost
calculated on the basis of fair value of
stock options and impact on the
profits of our Company and on the
EPS arising due to difference in
accounting treatment and for
calculation of the employee
compensation cost (i.e. difference of
the fair value of stock options over
the intrinsic value of the stock
options)

Impact on profits of the Company
thousands)

Basic EPS )

Diluted EPS ])

Following details has been disclosed at Company level. Refer to Note 1 below.

Weighted average exercise price of
Options granted during the year:

Exercise price equals market price on
the date of grant

Nil Nil Nil Nil

Exercise price is greater than market
price on the date of grant

Nil Nil Nil Nil

Exercise price is less than market
price on the date of grant

Nil Nil Nil Nil

Weighted average fair value of
Options granted during the year:

Exercise price equals market price on
the date of grant

Nil Nil Nil Nil

Exercise price is greater than market
price on the date of grant

Nil Nil Nil Nil

Exercise price is less than market
price on the date of grant

Nil Nil Nil Nil

A description of the method and
significant assumptions used during
the year to estimate the fair values of
options, including weighted average
information, namely,

No Options granted

No Options granted during the year during the period

Method used for estimating Fair

Value

Risk free interest rate NA NA NA NA
Expected life NA NA NA NA
Expected volatility NA NA NA NA
Expected dividends NA NA NA NA
Price of underlying share in the

market at the time of grant of option NA NA NA NA
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®)

Intention of the holders of Equity
Shares allotted on exercise of options
to sell their shares within three
months after the listing of Equity
Shares pursuant to the Offer

Other than the employees listed in Note 2 below, the Company is not aware of the intention of
any holde