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In terms of Rule 19(2)(b) of the Securities Contracts (Regulation) Rules, 1957, as amended (“SCRR”), the Issue was for 10% of the post-Issue paid-up equity share capital of our Bank. The
Issue has been made through the Book Building Process, in compliance with Regulation 26(1) of the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2009, as amended (the “SEBI ICDR Regulations™), wherein not more than 50% of the Issue shall be allocated on a proportionate basis to Qualified Institutional Buyers (“QIBs”,
the “QIB Portion”). Further, our Bank in consultation with the Book Running Lead Managers and with intimation to the Selling Shareholders, allocated 60% of the QIB Portion to Anchor
Investors on a discretionary basis (“Anchor Investor Portion™). At least one-third of the Anchor Investor Portion was reserved for domestic Mutual Funds, subject to valid Bids having been
received from domestic Mutual Funds at or above Anchor Investor Allocation Price. 5% of the QIB Portion shall be available for allocation on a proportionate basis to Mutual Funds only, and
the remainder of the QIB Portion shall be available for allocation on a proportionate basis to all QIB Bidders (other than Anchor Investors), including Mutual Funds, subject to valid Bids having
been received at or above the Issue Price. Further, not less than 15% of the Issue shall be available for allocation on a proportionate basis to Non-Institutional Bidders and not less than 35% of
the Issue shall be available for allocation to Retail Individual Bidders in accordance with the SEBI ICDR Regulations, subject to valid Bids having been received at or above the Issue Price. All
Bidders, other than Anchor Investors, participated in the Issue through the Application Supported by Blocked Amount (“ASBA”) process providing details of their respective bank account
which were blocked by the SCSBs. Anchor Investors were not permitted to participate in the Issue through the ASBA Process. For details, see “Issue Procedure” beginning on page 475.
RISK IN RELATION TO THE FIRST ISSUE
This being the first public issue of our Bank, there has been no formal market for the Equity Shares. The face value of each Equity Shares is 10 and the Floor Price is 37 times the face value
and the Cap Price is 37.5 times the face value. The Issue Price (determined and justified by our Bank and the Selling Shareholders in consultation with the Book Running Lead Managers as
stated under “Basis for Issue Price” on page 77) should not be taken to be indicative of the market price of the Equity Shares after the Equity Shares are listed. No assurance can be given
regarding an active or sustained trading in the Equity Shares or regarding the price at which the Equity Shares will be traded after listing.
GENERAL RISKS
Investments in equity and equity-related securities involve a degree of risk and investors should not invest any funds in the Issue unless they can afford to take the risk of losing their investment.
Investors are advised to read the risk factors carefully before taking an investment decision in the Issue. For taking an investment decision, investors must rely on their own examination of our
Bank and the Issue, including the risks involved. The Equity Shares in the Issue have not been recommended or approved by the Securities and Exchange Board of India (“SEBI”), nor does
SEBI guarantee the accuracy or adequacy of the contents of this Prospectus. Specific attention of the investors is invited to “Risk Factors™ beginning on page 16.
BANK’S AND SELLING SHAREHOLDERS’ ABSOLUTE RESPONSIBILITY
Our Bank, having made all reasonable inquiries, accepts responsibility for and confirms that this Prospectus contains all information with regard to our Bank and the Issue, which is material in
the context of the Issue, that the information contained in this Prospectus is true and correct in all material aspects and is not misleading in any material respect, that the opinions and intentions
expressed herein are honestly held and that there are no other facts, the omission of which makes this Prospectus as a whole or any of such information or the expression of any such opinions or
intentions misleading in any material respect. Further, each Selling Shareholder severally and not jointly accepts responsibility for and confirms only statements made or undertaken expressly by
such Selling Shareholder in this Prospectus solely in relation to itself and its respective portion of the Offered Shares. The Selling Shareholders assume no responsibility for any other statements,
including, inter alia, any of the statements made by or relating to our Bank or its business or by other Selling Shareholders in this Prospectus.

LISTING
The Equity Shares offered through the Red Herring Prospectus are proposed to be listed on BSE and NSE. Our Bank has received an ‘in-principle’ approval from BSE and NSE for the listing of
the Equity Shares pursuant to letters dated January 10, 2018 and January 16, 2018, respectively. For the purposes of the Issue, the Designated Stock Exchange is BSE. A copy of the Red Herring
Prospectus and a copy of this Prospectus have been delivered to the Registrar of Companies, West Bengal at Kolkata under Section 26(4) of the Companies Act, 2013. For details of material
contracts and documents that were available for inspection from the date of the Red Herring Prospectus up to the Bid/Issue Closing Date, see “Material Contracts and documents for Inspection”
on page 553.
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SECTION I: GENERAL
DEFINITIONS AND ABBREVIATIONS

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

The words and expressions used in this Prospectus but not defined herein shall have, to the extent applicable, the same
meaning ascribed to such terms under the SEBI ICDR Regulations, the Companies Act, the SCRA, the Depositories Act and
the rules and regulations made thereunder. Notwithstanding the foregoing, the terms used in “Statement of Tax Benefits”,
“Financial Statements”, “Outstanding Litigation and Material Developments”, “Main Provisions of the Articles of
Association” and “ Issue Procedure — Part B” beginning on pages 81, 197, 439, 522 and 485, respectively shall have the
meaning ascribed to them in the relevant section.

General Terms

Term

Description

“Our Bank”, “the Bank”, “the

Issuer”, “Bandhan” or “BBL”

Bandhan Bank Limited, a company incorporated under the Companies Act, 2013 and having
its registered and corporate office at DN 32, Sector V, Salt Lake, Kolkata 700 091

“We”, “usn or ccourn

Unless the context otherwise indicates or implies, refers to our Bank

Bank Related Terms

Term

Description

Atrticles of Association/AcA

Articles of association of our Bank, as amended

Audit Committee

Audit committee of our Bank, constituted in accordance with the applicable provisions of the
Companies Act, 2013 and the Listing Regulations

Auditors/Statutory Auditors

Statutory auditors of our Bank, being M/s S.R. Batliboi & Associates LLP, Chartered
Accountants

BEWT Bandhan Employees Welfare Trust
BFHL Bandhan Financial Holdings Limited
BFSL Bandhan Financial Services Limited

Board/Board of Directors

Board of directors of our Bank or a duly constituted committee thereof

Business Transfer Agreement

Business Transfer Agreement dated February 11, 2015 entered amongst our Bank and BFSL

Caladium

Caladium Investment Pte. Ltd.

Corporate Office

Corporate office of our Bank located at DN 32, Sector V, Salt Lake, Kolkata 700 091

Corporate Social
Responsibility Committee

Corporate social responsibility committee of our Bank constituted in accordance with the
applicable provisions of the Companies Act, 2013

Director(s)

Director(s) of our Bank

Divestment Agreement

Divestment agreement dated April 24, 2015 executed amongst BHFL, IFC, Caladium,
SIDBI, BFSL and our Bank

ESOP Scheme, 2017

Bandhan Bank Employee Stock Option Plan, 2017

Equity Shares Equity shares of our Bank of face value of 310 each

IFC International Finance Corporation

IFC FIG IFC FIG Investment Company |

Key Management Key management personnel of our Bank as disclosed in “Our Management- Key
Personnel/KMP Management Personnel” on page 186

Memorandum of
Association/MoA

Memorandum of Association of our Bank, as amended

Nomination & Remuneration
Committee

Nomination and remuneration committee of our Bank, constituted in accordance with the
applicable provisions of the Companies Act, 2013 and the Listing Regulations




Term

Description

Policy Agreement

Policy agreement dated April 24, 2015 amongst our Bank, BFSL, BFHL, IFC, Caladium and
SIDBI, as amended and supplemented by accession instrument dated August 1, 2017
executed by IFC FIG

Promoter Group

Persons and entities constituting the promoter group of our Bank as disclosed in “Our
Promoter and Promoter Group” beginning on page 189

Promoters

Promoters of our Bank, namely, Bandhan Financial Holdings Limited, Bandhan Financial
Services Limited, Financial Inclusion Trust and North East Financial Inclusion Trust

Registered Office

Registered office of our Bank located at DN 32, Sector V, Salt Lake, Kolkata 700 091

Registrar of Companies/RoC

Registrar of Companies, West Bengal at Kolkata

Restated Shareholders
Agreement

Restated shareholders agreement dated April 24, 2015 executed amongst BFSL, BEWT, FIT,
Chandra Shekhar Ghosh, Nilima Ghosh, NEFIT, SIDBI, IFC, Caladium, as amended and
supplemented by deed of adherence dated July 31, 2017 executed by IFC FIG, deed of
adherence dated August 2, 2017 executed by Angshuman Ghosh

Restated Summary Statements

The Restated yearly Summary Statements of our Bank for the Fiscals ended March 31, 2015
(financial statements from the date of incorporation of our Bank, i.e., December 23, 2014 to
March 31, 2015), March 31, 2016 and March 31, 2017 and nine month period ended
December 31, 2017, comprising the restated statement of assets and liabilities, the restated
statement of profit and loss and the restated cash flow statement, together with the annexures
and notes thereto, as prepared and presented in accordance with Indian GAAP (to the extent
applicable to banks), in each case restated in accordance with the requirements of Section 26
of the Companies Act, 2013 read with Rule 4 to 6 of the Companies (Prospectus and
Allotment of Securities) Rules, 2014, the SEBI ICDR Regulations and the Guidance Note on
“Reports in Company Prospectus (Revised 2016)” issued by ICAI.

The Restated nine monthly Summary Statements of our Bank for the nine months ended
December 31, 2017 and December 31, 2016, comprising the restated statement of assets and
liabilities, the restated statement of profit and loss and the restated cash flow statement,
together with the annexures and notes thereto, as prepared and presented in accordance with
Indian GAAP (to the extent applicable to banks), in each case restated in accordance with the
requirements of, the SEBI ICDR Regulations and the Guidance Note on “Reports in
Company Prospectus (Revised 2016)” issued by ICALI, to the extent applicable.

The Restated half-yearly Summary Statements of our Bank for the half years ended
September 30, 2017, March 31, 2017, September 30, 2016 and March 31, 2016, comprising
the restated statement of assets and liabilities, the restated statement of profit and loss and the
restated cash flow statement, together with the annexures and notes thereto, as prepared and
presented in accordance with Indian GAAP ( to the extent applicable to banks), in each case
restated in accordance with the requirements of the SEBI ICDR Regulations and the
Guidance Note on “Reports in Company Prospectus (Revised 2016)” issued by ICAI, to the
extent applicable.

The Restated half yearly Summary Statements were approved by the Board of Directors and
an examination report issued by the auditors on November 22, 2017 for the purpose of their
inclusion in the Draft Red Herring Prospectus. There have been no changes in the significant
accounting policies or practices in the subsequent period to date. The Restated half yearly
Summary Statements are included in this Prospectus also to provide detailed financial data
for the understanding of our Bank’s financial performance.

The Restated yearly Summary Statements, the Restated nine-monthly Summary Statements
and the Restated half yearly Summary Statements are collectively referred to as the Restated
Summary Statements.

Risk Management Committee

Risk management committee of our Bank, constituted in accordance with the applicable
provisions of the Companies Act, 2013 and the Listing Regulations

Selling Shareholders

IFC and IFC FIG

Shareholders

Shareholders of our Bank from time to time

SIDBI

Small Industries Development Bank of India

Stakeholders Relationship

Stakeholders relationship committee of our Bank, constituted in accordance with the
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Term

Description

Committee

applicable provisions of the Companies Act, 2013 and the Listing Regulations

Issue Related Terms

Term

Description

Acknowledgement Slip

Slip or document issued by the Designated Intermediary to a Bidder as proof of registration
of the Bid cum Application Form

Allot/Allotment/Allotted

Unless the context otherwise requires, allotment of the Equity Shares pursuant to the Fresh
Issue and transfer of the respective portion of the Offered Shares pursuant to the Offer for
Sale to the successful Bidders

Allotment Advice

Note or advice or intimation of Allotment sent to the Bidders who have been or are to be
Allotted the Equity Shares after the Basis of Allotment has been approved by the Designated
Stock Exchange

Allottee

Successful Bidder to whom the Equity Shares are Allotted

Anchor Investor

Qualified Institutional Buyer, who applied under the Anchor Investor Portion in accordance
with the requirements specified in the SEBI ICDR Regulations and the Red Herring
Prospectus

Anchor Investor Allocation
Price

X 375 per Equity Share, being the price at which Equity Shares were allocated to Anchor
Investors in terms of the Red Herring Prospectus and this Prospectus which was decided by
our Bank and the Selling Shareholders in consultation with the Book Running Lead
Managers

Anchor Investor Application
Form

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

Anchor Investor Bid/lssue
Period

March 14, 2018, being one Working Day prior to the Bid/Issue Opening Date, on which
Bids by Anchor Investors were submitted and allocation to Anchor Investors was completed

Anchor Investor Escrow
Account

Account opened with the Escrow Collection Bank and in whose favour the Anchor Investors
transferred money through NACH/NECS/direct credit/NEFT/RTGS in respect of the Bid
Amount when submitting a Bid

Anchor Investor Issue Price

X 375 per Equity Share, being the final price at which the Equity Shares will be Allotted to
Anchor Investors in terms of the Red Herring Prospectus and this Prospectus.

The Anchor Investor Issue Price was decided by our Bank and the Selling Shareholders in
consultation with the Book Running Lead Managers

Anchor Investor Portion

60% of the QIB Portion which was allocated by our Bank in consultation with the Book
Running Lead Managers and with intimation to the Selling Shareholders, to Anchor
Investors on a discretionary basis

One-third of the Anchor Investor Portion was reserved for domestic Mutual Funds, subject
to valid Bids having been received from domestic Mutual Funds at or above the Anchor
Investor Allocation Price

Application Supported by
Blocked Amount or ASBA

Application, whether physical or electronic, used by ASBA Bidders to make a Bid and
authorize an SCSB to block the Bid Amount in the ASBA Account

ASBA Account

Bank account maintained with an SCSB and specified in the ASBA Form submitted by
ASBA Bidders for blocking the Bid Amount mentioned in the ASBA Form

ASBA Bidders

All Bidders except Anchor Investors

ASBA Form Application form, whether physical or electronic, used by ASBA Bidders which was
considered as the application for Allotment in terms of the Red Herring Prospectus and this
Prospectus

AXis Axis Capital Limited

Banker to the Issue

Escrow Collection Bank, Public Issue Bank and Refund Bank, as the case may be

Basis of Allotment

Basis on which Equity Shares will be Allotted to successful Bidders under the Issue and
which is described in “Issue Procedure” beginning on page 475

Bid

Indication to make an offer during the Bid/lssue Period by an ASBA Bidder pursuant to
submission of the ASBA Form, or during the Anchor Investor Bid/Issue Period by an
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Term

Description

Anchor Investor, pursuant to submission of the Anchor Investor Application Form, to
subscribe to or purchase the Equity Shares at a price within the Price Band, including all
revisions and modifications thereto as permitted under the SEBI ICDR Regulations and in
terms of the Red Herring Prospectus and the Bid cum Application Form

The term “Bidding” shall be construed accordingly

Bid Amount

The highest value of optional Bids indicated in the Bid cum Application Form and payable
by the Bidder or blocked in the ASBA Account of the Bidder, as the case may be, upon
submission of the Bid

Bid cum Application Form

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

Bid Lot

40 Equity Shares and in multiples of 40 Equity Shares thereafter

Bid/Issue Closing Date

March 19, 2018, except in relation to Bids received from the Anchor Investors

Bid/Issue Opening Date

March 15, 2018, except in relation to Bids received from the Anchor Investors

Bid/lssue Period

March 15, 2018 to March 19, 2018, except in relation to Anchor Investors

Bidder

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

Bidding Centers

Centers at which Designated Intermediaries accept the ASBA Forms, i.e., Designated
Branches for SCSBs, Specified Locations for Syndicate, Broker Centers for Registered
Brokers, Designated RTA Locations for RTAs and Designated CDP Locations for CDPs

Book Building Process

Book building process, as provided in Schedule XI of the SEBI ICDR Regulations, in terms
of which the Issue was made

Book Running Lead Managers/
BRLMs

Book running lead managers to the Issue, being Kotak, Axis, Goldman Sachs, JM Financial
and J.P. Morgan

Broker Centers

Centers notified by the Stock Exchanges where Bidders submit the ASBA Forms to a
Registered Broker

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

CAN/Confirmation of
Allocation Note

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

Cap Price

X 375 per Equity Share, being the higher end of the Price Band, above which the Issue Price
and the Anchor Investor Issue Price were not be finalised and above which no Bids were
accepted

Cash Escrow Agreement

Agreement dated March 9, 2018 entered amongst our Bank, the Selling Shareholders, the
Book Running Lead Managers, the Escrow Collection Bank, Public Issue Bank, Registrar to
the Issue and the Refund Bank for collection of the Bid Amounts from Anchor Investors,
transfer of funds to the Public Issue Account and where applicable, refunds of the amounts
collected from Bidders, on the terms and conditions thereof

Client ID

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

Collecting Depository
Participant or CDP

Depository Participant registered with SEBI and who is eligible to procure Bids at the
Designated CDP Locations in terms of circular no. CIR/CFD/POLICYCELL/11/2015 dated
November 10, 2015 issued by SEBI as per the list available on the websites of BSE and NSE

Cut-off Price

Issue Price, which was finalised by our Bank and the Selling Shareholders in consultation
with the Book Running Lead Managers

Only Retail Individual Bidders bidding in the Retail Portion were entitled to Bid at the Cut-
off Price. QIBs and Non-Institutional Bidders were not entitled to Bid at the Cut-off Price

Demographic Details

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

Designated Branches

Such branches of the SCSBs which collect the ASBA Forms, a list of which is available on
the website of SEBI at

http://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognised-Intermediaries or at such




Term

Description

other website as may be prescribed by SEBI from time to time

Designated CDP Locations

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

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

Designated Date

Date on which funds are transferred from the Anchor Investor Escrow Account and
instructions are given to the SCSBs to unblock the ASBA Accounts and transfer the amounts
blocked by the SCSBs, from the ASBA Accounts, as the case may be, to the Public Issue
Account or the Refund Account, as appropriate, in terms of the Red Herring Prospectus and
this Prospectus and the aforesaid transfer and instructions shall be issued only after
finalisation of Basis of Allotment in consultation with the Designated Stock Exchange

Designated Intermediary(ies)

Syndicate, sub-syndicate/agents, SCSBs, Registered Brokers, CDPs and RTAs, who are
authorized to collect ASBA Forms from the ASBA Bidders, in relation to the Issue

Designated RTA Locations

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

Designated Stock Exchange

BSE Limited

Draft Red Herring Prospectus
or DRHP

The draft red herring prospectus dated December 30, 2017 issued in accordance with the
SEBI ICDR Regulations, which did not contain complete particulars of the price at which
the Equity Shares will be Allotted and the size of the Issue

Eligible NRI(s)

NRI(s) from jurisdictions outside India where it is not unlawful to make an offer or
invitation under the Issue and in relation to whom the ASBA Form and the Red Herring
Prospectus constituted an invitation to subscribe to or to purchase the Equity Shares

Escrow Collection Bank

Bank which is a clearing member and registered with SEBI as a banker to an issue and with
whom the Anchor Investor Escrow Account has been opened, in this case being Kotak
Mahindra Bank Limited

First Bidder

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

Floor Price

X 370 per Equity Share, being the lower end of the Price Band, at or above which the Issue
Price and the Anchor Investor Issue Price were finalised and below which no Bids were
accepted

Fresh Issue

Fresh issue of 97,663,910 Equity Shares* aggregating to % 36,623.97 million* by our Bank
* Subject to finalisation of Basis of Allotment

General Information
Document/GID

General Information Document prepared and issued in accordance with the circular
(CIR/CFD/DIL/12/2013) dated October 23, 2013 notified by SEBI, as amended from time to
time, suitably modified and included in “Issue Procedure” beginning on page 475

Goldman Sachs

Goldman Sachs (India) Securities Private Limited

Issue

The initial public offer of 119,280,494 Equity Shares* of face value of 210 each for cash at a
price of % 375 each (including a share premium of X 365 per Equity Share), aggregating to
44,730.19 million*, comprising the Fresh Issue of 97,663,910 Equity Shares* aggregating to
¥ 36,623.97 million* and Offer for Sale of 14,050,780 Equity Shares* by IFC aggregating to
¥ 5,269.04 million* and 7,565,804 Equity Shares* by IFC FIG aggregating to % 2,837.18
million*

* Subject to finalisation of Basis of Allotment

Issue Agreement

Agreement dated December 30, 2017 entered amongst our Bank, the Selling Shareholders,
the Book Running Lead Managers, pursuant to which certain arrangements are agreed to in
relation to the Issue

Issue Price

X 375 per Equity Share, being the final price at which Equity Shares will be Allotted to
Bidders other than Anchor Investors. Equity Shares will be Allotted to Anchor Investors at
the Anchor Investor Issue Price in terms of the Red Herring Prospectus

The Issue Price was decided by our Bank and the Selling Shareholders in consultation with




Term

Description

the Book Running Lead Managers on the Pricing Date

Issue Proceeds

Proceeds of the Issue that are available to our Bank and the Selling Shareholders

J.P. Morgan J.P. Morgan India Private Limited
JM Financial JM Financial Limited
Kotak Kotak Mahindra Capital Company Limited

Maximum RIB Allottees

Maximum number of RIBs who can be allotted the minimum Bid Lot. This is computed by
dividing the total number of Equity Shares available for Allotment to RIBs by the minimum
Bid Lot, subject to valid Bids having been received at or above the Issue Price

Mutual Fund Portion

5% of the QIB Portion (excluding the Anchor Investor Portion), or 1,192,805 Equity Shares*
which shall be available for allocation to Mutual Funds only, subject to valid Bids having
been received at or above the Issue Price

*Subject to finalisation of Basis of Allotment

Mutual Funds

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

Net Proceeds

Proceeds of the Fresh Issue less our Bank’s share of the Issue expenses. For further details
regarding the use of the Net Proceeds and the Issue expenses, see “Objects of the Issue”
beginning on page 74

Non-Institutional Bidders

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

Non-Institutional Portion

Portion of the Issue being not less than 15% of the Issue consisting of 17,892,075 Equity
Shares* which shall be available for allocation on a proportionate basis to Non-Institutional
Bidders, subject to valid Bids having been received at or above the Issue Price

*Subject to finalisation of Basis of Allotment

Non-Resident

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

Offer for Sale

Offer for sale of 14,050,780 Equity Shares* by IFC aggregating to X 5,269.04 million* and
7,565,804 Equity Shares* by IFC FIG aggregating to % 2,837.18 million*

*Subject to finalisation of Basis of Allotment

Offered Shares

21,616,584 Equity Shares* aggregating to ¥ 8,106.22 million* offered by the Selling
Shareholders in the Offer for Sale, comprising, 14,050,780 Equity Shares* aggregating to I
5,269.04 million* by IFC and 7,565,804 Equity Shares* aggregating to X 2,837.18 million*
by IFC FIG

*Subject to finalisation of Basis of Allotment

Price Band

Price band of a minimum price of ¥ 370 per Equity Share (Floor Price) and the maximum
price of X 375 per Equity Share (Cap Price)

The Price Band and the minimum Bid Lot size for the Issue was decided by our Bank and
the Selling Shareholders in consultation with the Book Running Lead Managers, and was
advertised, five Working Days prior to the Bid/Issue Opening Date, in all editions of the
English national daily newspaper Financial Express, all editions of the Hindi national daily
newspaper Jansatta, and all editions of the Bengali daily newspaper Aajkaal (Bengali being
the regional language of West Bengal, where our Registered Office is located), each with
wide circulation

Pricing Date

March 20, 2018, being the date on which our Bank and the Selling Shareholders in
consultation with the Book Running Lead Managers, finalised the Issue Price

Prospectus

This prospectus dated March 20, 2018 filed with the RoC after the Pricing Date in
accordance with Section 26 of the Companies Act, 2013, and the SEBI ICDR Regulations
containing, inter alia, the Issue Price that was determined at the end of the Book Building
Process, the size of the Issue and certain other information, including any addenda or
corrigenda thereto

Public Issue Account

Bank account opened under Section 40(3) of the Companies Act, 2013 to receive monies
from the Anchor Investor Escrow Account and ASBA Accounts on the Designated Date




Term

Description

Public Issue Bank

Bank which is a clearing member and registered with SEBI as a banker to an issue and with
whom the Public Issue Account has been opened, in this case being Kotak Mahindra Bank
Limited

QIB Portion

Portion of the Issue (including the Anchor Investor Portion) being not more than 50% of the
Issue or 59,640,246 Equity Shares*, which shall be available for allocation to QIBs,
including the Anchor Investors, subject to valid Bids having been received at or above the
Issue Price

*Subject to finalisation of Basis of Allotment

Qualified Institutional Buyers
or QIBs or QIB Bidders

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

Red Herring Prospectus or
RHP

The Red Herring Prospectus dated March 5, 2018 issued in accordance with Section 32 of
the Companies Act, 2013 and the provisions of the SEBI ICDR Regulations, which did not
have complete particulars of the price at which the Equity Shares were offered and the size
of the Issue including any addenda or corrigenda thereto. The Red Herring Prospectus was
registered with the RoC at least three days before the Bid/Issue Opening Date

Refund Account

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

Refund Bank

Bank which is a clearing member and registered with SEBI as a banker to an issue and with
whom the Refund Account has been opened, in this case being Kotak Mahindra Bank
Limited

Registered Brokers

Stock brokers registered with the stock exchanges having nationwide terminals, other than
the Book Running Lead Managers and the Syndicate Members and eligible to procure Bids
in terms of Circular No. CIR/CFD/14/2012 dated October 4, 2012 issued by SEBI

Registrar Agreement

Agreement dated December 29, 2017 entered amongst our Bank, the Selling Shareholders
and the Registrar to the Issue, in relation to the responsibilities and obligations of the
Registrar to the Issue pertaining to the Issue

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 as per the list available on the websites of BSE and NSE

Registrar to the Issue/Registrar

Karvy Computershare Private Limited

Retail Individual
Bidder(s)/RIB(s)

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

Retail Portion

Portion of the Issue being not less than 35% of the Issue consisting of 41,748,173 Equity
Shares* which shall be available for allocation to Retail Individual bidders (subject to valid
bids having been received at or above the Issue Price), which shall not be less than the
minimum Bid Lot subject to availability in the Retail Portion, and the remaining Equity
Shares to be Allotted on a proportionate basis

*Subject to finalisation of Basis of Allotment

Revision Form

Form used by the Bidders to modify the quantity of the Equity Shares or the Bid Amount in
any of their ASBA Form(s) or any previous Revision Form(s)

QIB Bidders and Non-Institutional Bidders are not allowed to withdraw or lower their Bids
(in terms of quantity of Equity Shares or the Bid Amount) at any stage. Retail Individual
Bidders could revise their Bids during the Bid/lssue Period and withdraw their Bids until
Bid/Issue Closing Date

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

Banks registered with SEBI, offering services in relation to ASBA, a list of which is
available on the website of SEBI at
http://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognised-Intermediaries and updated
from time to time

Share Escrow Agent

Escrow agent appointed pursuant to the Share Escrow Agreement, namely, Karvy
Computershare Private Limited

Share Escrow Agreement

Agreement dated March 4, 2018 entered amongst our Bank, the Selling Shareholders and the
Share Escrow Agent in connection with the transfer of the respective portion of the Offered
Shares by the Selling Shareholders and credit of such Equity Shares to the demat account of




Term

Description

the Allottees

Specified Locations

Bidding Centers where the Syndicate accepts ASBA Forms from Bidders

Syndicate

Book Running Lead Managers and the Syndicate Members

Syndicate Agreement

Agreement dated March 7, 2018 entered amongst our Bank, the Selling Shareholders, the
Book Running Lead Managers, the Syndicate Members and the Registrar to the Issue, in
relation to collection of Bids by the members of the Syndicate

Syndicate Members

Intermediaries registered with SEBI who is permitted to carry out activities as an
underwriter, namely, Kotak Securities Limited and JM Financial Services Limited

Systemically Important Non
Banking Financial Company

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

Underwriters

Kotak Mahindra Capital Company Limited, Axis Capital Limited, Goldman Sachs India
(Securities) Private Limited, JM Financial Limited, J.P. Morgan India Private Limited,
Kotak Securities Limited and JM Financial Services Limited

Underwriting Agreement

Agreement dated March 20, 2018 entered amongst our Bank, the Selling Shareholders and
the Underwriters

Working Day

All days other than second and fourth Saturday of the month, Sunday or a public holiday, on
which commercial banks in Mumbai are open for business; provided however, with
reference to (a) announcement of Price Band; and (b) Bid/Issue Period, shall mean all days,
excluding Saturdays, Sundays and public holidays, on which commercial banks in Mumbai
are open for business; and with reference to the time period between the Bid/lssue 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

Technical/Industry Related Terms/Abbreviations

Term

Description

Advance to deposit ratio

Our Bank's Gross Advances(excluding IBPC/Assignment) divided by our Bank's total
deposits

Average

Average closing month end balances for the specified period / year

Average Advances

Average closing month end balance of Advances for the specified period/year

Average Capital and Reserve
& Surplus

Average closing month end balance of Capital & Reserve & Surplus for the specified
period/year

Average Cost of Deposits

Interest on Deposits divided by Average closing month end balances of Deposits for the
specified period / year

Average Current Accounts or
average current deposits

Average closing month end balance of Current Accounts for the specified period/year

Average Deposits (Excluding

Average closing month end balance of Savings Bank Deposits and Term Deposits for the

Current Account specified period/year
Deposits)
Average interest-bearing | Average closing month end balances of Deposits (excluding demand deposits) and

liabilities

borrowings for the specified period/year

Average interest-earning assets

Average closing month end balances of Advances, Investments, Balance with Reserve Bank
of India- In Other Accounts, Balance with Banks- In Other Deposit Accounts, Money at call
& short notice for the specified period/year

Average Investments

Average closing month end balance of Investments for the specified period/year

Average Non-Interest Bearing
Liabilities

Average closing month end balance of Capital, Reserves & Surplus, Other Liabilities and
Provisions(including Current Accounts) for the specified period/year

Average Non-Interest Earning
Assets

Average closing month end balances of Fixed Assets, Other Assets, Cash In Hand, Current
Accounts Balance with RBI and Balance with Banks in current account

Average Others Interest

Earning Assets

Average closing month end balances of Balance with Reserve Bank of India - In Other
Accounts, Balance with Banks - In Other Deposit Accounts, Money at call & short notice for




Term

Description

the specified period/ year.

Average Others Non Interest
Earning Assets

Average closing month end balances of Other Assets, Cash In Hand, Current Accounts
Balance with RBI and Balance with Banks in current account for the specified period/year.

Average Others Non-Interest
Bearing Liabilities

Average closing month end balances of Other Liabilities and Provisions (including Current
Accounts) for the specified period/year

Average Shareholders’ Equity

Average closing month end balance of Capital & Reserves & Surplus for the specified
period/year

Average Total Asset

Average closing month end balances of Total Assets for the specified period/year

Average Total Deposits

Average closing month end balance of Current Account Deposits, Savings Bank Deposits
and Term Deposits for the specified period/year

Book Value per share

Net Asset Value per equity share

Capital Expenditure

It is the addition during the period/year in gross block of Premises, Gross block of Other
Fixed Assets, (including Furniture and Fixture) and the change in Capital Work in Progress
(including Capital Advances)

CASA ratio Our Bank's current accounts plus savings accounts divided by its total deposits

Cost of funds Our Bank’s total interest expended divided by average interest bearing liabilities

Cost of Funds (including|Our Bank's total interest expended divided by average interest bearing liabilities and
Current  Deposits,  Capital, | Average Current Deposits, Average Capital and Average Reserves & Surplus

Reserves & Surplus)

Cost to Income Ratio

Percentage of operating expenses to Net Interest Income plus Other Income

Credit costs

Provision for Standard assets and NPA and technical/ prudential write off

Current account deposits or
current accounts

Our Bank’s demand deposits

Equity Our Bank’s Capital and Reserves & Surplus at the end of specified period/year
Gross NPA on | Non-performing assets in IBPC/assignment portfolio

IBPC/Assignment

IBPC Inter Bank Participation Certificate

Interest spread Yield minus Cost of Funds

Liabilities Aggregate of Deposits, Borrowings, Other Liabilities & Provisions

Net IBPC/Assignment

Balance of IBPC/Assignment as reduced by the provision against the non-performing assets
in IBPC/Assigned portfolio

Net Interest Income

Represents our Bank’s Interest Earned minus our Bank’s interest expended for the specified
period/year

Non-interest income

Total income excluding Interest Earned

Net interest margin or NIM

Our Bank's Net Interest Earned divided by its average interest-earning assets

Net NPA on IBPC/Assignment

Non-performing assets in IBPC/assigned portfolio as reduced by provision against these
assets

NPA provision

Our Bank's provision for non-performing assets for the specified period/year

Operating Income

Total income of our Bank

Others Interest Earning Assets

Balance with Reserve Bank of India - In Other Accounts, Balance with Banks - In Other
Deposit Accounts, Money at call & short notice for the specified period/ year for the
specified period/year.

Others Non Interest Earning
Assets

Balances of Other Assets, Cash In Hand, Current Accounts Balance with RBI and Balance
with Banks in current account for the specified period/year.

Retail term deposits

Deposits as those with a balance below 310 million.

Retail-to-total deposit ratio

Our Bank's retail term deposits divided by its total term deposits

Return on Assets (ROA)

Our Bank's profit after tax as restated divided by its average total assets for the specified
period/year

Return on Equity (ROE)

Our Bank's profit after tax as restated divided by its average Capital and average Reserves &
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Term

Description

Surplus for the specified period/year

Savings account deposits or
savings accounts

Our Bank’s savings bank deposits for the specified period/year.

Total Income

Aggregate of Interest Earned and other income for the specified period/year.

Yield On Average Advances

Our Bank's interest/discount on advances/bills and gain on IBPC/assignment divided by the
average advances for the specified period/year

Yield on Average Interest

Earning Asset

Our Bank's interest earned divided by its average interest-earning assets for the specified
period/year

Conventional and General Terms or Abbreviations

Term

Description

Z/Rs./Rupees/INR

Indian Rupees

AlF

Alternative Investment Fund as defined in and registered with SEBI under the Securities and
Exchange Board of India (Alternative Investments Funds) Regulations, 2012

AS/Accounting Standards

Accounting Standards issued by the Institute of Chartered Accountants of India

Banking Regulation Act

The Banking Regulation Act, 1949, as amended

BSE

BSE Limited

CAGR

Compounded Annual Growth Rate (as a %) : (End Year/Base Year) » (1/No. of years
between Base year and End year) — 1 [* denotes ‘raised t0’]

Category Il Foreign Portfolio
Investors

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

Category Il Foreign Portfolio
Investors

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

CDSL

Central Depository Services (India) Limited

CIN

Corporate Identity Number

Companies Act

Companies Act, 1956 and Companies Act, 2013, as applicable

Companies Act, 1956

Companies Act, 1956 (without reference to the provisions thereof that have ceased to have
effect upon notification of the sections of the Companies Act, 2013) along with the relevant
rules made thereunder

Companies Act, 2013

Companies Act, 2013, to the extent in force pursuant to the notification of sections of the
Companies Act, 2013, along with the relevant rules made thereunder

Contract Labour Act

Contract Labour (Regulation and Abolition) Act, 1970

CSR

Corporate Social Responsibility

Depositories

NSDL and CDSL

Depositories Act

The Depositories Act, 1996

DIN Director Identification Number

DIPP Department of Industrial Policy and Promotion, Ministry of Commerce and Industry,
Government of India

DP ID Depository Participant Identification

DP/Depository Participant

Depository participant as defined under the Depositories Act

EBITDA

Earnings before interest, taxes, depreciation and amortisation = Total operating revenue (net)
— total expenses (includes employee benefits expense and other expenses)

EPS Earnings Per Share

FDI Foreign direct investment

FDI Policy Consolidated Foreign Direct Investment Policy notified by the DIPP through notification
dated August 28, 2017 effective from August 28, 2017

FEMA Foreign Exchange Management Act, 1999, read with rules and regulations there under

FEMA Regulations

Foreign Exchange Management (Transfer or Issue of Security by a Person Resident outside
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Description

India) Regulations, 2017

Financial Year/Fiscal/FY

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

FIR

First Information Report

FPI(s) Foreign portfolio investors as defined under the SEBI FPI Regulations

FVCI Foreign venture capital investors as defined and registered under the SEBI FVCI Regulations
GAAR General Anti Avoidance Rules

GIR General Index Register

Gol or Government or Central
Government

Government of India

GST Goods and Services Tax

HUF Hindu Undivided Family

ICAI The Institute of Chartered Accountants of India
IFRS International Financial Reporting Standards
Ind AS Indian Accounting Standards

India Republic of India

Indian GAAP Generally Accepted Accounting Principles in India
IPC Indian Penal Code, 1860

IPO Initial public offering

IST Indian Standard Time

IT Information Technology

IT Act The Income Tax Act, 1961

Listing Agreement

Listing Agreement to be entered amongst our Bank with the Stock Exchanges

Listing Regulations

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

MCLR

Marginal cost based lending rate

MICR

Magnetic Ink Character Recognition

Mutual Fund (s)

Mutual Fund(s) means mutual funds registered under the SEBI (Mutual Funds) Regulations,
1996

NACH National Automated Clearing House

NAV Net Asset Value

NECS National Electronic Clearing Services

NEFT National Electronic Fund Transfer

NRI Person resident outside India, who is a citizen of India or a person of Indian origin, and shall
have the meaning ascribed to such term in the Foreign Exchange Management (Deposit)
Regulations, 2016

NSDL National Securities Depository Limited

NSE National Stock Exchange of India Limited

OCB/Overseas Corporate
Body

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

p.a. Per annum

P/E Price/earnings

P/E Ratio Price/earnings ratio

PAN Permanent account number
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Description

Partnership Act

Limited Liability Partnership Act, 2008

PAT Profit after tax
RBI The Reserve Bank of India
RBI Act The Reserve Bank of India Act, 1934, as amended

RBI New Bank Licensing
Guidelines

RBI Guidelines for Licensing of New Banks in the Private Sector dated February 22, 2013

Regulation S Regulation S under the U.S. Securities Act

RoNW Return on Net Worth

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

SEBI AIF Regulations

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

SEBI ESOP Regulations

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

SEBI FPI Regulations

Securities and Exchange Board of India (Foreign Portfolio Investors) Regulations, 2014

SEBI FVCI Regulations

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

SEBI ICDR Regulations

Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2009

SEBI VCF Regulations

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

State Government

The government of a state in India

Stock Exchanges

BSE and NSE

STT

Securities transaction tax

Takeover Regulations

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

TAN

Tax deduction account number

U.S. Securities Act

U.S. Securities Act of 1933, as amended

U.S./USA/United
States/United States of
America

The United States, as such term is defined in Regulation S promulgated under the U.S.
Securities Act, as amended

USD/US$

United States Dollars

VCFs

Venture Capital Funds as defined in and registered with SEBI under the SEBI VCF
Regulations
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CERTAIN CONVENTIONS, PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA
Certain Conventions

All references in this Prospectus to “India” are to the Republic of India and to the “U.S.”, “USA” or “United States” are to the
United States of America.

Unless the context requires otherwise, all references to page numbers in this Prospectus are to the page numbers of this
Prospectus.

Financial Data

Unless otherwise stated or context requires otherwise, the financial data included in this Prospectus is derived from our
Restated Summary Statements. The Restated Summary Statements included in this Prospectus are prepared in accordance
with the Companies Act read with the Companies (Prospectus and Allotment of Securities) Rules, 2014, and Indian GAAP
and restated in accordance with the SEBI ICDR Regulations.

The Restated half yearly Summary Statements were approved by the Board of Directors and an examination report issued by
the auditors on November 22, 2017 for the purpose of their inclusion in the Draft Red Herring Prospectus. There have been
no changes in the significant accounting policies or practices in the subsequent period to date. The Restated half yearly
Summary Statements are included in this Prospectus also to provide detailed financial data for the understanding of our
Bank’s financial performance.

In this Prospectus, any discrepancies in any table between the total and the sums of the amounts listed are due to rounding off.
All figures in decimals, including percentage figures, have been rounded off to the second decimal.

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

Unless the context requires otherwise, any percentage amounts, as set forth in “Risk Factors”, “Our Business” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations™ beginning on pages 16, 124 and
384, respectively, and elsewhere in this Prospectus have been calculated on the basis of the Restated Summary Statements.

Currency and Units of Presentation

All references to:

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

Except otherwise specified, our Bank has presented certain numerical information in this Prospectus in “million” units. One
million represents 1,000,000 and one billion represents 1,000,000,000.

Exchange Rates

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

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

(in 9

Currency As on December 31, 2017 | Ason March 31,2017 | Ason March 31,2016 | Ason March 31, 2015
1USD 63.93 64.84 66.33 62.59
1 Euro 76.39 69.25 75.10 67.51

Source: RBI Reference Rate, except otherwise specified
Industry and Market Data

Unless stated otherwise, industry and market data used in this Prospectus has been obtained or derived from publicly
available information as well as various industry publications and sources. Further, information has also been derived from
report dated December 22, 2017, titled SME Report (November, 2017), Microfinance Report (December, 2017), Housing
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Finance Report (December, 2017) issued by CRISIL Limited. These reports have been commissioned by our Bank. For risks
in relation to commissioned reports, see “Risk Factors — We have commissioned industry reports from certain agencies,
which have been used for industry related data in this Prospectus and such data has not been independently verified by us”
beginning on page 30.

Industry publications generally state that the information contained in such publications has been obtained from publicly
available documents from various sources believed to be reliable but their accuracy and completeness are not guaranteed and
their reliability cannot be assured. Although the industry and market data used in this Prospectus is reliable, it has not been
independently verified by us, the Book Running Lead Managers, or any of their respective affiliates or advisors. The data
used in these sources may have been re-classified by us for the purposes of presentation. Data from these sources may also
not be comparable.

The extent to which the market and industry data used in this Prospectus is meaningful depends on the reader’s familiarity
with and understanding of the methodologies used in compiling such data. There are no standard data gathering
methodologies in the industry in which business of our Bank is conducted, 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 discussed in “Risk Factors” beginning on page 16. Accordingly, investment decisions should not be based solely on
such information.

Disclaimer of CRISIL

This Prospectus contains data and statistics from certain reports and material prepared by CRISIL, which is subject to 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.
Bandhan Bank 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.”
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FORWARD-LOOKING STATEMENTS

This Prospectus contains certain “forward-looking statements”. These forward-looking statements generally can be identified
by words or phrases such as “aim”, “anticipate”, “believe”, “expect”, “estimate”, “intend”, “objective”, “plan”, “project”,
“will”, “will continue”, “will pursue”, “seek to” or other words or phrases of similar import. Similarly, statements that
describe our Bank’s strategies, objectives, plans, prospects or goals are also forward-looking statements. Moreover, all
forward-looking statements 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.

Actual results may differ materially from those suggested by the forward-looking statements due to risks or uncertainties
associated without expectations with respect to, but not limited to, regulatory changes pertaining to the banking sector and our
ability to respond to them, our ability to successfully implement our strategies, our growth and expansion, technological
changes, our Bank’s exposure to market risks, general economic and political conditions in India which have an impact on
our Bank’s business activities or investments, the monetary and fiscal policies of India, inflation, deflation, unanticipated
turbulence in interest rates, foreign exchange rates, equity prices or other rates or prices, the performance of the financial
markets in India and globally, changes in domestic laws, regulations and taxes and changes in completion in the industry we
operate in.

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

. our limited operating history and our fast growing and rapidly evolving business; and
. our inability to effectively manage the growth associated with the expansion of our branches, ATMs and DSCs
effectively.

For further details, see “Risk Factors”, “Our Business” and “Management’s Discussion and Analysis of Financial Condition
and Results of Operations” beginning on pages 16, 124, 384, respectively. By their nature, certain risk disclosures are only
estimates and could be materially different from what actually occurs in the future. As a result, actual gains or losses could
materially differ from those that have been estimated.

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.

Forward-looking statements reflect the current views of our Bank as of the date of this Prospectus and are not a guarantee of
future performance. These statements are based on the management’s beliefs and assumptions, which in turn and based on
currently available information. Although the assumptions upon which these forward-looking statements are based are
reasonable, any of these assumptions could prove to be inaccurate, and the forward-looking statements based on these
assumptions could be incorrect. Neither our Bank, our Directors, the Selling Shareholders, the Book Running Lead Managers,
the Syndicate Members nor any of their respective affiliates or advisors have any obligation to update or otherwise revise any
statements reflecting circumstances arising after the date hereof or to reflect the occurrence of underlying events, even if the
underlying assumptions do not come to fruition. In accordance with the SEBI ICDR Regulations and the Listing Regulations,
our Bank and the Book Running Lead Managers will ensure that investors in India are informed of material developments
from the date of this Prospectus until the time of the grant of listing and trading permission by the Stock Exchanges. In
accordance with requirements of SEBI and as prescribed under applicable law, each Selling Shareholder shall severally and
not jointly ensure that the Bidders in India are informed of material developments, in relation to statements and undertakings
specifically undertaken or confirmed by such Selling Shareholder in relation to themselves and their respective portion of the
Offered Shares in this Prospectus until the time of the grant of listing and trading permission by the Stock Exchanges. Only
statements and undertakings which are specifically “confirmed” or “undertaken” by the Selling Shareholders, as the case may
be, in the Red Herring Prospectus and this Prospectus shall, severally and not jointly, deemed to be statements and
undertakings made by such Selling Shareholders.
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SECTION II: RISK FACTORS

An investment in the equity shares involves a high degree of risk. You should carefully consider each of the following risk
factors and all other information set forth in this Prospectus, including the risks and uncertainties described below. You
should read this section together with “Industry Overview”, “Our Business”, “Selected Statistical Information”,
“Regulations and Policies” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations”
as well as the financial statements, including the notes thereto, and other financial information included elsewhere in this
Prospectus. You should consult your tax, financial and legal advisors about the particular consequences to you of an
investment in the Equity Shares.

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

This Prospectus also contains forward-looking statements that involve risks and uncertainties. Our results could differ
materially from such forward-looking statements as a result of certain factors, including the considerations described below
and elsewhere in this document.

Risks Relating to our Business

1. Our limited operating history and our fast growing and rapidly evolving business make it difficult to evaluate our
business and future operating results on the basis of our past performance, and our future results may not meet
or exceed our past performance.

We were incorporated on December 23, 2014 and began operations on August 23, 2015 when Bandhan Financial
Services Limited (“BFSL”), our ultimate parent company, transferred its entire microfinance business to us,
comprising 6.77 million customers and X77,687.90 million of advances, and we simultaneously commenced general
banking activities. Bandhan Konnagar was formed in 2001 as a non-governmental organisation (“NGO”) providing
microfinance services to socially and economically disadvantaged women in rural West Bengal. BFSL started its
microfinance business in 2006 and the NGO transferred its microfinance business to BFSL in 2009 and thereby the
entire microfinance business was undertaken by BFSL.

As a result of our limited operating history as a bank, there is limited historical financial and operating information
available to help investors to evaluate our past performance as an entity with combined general banking and micro
banking businesses. Our financial statements as a bank are available only since August 23, 2015.

Our business in each sector and overall is growing and the results and amounts set forth in our financial statements
may not provide a reliable indication of our future performance. Accordingly, you should evaluate our business and
prospects in light of the risks, uncertainties and difficulties frequently encountered by both high growth companies
and banks that are in the early stages of development. Our failure to mitigate these risks and uncertainties
successfully could materially adversely affect our business and operating results, and consequently result in a decline
in the trading price of our Equity Shares.

2. We cannot effectively compare our financial statements for Fiscal Years 2015, 2016 and 2017 due to irregular
terms of duration.

Our Bank was incorporated on December 23, 2014, however we did not begin operations until August 23, 2015
when BFSL transferred its entire microfinance business to us and we simultaneously launched our commercial and
banking operations. As a result, our financial statements for Fiscal Year 2015 do not reflect any operating activities
and our financial statements for Fiscal Year 2016 reflect only roughly seven months of operations. Accordingly, our
full year financial statements for Fiscal Years 2015, 2016 and 2017 have limited value for comparative purposes.

For a more fulsome analysis of our financial statements see “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” beginning on page 384.

3. If we are unable to manage the growth associated with the expansion of our branches, ATMs and DSCs
effectively, our financial, accounting, administrative and technology infrastructure, as well as our business and
reputation could be adversely affected.

Our banking businesses have successfully experienced rapid growth over the past few years. We began our
operations with 501 branches servicing approximately 7 million customers located in 24 states across India as of
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August 23, 2015, and expanded to 887 branches servicing approximately 11.99 million customers located in 33
states as of December 31, 2017. We have also increased our number of ATMs and DSCs from 50 and 2,022 as of
August 23, 2015, respectively, to 430 and 2,633 as of December 31, 2017, respectively. We expect the expansion of
our geographic footprint and network of branches, ATMs, DSCs and customers to continue, which may further
constrain our capital resources and make asset quality management increasingly important. We will need to enhance
and improve our financial, accounting, information technology, administrative and operational infrastructure and
internal capabilities in order to manage the future growth of our business. Unlike the past, we may not be able to
implement the necessary improvements in a timely manner, or at all, and we may encounter deficiencies in existing
systems and controls. If we are unable to manage the future expansion of our banking businesses successfully, our
ability to provide products and services to our customers would be adversely affected, and, as a result, our reputation
could be damaged and our business, results of operations and cash flows materially and adversely impacted.

A substantial portion of our operations are located in East and Northeast India, making us vulnerable to risks
associated with having geographically concentrated operations.

A substantial number of our branches and DSCs and a significant portion of our deposits and advances are located in
East and Northeast India, and in particular the States of West Bengal, Bihar and Assam, or from customers from
these areas. Because of this concentration, the success and profitability of our overall operations may be
disproportionately exposed to regional factors. These regional factors include, among others: (i) the growth in
population, income levels, and deposits, (ii) increased competition as more players enter into these geographies, (iii)
general economic conditions, (iv) laws and regulations, (v) increased competition, and (vi) other developments
including political unrest, depreciation of goods, floods and other natural calamities. Adverse developments in any of
the above factors would affect us more than they might affect banks with greater geographic diversity. Any one of
these events may require us to close branches, ATMs or DSCs, temporarily shut down operations, or lower lending
levels, and may result in a material adverse change in our business, financial condition, results of operations and
cash flows. The following table sets forth a breakdown of our branches, DSCs and total advances in the States of
West Bengal, Bihar and Assam in terms of the percentage of our entire network in India as of December 31, 2017:

State/ Union Territory Branches DSCs Total Advances
East India 54.00% 52.00% 58.00%
Northeast India 11.00% 17.00% 23.00%
East and Northeast India Total 65.00% 69.00% 81.00%

Our business comprises both traditional general banking activities and modern micro banking activities that
exposes our business overall to the risks faced by each sector, which may negatively impact our performance.

We offer a variety of banking products and services in the micro banking and general banking segments. Traditional
banks and microfinance institutions are exposed to different risks that may impact their operations and performance,
including but not limited to: regulatory requirements, geographic and industry concentration risks, varied customer
demographics and borrower profiles, risks associated with secured and unsecured lending practices, and the ability to
offer different types of financial products to attract customers. Our presence in each of the general banking and
micro banking sectors uniquely exposes us overall to the risks present in each. Accordingly, such exposure to each
may result in events that materially adversely impact our operations and financial performance.

We derive a substantial portion of our interest income from advances that are due within one year, and a
significant reduction in these short-term advances may result in a corresponding decrease in our interest income.

A substantial portion of our advances have tenures due within one year. As of December 31, 2017, 75.80% of our net
advances were due in one year or less. The relatively short-term nature of our loans means that, while we will have
some asset-liability mismatch, our long-term interest income stream is less certain than if more of our advances were
for a longer term. In addition, our customers may not obtain new advances from us upon maturity of their existing
advances, particularly if competition increases. The potential instability of our interest income could materially and
adversely affect our results of operations, financial position and cash flows.

Microcredit lending has its own unique risks and, as a result, we may experience increased levels of non-
performing loans and related provisions and write-offs that negatively impact our results of operations.

Even though we operate within the micro banking and general banking segments, a significant portion of our
operations remain extending microloans to our customers, as of December 31, 2017, 87.56% of our net advances
consists of microloans. Our business and performance could therefore suffer as a result of the disproportionate
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impact that negative events affecting our micro banking segment have on our business overall. The borrower profile
of our microloan customers typically consists of an individual poor woman living in rural India, with limited sources
of income, savings and credit histories, and who cannot provide us with any significant collateral (secondary
security) for their borrowings. Moreover, individual borrowers generally are less financially resilient than larger
corporate borrowers, and, as a result, they can be more adversely affected by declining economic conditions.
Furthermore, there is limited financial information available about our focus customer segment from the low-income
group. Although we have adopted certain risk management policies and procedures, we cannot assure you that these
policies and procedures will continue to be sufficient, adequately address unidentified or unanticipated consequences
or that additional risk management policies for individual borrowers will not be required. Failure to maintain
sufficient credit assessment policies, particularly for individual borrowers, could adversely affect our credit portfolio,
which could have a material and adverse effect on our results of operations, financial condition and cash flows. As a
result, customers of our microfinance operations pose a higher risk of default than borrowers with greater financial
resources and more established credit histories and borrowers living in urban areas with better access to education,
employment opportunities, and social services. In addition, as our microloans are not generally backed by collateral,
they may pose a higher degree of risk than loans secured with physical collateral.

We rely primarily on deposits as a low-cost means of funding our loan portfolio and there is no guarantee that we
will be able to source sufficient deposits or alternative funding to support our business.

Microfinance organisations do not have the same access to low-cost deposits that are available to traditional banks
licensed with RBI. Hence, the costs of funds is typically higher for microfinance organisations than for traditional
banks and managing the costs of funds is of vital importance to our micro lending activities. While we now operate
as a universal bank and have successfully replaced the majority of our bank borrowings with deposits, there is no
guarantee that we will be able to generate enough funding from our banking activities to fund our microloan
portfolio. We also cannot guarantee that such funds will be realised as quickly as anticipated or be realised at all and
this may hamper our growth plans.

Any inability on our part to generate sufficient funding to support our micro banking activities could result in higher
cost of funding and, consequently, lower yields, which would have a material adverse effect on our business,
financial condition, results of operations, cash flows and prospects. Moreover, if we are not able to source sufficient
low cost deposits, we may be forced to raise the interest rates that we charge on our products in order to maintain our
yields, and if we do so there we may lose market share as compared to our competitors, who may be able to secure
lower costs of funding than we are able to. Additionally, if we are unable to access necessary capital we may be
required to curtail or withdraw from some of our current business operations or growth plans in the banking sectors.
Any such occurrence may have a material adverse effect on our results of operations, business, financial condition,
cash flows and prospectus.

The vast majority of our funding is from deposits and as of December 31, 2017 we had a CASA ratio of 33.22%.
Current account and savings account deposits may be withdrawn on demand by our customers and 70.62% of our
term deposits had maturities of up to 12 months as of December 31, 2017. As a result, a significant majority of our
funding is short term. In the past, a substantial portion of our customer term deposits has been rolled over upon
maturity and has been a stable source of funding. However, if a substantial number of our depositors do not roll over
term deposits upon maturity, or if our current account or savings account customers withdraw their funds, our
liquidity position will be adversely affected. Though retail deposits constitute a large portion of our deposit base, we
also accept wholesale deposits depending on the funding requirements. Further, we face a concentration within our
deposits, in terms of funding from East and Northeast India, and in particular the states of West Bengal, Assam and
Bihar. Any sudden or large withdrawal of such deposits due to any geography specific issues may impact our
liquidity position. See “Risk Factors - A substantial portion of our operations are located in East and Northeast
India, making us vulnerable to risks associated with having geographically concentrated operations” on page 17 ”.

An increase in our portfolio of non-performing assets may materially and adversely affect our business and
results of operations.

Our management of credit risk involves having appropriate credit policies, underwriting standards, approval
processes, loan portfolio monitoring, collection and remedial management and an overall architecture for managing
credit risk in our business. If the credit quality of our creditors, the growth of our loan portfolio or our provisioning
levels deteriorate due to various factors in either division, this could have a material adverse effect on our overall
business, results of operations, financial condition, cash flows and prospects. Although we have credit monitoring
and risk mitigation policies and procedures in place for our businesses, these policies and procedures may not be
accurate, properly designed, or appropriately implemented, and we could suffer material credit losses. For example,
if the value of the collateral securing our credit portfolio is insufficient (including through a decline in its value after
the original taking of such collateral) or if we face practical or legal impediments in enforcing collateral, then we
will be exposed to greater credit risk and an increased risk of non-recovery if related credit exposures fail to perform.
In addition, even if our policies and procedures are accurate and appropriate, we may not be able to anticipate future
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10.

11.

economic or financial developments or downturns, which could lead to an increase in our NPAs.

Provisions for NPAs are created by a charge to our profit and loss account and are currently subject to minimum
provision requirements set by the RBI and our internal provisioning policies, linked to aging of NPAs. In addition to
the relevant regulatory minimum provision, we also consider our internal estimate for loan losses and risks inherent
in the credit portfolio when deciding on the appropriate level of provisions. The determination of an appropriate
level of loan losses and provisions involves a degree of subjectivity and requires that we make estimates of current
credit risks and future trends, all of which may be subject to material changes. Any incorrect estimation of risks may
result in our provisions not being adequate to cover any further increase in the amount of NPAs or any further
deterioration in our NPA portfolio.

The following table sets forth our percentage of Gross NPAs to Gross Advances (excluding IBPC/Assignment) as of
the dates indicated.

March 31, December 31,

2016 2017 2016 2017

Gross NPA to Gross 0.15% 0.51% 0.48% 1.67%
Advances  (excluding
IBPC/Assignment)

A number of factors outside of our control affect our ability to control and reduce NPAs. These factors include
developments in the Indian and global economy, domestic or global turmoil, competition, changes in interest rates
and exchange rates and changes in regulations, including with respect to regulations requiring us to lend to certain
sectors identified by the RBI, or the Government of India. These factors, coupled with other factors such as volatility
in commodity markets, decrease in agriculture productivity and declining business and consumer confidence and
decreases in business and consumer spending, could impact the operations of our customers and in turn impact their
ability to fulfil their obligations under the loans we extended to them. In addition, the expansion of our business may
cause our NPAs to increase and the overall quality of our loan portfolio to deteriorate. If our NPAs increase, we will
be required to increase our provisions, which would result in our net profit being less than it otherwise would be and
could materially adversely affect our financial condition, results of operations and cash flows.

A decline in the value of security or an inability on our part to enforce such security may have a material adverse
effect on the value of our loan portfolio and/or increase our write-offs for credit and other losses.

The recoverability and/or value of security or assets that have been charged to us as collateral could decline as a
result of a deterioration in global and regional economic conditions or of security or asset values, or as a result of
adverse changes in the credit quality of our borrowers and counterparties. Among other factors, we consider a mix of
cash flow and availability of collateral when making lending decisions. Most of our micro loans are secured by the
underlying stock purchased with such loans, and many of our other loans are secured by a variety of methods,
including but not limited to liens on inventory, gold, real estate, financial accounts, receivables and other current
assets, and charges on fixed assets, such as property, movable assets (such as vehicles) and financial assets (such as
marketable securities). In the event of a decline in any of these sectors, some of our loans may exceed the value of
their underlying collateral. Changes in security value or asset prices may cause the value of our collateral to decline.

As per the Prudential Norms on Income Recognition, Asset Classification and Provisioning pertaining to Advances,
our exposure is considered as “secured” if the realisable value of the security is more than 10% of the outstanding
exposure. As of December 31, 2017, 92.86% of our Net Advances were secured by tangible assets as per the RBI
guidelines. We may not be able to realise the full value of the collateral, due to, among other things, stock market
volatility, changes in economic policies of the Indian government, obstacles and delays in legal proceedings,
borrowers and guarantors not being traceable, our records of borrowers’ and guarantors addresses being ambiguous
or outdated, defects in the perfection of collateral, and fraudulent transfers by borrowers. In the event that a
specialised regulatory agency gains jurisdiction over the borrower, creditor actions can be further delayed. Further,
the value of collateral may be less than we expect or may decline. The fluctuations in the prices of assets secured as
collateral for a loan may impact our recovery amount during the enforcement of security resulting in write-offs in
our loan amount. Any decline in the value of the collateral securing our loans, any inability to obtain additional
collateral or our inability to realize the value of collateral may require us to increase our write-offs for credit and
other losses. In such a scenario, our losses will increase and our net profits will decline.

Our micro finance loan portfolio is not supported by any collateral that could help ensure repayment of the loan,
and in the event of non-payment by a borrower of one of these loans, we may be unable to collect the unpaid

19




12.

13.

14.

balance.

We offer micro finance loans portfolio through each of our general banking and micro banking business models.
Micro finance loan portfolio through our general banking model are offered, for example, to entrepreneurs to help in
scaling up enterprises. Micro finance loans portfolio are offered through our micro banking business, for example, to
individuals and families to assist in starting home-based businesses and to invest in income-generating activities.
Micro finance loans portfolio are at higher credit risk than secured loan portfolios because they may not be supported
by realisable collateral that could help ensure an adequate source of repayment for the loan. We may be unable to
collect in part or at all in the event of non-payment by a borrower. Further, any increase in delinquency in our micro
finance loan portfolio could require us to increase our provision for credit losses, which would decrease our
earnings.

We are subject to macro-economic developments and other market factors, and our results of operations may
fluctuate or decline from period to period.

Our business is subject to a number of macro-economic factors that are outside of our control, and can lead to
business and financial losses in the future, including growth in GDP, inflation, fiscal deficits, disposable household
income in India, international and domestic political and economic conditions, fiscal and monetary policies of
governments and central banks, and changes in interest rates. As a result of (i) the volatility of these macro-economic
factors, including exchange rates and interest rates, (ii) provisions we make from period to period for non-
performing assets, commitments and contingencies (such as for letters of credit and bank guarantees), and (iii)
volatility in our trading operations, our results of operations have varied from period to period in the past and may
fluctuate or decrease in the future due to these and other factors. Such fluctuations may also adversely affect our
liquidity. These factors may also make period-to-period comparisons of our operating results less meaningful than
they would be for a business that is not as significantly affected by such factors. Any adverse development in India
or global macro-economic conditions could have a material adverse effect on our business, financial condition,
results of operations, cash flows and prospects.

We may face asset-liability mismatches, which could affect our liquidity and consequently may adversely affect
our operations and profitability.

We may face asset and liability mismatches, which represents situations when the financial terms of an institution’s
assets and liabilities do not match. We cannot assure you that we will be able to maintain a positive asset-liability
gap. We may rely on funding options with a short-term maturity period for extending long-term loans, which may
lead to negative asset-liability gap. Further, mismatches between our assets and liabilities are compounded in case of
pre-payments of the financing facilities we grant to our customers. Any mismatch in our assets and liabilities may
lead to a liquidity risk and have a material adverse effect on our operations and profitability.

Our business is vulnerable to interest rate and investment-related risks. Volatility in interest rates, value of
investments and other market conditions could adversely affect our net interest margin, the value of our fixed
income portfolio, our income from treasury operations, the quality of our loan portfolio and our financial
performance.

Our results of operations depend to a large extent on the level of our net interest earned as our primary revenue
source is interest earned. Net interest earned is the difference between the total interest earned that we receive on our
interest-bearing assets and the total interest expense that we pay on our interest-bearing liabilities. The differential
between the interest rates that we charge on interest-earning assets and the interest rates that we pay on interest-
bearing liabilities, and the volume of such assets and liabilities, tend to have a significant impact on our results of
operations. During fiscal year 2017, interest earned represented 90.48% of our total income (interest earned plus
other income). Our Gross Advance (excluding IBPC/Assignment) to deposit ratio as of December 31, 2017 was
91.46%. Changes in market interest rates affect the interest rates we charge on our interest-earning assets differently
from the interest rates we pay on our interest-bearing liabilities and also affect the value of our investments. An
increase in interest rates could result in an increase in interest expense relative to interest earned if we are not able to
increase the rates charged on our loans and advances or if the volume of our interest-bearing liabilities is larger or
growing faster than the volume of our interest-earning assets. The differences between repricing maturities of rate
sensitive liabilities and rate sensitive assets, called repricing gaps, exposes our business to interest rate risk. Our
business is also exposed to interest rate risk in the form of non-uniform movement in different interest rate
benchmarks that are used for pricing of our assets and liabilities. As the repricing maturities of our liabilities and
assets are spread over different time periods, we are exposed to interest rate risk in the form of non-parallel
movement in yield curves. Such scenarios would lead to a reduction in our net interest earned and net interest
margin. Exposure of our business to interest rate risks as mentioned above would also impact on the long term
economic value of our equity. Further, any inability to competitively price our loans and credit substitutes could
negatively affect our targeted volume growth, which could materially adversely affect our net profits. The quantum
of the changes in interest rates for our assets and liabilities may also be different, leading to a decrease in the interest
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margin. We charge an interest rate to our borrowers pegged to the MCLR which has been effective since April 1,
2016.

Our cost of funds is sensitive to interest rate fluctuations, which exposes us to the risk of reduction in spreads (which
is the difference between the returns that we earn on our advances and investments and the amounts that we must
pay to fund them) on account of changing interest rates. See “Risk Factors - We are subject to macro-economic
developments and other market factors, and our results of operations may fluctuate or decline from period to
period.” We also face pre-payment risk on our loans, which may result in losing future interest and reduced cash
flow if we are unable to re-invest the proceeds at similar interest rates. For certain products, we may not be able to
collect prepayment charges. We are also not permitted by the extant regulatory guidelines to charge foreclosure
charges or prepayment penalties on all floating-rate term loans to individual borrowers.

Moreover, changes in interest rates could materially adversely affect our fixed income portfolio and treasury income.
For further discussion on this, see “Risk Factors - Our treasury income and debt investment portfolio are exposed to
risks relating to mark-to-market valuation, illiquidity, credit risk and income volatility”.

We operate a defined benefit gratuity plan in respect of certain eligible employees and cannot guarantee that our
obligations will always be fully funded.

We operate a defined benefit gratuity plan in respect of certain eligible employees that is not fully funded and we
may not be able to ensure that these obligations will always be fully funded. The investments of the superannuation
funds are made in approved securities. If interest rates were to fall, our liabilities under defined benefit gratuity plan
will increase, which would impact our profits and financial performance.

Any failure or material weakness of our internal control system could cause significant operational errors, which
would materially and adversely affect our profitability and reputation.

We are responsible for establishing and maintaining adequate internal measures commensurate with our size and the
complexity of our operations. Our internal or concurrent audit functions are equipped to make an independent and
objective evaluation of the adequacy and effectiveness of internal controls on an ongoing basis to ensure that
business units adhere to our policies, compliance requirements and internal circular guidelines. While we
periodically test and update, as necessary, our internal control systems, we are exposed to operational risks arising
from the potential inadequacy or failure of internal processes or systems, and our actions may not be sufficient to
guarantee effective internal controls in all circumstances. Given our high volume of transactions, it is possible that
errors may repeat or compound before they are discovered and rectified. Our management information systems and
internal control procedures that are designed to monitor our operations and overall compliance may not identify
every instance of non-compliance or every suspicious transaction. If internal control weaknesses are identified, our
actions may not be sufficient to fully correct such internal control weakness. We face operational risks in our
business and there may be losses due to deal errors, deficiencies in the credit sanction process, settlement problems,
pricing errors, inaccurate financial reporting, fraud and failure of critical systems and infrastructure. Though we have
put systems and practices in place and believe they are adequate, there is no guarantee that they will be successful,
nor that we will be able to monitor or detect frauds that occur. In addition, we carry out certain processes manually,
which may increase the risk that human error, tampering or manipulation will result in losses that may be difficult to
detect. As a result, we may suffer material monetary losses. Such instances may also adversely affect our reputation.

We may face risks associated with our large number of branches and widespread network of operations which
may adversely affect our business, financial condition and results of operations.

We have a large branch and DSC network. As of December 31, 2017, we had 887 branches, 430 ATMs, 2,633
DSCs, and more than 11.00 million customers. As a consequence of our large network, we have had to previously
address difficulties in supervising and monitoring local operations and third-party outsourced service providers and
have had cases where Know Your Customer (“KYC”) information was not updated or available for saving accounts
and micro loan accounts. Further, we may also be exposed to certain other risks owing to an expensive network,
including, amongst others:

L preserving our asset quality as our geographical presence increases and our customer profile changes;
L developing and improving our products and delivery channels;

L recruiting, training and retaining sufficient skilled personnel;

° upgrading, expanding and securing our technology platform;
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° complying with regulatory requirements such as KYC; Anti Money Laundering (“AML®); Foreign
Exchange Management Act (“FEMA®) and Foreign Account Tax Compliance Act (“FATCA®) norms;

° maintaining high levels of customer satisfaction;

J difficulties arising from operating a larger and more complex organization;

J difficulties arising from coordinating and consolidating corporate and administrative functions;

° delay in the transfer of data amongst various locations;

L higher technology support costs to achieve last mile connectivity;

° operational risks including integration of internal controls and procedures;

L failure to efficiently and optimally allocate management, technology and other resources across our branch
network;

J failure to manage third-party service providers in relation to any outsourced services;

J difficulties in the integration of new branches with our existing branch network;

J difficulties in hiring skilled personnel in sufficient numbers to operate the new branches locally and

management to supervise such operations from centralized locations;
L failure to maintain the level of client service at all branches; and

J unforeseen legal, regulatory, property, labour or other issues.

Any of the above reasons may result in our failure to manage our expansive presence, which may materially and
adversely affect our brand, reputation, financial condition and result of operations.

Our business is highly competitive, which creates significant pricing pressures for us to retain existing customers
and solicit new business, and our strategy depends on our ability to compete effectively.

The Indian banking industry is highly competitive. We face strong competition in our business from much larger
government controlled public sector banks, Indian and foreign commercial banks, non-banking financial companies,
payment banks, small finance banks and other financial services companies as well. Public sector banks, which
generally have a much larger customer and deposit base, larger branch networks and Government support for capital
augmentation, pose strong competition to us. Mergers among public sector banks, including those encouraged and
facilitated by Government efforts, may result in enhanced competitive strengths in pricing and delivery channels for
the merged entities. For example, the State Bank of India, India’s largest public sector bank, has merged its five
associate banks and Bharatiya Mahila Bank with itself, effective from April 1, 2017. Further, a number of private
sector banks in India have a larger customer base and greater financial resources than us, giving them a substantial
advantage by enabling economies of scale and improving organisational efficiencies. We consider our top five
competitors to be HDFC Bank Limited, ICICI Bank Limited, Bharat Financial Inclusion Limited, Bajaj Finance
Limited and AU Small Finance Bank Limited.

We may also face additional competition in the future in the Priority Sector Lending (“PSL”) portfolio. As part of
RBI’s PSL regulation, banks not meeting the PSL requirements in their lending portfolio are able to purchase PSL
Certificates (“PSLCs”) from PSL-compliant banks in order to make up the deficit. Our bank holds a strong PSL
portfolio as we mostly lend to micro borrowers, and consequently generate significant income from selling PSLCs.
In order to reduce the need to purchase PSLCs, some banks are moving to increase their PSL portfolio, which may
impact competition in the micro lending segment. An increase in competition in the micro lending segment may (i)
impact or eliminate our ability to sell PSLCs or reduce the price at which we are able to do so and (ii) result in
increased competitive pressures more generally, which may erode our market share and/or require us to reduce rates
to remain competitive.

The RBI has liberalised the licensing regime for banks in India and intends to issue licences on an ongoing basis,
subject to meeting the RBI’s qualification criteria. The RBI is supportive of creating more specialised banks and
granting differentiated banking licenses such as for payment banks and small finance banks. The RBI also has plans
to create wholesale and long-term finance banks in the near future. In April 2014, the RBI issued in-principle
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banking licences to two NBFCs, Infrastructure Development and Finance Company Limited (“IDFC”) and our
Bank. Each of IDFC and our Bank began operations as a bank during fiscal year 2016. In November 2014, the RBI
released guidelines for licensing of payment banks and for licensing of small finance banks in the private sector. On
August 19, 2015 the RBI granted in-principle approval to 11 applicants to set up payment banks. In September 2015,
the RBI granted in-principle licences to ten applicants for small finance banks, most of which are microfinance
NBFCs. The RBI has also released guidelines with respect to a continuous licensing policy for universal banks in
August 2016. The RBI has also put in the public domain, on April 7, 2017, a discussion paper on Wholesale and
Long-Term Finance banks. These banks will focus primarily on lending to infrastructure sector and small, medium
and corporate businesses. These banks can provide refinancing to lending institutions and may operate in the capital
markets in the form of aggregators. The banks can also act like market makers in corporate bonds, credit derivatives
and take out financing amongst others.

We also compete with foreign banks with operations in India. In November 2013, the RBI released a framework for
the setting up of wholly owned subsidiaries in India by foreign banks. The framework encourages foreign banks to
establish a presence in India by granting rights similar to those received by Indian banks, subject to certain
restrictions and safeguards. Under the current framework, wholly owned subsidiaries of foreign banks are allowed to
raise Rupee resources through issue of non-equity capital instruments. Further, wholly owned subsidiaries of foreign
banks may be allowed to open branches in Tier 1 to Tier 6 centres (except at a few locations considered sensitive on
security considerations) without having the need for prior permission from the RBI in each case, subject to certain
reporting requirements. Any growth in the presence of foreign banks or in foreign investments in Indian banks may
increase the competition that we face and as a result may have a material adverse effect on our business.

If the number of scheduled commercial banks, public sector banks, private sector banks, payment banks, small
finance banks, and foreign banks with branches in the country increases, we will face increased competition in the
businesses, which could have a material adverse effect on our financial condition, results of operations and cash
flows.

In addition, we have faced and may face in the future attrition and difficulties in hiring at senior management,
specialized functions and other levels due to competition from existing banking entities, as well as new banks and
banking entities entering the market. The attrition at our Bank for the year ended March 31, 2017 was 7.80%. Due to
such intense competition, we may be unable to execute our growth strategy successfully and offer competitive
products and services, which would have a material adverse effect on our business, financial condition, results of
operations and cash flows.

The rise of digital platforms and payment solutions may adversely impact our floats and impact our fees, and
there may be disintermediation in the loan market by Fintech companies.

Through our electronically linked branch network and centralized processing, we effectively provide a nationwide
collection, disbursement and payment systems for our clients. Disruption from digital platforms could have an
adverse effect on the cash float and fees that we have traditionally received on such services. We also face threat to
our loan market from newer business models that leverage technology to bring together savers and borrowers. Over a
period, we may not be competitive in facing up to the challenges from such newer entrants. This may, accordingly,
have an adverse impact on our business and growth strategy.

We face the threat of fraud and cyber attacks targeted at disrupting our services, such as hacking, phishing and
trojans, and/or theft of sensitive internal data or customer information. This may cause damage to our reputation
and adversely impact our business and financial results.

Our systemic and operational controls may not be adequate to prevent adverse impact from frauds, errors, hacking
and system failures. Further, our mobile and internet-based customer applications and interfaces are exposed to
being hacked or compromised by third-parties, resulting in thefts and losses to our customers and us. Although we
have implemented steps to address gaps previously identified in our data protection cyber security framework, some
cyber threats from third-parties may remain, including: (i) phishing and trojans — targeting our customers, wherein
fraudsters send unsolicited mails to our customers seeking account sensitive information or to infect customer
machines to search and attempt ex-filtration of account sensitive information; (ii) hacking — wherein attackers seek
to hack into our website with the primary intention of causing reputational damage to us by disrupting services; (iii)
data theft — wherein cyber criminals may attempt to intrude into our network with the intention of stealing our data
or information; and (iv) advanced persistent threat — a network attack in which an unauthorized person gains access
to our network and remains undetected for a long period of time with an intention to steal our data or information
rather than to cause damage to our network or organization. The frequency of such cyber threats may increase in the
future with the increased digitisation of our services. Not only are we exposed to such risks from our own actions or
those of our employees, but from actions of our third-party service providers, whom we do not control. If we become
the target of any of such cyber attacks, it could materially and adversely affect our business, financial condition,
results of operations and cash flows.
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A significant system breakdown or system failure caused by intentional or unintentional acts would have an adverse
impact on our revenue-generating activities and lead to financial loss.

There is also the risk of our customers blaming us and terminating their accounts with us for a cyber-incident that
might have occurred on their own system or with that of an unrelated third-party. The RBI on June 2, 2016 issued a
framework for cyber-security for banks, prescribing measures to be adopted by banks to address security risks
including putting in place a cyber-security policy and requiring banks to report all unusual cyber-security incidents
(whether successful or attempts) to the RBI. Any cyber-security breach could also subject us to additional regulatory
scrutiny and expose us to civil litigation and related financial liability.

Our reputation could be adversely affected by fraud committed by employees, customers or outsiders, or by our
perceived inability to properly manage fraud-related risks.

Our current core banking application software is a centralized core banking solution that has been provided by an
information technology company. As the software is marketed as a common solution for Indian banks, there can be
functional requirements specific to us that may not be addressed adequately and we may have to rely on internal
resources for developing alternate solutions. We could incur losses, including losses from errors or fraud if such
internally developed customisation proves to be inadequate. If the software is unable to take care of the new
operational requirements prescribed by the regulators or if employees who have developed skills relating to such
application software leave their employment with us, we may have to rely on third-party software, the cost of which
may be significantly higher. In addition, there can be no assurance that the network infrastructure required for
communication with the centralized system can be expanded in scale to meet any increase in the volume of our
transactions.

We depend on our brand recognition, and failure to maintain and enhance awareness of our brand would
adversely affect our ability to retain and expand our base of customers.

We believe that any damage to our brand “Bandhan” or our reputation could substantially impair our ability to
maintain or grow our business, or have a material adverse effect on our overall business, financial condition, results
of operations and cash flows. If we fail to maintain this brand recognition with our existing and target customers due
to any issues with our product offerings, a deterioration in service quality, or otherwise, or if any premium in value
attributed to our business or to the brands under which our services are provided declines, market perception and
customer acceptance of our brands may also decline. We also distribute third-party products via partnerships with
external organizations whom we have limited control over. Any negative news affecting such external organizations
might also affect our reputation and brand value. In such an event, we may not be able to compete for customers
effectively, and our business, financial condition and growth prospects may be materially and adversely affected.

In addition, any unauthorized or inappropriate use of our brand, trademarks and other related intellectual property
rights by others in their corporate names or product brands or otherwise could harm our brand image, competitive
advantages and business and dilute or harm our reputation and brand recognition. We currently do not own the
trademark to the brand and our application for registration is pending. For further details, see “Our Business”
beginning on page 124. Moreover, we might also be harmed by the actions of or negative press relating to entities
which have similar names. Further, if a dispute arises with respect to any of our intellectual property rights or
proprietary information, we will be required to produce evidence to defend or enforce our claims, and we may
become party to litigation, which may strain our resources and divert the attention of our management. We cannot
assure you that any infringement claims that are material will not arise in the future or that we will be successful in
defending any such claims when they arise.

Our efforts to protect our intellectual property or proprietary information and the measures we take to identify
potential infringement of our intellectual property may not be adequate to detect or prevent infringement,
misappropriation or unauthorized use. The misappropriation or duplication of our intellectual property or proprietary
information may disrupt our business, distract management and employees, reduce revenues and increase expenses.
In addition, we may also become subject to infringement claims. Even if claims against us are not meritorious, any
legal, arbitral or administrative proceedings that we may be required to initiate or defend in this regard may be time-
consuming, costly and harmful to our reputation, and there is no assurance that such proceedings will ultimately be
determined in our favour. Furthermore, the application of laws governing intellectual property rights in India is
continuously evolving and there may be instances of infringement or passing-off of our brand in Indian markets. Our
failure to adequately protect our brand, trademarks and other related intellectual property rights may adversely affect
our business, financial condition, results of operations and cash flows.

Our success depends, in large part, upon our management team and skilled personnel and on our ability to attract
and retain such persons.

We are highly dependent on the continued services of our management team, in particular, including the efforts of
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our Managing Director and Chief Executive Officer. We comply with the RBI guidelines on Fit & Proper Criteria
for Directors, relevant provisions of the Banking Regulation Act 1949 regarding Board composition, and other
applicable provisions of the Companies Act, 2013 and SEBI Listing Regulations.

We are also dependent on our experienced members of our Board of Directors and Senior Management. See “Our
Management” beginning on page 172 for details of our Board of Directors and Senior Management. Our future
performance is dependent on the continued service of these persons. In accordance with requirements prescribed by
RBI the retirement age of 70 years for the managing director, CEO and whole-time directors of the Bank, and our
Managing Director is aged 57 years. The RBI also mandates certain requirements (including qualification and
experience requirements) for directors who sit on the board of banks and approval prior to appointment of certain
directors and such requirements will make it more difficult for us to replace our directors when we have to. We may
not be able to replace our Board of Directors with similarly experienced professionals, which could materially and
adversely impact the quality of our management and leadership team. In addition, six of our Directors are above the
age of 60 years.

Other than the Managing Director, our employment agreements with our management team are not fixed and do not
obligate them to work for us for any specified period and do not contain non-compete or non-solicitation clauses in
the event of termination of employment. If one or more of these key personnel are unwilling or unable to continue in
their present positions, we may not be able to replace them with persons of comparable skills and expertise.

We also face a continuing challenge to hire and assimilate a number of skilled personnel. Competition for
management and other skilled personnel in our industry is intense, and we may not be able to attract and retain the
personnel we need in the future. The loss of key personnel or our inability to replace key personnel may restrict our
ability to grow, to execute our strategy, to raise the profile of our brand, to raise funding, to make strategic decisions
and to manage the overall running of our operations, which would have a material adverse impact on our results of
operations, financial position and cash flows.

Our business and financial results could be impacted materially by adverse results of legal proceedings.

There are various outstanding legal proceedings against us, our Directors and our Promoters. These proceedings are
pending at different levels of adjudication before various courts, tribunals, quasi-judicial authorities and appellate
tribunals. For further details of material legal proceedings involving us, our Promoters and our Directors, including
criminal charges, see “Outstanding Litigation and Material Developments” beginning on page 439. If any new
developments arise, such as a change in the applicable laws or rulings against us by appellate courts or tribunals, we
may need to make provisions in our financial statements that could increase our expenses and current liabilities.

We cannot assure you that these legal proceedings will be decided in our favour, or that no further liability will arise
out of these proceedings. Further, such legal proceedings could divert management time and attention and consume
financial resources. Any adverse outcome in any of these proceedings may adversely affect our profitability,
reputation, business, and results of operations, financial condition and cash flows.

A summary of pending litigation in relation to criminal matters, tax matters, and actions by regulatory or statutory
authorities against us, our Directors and our Promoters, as applicable, as at the date of this Prospectus is set out
below. Further, the summary of the pending litigation set out below also includes: (i) other material pending
litigation (as determined in accordance with the Materiality Policy) pending as at the date of this Prospectus against
us, our Promoters and our Directors; and (ii) any other pending litigation involving us, our Directors and our
Promoters where the decision in one case is likely to affect the decision in similar cases, even though the amount
involved in an individual litigation may not exceed the prescribed materiality threshold.

Litigation against our Bank

Type of proceeding Number of cases Amount, to the extent quantifiable
(X million)
Criminal 8 -
Tax 2 54.29

Litigation against our Directors

Type of proceeding Number of cases Amount, to the extent quantifiable
(< million)
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Type of proceeding Number of cases Amount, to the extent quantifiable
(T million)
Criminal 1 -
Litigation against BFSL
Type of proceeding Number of cases Amount, to the extent quantifiable
(< million)
Tax 2 83.28
Litigation against FIT
Type of proceeding Number of cases Amount, to the extent quantifiable
(< million)
Tax 1 209.37

Note: Income tax assessment is pending for FY2009-2010 where demand of ¥ 209.37 million has been raised. ¥ 51.87 million has been paid
against the order and the matter is pending for the filing to the Honourable High Court.

For further details of litigation indicated above and litigation filed by our Bank, Directors and Promoters, see
“Outstanding Litigation and Material Developments” beginning on page 439.

We may breach third-party intellectual property rights.

We may be subject to claims by third-parties, both inside and outside India, if we breach their intellectual property
rights by using slogans, names, designs, software or other such rights that are of a similar nature to the intellectual
property these third-parties may have registered or are using. We might also be in breach of such third-party
intellectual property rights due to accidental or purposeful actions by our employees where we may also be subjected
to claims by such third-parties.

Any legal proceedings that result in a finding that we have breached third-parties’ intellectual property rights, or any
settlements concerning such claims, may require us to provide financial compensation to such third-parties or stop
using the relevant intellectual property (including by way of temporary or permanent injunction) or make changes to
our marketing strategies or to the brand names of our products, any of which may have a material adverse effect on
our business, prospects, reputation, results of operations and financial condition.

We rely on third-party service providers who may not perform their obligations satisfactorily or in compliance
with law.

We enter into outsourcing arrangements with third-party vendors, separate employees and independent contractors,
in compliance with the RBI guidelines on outsourcing. In particular, we outsource a critical part of our IT services to
third parties, whilst other vendors, employees and contractors provide services that include, among others, cash
management services, software services, certain back office operations and call centre services. We cannot guarantee
that there will be no disruptions in the provision of such services or that these third-parties will adhere to their
contractual obligation. If there is a disruption in the third-party services, or if the third-party service providers
discontinue their service agreement with us, our business, financial condition, results of operations and cash flows
could be adversely affected. In case of any dispute, we cannot assure you that the terms of such agreements will not
be breached, which may result in litigation or other costs. Such additional costs, in addition to the cost of entering
into agreements with third-parties in the same industry, may materially and adversely affect our business, financial
condition, results of operations and cash flows. The “Guidelines on Managing Risks and Code of Conduct in
Outsourcing of Financial Services by Bank” issued by the RBI places obligations on banks, its directors and senior
management for ultimate responsibility for the outsourced activity. Private banks in India are required to ensure that
their service provider employs the same high standard of care in performing the services as would be employed by
the banks, if the activities were conducted within the banks and not outsourced. Banks are also required to provide
prior approval for use of subcontractors by outsourced vendor and to review the subcontracting arrangements and
ensure that such arrangements are compliant with aforementioned RBI guidelines. Legal risks, including actions
being undertaken by the RBI, if our third-party service providers act unethically or unlawfully, could materially and
adversely affect our business, financial condition, results of operations and cash flows.

We do not own the premises at which our Registered and Corporate Office, branches, ATMs, DSCs and other

26




217.

28.

29.

office premises are located.

We do not own any of the premises in which our Registered and Corporate Office, branches, ATMs, DSCs and other
office premises are situated and are maintained on a leasehold basis. Such leasehold arrangements require renewal or
escalations in rentals from time to time during the lease period. If we are unable to renew the relevant lease
agreements, or if such agreements are renewed on unfavourable terms and conditions, we may be required to
relocate operations and incur additional costs in such relocation. We may also face the risk of being evicted in the
event that our landlords allege a breach on our part of any terms under these lease agreements and there is no
assurance that we will be able to identify suitable locations to re-locate our operations. This may cause a disruption
in our operations or result in increased costs, or both, which may materially and adversely affect our business,
financial condition, results of operations and cash flows in respect of such defaulting premises.

Furthermore, some of our lease agreements and leave and license agreements may not be adequately stamped or
registered with the registering authority of the appropriate jurisdiction. An instrument not duly stamped, or
insufficiently stamped, shall not be admitted as evidence in any Indian court or may attract a penalty as prescribed
under applicable law, which could adversely affect the continuance of our operations and business.

We handle cash in a high volume of transactions occurring through a dispersed network of branches and DSCs;
as a result, we are exposed to operational risks, including fraud, petty theft and embezzlement, which could harm
our results of operations and financial position.

As we handle a large amount of cash through a high volume of small transactions taking place in our network, we
are exposed to the risk of fraud or other misconduct by employees or outsiders. This risk is further exacerbated by
the high level of autonomy on the part of our field officers, which our business model requires. For instance, during
FY 2017, we discovered 283 cases of theft, robbery and cash embezzlement by either third parties or employees in
an aggregate amount of 6.55 million or 0.06% of our profit after tax for FY 2017. Further, for the period ended
December 31, 2017, we discovered 209 cases of theft, robbery and cash embezzlement by either third parties or
employees in an aggregate amount of X 14.64 million or 0.15% of our profit after tax for December 31, 2017. Fraud
and other misconduct can be difficult to detect and deter. Given the high volume of transactions we process on a
daily basis, certain instances of fraud and misconduct may go unnoticed or may only be discovered and successfully
rectified after substantial delays. Even when we discover such instances of fraud or theft and pursue them to the full
extent of the law or with our insurance carriers, there can be no assurance that we will recover any of the amounts
involved in these cases. In addition, our dependence upon automated systems to record and process transactions may
further increase the risk that technical system flaws or employee tampering or manipulation of those systems will
result in losses that are difficult to detect.

Our insurance coverage may not be adequate to protect us against all potential losses, which may have a material
adverse effect on our business, financial condition and results of operations.

Our operations are subject to various risks inherent in the banking industry, as well as fire, theft, robbery,
earthquake, flood, acts of terrorism and other force majeure events. We maintain insurance for 60.90% of our assets
(as of September 30, 2017) and operations in India, including insurance of our micro loan assets, through third-party
insurers in India. None of our insurance policies are assigned in favour of any third-party. We may not have
identified every risk and further may not be insured against every risk, including operational risk that may occur and
the occurrence of an event that causes losses in excess of the limits specified in our policies, or losses arising from
events or risks not covered by insurance policies or due to the same being inadequate, could materially harm our
results of operations, financial condition and cash flows. There can be no assurance that any claims filed will be
honoured fully or timely under our insurance policies. Also, our financial condition may be affected to the extent we
suffer any loss or damage that is not covered by insurance or which exceeds our insurance coverage. In addition, we
may not be able to renew certain of our insurance policies upon their expiration, either on commercially acceptable
terms or at all.

Deficiencies in the accuracy and completeness of information about our customers and counterparties may
adversely impact us.

We rely on the accuracy and completeness of information about our customers and counterparties, and on
representations by them or third-parties as to the accuracy and completeness of such information, while carrying out
transactions with these entities or on their behalf. For example, when deciding whether or not to extend credit to a
general banking customer, we may rely on reports of independent auditors with respect to the financial statements of
the customer and other field verification reports from various agents. We also rely on credit ratings and bureau
scores assigned to our customers. We have, in the past, identified cases where there was a deficiency in credit bureau
verification. Although we have taken steps to strengthen our internal processes, our results of operations, financial
condition and cash flows could be negatively impacted by reliance on missing information or information provided
by third-parties that is inaccurate or materially misleading. This may affect the quality of information available to us
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about the credit history of our borrowers, especially individuals and small businesses. As a consequence, our ability
to effectively manage our credit risk may be adversely affected.

Any future hedging strategies may not be successful in preventing all risk of losses.

In the future, we may utilize a variety of financial instruments, such as derivatives, interest rate swaps, futures and
forward contracts to seek to hedge against any declines in our assets as a result of changes in currency exchange
rates, certain changes in the equity markets and market interest rates and other events. Hedging transactions may also
limit the opportunity for gain if the value of the hedged positions should increase, it may not be possible for us to
hedge against a change or event at a price sufficient to fully protect our assets from the decline in value of the
positions anticipated as a result of such change. In addition, it may not be possible to hedge against certain changes
or events at all. While we may enter into such transactions to seek to reduce currency exchange rate and interest rate
risks, or the risks posed by the occurrence of certain other events, unanticipated changes in currency or interest rates
or the non-occurrence of other events being hedged may result in our poorer overall performance than if we had not
engaged in any such hedging transaction. In addition, the degree of correlation between price movements of the
instruments used in a hedging strategy and price movements in the position being hedged may vary. Moreover, for a
variety of reasons, we may not seek to establish a perfect correlation between such hedging instruments and the
positions being hedged. Such imperfect correlation may prevent us from achieving the intended hedge or expose us
to additional risk of loss.

Our treasury income and debt investment portfolio are exposed to risks relating to mark-to-market valuation,
illiquidity, credit risk and income volatility.

We had a debt investment portfolio available for sale of ¥ 31,035.18 million as of December 31, 2017, which
primarily comprises of fixed-rate bonds. We have put in place different limits and controls over investment portfolio
exposures, like the modified duration and price variation per basis point (“PVBP”) tests to manage risks in our
investments, but in the event interest rates rise, our portfolio will be exposed to the adverse impact of the mark-to-
market valuation of such bonds. Any rise in interest rates leading to a fall in the market value of such debentures or
bonds may materially and adversely affect our business, financial condition, results of operations and cash flows. We
may face income volatility due to the illiquid market for the disposal of some of debt investment portfolio.

Profit/(Loss) on sale of Investments (Net) was 0.77% of our total net income (which comprises Net Interest Income
plus other income) for fiscal year 2017.

Our income from our treasury operations is subject to volatility due to, among other things, changes in interest rates
and foreign currency exchange rates as well as other market fluctuations. For example, an increase in interest rates
may have a negative impact on the value of certain investments such as Government securities and corporate bonds
and may require us to mark down the value of these investments on our balance sheet and recognize a loss on our
income statement. Though we currently do not invest in corporate debt instruments as part of our normal business,
we may decide to do so in the future and consequently expose ourselves to the risk of the issuer defaulting on its
obligations. Changes in corporate bond spreads also affect valuations and expose us to risk of valuation losses.
Although we have risk and operational controls and procedures in place for our treasury operations, such as
sensitivity limits, position limits, stop loss limits and exposure limits, that are designed to mitigate the extent of such
losses, there can be no assurance that we will not lose money in the course of trading on our fixed income book in
held for trading and available-for-sale portfolio. Any such losses could materially and adversely affect our business,
financial condition, results of operations and cash flows.

Changes in our defined benefit gratuity plan’s liabilities and obligations could have a materially adverse effect on
us.

We operate a defined benefit gratuity plan in respect of certain eligible employees. The defined benefit gratuity plan
is administered by a Board of Trustees and funded with an insurance company in the form of qualifying insurance
policy. Should the value of assets to liabilities in respect of the defined benefit scheme operated by us record a
deficit, due to either a reduction in the value of the defined benefit gratuity plan’s assets (depending on the
performance of financial markets) and/or an increase in the defined benefit gratuity plan’s liabilities due to changes
in legislation, mortality assumptions, discount rate assumptions, inflation, the expected rate of return on scheme
assets, or other factors, this could result in us having to make increased contributions to reduce or satisfy the deficits
which would divert resources from use in other areas of our business and reduce our capital resources.

Potential employee strikes could have a materially adverse effect on our business and operations.

As of December 31, 2017, we had a total of 27,176 employees. None of our workforce is currently unionized.
Labour unions for banking employees organize strikes, and we may in the future be affected by strikes, work
stoppages or other labour disputes if any portion of our workforce were to become part of a union in the future. In
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the event of a labour dispute, protracted negotiations and strike action may impair our ability to carry on our day-to-
day operations, which could materially and adversely affect our business results of operations, financial condition
and cash flows.

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

Our information technology systems are a critical part of our business that help us mange, among other things, our
risk management, deposit servicing and loan origination functions, as well as our increasing portfolio of products
and services. We are heavily reliant on our technology systems in connection with financial controls, risk
management and transaction processing. In addition, our delivery channels include ATMs, DSCs, mobile
applications and the internet, we use to provide services and perform transactions on behalf of our customers and we
may need to regularly upgrade our systems, including our software, back-up systems and disaster recovery
operations so that it remains competitive. Our hardware and software systems are subject to both potential internal
and external disruptions such as damage or incapacitation by human error, natural disasters, power loss,
nation/region-wide interruptions in the infrastructure, sabotage, computer viruses and similar events or the loss of
support services from third-parties such as internet backbone providers. There is no warranty under our information
technology licence agreements that the relevant software or system is free of interruptions, will meet our
requirements or be suitable for use in any particular condition. While we have faced unscheduled downtime of our
IT services in the past, we have not experienced widespread disruptions of service to our customers. There can be no
assurance that we will not encounter disruptions in the future due to substantially increased numbers of customers
and transactions, or for other reasons. Any inability to maintain the reliability and efficiency of our systems could
adversely affect our reputation, and our ability to attract and retain customers. In the event we experience system
interruptions, errors or downtime (which could result from a variety of causes, including changes in customer use
patterns, technological failure, changes to systems, linkages with third-party systems and power failures), we are
unable to develop necessary technology or any other failure occurs in our systems, this may materially and adversely
affect our business, financial condition, results of operations and cash flows.

Our success depends on our ability to respond to new technological advances.

Our success will depend, in part, on our ability to respond to new technological advances and emerging banking,
capital markets, and other financial services industry standards and practices on a cost-effective and timely basis.
The development and implementation of such technology entails significant technical and business risks. There can
be no assurance that we will successfully implement new technologies or adapt our transaction processing systems to
customer requirements or improving market standards.

Our ability to pay dividends in the future will depend upon future earnings, financial condition, cash flows,
working capital requirements, capital expenditures and lender consents and there can be no assurance that we
will be able to pay dividends in the future.

We have not declared any dividends since our incorporation, and our Board of Directors did not recommend the
payment of any dividend for fiscal year 2017. We largely intend to invest our future earnings, if any, to fund our
growth. The amount of our future dividend payments, if any, will depend upon our future earnings, financial
condition, cash flows, working capital requirements and capital expenditures. There can be no assurance that we will
be able to pay dividends in the future.

Banking companies in India, including us, are required to report financial statements under the IND-AS for
periods beginning from April 1, 2018. In the future, we may be materially adversely affected by this transition.

The Ministry of Corporate Affairs, in its press release dated January 18, 2016, issued a roadmap for implementation
of IND-AS for scheduled commercial banks, insurers, insurance companies and NBFCs. This roadmap requires
these institutions to prepare IND-AS based financial statements for the accounting periods beginning from April 1,
2018 onwards with comparatives for the periods ending March 31, 2018. The RBI, by its circular dated February 11,
20186, requires all scheduled commercial banks to comply with IND-AS for financial statements beginning April 1,
2018 and banks are also required to be in preparedness to submit pro forma IND-AS financial statements to the RBI
from the half-year ended September 30, 2016, onwards. The RBI does not permit banks to adopt IND-AS earlier
than the prescribed timelines. In addition, banks shall disclose in the annual report, the strategy for IND-AS
implementation, including the progress made in this regard from fiscal year 2017 onwards.

While we have been discussing, including with the RBI, the possible impact of IND-AS on our financial reporting,
the nature and extent of such impact is still uncertain. Further, the new accounting standards will change, among
other things, our methodology for estimating allowances for expected loan losses and for classifying and valuing our
investment portfolio and our revenue recognition policy. For estimation of expected loan losses, the new accounting
standards may require us to calculate the present value of the expected future cash flows realisable from our
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advances, including the possible liquidation of collateral (discounted at the loan’s effective interest rate). This may
result in us recognising allowances for expected loan losses in the future which may be higher or lower than under
current Indian GAAP. There can be no assurance, therefore, that our financial condition, results of operations, cash
flows or changes in shareholders’ equity will not appear materially worse under IND-AS than under Indian GAAP.
In our transition to IND-AS reporting, we may encounter difficulties in the ongoing process of implementing and
enhancing our management information systems. Moreover, there is increasing competition for the small number of
IFRS experienced accounting personnel available as more Indian companies begin to prepare IND-AS financial
statements. Further, there is no significant body of established practice on which to draw in forming judgments
regarding the new system’s implementation and application. There can be no assurance that our adoption of IND-AS
will not adversely affect our reported results of operations, financial condition or cash flows and any failure to
successfully adopt IND-AS could materially adversely affect our business, financial condition, results of operations
and cash flows.

Moreover, although we currently have an internal control framework in place in order to report our financial
statements under Indian GAAP, we will have to modify our internal control framework and adopt new internal
controls in order to report under IND-AS. These new internal controls will require, amongst others, a transition to
more model-based evaluation of certain items, as well as staff that are adequately knowledgeable with IND-AS.
There is no guarantee that we will be able to implement effective internal controls under IND-AS in a timely manner
or at all, and any failure to do so could materially adversely affect our results of operations, financial condition and
cash flows.

We have commissioned industry reports from certain agencies, which have been used for industry related data in
this Prospectus and such data has not been independently verified by us.

We have commissioned the CRISIL research report titled “SME Report (November, 2017), Microfinance Report
(December, 2017), Housing Finance Report (December, 2017)” published in December 22, 2017 2017. The report
uses certain methodologies for market sizing and forecasting. Neither we, nor any of the Book Running Lead
Managers have independently verified such data and therefore, while we believe them to be true, we cannot assure
you that they are complete or reliable. Accordingly, investors should read the industry related disclosure in this
Prospectus in this context. Industry sources and publications are also prepared based on information as of specific
dates and may no longer be current or reflect current trends. Industry sources and publications may also base their
information on estimates, projections, forecasts and assumptions that may prove to be incorrect. While industry
sources take due care and caution while preparing their reports, they do not guarantee the accuracy, adequacy or
completeness of the data. Accordingly, investors should not place undue reliance on, or base their investment
decision solely on this information.

Significant differences exist between Indian GAAP and other accounting principles, such as U.S. GAAP and
International Financial Reporting Standards (“IFRS*), which investors may be more familiar with and may
consider material to their assessment of our financial condition.

Our financial statements are prepared and presented in conformity with Indian GAAP. No attempt has been made to
reconcile any of the information given in this document to any other principles or to base it on any other standards.
Indian GAAP differs in certain significant respects from IFRS, U.S. GAAP and other accounting principles with
which prospective investors may be familiar in other countries. If our financial statements were to be prepared in
accordance with such other accounting principles, our results of operations, cash flows and financial position may be
substantially different. Prospective investors should review the accounting policies applied in the preparation of our
financial statements, and consult their own professional advisers for an understanding of the differences between
these accounting principles and those with which they may be more familiar.

Statistical and industry data in this document may be incomplete or unreliable.

Neither we nor any person related to this offering have independently verified data obtained from industry
publications and other industry sources referred to in this document and therefore, while we believe such data to be
true, we cannot assure you that such data is complete or reliable. Such data may also be produced on different bases
from those used in the industry publications we have referenced. Therefore, discussions of matters relating to India,
its economy and the industries in which we currently operate are subject to the caveat that the statistical and other
data upon which such discussions are based may be incomplete or unreliable and investors are advised not to place
undue reliance on such data. See “Industry Overview” beginning on page 88.

Our funding requirements and the proposed deployment of Net Proceeds have not been appraised and our
management will have broad discretion over the use of the Net Proceeds.

We propose to use the Net Proceeds to augment our Bank’s Tier-I capital base to meet our Bank’s future capital
requirements such as organic and inorganic growth and expansion and to comply with regulatory requirements for

30



42,

43.

enhanced capital base, as may be prescribed in the future. Our proposed deployment of Net Proceeds has not been
appraised and is based on management estimates. Our management will have broad discretion to use the Net
Proceeds.

Various risks and uncertainties, including those set forth in this “Risk Factors” section, may limit or delay our
efforts to use the Net Proceeds to achieve profitable growth in our business. For example, our organic and inorganic
growth and expansion plans could be delayed due to failure to receive regulatory approvals, technical difficulties,
human resource, technological or other resource constraints, or for other unforeseen reasons, events or
circumstances. We may not be able to attract personnel with sufficient skill or sufficiently train our personnel to
manage our expansion plans. Accordingly, use of the Net Proceeds to meet our future capital requirements, fund our
growth and for other purposes identified by our management may not result in actual growth of our business,
increased profitability or an increase in the value of our business and your investment.

Our business is subject to seasonality, which may contribute to fluctuations in our results of operations and
financial condition.

We experience significant seasonality in our business, as demand by our customers for new micro loans is primarily
concentrated during the third and fourth quarters of the fiscal year owing to agricultural conditions and other factors.
Because of this demand, we typically disburse more micro loans during our third and fourth quarters than during our
first and second quarters.

Accordingly, our results of operations in one quarter may not accurately reflect the trends for the entire financial
year and may not be comparable with our results of operations for other quarters.

We may undertake strategic investments or divestments, acquisitions and joint ventures, which may not perform
in line with our expectations.

We may, depending on our management’s view and market conditions, pursue strategic investments or divestments,
undertake acquisitions and enter into joint ventures.

We may enter into various acquisitions including the acquisition of certain portfolios or accounts, in its entirety or
part thereof, from other banks or financial institutions. Since we may only be able to undertake limited diligence on
the security and collateral of such acquired accounts, there are no assurances that the asset quality, creditworthiness
of such borrowers or the security and collateral provided under these portfolios and accounts are of a similar level to
our existing borrowers, portfolios or accounts. This may result in difficulties should any of such portfolios or
accounts enter into default, which might materially and adversely affect our business, financial condition, results of
operations and cash flows.

We cannot assure you that we will be able to undertake such strategic investments or divestments, acquisitions
(including by way of a merger, or share or asset acquisition) or joint ventures in the future, either on terms
acceptable to us or at all. Moreover, we require regulatory approval for acquisitions, and we cannot guarantee that
we will receive such approvals in a timely manner, or at all.

We may have future plans to be involved in new businesses, including complementary businesses, technologies,
services and products, and we may enter into strategic partnerships or joint ventures with parties that we believe can
provide access to new markets, technology, capabilities or assets.

These new businesses subject us to many risks, and we can provide no assurances that any such ventures will be
successful or meet our expectations. In addition, these new ventures may require regulatory approvals, and we
cannot assure you that we will be able to procure such approvals, either in a timely manner or at all. If these new
ventures are not successful, we may suffer losses, dilute value to shareholders or may not be able to take advantage
of appropriate investment opportunities or conclude transactions on terms commercially acceptable to us. These
ventures may require significant investments of capital and we may not realize our expected (or any) returns on these
investments. Our management may also need to divert its attention from our operations in order to integrate such
new businesses, which may affect the quality of operational standards and our ability to retain the business of our
existing customers. We could also have difficulty in integrating the acquired products, services, solutions,
technologies, management and employees into our operations. We may face litigation or other claims arising out of
our new businesses, including disputes with regard to additional payments or other closing adjustments. These
difficulties could disrupt our ongoing business, distract our management and employees, and increase our expenses.
As a result, our business, financial condition, results of operations and cash flows could be materially adversely
affected.
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Risks Relating to Regulations

We operate in a highly regulated environment and there are numerous laws and regulations impacting many aspects
of our operations, including our capital maintenance, lending limits and the types of business in which we can
engage. As such, we are exposed to a number of risks relating to regulations, including these detailed below. Any
change to the existing legal framework or enactment of stricter laws will require us to allocate additional resources,
which may increase our regulatory compliance costs and divert management attention.

It may also impact our ability to undertake certain types of businesses, which may impact our growth and profits.
We operate in a highly regulated environment.

We operate in a highly regulated environment in which we are regulated by SEBI, RBI, IRDAI, PFRDA, and other
domestic and international regulators. Accordingly, legal and regulatory risks are inherent and substantial in our
businesses. As we operate under licences or registrations obtained from appropriate regulators, we are subject to
actions that may be taken by such regulators in the event of any non-compliance with any applicable policies,
guidelines, circular, notifications and regulations issued by the relevant regulators.

Being regulated, we are subject to regular scrutiny and supervision by their respective regulators, such as regular
inspections that may be conducted by the RBI. The requirements imposed by regulators are designed to ensure the
integrity of the financial markets and to protect investors and depositors. Any non-compliance with regulatory
guidelines and directions may result in substantial penalties and reputational impact, which may affect the price of
our Equity Shares. Among other things, in the event of being found non-compliant, we could be fined or prohibited
from engaging in certain business activities.

In addition, we are also exposed to the risk of us or any of our employees being non-compliant with insider trading
rules or engaging in front running in securities markets. In the event of any such violations, regulators could take
regulatory actions, including financial penalties against us and the concerned employees. This could have a
materially adverse financial and reputational impact on us.

Any change to the existing legal or regulatory framework will require us to allocate additional resources, which may
increase our regulatory compliance costs and direct management attention and consequently affect our business.

For more information, see “Risk Factors - Changing laws, rules and regulations and legal uncertainties, including
adverse application of tax laws and regulations, across the multiple jurisdictions we operate in may materially
adversely affect our business and financial performance.”

Changing laws, rules and regulations, conditions imposed by the New Bank Licensing Guidelines and legal
uncertainties, including adverse application of tax laws and regulations, across the multiple jurisdictions we
operate in may materially adversely affect our business and financial performance.

Our business and financial performance could be materially adversely affected by changes in the laws, rules,
regulations or directions applicable to us and our businesses, or the interpretations of such existing laws, rules and
regulations, or the promulgation of new laws, rules and regulations, in India or in the other jurisdictions we operate
in.

The governmental and regulatory bodies in India and other jurisdictions where we operate may notify new
regulations and/or policies, which may require us to obtain approvals and licenses from the government and other
regulatory bodies, or impose onerous requirements and conditions on our operations, in addition to those which we
are undertaking currently. Any such changes and the related uncertainties with respect to the implementation of new
regulations may have a material adverse effect on our business, financial condition, results of operations and cash
flows. See “Regulations and Policies” beginning on page 158.

Banking Regulations

We operate in a highly regulated environment in which the RBI extensively supervises and regulates all banks. Our
business could be directly affected by any changes in policies for banks in respect of directed lending, reserve
requirements, provisioning and other areas. For example, the RBI could change its methods of enforcing directed
lending standards so as to require more lending to certain sectors, which could require us to change certain aspects of
our business. In addition, we could be subject to other changes in laws and regulations, such as those affecting the
extent to which we can engage in specific businesses or those that reduce our margins through a cap on either fees or
interest rates chargeable to our customers or those affecting foreign investment or ownership requirements in the
banking industry, as well as changes in other governmental policies and enforcement decisions, income tax laws,
foreign investment laws and accounting principles. Laws and regulations governing the banking sector may change
in the future and any changes may materially adversely affect our business, our future financial performance and the
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price of our Equity Shares.

The global financial regulations and guidelines developed by bodies such as the Basel Committee on Banking
Supervision (“BCBS”) as implemented from time to time, in India by the RBI, with or without customization. The
RBI may also bring in other prudent regulations as it may deem fit from time to time, for compliance by banks in
India. Such regulations may involve higher compliance costs and require banks to maintain higher capital ratios,
prescribe maintenance of capital to cover those risks that are hitherto not linked to capital requirements, increase
capital coverage for those risks covered at present and other prudential measures, the inability to cover which may
result in the RBI placing restrictions on distribution of profits and expansion of business. This may impact our ability
to achieve planned growth and impact our profitability.

Further, the RBI New Bank Licensing Guidelines requires amongst other things, our Promoter, BFHL to reduce its
shareholding in our Bank to 40% within three years from the date of commencement of our business as a Bank.
BFHL is also required to reduce its shareholding further to 20% and 15% within 10 years and 12 years, respectively,
from the date of commencement of our business as a Bank. There can be no assurance that BFHL or our Bank will
be able to comply with these requirements within the stipulated time period which may subject BFHL or us to
regulatory actions.

Cash Reserve Ratio (“CRR”) and Statutory Liquidity Ratio (“SLR”) requirements

Under RBI regulations, we are subject to statutory reserve requirements, namely the CRR and SLR. The CRR
currently applicable to banks in India is 4.0% of a bank’s total of demand and time liabilities and banks do not earn
any interest on those reserves.

Further, the RBI requires banks to maintain a SLR of 19.50%, effective from October 14, 2017. For fiscal year 2017,
the majority of Government securities held by us comprised fixed rate instruments.

Fluctuations in our CRR and SLR for the nine months ended 31 December 2017 and for the last three years are
shown in the table below:

Nine months ended FY2017 FY2016 FY2015
31 December 2017
CRR 4.12% 4.17% 6.09% N.A
SLR 24.90% 44.63% 33.22% N.A

In an environment of rising interest rates, the value of Government securities and other fixed income securities may
depreciate. Our large portfolio of Government securities may limit our ability to deploy funds into higher yielding
investments.

Further, a decline in the valuation of our trading book as a result of rising interest rates may adversely affect our
financial condition, results of operations and cash flows. As a result of the statutory requirements imposed on us, we
may be more structurally exposed to interest rate risk as compared to banks in other countries.

Further, the RBI may increase the CRR and SLR requirements to higher proportions as a monetary policy measure.
Any increases in the CRR from the current levels could affect our ability to deploy our funds or make investments,
which could in turn have a negative impact on our results of operations. We are also exposed to the risk of the RBI
increasing the applicable risk weight requirement for different asset classes from time to time. If we are unable to
meet the reserve requirements of the RBI, the RBI may impose penal interest or prohibit us from receiving any
further fresh deposits, which may have a material adverse effect on our business, financial condition, results of
operations and cash flows.

Tax

The application of various Indian and international sales, value-added and other tax laws, rules and regulations to our
services, currently or in the future, may be subject to interpretation by applicable authorities, and if amended/
notified, could result in an increase in our tax payments (prospectively or retrospectively) and/or subject us to
penalties, which could affect our business operations. Further, we have incomplete income tax assessments for the
previous years and we run the risk of the Income Tax Department assessing our tax liability that may be materially
different from the provision that we carry in our books for the past periods.

The Government had proposed two major reforms in Indian tax laws, namely the goods and services tax (“GST”),
and provisions relating to the General Anti-Avoidance Rule (the “GAAR?”).
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The goods and service tax has been implemented with effect from July 1, 2017 and has replaced the indirect taxes on
goods and services such as central excise duty, service tax, central sales tax, state VAT and surcharge collected by
the central and State Governments. The GST has increased administrative compliance for banks which is a
consequence of increased registration and form filing requirements.

Furthermore, the GST has reduced the taxation threshold such that companies with an aggregate turnover exceeding
%2 million are now liable for GST. Aggregate turnover would be computed on an all-India basis and shall include
both exempted and non- taxable supplies. Import and inter-state supplies shall be taxable without any threshold limit.
Further, central registration has been replaced with state registration, resulting in additional compliance
requirements.

As regards GAAR, the provisions were introduced in the Finance Act 2012, and as per the Finance Act 2015, such
provisions shall be effective from effect from April 1, 2018. The GAAR provisions intend to catch arrangements
declared as “impermissible avoidance arrangements”, which is any arrangement, the main purpose or one of the
main purposes of which is to obtain a tax benefit and which satisfy at least one of the following tests (i) creates rights
or obligations which are not ordinarily created between persons 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, which are not ordinarily employed for bona fide purposes. If GAAR provisions are invoked, then the tax
authorities have wide powers, including denial of tax benefit or a benefit under a tax treaty. As the taxation system is
intended to undergo significant overhaul, its consequent effects on the banking system cannot be determined at
present and there can be no assurance that such effects would not adversely affect our business, future financial
performance and the trading price of the Equity Shares.

The Government of India issued a set of Income Computation and Disclosure Standards (“ICDS”) that has been
applied in computing taxable income and the payment of income taxes since April 1, 2016. ICDS apply to all
taxpayers following an accrual system of accounting for the purpose of computation of income under the heads of
“Profits and gains of business or profession” and “Income from other sources”.

The objective of introducing ICDS is to ensure consistency in the computation and in the reporting of taxable
income. Currently, the computation of our total income is in accordance with the provisions of ICDS. There are no
assurances that the ICDS will not be amended by the authorities. If the ICDS is amended, it might have a material
adverse effect on our business, financial condition, results of operations and cash flows.

Further, the Government has announced the union budget for the financial year 2019 and the Finance Bill, 2018 has
been tabled before the Parliament which has proposed various amendments. For example, it includes a proposal to
withdraw an exemption previously granted in respect of payment of long term capital gains tax. Accordingly, such
tax may become payable by the investors from April 1, 2018. While the Finance Bill, 2018 has been approved by the
Lok Sabha, however, the Finance Act has not yet been passed by the Parliament. As such, there is no certainty on the
impacts that the Finance Bill, 2018 may have on our business and operations or on the industry in which we operate.

Labour Laws

As of December 31, 2017, we had a total of 27,176 employees. Our full-time employees are employed by us and are
entitled to statutory employment benefits, such as a defined benefit gratuity plan, among others. In addition to our
employees, we empanel agencies for our outsourcing requirements and also engage persons on a contractual basis.

We are subject to various labour laws and regulations governing our relationships with our employees and
contractors, including in relation to minimum wages, working hours, overtime, working conditions, hiring and
terminating the contracts of employees and contractors, contract labour and work permits.

A change of law that requires us to increase the benefits to the employees from the benefits now being provided may
create potentially liability for us. Such benefits could also include provisions which reduce the number of hours an
employee may work for or increase in number of mandatory casual leaves, which all can affect the productivity of
the employees.

A change of law that requires us to treat and extend benefits to our outsourced personnel, and personnel retained on a
contractual basis, as being full-time employees may create potentially liability for us. If we fail to comply with
current and future health and safety and labour laws and regulations at all times, including obtaining relevant
statutory and regulatory approvals, this could materially and adversely affect our business, future financial
performance and results of operations.

Currently, none of our workforce is unionized. If in the future any portion of our workforce were to join a union, it is
possible that future calls for work stoppages or other similar actions could have a material adverse impact on our
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day-to-day operations, until disputes are resolved. Any changes or amendments in the industry wide settlement or
periodical wage revisions may materially and adversely affect our business, future financial performance, results of
operations and cash flows.

We depend on various licenses issued by domestic and foreign regulators for our banking and other operations
and we are subject to supervision and inspection by authorities such as RBI.

We are also required to maintain various licenses issued by domestic regulators and foreign regulators for our
banking and other operations including operation of our branches and DSCs. Domestically, we maintain our licenses
and registrations with the RBI, IRDA, PFRDA and SEBI. Any license we have obtained may be revoked if we fail to
comply with any of the terms or conditions relating to such license, or restrictions may be placed on our operations.
Any failure to obtain, renew or maintain any required approvals, permits or licenses, may result in the interruption of
all or some of our operations, which could materially and adversely affect our business, results of operations and
cash flows. Many of these approvals are required to be renewed from time to time. For further details, including
pending material approvals and licenses, see “Government and Other Approvals” beginning on page 443. We may
not have, or may not receive, all necessary approvals, or be able to obtain renewals of all our approvals within the
time frames anticipated by us or may not obtain the same at all, which could adversely affect our business.

In the future, we may be required to obtain new registrations, permits and approvals for any of our existing business,
as a result of change in current regulations or for any proposed expansion strategy or diversification into additional
business lines or new financial products. There can be no assurance that the relevant authorities will issue any
permits or approvals required by us in a timely manner, or at all, and/or on favourable terms and conditions. If we
fail to obtain any applicable approvals, licenses, registrations or consents in a timely manner, we may not be able to
undertake certain operations of our business which may affect our business, results of operations and cash flows. The
RBI issues instructions and guidelines to banks on branch authorisation from time to time. With the objective of
liberalising and rationalising the branch licensing process, the RBI, effective May 18, 2017, granted general
permission to domestic banks to open branches in Tier 1 to Tier 6 centres, subject to certain eligibility criteria. If we
are unable to perform in a manner satisfactory to the RBI or satisfy the RBI’s eligibility criteria, it may have an
impact on the number of branches we will be able to open in Tier 1 to Tier 6 centres, and this would in turn have an
impact on our future growth and may also result in the imposition of penal measures by the RBI.

The RBI conducts periodic on-site inspections on all matters addressing our banking operations and relating to,
among other things, our Bank’s portfolio, risk management systems, credit concentration risk, counterparty credit
risk, internal controls, credit allocation and regulatory compliance. For instance, RBI has conducted an inspection in
the past and has issued compliance reports, which related to various matters such as internal controls and processes,
constitution documents, management functions and policies and other operational matters. We have suitably
responded to and complied with these observations from time to time and have implemented and are in the process
of implementing the recommendations made by RBI pursuant to the report. During the course of finalizing this
inspection, the RBI inspection team shares its findings and recommendations with us and provides us an opportunity
to provide clarifications, additional information and, where necessary, justification for a different position, if any,
than that observed by the RBI. The RBI incorporates such findings in its final inspection report and, upon final
determination by the RBI of the inspection results, we are required to take actions specified therein by the RBI to its
satisfaction, including, without limitation, requiring us to make provisions, impose internal limits on lending to
certain sectors and tighten controls and compliance measures and restricting our lending and investment activities.
Any significant deficiencies identified by the RBI that we are unable to rectify to the RBI’s satisfaction could lead to
sanctions and penalties imposed by the RBI, as well as expose us to increased risks. Any failure to meet other RBI or
the SEBI requirements could materially and adversely affect our reputation, business, financial condition, cash
flows, results of operations, pending applications or requests with the RBI and our ability to obtain the regulatory
permits and approvals required to expand our business.

In order to support and grow our business, we must maintain a minimum capital adequacy ratio.

As at December 31, 2017, our capital adequacy ratio was at 24.85%. The RBI requires a minimum capital adequacy
ratio of 13.0% of our total risk-weighted assets. Basel 111 capital regulations are effective in India from April 1, 2013
are required to be fully implemented by March 31, 2019 in a phased manner. Our ability to support and grow our
business would become limited if the capital adequacy ratio is low. While we may access the capital markets to
offset any declines to our capital adequacy ratio, we may be unable to access the markets at the appropriate time or
the terms of any such financing may be unattractive due to various reasons attributable to changes in the general
environment, including political, legal and economic conditions.

The Basel Committee on Banking Supervision issued a comprehensive reform package entitled “Basel I11: A global
regulatory framework for more resilient banks and banking systems” in December 2010. In May 2012, the RBI
released guidelines on implementation of Basel Il capital regulations in India and in July 2015, the RBI issued a
master circular consolidating all relevant guidelines on Basel Ill. The key items covered under these guidelines
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include: (i) improving the quality, consistency and transparency of the capital base; (ii) enhancing risk coverage; (iii)
graded enhancement of the total capital requirement; (iv) introducing a capital conservation buffer and
countercyclical buffer; and (v) supplementing the risk-based capital requirement with a leverage ratio. One of the
major changes in the Basel Il capital regulations is that the Tier | capital will predominantly consist of common
equity (“Common Equity Tier 1”) of the banks which includes common shares, reserves and stock surplus.
Innovative perpetual debt instruments and perpetual non-cumulative preference shares will not be considered a part
of Common Equity Tier | capital. Basel Il also defines criteria for Additional Tier | and Tier Il instruments to
improve their loss absorbency. The guidelines also set-out criteria for loss absorption through conversion/write-
down/write-off of all non-common equity regulatory capital instruments at the point of non-viability. The point of
non-viability is defined as a trigger event upon the occurrence of which non-common equity Tier | and Tier Il
instruments issued by banks in India under the Basel 11l rules may be required to be written off or converted into
common equity. The capital requirement, including the capital conservation buffer, will be 11.5% once these
guidelines are fully phased-in. Domestically, systemically important banks would be required to maintain Common
Equity Tier (“CET”) | capital requirement ranging from 0.2% to 0.8% of risk weighted assets. Banks will also be
required to have an additional capital requirement increasing linearly up to 2.5% of the risk weighted assets if the
RBI announces the implementation of countercyclical capital buffer requirements. Additionally, the Basel Il
Liquidity Coverage Ratio (“LCR”), which is a measure of high quality liquid assets compared to anticipated cash
outflows over a 30 day stressed period, was applied in a phased manner starting with a minimum requirement of
60.0% from January 1, 2015 and will reach a minimum of 100.0% on January 1, 2019.

If we are unable to meet any existing or new and revised requirements, our business, future financial performance
and the price of our Equity Shares could be adversely affected.

For details, see also “Selected Statistical Information” beginning on page 415.

RBI guidelines relating to prompt corrective action could materially and adversely affect our business, future
financial performance and results of operations.

On April 13, 2017, the RBI revised the Prompt Corrective Action (“PCA”) framework for banks. The new PCA
framework has stipulated thresholds for capital ratios, non-performing assets, profitability and leverage for banks.
When the PCA framework is triggered, the RBI would have a range of discretionary actions it can take to address the
outstanding issues. These discretionary actions include conducting special supervisory meetings, conducting
reviews, inspections and special audits of the Bank, advising banks’ boards for altering business strategy, review of
capital planning, restricting staff expansion, imposing restrictions on director’s or management’s compensation, as
applicable, removing of managerial persons and superseding the Board of Directors. If we were to violate the RBI’s
rules and regulations and become covered by the PCA framework, it could materially and adversely affect our
business, financial condition, results of operations and cash flows.

Our customers may engage in certain transactions in or with countries or persons that are subject to U.S. and
other sanctions.

U.S. law generally prohibits U.S. persons from directly or indirectly investing or otherwise doing business in or with
certain countries that are the subject of comprehensive sanctions and with certain persons or businesses that have
been specially designated by the OFAC or other U.S. government agencies. Other governments and international or
regional organizations also administer similar economic sanctions.

We provide transfer, settlement and other services to our customers, who may be doing business with, or located in,
countries to which certain OFAC-administered and other sanctions apply, such as Iran. Although we believe we have
compliance systems in place that are sufficient to block prohibited transactions, there can be no assurance that we
will be able to fully monitor all of our transactions for any potential violation. Although we do not believe that we
are in violation of any applicable sanctions, if it were determined that transactions in which we participate violate
U.S. or other sanctions, we could be subject to U.S. or other penalties, and our reputation and future business
prospects in the United States or with U.S. persons, or in other jurisdictions, could be adversely affected. We rely on
our staff to be up-to-date and aware of the latest sanctions in place. Further, investors in the Equity Shares could
incur reputational or other risks as the result of our customers’ dealings in or with countries or with persons that are
the subject of U.S. sanctions.

RBI may remove any employee, managerial person or may supersede our Board of Directors in certain
circumstances.

The Banking Regulation Act confers powers on the RBI to remove from office any directors, chairman, chief
executive officer or other officers or employees of a bank in certain circumstances. RBI also has the powers to
supersede the board of directors of a bank and appoint an administrator to manage the bank for a period of up to 12
months in certain circumstances. The RBI may exercise powers of supersession where it is satisfied, in consultation
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with the Central Government that it is in the public interest to do so, to prevent the affairs of any bank from being
conducted in a manner that is detrimental to the interest of the depositors, or for securing the proper management of
any bank. Should any of the steps as explained herein are taken by RBI, our business, results of operations and
financial conditions would be materially and adversely affected.

Risks Relating to India

Sl

52.

53.

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

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

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

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

We are subject to regulatory, economic and social and political uncertainties and other factors beyond our
control.

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

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

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

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

o prevailing income conditions among Indian customers and Indian corporations;

o epidemic or any other public health in India or in countries in the region or globally, including in India’s
various neighbouring countries;

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

° volatility in, and actual or perceived trends in trading activity on, India’s principal stock exchanges;
° decline in India’s foreign exchange reserves which may affect liquidity in the Indian economy;
L political instability, including terrorism or military conflict in India or in countries in the region or globally,

including in India’s various neighbouring countries;

o civil unrest, acts of violence, regional conflicts or situations or war may adversely affect the financial
markets;
o international business practices that may conflict with other customs or legal requirements to which we are
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subject, including anti-bribery and anti-corruption laws;

° logistical and communication challenges;
J downgrading of India’s sovereign debt rating by rating agencies;
L changes in government policies, including taxation policies, social and civil unrest and other political,

social and economic developments in or affecting India;
° occurrence of natural calamities and force majeure events;

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

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

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

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

We are constituted in India. All or substantially all of our Directors and our Managing Director and Chief Executive
Officer named herein are residents of India and substantially all of our assets and the assets of such persons are
located in India. As a result, it may not be possible for investors outside of India to effect service of process on us or
such persons from their respective jurisdictions outside of India, or to enforce against them judgments obtained in
courts outside of India predicated upon our civil liabilities or such Directors and the Managing Director and Chief
Executive Officer under laws other than Indian Law.

Under the provisions of the International Finance Corporation (Status, Immunities and Privileges) Act, 1958 and the
United Nations (Privileges and Immunities) Act, 1947, IFC, one of our Selling Shareholders, has certain immunities,
including from legal process, search, requisition, confiscation, expropriation or any other seizure or attachment in
respect of its properties and assets, in India. Additionally, all officers and employees of IFC are immune from legal
process with respect to acts performed by them in their official capacity. There can be no assurance that you will be
able to institute or enforce any action against IFC in India. Similar limitations may exist in other jurisdictions
including the US.

Risks Relating to the Equity Shares

55.

56.

Financial difficulty and other problems in certain financial institutions in India could materially adversely affect
our business and the price of our Equity Shares.

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

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

Under current Indian tax laws and regulations, capital gains arising from the sale of shares 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 will be levied on and collected by a domestic stock exchange on which the 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 recognized stock exchange and on which no STT has been paid, will be subject to long-term
capital gains tax in India.
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The recent Finance Act 2017 amendments provided that where the shares have been acquired on or after 1 October
2004 and on which STT has not been paid at the time of acquisition, then the exemption of long term capital gains
under section 10(38) of the Income Tax Act 1961 would not be available. This amendment further provides that the
Government will notify certain modes of acquisition to which the recent amendment made by Finance Act 2017
would not be applicable and the shares acquired by such modes of acquisition would continue to get the benefit of
section 10(38) of the Income Tax Act 1961.

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 the Equity Shares will be exempt from
taxation in India in cases where the 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 for tax in India as well as in their own
jurisdiction on a gain upon the sale of the Equity Shares. Additionally, in view of the individual nature of the tax
consequences and the changing tax laws, each investor is advised to consult their own tax consultant with respect to
the specific tax implications arising out of their participation in this Issue.

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

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

The market value of the Equity Shares may fluctuate due to the volatility of the Indian securities markets.

Indian securities markets may be more volatile than and not comparable to, the securities markets in certain countries
with more developed economies and capital markets than India. Indian stock exchanges have, in the past,
experienced substantial fluctuations in the prices of listed securities. Indian stock exchanges (including the BSE and
the NSE) have experienced problems which, if such or similar problems were to continue or recur, could affect the
market price and liquidity of the securities of Indian companies, including the Equity Shares. These problems have
included temporary exchange closures, broker defaults, settlement delays and strikes by brokers. In addition, the
governing bodies of Indian stock exchanges have, from time to time, imposed restrictions on trading in certain
securities, limitations on price movements and margin requirements. Further, from time to time, disputes have
occurred between listed companies, stock exchanges and other regulatory bodies, which in some cases may have a
negative effect on market sentiment.

You will not, without prior RBI approval, be able to acquire Equity Shares if such acquisition would result in an
individual or group holding 5.00% or more of our share capital or voting rights; you may not be able to exercise
voting rights in excess of 10.00% of the total voting rights.

The Banking Regulation Act, as amended on January 18, 2013, read with the Reserve Bank of India (Prior
Approvals for Acquisition of shares or voting rights in Private Sector Banks) Directions, 2015, requires any person
to seek prior approval of the RBI, to acquire or agree to acquire shares or voting rights of a bank, either directly or
indirectly, beneficial or otherwise, by himself or acting in concert with other persons, wherein such acquisition
(taken together with shares or voting rights held by him or his relative or associate enterprise or persons acting in
concert with him) results in the aggregate shareholding of such persons to be 5.00% or more of the paid-up share
capital of a bank or entitles him to exercise 5.00% or more of the voting rights in a bank.

The RBI, as per Master Direction — Ownership in Private Sector Banks, Directions, 2016 released on May 12, 2016,
laid out shareholding and voting rights limits in Private Sector Banks. It restricts ownership limits of individuals and
non-financial entities (other than the promoter and promoter group) at 10.00% of the paid-up capital. In the case of
entities from the financial sector, other than regulated or diversified or listed, the limit is 15.00% of the paid-up
capital.

Further, any acquisition of shareholding/voting rights of 5.00% or more of the paid-up capital of the bank or total
voting rights of the bank shall be subject to obtaining prior approval from the RBI. Such approval may be granted by
the RBI if it is satisfied that the applicant meets certain fitness and propriety tests. The RBI may require the proposed
acquirer to seek further RBI approval for subsequent acquisitions. Further, the RBI may, by passing an order, restrict
any person holding more than 5.00% of our total voting rights from exercising voting rights in excess of 5.00%, if
such person is deemed to be not fit and proper by the RBI. For further details, see “Regulations and Policies”
beginning on page 158.

39



60.

61.

62.

63.

Foreign Account Tax Compliance withholding may affect payments on the Equity Shares.

Pursuant to certain provisions of the U.S. Internal Revenue Code of 1986, commonly known as FATCA, a “foreign
financial institution” may be required to withhold on certain payments it makes (“foreign passthru payments”) to
persons that fail to meet certain certification, reporting, or related requirements. A number of jurisdictions (including
India) have entered into, or have agreed in substance to, intergovernmental agreements with the United States to
implement FATCA (“IGAs”), which modify the way in which FATCA applies in their jurisdictions. Under the
provisions of IGAs as currently in effect, a foreign financial institution in an IGA jurisdiction would generally not be
required to withhold under FATCA or an IGA from payments that it makes. Certain aspects of the application of the
FATCA provisions and IGAs to instruments such as the Equity Shares, including whether withholding would ever
be required pursuant to FATCA or an IGA with respect to payments on instruments such as the Equity Shares, are
uncertain and may be subject to change. Even if withholding would be required pursuant to FATCA or an IGA with
respect to payments on instruments such as the Equity Shares, such withholding would not apply prior to 1 January
2019. Investors should consult their own tax advisors regarding how these rules may apply to their investment in the
shares. In the event any withholding would be required pursuant to FATCA or an IGA with respect to payments on
the Equity Shares, no person will be required to pay additional amounts as a result of the withholding.

Our Bank may be classified as a passive foreign investment company for U.S. federal income tax purposes, which
could result in materially adverse U.S. federal income tax consequences to U.S. Holders of the equity shares.

Based on the anticipated market price of the Equity Shares, and the composition of our income, assets and
operations, we do not expect to be treated as a passive foreign investment company (a “PFIC”) for U.S. federal
income tax purposes for the most recent taxable year, and do not expect to be a PFIC for the current taxable year or
in the foreseeable future. However, the application of the PFIC rules is subject to uncertainty in several respects, and
we cannot assure investors that the U.S. Internal Revenue Service will not take a contrary position. Furthermore,
PFIC status is based in part on factual information that can only be obtained after the close of each taxable year. If
we are a PFIC for any taxable year during which a U.S. Holder (as defined in “Certain Tax Considerations —
Certain U.S. Federal Tax Considerations) holds the Equity Shares, certain materially adverse U.S. federal income tax
consequences could apply to such U.S. Holder. See Section “Certain Tax Considerations— Certain U.S. Federal
Income Tax Considerations — Passive Foreign Investment Company” on page 85.

We may be classified as a passive foreign investment company for U.S. federal income tax purposes, which could
result in materially adverse U.S. federal income tax consequences to U.S. Holders of the Equity Shares.

Based on the anticipated market price of the Equity Shares, and the composition of our income, assets and
operations, we do not expect to be treated as a passive foreign investment company (a “PFIC”) for U.S. federal
income tax purposes for the most recent taxable year, and do not expect to be a PFIC for the current taxable year or
in the foreseeable future. However, the application of the PFIC rules is subject to uncertainty in several respects, and
we cannot assure investors that the U.S. Internal Revenue Service will not take a contrary position. Furthermore,
PFIC status is a factual determination that can only be made annually after the close of each taxable year. If we are a
PFIC for any taxable year during which a U.S. Holder (as defined in “— Certain U.S. Federal Tax Considerations”
beginning on page 84) holds the Equity Shares, certain materially adverse U.S. federal income tax consequences
could apply to such U.S. Holder. See “— Certain U.S. Federal Income Tax Considerations — Passive Foreign
Investment Company” on page 85.

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

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

Prominent Notes:

Initial public offer of 119,280,494 Equity Shares* of ¥ 10 each for cash at a price of X 375 per Equity Share
(including a share premium of X 365 per Equity Share) aggregating to X 44,730.19 million*. The Issue comprises of
a Fresh Issue of 97,663,910 Equity Shares* aggregating to ¥ 36,623.97 million* and an Offer for Sale of 21,616,584
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Equity Shares* aggregating to X 8,106.22 million* by the Selling Shareholders.
* Subject to finalisation of Basis of Allotment

In terms of Rule 19(2)(b) of the SCRR, the Issue constitutes 10% of the post-Issue paid-up Equity Share capital of
our Bank. The Issue has been made through the Book Building Process, in compliance with Regulation 26(1) of the
SEBI ICDR Regulations, wherein not more than 50% of the Net Offer shall be available for allocation, on a
proportionate basis, to QIBs. Our Bank, in consultation with the Book Running Lead Managers and with intimation
to the Selling Shareholders, allocated 60% of the QIB Portion to Anchor Investors on a discretionary basis. 5% of
the QIB Portion (excluding Anchor Investor Portion) shall be available for allocation on a proportionate basis to
Mutual Funds only. The remainder of the QIB Portion shall be available for allocation on a proportionate basis to all
QIBs (other than Anchor Investors), including Mutual Funds, subject to valid Bids having been received at or above
the Issue Price. Further, not less than 15% of the Net Issue shall be available for allocation on a proportionate basis
to Non-Institutional Bidders and not less than 35% of the Net Issue shall be available for allocation to Retail
Individual Bidders, subject to valid Bids having been received at or above the Issue Price.

Our net worth as on March 31, 2017 was X 44,464.5 million as per our Restated Summary Statements. Our Net Asset
Value per Equity Share was % 40.60 as at March 31, 2017, as per our Restated Summary Statements. For details, see
“Financial Statements” beginning on page 197.

The average cost of acquisition of Equity Shares by our Promoters is X 26.17 per Equity Share. For details, see
“Capital Structure” beginning on page 65.

There has been no change in our Bank’s name since incorporation.

There has been no financing arrangement whereby our Promoter Group, the directors of our Promoters, the Directors
of our Bank and their relatives, have financed the purchase by any other person of securities of our Bank other than
in the normal course of business of the financing entity during the period of six months immediately preceding the
date of filing of the Draft Red Herring Prospectus with SEBI and until the date of this Prospectus.

Investors may contact any of the Book Running Lead Managers as well as the Registrar to the Issue for any
complaint pertaining to the Issue. For details of the Book Running Lead Managers and the Registrar to the Issue, see
“General Information” beginning on page 57.

The aggregate short-term loans and advances given to a related party of our Bank for Fiscal Year 2017 was nil, and
accordingly, the value of the aggregate short-term loans and advances given to a related party of our Bank as a
percentage of net worth of our Bank for the Fiscal Years 2017, 2016 and 2015 was nil.

The aggregate revenue from operations of our Bank from related party transactions for Fiscal Year 2017 was nil, and
accordingly, the value of the revenue from operations of our Bank from a related party of our Bank as a percentage
of the total revenue of our Bank, for Fiscal Years 2017, 2016 and 2015 was nil.

All grievances, in relation to the Bids through ASBA process, may be addressed to the Registrar to the Issue, with a
copy to the relevant Designated Intermediary with whom the ASBA Form was submitted, quoting the full name of
the sole or first Bidder, ASBA Form number, Bidders’ DP ID, Client ID, PAN, number of Equity Shares applied for,
date of submission of ASBA Form, address of Bidder, the name and address of the relevant Designated
Intermediary, where the ASBA Form was submitted by the Bidder and ASBA Account number in which the amount
equivalent to the Bid Amount was blocked. Further, the Bidder shall enclose the Acknowledgment Slip from the
Designated Intermediaries in addition to the documents or information mentioned hereinabove. Further, all
grievances of the Anchor Investors may be addressed to the Registrar to the Issue, giving full details such as the
name of the sole or first Bidder, Bid cum Application Form number, Bidders” DP ID, Client ID, PAN, date of the
Bid cum Application Form, address of the Bidder, number of the Equity Shares applied for, Bid Amount paid on
submission of the Bid cum Application Form and the name and address of the Book Running Lead Managers where
the Bid cum Application Form was submitted by the Anchor Investor.
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SECTION I11: INTRODUCTION
SUMMARY OF INDUSTRY

Investors should note that this is only a summary of the industry in which our Bank operates and does not contain all
information that should be considered before investing in the Equity Shares. Investors should read this Prospectus, including
the information in “Industry Overview” and “Financial Information” beginning on pages 88 and 197, respectively. An
investment in the Equity Shares involves a high degree of risk and for details relating to such risks, see “Risk Factors”
beginning on page 16.

THE INDIAN ECONOMY

India is one of the fastest-growing economies in the world. Over the past three fiscal years, India has grown as a result of an
improved growth-inflation mix. Fiscal and monetary policies have focused on raising both the quality and rate of growth
while reducing India's deficit. The Government of India has adopted a framework targeting inflation while modernising its
central banking system. Consequently, CRISIL views an improvement in India's financial stability and ability to withstand
global economic events in comparison with the past.

GDP growth (percentage change)
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Outlook on GDP growth

Growth forecast at 6.5% in fiscal year 2018; to pick up pace gradually

CRISIL Research estimates GDP growth in fiscal year 2018 at 6.5% driven by growth in agriculture and services sector.
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Source: Central Statistics Office (CSO), CRISIL Research (January 2018)

On the external front, however, global growth prospects this fiscal year seem better to have improved relative to the preceding
fiscal year. Factors such as the falling trade intensity of growth, geo — political risks and uncertainties surrounding the pace of
normalisation of monetary policy in advanced nations, and appreciation of the Rupee, could limit the impact of the
contribution of exports on India's domestic economic growth. Manufacturing growth could, therefore, slow to 7.6% in fiscal
year 2018 from 4.6% in fiscal year 2017.

Agricultural growth expected to be buoyant

Rainfall in 2017 has been 5% below the long-term average for India. Six states have seen rainfall levels fall 10% or more
blow what is considered normal for India, whereas nearby eight states received rainfall levels exceeding the norm in India,
causing floods and associated damage.

Rainfall across India has been uneven. Some large crop — producing states, such as Haryana, Uttar Pradesh and Punjab, had
reduced rainfall, but the impact is by and large minimal on crop production, as these regions are able to rely on large
irrigation cover to supplement their water needs. On the other hand, Kerala, Madhya Pradesh and Karnataka have also
received inadequate rainfall to support crop production, and these states are unable to rely on extensive irrigation cover to
supplement their water. However, as Kerala, Madhya Pradesh and Karnataka together contribute less than 5% of all kharif
production in India, the overall level of sowing is progressing at a healthy pace.

As of August 2017, total kharif sowing was 3.3% higher on — year, and 5% higher than what is considered normal for India.
However, given the high base of 4.9% in the fiscal year 2017, CRISIL Research expects agriculture to grow by 2.1% in fiscal
year 2018.

Services sector estimated to grow at 8.3% in fiscal year 2018

The services sector may perform a little better this fiscal year as CRISIL Research expects some improvement in areas such
as trade, hotels & transportation (as agriculture production remains robust and construction activity is expected to gather
pace), and financial services, real estate and professional services (on account of improved performance of the capital
markets, and some pick-up in consumer credit on the back of improved rate transmission post demonetisation). On the whole,
CRISIL Research estimates services sector growth at 8.3% in fiscal year 2018 compared with 7.7% in fiscal year 2017.

Structural reforms to push economic growth higher in the next five years

CRISIL Research expects the pace of economic growth to pick up in the medium term, as structural reforms, such as GST and
the bankruptcy code, aimed at removing constraints and raising the trend rate of growth, begin to have an impact on the
economy. Assuming the monetary and fiscal policies remain prudent, these reforms would lead to efficiency gains and
improve the prospects for sustainable high growth in years to come. An improving macroeconomic environment (softer
interest rate and stable inflation), urbanisation, rising middle class, and business-friendly government reforms, will drive
growth in the long term. As per the IMF forecast, the Indian economy is projected to grow at a 7.7% CAGR over the next five
years. Growth in India will be higher than many emerging and developed economies, such as Brazil, Russia and China.

Savings Scenario
Strong growth foreseen in household financial savings

While CRISIL Research projects GDP growth in India to improve, control over inflation is another key structural positive.
When the country witnessed rainfall 23% less than the norm during the monsoon in fiscal year 2010, consumer price index-
linked (CPI) inflation climbed to 12.4%. However, despite two similar low rainfall monsoons in CY2014 and CY2015, CPI
inflation averaged 6% in fiscal year 2015 dropping to 5% in fiscal year 2016 and 2017. In fiscal year 2018, CRISIL Research
expects CPI inflation to fall further, to average 4%. Over the long term too, the Reserve Bank of India (RBI) is committed to
keep inflation low and within a range. Lower inflation provides impetus to overall savings, as people can increase their
saving.

In the past eight years ending fiscal year 2017, household savings in financial assets have grown at a CAGR of 12%.With
rising income and inflation under control, the household savings rate (household savings as a percentage of GDP) is likely to
increase gradually. Although the share of household savings has remained subdued since fiscal year 2012, the proportion of
financial savings has increased significantly during the period.

Furthermore, benign inflationary pressures would reduce the attractiveness of gold and real estate — which represent the
physical savings of households — as investment alternatives. Consequently, the share of financial savings within household
savings could rise further from 43% in fiscal year 2016.
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Trend in household savings and financial savings
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SUMMARY OF 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. Investors should read this Prospectus, including the information in the
sections "Risk Factors" and "Financial Information™ on pages 16 and 197, respectively. An investment in the Equity Shares
involves a high degree of risk and for details relating to such risks, see "Risk Factors" beginning on page 16.

Overview

We are a commercial bank focused on serving underbanked and underpenetrated markets in India. We have a banking license
that permits us to provide banking services pan-India across customer segments. We currently offer a variety of asset and
liability products and services designed for micro banking and general banking, as well as other banking products and
services to generate non-interest income.

We were incorporated on December 23, 2014 and began operations on August 23, 2015 when Bandhan Financial Services
Limited (“BFSL”), our ultimate parent company, transferred its entire microfinance business to us and we simultaneously
commenced general banking activities. Bandhan Konnagar was formed in 2001 as a non-governmental organisation (“NGQO”)
providing microfinance services to socially and economically disadvantaged women in rural West Bengal. BFSL started its
microfinance business in 2006 and the NGO transferred its microfinance business to BFSL in 2009 and thereby the entire
microfinance business was undertaken by BFSL. By the time BFSL transferred its microfinance business to us, it was India’s
largest microfinance company by number of customers and size of loan portfolio. We believe that the “Bandhan” brand is
instrumental to our success.

Our strength lies in microfinance, including a network of 2,022 doorstep service centres (“DSCs”) and 6.77 million micro
loan customers that BFSL transferred to us, which we have grown to 2,633 DSCs and 9.86 million micro loan customers as of
December 31, 2017. To complement our micro loan business, since obtaining our banking license we have also focused
particularly on creating a strong general banking business. To this end, we launched our general banking business on August
23, 2015 by opening a greenfield network of 501 bank branches and 50 automated teller machines (“ATMS”), which as of
December 31, 2017 we have grown to 887 bank branches and 430 ATMs, together serving over 2.13 million general banking
customers. Our distribution network is particularly strong in East and Northeast India, with West Bengal, Assam and Bihar
together accounting for 56.37% and 57.58% of our branches and DSCs as of December 31, 2017, respectively, though our
focus is to expand across India.

We currently offer a variety of asset and liability products and services designed for micro banking and general banking. Our
asset products consist of retail loans including a substantial portfolio of micro loans, as well as micro, small and medium
enterprise (“SME”) loans and small enterprise loans. As of December 31, 2017, 96.49% of our Gross Advances were in
priority sector lending (“PSL”) compliant with the Reserve Bank of India (“RBI’s”) PSL requirements. Our liability products
consist of savings accounts, current accounts and a variety of fixed deposit accounts. Since beginning banking operations, we
have built a strong base of current account and savings account deposits, which together stood at ¥84,018.45 million as of
December 31, 2017, a CASA ratio of 33.22%. We believe that our CASA ratio provides us a stable source of low-cost
funding, allowing us to provide cost-effective loans to our target customer base. Moreover, as of December 31, 2017, our
retail-to-total deposit ratio stood at 85.07%.

In addition to our loan and deposit products, we also offer other banking products and services to generate non-interest
income and cater towards the additional needs of our customers. These products and services include debit cards, internet
banking, mobile banking, EDC-POS terminals, online bill payment services and the distribution of third-party general
insurance products and mutual fund products. In addition, because our PSL portfolio significantly exceeds the RBI’s PSL
requirements, we generate PSL certificates that we are able to sell to other banks, providing us with an additional stream of
non-interest income.

As of December 31, 2017, our deposits and Gross Advances (including IBPC/Assignment) stood at 3252,939.56 million and
%243,643.89 million, respectively. For the nine months ended December 31, 2017 and 2016, we had net interest margins
(“NIMs”) 0f 9.86% and 10.34%, return on equity (“ROE”) of 25.55% and 27.88% and return on assets (“R0oA”) of 4.07% and
4.39%, respectively (each on an annualised basis). For FY 2017 and FY 2016, we had Total Income of %43,201.23 million
and %17,312.54 million and profit after tax as restated of 11,119.52 million and 2,752.47 million, respectively. As we only
began operations on August 23, 2015, figures for FY 2016 include our micro banking and general banking operations only for
the period from August 23, 2015 to March 31, 2016, and accordingly, our FY 2016 financial statements are not comparable
with our FY 2017 financial statements. Our unsecured subordinated non-convertible debenture instruments were rated CARE
AA- (Stable) by Care Ratings Limited and AA-(Positive) by ICRA. Our rating for term loans are rated AA- (Positive) and our
certificates of deposit are rated A1+ by ICRA.

Strengths

Operating Model Focused on Serving Underbanked and Underpenetrated Markets
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We are a commercial bank focused on serving underbanked and underpenetrated markets in India. Our historical strength lies
in microfinance, with our group beginning operations in 2001 as an NGO providing microfinance services to socially and
economically disadvantaged women in rural West Bengal. While our business model has transitioned over the years,
operating as an NGO and then a non-bank finance company (“NBFC”) before becoming a bank, the provision of micro loans
to women has remained the core focus. We believe that this focus provides us with significant competitive advantages as
described below.

We reach our micro loan customers largely through our extensive network of doorstep service centres, which are low
overhead banking outlets located nearby our customers. Given their low overhead, DSCs are a cost effective means of
reaching micro loan customers, who generally are underbanked.

In addition, our focus on underbanked and underpenetrated markets allows us to meet certain regulatory requirements. In
particular, the RBI requires (i) that banks locate at least 25% of their banking outlets in what it calls “unbanked rural” areas,
and (ii) that at least 40% of all lending be made to “priority sectors”, which includes micro loans. Therefore, while traditional
commercial banks may not be well suited to targeting unbanked rural areas or providing PSL-compliant lending, and thus see
a drag on their profitability and yields as a result of those requirements, we do not. Rather, we target these segments by
choice, operating a low-cost network designed to cost-effectively and profitably reach these segments. In particular,
according to CRISIL Research, Eastern and Northeastern India, which are our strongest markets, have the lowest presence of
bank branches per capita of any regions in India. See “Industry Overview”. As we focus specifically on serving underbanked
and underpenetrated markets, 29.15% of our banking outlets were located in unbanked rural areas and 96.49% of our Gross
Advances were PSL compliant, each as of December 31, 2017.

By the time BFSL transferred its microfinance business to us in 2015, it was India’s largest microfinance company by asset
size. This scale, experience and history in micro loans, combined with our general banking business, provides us with
significant synergies, including (i) our brand recognition, with its roots in financial inclusion, engenders good will and
loyalty, (ii) our established distribution network and customer relationships, which we believe provides us with a strong base
of customers who may one day require more general banking services as they improve their economic situation, providing a
potential customer pipeline for products such as home, business and other loans and third-party insurance and investment
products and (iii) the fact that we are able to use the low cost of funds provided by banking deposits to reduce our rates on
micro loans and capture market share while building customer loyalty.

Consistent Track Record of Growing a Quality Asset and Liability Franchise

Our micro loan business began in 2001 as part of Bandhan Konnagar, an NGO. Our microloan business was then transitioned
to BFSL, an NBFC in 2009, which then established us as a bank and transferred the micro loan business to us in 2015. Across
these phases of development, our micro loan business has consistently grown a quality asset base. Since we began our general
banking business, we have grown to offer a broad and diversified range of asset and liability products to our customers, while
maintaining strong asset quality.

Since March 31, 2016, our Gross Advances (including IBPC/Assignment) have grown from 155,784.35 million to
%243,643.89 million as of December 31, 2017, while our customers have increased from 6.77 million to 11.99 million,
respectively. On the liability side, our deposits have grown from zero as of August 23, 2015, when we opened our general
banking business, to ¥252,939.56 million as of December 31, 2017, with our CASA ratio standing at 33.22% as of December
31, 2017 and our retail-to-deposit ratio standing at 85.07% as of December 31, 2017. The growth in our liability business has
led to a reduction in our cost of funding, as we have been able to increasingly tap into low-cost deposits. We believe that our
access to low cost deposits provides significant synergies with our focus on micro lending by allowing us to lower the interest
rates we charge on our micro loans while maintaining profitable spreads, thus allowing us to further grow our portfolio and
capture market share.

Our growth has been achieved despite difficult conditions in India’s micro finance industry and banking industry. For
example, while a crisis in the southern state of Andhra Pradesh beginning in 2010 led to significant pressure on the
microlending industry and significant write-offs amongst microfinance institutions, our micro loan business thrived at the
time, growing from India’s fourth largest microloan portfolio as of March 31, 2010 to India’s largest microloan portfolio as of
March 31, 2012. Moreover, as demonetisation in late 2016 contributed to gross NPAs for the banking industry exceeding
16% (according to CRISIL Research) for fiscal year 2017, our percentage of Gross NPA to Gross Advance (excluding
IBPC/Assignment) was 0.51% as of March 31, 2017.

We focus on growing in a sustainable manner and not at the expense of sacrificing our asset quality. As of December 31,
2017, our percentage of Gross NPAs to Gross Advances (excluding IBPC/Assignment) (“NPAs”) was 1.67% of our portfolio.
We believe that our strong NPA position is largely driven by our group-based individual lending model, our focus on income-
generating loans made to women, our strong systems to track loan utilization, monitor credit and ensure collection, and our
extensive risk management practices, such as lending progressively higher amounts only to members who have built up a
track record of good repayment, which taken together have led to low rates of default. Moreover, we are conservative in our
approach to providing for non-performing loans, providing for them sooner and in higher amounts than required under RBI
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regulations. As on December 31, 2017 and for FY 2017, our Provision for NPA was %2,021.73 million and %250.92 million,
respectively.

Extensive, Low Cost Distribution Network

We provide our products and services primarily through an extensive physical network of branches, DSCs and ATMs. We
began operations on August 23, 2015 with 6.77 million customers and 2,022 DSCs from our micro loan business, as well as
501 branches and 50 ATMs that we established for our general banking business. This extensive footprint that our micro loan
business provided allowed us to expand into the general banking market in a way that a new entrant into the market could not,
enabling us to tap into the large and growing Indian retail banking market rapidly and profitably. We have since grown so that
as of December 31, 2017, we operated in 33 States and Union Territories in India, reaching 11.99 million customers through
887 branches, 2,633 doorstep service centres and 430 ATMs, with 2.13 million of our customers belonging to our general
banking business. Our distribution network is particularly strong in East and Northeast India, with West Bengal, Assam and
Bihar together accounting for 56.37% and 57.58% of our branches and DSCs as of December 31, 2017, respectively, though
our focus is to expand across India. As of December 31, 2017, we had 27,176 employees spread across our Bank.

In addition to being extensive, our distribution network is relatively low cost, which in particular is a result of our “hub and
spoke” model of using DSCs and associated bank branches, as well as our focus on tech initiatives. This low-cost model is
demonstrated by our operating cost-to- income ratio was 35.38% and 36.31% for the nine months ended December 31, 2017
and for FY 2017, respectively.

We operate our DSCs and branches on a hub and spoke model, whereby on average every three to four DSCs are linked to a
corresponding bank branch in their area. Customers of these DSCs automatically become customers of the associated bank
branches, allowing them to open accounts and conduct their banking needs at the associated branch. Through our DSCs, we
are able to provide personalised services in close proximity to our customers. Moreover, this “hub and spoke” model provides
us with a low cost means of extending our network deep into underbanked areas in India, as our DSCs have low overhead.
For example, our DSC employees use handheld devices connected via the Internet to our core banking system to process loan
applications, allowing us to keep IT costs low compared to a bank branch, which requires full-fledged computer terminals.

In addition to our physical network, we also provide debit cards, as well as offer a comprehensive suite of digital solutions,
including a mobile banking app and online banking. These channels help with efficient, yet secure, customer outreach,
particularly for our liability products and general banking customers, who tend to be more tech savvy. On the asset side, our
digital and technology initiatives are generally focused on reducing processing time, so that we can quickly respond to
customer requests, and on reducing operating costs.

Customer-Centric Approach

Our mission is to provide our customers accessible, simple, cost-effective and innovative financial solutions in a courteous
and responsible manner. In furtherance of this mission, we design products that cater to the specific needs of our customers,
such as offering educational micro loans and healthcare micro loans so that our customers can further their or their families’
educations and ensure that they or their families can pay for medical treatment. On the liability side, we offer a variety of
daily deposits, recurring deposits, and other services so that our customers can realise their savings goals within the means
available to them. Similarly, we insure all of our micro loan customers, so that if they pass away their loan balance is paid off
in full without their family needing or feeling pressured to repay the loans.

We also seek to pass on the benefits of our low cost of funds to our customers, and since becoming a bank have lowered our
interest rates on micro loans from 22.4% to 21.0% in August 2015 to 18.52% to 18.40% as of December 31, 2017. In
addition, we provide financial education and borrower’s training to certain groups of current and potential customers, helping
to increase their financial literacy and willingness to take micro loans.

We undertake these initiatives to foster customer loyalty, encourage the timely repayment of loans by our customers, increase
the likelihood that our customers will take additional loans from us rather than our competitors, and increase the likelihood
that our customers will use us for their general banking and financial needs, including savings products, insurance products
and investment products.

Consistent Financial Performance and Robust Capital Base

We have since our inception delivered consistent financial results for our shareholders and are currently in a robust financial
position that, we believe, will enable us to grow our business quickly. Our Net Interest Income in FY 2016 amounted to
%9,328.36 million, while Net Interest Income in FY 2017 amounted to %24,034.98 million. Our net interest margin for the
nine months ended December 31, 2017 was 9.86%, while our return on assets and return on equity were 4.07% and 25.55%,
respectively (each on an annualised basis). Our cost-to-income ratio for the nine months ended December 31, 2017 was
35.38% (on an annualised basis). Additionally, since beginning operations we have generated increasing non-interest income
as a percentage of our overall income, improving from 8.66% for March 2016 to 35.38% for the nine months ended
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December 31, 2017. This increase in non-interest income has helped to improve our margins and returns.

In addition to our consistent financial performance, we are well capitalised with a robust capital base. We have grown our
Gross Advances (including IBPC/Assignment) from ¥155,784.35 million as of March 31, 2016 to 3243,643.89 million as of
December 31, 2017 and our total deposits from ¥120,887.48 million as of March 31, 2016 to ¥252,939.56 million as of
December 31, 2017. Of our total deposits, our share of retail deposits has increased from 37.95% as of March 31, 2016 to
85.07% as of December 31, 2017. Moreover, our CASA ratio has improved from 21.55% as of March 31, 2016 to 33.22% as
of December 31, 2017. Our CASA ratio and large percentage of retail deposits provide us with stable access to low cost
funding. Moreover, we are well above regulatory capital requirements, having as of December 31, 2017 a statutory liquidity
ratio (“SLR”), cash reserve ratio (“CRR”) and capital adequacy ratio (“CAR”) of 24.90%, 4.12% and 24.85%, as compared
to requirements of 19.50%, 4% and 13%, respectively. We believe that this strong capital base places us well to pursue the
further growth of our business. As a result of our performance for the year ended March 31, 2016 and nine months ended
December 31, 2017, our return on assets increased from 3.07% to 4.07%, respectively, while our return on equity increased
from 15.96% to 25.55%, respectively (each on an annualised basis).

Experienced and professional team, backed by strong independent board

Our management team has a strong track record and significant experience in the microfinance and banking industries. Our
founder, Managing Director and Chief Executive Officer, Mr. Chandra Shekhar Ghosh, has 37 years of experience in the
Indian microfinance industry. Throughout his career, Mr. Chandra Shekhar Ghosh has been the recipient of numerous
accolades, including a lifetime contribution honour from the Microfinance India Awards for his contributions to the
microfinance sector, and designation as a Senior Ashoka Fellow. The members of our senior management have a track record
that combines professional and entrepreneurial skills in microfinance and banking, with an average of 23.9 years’ experience
in the financial services industry. We believe that this commitment and experience of our senior management will help us to
drive the growth of our business and maintain the continuity of our company culture after our listing, all while continuing to
focus on creating and maintaining shareholder value.

Our management team is supported by a strong and independent board, which provides us with robust corporate governance
oversight. Eight out of the twelve directors on our board are Independent Directors, and each member possesses knowledge
and experience in the fields of microfinance and/or banking.

Beyond our senior management team and board, our employees are a critical asset for our business. We typically hire our
employees from villages and the locations that we serve, helping our employees to relate and connect with the client base in
each region that we service. Our employees receive initial and ongoing standardized training in order to build a platform of
consistent knowledge and skills. We operate eight training centres across India, and our training programmes allow our
employees to upgrade their skill sets while providing us with consistent quality across our operations. Moreover, our training
programmes provide employees with instruction on work ranging from our DSCs to branch offices, while allowing us to
recruit local talent in the locations we serve. The skill of our employee base provides us with a deep roster of talent that can
form the base of our management teams in the future, and employee advancement through our DSCs, branches and
management teams has enabled us to maintain our core values as an organisation.

Strategy
Maintain focus on micro lending while expanding further into other retail and SME lending

As India’s largest micro lender in terms of overall advances as of March 2017 (according to CRISIL Research),we will aim to
maintain our leading position in the micro lending space while expanding further into other retail and SME lending in order to
capitalise on growth opportunities in India’s micro lending and banking industries. We expect the Indian market for micro
banking and general banking to continue to grow in the foreseeable future.

We seek to leverage on our existing network and reputation and the scalability of our business model to benefit from this
growth potential by opening new branches and centres and attracting new members all across India. Our network is
particularly strong in East and Northeast India, with West Bengal, Assam and Bihar together accounting for 56.37% and
57.58% of our branches and DSCs as of December 31, 2017, respectively. While East and Northeast India are our
strongholds, we are continuing to develop a pan-Indian network, and our strategy is to increasingly diversify our geographical
footprint. Accordingly, we have increased our footprint to 33 State and Union Territories from 24 State and Union Territories
when we began banking operations.

In order to grow our asset portfolio, we intend to open branches and DSCs where we can grow our customer base for micro
loans as well as tap into the rural affluent and mass affluent populations in order to grow our retail and SME lending. We may
also open targeted branches in urban areas in order to grow our business amongst urban mass market customers. In addition to
expanding our network, we will also seek to grow our business by increasing our digital reach and by leveraging on our broad
network and customer base to improve cross-selling opportunities and improve our wallet share of customers.
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We also intend to use our existing branches to penetrate into villages where we already have a presence and where we believe
we can benefit from our strong reputation to increase our customer base. Through the increased customer base driven by
greater geographical presence, we believe we will enhance our market position, establish greater brand recognition and
continue to grow our business.

While we intend to grow, we aim to do so in a selective and calculated manner, focusing on attractive and profitable
expansion opportunities.

Continue to strengthen our liability franchise

We aim to strengthen our liability franchise with a particular focus on growing our deposit base in order to provide a stable,
low-cost source of funding. Our primary focus for funding is to seek retail deposits, as opposed to wholesale deposits or other
forms of funding. We intend to seek retail deposits due to their particularly low cost of funds and because, we believe, that
retail customers are more loyal and therefore their deposits more secure than wholesale customers.

We intend to grow our retail deposit base through the continued expansion of our branch network to reach new customers and
by providing a convenient banking experience to our customers to meet the needs of their particular demographics. In
addition to the rural and semi-urban branches that we intend to open to enhance our asset base, and in order to fund those
assets, we will also seek to selectively open branches specifically focused on collecting deposits in urban areas where there is
a large potential deposit base. We also believe that our existing branches, as they become more mature, will continue to be a
source of additional new deposits and hence strengthen our funding base.

In addition to expanding our branch network, we will also seek to develop products and services designed for our rural and
urban mass retail customers, as well as by continuing to actively promote our accounts and deposits, and by offering attractive
interest rates. For example, we recently launched additional products and services designed for non-resident Indians (“NRIs”)
and foreign currency remittances, in order to increase our business with the large Indian diaspora. Moreover, we believe that
our broad micro banking platform provides us with opportunities to receive deposits from relatively underbanked and
unbanked segments of Indian society as they become increasingly affluent over time.

Since becoming a bank, we have consistently grown our deposit base, from nil when we began operations to ¥ 120,887.48
million, T 232,286.58 million and X 252,939.56 million as of March 31, 2016, March 31, 2017 and December 31, 2017,
respectively. Our focus on retail deposits has enabled us to build a strong CASA position and retail-to-deposit ratio, standing
at 33.22% and 85.07% as of December 31, 2017, respectively, providing us with stable access to low cost funding.

Boost share of non-interest income

We intend to complement income from our core asset products with non-interest income from other sources in order to
diversify our income stream and improve our margins. In particular, we will seek to leverage our strong PSL-compliant
portfolio by increasingly selling PSL certificates to non-PSL compliant banks. Additionally, in 2017 we entered into
arrangements to begin distributing third-party insurance products and third-party mutual funds, in return for which we receive
a commission based upon the value of insurance product or mutual fund sold. We will also commence distribution of life
insurance products as a corporate agent in December 2017, for which we have received a license from IRDAI. As we expand
our network, we expect to increase the size of our PSL-compliant loan portfolio as well as grow the distribution of third party
products, thereby increasing our income stream from both sources.

We have also commenced inward and outward foreign currency remittances. The service is made available to non-resident
Indians (“NRI”) and resident Indian customers within defined regulatory guidelines. These remittance services will provide a
further stream of non-interest income for us.

Enhance our digital platform to improve customer acquisition and retention and reduce costs

We believe that proactive adoption and development of digital and technology offerings are critical to running a competitive
bank. Therefore, we are continually investing to enhance our digital and technology platform as a means of driving enhanced
customer satisfaction, enhanced customer retention and reduced costs.

For example, we have established internet banking facilities, a mobile banking app, online and mobile payment modes for
cashless payments, e-commerce payments through Verified by Visa and Rupay Pay Secure, and other online payment and
other services. We are also implementing online investment options allowing customers to invest in mutual funds and buy
shares in initial public offerings, as well as further online payment systems such as the Unified Payment Interface, the Bharat
QR Code and the Aadhaar Enabled Payment System, in addition to online KYC and other services.

By furthering our digital and technology platform, we believe that we can reduce our operating costs and increase
efficiencies, as customers migrate towards digital solutions and away from traditional branch banking. Moreover, with a more
advanced information technology platform, we believe we will reduce risks, costs and errors and operate with greater
cohesiveness and efficiency.
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Further, as we develop a track record of long-standing digital relationships with our customers, we expect that we will be able
to engage in data analytics with the goal of more proactively addressing our customers’ banking and financial needs. We
believe that this will help us to increase cross-selling opportunities not only of our own products but also the third-party
products that we distribute, such as insurance and mutual funds.

Enhance retail banking systems and procedures to improve efficiency

We intend to enhance our retail banking systems and procedures in order to improve our retail banking efficiency. Whereas
the performance of our micro loan business and DSC network have been refined for over 15 years, as a comparatively new
player in the general banking segment we are seeking to build that same level of refinement for our retail banking operations.
In furtherance of this, we are taking a number of steps, including improving the efficiency of work undertaken in our
branches, increasing multi-tasking by our branch employees, and closely monitoring the interaction between our DSCs and
linked branches to optimise the linkage between them. We believe that by building the same level of skill and expertise in our
retail banking operations that we have developed in our micro loan operations, this will result in reduction of costs and
thereby improve profitability. For example, we are utilising our employee training centres throughout India, which were
initially developed to train micro banking staff, to train staff hired into our general banking business.
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SUMMARY OF FINANCIAL INFORMATION

The following tables set forth the summary financial information derived from the Restated Summary Statements as at and for
nine month ended December 31, 2017 and the financial years ended March 31, 2017, 2016 and 2015.

The Restated Summary Statements referred to above are presented under “Financial Statements” beginning on page 197.
The summary financial information presented below should be read in conjunction with the Restated Summary Statements,
the notes thereto and “Financial Statements” and “Management’s Discussion and Analysis of Financial Condition and
Results of Operations ” beginning on pages 197 and 384, respectively.

[THE REST OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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Statement of Assets and Liabilities

(% In million)
As at As at As at As at
December 31, March 31, 2017 | March 31, 2016 March 31,
2017 2015

Capital & Liabilities
Capital 10,951.41 10,951.41 10,951.41 5,010.50
Reserves & Surplus 43,090.14 33,513.14 22,393.62 5.76
Deposits 252,939.56 232,286.58 120,887.48 -
Borrowings 13,306.94 10,289.38 30,516.48 -
Other liabilities and provisions 11,904.50 15,320.39 12,816.01 252.62
Total 332,192.55 302,360.90 197,565.00 5,268.88
Assets
Cash and balances with Reserve Bank of India 12,587.07 60,120.66 8,102.87 0.10
Balance with Banks and Money at call and short 11,332.04 13,529.33 23,631.13 4,012.50
notice
Investments 72,911.64 55,164.87 37,580.34 -
Advances 229,307.47 168,390.78 124,375.46 -
Fixed Assets 2,329.80 2,517.86 2,372.31 1,086.12
Other Assets 3,724.53 2,637.40 1,502.89 170.16
Total 332,192.55 302,360.90 197,565.00 5,268.88
Contingent liabilities 300.71 236.30 49.02 1,030.33

Bills for collection
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Statement of Profit and Loss

(% In million)
Nine months Year ended Year ended Period ended
ended March 31, 2017 | March 31, 2016 | March 31, 2015
December 31,
2017
I. Income
Interest Earned 34,517.02 39,087.09 15,813.61 -
Other Income 5,028.05 4,114.14 1,498.93 79.53
TOTAL 39,545.07 43,201.23 17,312.54 79.53
1l. Expenditure
Interest Expended 12,828.70 15,052.11 6,485.25 -
Operating Expenses 9,453.35 10,220.05 6,159.18 56.48
Provisions & Contingencies 2,651.27 884.35 533.01 -
TOTAL 24,933.32 26,156.51 13,177.44 56.48
111. Profit before tax 14,611.75 17,044.72 4,135.10 23.05
1V. Tax Expenses
- Current tax 5,413.80 6,251.83 1,695.38 25.80
- Deferred tax (379.05) (326.63) (312.75) (8.51)
TOTAL 5,034.75 5,925.20 1,382.63 17.29
Profit after tax as restated 9,577.00 11,119.52 2,752.47 5.76
Earnings per Share
Basic & Diluted (Rs.) 8.74 10.15 3.40 0.01
Face value per share (Rs.) 10 10 10 10

*

Not annualised
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Statement of Cash Flows

(% In million)
Particulars Nine months | Year ended | Year ended |Period ended
ended March 31, March 31, March 31,
December 2017 2016 2015
31, 2017
A. Cash flow from Operating Activities :
Profit Before Taxation 14,611.75 17,044.72 4,135.10 23.05
Adjustments for :
Depreciation and amortization 623.42 668.52 357.74 0.04
Provision on Standard Assets 517.08 324.05 511.70 -
Provision for non-performing assets and other 1,743.33 541.39 21.30 -
contingencies
Interest income on fixed deposits - - - (79.53)
Provision for depreciation in value of investments 390.86 18.90 - -
Loss on Sale of Fixed Assets - 3.01 - -
Operating Profit Before Working Capital Changes 17,886.44 18,600.59 5,025.84 (56.44)
Movements in working capital :
Increase in Advances (62,687.50) | (44,529.37)| (45,779.50) (90.82)
Increase in Other Assets (708.08) (807.87) (481.11) -
Decrease/(Increase) in Investment (5,304.65) 8,288.49| (14,318.93) -
Increase in Deposit 20,652.98| 111,399.10| 120,887.48 -
Increase/(Decrease) in Other Current Liabilities and (3,933.37) 1,715.86 7,184.37 152.00
Provisions
Cash generated from operations (34,094.18) 94,666.64 72,518.15 4.74
Direct Taxes Paid (5,385.92) (5,814.72) (2,981.61) -
Net Cash flows generated from/(used in) Operating (39,480.10) 88,852.09 69,536.54 4.74
Activities (A)
B. Cash flow from Investing Activities :
Purchase of Fixed Assets/Capital work-in-progress (435.36) (817.83) (1,601.50) (1,011.35)
Sale of Fixed Assets/Capital work-in-progress - 0.75 - -
Payment for Business Acquisition - -1 (12,331.46) -
Interest income on fixed deposits - - - 8.71
Increase in Held to Maturity Investment (12,832.97)| (25,891.93)| (23,259.41) -
Deposits (created)/encashed with banks and financial (699.90) (0.13) 9.96 (12.49)
institutions
Net Cash flows (used in) Investing Activities (B) (13,968.23)| (26,709.15)| (37,182.41) (1,015.13)
C. Cash flow from Financing Activities :
Proceeds from share issue (Including share premium) - - 25,504.33 5,010.50
Share issue expenses - - (13.17) -
Net proceeds from short term borrowings 7,550.75 532.91 - -
Repayment of long term borrowings (4,533.20)| (20,759.99)| (62,717.53) -
Net Cash flows generated from/(used in) Financing 3,017.55| (20,227.08)| (37,226.37) 5,010.50
Activities(C)
Net (Decrease)/Increase in Cash and Cash Equivalents (50,430.78) 41,915.86 (4,872.24) 4,000.11
(A+B+C)
Cash and Cash Equivalents at the beginning of the period 73,647.33 31,731.47 4,000.11 -
Add: Cash and Cash Equivalents acquired on acquisition of - - 32,603.60 -
assets and liabilities from BFSL
Cash and Cash Equivalents at the end of the period 23,216.55 73,647.33 31,731.47 4,000.11
Components of Cash and Cash Equivalents :
Cash and Balances with Reserve Bank of India 12,587.07 60,120.66 8,102.87 0.11
Balance with Banks and Money at call and short notice 10,629.48 13,526.67 23,628.60 4,000.00
23,216.55 73,647.33 31,731.47 4,000.11
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THE ISSUE

The following table summarizes the Issue details:

Issue of face value % 10 each W@ 119,280,494 Equity Shares* of face value of ¥ 10 each
aggregating to ¥ 44,730.19 million*
of which:
(i) Fresh Issue® 97,663,910 Equity Shares* of face value ¥ 10 each
aggregating to X 36,623.97 million*
(i) Offer for Sale® 21,616,584 Equity Shares* of face value ¥ 10 each
aggregating up ¥ 8,106.22 million*
of which:
Offer for Sale by IFC 14,050,780 Equity Shares* of face value of 10 each
Offer for Sale by IFC FIG 7,565,804 Equity Shares* of face value of % 10 each
of which:
A) QIB Portion®® Not more than 59,640,246 Equity Shares* of face value of %
10 each
of which
Anchor Investor Portion 35,784,147 Equity Shares™ of face value of ¥ 10 each

Balance available for allocation to QIBs other than|23,856,099 Equity Shares* of face value of X 10 each
Anchor Investors

of which:

Available for allocation to Mutual Funds only (5% | 1,192,805 Equity Shares* of face value of % 10 each
of the QIB Portion (excluding the Anchor Investor
Portion))®

Balance of QIB Portion for all QIBs including|22,663,294 Equity Shares* of face value of X 10 each
Mutual Funds

B) Non-Institutional Portion® Not less than 17,892,075 Equity Shares* of face value of % 10
each

C) Retail Portion®)® Not less than 41,748,173 Equity Shares* of face value of ¥ 10
each

Pre and post Issue Equity Shares

Equity Shares outstanding prior to the Issue 1,095,141,034 Equity Shares of face value of ¥ 10 each
Equity Shares outstanding after the Issue 1,192,804,944 Equity Shares* of face value of X 10 each
Utilisation of Net Proceeds See “Objects of the Issue” beginning on page 74 for

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

@

@

@)

@)

Subject to finalisation of Basis of Allotment

The Fresh Issue has been authorised by our Board pursuant to resolution passed on December 19, 2017 and by our Shareholders pursuant to special
resolution passed on December 20, 2017.

The Selling Shareholders severally and not jointly, specifically confirm that their respective portion of the Offered Shares are eligible for the Issue in
accordance with the SEBI ICDR Regulations. For details on the authorisations of the Selling Shareholders in relation to their respective portion of the
Offered Shares, see “Other Regulatory and Statutory Disclosures ” beginning on page 445.

Subject to valid bids having been received at or above the Issue Price, under-subscription, if any, in any category, except in the QIB Portion, is allowed
to be met with spill-over from any other category or combination of categories of Bidders at the discretion of our Bank and the Selling Shareholders, in
consultation with the Book Running Lead Managers and the Designated Stock Exchange, subject to applicable laws.

Our Bank, in consultation with the Book Running Lead Managers and with intimation to the Selling Shareholders, allocated 60% of the QIB Portion to
Anchor Investors on a discretionary basis in accordance with the SEBI ICDR Regulations. One-third of the Anchor Investor Portion was reserved for
domestic Mutual Funds, subject to valid Bids having been received from domestic Mutual Funds at or above the Anchor Investor Allocation Price. In
case of non-Allotment in the Anchor Investor Portion, 5% of the QIB Portion shall be available for allocation on a proportionate basis to Mutual
Funds only, and the remainder of the QIB Portion shall be available for allocation on a proportionate basis to all QIB Bidders (other than Anchor
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Investors), including Mutual Funds, subject to valid Bids having been received at or above the Issue Price. However, if the aggregate demand from
Mutual Funds is less than 1,192,805 Equity Shares, the balance Equity Shares available for allotment in the Mutual Fund Portion will be added to the
QIB Portion and allocated proportionately to the QIB Bidders (other than Anchor Investors) in proportion to their Bids. For further details, see “Issue
Procedure” beginning on page 475. In accordance with Section 12B of the Banking Regulation Act read with the Reserve Bank of India (Prior
approval for acquisition of shares or voting rights in private sector banks) Directions, 2015, dated November 19, 2015, no person (along with his
relatives, associate enterprises or persons acting in concert with such person) can acquire or hold 5% or more of the total paid-up share capital of our
Bank, or be entitled to exercise 5% or more of the total voting rights of our Bank, without prior approval of the RBI. Accordingly, in case of Bids for
such number of Equity Shares, as may result in the shareholding of a Bidder (along with his relatives, associate enterprises or persons acting in
concert with such person) exceeding 5% or more of the total paid-up share capital of our Bank, such Bidder is required to submit the approval
obtained from the RBI with the Registrar, at least one Working Day prior to the finalisation of the Basis of Allotment. In case of failure by such Bidder
to submit the approval obtained from the RBI within the above time period, our Bank may Allot maximum number of Equity Shares, as adjusted for the
Bid Lot (and in case of over-subscription in the Issue, after making applicable proportionate allocation for the Equity Shares Bid for), that will limit the
aggregate shareholding of the Bidder (along with his relatives, associate enterprises or persons acting in concert with such person and including
existing shareholding, if any) to less than 5% of the post-Issue paid-up Equity Share capital of our Bank. For further details, see “Regulations and
Policies” and “Issue Procedure” on pages 158-167 and 475-520, respectively.

Allocation to Bidders in all categories except the Anchor Investor Portion and the Retail Portion, if any, shall be made on a
proportionate basis subject to valid Bids having been received at or above the Issue Price. The allocation to each Retail
Individual Bidder shall not be less than the minimum Bid Lot, subject to availability of Equity Shares in the Retail Portion,
and the remaining available Equity Shares, if any, shall be allocated on a proportional basis. For further details, see “Issue
Procedure — Basis of Allotment” beginning on page 509.
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GENERAL INFORMATION

Our Bank was incorporated as Bandhan Bank Limited on December 23, 2014 at Kolkata, West Bengal as a public limited
company under the Companies Act, 2013. For further details, see “History and Certain Corporate Matters” beginning on
page 168. For details of the business of our Bank, see “Our Business” beginning on page 124.

Registered and Corporate Office

DN 32

Sector V, Salt Lake

Kolkata 700 091

Tel: (033) 6609 0909

Fax: (033) 6609 0502

Website: www.bandhanbank.com
Email: investors@bandhanbank.com

Corporate Identity Number: U67190WB2014PLC204622

Registration Number: 204622

Address of the RoC

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

The Registrar of Companies, West Bengal at Kolkata

Nizam Palace

2" MSO Building
2" Floor, 234/4
A.J.C. Bose Road
Kolkata 700 020

Board of Directors

As on the date of this Prospectus, the Board of Directors of our Bank consists of:

Name Designation DIN Address
Dr. Ashok Kumar Lahiri Independent  Director| 07234290 |V-39/23, DLF Phase 3, Nathupur, DLF,
(part-time Chairman) Gurgaon 122 002
Chandra Shekhar Ghosh Managing Director and | 00342477 |B-5, Survey Park, P.O- Santoshpur, P.S.-
Chief Executive Officer Purba Jadavpur, Kolkata 700 075
Bhaskar Sen Independent Director 03193003 |178, Purbalok, 9th Street, KMC, Purba
Jadavpur, Kolkata 700 099
Boggarapu Sambamurthy Independent Director 00246211 |Flat 902, Peagaisi Meenakshi Sky Lounge,
Khanamet Survey No. 50&51,
Sherlingampalli, Mandalam, Hyderabad 500
081
Chintaman Mahadeo Dixit Independent Director 00524318 | Laxmi Niwas 759/122, Prabhat Road, Shivaji
Nagar, Pune 411 004
Georgina Elizabeth Baker Nominee Director 06601316 |8316 Loring Drive, Bethesda, 20817
Dr. Holger Dirk Michaelis Nominee Director 07205838 |212 Depot Road, #02-63, Singapore 109700
Krishnamurthy Venkata Subramanian | Independent Director 00487747 |H-2, 404, Riddhi Gardens CHSL, Film City
Road, Malad, Mumbai 400 097
Ranodeb Roy Non- Executive | 00328764 |1050 1 Survey Park, Kolkata 700 075
Director
Sisir Kumar Chakrabarti Independent Director 02848624 |50A, Purna Das Road, Flat No. 212, Kolkata
700 029
Snehomoy Bhattacharya Independent Director 02422012 |Flat- 30L, Tower IV, South City Apartment,
Prince Anwarshah Road, Kolkata 700 068
Thekedathumadam Subramani Raji | Independent Director 07256149 |Flat No. 3D, Susham Apartment, 112 NSC

Gain

Bose Road, Kolkata 700 040

For further details, see “Our Management” beginning on page 172.
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Chief Financial Officer
Sunil Samdani is the Chief Financial Officer of our Bank. His contact details are as follows:

Sunil Samdani

DN 32

Sector V, Salt Lake

Kolkata 700 091

Tel: (033) 6609 0909

Fax: (033) 6609 0502

Email: sunil.samdani@bandhanbank.com

Company Secretary and Compliance Officer
Indranil Banerjee is the Company Secretary and Compliance Officer of our Bank. His contact details are as follows:

Indranil Banerjee

DN 32

Sector V, Salt Lake

Kolkata 700 091

Tel: (033) 6609 0909

Fax: (033) 6609 0502

Email: investors@bandhanbank.com

Investors can contact the Company Secretary and Compliance Officer or the Registrar to the Issue in case of any post-
Issue related problems such as non-receipt of letter of Allotment, non-credit of Allotted Equity Shares in the
respective beneficiary account, non-receipt of refund intimations and non-receipt of funds by electronic mode.

Investors can contact the Chief Financial Offer and Compliance Officer and/or the Registrar to the Issue in case of any post-
Issue 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 etc. For all Issue related queries
and for redressal of complaints, investors may also write to the BRLMs or the Registrar to Issue, in the manner provided
below.

All grievances, and other terms of Anchor Investors, may be addressed to the Registrar to the Issue with a copy to the relevant
Designated Intermediary with whom the Bid cum Application Form was submitted. The Bidder should give full details such
as name of the sole or First Bidder, Bid cum Application Form number, Bidder’s DP ID, Client ID, PAN, date of submission
of the Bid cum Application Form, address of the Bidder, number of the Equity Shares applied for, the name and address of
the Designated Intermediary where the Bid cum Application Form was submitted by the Bidder and ASBA Account number.

Further, the Bidders shall also enclose a copy of the Acknowledgment Slip duly received from the Designated Intermediaries
in addition to the documents/information mentioned hereinabove.

All grievances of the Anchor Investors may be addressed to the Registrar to the Issue, giving full details such as the name of
the sole or first Bidder, Bid cum Application Form number, Bidders’ DP ID, Client ID, PAN, date of the Bid cum Application
Form, address of the Bidder, number of the Equity Shares applied for, Bid Amount paid on submission of the Bid cum
Application Form and the name and address of the BRLMs where the Bid cum Application Form was submitted by the
Anchor Investor.

Book Running Lead Managers

Kotak Mahindra Capital Company Limited

1st Floor, 27 BKC, Plot No. 27

G Block, Bandra Kurla Complex

Bandra (East)

Mumbai 400 051

Tel: (91 22) 4336 0000

Fax: (9122) 6713 2447

Email: Bandhan.ipo@kotak.com

Investor grievance email: kmccredressal @kotak.com
Website:www.investmentbank.kotak.com
Contact Person: Ganesh Rane

SEBI Registration Number: INM000008704

Axis Capital Limited

1st floor, Axis House

C 2 Wadia International Centre

Pandurang Budhkar Marg, Worli

Mumbai 400 025

Tel: (91 22) 4325 2183

Fax: (91 22) 4325 3000

Email: bandhan.ipo@axiscap.in

Investor grievance email: complaints@axiscap.in
Website: www.axiscapital.co.in

Contact Person: Mayuri Arya

SEBI Registration Number: INM000012029
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Goldman Sachs (India) Securities Private Limited

951-A, Appasaheb Marathe Marg
Prabhadevi

Mumbai 400 025

Tel: (91 22) 6616 9000

Fax: (91 22) 6616 9001

Email: gs-bandhanbank-ipo@gs.com

Investor grievance email: india-client-support@gs.com

Website: www.goldmansachs.com
Contact Person: Dipak Daga
SEBI Registration Number: INM000011054

J.P. Morgan India Private Limited

J.P. Morgan Tower

Off C.S.T. Road

Kalina, Santa Cruz (East)

Mumbai 400 098

Maharashtra, India

Tel: (91 22) 6157 3000

Fax: (91 22) 6157 3911

Email: bandhanbank_ipo@jpmorgan.com
Investor grievance email:
investorsmb.jpmipl@jpmorgan.com
Website: www.jpmipl.com

Contact Person: Prateeksha Runwal

SEBI Registration Number: INM000002970

Syndicate Members

Kotak Securities Limited
12-BKC, Plot No. C-12

G Block, Bandra Kurla Complex
Bandra (E), Mumbai 400 051
Maharashtra, India

Tel: (91 22) 6218 5470

Fax: (91 22) 6661 7041

Email: umesh.gupta@Kkotak.com
Website: www.kotak.com
Contact Person: Umesh Gupta
SEBI Registration Number: BSE: INB010808153;
and NSE: INB230808130

Legal Advisors to the Issue
Indian Legal Counsel to our Bank

Cyril Amarchand Mangaldas
5th Floor, Peninsula Chambers
Peninsula Corporate Park
Ganpatrao Kadam Marg
Lower Parel, Mumbai 400 013
Tel: (91 22) 2496 4455

Fax: (91 22) 2496 3666

JM Financial Limited*

7™ Floor, Cnergy, Appasaheb Marathe Marg
Prabhadevi

Mumbai 400 025

Tel: (91 22) 6630 3030

Fax: (91 22) 6630 3330

Email: Bandhan.ipo@jmfl.com

Investor grievance e-mail: grievance.ibd@jmfl.com
Website: www.jmfl.com

Contact Person: Prachee Dhuri

SEBI Registration Number: INM000010361

* JM Financial Limited has become a SEBI registered Category | Merchant
Banker consequent upon amalgamation of JM Financial Institutional
Securities Limited with it effective from January 18, 2018

JM Financial Services Limited

2,3&4, Kamanwala Chambers, Gr Floor

Sir P.M. Road, Fort, Mumbai 400 001

Maharashtra, India

Tel: (91 22) 6136 3400

Fax: Not applicable
Email:surajit.misra@jmfl.com/deepak.vaidya@jmfl.com/
tn.kumar@jmfl.com

Website: www.jmfinancialservices.in

Contact Person: Surajit Misra/Deepak Vaidya/TN Kumar
SEBI Registration Number: INB231054835;

and INB011054831

Indian Legal Counsel to the Book Running Lead Managers

Khaitan & Co

One Indiabulls Centre
13th Floor, Tower 1

841, Senapati Bapat Marg
Mumbai 400 013

Tel: (91 22) 6636 5000
Fax: (91 22) 6636 5050
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International Legal Counsel to the Book Running Lead
Managers

Clifford Chance

12 Marina Boulevard

25" Floor

Marina Bay Financial Centre Tower 3
Singapore 018 982

Tel: (65) 6410 2200

Fax: (65) 6410 2288

Indian Legal Counsel to the Selling Shareholders

AZB & Partners

AZB House

Plot No. A8, Sector-4
Noida 201 301

Tel: (91 120) 417 9999
Fax: (91 120) 417 9900

Statutory Auditors to our Bank

S.R. Batliboi & Associates LLP

22, Camac Street

Block- C, 3" Floor

Kolkata 700 016

Tel: (91 33) 6615 3400

Fax: (91 33) 6614 3400

Email: srba@in.ey.com

ICAI Firm Registration Number: 101049W/E300004

Registrar to the Issue

Karvy Computershare Private Limited

Karvy Selenium Tower B, Plot 31-32 Gachibowli
Financial District Nanakramguda

Hyderabad 500 032

Tel: (91 40) 6716 2222

Fax: (91 40) 2343 1551

Email: bandhanbank.ipo@karvy.com

Investor grievance email: bandhanbank.ipo@karvy.com
Website: www.karisma.karvy.com

Contact Person: M. Muralikrishna

SEBI Registration Number: INR000000221

Banker to the Issue
Escrow Collection Bank/Refund Bank/Public Issue Bank

Kotak Mahindra Bank Limited

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

Tel: (91 22) 6605 6588

Fax: (91 22) 6713 2416

Email: cmsipo@kotak.com

Website: www.kotak.com

Contact Person: Prashant Sawant

SEBI Registration Number: INBI00000927
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Designated Intermediaries
Self-Certified Syndicate Banks

The list of banks that have been notified by SEBI to act as the SCSBs for the ASBA process is provided on the website of
SEBI at http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes as updated from time to time. For a list of
branches of the SCSBs named by the respective SCSBs to receive the ASBA Forms from the Designated Intermediaries and
updated from time to time, please refer to the above-mentioned link.

Registered Brokers

The list of the Registered Brokers, including details such as postal address, telephone number and e-mail address, is provided
on the websites of the Stock Exchanges at https://www.bseindia.com and https://www.nseindia.com, respectively, as updated
from time to time.

Registrar and Share Transfer Agents

The list of the RTAs eligible to accept ASBA Forms at the Designated RTA Locations, including details such as address,
telephone  number and e-mail address, is provided on the websites of the Stock Exchanges at
http://www.bseindia.com/Static/Markets/Publiclssues/RtaDp.aspx?expandable=6 and
https://www.nseindia.com/products/content/equities/ipos/asha_procedures.htm, respectively, as updated from time to time.

Collecting Depository Participants

The list of the CDPs eligible to accept ASBA Forms at the Designated CDP Locations, including details such as name and
contact details, is provided on the websites of the Stock Exchanges at
http://www.bseindia.com/Static/Markets/Publiclssues/RtaDp.aspx?expandable=6 and
http://www.nseindia.com/products/content/equities/ipos/asba_procedures.htm, respectively, as updated from time to time.

Experts
Except as stated below, our Bank has not obtained any expert opinions:

Our Bank has received written consent dated March 20, 2018 from the Statutory Auditors namely, S. R. Batliboi &
Associates LLP, Chartered Accountants, to include their name as required under Section 26(1)(a)(v) of the Companies Act,
2013 in this Prospectus and as an “expert” as defined under Section 2(38) of the Companies Act, 2013, in respect of the
reports of the Statutory Auditors on Restated yearly Summary Statements dated January 31, 2018, the Restated nine monthly
Summary Statements dated January 31, 2018 and the Restated half yearly Summary Statements dated November 22, 2017
and the statement of possible special tax benefits dated February 27, 2018, included in this Prospectus and such consent has
not been withdrawn as on the date of this Prospectus. However, the term “expert” shall not be construed to mean an “expert”
as defined under the U. S. Securities Act.

Monitoring Agency

In terms of the proviso to Regulation 16(1) of the SEBI ICDR Regulations, our Bank is not required to appoint a monitoring
agency for this Issue.

Appraising Entity

None of the objects for which the Net Proceeds will be utilised have been appraised by any agency.
Credit Rating

As this is an issue of the Equity Shares, there is no credit rating required for the Issue.

Trustees

As this is an issue of equity shares, the appointment of trustees is not required.

Inter-se allocation of responsibilities

The following table sets forth the inter-se allocation of responsibilities for various activities among the Book Running Lead
Managers:

61



Sr. No. Activity Responsibility Coordinator
1. Capital structuring, positioning strategy and due diligence of our | Kotak, Axis, Goldman Kotak
Bank including its operations/management/business plans/legal | Sachs, JM Financial
etc. Drafting and design of the Draft Red Herring Prospectus and | and J.P. Morgan
of statutory advertisements including a memorandum
2. Drafting and approval of all statutory advertisements Kotak, Axis, Goldman Kotak
Sachs, JM Financial
and J.P. Morgan
3. Drafting and approval of all publicity material other than statutory | Kotak, Axis, Goldman AXis
advertisements as mentioned above including corporate | Sachs, JM Financial
advertising, brochures etc. and filing of media compliance report and J.P. Morgan
4, Appointment of intermediaries (including co-ordinating all | Kotak, Axis, Goldman JM Financial
agreements to be entered with such parties) — Registrar to the | Sachs, JM Financial
Issue, advertising agency, printers and Banker(s) to the Issue and J.P. Morgan
5. Marketing and road-show presentation and preparation of | Kotak, Axis, Goldman J.P. Morgan
frequently asked questions and answers for the road show team Sachs, JM Financial
and J.P. Morgan
6. Retail marketing of the Issue, which will cover, inter-alia: Kotak, Axis, Goldman Axis
ol : : : . Sachs, JM Financial
Finalising media, marketing and public relations strate ’
* g g P gy and J.P. Morgan
e Finalising centres for holding conferences for brokers etc.
e Follow-up on distribution of publicity and Issue material
including form, Red Herring Prospectus/Prospectus and
deciding on the quantum of the Issue material
e Finalising collection centres
7. Non- institutional marketing of the Issue Kotak, Axis, Goldman JM Financial
Sachs, JM Financial
and J.P. Morgan
8. Domestic institutional marketing of the Issue, which will cover, | Kotak, Axis, Goldman Kotak
inter alia: Sachs, JM Financial
o Institutional marketing strategy and J.P. Morgan
e Finalizing the list and division of domestic investors for one-
to-one meetings
e Finalizing domestic road show and investor meeting schedules
9. International institutional marketing of the Issue, which will cover, | Kotak, Axis, Goldman Goldman Sachs
inter alia: Sachs, JM Financial
e Co-ordination for industry section and interaction with and J.P. Morgan
industry expert, if any
o Institutional marketing strategy
e Finalizing the list and division of international investors for
one-to-one meetings
e Finalizing international road show and investor meeting
schedules
10. Coordination with Stock Exchanges for book building software, | Kotak, Axis, Goldman JM Financial
bidding terminals and mock trading and payment of STT (if | Sachs, JM Financial
applicable) on behalf of the Selling Shareholders and J.P. Morgan
11. Managing the book and finalization of pricing in consultation with | Kotak, Axis, Goldman J.P. Morgan
our Bank including co-ordination for and intimation to stock | Sachs, JM Financial
exchanges for anchor portion and J.P. Morgan
12. Post-Bidding activities management of escrow accounts, co- | Kotak, Axis, Goldman JM Financial

ordinating, underwriting, co-ordination of non-institutional
allocation, announcement of allocation and dispatch of refunds to
the Bidders etc.

The post- Issue activities will involve essential follow up steps,

Sachs, JM Financial
and J.P. Morgan
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Sr. No. Activity Responsibility Coordinator

including the finalisation of trading, dealing of instruments, and
demat of delivery of shares with the various agencies connected
with the work such as the Registrar to the Issue, Banker to the
Issue, the bank handling refund business and SCSBs

Book Building Process

The book building, in the context of the Issue, refers to the process of collection of Bids from investors on the basis of the
Red Herring Prospectus and the Bid cum Application forms within the Price Band, which was decided by our Bank and the
Selling Shareholders in consultation with the Book Running Lead Managers, and which was notified in all editions of the
English national daily newspaper Financial Express, all editions of the Hindi national daily newspaper Jansatta and all
editions of the Bengali daily newspaper Aajkaal (Bengali being the regional language of West Bengal, where our Registered
Office is located), each with wide circulation, five Working Days prior to the Bid/Issue Opening Date and was made available
to the Stock Exchanges for the purpose of uploading on their respective websites. The Issue Price was determined by our
Bank and the Selling Shareholders in consultation with the Book Running Lead Managers after the Bid/Issue Closing Date.

All Bidders, except Anchor Investors, participated in the Issue only through the ASBA process. Anchor Investors were
not permitted to participate in the Issue through ASBA process.

In accordance with the SEBI ICDR Regulations, QIBs and Non-Institutional Bidders are not allowed to withdraw or
lower the size of their Bids (in terms of the quantity of the Equity Shares or the Bid Amount) at any stage. Retail
Individual Investors can revise their Bids during the Bid/lssue Period and withdraw their Bids on or before the
Bid/lIssue Closing Date. Further, Anchor Investors cannot withdraw their Bids after the Anchor Investor Bid/lssue
Period. Allocation to the Anchor Investors will be on a discretionary basis.

For further details, see “Issue Structure” and “Issue Procedure” beginning on pages 473 and 475, respectively.
Ilustration of Book Building and Price Discovery Process

For an illustration of the Book Building Process and the price discovery process, see “Issue Procedure — Part B — Basis of
Allocation - Hlustration of the Book Building Process and Price Discovery Process” beginning on page 507.

Underwriting Agreement

Our Bank and the Selling Shareholders have entered into an Underwriting Agreement with the Underwriters for the Equity
Shares proposed to be issued and offered in the Issue. The Underwriting Agreement is dated March 20, 2018. Pursuant to the
terms of the Underwriting Agreement, the obligations of each of the Underwriters will be several and will be subject to
certain conditions specified therein.

The Underwriters have indicated their intention to underwrite the following number of Equity Shares:

Name, Address, Telephone Number, Fax Number and Indicative Number of Equity | Amount Underwritten
Email of the Underwriters Shares to be Underwritten* (in X million)

Kotak Mahindra Capital Company Limited

1%t Floor, 27 BKC, Plot No. 27 “G” Block, Bandra Kurla
Complex, Bandra (East) Mumbai 400 051 Maharashtra, India 23,855,999 8,946.00
Tel: +91 22 4336 0000; Fax: +91 22 6713 2447
Email: bandhan.ipo@kotak.com

Axis Capital Limited

1%t Floor, Axis House, C-2, Wadia International Centre
Pandurang Budhkar Marg, Worli Mumbai 400 025
Maharashtra, India

Tel: +91 22 4325 2183; Fax: +91 22 4325 3000

E-mail: bandhan.ipo@axiscap.in

23,856,099 8,946.04

Goldman Sachs India (Securities) Private Limited

Rational House, 951-A, Appasaheb Marathe Marg, Prabhadevi;
Mumbai 400 025 Maharashtra, India 23,856,099 8,946.04
Tel: +91 22 6616 9000; Fax: +91 22 6616 9001
E-mail: gs-bandhanbank-ipo@gs.com

JM Financial Limited

7" Floor, Cnergy, Appasaheb Marathe Marg, Prabhadevi 23,855,999 8,946.00
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Name, Address, Telephone Number, Fax Number and Indicative Number of Equity | Amount Underwritten
Email of the Underwriters Shares to be Underwritten* (in X million)

Mumbai 400 025 Maharashtra, India
Tel: +91 22 6630 3030; Fax: +91 22 6630 3330
E-mail: Bandhan.ipo@jmfl.com

J.P. Morgan India Private Limited

J.P. Morgan Tower, Off C.S.T. Road, Kalina, Santa Cruz (East),
Mumbai 400 098 Maharashtra, India 23,856,098 8,946.04
Tel: (91 22) 6157 3000; Fax: (91 22) 6157 3911
Email: bandhanbank_ipo@jpmorgan.com

Kotak Securities Limited

12-BKC, Plot No. C-12, G Block, Bandra Kurla Complex,
Bandra (E), Mumbai 400 051, Maharashtra, India 100 0.04
Tel: +91 22 6218 5470; Fax: +91 22 6661 7041
E-mail: umesh.gupta@kotak.com

JM Financial Services Limited

2, 3 & 4, Kamanwala Chambers; Gr Floor, Sir P.M. Road, Fort,
Mumbai 400 001, Maharashtra, India

Tel: +91 22 6136 3400

E-mail: surajit.misra@jmfl.com/ deepak.vaidya@jmfl.com/
tn.kumar@jmfl.com

100 0.04

* Subject to finalisation of Basis of Allotment

The above-mentioned underwriting commitments are indicative and will be finalised after actual allocation in accordance
with provisions of the SEBI ICDR Regulations.

In the opinion of our Board (based on certificates provided by the Underwriters), the resources of the above mentioned
Underwriters are sufficient to enable them to discharge their respective underwriting obligations in full. The abovementioned
Underwriters are registered with the SEBI under Section 12(1) of the SEBI Act or registered as brokers with the Stock
Exchanges. Our Committee of Directors, at its meeting held on March 20, 2018, has accepted and entered into the
Underwriting Agreement mentioned above on behalf of our Bank.

Allocation among the Underwriters may not necessarily be in proportion to their underwriting commitment set forth in the
table above.

Notwithstanding the above table, the Underwriters shall be severally responsible for ensuring payment with respect to the
Equity Shares allocated to investors respectively procured by them in accordance with the Underwriting Agreement. In the
event of any default in payment, the respective Underwriter, in addition to other obligations defined in the Underwriting
Agreement, will also be required to procure subscribers for or subscribe to the Equity Shares to the extent of the defaulted
amount in accordance with the Underwriting Agreement.

The extent of underwriting obligations and the Bids underwritten in the Issue shall be as per the Underwriting Agreement.
Updates from the Red Herring Prospectus to this Prospectus

In addition to Issue related updates, this Prospectus includes certain updates in relation to our Bank, which have occurred
after filing of the Red Herring Prospectus with the RoC. Such updates have occurred in the normal course of business and day
to day operations of our Bank and include updates in the nature of receipt of approvals applied for and updates in relation to
the details of certain of our Directors. For further details, see “Government and Other Approvals” and “Our Management”
beginning on pages 443 and 172, respectively.
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The

CAPITAL STRUCTURE

Equity Share capital of our Bank as on the date of this Prospectus is set forth below.

(In T except share data)

Sr. Particulars Aggregate value at | Aggregate value at
No. face value Issue Price**

A. AUTHORIZED SHARE CAPITAL
5,000,000,000 Equity Shares of face value of ¥ 10 each 50,000,000,000

B. ISSUED, SUBSCRIBED AND PAID-UP CAPITAL BEFORE THE
ISSUE
1,095,141,034 Equity Shares of face value of ¥ 10 each 10,951,410,340

C. PRESENT ISSUE IN TERMS OF THIS PROSPECTUS
Issue of 119,280,494 Equity Shares* of face value of 310 each®® 1,192,804,940 44,730,185,250
of which
Fresh Issue of 97,663,910 Equity Shares* of face value of ¥ 10 each 976,639,100 36,623,966,250
aggregating to ¥ 36,623.97 million* )
Offer for Sale of 21,616,584 Equity Shares of face value of ¥ 10 each 216,165,840 8,106,219,000
aggregating to ¥ 8,106.22 million* @

D. ISSUED, SUBSCRIBED AND PAID-UP CAPITAL AFTER THE
ISSUE
1,192,804,944 Equity Shares* of face value of ¥10 each 11,928,049,440

E. SECURITIES PREMIUM ACCOUNT |
Before the Issue 19,550,245,484
After the Issue 55,197,572,634*

*  Subject to finalisation of Basis of Allotment

** |ssue Price is 375 per Equity Share

(1) The Fresh Issue has been authorized by our Board of Directors pursuant to a resolution passed on December 19, 2017 and by our Shareholders

pursuant to a special resolution passed on December 20, 2017.
(2) The respective portion of the Offered Shares have been held by the Selling Shareholders for a period of at least one year prior to filing of the Draft Red

Herring Prospectus in accordance with Regulation 26(6) of the SEBI ICDR Regulations and accordingly, are eligible for the Issue in accordance with
the provisions of the SEBI ICDR Regulations. For details on the authorisations of the Selling Shareholders in relation to their respective portion of the
Offered Shares, see “Other Regulatory and Statutory Disclosures ” beginning on page 445.

There have been no changes to the authorised share capital of our Bank since its incorporation.

1.

Notes to the capital structure
Equity Share capital history of our Bank

The history of the Equity Share capital of our Bank is set forth in the table below.

Date of Number of | Face Issue Nature of Reason for Cumulative Cumulative
allotment | equity shares |value | price per | considerati allotment number of | paid-up Equity
allotted ®) Equity on Equity Shares | Share capital
Share (%) (in)

December 50,000 10 10| Cash Initial 50,000 500,000
29, 2014 subscription to

the

Memorandum

of

Association®
January 501,000,000 10 10| Cash Preferential 501,050,000 5,010,500,000
14, 2015 allotment®
August 21, 261,591,452 10 42.93 | Cash Rights issue® 762,641,452| 7,626,414,520
2015
August 25, 220,316,030 10 42.93 | Cash Rights issue® 982,957,482| 9,829,574,820
2015
February 112,183,552 10 42.93 | Cash Preferential 1,095,141,034 | 10,951,410,340
12,2016 allotment®
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(1) Allotment of 49,994 Equity Shares to BFHL and one Equity Share each to Chandra Shekhar Ghosh, Partha Pratim Samanta, Pritish Kumar
Saha, Swapan Kumar Saha, Abhijit Ghosh and Pravakar Ghosh who held the Equity Shares as nominees of BFHL, pursuant to the Board
resolution passed on December 29, 2014.

Allotment of 501,000,000 Equity Shares to BFHL on a preferential basis, pursuant to Board resolution passed on January 14, 2015, and
Shareholder resolution passed on January 14, 2015.

Allotment of 261,591,452 Equity Shares to BFHL on rights basis in the same proportion as the fully paid-up equity shares held by each
existing shareholder, pursuant to Board resolution passed on August 21, 2015.

Allotment of 220,316,030 Equity Shares to BFHL on rights basis in the same proportion as the fully paid-up equity shares held by each
existing shareholder, pursuant to Board resolution passed on August 25, 2015.

Allotment of 54,041,462 Equity Shares, 54,648,030 Equity Shares, and 3,494,060 Equity Shares to IFC, Caladium and SIDBI, respectively,
on a preferential basis, pursuant to Board resolution passed on February 12, 2016, and Shareholder resolution passed on February 8, 2016.

@
©)
4
®)

Issue of Equity Shares at price lower than the Issue Price in the last year

Our Bank has not issued any Equity Shares at a price which is lower than the Issue Price during a period of one year
preceding the date of the Draft Red Herring Prospectus and until the date of this Prospectus.

Issue of Equity Shares in the last two years

For details of issue of Equity Shares by our Bank in the two immediately preceding years from the date of the Draft
Red Herring Prospectus and until the date of this Prospectus, see “- Equity Share Capital History of our Bank”
beginning on page 65.

Issue of Equity Shares for consideration other than cash or out of revaluation reserves

Our Bank has not issued any Equity Shares, including by way of bonus issue, out of revaluation of reserves at any
time since incorporation.

Further, our Bank has not issued Equity Shares for consideration other than cash.
History of the Equity Share capital held by our Promoters

Except BFHL, none of our Promoters hold any Equity Shares in our Bank. As on the date of this Prospectus, BFHL
holds 981,483,046 Equity Shares, equivalent to 89.62% of the pre-Issue paid-up Equity Share capital of our Bank.

Build-up of the shareholding of BFHL in our Bank

The details regarding the shareholding of BFHL since incorporation of our Bank is set forth in the table below.

Date of allotment/ Nature of Number of Nature of Face | Issue |Percentage |Percentage
transfer transaction | Equity Shares | consideration | value | price/ | of the pre- |of the post-
per |transfer Issue Issue
Equity| price capital |capital (%)
Share | per (%)
() | Equity
Share
®)
December 29, 2014  |Initial 50,000 Cash 10 10 0.01| 0.004
subscription to
the
Memorandum
of Association
January 14, 2015 Preferential 501,000,000 Cash 10 10 4575 42.00
allotment
August 21, 2015 Rights issue 261,591,452 Cash 10| 4293 23.89| 21.93
August 25, 2015 Rights issue 220,316,030 Cash 10| 4293 20.12| 18.47
December 22, 2017  |Transfer (1,474,436) Cash 10 180 0.13] (0.12)
Total 081,483,046™ 89.62| 82.28

*%k

This includes six Equity Shares held by five nominees of BFHL, of which two Equity Shares are held by Partha Pratim Samanta, and one

Equity Share each is held by Pritish Kumar Saha, Swapan Kumar Saha, Abhijit Ghosh, and Pravakar Ghosh, as nominees of BFHL.

All the Equity Shares held by BFHL were fully paid-up on the respective dates of allotment of such Equity Shares.

As of the date of this Prospectus, none of the Equity Shares held by BFHL are pledged.
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Shareholding of our Promoters and Promoter Group

BFHL holds 981,483,046 Equity Shares in our Bank, which is equivalent to 89.62% of the pre-Issue paid-up Equity
Share capital of our Bank as on the date of this Prospectus. Our Promoter Group and directors of our Promoters do
not hold any Equity Shares in our Bank as on the date of this Prospectus.

Details of Promoters’ contribution and lock-in

(i)

(i)

(iii)

(iv)

Pursuant to Regulation 32 and 36 of the SEBI ICDR Regulations, an aggregate of 20% of the fully diluted
post-Issue Equity Share capital of our Bank held by the Promoters shall be locked in for a period of three
years as minimum promoters’ contribution from the date of Allotment, and the Promoters’ shareholding in
excess of 20% of the fully diluted post-lIssue Equity Share capital of our Bank shall be locked in for a
period of one year from the date of Allotment.

Details of the Equity Shares to be locked-in for three years from the date of Allotment as minimum
Promoter’s contribution are set forth in the table below.

Name of | Date of Date of Nature of | Number | Face | Issue/ | Number of | Percen
Promoter | allotment | transaction | transaction |of Equity | Value | acquisit Equity tage of
of the and when Shares ® ion Shares the
Equity made fully allotted price locked-in post-
Shares* paid-up per Issue
Equity paid-
Share up
® capital
(%)
BFHL January 14, |January 14, |Preferential |501,000, 10 10| 238,560,989 20%
2015 2015 allotment 000
Total 238,560,989 20%

*  All Equity Shares allotted to BFHL were fully paid-up at the time of allotment.

BFHL has confirmed that its contribution has been financed from the invested capital of BFHL and no
loans or financial assistance from any bank or financial institutions have been availed by BFHL for this
purpose.

The minimum Promoters’ contribution has been brought in to the extent of not less than the specified
minimum lot and from the persons defined as ‘promoter’ under the SEBI ICDR Regulations. Our Bank
undertakes that the Equity Shares that are being locked-in are not ineligible for computation of Promoters’
contribution in terms of Regulation 33 of the SEBI ICDR Regulations. In this connection, we confirm the
following:

€)] The Equity Shares offered for Promoters” contribution do not include Equity Shares acquired in
the three immediately preceding years for consideration other than cash, and revaluation of assets
or capitalisation of intangible assets, or resulting from a bonus issue by utilisation of revaluation
reserves or unrealised profits of our Bank or bonus issue against Equity Shares, which are
otherwise ineligible for computation of Promoters’ contribution;

(b) The Promoters’ contribution does not include any Equity Shares acquired during the immediately
preceding one year at a price lower than the price at which the Equity Shares were offered to the
public in the Issue;

(©) Our Bank has not been formed by the conversion of a partnership firm into a company;

(d) The Equity Shares forming part of the Promoters” contribution are not subject to any pledge; and

(e) All the Equity Shares held by BFHL are in dematerialised form.

Other lock-in requirements:

(i)

Notwithstanding the lock-in requirements under the SEBI ICDR Regulations, in terms of the RBI New
Bank Licensing Guidelines, BFHL is required to hold a minimum of 40% of the paid-up voting equity
capital of our Bank, which shall be locked-in for a period of five years from the date of commencement of
business of our Bank, which is from August 23, 2015 till August 22, 2020.
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(i) In addition to the 20% of the fully diluted post-Issue shareholding of our Bank held by BFHL and locked in
for three years as specified above, the entire pre-lssue Equity Share capital of our Bank, (other than the
Equity Shares offered pursuant to the Offer for Sale) will be locked-in for a period of one year from the date
of Allotment. Any unsubscribed portion of the Equity Shares offered pursuant to the Offer for Sale will be
locked-in as required under the SEBI ICDR Regulations.

(iii) The Equity Shares held by the Promoters, which are locked-in may be transferred to and amongst the
members of the Promoter Group or to any new promoter or persons in control of our Bank, subject to
continuation of the lock-in in the hands of the transferees for the remaining period and compliance with the
Takeover Regulations, as applicable.

(iv) The Equity Shares held by the 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.

(v) The Equity Shares held by persons other than the Promoters and locked-in for a period of one year from the
date of Allotment in the Issue may be transferred to any other person holding the Equity Shares which are
locked-in, subject to continuation of the lock-in in the hands of transferees for the remaining period and
compliance with the SEBI Takeover Regulations.

(vi) Any Equity Shares Allotted to Anchor Investors under the Anchor Investor Portion shall be locked-in for a
period of 30 days from the date of Allotment.

History of the Equity Share Capital held by the Selling Shareholders

As on the date of this Prospectus, the Selling Shareholders hold 54,041,462 Equity Shares, constituting 4.93% of the
pre-Issue paid-up Equity Share capital of our Bank in the following manner:

Sr. Name of the Selling Number of Equity Shares Percentage of the pre-Issue capital (%)
No. Shareholder
1.| IFC 35,126,951 3.21
2.| IFCFIG 18,914,511 1.73

Employee Stock Option Plan Series 1

Pursuant to the resolution passed by our Board on July 26, 2017, our Bank has instituted the Bandhan Bank
Employee Stock Option Plan Series 1 (“ESOP Series 1) for grant of options to eligible employees which may
result in the issue of up to 54,757,052 Equity Shares in multiple tranches under ESOP Series I. Subsequently,
pursuant to the resolutions passed on November 23, 2017 and December 20, 2017, our Shareholders approved grant
of 2,190,000 and 30,725 employee stock options, respectively, exercisable into not more than 2,220,725 Equity
Shares. Our Board and our Shareholders have also approved grant of 200,000 options to Chandra Shekhar Ghosh
which is subject to the approval of the RBI. The eligible employees include permanent employees (including
executive directors and non-executive directors excluding the independent directors) of our Bank. The vesting of
options granted under ESOP Series 1, 2017 will commence one year after the date of grant of options and may
extend up to four years from the date of grant of options. The exercise period for the options granted under the ESOP
Scheme, 2017 would be five years from the date vesting, subject to any change as may be approved by the Board.
The exercise price shall be decided by the Nomination and Remuneration Committee, in such manner, during such
period, on such terms and conditions as it may deem fit, provided that the exercise price per option shall not be less
than the face value of the Equity Shares and shall not be more than the market price as defined in the SEBI ESOP
Regulations and shall be subject to compliance with accounting policies under the SEBI ESOP Regulations. As of
date, 2,020,725 options have been granted under ESOP Series 1. The following table sets forth the particulars of the
options granted under ESOP Series 1 as on the date of filing of this Prospectus:

Particulars Details
Options granted 2,020,725
The pricing formula Fair market value
Exercise price of options %180
Total options vested Nil
Options exercised Nil
Total number of Equity Shares that would arise as a | 2,020,725
result of full exercise of options already granted
(net of cancelled options)
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Particulars Details
Options forfeited/lapsed/cancelled Nil
Variation in terms of options Nil
Money realised by exercise of options Nil
Options outstanding (in force) 2,020,725

Employee wise details of options granted to

(i) Senior managerial personnel, i.e. Directors and
Key Management Personnel

See Note 1 below

(if) Any other employee who received a grant in
any one year of options amounting to 5% or
more of the options granted during the year.

See Note 2 below

(iii) Identified employees who are granted options, | Nil
during any one year equal to or exceeding 1%
of the issued capital (excluding outstanding
warrants and conversions) of our Bank at the
time of grant.
Fully diluted EPS on a pre-Issue basis on exercise | Nil
of options calculated in accordance with
Accounting Standard (AS) 20 ‘Earning Per Share’
Difference between employee compensation cost | Nil

calculated using the intrinsic value of options and
the employee compensation cost that shall have
been recognised if our Bank had used fair value of
options and impact of this difference on profits and
EPS of our Bank for the last three Fiscals

Weighted-average exercise prices and weighted-
average fair values of options shall be disclosed
separately for options whose exercise price either
equals or exceeds or is less than the market price of
the stock for the last three Fiscals

Basis Grant A
Exercise price (in %) 180
Fair value of options at N/A
the time of grant (in %)
Weighted average share N/A

price (in )

Description of the method and significant
assumptions used during the year to estimate the
fair values of options, including weighted-average
information, namely, risk-free interest rate,
expected life, expected volatility, expected
dividends and the price of the underlying share in
market at the time of grant of the option for the last
three Fiscals

To ascertain the reasonableness of the valuation of options,
various quantitative factors of our Bank were considered

Basis Grant A
Dividend yield (%) N/A
Expected volatility (in %) N/A
Risk-free interest rate (in N/A
%)
Weighted average share N/A
price (in %)
Exercise price (in %) N/A
Expected life of options N/A
granted (in years)

Vesting schedule

Will commence one year after the date of grant of options
and may extend up to four years from the date of grant of
options, unless otherwise varied in accordance with the
ESOP Series 1 and rules framed thereunder.

Lock-in

The Equity Shares arising pursuant to the exercise of vested
options shall not be subject to any lock-in period and shall
be freely transferable, subject to Bank’s Code of Conduct

and in accordance with the SEBI Insider Trading
Regulations
Impact on profits and EPS of the last three years if | Nil

our Bank had followed the accounting policies
specified in Regulation 15 of the SEBI ESOP
Regulations in respect of options granted in the last
three years

Aggregate number of Equity Shares intended to be
sold by holders of Equity Shares allotted on
exercise of options granted under the ESOP
Scheme, 2017, within three months after the listing

Not applicable, since no Equity Shares have been allotted
under the ESOP Series 1 as on the date of this Prospectus.
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Particulars

Details

of Equity Shares

Aggregate number of Equity Shares intended to be
sold by holders of Equity Shares allotted on
exercise of options granted under the ESOP
Scheme, 2017, within three months after the listing
of Equity Shares by Directors, senior managerial
personnel and employees having Equity Shares
issued under ESOP Scheme, 2017 amounting to
more than 1% of the issued capital of our Bank

Not applicable, since no Equity Shares have been allotted
under the ESOP Series 1 as on the date of this Prospectus.

Note 1: Details regarding options granted under the ESOP Scheme, 2017 to the senior managerial personnel
i.e. Directors and Key Management Personnel of our Bank are set forth below:

Name of senior managerial Total number of Total number of options | Total number of options
personnel options granted cancelled/forfeited outstanding

Rahul Johri 33,714 Nil 33,714
Santanu Banerjee 60,475 Nil 60,475
Sunil Samdani 60,475 Nil 60,475
Vijay Kumar Ramakrishna 17,639 Nil 17,639
Nand Kumar Singh 28,824 Nil 28,824
Biswajit Das 14,412 Nil 14,412
Sourav Kar 19,178 Nil 19,178
Indranil Banerjee 8,141 Nil 8,141

Note 2: Employee who received a grant in any one year of options amounting to 5% or more of the options
granted during the year, under the ESOP Scheme, 2017 are set forth below:

Name of employee

Number of options granted

NA

NA
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10.

Shareholding Pattern of our Bank

The table below presents the shareholding pattern of our Bank as on the date of this Prospectus.

Category | Category of | Number of Number of | Number | Number of | Total number |Shareholding| Number of Voting Rights held in each class of Number of | Shareholding, Number of Number of Number of
(0] shareholder | shareholders | fully paid up |of Partly| shares | of sharesheld | asa % of securities shares asa % Locked inshares | Shares pledged | equity shares
() ([UD)] equity shares | paid-up | underlying v total number (IX) Underlying | assuming full XID or otherwise held in
held equity | Depository | =(1V)+(V)+ of shares Qutstanding | conversion of encumbered dematerialized
1v) shares | Receipts (V1) (calculated as convertible convertible (X1 form
held ()] per SCRR, Number of Voting Rights Total as| securities | securities (asa |Numbe| Asa % [Numbe| Asa % XIV)
V) 1957) a% of | (including percentage of | r(a) | oftotal | r(a) | of total
(VIII) As a (A+B+ | Warrants) diluted share Shares Shares
% of C) X) capital) held (b) held (b)
(A+B+C2) Class eg: Class Total (XD= (VIN+(X)
Equity Shares | eg: As a % of
Others (A+B+C2)
(A) |Promoter 6* 981,483,046 Nil NA| 981,483,046 89.62 981,483,046 Nil| 981,483,046| 89.62 NA NA NA NA 981,483,046
and
Promoter
Group
(B) |Public 5 113,657,988 Nil NA| 113,657,988 10.38 113,657,988 Nil| 113,657,988| 10.38 NA NA Nil Nil 110,163,928
(C) |Non Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil NA NA Nil Nil Nil
Promoter-
Non Public
(C1) |Shares Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil NA NA Nil Nil Nil
underlying
DRs
(C2) |Shares held Nil Nil Nil Nil Nil Nil Nil Nil Nil Nil NA NA Nil Nil Nil
by Employee
Trusts
Total 11*| 1,095,141,034* Nil Nil| 1,095,141,034 100 1,095,141,034 Nil| 1,095,141,034 100 NA NA Nil Nil 1,091,646,974

*  This includes six Equity Shares held by five nominees of BFHL, of which two Equity Shares are held by Partha Pratim Samanta, and one Equity Share each is held by Pritish Kumar Saha, Swapan Kumar Saha, Abhijit
Ghosh, and Pravakar Ghosh.
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11.

12.

13.

14.

15.

16.

17.

18.

Details of Equity Shareholding of the 10 largest Equity Shareholders of our Bank

(i) The largest Equity Shareholders and the number of Equity Shares held by them as on the date of this
Prospectus is set forth in the table below.

Sr. Name of the Shareholder Number of Equity Percentage of the pre- Issue
No. Shares Equity Share capital (%)
1. BFHL 081,483,046* 89.62
2. IFC 35,126,951 3.21
3. IFC FIG 18,914,511 1.73
4, Caladium 54,648,030 4.99
5. SIDBI 3,494,060 0.32
6. Chandra Shekhar Ghosh 1,474,436 0.13
Total 1,095,141,034 100

*  This includes six Equity Shares held by five nominees of BFHL, of which two Equity Shares are held by Partha Pratim Samanta,
and one Equity Share each is held by Pritish Kumar Saha, Swapan Kumar Saha, Abhijit Ghosh, and Pravakar Ghosh.

(ii) The largest Equity Shareholders and the number of Equity Shares held by them 10 days prior to the date of
this Prospectus is set forth in the table below.

Sr. Name of the Shareholder Number of Equity Percentage of the pre- Issue
No. Shares Equity Share capital (%)
1. BFHL 081,483,046* 89.62
2. IFC 35,126,951 3.21
3. IFC FIG 18,914,511 1.73
4. Caladium 54,648,030 4.99
5. SIDBI 3,494,060 0.32
6. Chandra Shekhar Ghosh 1,474,436 0.13
Total 1,095,141,034 100

*  This includes six Equity Shares held by five nominees of BFHL, of which two Equity Shares are held by Partha Pratim Samanta,
and one Equity Share each is held by Pritish Kumar Saha, Swapan Kumar Saha, Abhijit Ghosh, and Pravakar Ghosh.

(iii) The largest Equity Shareholder and the number of Equity Shares held by it two years prior to the date of
this Prospectus is set forth in the table below:

Sr. Name of the Shareholder Number of Equity Percentage of the pre- Issue
No. Shares capital (%)
1. BFHL 982,957,482 100%
Total 982,957,482* 100%

*  This includes six Equity Shares held by six nominees of BFHL, of which one Equity Share each is held by Chandra Shekhar
Ghosh, Pratim Samanta, Pritish Kumar Saha, Swapan Kumar Saha, Abhijit Ghosh, and Pravakar Ghosh.

Except for Chandra Shekhar Ghosh, Managing Director and Chief Executive Officer of our Bank, who holds
1,474,436 Equity Shares, none of our Directors or Key Management Personnel hold any Equity Shares of our Bank.

All Equity Shares Allotted pursuant to the Issue will be fully paid-up at the time of Allotment and there are no
partly-paid up Equity Shares as on the date of this Prospectus.

As on the date of this Prospectus, the Book Running Lead Managers and their respective associates do not hold any
Equity Shares in our Bank.

As on the date of this Prospectus, our Bank has not allotted any Equity Shares pursuant to any scheme approved
under Sections 391 to 394 of the Companies Act, 1956 or Sections 230 to 232 of the Companies Act, 2013.

Except as disclosed in “Notes to Capital Structure”, our Bank has not made any public issue or rights issue of any
kind or class of securities since its incorporation.

No payment, direct or indirect in the nature of discount, commission and allowance or otherwise shall be made either
by our Bank or the Promoters to the persons who are Allotted Equity Shares.

Except for Chandra Shekhar Ghosh, Managing Director and Chief Executive Officer of our Bank, who has
purchased 1,474,436 Equity Shares of our Bank, none of the members of the Promoter Group, or the directors of the
Promoters, or Directors and their immediate relatives have purchased or sold any securities of our Bank during the
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28.
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period of six months immediately preceding the date of the Draft Red Herring Prospectus and until the date of this
Prospectus.

As on the date of filing of this Prospectus, our Bank has 11 Shareholders, of whom five are nominees holding Equity
Shares on behalf of BFHL.

Neither our Bank, nor the Directors have entered into any buy-back, safety net and/or standby arrangements for
purchase of Equity Shares from any person. Further, the Book Running Lead Managers have not entered into any
buy-back, safety net and/or standby arrangements for purchase of Equity Shares from any person.

Any oversubscription to the extent of 10% of the Issue can be retained for the purposes of rounding off to the nearest
multiple of minimum allotment lot.

Our Promoters and Promoter Group will not participate in the Issue.

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

Other than the Equity Shares which may be issued pursuant to exercise of options under the ESOP Scheme, 2017,
and the Issue, our Bank presently does not intend or propose to alter its capital structure for a period of six months
from the Bid/ Issue Opening Date, by way of split or consolidation of the denomination of Equity Shares, or by way
of further issue of Equity Shares (including issue of securities convertible into or exchangeable, directly or
indirectly, for Equity Shares), whether on a preferential basis, or by way of issue of bonus Equity Shares, or on a
rights basis, or by way of further public issue of Equity Shares, or qualified institutions placement, or otherwise.

The Issue has been made through the Book Building Process in terms of Rule 19(2)(b) of the SCRR and in
compliance with Regulation 26(1) of the SEBI ICDR Regulations, wherein not more than 50% of the Issue shall be
allocated on a proportionate basis to QIBs. Our Bank, in consultation with the Book Running Lead Managers and
with intimation to the Selling Shareholders, allocated 60% of the QIB Portion to Anchor Investors on a discretionary
basis, out of which one-third was reserved for domestic Mutual Funds only, subject to valid Bids having been
received from domestic Mutual Funds at or above the Anchor Investor Issue Price, in accordance with the SEBI
ICDR Regulations. 5% of the QIB Portion (excluding the Anchor Investor Portion) shall be available for allocation
on a proportionate basis to Mutual Funds only, and the remainder of the QIB Portion shall be available for allocation
on a proportionate basis to all QIB Bidders (other than Anchor Investors), including Mutual Funds, subject to valid
Bids having been received at or above the Issue Price. Further, not less than 15% of the Issue shall be available for
allocation on a proportionate basis to Non-Institutional Bidders and not less than 35% of the Issue shall be available
for allocation to Retail Individual Bidders in accordance with the SEBI ICDR Regulations, subject to valid Bids
having been received at or above the Issue Price.

Under-subscription, if any, in any category, except in the QIB Portion, is allowed to be met with spill-over from any
other category or a combination of categories at the discretion of our Bank and the Selling Shareholders in
consultation with the Book Running Lead Managers and the Designated Stock Exchange. Such inter-se spill over, if
any, would be effected in accordance with applicable laws.

There shall be only one denomination of the Equity Shares, unless otherwise permitted by law.

There will be no further issue of Equity Shares whether by way of issue of bonus shares, preferential allotment,
rights issue or in any other manner during the period commencing from filing of the Draft Red Herring Prospectus
with SEBI until the Equity Shares have been listed on the Stock Exchanges.

No person connected with the Issue, including, but not limited to, the Book Running Lead Managers, the members
of the Syndicate, our Bank, the Directors, the Promoters and members of the Promoter Group, shall offer any
incentive, whether direct or indirect, in any manner, whether in cash or kind or otherwise to any Bidder for making a
Bid.

Except as disclosed in “Capital Structure — Employee Stock Option Plan, 2017 beginning on page 68, there are no

outstanding warrants, options or rights to convert debentures, loans or other instruments convertible into, or which
would entitle any person any option to receive Equity Shares, as on the date of this Prospectus.

73



OBJECTS OF THE ISSUE
The Issue comprises a Fresh Issue and an Offer for Sale.
Offer for Sale

The Selling Shareholders are entitled to the respective portion of the proceeds of the Offer for Sale net of their proportion of
Issue related expenses. Our Bank will not receive any proceeds from the Offer for Sale. Other than listing fees, payment of
Issue expenses will be shared proportionately as mutually agreed amongst our Bank and the Selling Shareholders and in
accordance with applicable law, upon the successful completion of the Issue and such payments shall be made as stipulated in
the Cash Escrow Agreement. In the event the Issue is withdrawn or not completed for any reason whatsoever, all Issue related
expenses shall be borne by our Bank.

Fresh Issue

In terms of the RBI New Bank Licensing Guidelines, the Equity Shares of our Bank are required to get listed on the stock
exchanges within three years from the date of commencement of business of our Bank, i.e., on or before August 22, 2018. In
light of the above, since our Bank is required to get listed on the stock exchanges on or before August 22, 2018, our Bank is
undertaking this Issue.

The objects of the Fresh Issue are to augment our Bank’s Tier-I capital base to meet our Bank’s future capital requirements.
Further, the proceeds from the Issue will also be used towards meeting the expenses in relation to the Issue.

Our Bank expects to receive the benefits of listing the Equity Shares on the Stock Exchanges.
Net Proceeds

The details of the Net Proceeds are set forth below:

Particulars Amount (in T million)
Gross proceeds of the Fresh Issue 36,623.97*
(Less) Issue related expenses in relation to the Fresh Issue 776.03
Net Proceeds 35,847.94

*Subject to finalisation of basis of allotment.

The Memorandum of Association enable us to undertake our existing activities, and the activities for which the funds are
being raised by our Bank in the Issue.

Requirements and Details of the Objects of the Issue

The objects of the Fresh Issue are to augment our Bank’s Tier-1 capital base to meet our Bank’s future capital requirements
such as organic and inorganic growth and expansion and to comply with regulatory requirements for enhanced capital base, as
may be prescribed in the future. The Net Proceeds are currently expected to be deployed in accordance with the schedule set
forth below:

(In % million)

Particulars Amount to be funded from the Net Deployment in the Financial Year
Proceeds 2018

For augmentation of our Bank’s 35,847.94 35,847.94
Tier — | capital base

Appraising Entity

The objects of the Issue for which the Net Proceeds will be utilized have not been appraised by any bank or financial
institution.

Bridge Financing Facilities

Our Bank has not raised any bridge loans from any bank or financial institution as on the date of this Prospectus, which are
proposed to be repaid from the Net Proceeds.
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Means of Finance

The entire requirements of the objects detailed above are intended to be funded from the Net Proceeds. Accordingly, we
confirm that there is no need for us to make firm arrangement of finance through verifiable means towards at least 75% of the
stated means of finance, excluding the amount to be raised through the Issue.

Issue Expenses

The total Issue related expenses are estimated to be approximately ¥ 963.37 million. The Issue related expenses consist of
listing fees, underwriting fees, selling commission and brokerage, fees payable to the Book Running Lead Managers, legal
counsels, Registrar to the Issue, Banker to the Issue including processing fee to the SCSBs for processing ASBA Forms
submitted by ASBA Bidders procured by the Syndicate and submitted to SCSBs, brokerage and selling commission payable
to Registered Brokers, RTAs and CDPs, printing and stationery expenses, advertising and marketing expenses and all other
incidental expenses for listing the Equity Shares on the Stock Exchanges. Other than listing fees, payment of Issue expenses
will be shared proportionately as mutually agreed amongst our Bank and the Selling Shareholders and in accordance with
applicable law, upon the successful completion of the Issue and such payments shall be made as stipulated in the Cash
Escrow Agreement. In the event the Issue is withdrawn or not completed for any reason whatsoever, all Issue related
expenses shall be borne by our Bank. However, for ease of operations, expenses of the Selling Shareholders in relation to the
Issue may, at the outset, be borne by our Bank on behalf of the Selling Shareholders, and the Selling Shareholders agree that
that they shall severally and not jointly reimburse our Bank, upon the successful completion of the Issue, in the manner as
stipulated under the Cash Escrow Agreement, on a pro-rata basis, in proportion to their respective portion of the Offered
Shares, for any expenses incurred by our Bank on behalf of such Selling Shareholder. The break-up for the estimated Issue
expenses are as follows:

Activity Amount As a % of total estimated As a % of
®in Issue related expenses™® Issue size
million)
Payment to the Book Running Lead Managers (including 0 0
underwriting fees, brokerage and selling commission) 395.86 41.09% 0.89%
— - &)

Commission and processing fees for SCSBs 058 0.97% 0.02%
Brokerage and selling commission for members of the 0 0
Syndicate, Registered Brokers, RTAs and CDPs® ©) 89.87 9.33% 0.20%
Fees payable to Registrar to the Issue 2055 2 13% 0.05%
Printing and stationery expenses 40.00 4.15% 0.09%
Advertising and marketing expenses 197 4 20 55% 0.44%
Others:
i Listing fees;
ii. SEBI, BSE and NSE processing fees; 209.77 21.77% 0.47%
iii. Fees payable to Legal Counsels; and '
iv. Miscellaneous.
Total estimated Issue expenses 06337 100.00% 2 15%

(1) SCSBs will be entitled to a processing fee of ¥ 10 (plus applicable taxes) per valid Bid cum Application Form for processing the Bid cum Application
Form procured by the members of the Syndicate, the Registered Brokers, RTAs or CDPs from Retail Individual Bidders and Non-Institutional Bidders
and submitted to the SCSBs.

(2) Selling commission on the portion for Retail Individual Bidders and Non-Institutional Bidders which are procured by Members of the Syndicate,
SCSBs, RTAs and CDPs would be as follows:

Portion for Retail Individual Bidders 0.35% of the amount allotted* (plus applicable taxes)

Portion for Non-Institutional Bidders 0.20% of the amount allotted* (plus applicable taxes)

* Amount allotted is the product of the number of Equity Shares Allotted and the Issue Price
Further, the members of the Syndicate, RTAs and CDPs will be entitled to bidding charges of < 10 (plus applicable taxes) per valid ASBA Form. The
terminal from which the Bid has been uploaded will be taken into account in order to determine the total bidding charges payable to the relevant RTA/
CDP and members of the Syndicate.

(3) Registered Brokers will be entitled to a commission of 10 (plus applicable taxes) per valid ASBA Form directly procured by the Registered Brokers
from the Retail Individual Bidders and Non-Institutional Bidders and submitted to SCSBs for processing.
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Monitoring Agency

In terms of the proviso to Regulation 16(1) of the SEBI ICDR Regulations, our Bank is not required to appoint a monitoring
agency for this Issue. To the extent applicable, our Bank will disclose the utilization of the Net Proceeds under a separate
head in our balance sheet along with the relevant details, for all such amounts that have not been utilised.

Variation in Objects

In accordance with Sections 13(8) and 27 of the Companies Act, 2013, our Bank shall not vary the objects of the Fresh Issue
without our Bank being authorised to do so by the Shareholders by way of a special resolution through a postal ballot. In
addition, the notice issued to the Shareholders in relation to the passing of such special resolution (“Postal Ballot Notice)
shall specify the prescribed details as required under the Companies Act, 2013. The Postal Ballot Notice shall simultaneously
be published in the newspapers, one in English and one in Bengali, the vernacular language of the jurisdiction where our
Registered Office is situated. Our Promoters will be required to provide an exit opportunity to such shareholders who do not
agree to the above stated proposal, at a price and in such manner as may be prescribed by SEBI in Chapter VI-A of the SEBI
ICDR Regulations.

Other Confirmations

No part of the Net Proceeds will be paid by us as consideration to our Promoters and Promoter Group, the Directors or Key
Management Personnel, except in the normal course of business and in compliance with applicable law.

Our Bank has not entered into and is not planning to enter into any arrangement/agreements with Promoters, Promoter Group,
Directors and Key Management Personnel in relation to the utilization of the Net Proceeds. Further, except in the ordinary
course of business, there is not existing or anticipated interest of such individuals and entities in the objects of the Fresh Issue
as set out above.
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BASIS FOR ISSUE PRICE

The Issue Price was determined by our Bank and the Selling Shareholders in consultation with the Book Running Lead
Managers on the basis of assessment of market demand for the Equity Shares offered in the Issue through the Book Building
Process and on the basis of quantitative and qualitative factors as described below. The face value of the Equity Shares is 310
each and the Issue Price is 37 times the face value at the lower end of the Price Band and 37.5 times the face value at the
higher end of the Price Band. Investors to see “Our Business”, “Risk Factors” and “Financial Statements” beginning on pages
124, 16 and 197, respectively, to have an informed view before making an investment decision.

Qualitative Factors

Some of the qualitative factors which form the basis for computing the Issue Price are:

1. Operating model focused on serving underbanked and underpenetrated markets;
2. Consistent track record of growing a quality asset and liability franchise;

3. Extensive, low cost distribution network;

4, Customer-centric approach; and

5. Experienced and professional team, backed by strong independent board.

For further details, see “Our Business — Strengths” beginning on page 125.
Quantitative Factors

Certain information presented below relating to our Bank is based on the Restated Summary Statements prepared in
accordance with Indian GAAP, the Companies Act, 2013 and restated in accordance with SEBI ICDR Regulations. For
details, see “Financial Statements” beginning on page 197.

Some of the quantitative factors which may form the basis for computing the Issue Price are as follows:
1. Basic and Diluted Earnings Per Share (“EPS”), as adjusted for changes in capital:

As per Restated Summary Statements:

Fiscal Year ended Basic EPS (in %) Diluted EPS (inR) Weight
March 31, 2017 10.15 10.15 3
March 31, 2016 3.40 3.40 2
March 31, 2015 0.01 0.01 1
Weighted Average 6.21 6.21

For the nine month period ended December 31, 2017, the basic EPS and the diluted EPS was % 8.74 (not annualised).
Notes:

Net profit after tax, as restated, attributable to equity shareholders
Weighted average number of equity shares outstanding during the year or
period
Net profit after tax, as restated, attributable to equity shareholders
Weighted average number of diluted equity shares outstanding during the
year or period

(1) Basic earnings per share (]) =

(2) Diluted earnings per share (]) =

(3) The face value of each Equity Share is ¢10.

(4) Basic and diluted earnings per Equity Share are computed in accordance with Accounting Standard 20 ‘Earnings per Share’, notified under
the Companies (Accounting Standards) Rules, 2006.

(5) The figures disclosed above are based on the Restated Summary Statements. The above statement should be read with significant accounting
policies and notes on Restated Summary Statements as appearing in the Financial Statements.

2. Price/Earning (“P/E”) ratio in relation to Price Band of ¥ 370 to X 375 per Equity Share:

Particulars P/E at the lower end of Price band | P/E at the higher end of Price band

(number of times)

(number of times)

Based on basic EPS for the year 36.45 36.95
ended March 31, 2017
Based on diluted EPS for the year 36.45 36.95

ended March 31, 2017
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Industry Peer Group P/E ratio

Industry P/E*
Highest 71.57
Lowest 4.48
Industry Composite 35.36

* Source: For Industry P/E, P/E figures for the peers are computed based on closing market price as on January 31, 2018 at BSE, divided by Basic
EPS for the Fiscal Year 2017.

Average Return on Net Worth (“RoNW”)

As per the Restated Summary Statements:

Fiscal Year ended RoNW % Weight
March 31, 2017 25.01% 3
March 31, 2016 8.25% 2
March 31, 2015 0.11% 1
Weighted Average 15.27%
For the nine month period ended December 31, 2017, the RONW was 17.72% (not annualised).

Notes:

(1) Return on net worth (%) = Net profit after tax as restated, attributable to equity shareholders / Net worth at the end of the period / years.

(2) Net worth has been computed by aggregating paid-up share capital and reserves and surplus (securities premium, general reserve and
surplus in the Statement of Profits and Losses) and excluding revaluation reserve as per the Restated Summary Statements.

Minimum Return on Increased Net Worth after the Issue needed to maintain Pre-Issue EPS as at March 31,
2017:

Particulars At Floor Price (%) At Cap Price (%)
To maintain pre-Issue basic EPS 15.02 14.93
To maintain pre-Issue diluted EPS 15.02 14.93

Net Asset Value per Equity Share of face value of ¥10 each (as adjusted for changes in capital)
(i) Net asset value per Equity Share as on December 31, 2017 isX 49.35.
(i) Net asset value per Equity Share as on March 31, 2017 is X 40.60.
(iii) After the Issue (as at March 31, 2017):
@ At the Floor Price: 367.57
(b) At the Cap Price: 367.98

(iv) Issue Price: ¥ 375

Notes:
(1) Issue Price per Equity Share has been determined on conclusion of the Book Building Process.
(2) Net Asset Value Per Equity Share =  Net worth as at the end of the year (or period)
Total number of equity shares outstanding at the end of the year (or period)
(3) Net worth has been computed by aggregating paid up share capital and reserves and surplus (securities premium, general reserve and
surplus in the Statement of Profits and Losses) and excluding revaluation reserve as per the Restated Summary Statements.

Comparison of Accounting Ratios with Listed Industry Peers as of March 31, 2017

Name Type | Face Value Total Basic P/E P/B RoNW Net
per equity income (in | EPS () (%) Asset
share (°) " million) Value
0
Bandhan Bank 10.0 43,201.23 10.15 - - 25.01% 40.60
Bank
Limited
Peers
Axis Bank | Bank 2.0 575,966.96 16.54 35.88 2.52 7.04% 235.41
Limited
HDFC Bank 2.0 861,489.86 59.95 33.47 5.60 16.65% 358.21
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Name Type | Face Value Total Basic P/E P/B RoNW Net
per equity income (in | EPS (0) (%) Asset
share (°) " million) Value
@)

Bank
Limited
Indusind Bank 10.0 185,771.63 48.06 36.50 5.09 13.90% 344.91
Bank
Limited
ICICI Bank | Bank 2.0 1,133,976.3 17.51 20.16 1.96 10.84% 179.63
Limited 1
IDFC Bank | Bank 10.0 95,973.75 3.00 18.75 1.30 7.24% 43.18
Limited
Kotak Bank 5.0 339,837.66 26.89 41.27 5.31 12.86% 209.09
Mahindra
Bank
Limited
RBL Bank | Bank 10.0 44,686.21 12.61 40.03 4.37 10.29% 115.57
Limited
YES Bank | Bank 10.0 206,427.98 79.12 4.48 0.73 15.15% 482.81
Limited
AU Small Small 10.0 14,459.89 11.73 56.00 9.39 38.33%* 69.92
Finance Finan
Bank ce
Limited Bank
Equitas Small 10.0 15,565.52 4.79 30.97 2.25 7.14% 66.03
Holdings Finan
Limited ce

Bank

(Hold

Co.)
Ujjivan Small 10.0 13,976.24 17.76 21.29 2.57 11.83% 147.03
Financial Finan
Services ce
Limited Bank

(Hold

Co.)
Bajaj NBFC 2.0 100,065.30 34.01 49.32 9.61 19.13% 174.59
Finance
Limited
Gruh NBFC 2.0 14,873.90 8.15 71.57 19.10 26.65% 30.54
Finance
Limited

*

Includes one-time income on sale of housing finance business.

Source: All the financial information for listed industry peers mentioned above is on a consolidated basis (unless otherwise available) and is
sourced from the financial results of the respective company for the year ended March 31, 2017

Source for Bandhan Bank Limited: Based on the Restated Summary Statements for the year ended March 31, 2017.

Notes:

M
@

©)]
4
®)

Basic EPS refers to the Basic EPS sourced from the financial results of the respective company for the year ended March 31,2017

P/E Ratio has been computed based on the closing market price of equity shares on BSE on January 31, 2018 divided by the Basic EPS
provided under Note 1.

P/B Ratio has been computed based on the closing market price of equity shares on BSE on January 31, 2018 divided by the Net Asset Value
as per Note 5.

RoNW is computed as net profit after tax divided by closing net worth. Net worth has been computed as sum of share capital and reserves
and surplus.

Net Asset Value (“NAV ) is computed as the closing net worth divided by the equity shares outstanding as on March 31, 2017.

The Issue Price of ¥ 375 has been determined by our Bank and the Selling Shareholders in consultation with the
Book Running Lead Managers, on the basis of assessment of market demand from investors for Equity Shares
through the Book Building Process and, is justified in view of the above qualitative and quantitative parameters.
Investors should read the above mentioned information along with “Risk Factors”, “Our Business”, “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” and “Financial Statements” beginning
on pages 16, 124, 384 and 197, respectively, to have a more informed view. The trading price of the Equity Shares
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could decline due to factors mentioned in “Risk Factors” beginning on page 16 and you may lose all or part of your
investments.

The Issue Price is 37.5 times of the face value of the Equity Shares.
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STATEMENT OF TAX BENEFITS

The Board of Directors
Bandhan Bank Limited

DN -32, Sector V
Salt Lake City
Kolkata -700091

1.

We hereby confirm that the enclosed Annexure, prepared by Bandhan Bank Limited (the “Bank”), provides the possible
tax benefits available to the Bank and to the shareholders of the Bank under the Income Tax Act, 1961 (the “Act”) as
amended by the Finance Act, 2017, i.e. applicable for the financial year 2017-18 relevant to the assessment year 2018-19,
presently in force in India. Several of these benefits are dependent on the Bank or its shareholders fulfilling the
conditions prescribed under the relevant provisions of the Act. Hence, the ability of the Bank and / or its shareholders to
derive the tax benefits is dependent upon their fulfilling such conditions which are based on business imperatives of the
Bank faces in the future, the Bank or its shareholders may or may not choose to fulfil.

The Central Board for Direct Taxes ('CBDT") has constituted a Committee to suggest framework to compute book profit
which constitutes the tax base for Minimum Alternate Tax (‘MAT?’) levy for companies converging to Ind-AS. Till date
the Committee has made two reports, which are yet to be accepted by the Government. Since the Committee
recommendations do not carry any weightage in law as they may or may not be accepted, we have not expressed our
opinion on the transitional impact of Ind-AS, which maybe applicable to the Bank from FY 2018-19 onwards.

The benefits discussed in the enclosed statement are not exhaustive and the preparation of the contents stated is the
responsibility of the Bank’s management. We are informed that this statement is only intended to provide general
information to the investors and is neither designed nor intended to be a substitute for professional tax advice. In view of
the individual nature of the tax consequences and the changing tax laws, each investor is advised to consult his or her
own tax consultant with respect to the specific tax implications arising out of their participation in the issue.

We do not express any opinion or provide any assurance as to whether:
i) the Bank or its shareholders will continue to obtain these benefits in future;
ii) the conditions prescribed for availing the benefits have been / would be met with; and
iii) the revenue authorities/courts will concur with the views expressed herein.

The contents of the enclosed statement are based on information, explanations and representations obtained from the
Bank and on the basis of their understanding of the business activities and operations of the Bank.

For S.R. BATLIBOI & ASSOCIATES LLP

Chartered Accountants

ICAI Firm Registration Number: 101049W/E300004

per Amit Kabra

Partner

Membership No.: 094533

Gurgaon

February 27, 2018
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ANNEXURE

STATEMENT OF POSSIBLE TAX BENEFITS AVAILABLE TO THE ISSUER BANK AND ITS
SHAREHOLDERS

Special tax benefits available under the Income Tax Act, 1961 (‘the Act’):
TO THE BANK

In terms of Section 36(1) (viia) of the Act, the Bank is entitled to claim deduction in respect of any provision for bad and
doubtful debts made by the bank of an amount not exceeding 8.5% of the total income (computed before making any
deduction under this clause and Chapter VIA of the Act) and an amount not exceeding 10% of the aggregate average
advances made by rural branches computed in the manner prescribed under Rule 6ABA.

As per the provisions of section 36(1)(iiia) of the Act, the Company is entitled to claim deduction in respect of pro-rata
amount of discount on a zero coupon bond, having regard to the period of life of such bond, calculated in the manner as
may be prescribed by rules in this behalf. Zero coupon bond is defined under section 2(48) of the Act to mean a bond
issued by any infrastructure capital company or infrastructure capital fund or public sector company or scheduled bank
on or after June 1, 2005 in respect of which no payment and benefit is received or receivable before maturity or
redemption from infrastructure capital company or infrastructure capital fund or public sector company or scheduled
bank and which is notified by the Central Government in this behalf.

Under section 36(1) (vii) of the Act, the amount of any bad debts, or part thereof, written off as irrecoverable in the
accounts of the bank for the previous year is allowable as deduction. However, the amount of the deduction relating to
any such debt or part thereof shall be limited to the amount by which such debt or part thereof exceeds the credit balance
in the provision for bad and doubtful debts account including provisions made towards rural advances made under
section 36(1)(viia) of the Act. Further, if the amount subsequently recovered on any such debt or part is greater than the
difference between the debt or part of debt and the amount so allowed, the excess shall be deemed to be profits and gains
of business or profession and accordingly, chargeable to tax in accordance with Section 41(4) in the year in which it is
recovered.

In terms of Section 36(1)(viii) of the Act, the Company is allowed deduction in respect of any special reserve created
and maintained by the bank for an amount not exceeding 20% of the profits derived from the business of long term
finance for industrial or agricultural development or development of infrastructure facility in India or development of
housing in India. Further, if the aggregate amount carried to the Special Reserve account from time to time exceeds
twice the paid-up capital and general reserves, no deduction shall be allowed on the excess amount under the Section
36(1)(viii) of the Act. The amount withdrawn from such a Special Reserve Account would be chargeable to income tax
in the year of withdrawal, in accordance with the provisions for Section 41(4A) of the Act.

In terms of section 43D of the Act, interest on certain categories of bad and doubtful debts as specified in Rule 6EA of
the Income Tax Rules, 1962, shall be chargeable to tax only in the year of receipt or credit to Profit and Loss Account,
whichever is earlier.

Under Section 47(xv) of the Act, no capital gain is chargeable on any transfer in a scheme of lending of any securities
under an agreement or arrangement, which the assessee has entered into with the borrower of such securities and which
is subjected to the guidelines issued by the Securities and Exchange Board of India or Reserve Bank of India, in this
regard.

As per Section 80JJAA, where the gross total income of an assessee includes any profit and gain derived from
manufacture of goods in a factory, there shall, subject to the condition specified in subsection (2), be allowed a
deduction of an amount equal to thirty per cent of additional wages paid to the new regular workmen employed by the
assessee in such factory, in the previous year, for three assessment years including the assessment year relevant to the
previous year in which such employment in provided.

However, the Finance Act, 2016 has amended the said provisions and has stated that where the gross total income of an
assessee, to whom section 44AB applies, includes any profit and gain derived from business, there shall, subject to the
condition specified in subsection (2), be allowed a deduction of an amount equal to thirty per cent of additional
employee cost incurred in the previous year, for three assessment years including the assessment year relevant to the
previous year in which such employment in provided. The said amendment is applicable from AY 2017-18
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Further, the Finance Bill, 2018 has also proposed to rationalize this deduction of 30% by allowing the benefit for a new
employee who is employed for less than the minimum period during the first year but continues to remain employed for
the minimum period in subsequent year. This amendment will take effect, from 1st April, 2019 and will, accordingly,
apply in relation to the assessment year 2019-20 and subsequent assessment years.

TO SHAREHOLDERS OF THE BANK

Special Tax Benefits:

There are no special tax benefits available to the shareholders of the Bank.

Note:

1.

The above Statement sets out the provisions of law in a summary manner only and is not a complete analysis or
listing of all potential tax consequences of the purchase, ownership and disposal of shares.

The above statement covers only certain relevant direct tax law benefits and does not cover any indirect tax law
benefits or benefit under any other law.

The above statement of possible tax benefits is as per the current direct tax laws relevant for the assessment year
2018-19. Several of these benefits are dependent on the Company or its shareholder fulfilling the conditions
prescribed under the relevant tax laws.

This statement is intended only to provide general information to the investors and is neither designed nor intended
to be a substitute for professional tax advice. In view of the individual nature of tax consequences, each investor is
advised to consult his/her own tax advisor with respect to specific tax consequences of his/her investment in the
shares of the Company

In respect of non-residents, the tax rates and consequent taxation mentioned above will be further subject to any

benefits available under the relevant DTAA, if any, between India and the country in which the nonresident has
fiscal domicile.
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CERTAIN U.S. FEDERAL TAX CONSIDERATIONS

The following discussion describes certain U.S. federal income tax consequences of the investment in shares, and is based
upon the U.S. Internal Revenue Code of 1986, as amended (the “Code”), the U.S. Treasury regulations promulgated
thereunder, judicial decisions, revenue rulings and revenue procedures of the Internal Revenue Service (“IRS”), and other
administrative pronouncements of the IRS, all available as of the date hereof. All of the foregoing authorities are subject to
change, which change could apply retroactively and could affect the tax consequences described below. No ruling will be
sought from the IRS with respect to any statement in this discussion and there can be no assurance that the IRS will not
challenge such statements, or, if challenged, that a court will uphold such statement. This discussion is applicable to U.S.
Holders (as defined below) that hold the Equity Shares as capital assets for U.S. federal income tax purposes (generally
property held for investment). This discussion does not address any U.S. federal estate or gift tax consequences, the
alternative minimum tax, the Medicare tax on net investment income or any state, local, or non-U.S. tax consequences.

For purposes of this discussion a “U.S. Holder” is a beneficial owner of an ordinary share that is, for U.S. federal income tax
purposes:

) an individual who is a citizen or resident of the United States;

. a corporation (or other entity treated as a corporation for U.S. federal income tax purposes) created or organized in
or under the laws of the United States, any state thereof or the District of Columbia;

o an estate the income of which is subject to U.S. federal income taxation regardless of its source; or

. a trust that is subject to the primary supervision of a court within the United States and one or more U.S. persons
have the authority to control all substantial decisions of the trust.

This discussion does not address all U.S. federal income tax consequences applicable to any particular investor, and does not
address all of the tax consequences applicable to persons subject to special treatment under the U.S. federal income tax laws,
including a person who is:

. a dealer in securities or currencies;

. a financial institution;

. a regulated investment company;

o a real estate investment trust;

o an insurance company;

. a tax-exempt organization;

. a person holding the Equity Shares as part of a hedging, integrated or conversion transaction, a constructive sale or a
straddle;

o a trader in securities that has elected the mark-to-market method of accounting;

. a person liable for alternative minimum tax;

. a U.S. expatriate or former U.S. citizen or long-term resident;

. an investor that holds shares through a financial account at a foreign financial institution that does not meet the

requirements to be exempt from withholding with respect to certain payments under Section 1471 of the Code;

. persons who acquired shares pursuant to the exercise of any employee share option or otherwise as compensation;

. partnerships or other pass-through entities, or persons holding shares through such partnerships or other pass-through
entities;

. a person who actually or constructively owns 10% or more of the total combined value of all classes of our voting
stock; or

o a person whose functional currency is not the U.S. dollar.
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If an entity or arrangement treated as a partnership for U.S. federal income tax purposes holds shares, the tax treatment of a
partner will depend upon the status of the partner and the activities of the partnership. Partnerships considering an investment
in the Equity Shares should consult their own tax advisors as to the particular U.S. federal income tax consequences of
acquiring, holding and disposing of the Equity Shares.

Investors are urged to consult their tax advisors about the application of the U.S. federal tax rules to their particular
circumstances as well as the state, local, non-U.S. and other tax consequences to them of the purchase, ownership, and
disposition of the Equity Shares.

We expect, and this summary assumes, that we will not be a passive foreign investment company for U.S. federal income tax
purposes. See the discussion under “—Passive Foreign Investment Company.”

Distributions on Equity Shares

Distributions, including any Indian taxes withheld respect to such distributions will be includible in a U.S. Holder’s income as
dividends to the extent paid out of our current or accumulated earnings and profits, as determined under U.S. federal income
tax principles. To the extent that the amount of any distribution exceeds our current and accumulated earnings and profits for
a taxable year, as determined under U.S. federal income tax principles, the distribution will first be treated as a tax free return
of capital, and the balance in excess of a U.S. Holder’s adjusted tax basis in the Equity Shares will be taxed as capital gain
recognized on a sale or exchange. However, we do not expect to calculate our earnings and profits in accordance with U.S.
federal income tax principles, and, accordingly, U.S. Holders should expect that a distribution will generally be treated as a
dividend. Such dividends will not be eligible for the dividends received deduction allowed to U.S. corporations for certain
dividends.

With respect to certain non-corporate U.S. Holders, including individual U.S. Holders, dividends may be taxed at the lower
capital gain rates applicable to “qualified dividend income”, provided (1) we are eligible for the benefits of the income tax
treaty between the United States and India (the “Treaty”), (2) we are neither a PFIC nor treated as such with respect to a U.S.
Holder (as discussed below) for either the taxable year in which the dividend was paid or the preceding taxable year, (3)
certain holding period requirements are met and (4) U.S Holders are not under an obligation to make related payments with
respect to positions in substantially similar or related property. We expect to be eligible for Treaty benefits as long as there is
substantial and regular trading of the Equity Shares on the BSE and NSE. U.S. Holders should consult their tax advisors
regarding the availability of the lower capital gain rates applicable to qualified dividend income for dividends paid with
respect to the Equity Shares.

U.S. Holders should consult their own tax advisors regarding how to account for distributions that are paid in a currency other
than the U.S. dollar.

Sale or Other Taxable Disposition of Equity Shares

A U.S. Holder will recognize U.S. source capital gain or loss upon the sale or other taxable disposition of Equity Shares in an
amount equal to the difference between the U.S. dollar value of the amount realized upon the disposition and the U.S.
Holder’s adjusted tax basis in such shares. Any capital gain or loss will be long-term if the Equity Shares have been held for
more than one year at the time of the sale or other taxable disposition. Certain non-corporate U.S. Holders, including
individuals, are eligible for reduced rates of taxation on long-term capital gains. The deductibility of capital losses is subject
to limitations.

U.S. Holders should consult their own tax advisors regarding how to account for sale or other disposition proceeds that are
paid in a currency other than the U.S. dollar.

Treatment of Non-U.S. Taxes

U.S. tax rules relating to foreign tax credits and deductions for non-U.S. taxes paid are complex. U.S. Holders should consult
their own advisors about the applicability of these rules to their particular circumstances.

Passive Foreign Investment Company

In general, a non-U.S. corporation will be a PFIC for any taxable year if at least (i) 75 per cent. of its gross income is
classified as “passive income” or (ii) 50 per cent. of the average quarterly value of its assets produce or are held for the
production of passive income. For this purpose, passive income generally includes, among other items, dividends, interest,
gains from certain commodities transactions, certain rents, royalties and gains from the disposition of passive assets.
However, under the proposed Treasury regulations discussed below, interest or other income derived from the active conduct
of banking business of a non-U.S. corporation that meets certain conditions will not be considered passive income.
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We do not believe we were a PFIC for our most recent taxable year and we do not expect to be a PFIC for the current taxable
year or in the foreseeable future, although there can be no assurance in this regard because our status as a PFIC depends, in
part, on the application of complex U.S. federal income tax rules, which are subject to differing interpretations. Our belief is
based in part on proposed Treasury regulations, which are proposed to be effective retroactively for taxable years beginning
after 31 December 1994, and on estimates of our income and assets. Because the proposed Treasury regulations may not be
finalized in their current form, the application of the proposed regulations is not entirely clear and the composition of our
income and assets will vary over time, there can be no assurance that we were not or will not become a PFIC for any
particular taxable year.

A non-U.S. corporation is classified as a PFIC in any year in which it meets either the income or asset test discussed above,
which depends on the actual financial results for each year in question. Accordingly, it is possible that we may become a
PFIC in the current or any future taxable year due to changes in our asset or income composition. In addition, the composition
of our income and assets will be affected by how, and how quickly, we spend the cash we raise in offerings.

If we are a PFIC for any taxable year during which a U.S. Holder holds the Equity Shares, such U.S. Holder will be subject to
special tax rules with respect to any “excess distribution” received and any gain realized from a sale or other disposition,
including a pledge, of shares. Distributions received in a taxable year that are greater than 125% of the average annual
distributions received during the shorter of the three preceding taxable years or a U.S. Holder’s holding period for the Equity
Shares will be treated as excess distributions. Under these special tax rules:

. the excess distribution or gain will be allocated ratably over a U.S. Holder’s holding period for the Equity Shares;

. the amount allocated to the current taxable year, and any taxable year prior to the first taxable year in which we were
a PFIC, will be treated as ordinary income; and

. the amount allocated to each other taxable year will be subject to tax at the highest tax rate in effect for that year and
the interest charge applicable to underpayments of tax will be imposed on the resulting tax attributable to each such
year.

The tax liability for amounts allocated to taxable years prior to the year of disposition or excess distribution in which we were
a PFIC cannot be offset by any net operating losses for such years, and gains (but not losses) realized on the sale or other
disposition of the Equity Shares cannot be treated as capital, even if a U.S. Holder holds the Equity Shares as capital assets. In
addition, non-corporate U.S. Holders will not be eligible for reduced rates of taxation on any dividends received from us if we
are a PFIC in the taxable year in which such dividends are paid or in the preceding taxable year. A U.S. Holder will be
required to additional information with its U.S. federal income tax return if such U.S. Holder holds the Equity Shares in any
year in which we are a PFIC.

In certain circumstances, in lieu of being subject to the excess distribution rules discussed above, a U.S. Holder may make an
election to include gain on the stock of a PFIC as ordinary income under a mark-to-market method, provided that such stock
is “regularly traded” on a “qualified exchange.” In general, the Equity Shares will be treated as “regularly traded” for a given
calendar year if more than a de minimis quantity of the Equity Shares is traded on a qualified exchange on at least 15 days
during each calendar quarter of such calendar year. A non-U.S. securities exchange on which the Equity Shares are will be a
“qualified exchange” if it is (i) regulated or supervised by a governmental authority of the country in which the market is
located; (ii) has trading volume, listing, financial disclosure, surveillance, and other requirements designed to prevent
fraudulent and manipulative acts and practices, to remove impediments to and perfect the mechanism of a free and open, fair
and orderly, market, and to protect investors; and the laws of the country in which the exchange is located and the rules of the
exchange ensure that such requirements are actually enforced; and (iii) the rules of the exchange effectively promote active
trading of listed stocks. No assurance can be given that the Equity Shares will be regularly traded on a qualified exchange for
purposes of the mark-to-market election.

If a U.S. Holder makes an effective mark-to-market election, such U.S. Holder will include in each year as ordinary income
the excess of the fair market value of the Equity Shares at the end of the year over the adjusted tax basis in the Equity Shares.
Such U.S. Holder will be entitled to deduct as an ordinary loss each year the excess of the adjusted tax basis in the Equity
Shares over their fair market value at the end of the year, but only to the extent of the net amount previously included in
income as a result of the mark-to-market election. A U.S. Holder’s adjusted tax basis in the Equity Shares will be increased
by the amount of any income inclusion and decreased by the amount of any deductions under the mark-to-market rules. Any
distributions that we make would generally be subject to the rules discussed below under “—Distributions,” except that the
lower rate applicable to qualified dividend income would not apply. If a U.S. Holder makes a mark-to-market election it will
be effective for the taxable year for which the election is made and all subsequent taxable years (provided that, for any
subsequent taxable year in which we are not a PFIC, a U.S. Holder will not include in income mark-to-market gain or loss)
unless the Equity Shares are no longer regularly traded on a qualified exchange or the IRS consents to the revocation of the
election.
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Investors in certain PFICs can elect to be taxed on their share of the PFIC’s ordinary income and net capital gain by making a
qualified electing fund election (a “QEF election”), which, if made, would result in tax treatment different from (and
generally less adverse than) the general tax treatment for PFICs described above under the excess distribution regime. We do
not expect that a U.S. Holder will be eligible to make a QEF election with respect to the Equity Shares.

Each U.S. Holder is urged to consult its own tax advisor concerning the U.S. federal income tax consequences of holding
shares if we are a PFIC in any taxable year during its holding period.

Information Reporting and Backup Withholding

A U.S. Holder may be subject to information reporting on amounts received by such U.S. Holder from a distribution on, or
disposition of shares, unless such U.S. Holder establishes that it is exempt from these rules. If a U.S. Holder does not
establish that it is exempt from these rules, it may be subject to backup withholding on the amounts received unless it
provides a taxpayer identification number and otherwise complies with the requirements of the backup withholding rules.
Backup withholding is not an additional tax and the amount of any backup withholding from a payment that is received will
be allowed as a credit against a U.S. Holder’s U.S. federal income tax liability and may entitle such U.S. Holder to a refund,
provided that the required information is timely furnished to the IRS.

In addition, U.S. Holders should consult their tax advisors about any reporting obligations that may apply as a result of the

acquisition, holding or disposition of the Equity Shares. Failure to comply with applicable reporting obligations could result
in the imposition of substantial penalties.
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SECTION IV: ABOUT OUR BANK
INDUSTRY OVERVIEW

We have commissioned CRISIL in respect of research report titled "SME Report (November, 2017), Microfinance Report
(December, 2017), Housing Finance Report (December, 2017)" dated December 22, 2017 (the "Reports"). The Reports use
certain methodologies for market sizing and forecasting. Neither we, nor any of the Book Running Lead Managers, have
independently verified such data and therefore, while we believe them to be true, we cannot assure you that they are
complete or reliable. Accordingly, investors should read the industry related disclosure in this Prospectus in this context.
Industry sources and publications are also prepared based on information as of specific dates and may no longer be current
or reflect current trends. Industry sources and publications may also base their information on estimates, projections,
forecasts and assumptions that may prove to be incorrect. While industry sources take due care and caution while
preparing their reports, they do not guarantee the accuracy, adequacy or completeness of the data. Accordingly, investors
should not place undue reliance on, or base their investment decision solely on this information.

Industry and market data used in this section has been extracted from the Reports. For further details and risks in relation
to commissioned reports, see "Risk Factors"—We have commissioned industry reports from certain agencies, which have
been used for industry related data in this Prospectus and such data has not been independently verified by us™ beginning
on page 30, and "Certain Conventions, Presentation of Financial Industry and Market Data—Industry and Market Data"
beginning on page 13.

1. The Indian Economy

India is one of the fastest-growing economies in the world. Over the past three fiscal years, India has grown as a result of an
improved growth-inflation mix. Fiscal and monetary policies have focused on raising both the quality and rate of growth
while reducing India's deficit. The Government of India has adopted a framework targeting inflation while modernising its
central banking system. Consequently, CRISIL views an improvement in India's financial stability and ability to withstand
global economic events in comparison with the past.

GDP growth (percentage change)
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Outlook on GDP growth

Growth forecast at 6.5% in fiscal year 2018; to pick up pace gradually

CRISIL Research estimates GDP growth in fiscal year 2018 at 6.5% driven by growth in agriculture and services sector.

Annual GDP growth (%)
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On the external front, however, global growth prospects this fiscal year seem better to have improved relative to the
preceding fiscal year. Factors such as the falling trade intensity of growth, geo — political risks and uncertainties
surrounding the pace of normalisation of monetary policy in advanced nations, and appreciation of the Rupee, could limit
the impact of the contribution of exports on India's domestic economic growth. Manufacturing growth could, therefore,
slow to 4.6% in fiscal year 2018 from 7.9% in fiscal year 2017.

Agricultural growth expected to be buoyant

Rainfall in 2017 has been 5% below the long-term average for India. Six states have seen rainfall levels fall 10% or more
blow what is considered normal for India, whereas nearby eight states received rainfall levels exceeding the norm in India,
causing floods and associated damage.

Rainfall across India has been uneven. Some large crop — producing states, such as Haryana, Uttar Pradesh and Punjab, had
reduced rainfall, but the impact is by and large minimal on crop production, as these regions are able to rely on large
irrigation cover to supplement their water needs. On the other hand, Kerala, Madhya Pradesh and Karnataka have also
received inadequate rainfall to support crop production, and these states are unable to rely on extensive irrigation cover to
supplement their water. However, as Kerala, Madhya Pradesh and Karnataka together contribute less than 5% of all kharif
production in India, the overall level of sowing is progressing at a healthy pace.

As of August 2017, total kharif sowing was 3.3% higher on — year, and 5% higher than what is considered normal for India.
However, given the high base of 4.9% in the fiscal year 2017, CRISIL Research expects agriculture to grow by 2.1% in
fiscal year 2018.

Services sector estimated to grow at 8.3% in fiscal year 2018

The services sector may perform a little better this fiscal year as CRISIL Research expects some improvement in areas such
as trade, hotels & transportation (as agriculture production remains robust and construction activity is expected to gather
pace), and financial services, real estate and professional services (on account of improved performance of the capital
markets, and some pick-up in consumer credit on the back of improved rate transmission post demonetisation). On the
whole, CRISIL Research estimates services sector growth at 8.3% in fiscal year 2018 compared with 7.7% in fiscal year
2017.

Structural reforms to push economic growth higher in the next five years

CRISIL Research expects the pace of economic growth to pick up in the medium term, as structural reforms, such as GST
and the bankruptcy code, aimed at removing constraints and raising the trend rate of growth, begin to have an impact on the
economy. Assuming the monetary and fiscal policies remain prudent, these reforms would lead to efficiency gains and
improve the prospects for sustainable high growth in years to come. An improving macroeconomic environment (softer
interest rate and stable inflation), urbanisation, rising middle class, and business-friendly government reforms, will drive
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growth in the long term. As per the IMF forecast, the Indian economy is projected to grow at a 7.7% CAGR over the next
five years. Growth in India will be higher than many emerging and developed economies, such as Brazil, Russia and China.

Savings Scenario
Strong growth foreseen in household financial savings

While CRISIL Research projects GDP growth in India to improve, control over inflation is another key structural positive.
When the country witnessed rainfall 23% less than the norm during the monsoon in fiscal year 2010, consumer price index-
linked (CPI) inflation climbed to 12.4%. However, despite two similar low rainfall monsoons in CY2014 and CY2015, CPI
inflation averaged 6% in fiscal year 2015 dropping to 5% in fiscal year 2016 and 2017. In fiscal year 2018, CRISIL
Research expects CPI inflation to fall further, to average 4%. Over the long term too, the Reserve Bank of India (RBI) is
committed to keep inflation low and within a range. Lower inflation provides impetus to overall savings, as people can
increase their saving.

In the past eight years ending fiscal year 2017, household savings in financial assets have grown at a CAGR of 12%.With
rising income and inflation under control, the household savings rate (household savings as a percentage of GDP) is likely
to increase gradually. Although the share of household savings has remained subdued since fiscal year 2012, the proportion
of financial savings has increased significantly during the period.

Furthermore, benign inflationary pressures would reduce the attractiveness of gold and real estate — which represent the
physical savings of households — as investment alternatives. Consequently, the share of financial savings within household
savings could rise further from 43% in fiscal year 2016.

Trend in household savings and financial savings
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Trends in savings in financial assets
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2. Financial inclusion in India

2.1  Addressable market and under-penetration of credit and banking services in India
i) Current scenario and key developments

Financial inclusion is imperative for sustaining India's continued and equitable economic growth. Financial access strongly
underpins economic opportunity, and in India, the major reasons for financial exclusion are poverty and low income, social
iniquities, financial illiteracy, high transaction costs, and the lack of proper infrastructure. Consequently, a significant
proportion of the population remains without access to formal banking facilities.

The global average of the adult population with an account (at a bank, financial institution, or with mobile money providers)
is approximately 62%. India ranks below tha