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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 meanings provided below.

References to any legislation, act, regulation, rules, guidelines, policies, circulars,

notifications or clarifications shall be to such legislation, act, regulation, rules, guidelines, policies, circulars, notifications

or clarifications as amended.

The words and expressions used but not defined herein shall have the same meaning as is assigned to such terms under the
SEBI Regulations, the Companies Act, the SCRA, the Depositories Act, the Insurance Act and the rules and regulations made
thereunder, unless the context otherwise indicates or implies

General Terms

Term

Description

our Company / the Company

ICICI Prudential Life Insurance Company Limited, a company incorporated under the
Companies Act, 1956 and having its registered office at ICICI PruLife Towers, 1089,
Appasaheb Marathe Marg, Prabhadevi, Mumbai 400 025

we / us / our

Unless the context otherwise indicates or implies, refers to our Company together with
its Subsidiary

Company Related Terms

Term

Description

AoA / Articles of Association

The articles of association of our Company, as amended

Appointed Actuary

The appointed actuary of our Company

Board / Board of Directors

The board of directors of our Company or a duly constituted committee thereof

Director(s)

The director(s) of our Company

Equity Shares

The equity shares of our Company of face value of ¥ 10 each

ESOS Scheme

ICICI Prudential Life Insurance Company Limited - The Employees Stock Option
Scheme, (2005)

Group Companies

The companies which are covered under the applicable accounting standards and also
other companies as considered material by our Board, as identified in the section “Our
Group Companies” on page 215

ICICI Bank

ICICI Bank Limited, a company incorporated under the provisions of the Companies
Act, 1956

ICICI Corporate Insurance Agency
Agreement

Bancassurance agreement dated April 1, 2016 entered into between ICICI Bank and
our Company

ICICI Group

ICICI Bank, its subsidiaries and associates

ICICI Master Services Agreement

Master service agreement dated October 14, 2015 entered into between ICICI Bank
and our Company

ICICI Service Provider Agreement

Service provider agreement dated October 14, 2011 entered into between ICICI Bank
and our Company, as amended by addendums dated December 24, 2013 and March 24,
2014

ICICI
Agreement

Trademark License

Trademark licensing agreement dated June 25, 2003 entered into between ICICI Bank
and our Company, amended by an amendment agreement dated July 12, 2016

Joint Auditors / Joint Statutory
Auditors

BSR & Co. LLP and Walker Chandiok & Co LLP




Term

Description

Existing Joint Venture Agreement

The amended and restated joint venture agreement relating to our Company entered
into between ICICI Bank and PCHL on February 24, 2016

Key Management Personnel

The key management personnel of our Company in terms of the SEBI Regulations, the
Companies Act, 2013 and the Corporate Governance Guidelines and as identified in
“Our Management” from pages 193 to 195

MoA / Memorandum of Association

The memorandum of association of our Company, as amended

New Joint Venture Agreement

The amended and restated joint venture agreement relating to our Company entered
into between ICICI Bank and PCHL on June 28, 2016

PCHL

Prudential Corporation Holdings Limited, a company incorporated under the laws of
England and Wales

PIP Services Limited

Prudential IP Services Limited, a member of the Prudential group

Promoters

The promoters of our Company are ICICI Bank and PCHL. For details, see “Our
Promoters and Promoter Group” from pages 205 to 214

Promoter Group

The entities constituting the promoter group of our Company in terms of Regulation
2(1)(zb) of the SEBI Regulations. For details, see “Our Promoters and Promoter
Group” from pages 212 to 214

Prudential Trademark License

Agreement

Agreement dated September 26, 2014 entered into between PIP Services Limited and
our Company

Registered Office and Corporate
Office

The registered office and the corporate office of our Company located at ICICI PruLife
Towers, 1089, Appasaheb Marathe Marg, Prabhadevi, Mumbai 400 025

Restated Financial Statements

The summary financial information prepared by the management of our Company
from its audited standalone and consolidated financial statements for the Fiscals 2012,
2013, 2014, 2015, 2016 and for the quarter ended June 30, 2016 (prepared in
accordance with Indian GAAP and the IRDAI Preparation of Financial Statements
Regulations) and as restated by the Joint Auditors in accordance with the requirements
of (a) Section 26(1)(b)(i), (ii) and (iii) of Chapter Ill of the Companies Act, 2013 read
with Rule 4 of the Companies (Prospectus and Allotment of Securities) Rules, 2014;
(b) relevant provisions of the SEBI Regulations; and (c) relevant provisions of the
IRDAI Issuance of Capital Regulations. The Restated Financial Statements are
included in the Red Herring Prospectus and this Prospectus

RoC / Registrar of Companies

The Registrar of Companies, Maharashtra at Mumbai

Shareholders

The shareholders of our Company

Subsidiary / ICICI  Prudential

Pension Funds

ICICI Prudential Pension Funds Management Company Limited, a subsidiary of our
Company

Offer Related Terms

Term

Description

Acknowledgement Slip

The 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, the transfer of the Equity Shares offered by the
Promoter Selling Shareholder pursuant to the Offer to the successful Bidders

Allotment Advice

A 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




Term

Description

Allottee

A successful Bidder to whom the Equity Shares are Allotted

Anchor Investor

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

Anchor Investor Allocation Price

¥ 334 being the price at which Equity Shares were allocated to Anchor Investors in
terms of the Red Herring Prospectus, which was decided by our Company and the
Promoter Selling Shareholder, in consultation with the GCBRLMs and the BRLMs

Anchor Investor Application Form

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

Anchor Investor Bid / Offer Period

September 16, 2016

Anchor Investor Offer Price

$334

Anchor Investor Portion

60% of the QIB Portion which was allocated by our Company and the Promoter
Selling Shareholder, in consultation with the GCBRLMSs and the BRLMs, to Anchor
Investors on a discretionary basis in accordance with the SEBI Regulations.

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

ASBA / Application Supported by
Blocked Amount

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

ASBA Account A 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 Bid A Bid made by an ASBA Bidder

ASBA Bidders

All Bidders except Anchor Investors

ASBA Form

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

Bankers to the Offer

Escrow Collection Bank, Refund Bank and Public Offer Account Bank

Basis of Allotment

The basis on which Equity Shares will be Allotted to successful Bidders under the
Offer and which is described in “Offer Procedure” from page 587

Bid

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

Bid / Offer Closing Date

September 21, 2016

Bid / Offer Opening Date

September 19, 2016

Bid / Offer Period

September 19, 2016 to September 21, 2016

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 ASBA Bidders, as the
case maybe, upon submission of the Bid

Bid cum Application Form

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




Term

Description

Bid Lot

44 Equity Shares and in multiples of 44 Equity Shares thereafter

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 Centres

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

Book Building Process

The book building process, as provided in Schedule XI of the SEBI Regulations, in
terms of which the Offer is being made

BRLMs / Book Running Lead
Managers

The book running lead managers to the Offer, being CLSA, Deutsche, Edelweiss,
HSBC, IIFL, JM Financial, SBICAP and UBS

Broker Centres

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

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

CAN / Confirmation of Allocation
Note

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

Cap Price T 334 per Equity Share

CDP | Collecting Depository | A depository participant as defined under the Depositories Act, 1996, registered with

Participant SEBI and who is eligible to procure Bids at the Designated CDP Locations in terms of
circular number CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 issued
by SEBI

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

CLSA CLSA India Private Limited

CRISIL CRISIL Limited

CRISIL Report

Report titled “Analysis of life insurance industry” dated July 14, 2016 issued by
CRISIL Research, a division of CRISIL Limited

Cut-off Price

The Offer Price finalised by our Company and the Promoter Selling Shareholder, in
consultation with the GCBRLMs and the BRLMs

Only Retail Individual Bidders and ICICI Bank Shareholders Bidding under the ICICI
Bank Shareholders Reservation Portion (subject to the Bid Amount being up to ¥
200,000) were entitled to Bid at the Cut-off Price. QIBs and Non-Institutional
Investors and ICICI Bank Shareholders applying for the Bid Amount above ¥ 200,000
under the ICICI Bank Shareholders Reservation Portion 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 shall 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 at
such other website as may be prescribed by SEBI from time to time

or

Designated CDP Locations

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

Description

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

Designated Date

The date on which funds are transferred by the Escrow Collection Bank(s) from the
Escrow Account or the amounts blocked by the SCSBs are transferred from the ASBA
Accounts, as the case may be, to the Public Offer Account or the Refund Account, as
appropriate, after this Prospectus is filed with the RoC

Designated Intermediaries

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

Designated RTA Locations

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

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

Designated Stock Exchange

National Stock Exchange of India Limited

Deutsche Deutsche Equities India Private Limited

DRHP / Draft Red Herring|The draft red herring prospectus dated July 15, 2016 issued in accordance with the

Prospectus SEBI Regulations, which did not contain complete particulars of the price at which the
Equity Shares will be Allotted and the size of the Offer

DSPML DSP Merrill Lynch Limited

Edelweiss Edelweiss Financial Services Limited

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

Escrow Account The account opened with the Escrow Collection Bank(s) and in whose favour the
Anchor Investors will transfer money through NEFT / RTGS / direct credit in respect
of the Bid Amount when submitting a Bid

Escrow Agreement The escrow agreement dated September 7, 2016 entered into among our Company, the

Promoter Selling Shareholder, the GCBRLMs, the BRLMs, the Registrar to the Offer,
the Bankers to the Offer, for inter alia, collection of the Bid Amounts from the Anchor
Investors and where applicable, refunds of the amounts collected from the Anchor
Investors, on the terms and conditions thereof

Escrow Collection Bank

A bank, which is a clearing member and registered with SEBI as a banker to an offer
and with whom the Escrow Account has been opened, in this case being ICICI Bank

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

Floor Price ¥ 300 per Equity Share

GCBRLMs / Global Co-ordinators
and Book Running Lead Managers

The global co-ordinators and book running lead managers to the Offer, being DSPML
and I-Sec

GID / General Information|The General Information Document prepared and issued in accordance with the

Document circular (CIR/CFD/DIL/12/2013) dated October 23, 2013 notified by SEBI suitably
modified and included in “Offer Procedure” beginning on page 569

HSBC HSBC Securities and Capital Markets (India) Private Limited
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Term

Description

ICICI Bank Shareholders

Individuals and HUFs who are the public equity shareholders of ICICI Bank, one of
our Promoters and Group Companies (excluding such other persons not eligible under
applicable laws, rules, regulations and guidelines and American depository receipt
holders of ICICI Bank) as on the date of the Red Herring Prospectus

ICICI Bank
Reservation Portion

Shareholders

Reservation of 18,134,105" Equity Shares of the face value of ¥ 10 each aggregating to
¥6,056.79 million in favour of the ICICI Bank Shareholders

“Subject to finalisation of the Basis of Allotment

IFL IIFL Holdings Limited
I-Sec ICICI Securities Limited
JM Financial JM Financial Institutional Securities Limited

Maximum RIB Allottees

The 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

Mutual Fund Portion

5% of the QIB Portion (excluding the Anchor Investor Portion), or 1,632,070 Equity
Shares which was available for allocation to Mutual Funds only

“Subject to finalisation of the Basis of Allotment

Net Offer

The Offer less the ICICI Bank Shareholders Reservation Portion

NIls / Non-Institutional Investors

All Bidders that are not QIBs or RIBs 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 Net Offer being not less than 15% of the Net Offer or 24,481,043
Equity Shares which was available for allocation on a proportionate basis to Non-
Institutional Investors, subject to valid Bids being received at or above the Offer Price

“Subject to finalisation of the Basis of Allotment

Non-Resident

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

Non-Resident Indians

A non-resident Indian as defined under the FEMA Regulations

Offer The offer for sale of 181,341,058" Equity Shares by the Promoter Selling Shareholder
at the Offer Price aggregating up to ¥ 60,567.91 million in terms of the Red Herring
Prospectus. The Offer comprises the Net Offer and the ICICI Bank Shareholders
Reservation Portion
“Subject to finalisation of the Basis of Allotment

Offer Agreement The offer agreement dated July 15, 2016 entered into among our Company, the
Promoter Selling Shareholder, the GCBRLMs and the BRLMs pursuant to which
certain arrangements are agreed to in relation to the Offer

Offer Price % 334 being the final price at which the Equity Shares will be Allotted to ASBA
Bidders in terms of the Red Herring Prospectus.
“Subject to finalisation of the Basis of Allotment
The Offer Price was decided by our Company and the Promoter Selling Shareholder, in
consultation with the GCBRLMs and the BRLMS, on the Pricing Date

Price Band The price band of a minimum price of ¥ 300 per Equity Share (Floor Price) and the

maximum price of ¥ 334 per Equity Share (Cap Price).

Price Band and the minimum Bid Lot size for the Offer was decided by our Company




Term

Description

and the Promoter Selling Shareholder, in consultation with the GCBRLMs and the
BRLMs, and was advertised, at least five Working Days prior to the Bid / Offer
Opening Date, in all editions of the English national newspaper Financial Express, all
editions of the Hindi national newspaper Jansatta, and Mumbai edition of the Marathi
newspaper Navshakti (Marathi being the regional language of Maharashtra, where the
Registered Office is located), each with wide circulation

Pricing Date

September 22, 2016, the date on which our Company and the Promoter Selling
Shareholder, in consultation with the GCBRLMs and the BRLMs, finalised the Offer
Price

Promoter Selling Shareholder

ICICI Bank

Prospectus

This prospectus dated September 23, 2016 filed with the RoC after the Pricing Date in
accordance with Section 26 of the Companies Act, 2013 and the SEBI Regulations,
containing, inter alia, the Offer Price that is determined at the end of the Book
Building Process, the size of the Offer and certain other information including any
addenda or corrigenda thereto

Public Offer Account

The account opened, in accordance with Section 40 of the Companies Act, 2013, with
the Public Offer Bank(s) to receive monies from the Escrow Account(s) and the ASBA
Accounts on the Designated Date

Public Offer Bank

The bank(s) with whom the Public Offer Account for collection of Bid Amounts from
Escrow Accounts and ASBA Accounts has been opened, in this case being ICICI Bank

QIB Portion

The portion of the Net Offer (including ttle Anchor Investor Portion) being not more
than 50% of the Net Offer or 81,603,476 Equity Shares which has been allocated to
QIBs (including Anchor Investors)

“Subject to finalisation of the Basis of Allotment

QIBs / QIB Bidders / Qualified
Institutional Buyers

The qualified institutional buyers as defined under Regulation 2(1)(zd) of the SEBI
Regulations

Refund Account(s)

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

Refund Bank(s)

ICICI Bank

Registered Brokers

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

Registrar to the Offer or Registrar

Karvy Computershare Private Limited

Retail Portion

The portion of the Net Offer being not less than 35% of the Net Offer or 57,122,434"
Equity Shares which was available for allocation to RIBs in accordance with the SEBI
Regulations, subject to valid Bids being received at or above the Offer Price

“Subject to finalisation of the Basis of Allotment

Revision Form

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

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

RHP / Red Herring Prospectus

The red herring prospectus dated September 7, 2016 issued by our Company in
accordance with Section 32 of the Companies Act, 2013 and the provisions of the
SEBI Regulations, which did not have complete particulars of the price at which the
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Equity Shares were offered and the size of the Offer including any addenda or
corrigenda thereto read with the notice to investors dated September 17, 2016.

The red herring prospectus was registered with the RoC at least three Working Days
before the Bid / Offer Opening Date and has become the Prospectus which is filed with
the RoC after the Pricing Date

RIBs / Retail Individual Bidders

The individual Bidders, who have Bid for the Equity Shares for an amount not more
than ¥ 200,000 in any of the bidding options in the Offer (including HUFs applying
through their Karta and Eligible NRIs) and does not include NRIs (other than Eligible
NRISs)

RTAs / Registrar and Share Transfer
Agents

The registrar and share transfer agents registered with SEBI and eligible to procure
Bids at the Designated RTA Locations in terms of circular number
CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 issued by SEBI

SBICAP

SBI Capital Markets Limited

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

The 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

The share escrow agent appointed pursuant to the Share Escrow Agreement namely
Karvy Computershare Private Limited

Share Escrow Agreement

The share escrow agreement dated September 6, 2016 entered into among our
Company, the Promoter Selling Shareholder and the Share Escrow Agent in
connection with the transfer of Equity Shares under the Offer by the Promoter Selling
Shareholder and credit of such Equity Shares to the demat accounts of the Allottees

Specified Locations

The Bidding centres where the Syndicate shall accept Bid cum Application Forms

Syndicate / Members of the

Syndicate

The GCBRLMs, the BRLMs and the Syndicate Members

Syndicate Agreement

The syndicate agreement dated September 7, 2016 entered into among our Company,
the Promoter Selling Shareholder, the GCBRLMs, the BRLMs and the Syndicate
Members in relation to collection of Bid cum Application Forms by the Syndicate

Syndicate Members

The intermediaries registered with SEBI who are permitted to carry out activities as an
underwriter, namely Edelweiss Securities Limited, India Infoline Limited, JM
Financial Services Limited and SBICAP Securities Limited

UBS

UBS Securities India Private Limited

Underwriters

The GCBRLMs, BRLMs and the Syndicate Members

Underwriting Agreement

The underwriting agreement dated September 22, 2016 entered into among our
Company, the Promoter Selling Shareholder and the Underwriters

Wilful Defaulter

Company or person categorised as a wilful defaulter by any bank or financial
institution or consortium thereof, in accordance with the guidelines on wilful defaulters
issued by the Reserve Bank of India and includes any company whose director or
promoter is categorised as such

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; (b) Bid/Offer Period, shall
mean all days, excluding Saturdays, Sundays and public holidays, on which
commercial banks in Mumbai are open for business; and (c) the time period between
the Bid/ Offer Closing Date and the listing of the Equity Shares on the Stock
Exchanges. “Working Day” shall mean all trading days of Stock Exchanges, excluding




Term

Description

Sundays and bank holidays, as per the SEBI Circular

SEBI/HO/CFD/DIL/CIR/P/2016/26 dated January 21, 2016

Technical / Insurance industry related terms / abbreviations

Term

Description

Accretion of discount/amortisation
of premium

Premium/ discount refers to the price paid for a bond as against the par value of the
bond. This discount/ premium is spread over the remaining life of the bond and is
called accretion/amortisation respectively

Acquisition Cost

Costs that vary with and are primarily related to the acquisition of new and renewal
insurance contracts

Affiliated investments

Investments made to parties related to insurers

Annuity Business

The business of effecting contracts to pay annuities on human life but does not include
contracts under pension business. Annuities provide for a series of payments to be
made at regular intervals in return for a certain sum paid up front. A deferred annuity is
a contract to pay out regular amounts of benefit provided to the annuity holder at the
end of the deferred period (the vesting date) when annuity payment commences for a
specified period of time such as number of years or for life. An immediate annuity is a
contract to pay out regular amounts of benefit wherein the contract commences
payments, immediately after the contract is concluded

APE (Annualised
Equivalent)

Premium

APE (Annualised Premium Equivalent) is the sum of annualised first year premiums
on regular premium policies, and ten percent of single premiums, written by our
Company during any period from both our individual and group customers. For the
purposes of the APE calculation, we consider all premiums received in our group
business and any top-up premiums as single premiums. This number is then adjusted
downwards to account for estimated returned policies

Asset — Liability Management

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

Asset share

The accumulation of premiums less actual expenses and mortality costs combined with
actual investment returns

Assets under management (AUM)

AUM refers to the carrying value of investments managed by our Company and
includes loans against policies and net current assets pertaining to investments

Assumptions

Assumptions in relation to future interest rates, investment returns, inflation, exchange
rate, taxation, etc.

Bancassurance

An arrangement entered into by a bank and an insurance company, through which the
insurance company sells or markets its products to the bank's client base

Basic Earning Per Share

Net profit after tax divided by weighted average number of shares attributable to equity
shareholders outstanding during the year/period

Bonus

Policyholders’ share of surplus generated on with profit policies

Certificate of Registration

Certificate granted by the IRDAI under the IRDA (Registration of Indian Insurance
Companies) Regulations, 2000, registering an insurance company to transact the
classes of business specified therein

Certificate of Renewal of registration

Renewal of certificate of registration of an insurer issued on an annual basis in form
IRDA/R6
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Cost or total cost

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

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

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

CRNHR Cost of Residual Non Hedgeable Risks is an allowance for risks to shareholder value to

the extent that these are not already allowed for in the TVFOG or the present value of
future profits

Death Benefit

Amount of benefit which is payable on death as specified in the policy document. This
is stated at the inception of the contract

Debtors

Debtors include investment debtors, receivables from subsidiary and receivable from
National Pension System

Debt investment

Debt investment means investment other than in equity instruments, equity mutual
funds, investment in subsidiary and investment property. It includes fixed income
securities, discounted securities and money market instruments issued by government,
public sector undertakings and corporates. It also includes investment in debt and
liquid mutual funds

Discontinued Policy Fund / Funds
for discontinued policies

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

Dividend Cover

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

Economic Capital

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

Embedded Value (EV)

The measure of the consolidated value of shareholders’ interest in the life insurance
business. It represents the present value of shareholders’ interests in the earnings
distributable from the assets allocated to the business after sufficient allowance for the
aggregate risks in the business

Embedded Value Operating Profit
(EVOP) and Return on Embedded
Value (ROEV)

Embedded Value Operating Profit (“EVOP”) is a measure of the increase in the EV
during any given period due to matters that can be influenced by management. It
excludes changes in the EV due to external factors like changes in economic variables
and shareholder-related actions like capital injection or dividend pay-outs. Return on
Embedded Value (“ROEV”) is the ratio of EVOP for any given period to the EV at the
beginning of that period

Embedded Value Report

The embedded value report dated September 4, 2016 prepared by Richard Holloway, a
partner in Milliman Advisors LLP and acting as Reporting Actuary in accordance with
Actuarial Practice Standard 10

Endowment assurance

An endowment assurance is a contract to pay benefit on the life assured surviving the
stipulated date or on death of the life assured before maturity

Expense Ratio or Cost Ratio

Total expenses including commission, provision for doubtful debts and bad debts
written off divided by total weighted received premium (TWRP)

Facultative arrangement

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

10




Term

Description

Fair value change account

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

First Year Premium

Insurance premium that is due in the first policy year of a life insurance contract

Funds for Future Appropriation

The Funds for Future Appropriation (the “FFA”), comprise funds which have not been
explicitly allocated either to policyholders or to shareholders at the valuation date

Grievance Ratio

Number of grievances divided by policies issued in the same period (per 10,000)

Health Insurance Business

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

Independent Actuary

Richard Holloway, a partner in Milliman Advisors LLP, has acted as the Independent
Actuary in accordance with the IRDAI Issuance of Capital Regulations

Indian Insurance Company

Under the Insurance Act, any insurer being a company:

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

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

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

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

In-Force

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

Insurance Penetration

Penetration - Insurance premium as % of GDP

Insurance Premium

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

Insurance Underwriting

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

Insurer

An Indian Insurance Company or a statutory body established by an act of parliament
to carry on insurance business or an insurance co-operative society or a foreign
company engaged in re-insurance business through a branch established in India

Investment Assets

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

Investment Yield

This refers to the interest or dividends received from a security. It is usually expressed
as a percentage of the acquisition cost of investment

Lapse

A life insurance contract lapses if the policyholder does not pay the premiums within
the grace period as prescribed under the Insurance Regulatory and Development

11
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Authority (Non-Linked Insurance Products) Regulations, 2013 and the Insurance
Regulatory and Development Authority (Linked Insurance Products) Regulations,
2013, as applicable

Life Insurance Business

The business of effecting contracts of insurance upon human life, including any
contract whereby the payment of money is assured on death (except death by accident
only) or the happening of any contingency dependent on human life

Linked liabilities (fund reserves)

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

Mathematical Reserves

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

Maturity Benefit

The amount of benefit which is payable on maturity i.e. at the end of the term, as
specified in the policy document. This is stated at the inception of the contract

Maturity Date

The stipulated date on which benefit may become payable either absolutely or on the
occurrence of a contingency

Morbidity Rate

It is a measure of the number of persons belonging to a particular group, categorised
according to age or some other factor such as occupation, that are expected to suffer a
disease , illness, injury, or sickness

Mortality Charges

The risk charges that are levied on the life cover part to provide the protection benefit
to the policyholder

Mortality Rate

A measure of the number of deaths, varying by such parameters as age, gender and
health, used in pricing and computing liabilities for future policyholders of life and
annuity products, which contain mortality risks

NAYV / Net Asset Value

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

Net worth

Net worth represents the shareholders’ funds and is computed as sum of share capital
and reserves including share premium share application money and fair value change
account net of debit balance in profit and loss account

New business strain

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

Non-linked Business

Business other than unit linked business

Non-Participating Product / Policy

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

Non-unit liabilities

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

Obligatory arrangement

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

Operating expense ratio

Operating expenses (excluding commission) divided by total weighted received

12
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premium (TWRP)

Paid up Value

It is one of the non—forfeiture options given to the policyholder in case of premium
default. In this option, the sum assured is proportionately reduced to an amount which
bears the same ratio to the full sum assured as the number of premiums actually paid
bears to the total number originally payable in the policy

Participating Product / Policy

A life insurance policy where the policyholder is entitled to at least a 90% share of the
surplus emerging in participating fund and the remaining belongs to the shareholders

Pension Business

Pension business includes business of effecting contracts to manage investments of
pension funds or superannuation schemes or contracts to pay annuities that may be
approved by the IRDAI

Persistency Ratio

The percentage of premium received from life insurance policies remaining in force to
the premiums of all policies issued. It is calculated with respect to policies issued in a
fixed period prior to the period of measurement. In other words, it is the percentage of
policies that have not lapsed and is expressed as 13th month 49th month persistency
etc. depicting the persistency level at 13th month (2nd year) and 49th month (5th year)
respectively, after issuance of contract

Policy Liabilities

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

Present Value of Future Profits or
PVFP

Present value of projected distributable profits to shareholders arising from the in-force
covered business, determined by projecting the post taxation shareholder cash flows
from the in-force covered business and the assets backing the associated liabilities

Protection Gap

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

Quota Share arrangement

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

Regular Premium Product

Life insurance product which requires regular periodic payment of premium

Reinsurance ceded/accepted

Reinsurance means an insurance contract between one insurance company (cedant) and
another insurance company (reinsurer) to indemnify against losses on one or more
contracts issued by the cedant in exchange for a consideration. The consideration paid/
received is termed as reinsurance ceded/accepted. The intent of reinsurance is for an
insurance company to reduce the risks associated with underwritten policies by
spreading risks across alternative institutions

Renewal Premium

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

Retail Weighted Received Premium
(RWRP)

Premiums actually received by the insurers under individual products (excluding
accrued / due but not paid) and weighted at the rate of ten percent for single premiums

Required Solvency Margin,
Available Solvency Margin and
Solvency Ratio

Every insurer is required to maintain an excess of the value of assets over the amount
of liabilities of not less than an amount prescribed by the IRDAI, which is referred to
as a Required Solvency Margin. The actual excess of assets (furnished in IRDA Form
AA as specified under the Insurance Regulatory and Development Authority of India
(Assets, Liabilities, and Solvency Margin of Life Insurance Business) Regulations,
2016) over liabilities (furnished in Form H as specified in Regulation 4 of Insurance
Regulatory and Development Authority of India (Actuarial Report and Abstract for
Life Insurance Business) Regulations, 2016) and other liabilities of policyholders’
funds and shareholders’ funds maintained by the insurer is referred to as Available
Solvency Margin
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Rider

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

Single Premiums

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

Sum Assured

The amount that an insurer agrees to pay on the occurrence of a stated contingency

Surplus

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

Surplus reinsurance arrangement

An arrangement under which the reinsurer covers the surplus of the sum at risk
exceeding the ceding company’s retention limits as laid out in the agreement between
the reinsurer and the ceding company

Surrender

The termination of a life insurance policy at the request of the policyholder after which
the policyholder receives the cash surrender value, if any, of the contract

Surrender Penalty

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

Surrender Value

It is one of the non—forfeiture options given to the policyholder in case of premium
default whereby an amount representing reserve is returned to the policyholder

Term Assurance

A contract to pay an assured amount on the death of the insured during the specified
period

Time Value of Financial Options and
Guarantees or TVFOG

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

Top-Up Premium

An additional amount of premium over and above the contractual basic premiums
charged at the commencement of the contract

Total weighted received premium or
TWRP

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

Unit linked business

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

Unit Linked Fund

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

Unit linked products

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

Unrecovered expenses

The accumulation of charges less actual expenses rolled up with actual investment
returns

Variable insurance product

Products where the benefits are partially or wholly dependent on the performance of an
approved external index / benchmark which is linked to the product

Value of new business (VNB) and
VNB margin

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

VNB margin is the ratio of VNB to APE for any given period and is a measure of the
expected profitability of new business
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Conventional and General Terms / Abbreviations

Term

Description

T/ Rs./ Rupees/ INR

Indian Rupees

AGM

Annual general meeting

AlF

An alternative investment funds as defined in and registered with SEBI under the
Securities and Exchange Board of India (Alternative Investment Funds) Regulations,
2012

AS / Accounting Standards

The Accounting Standards issued by the Institute of Chartered Accountants of India

Bn/bn Billion

BSE BSE Limited

CAGR Compounded annual growth rate

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

Category Il Foreign Portfolio | The FPIs who are registered as “Category Il foreign portfolio investors” under the
Investors SEBI FPI Regulations

Category 1Il  Foreign Portfolio | The FPIs who are registered as “Category Il foreign portfolio investors” under the
Investors SEBI FPI Regulations

CcCl Competition Commission of India

CDSL Central Depository Services (India) Limited

CIN Corporate Identity Number

Companies Act

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

Companies Act, 1956

The 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

The 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

Competition Act

The Competition Act, 2002

Corporate Governance Guidelines

The Corporate Governance Guidelines for Insurers in India, 2016

CrPC

The Code of Criminal Procedure, 1973

Depositories

NSDL and CDSL

Depositories Act

Depositories Act, 1996

DIN

Director identification number

DIPP

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

DP / Depository Participant

A depository participant as defined under the Depositories Act

DP ID

Depository participant identification

EGM

Extraordinary general meeting
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Term Description
EPS Earnings per share
FDI Foreign direct investment
FDI Policy The Consolidated Foreign Direct Investment Policy notified by the DIPP under D/o
IPP F. No. 5(1)/2016-FC-1 dated June 7, 2016
FEMA The Foreign Exchange Management Act, 1999, read with rules and regulations

thereunder

FEMA Regulations

The Foreign Exchange Management (Transfer or Issue of Security by a Person
Resident Outside India) Regulations, 2000

FII(s)

The foreign institutional investors as defined under the SEBI FPI Regulations

Financial Year / Fiscal / FY

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

FIPB

Foreign Investment Promotion Board

FIR

First information report

Foreign Investment Rules

The Indian Insurance Companies (Foreign Investment) Rules, 2015

FPI(s) The 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

GDP Gross domestic product

Gol or Government

Government of India

GST Goods and services tax

HUF Hindu undivided family

ICAI The Institute of Chartered Accountants of India
ICDS Income Computation and Disclosure Standards
ICSI The Institute of Company Secretaries of India
IFRS International Financial Reporting Standards

Income Tax Act

The Income-tax Act, 1961

Ind AS Indian Accounting Standards
India Republic of India
Indian GAAP Generally accepted accounting principles in India

Insurance Act

The Insurance Act, 1938

IPC The Indian Penal Code, 1860
IPO Initial public offering
IRDAI Insurance Regulatory and Development Authority of India
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Term

Description

IRDA Act

The Insurance Regulatory and Development Authority Act, 1999

IRDAI Investment Regulations

The Insurance Regulatory and Development Authority (Investment) Regulations, 2000

IRDAI  Issuance of  Capital | The Insurance Regulatory and Development Authority of India (Issuance of Capital by
Regulations Indian Insurance Companies transacting Life Insurance business) Regulations, 2015
IRDAI Preparation of Financial | The Insurance Regulatory and Development Authority (Preparation of Financial

Statements Regulations

Statements and Auditor’s Report of Insurance Companies) Regulations, 2002

IRDAI Registration of Corporate
Agents Regulations

The Insurance Regulatory and Development Authority of India (Registration of
Corporate Agents) Regulations, 2015

IRDAI Transfer of Equity Shares
Regulations

The Insurance Regulatory and Development Authority of India (Transfer of Equity
Shares of Insurance Companies) Regulations, 2015

IST Indian Standard Time
IT Information technology
km Kilometres

Listed Indian Insurance Companies
Guidelines

The Insurance Regulatory and Development Authority of India (Listed Indian
Insurance Companies) Guidelines, 2016

Listing Regulations

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

MAT

Minimum alternate tax

Mn

Million

Mutual Fund(s)

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

N.A./ NA Not applicable
NAV Net asset value
NEFT National Electronic Fund Transfer

Negotiable Instruments Act

The Negotiable Instruments Act, 1881

NR Non-resident

NRE Account Non-Resident External Account

NRO Account Non-Resident Ordinary Account

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

OCB / Overseas Corporate Body

A company, partnership firm, society and other corporate body owned directly or
indirectly to the extent of at least sixty percent by NRIs and includes an overseas trust
in which not less than 60% beneficial interest is held by NRIs directly or indirectly but
irrevocably and which was in existence on the date of commencement of the Foreign
Exchange Management (Withdrawal of General Permission to Overseas Corporate
Bodies (OCBs) Regulations, 2003 and immediately prior to such commencement was
eligible to undertake transactions pursuant to the general permission granted under the
relevant regulations issued under FEMA

p.a.

Per annum
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Term

Description

P/E Ratio Price / earnings ratio
PAN Permanent account number
PAT Profit after tax

Pension Fund Regulations

Pension Fund Regulatory and Development Authority (Pension Fund) Regulations,
2015

PFRDA Pension Fund and Regulatory Development Authority

RBI Reserve Bank of India

RoNW Profit after tax for the period divided by the net worth as at the period end

RTGS Real time gross settlement

RWRP Retail Weighted Received Premium

SCRA The Securities Contracts (Regulation) Act, 1956

SCRR The Securities Contracts (Regulation) Rules, 1957

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

SEBI AIF Regulations

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

SEBI FIl Regulations

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

SEBI FPI Regulations

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

SEBI FVCI Regulations

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

SEBI Regulations

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

SEBI  Takeover Regulations
Takeover Regulations

/

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

SEBI VCF Regulations

Erstwhile the Securities and Exchange Board of India (Venture Capital Funds)
Regulations, 1996

SICA

The Sick Industrial Companies (Special Provisions) Act, 1985

State Government

The government of a state in India

Stock Exchanges

BSE and NSE

STT

Securities transaction tax

U.S./US/ USA / United States

United States of America

U.S. Securities Act

U.S. Securities Act, 1933

UK

United Kingdom

ULIP

Unit-Linked Insurance Product
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Term Description
US GAAP Generally accepted accounting principles in the United States of America
USD / US$ United States Dollars
VAT Value-added tax
VCFs The venture capital funds as defined in and registered with SEBI under the SEBI VVCF

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

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

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

Unless stated otherwise, the financial information in this Prospectus is derived from our standalone and consolidated Restated
Financial Statements as of and for the quarter ended June 30, 2016 and Fiscals ended March 31, 2016, 2015, 2014, 2013 and
2012. These financial statements have been prepared in accordance with Indian GAAP, the Companies Act, the Insurance
Act, the IRDA Act, regulations framed and circulars issued thereunder and restated under the SEBI Regulations. The
information pertaining to our assets under management (AUM) and details of investments in “our business” are based on
standalone restated financial statements.

In this Prospectus, any discrepancies in any table between the total and the sum of the amounts listed are due to rounding off.
All figures in decimals have been rounded off to the second decimal for all amounts in ¥ billion and all percentage figures
have been rounded off to one decimal place except certain elements like investment yield which are rounded off to second
decimal place and accordingly there may be consequential changes in this Prospectus.

Our Company’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. Reference in this
Prospectus to the terms Fiscal or Fiscal Year or Financial Year is to the 12 months ended on March 31 of such year, unless
otherwise specified. Indian GAAP differs from accounting principles and auditing standards with which prospective investors
may be familiar in other countries, including IFRS and US GAAP and the reconciliation of the financial information to other
accounting principles and auditing standards has not been provided. Our Company has not attempted to explain those
differences or quantify their impact on the financial data included in this Prospectus and investors should consult their own
advisors regarding such differences and their impact on our Company’s financial data. See “Risk Factors” on page 54 for
risks involving differences between Indian GAAP and other accounting principles and auditing standards and risks in relation
to Ind AS. The degree to which the financial information included in this Prospectus will provide meaningful information is
entirely dependent on the reader’s level of familiarity with Indian accounting policies and practices, Indian GAAP, the
Insurance Act, the IRDA Act, regulations framed and circulars issued thereunder, the Companies Act and the SEBI
Regulations. Any reliance by persons not familiar with Indian accounting policies, Indian GAAP, the Companies Act, the
Insurance Act, the IRDA Act, regulations framed and circulars issued thereunder, the SEBI Regulations and practices on the
financial disclosures presented in this Prospectus should accordingly be limited. See “Risk Factors - Risks Relating to the
Indian Insurance Industry - Our financial statements and the presentation of our performance metrics differ significantly from
those of non-insurance companies and may be difficult to understand or interpret” on page 49. Our Company has obtained the
Embedded Value Report from Milliman Advisors LLP, prepared by Richard Holloway, an Independent Actuary, in
accordance with the IRDAI Issuance of Capital Regulations. For further details, see “Embedded Value Report” beginning on
page 468.

Our Company has obtained a certificate dated June 28, 2016 from Satyan Jambunathan, the then appointed actuary of our
Company in relation to actuarial report and abstract for the Fiscal 2016, under the Insurance Act and the Insurance Regulatory
and Development Authority of India (Actuarial Report and Abstract for Life Insurance Business) Regulations, 2016. Our
Company has obtained a certificate dated September 5, 2016 from Asha Murali, the Appointed Actuary in relation to actuarial
valuation of liabilities of our Company as at June 30, 2016, as required under the IRDAI Issuance of Capital Regulations.

Unless the context otherwise indicates, any percentage amounts, as set forth in “Risk Factors”, “Our Business”,
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages 23, 141 and 443,
respectively, and elsewhere in this Prospectus have been calculated on the basis of the consolidated Restated Financial
Statements of our Company unless otherwise stated.

Currency and Units of Presentation

All references to:

. “Rupees” or “¥” or “INR” or “Rs.” or “Re” 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
. “GBP” are to Great British Pounds, the official currency of Great Britain.

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

Exchange Rates

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

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

(in ¥)
Currency Ason March | Ason March | Ason March | Ason March | Ason March As on June
31,2012 31, 2013 31,2014 31, 2015 31, 2016 30, 2016
Us$1* 51.16° 54.39? 60.10¢" 62.59 66.33 67.62

Source: RBI reference rate

(1) Exchange rate as on March 28, 2014, as RBI reference rate is not available for March 31, 2014, March 30, 2014 and
March 29, 2014 being a public holiday, a Sunday and a Saturday, respectively.

(2) Exchange rate as on March 28, 2013, as RBI reference rate is not available for March 31, 2013, March 30, 2013 and
March 29, 2013 being a Sunday, a Saturday and a public holiday, respectively

(3) Exchange rate as on March 30, 2012, as RBI reference rate is not available for March 31, 2012 being a Saturday.
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.

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. Accordingly, no investment decisions should be made based on such information.
Although we believe the industry and market data used in this Prospectus is reliable, it has not been independently verified by
us, our Directors, our Promoters, the Promoter Selling Shareholder or the GCBRLMs or the BRLMs or any of their 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.

Such data involves risks, uncertainties and numerous assumptions and is subject to change based on various factors.
Accordingly, investment decisions should not be based solely on such information. For details of risks in relation to the
CRISIL Report, see “Risk Factors — Risks Relating to our Business - This Prospectus contains information from an industry
report which we have commissioned from CRISIL Research” on page 47.

CRISIL Research, a division of CRISIL Limited (CRISIL) has taken due care and caution in preparing the CRISIL
Report based on the information obtained by CRISIL from sources which it considers reliable (Data). However,
CRISIL does not guarantee the accuracy, adequacy or completeness of the Data / CRISIL Report and is not
responsible for any errors or omissions or for the results obtained from the use of Data / CRISIL Report. The CRISIL
Report is not a recommendation to invest / disinvest in any company covered in the CRISIL Report. CRISIL
especially states that it has no liability whatsoever to the subscribers / users / transmitters/ distributors of the CRISIL
Report. 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 the CRISIL Report are that of CRISIL Research
and not of CRISIL’s Ratings Division / CRIS. No part of the CRISIL Report may be published / reproduced in any
form without CRISIL’s prior written approval.

Definitions

For definitions, see “Definitions and Abbreviations” beginning on page 1. In “Main Provisions of Articles of Association”
beginning on page 599, defined terms have the meaning given to such terms in the Articles of Association. In “Statement of
Tax Benefits” beginning on page 116, defined terms have the meaning given to such terms in the Statement of Tax Benefits.
In “Financial Statements” beginning on page 225, defined terms have the meaning given to such terms in the Financial
Statements.
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FORWARD-LOOKING STATEMENTS

This Prospectus contains certain “forward-looking statements”. These forward-looking statements generally can be identified

< CEINT3 CEIN3

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 Company’s strategies, objectives, plans, prospects or goals are also forward-looking statements. All forward-
looking statements are subject to risks, uncertainties and assumptions about us that could cause actual results to differ

materially from those 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 with our expectations with respect to, but not limited to, regulatory changes pertaining to the industry in which our
Company operates and our ability to respond to them, our ability to successfully implement our strategy, our growth and
expansion, technological changes, our Company’s exposure to market risks, general economic and political conditions in
India which have an impact on our Company’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 other changes
in our industry. Certain important factors that could cause actual results to differ materially from our Company’s expectations
include, but are not limited to, the following:

o any termination of, or any adverse change to, our relationships with or performance of our bancassurance partners,
including with ICICI Bank and Standard Chartered Bank;

. any termination of, or any adverse change to, our ability to attract or retain distributors, both institutional and retail,
and key sales employees;

. change in our product mix or our failure to maintain our market position or continue to grow;
. failure to manage our growth successfully;

. changes in the regulatory environment in which we operate;

. adverse financial market and economic conditions in India; and

o shifts in demographic trends and consumer attitudes towards life insurance.

For further discussion on factors that could cause the actual results to differ from the expectations, see “Risk Factors”, “Our
Business” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages 23, 141
and 443, respectively. Further, as required under the IRDAI Issuance of Capital Regulations, the Embedded Value Report has
been included in this Prospectus, which contains certain assumptions for the future, including assessment of appropriate
assumptions for future experience. By their nature, certain market risk related 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 investors 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 Company 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 are based on
currently available information. Although we believe the assumptions upon which these forward-looking statements are based
are reasonable, any of these assumptions could prove to be inaccurate, and the forward-looking statements based on these
assumptions could be incorrect. Neither our Company, our Directors, our Promoters, the Promoter Selling Shareholder, the
GCBRLMs, the BRLMs 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 Regulations, our Company, 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. The Promoter Selling Shareholder will ensure that investors are informed of
material developments in relation to statements and undertakings made by the Promoter Selling Shareholder in this
Prospectus until the time of grant of listing and trading permission by the Stock Exchanges.
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SECTION II: RISK FACTORS

An investment in the Equity Shares involves a high degree of risk. You should carefully consider all information in this
Prospectus, including the risks and uncertainties described below, before making an investment in the Equity Shares. In
addition, the risks set out in this section may not be exhaustive and additional risks and uncertainties not presently known to
us, or which we currently deem to be immaterial, may arise or may become material in the future. If anyone or a combination
of the following risks or other risks that are not currently known or are now deemed immaterial actually occurs, our business,
prospects, results of operations and financial condition could suffer, the trading price of the Equity Shares could decline and
you may lose all or part of your investment. Unless specified in the relevant risk factor below, we are not in a position to
quantify the financial implication of any of the risks mentioned below. Any potential investor in the Equity Shares should pay
particular attention to the fact that we are subject to extensive regulatory environments that may differ significantly from one
jurisdiction to another. In making an investment decision, prospective investors must rely on their own examinations of us on
a consolidated basis and the terms of the Offer, including the merits and the risks involved. Prospective investors should
consult their tax, financial and legal advisors about the particular consequences of investing in the Offer. For further details,
see “Our Business” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” on
pages 141 and 443, respectively, as well as the other financial and statistical information contained in this Prospectus. If our
business, results of operations or financial condition suffers, the price of the Equity Shares and the value of your investments
therein could decline.

This Prospectus also contains forward-looking statements that involve risks and uncertainties. Our actual results could differ
materially from those anticipated in these forward-looking statements as a result of certain factors, including the
considerations described below and elsewhere in this Prospectus. For further details, see “Forward-Looking Statements” on
page 22.

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

INTERNAL RISKS

RISKS RELATING TO OUR BUSINESS

1. Our business, financial condition, results of operations and prospects may be materially and adversely affected if
our product mix changes or if we are not able to maintain our market position or sustain our growth.

We design and distribute a range of unit linked, participating, non-participating and pure protection products. Our
ability to design and distribute appropriate products to our target customer segments through our multiple
distribution channels on a timely basis affects our performance. Since our capital requirements, pricing assumptions,
level of mathematical reserves, profitability and the patterns of profits vary from product to product, changes in the
product mix for new business may impact the results of our operations.

We are focused on certain products to maintain our growth, improve our profitability and increase our value of new
business. If we fail to continue to grow our unit linked business or manage to increase the proportion of our pure
protection business in our overall new business or if we are unable to maintain our overall levels of growth while
growing these lines of business, our market position, profitability and value of new business may be adversely
affected.

We have experienced significant growth in our new business premiums. We also have a leading position among
private sector life insurers in India, based upon RWRP, as of March 31, 2016, according to CRISIL Research, Life
insurance industry report, July 2016. See “Industry Overview — Comparison of Top Five Private Sector
Companies” on page 138. The Indian life insurance sector is highly competitive and may be subject to consolidation.
We may not be able to sustain our growth in light of competitive pressure or other factors. As a result of
consolidation, competitors may emerge that are larger in size or have other competitive advantages. Any slowdown
in our growth, whether in absolute terms or relative to industry trends could adversely affect our market position and
a loss of our market position could adversely affect our ability to sustain our growth.

Any of these events could materially and adversely affect our business, financial condition, results of operations and

prospects.

2. Any termination of, or any adverse change to, our relationships with or performance of our bancassurance
partners may have a material adverse effect on our business, financial condition, results of operations and
prospects.

Banks which have entered into bancassurance agreements with our Company, including ICICI Bank, Standard
Chartered Bank and Capital Small Finance Bank Limited, are the main distribution channels for our insurance
products. The retail APE from bancassurance partners represented 54.6%, 59.4%, 58.6% and 56.0% of our retail
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APE in fiscal 2014, 2015, 2016 and the three months ended June 30, 2016, respectively. The retail APE through
ICICI Bank represented 54.5%, 56.1%, 54.9% and 51.4% of our retail APE in fiscal 2014, 2015, 2016 and the three
months ended June 30, 2016, respectively. Currently, both ICICI Bank and Standard Chartered Bank exclusively
distribute our insurance products in India. However, under the provisions of the Insurance Regulatory and
Development Authority of India (Registration of Corporate Agents) Regulations, 2015, they are permitted to have
arrangements with a maximum of three life insurers to distribute their products. The agreement entered into with
Standard Chartered Bank is valid until June 30, 2029 and the agreement entered into with ICICI Bank is to be
renewed every three years unless terminated in accordance with the conditions of the agreement.

Any termination of, disruption to, or any other adverse change to, our relationship with the banks with which our
Company has entered into bancassurance agreements, including any change in the exclusivity with Standard
Chartered Bank and ICICI Bank, the formation of any partnership between our bank partners and any of our
competitors, or a lack of experienced representatives at the bank branches, could significantly reduce our product
sales and our growth opportunities. Our Company’s bancassurance agreement with ICICI Bank can be terminated by
ICICI Bank after March 31, 2017 after informing our Company and the IRDAI of the reasons for termination.

Prior to the issuance of the IRDAI Registration of Corporate Agents Regulations, each bank registered with the
IRDAI for the solicitation and servicing of insurance business for life insurance companies was permitted to act as a
corporate agent for only one life insurance company. Pursuant to the issuance of the IRDAI Registration of
Corporate Agents Regulations, which came into effect from April 1, 2016, each bank is permitted to solicit, procure
and service insurance products for a maximum of three life insurers, three general insurers and three health insurers.
Banks can now act as non-exclusive corporate agents for up to three life insurers and accordingly, any of our
bancassurance partners may act as a corporate agent of our competitors.

In addition, as the bancassurance market becomes increasingly competitive, banks could demand higher commission
rates, which would increase our costs of sales and materially reduce our profitability. The banks which distribute our
insurance products are subject to banking supervision and regulation in India, while we are subject to insurance
supervision and regulation. Regulatory changes affecting the bancassurance business and distribution of insurance
products could materially affect our relationship and arrangements with these banks or restrict our ability to further
expand our bancassurance arrangements. For more details on the commissions payable, see ‘“Regulation and
Policies” on page 172.

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

Changes in the regulatory environment in which we operate could have a material adverse effect on our business,
financial condition, results of operations and prospects.

The regulatory environment in which we operate is subject to change both in the form of gradual evolution over time
and also in the form of significant reforms from time to time. We have been materially affected in the past due to
regulatory changes in the sectors including those governing unit linked products introduced in 2010, which capped
charges and prescribed minimum levels of sum assured, and those governing non linked products introduced in
2013. Additionally, substantial changes which have occurred in the past three years include the introduction of the
Insurance Laws (Amendment) Act, 2015, along with the various regulations such as the Insurance Regulatory and
Development Authority of India (Health Insurance) Regulations, 2016, Insurance Regulatory and Development
Authority of India (Appointment of Insurance Agents) Regulations, 2016, Insurance Regulatory and Development
Authority of India (Registration of Corporate Agents) Regulations, 2015, Insurance Regulatory and Development
Authority (Non-Linked Insurance Products) Regulations, 2013, and Insurance Regulatory and Development
Authority (Linked Insurance Products) Regulations, 2013. Further, various guidelines have been introduced which
affect our Company and the industry in which our Company operates such as the Guidelines for Listed Indian
Insurance Companies, 2016 and the Corporate Governance Guidelines. Additionally, any further change in the future
may require us to commit significant management resources and may require significant changes to our business
practices and could have a material adverse effect on our business, financial condition, results of operations and
prospects. For further details relating to the above mentioned insurance regulations and guidelines, see “Regulations
and Policies” beginning on page 172.

Our Company and its Directors and our Subsidiary, one of our Promoters and certain Group Companies are
involved in certain legal and other proceedings.

Our Company and some of our Directors and our Subsidiary, one of our Promoters and certain Group Companies are
currently involved in a number of legal proceedings. These legal proceedings are pending at different levels of
adjudication before various courts and tribunals. The summary of outstanding litigation in relation to criminal
matters, direct tax matters, indirect tax matters and actions by regulatory/statutory authorities against our Company
and its Directors, and our Subsidiary, our Promoters and Group Companies as on the date of this Prospectus have
been set out below. Further, the summary of the outstanding matters also include (i) other outstanding matters
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pending as on the date of this Prospectus against ICICI Bank, where the amount involved exceeded ¥ 5,100 million,
and Group Companies (other than ICICI Bank and PCHL) where the amount involved exceeded ¥ 826.4 million, (ii)
other outstanding matters pending against our Company and our Subsidiary as on the date of this Prospectus where
the amount involved exceeded T 826.4 million, and (iii) all outstanding litigation involving our Directors as on the
date of this Prospectus where an adverse outcome would materially and adversely affect the business, operations or

financial position or reputation of our Company.

Litigation involving our Company:

Nature of the cases

No. of cases outstanding

Amount involved

(T in millions)

Criminal matters Over 106 -
Direct tax matters 9 10,214.5
Indirect tax matters 26 10,720.3
Action by regulatory/ statutory authorities 4 -

Inquiry, inspections or investigations initiated or

conducted under the Companies Act

Other matters exceeding ¥ 826.4 million

Litigation involving our Subsidiary, ICICI Prudential Pension Funds Management Company Limited:

Nature of the cases

No. of cases outstanding

Amount involved

(Z in millions)

Criminal matters

Direct tax matters

Indirect tax matters

Action by regulatory/ statutory authorities

Other matters exceeding ¥ 826.4 million

Litigation involving our Directors:

Nature of the cases

No. of cases outstanding

Amount involved

(% in millions)

Criminal matters 40 -
Direct tax matters - -
Indirect tax matters - -
Action by regulatory/ statutory authorities 4 22.76

Other matters

Litigation involving our Promoters:

Nature of the cases

No. of cases outstanding

Amount involved

(Zin millions)

ICICI Bank

Criminal matters 13 -
Direct tax matters 173 77,288.7
Indirect tax matters 312 6,997
Actions taken by regulatory/statutory authorities 11 789.3
Other matters exceeding ¥ 5,100 million 6 53,637.5

Litigation involving I-Sec:

Nature of the cases

No. of cases outstanding

Amount involved

(Zin millions)
Criminal matters 2 -
Direct tax matters 21 1,471.9
Indirect tax matters 9 271.9
Action by regulatory/ statutory authorities 1 10.0

Other matters exceeding ¥ 826.4 million

Litigation involving ICICI Lombard General Insurance Com

pany Limited:

Nature of the cases

No. of cases outstanding

Amount involved

(T in millions)
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Nature of the cases No. of cases outstanding Amount involved
(% in millions)
Criminal matters 13 -
Direct tax matters 3 235
Indirect tax matters 13 3,050.2
Action by regulatory/ statutory authorities -
Other matters exceeding ¥ 826.4 million 3 4,754.3

Litigation involving ICICI Securities Primary Dealership Limited:

Amount involved

Nature of the cases No. of cases outstanding

(% in millions)

Criminal matters - -
Direct tax matters 15 28.6
Indirect tax matters 1 0.6
Action by regulatory/ statutory authorities - -
Other matters exceeding ¥ 826.4 million - -

Litigation involving ICICI Prudential Asset Management Company Limited:

Nature of the cases No. of cases outstanding Amount involved

(% in millions)

Criminal matters

Direct tax matters

Indirect tax matters

Action by regulatory/ statutory authorities
Other matters exceeding ¥ 826.4 million

95.3
4.1

R IN[N|

Litigation involving ICICI Venture Funds Management Company Limited:

Nature of the cases No. of cases outstanding Amount involved
(% in millions)
Criminal matters 2 -
Direct tax matters 1 13.3
Indirect tax matters 3 247.7
Action by regulatory/ statutory authorities - -
Other matters exceeding ¥ 826.4 million 1 US$ 103.6 million

Litigation involving ICICI Home Finance Company Limited:

Nature of the cases No. of cases outstanding Amount involved

(% in millions)

Criminal matters 2 -
Direct tax matters 6 461.0
Indirect tax matters 3 0.7

Action by regulatory/ statutory authorities

Other matters exceeding ¥ 826.4 million - -

Note: The amounts indicated above (wherever quantifiable) are approximate amounts.

Additionally, we are routinely subjected to policyholders’ complaints and lawsuits, including criminal complaints
against us and our employees. Such lawsuits are costly to defend against and can materially affect our financial
condition, even if we are successful in defending them or effectively redress such complaints. We have in the past
been, and may in the future be, subject to discrimination suits by employees against supervisory staff and fellow
colleagues. If we are unsuccessful in defending these suits or settling these complaints, we may have to pay
significant damages. Even if we are successful in defending them, our reputation could be materially harmed. We are
exposed to the risk of complaints and/or litigation being filed by customers, which may result in adverse publicity or
direct financial losses due to actual or purported breaches of promise or wrongful denial of claims. Improper product
design could damage the “ICICI Prudential” brand and/or lead to significant financial losses resulting from dispute
settlements. We cannot provide any assurance that such complaints or suits will be decided in our favour. In
addition, even if we are successful in defending such cases, we will be subject to legal and other costs relating to
such litigation and complaints, and such costs could be substantial. Further, we cannot assure you that similar
proceedings or complaints will not be initiated in the future. If any of the above scenarios were to occur, they could
materially and adversely affect our business, results of operations, financial condition, prospects and our reputation.
Further, even if we take steps to maintain an effective grievance redressal system, in relation to our policyholders
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complaints, denial and repudiation of claims, mis-selling by our employees and agents and fraudulent surrender of
policies, we may not be able to effectively, redress such complaints in an effective and a timely manner, which could
adversely affect our business operations, financial condition, prospects and reputation.

For further details, see “Outstanding Litigation and Material Developments” on page 492. Decisions in any of the
aforesaid proceedings adverse to our interests may have a material adverse effect on our business, future financial
performance and results of operations. If the courts or tribunals rule against our Company or our Directors,
Subsidiary, our Promoters and Group Companies, we may face monetary and/or reputational losses and may have to
make provisions in our financial statements, which could increase our expenses and our liabilities.

Any adverse effect on the equity markets in India could have a material adverse effect on our business, financial
condition and results of operations.

A significant portion of our investment returns come from investments in the equity markets in India. Any
significant decline in stock prices or dividends from stocks could negatively affect our net investment income in the
following ways:

. As of June 30, 2016, 58.7% of our assets under management were unit-linked and without guarantees.
While the risk of market downturns is generally borne by the policyholders of such products, a large share
of our profits from unit-linked products is derived from fund management charges. Downturns in equity
markets can have a negative impact on our fund management charges, due to the decline in the value of
funds under management, and our profitability. For additional details regarding sensitivity to equity
markets, see “Embedded Value Report” on page 468.

. The expected profit streams of our products are based in part on expected investment returns. Declining
equity returns may adversely affect the profitability of these products.

) Downturns in equity markets may also result in losses on account of capital or return or unit price
guarantees embedded in some of our products. As of June 30, 2016, 14.3% of our assets under management
were in respect of unit-linked products with capital or return or unit price guarantees, which would be
negatively affected by a downturn in equity markets.

. Our shareholders’ funds are also partly invested in equities, the value of which could be affected by such
movement.

Any adverse effect on the equity markets in India could have a material adverse effect on our business, financial
condition and results of operations.

Changes in market interest rates could have a material adverse effect on our business and profitability.

The profitability of some of our products and our returns on investment are highly sensitive to interest rate
fluctuations. As of June 30, 2016, 53.5% of our investments were in debt securities. While under the IRDAI
Investment Regulations our Company is permitted to make investments in both equity and debt assets, the IRDAI
Investment Regulations set the upper and lower limits on these investments depending on the nature of the funds.
For funds from our investment assets, our Company is allowed to make, among others, a maximum investment of
15% of the outstanding equity shares / preference shares / convertible debentures of the investee company and a
maximum investment of 15% of the paid up share capital, free reserves (excluding revaluation reserve) and
debentures / bonds of the investee company, in the event the investment assets amount to ¥ 250,000 crore or more.
These limits vary with the amount of investment assets. Further, our Company is obligated to invest a minimum of
50% of the funds received from our life insurance business and 40% of the funds received from our pensions,
annuity and group businesses, in Central and State Government securities, including a minimum of 25% and 20%,
respectively, in Central Government securities. A minimum of 15% of the funds from our life insurance business
also needs to be invested in the housing and infrastructure sector. Additionally, a minimum of 75% of our
investments in debt securities must be rated “AAA” or must be in equivalent-rated securities. Changes in prevailing
interest rates (including changes in the difference between the levels of prevailing short-term and long-term rates)
could reduce our investment returns and spread and thus materially and adversely affect our insurance businesses
and investment returns, which in turn could have a material adverse effect on our business, financial condition,
results of operations and prospects. Our spread, which is the difference between the actual investment returns of our
insurance products’ reserves and the rate that needs to be earned to cover the benefits and expenses, is a key source
of our profitability.

While a decline in interest rates could result in an increase in the value of our existing fixed income assets calculated
based on fair value, it could also result in reduced returns on investment from our newly added fixed income assets
and thus materially reduce our profitability. During periods of declining interest rates, our average investment yield
may be affected as our maturing investments and bonds that are redeemed or prepaid to take advantage of the lower
interest rate environment may have to be replaced with new investments carrying lower yields, thus reducing our
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investment margins and investment income. Lowering assumed pricing rates could help partially offset decreases in
investment margins on some products. However, our ability to lower these rates could be limited by competition and
may not match the timing or magnitude of changes in investment yields, which would reduce or eliminate the profit
margins on our products. In addition, policyholder behaviour in such scenarios, such as higher persistency than
expected, could result in the guarantees embedded in some of our products becoming more onerous than expected.
Accordingly, declining interest rates could have a material adverse effect on our business, financial condition, results
of operations, cash flows and prospects and significantly reduce our profitability.

On the other hand, an increase in interest rates could also negatively affect our profitability. Even though an increase
in interest rates could result in an increase in investment returns on our newly added fixed income assets, it could
also result in a reduction in the value of our existing fixed income assets calculated based on fair value and thus
materially reduce our profitability. We may not be able to replace, in a timely manner, the existing fixed income
assets in our investment portfolio with higher yielding assets needed to fund our policies that offer higher rates of
return. We, therefore, may have to accept a lower spread and, thus, lower profitability. While the increased
investment yield will increase the returns on investment from newly added assets in our investment portfolios,
surrenders and withdrawals of existing insurance policies may increase as policyholders may seek to buy products
with perceived higher returns. These surrenders and withdrawals may result in cash payments by us requiring the
sale of invested assets at a time when the prices of those assets are adversely affected by the increase in market
interest rates, potentially resulting in realised investment losses. These cash payments to policyholders would result
in a decrease in total invested assets and a potential decrease in net income.

We cannot guarantee that our asset liability management process and regular monitoring of our positions will be
adequate to eliminate, or even reduce, our exposure to such interest rate risks. In particular, if we are unable to
closely match the duration of our assets and liabilities, we will be exposed to risks related to interest rate changes,
which could materially and adversely affect our results of operations and financial condition. This could be in part
due to the limited availability of long-term fixed income securities in the Indian capital markets, legal and regulatory
restrictions on the types of investments we may make and improperly constructed fixed income derivative hedges.

In addition, assumptions related to future investment returns are used in pricing our products and setting of reserves.
Actual investment returns that are lower than those projected could lead to us suffering significant losses on certain
products and cause us to increase the price of our products in the future, thereby affecting future business.

Interest rates are highly sensitive to many factors, including governmental monetary and tax policies, domestic and
international economic and political considerations, balance of payments, regulatory requirements and other factors
beyond our control. For example, the RBI reduced its benchmark interest rate in April 2016 from 6.75% to 6.50%.
The RBI or the Government of India may implement further measures in response to changes in the macroeconomic
environment, which may have a material adverse effect on our business, financial condition, results of operations
and prospects.

Significant deviations from our assumptions regarding future persistency, coupled with concentrated policy
surrenders, could have a material adverse effect on our business, financial condition, results of operations and
prospects.

Under normal circumstances, it is generally possible for us to anticipate the overall level of policy surrenders,
withdrawals and lapses in a given period. However, the occurrence of unusual events that have significant or lasting
impact, such as sharp declines in income of customers due to a severe deterioration in economic conditions, radical
changes in applicable government policies, loss of customer confidence in the insurance industry due to severe or
perceived weakening of the financial strength of one or more insurance companies, or even a sharp upward
movement in the equity markets, may trigger concentrated surrenders, withdrawals and lapses of insurance policies,
thus reducing our persistency. Increased volatility in the capital markets also generally trigger concentrated
surrenders in our unit linked portfolio, thus reducing our persistency.

Since the prices and expected future profitability of our products are based in part upon expected patterns of
premiums and assumptions related to persistency, if the actual persistency of our products is different from our
persistency assumptions, it could have a material adverse impact on our business and profitability.

In addition, if concentrated surrenders were to occur, we would have to sell our investment assets to cover the
significant amount of surrender payments. Ordinarily, our total turnover of equity and debt assets is low compared to
the total volume of such assets traded in the markets. However, if concentrated surrenders were to occur, we may be
unable to sell our investment assets at favourable prices or in a timely manner to cover the significant level of
surrender payments, which could have a material adverse effect on our business, financial condition, results of
operations and prospects.
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Higher expenses than expected could have a material adverse effect on our business, financial condition and
results of operations.

We price our products based on assumptions for expenses we expect to incur. The assumptions for expenses include
policy issuance cost, infrastructure related costs, employee costs, policy maintenance cost and other support costs.
Expenses may be higher than expected due to specific events and changes in macroeconomic conditions including
inflation, changes in regulations, competition dynamics, distributor pressures, people and other factors. In addition,
significant variation of actual inflation from our assumptions could also result in higher than expected expenses. If
actual incurred expenses exceed the priced levels, it could have a material adverse effect on our business, financial
condition and results of operations. We may also be unable to control or maintain our costs due to low productivity
or increased competition. Any of these could cause higher than expected expenses and could have a material adverse
effect on our business, financial condition and results of operations.

Given the cap on charges on unit-linked products, the ability to absorb expenses in the pricing of our various
products differs across products. Hence any shift in product mix could impact our segment level expense ratios and
hence our financial condition and results of operations.

Further, since a portion of our expenses are fixed, if future sales are lower than expected, our expenses may not fall
proportionally, or at all. This could adversely affect our margins, and thereby, our financial condition and results of
operations.

Finally, while VNB for any period reflects actual acquisition costs incurred during that period, we also internally
review VNB at target acquisition cost levels that we seek to achieve. Higher expenses than expected could result in
our not achieving the target cost levels. If we invest significant resources in products based on our expectation of
target acquisition costs, which we do not achieve, it could have a material adverse effect on our business, financial
condition and results of operations.

We could be subject to claims by the customers and/or regulators for alleged mis-selling.

We primarily sell insurance through intermediaries including individual agents, corporate agents, brokers and
bancassurance partners, as well as certain of our employees. Intermediaries aid the customer in choosing the correct
product, advising on appropriate benefits and affordable premiums, disclosing product features, and advising on
whether to continue with a particular product or switch products.

Under certain circumstances, the sales process might be considered inadequate or there might be misconduct on part
of our employees or intermediaries at the time of signing of the policy contract or during the course of customer
service. Such misconduct could include activities such as making non-compliant or fraudulent promises of high
returns on investments and recommending inappropriate products and fund management strategies. We may be
subject to claims by customers in such instances of mis-selling. In some instances, we may also have paid a
commission to the intermediary prior to a claim of mis-selling by our customers, and if we have to refund the
customer but are unable to recover such commission, we might face significant losses. In addition, we may be held
liable for the mis-selling activities of intermediaries in a vicarious capacity and penalties may be imposed on us for
non-compliance with relevant laws and regulations.

It is also possible that a third party aggregates a number of individual complaints against us with the intention of
obtaining increased negotiating power. This could result in significant financial losses as well as loss of our
reputation. Further, persons may also misrepresent themselves as agents of our Company to defraud customers and
such aggrieved customers have filed and, in the future, may file complaints against us.

In the previous three years, there have been various instances of claims against our Company for alleged instances of
mis-selling by our employees, our agents and the intermediaries associated with our Company, including claims that
have resulted in criminal litigation. Any case of mis-selling, or recurring cases of mis-selling, could result in
substantial claims and fines and could have a material adverse effect on our business, financial condition, results of
operations and reputation. From April 1, 2013 to July 31, 2016, our Company has received a total of 23,841
grievances in relation to alleged mis-selling by our employees, intermediaries and agents, and of these grievances,
16,949 were rejected, 1,343 grievances were settled partially in favour of the policyholders and 5,549 were settled
completely in favour of the policyholders. Our Company had received a total premium of ¥ 974.14 million from the
complainants whose grievances were settled completely or partially in their favour.

For details and instances in relation to criminal complaints filed against us pertaining to mis-selling of insurance
policies by our distributors and employees or by committing fraud, forgery and cheating, see “Outstanding Litigation
and other Material Developments — Litigation involving our Company — Litigation filed against our Company —
Criminal matters” on page 492.
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There are operational risks associated with the insurance industry which, when realised, may have a material
adverse effect on our business, financial condition, results of operations and prospects.

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

. human and systems errors in our complex and high volume transactions;

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

. failure to adequately monitor and control our various distributors;

. failure to implement sufficient information security controls;

. an interruption in services by our service providers; and

. damage to physical assets, either IT assets or non-IT assets.

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

Our business may be subject to periodic negative publicity, which could have a material adverse effect on our
business, financial condition, results of operations and prospects.

Our business is, to a large extent, reliant on the strength of the “ICICI Prudential” brand and our reputation, and that
of our Promoters. The high media scrutiny and public attention that the insurance industry is subjected to, in addition
with increasing consumer activism in India, increases the risk to the reputation of the insurance industry in general,
and a risk of negative publicity and damage to the “ICICI Prudential” brand if we are presented in a negative light.

Litigation, employee misconduct, operational failures, regulatory investigations, press speculation and negative
publicity, amongst others relating to us or our Promoters and Group Companies, whether founded or unfounded,
could damage the “ICICI Prudential” brand or our reputation. The “ICICI Prudential” brand and our reputation could
also be harmed if products or services recommended by us (or any of our intermediaries) do not perform as expected
(whether or not the expectations are founded), or there is a change in customers’ expectations from the product.
Negative publicity could be based, for instance, on allegations that we have failed to comply with regulatory
requirements or result from failure in business continuity or performance of our information technology systems,
loss of customer data or confidential information, unsatisfactory service and support levels or insufficient
transparency. Incidents or developments negatively affecting ICICI Bank’s and Prudential’s brands may also
negatively affect “ICICI Prudential” brand and our reputation.

Any damage to “ICICI Prudential” brand or our reputation could hamper the trust placed in the brand and cause
existing customers or intermediaries to withdraw their business and potential customers or intermediaries to
reconsider doing business with us. Furthermore, negative publicity may result in increased regulation and legislative
scrutiny of industry practices as well as increased litigation, which may further increase our costs of doing business
and adversely affect our profitability. Negative publicity may also influence market or rating agencies’ perception of
us, which could make it more difficult for us to maintain our credit rating.

Therefore, any damage to “ICICI Prudential” brand or our reputation could have a material adverse effect on our
business, financial condition, results of operations and prospects.

The embedded value and value of new business information presented in this Prospectus is based on several
assumptions and may vary significantly if those assumptions are changed or if experience is different from
assumptions.

In order to provide investors with additional information to understand our economic value and business results,
information regarding our embedded value, as discussed in the report of the Independent Actuary, has been included
in this Prospectus. While we have obtained an embedded value report from an Independent Actuary, there is
significant technical complexity involved in embedded value calculations and the estimates used in such embedded
value report may vary materially if key assumptions are changed or if experience is different from assumptions. In
addition, regardless of the accuracy of the assumptions, there may be a risk that the model used to calculate such
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embedded value itself may not be appropriate in spite of taking due care to ensure that models are appropriate as set
out in section 4.3 of the Embedded Value report on page 477. The Independent Actuary has determined our
embedded value as at March 31, 2015 and March 31, 2016 using different assumptions and methodology than we
used in the past. In the future, the embedded value calculations may be done internally by the Company. Moreover,
the Indian Embedded Value method to calculate embedded value differs from other jurisdictions’ methods of
calculation, such as the European Embedded Value (“EEV”) method. Therefore, the embedded value must be read
in conjunction with the assumptions and limitations specified in such report and the discussion under the section
entitled ‘“Management’s Discussion and Analysis of Financial Condition and Results of Operations — Key
Performance Indicators” on page 447 and care must be exercised in interpreting the embedded value results.

Further, one of our Promoters, PCHL, through the consolidated supplementary financial information of its ultimate
parent company, Prudential Plc, publishes “Embedded Value” results, which incorporate disclosures in respect of its
holding in our Company. All consideration of financial, and other, information with regard to an investor’s decision
whether or not to invest in this Offer should be made on the basis of the financial statements presented in the Red
Herring Prospectus and this Prospectus and not based on any information or documents published by our Promoters.

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

Any termination of, or any adverse change to, our ability to attract or retain distributors, both institutional and
retail, and key sales employees, could have a material adverse effect on our business, financial condition, results
of operations and prospects.

In addition to our bancassurance channel, we distribute our products through other financial intermediaries and
dedicated sales specialists. We compete with other financial institutions to attract and retain these intermediaries and
our success depends upon factors such as the amount of sales commissions and fees we pay (including due to
regulatory restrictions), the range of our product offerings, our reputation, our perceived stability, our financial
strength, the marketing and services we provide such intermediaries and the strength of the relationships we maintain
with individuals at those firms. If we are unable to attract or retain our distributors and our key sales employees, it
could have a material adverse effect on our business, financial condition, results of operations and prospects.

It is also difficult, time consuming and costly to recruit, train and deploy insurance agents and other retail
distributors. If we are unable to develop our agency force in a cost-effective manner, or at all, it could have a
material adverse effect on our business, financial condition, results of operations and prospects.

Pursuant to the issuance of the IRDAI Registration of Corporate Agents Regulations, corporate agents can now act
as non-exclusive agents for up to three life insurers and accordingly, any of our existing corporate agents may act as
a corporate agent of our competitors. Further, our corporate agents could sell a larger share of our competitors’
products, which could have an adverse impact on our business, profitably and results of operations.

From time to time, due to competitive forces, we may experience unusually high attrition in our distribution
channels. Our inability to continue to recruit productive independent sales intermediaries and dedicated sales
specialists, or our inability to retain strong relationships with the individual agents or our independent sales
intermediaries, could have a material adverse effect on our business, financial condition, results of operations and
prospects.

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

We are subject to extensive laws and regulations issued by the IRDAI and other regulatory and/or statutory
authorities of India, and, from time to time, we may be subject to regulatory actions. Our Company has in the past
received, and has been receiving, various queries and clarifications from the IRDAI, including in relation to
inspection of policyholders’ grievances, compliance with investment limits specified under the IRDAI Investment
Regulations, alleged deficiencies observed by the IRDAI during an onsite inspection of our corporate agents,
excessive payments by our Company to certain corporate agents, compliance with anti-money laundering laws,
discrepancies in audited year end statistics submitted by our Company with the IRDAI and corporate governance
compliance status reports. Failure to satisfactorily address these queries and clarifications in a timely manner or at all
may result in our Company being subject to regulatory actions by the IRDAI and penalties. Further, responding to
these regulatory actions, regardless of their ultimate outcome, requires a significant investment of resources and
management’s time and effort. Moreover, our provisions for regulatory actions may be inadequate. Given the
uncertainties and complexity of many of these regulatory actions, their outcome generally cannot be predicted with
any reasonable degree of certainty.
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We are subject to periodic examinations by the IRDAI and other Indian governmental authorities. The IRDAI may
issue directions or advices to the Company from time to time which may require certain expenses to be borne by the
Shareholders, such as penalties imposed by the IRDAI and remuneration to executive directors above ¥ 15 million
per annum. The regulators may impose penalties and/or sanctions on us for non-compliance. For more details, see
“Our Business — Legal Proceedings”, “Outstanding Litigation and Material Developments” and “Regulations and
Policies — Certain guidelines and circulars prescribed by the IRDAI” on pages 169, 492 and 176, respectively.
These and future examinations or proceedings by regulatory authorities may result in the imposition of penalties
and/or sanctions, or issuance of negative reports or opinions, that could have a material adverse effect on our
business, financial condition, results of operations and prospects. These government examinations or proceedings
may also result in negative publicity, which could significantly harm our corporate image and reputation.

We are also exposed to risks, including regulatory actions, arising due to improper business practices such as
inadequate due diligence, including customer verification, non-adherence to anti-money laundering guidelines, and
customer needs analysis, in the sales process.

Any fraud, sales misrepresentation, money laundering and other misconduct committed by our employees, agents
and distribution partners could result in violations of laws and regulations by us and subject us to regulatory
sanctions. Even if such instances of misconduct do not result in any legal liabilities on our part, they could cause
serious reputational or financial harm to us.

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

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

To the extent that we enter new geographies or new product markets, the complexity of our regulatory environment
will increase, potentially increasing the cost of compliance and the risk of non-compliance.

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

Our business depends on favourable economic conditions in India and, in particular, on growing household incomes
and a high savings rate.

In the event of any economic downturn in India or elsewhere, which may be characterised by higher unemployment,
lower household income, lower corporate earnings, lower business investment and lower consumer spending, the
demand for insurance and savings products could be adversely affected. Policyholders may choose to defer paying
insurance premiums or stop paying insurance premiums altogether. We may also experience an elevated incidence of
claims and surrenders or lapses of policies. For non-unit-linked funds, such surrenders or lapses may require the sale
of invested assets at a time when asset prices are depressed, potentially resulting in investment losses.

Any adverse macroeconomic development in India, whether as a result of domestic or global developments, would
adversely affect our customers and thereby have a material adverse effect on our business, financial condition,
results of operations and prospects.

Shifts in demographic trends and consumer attitudes towards life insurance could have a material and adverse
effect on our business, financial condition, results of operations and prospects.

Our business and profitability are affected by general economic and demographic conditions in India. India’s
economic growth trends, household savings rate, consumer attitudes towards financial savings, demographic profile,
and life insurance penetration rates are some of the key factors affecting the performance of its life insurance
industry. However, if the economic or demographic conditions in India deteriorate or are not in line with our
expectations, or the impact on our business is different from what we expect, our financial condition and results of
operations may be materially and adversely affected.
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Catastrophic events, including natural disasters, could materially increase our liabilities for claims by
policyholders and have a material adverse effect on our business, financial condition and results of operations.

Our operations expose us to claims arising out of catastrophes. Earthquakes, typhoons, floods, wind, fires,
explosions, industrial accidents, epidemics, terrorist attacks, pandemics and other events may cause catastrophes, and
the occurrence and severity of catastrophes are inherently unpredictable. A localised catastrophic event that affects
the workplace of one or more of our group insurance customers could cause a significant loss in our group insurance
operations due to mortality or morbidity claims of the affected customers. Catastrophes could also result in losses in
our investment portfolios, due to, among others, the failure of our counterparties to perform their obligations or
significant volatility or disruption in the financial markets, and could in turn have a material adverse effect on our
business, financial condition, results of operations and prospects. In addition, national catastrophes, such as a nuclear
strike, may not be covered by reinsurance. We have experienced, and will likely in the future experience, losses
related to catastrophic events covered by our insurance that could materially increase claims paid and reduce our
revenues.

Although we enter into catastrophic reinsurance arrangements to reduce our catastrophe loss exposure, due to
limitations in the underwriting capacity and terms and conditions of the reinsurance market as well as inherent
difficulties in assessing our exposure to catastrophes, such reinsurance may not be sufficient to adequately cover our
losses. As a result, if catastrophic events covered by our insurance occur with greater frequency and severity than has
historically been the case, claims arising there from could materially reduce our profits and cash flows and have a
material adverse effect on our business, financial condition and results of operations.

Differences between our actual benefits and claim payments and those assumptions and estimates used in the
pricing of, and setting reserves for, our products could have a material adverse effect on our business, financial
condition, results of operations and prospects.

We price our products based on assumptions for benefits and claim patterns. Our earnings depend significantly upon
the extent to which actual claims and benefits are consistent with the assumptions used in pricing our products and
determining the appropriate amount of policy reserves. Such assumptions include future mortality and morbidity
rates. In respect of our annuity portfolio, we are exposed to longevity risk. If actual mortality rates are lower than
expected for annuitants, it could have a material adverse effect on our profitability. In respect of our products that
offer death and morbidity related benefits, actual mortality and morbidity rates that are higher than those projected
could have a material adverse effect on our business, financial condition, results of operations and prospects.
Mortality risk, i.e., the risk of higher mortality than expected, is more significant for our pure protection products as
compared to our other products which offer both protection benefits as well as savings. Our pure protection portfolio
currently represents a small proportion of our product portfolio. However, we have been increasingly focusing on
protection business in recent years. Although we transfer a significant proportion of our mortality risk exposure to
reinsurers, if our protection portfolio grows significantly, we would still have a significant exposure to mortality risk.
Further, in recent years, we have released various new products. The assumptions used in pricing such products
involve an elevated degree of uncertainty, as they are often based on limited experience when compared to
assumptions used for existing products.

In addition to the assumptions mentioned above, we use policyholder data and various other third-party data as
inputs to our models, which could be inaccurate or incomplete. Also, the models we use to value our expected
benefits and claim payments themselves could be incorrect. As we increase the number and complexity of products
we offer, the likelihood of an inaccuracy in our models may also increase.

Therefore, if our actual benefits and claim payments experience are significantly worse than our assumptions used in
the pricing of our products or if we rely on inaccurate internal or third-party data or models, it could have a material
adverse effect on our business, financial condition, results of operations and prospects.

We establish liabilities to provide for future obligations under our products. However, reserves do not represent an
exact calculation of liability, but are estimates of expected net future policy benefits and claims payments. The
assumptions used to set our reserves and our estimates require significant judgement and, therefore, are inherently
uncertain. We cannot determine with precision the ultimate amounts that we will pay for actual benefit and claim
payments, the timing of those payments, or whether the assets supporting our liabilities will increase to the levels we
estimate before payment of benefits or claims.

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

The actuarial valuation presented in our financial statements and elsewhere of liabilities for our policies with
outstanding liabilities are performed by our Appointed Actuary. In India, the appointed actuary of an insurance
company certifies such valuation and that in his/her opinion, the assumptions for such valuation are in accordance
with the guidelines and norms issued by the IRDAI and the Institute of Actuaries of India in concurrence with the
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IRDAI Our auditors rely upon our Appointed Actuary’s certificate and do not review or audit such valuation
independently, which practice might differ from other jurisdictions. If the assumptions and/or models used to
conduct such an actuarial valuation of our liabilities are incorrect, or if there is an error in a calculation, it could have
an adverse effect on our financial condition, given that there is no independent assurance on the actuarial liabilities
through an audit process. While there have been no materially incorrect actuarial valuations for our policies with
outstanding liabilities in the past three fiscal years, we cannot assure you that there will be no instances of incorrect
actuarial valuations in the future. For further information see “Outstanding Litigation and Material Developments -
Litigation involving our Company - Litigation filed against our Company — Actions by Regulatory and Statutory
Authorities” on page 494.

We continually monitor the assumptions used in the calculation of reserves such as discount rates, mortality,
morbidity, expenses including expense inflation and persistency. If we conclude that our reserves are insufficient to
cover actual or expected policy benefits and expenses, we would be required to increase our reserves and incur
income statement charges for the period in which we make the determination, and may lead to an increase in our
pricing of certain products, which could have material adverse effect on our business, financial condition and results
of operations.

Our Company operates in a highly regulated industry and any changes in the regulations or enforcement thereof
may adversely affect the manner in which business is carried on and the price of the Equity Shares.

Our Company is subject to a number of insurance laws and regulations. The laws and regulations or the regulatory or
enforcement environment may change at any time, which may have an adverse effect on the products or services we
offer, the value of our assets or our business in general. Further, the laws and regulations governing the insurance
industry have over a period become increasingly complex governing a wide variety of issues, including foreign
investment, solvency requirements, investments, money laundering, privacy, record keeping, marketing and selling
practices. Any change in the policies by the IRDAI, including in relation to investment or provisioning or rural and
social sector obligations or norms, may result in our inability to meet such increased or changed requirements as well
as require us to increase our coverage to relatively riskier segments. Future changes in laws and regulations and
failure or the apparent failure to address any regulatory changes or enforcement initiatives could have an adverse
impact on our business, our future financial performance and our sharcholders’ funds or policyholders’ funds, harm
our reputation, subject us to penalties, fines, disciplinary actions or suspensions of any kind or increase our litigation
risks and have an adverse effect on the price of the Equity Shares.

In addition, the Insurance Act and the regulations issued by the IRDAI provide for a number of restrictions which
restrict our operating flexibility and affect or restrict investors’ shareholding or rights. The Insurance Act also
restricts the types of capital of an insurer in India to only consist of equity share capital, consisting of equity shares
each having a single face value, and other forms of capital as specified under the Insurance Regulatory and
Development Authority of India (Other Forms of Capital) Regulations, 2015 prescribing preference share capital,
subordinated debt instruments and any other debt instrument as may be permitted by the IRDAI. Accordingly, our
ability to issue capital of varied nature is limited.

In addition, the Insurance Act provides that appointment, reappointment or termination of appointment, of a
managing or whole time director, a manager or a chief executive officer, of an insurance company shall be made
only with the prior approval of the IRDAI. Further, in terms of the Indian Insurance Companies (Foreign
Investment) Rules, 2015, the right to appoint any chairman who exercises a casting vote and the right to appoint any
chief executive officer is necessarily required to be retained and exercised by the Indian promoters and/or investors,
which curtails the rights of any foreign promoters and / or investors that the Company may have, thereby affecting
our ability to attract foreign investment.

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

As regards schemes of arrangements, under the Insurance Act, an Indian insurer can implement a scheme of
arrangement only with the prior approval of the IRDAI. Further, the IRDAI has the authority to prepare and submit a
scheme of arrangement between insurers, (i) in the public interest, (ii) in the interests of the policyholders, (iii) in
order to secure the proper management of an insurer; or (iv) in the interests of insurance business of the country as a
whole, for amongst others, the transfer of the business, properties, assets and liabilities of one insurer on such terms
and conditions as may be specified in the scheme.
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Further, the SEBI Regulations require the Company to disclose restated financial restatements for the previous five
fiscal years in this Prospectus. The form and format of the financial statements prescribed under the SEBI
Regulations are different from the form and format prescribed under the insurance laws and regulations and thus, the
Company has complied with the said requirements of the SEBI Regulations to the extent applicable. Similarly, the
Listing Regulations will be applicable to our Company immediately upon the listing of the Equity Shares with the
Stock Exchanges. Upon listing, we will be required to comply with provisions pertaining to preparation of financial
statements as provided therein. The form and format of the financial statements required under the Listing
Regulations may be different from the form and format prescribed under the insurance laws and regulations.
Additionally, compliance with Regulation 40 of the Listing Regulations with respect to effecting transfer of
securities, shall be subject to the restrictions stipulated under insurance laws and regulations (including the Insurance
Act and Listed Indian Insurance Companies Guidelines).

Ensuring compliance with these laws and regulations and the enforcement thereof could have a material adverse
effect on the manner in which business is carried on thereby affecting our financial condition and results of
operations.

Changes in the accounting standards used in the reporting of our financial statements due to new
pronouncements, interpretations, migration to new standards or even due to our own decision to change
accounting policies may significantly affect our financial statements for the future years, and may materially and
adversely affect our financial results, financial condition or Shareholders’ equity.

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

It is possible that in the future, changes to accounting standards or any other regulations governing us could change
the current accounting treatment being followed by the Company. This may have a significant impact on the level
and volatility of our financial results, financial condition or Shareholders’ equity. In any such event, our profit/ loss
for the preceding years might not be strictly comparable with the profit/ loss for the period for which such
accounting policy changes are being made.

In addition, companies in India are required to prepare annual and interim financial statements under an IFRS
converged standard known as “Ind AS”. The Ministry of Corporate Affairs, Government of India (“MCA”) has
notified the Companies (Indian Accounting Standards) Rules, 2015 on February 16, 2015 (“MCA Ind AS Rules”)
and has also issued a press release dated January 18, 2016 outlining a roadmap for implementation of Ind AS
converged with IFRS. Thereafter, MCA issued the Companies (Accounting Standards) Amendment Rules, 2016
dated March 30, 2016 (“Amendment Rules”) applicable for accounting periods commencing on or after March 30,
2016. Such Amendment Rules state that insurance companies shall apply such Ind AS as may be notified by the
IRDALI. The IRDAI has issued a circular, dated March 1, 2016, with respect to the implementation of Ind AS stating
that insurers shall follow the Ind AS as notified under the MCA Ind AS Rules, subject to any guideline or direction
issued by the IRDAI in this regard. The IRDAI has further stated in this circular that insurance companies are
required to prepare Ind AS based financial statements for accounting periods beginning from April 1, 2018 onwards,
with comparatives for the periods ending March 31, 2018. We are also required to be in preparedness to submit pro
forma Ind AS financial statements to the IRDAI from the quarter ended December 31, 2016. See also
“Management’s discussion and analysis of financial condition and results of operations — Recent Developments in
Accounting Standards” on page 450.

Given that there is significant lack of clarity on the manner of implementation of Ind AS by insurance companies
and there is not yet a significant body of established practice in India on which to draw in forming judgements
regarding its implementation and application to insurance companies, we have not determined with any degree of
certainty the impact that such adoption will have on our financial reporting. In the transition to Ind AS reporting, we
may encounter several technical difficulties in the implementation of Ind AS for our Company. Moreover, there is
increasing competition for the small number of Ind AS experienced accounting personnel available as more Indian
companies begin to prepare Ind AS financial statements.

There can hence be no assurance that our financial condition, financial results, cash flows or changes in
Shareholders’ equity will not appear materially worse under Ind AS than under Indian GAAP and that any failure to
successfully adopt Ind AS and submit pro forma financial statements within the prescribed timelines could have a
material adverse effect on the price of the Equity Shares.
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Also see “—Risks Relating to India — Significant differences exist between Indian GAAP and other reporting
standards, such as US GAAP and IFRS, which may be material to investors’ assessments of our financial condition”
on page 54.

Our business, financial condition, results of operations and prospects may be materially and adversely affected if
we are unable to manage our growth successfully.

We have experienced significant growth in our gross premiums. Such growth has placed, and if we are able to
continue to grow, will continue to place significant demands on our managerial, operational and capital resources.
As part of our overall strategy, we may undertake investments, acquire certain businesses, assets and technologies, as
well as develop new business lines, products and distribution channels. Such expansion of our business activities will
require, among other things, the following:

. strengthening and expanding our risk management capabilities and information technology systems to
effectively manage risks associated with existing and new lines of insurance products and services and
increased marketing and sales activities;

. developing adequate underwriting and claims settlement capabilities;

. recruiting, training and retaining management, technical personnel and sales staff with sufficient experience
and knowledge;

. managing our rapidly growing investment assets;

. developing new distribution channels, including digital platforms to expand capacity and improve
productivity;

. compliance with additional regulatory obligations;

. maintaining and developing the “ICICI Prudential” brand and our reputation; and

. meeting the demand of an increased capital base and higher requirements for cost controls to satisfy the

minimum solvency ratio requirements stipulated by the IRDAI and other capital needs.

Any investment, acquisition and business initiative could require our management to develop expertise in new areas,
manage new business relationships, attract new types of customers, and divert their attention and resources, all of
which could have a material adverse effect on our ability to manage our business. These investments, acquisitions
and business initiatives may also expose us to potential risks, including risks associated with the integration of new
business lines, operations and personnel, the diversion of resources from our existing business and technologies, the
potential loss of, or harm to, relationships with employees and customers, as well as other unforeseen liabilities.

Typically, profit, if any, from life insurance contracts emerges over the life of the contract and we usually incur
accounting losses in the initial period after a policy is written. Any significant growth in new business will cause us
to incur significant losses, thus affecting our results of operations.

We cannot assure you that we will be successful in managing our growth, if any, in the future. If we are not able to
manage future growth successfully, our business, financial condition, results of operations and prospects could be
materially and adversely affected.

We rely on third-party contractors and service providers for a number of services, but we cannot guarantee that
such contractors and service providers will comply with relevant regulatory requirements or their contractual
obligations.

We routinely outsource some of our operations in line with the guidelines issued by the regulator, such as data entry,
policy printing and software development, to third-party contractors and providers. However, we cannot guarantee
that our third-party contractors will comply with regulatory requirements or meet their contractual obligations to us
in a timely manner, or at all. Third-party providers may breach agreements they have with us because of factors
beyond our control. They may also terminate or refuse to renew their agreements because of their own financial
difficulties or business priorities, potentially at a time that is costly or otherwise inconvenient for us. Our operations
could be delayed or our commercial activities could be harmed due to any such event despite having continuity plans
in place as required by regulations. In addition, if our third-party providers fail to operate in compliance with
regulations or corporate and societal standards, we could suffer reputational harm, which would likely cause a
material adverse effect on our business, financial condition, results of operations and prospects. In the past, we have
been subjected to a regulatory penalty and warnings for violations of the guidelines on outsourcing issued by the
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IRDAI, including on account of lack of due diligence and process gaps on our part with respect to our vendors, and
we cannot assure you that similar situations may not arise in the future.

Our business is vulnerable to misconduct and fraudulent activities and such activities could have a material
adverse effect on our business, financial condition, results of operations and reputation.

We have in the past been subject to, and expect to continue to be subjected to, fraudulent activities by employees,
customers and third parties. Although we maintain a system of internal controls to monitor, detect and prevent fraud,
there can be no assurance that we will not suffer significant losses due to fraudulent activities.

Premiums on our products may also be collected by our employees or intermediaries. This makes us vulnerable to
misappropriation and breach of trust by our employees and agents. In cases where we compensate the customer for
any loss of such premium, we may be unable to recover any such amounts from such employee or agent, leading to
losses for the Company.

In addition, our sales agents have direct contact with our customers and have knowledge of their personal and
financial information. This contact exposes our clients to various forms of possible misconduct, including illegal
sales practices, fraud, identity theft and loss of personal information. Any such misconduct could have a material
adverse effect on our business and reputation. Finally, we are also exposed to fraudulent activities engaged in by our
customers and third parties. Such activities include the fraudulent use of customer accounts, use of false identities
and making of false claims.

From April 1, 2011 to June 30, 2016, we had a total of 185 cases of fraud perpetrated by our employees, our
intermediaries or third parties, including cash defalcation and cheque related fraud. We realised a financial loss of ¥
8.9 million due to such fraudulent activities. During the same period, we had a total of 30 cases of fraud committed
through identity theft and we realised a financial loss of ¥ 9.0 million due to such cases. We cannot assure you that
past losses are indicative of future losses, or that our future losses may not be significantly higher than our past
losses.

For instance, we have received complaints from customers in relation to spurious calls from unknown persons
posing as representatives of our Company who had unauthorised access to our customers’ information. We have
filed a complaint with the police in relation to such matters. From April 1, 2011 to June 30, 2016, we had a total of
16,403 complaints from customers regarding spurious calls.

If we are unable to detect or prevent fraudulent activities, we may suffer significant losses that we are unable to
recover, and which could have a material adverse effect on our business, financial condition and results of
operations. In addition, if we are able to recover our losses, any such fraud may still cause significant harm to our
reputation.

See “—Regulatory and statutory actions against us or our distributors could cause us reputational harm and have a
material adverse effect on our business, financial condition, results of operations and prospects” and “Outstanding
Litigation and Material Developments” on pages 31 and 492, respectively.

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

We and our Promoters are subject to a wide variety of banking, insurance and financial services laws, regulations
and regulatory policies and a large number of regulatory and enforcement authorities. Regulators in general have
intensified their review, supervision and scrutiny of many financial institutions. Regulators are increasingly viewing
financial institutions as presenting a higher risk profile than in the past, in a range of areas. This increased review
and scrutiny or any changes in the existing regulatory supervision framework, increases the possibility that we or our
Promoters may face adverse legal or regulatory actions. There can be no guarantee that all regulators will agree with
our and our Promoters’ internal assessments of asset quality, provisions, risk management, capital and management
functioning, other measures of the safety and soundness of our and their operations or compliance with applicable
laws, regulations, accounting norms or regulatory policies. Regulators may find that we or our Promoters are not in
compliance with applicable laws, regulations, accounting norms or regulatory policies, and may take actions in
respect of the same. If we or our Promoters fail to manage legal and regulatory risk, our business could suffer, our
reputation could be harmed and we would be subject to additional risks. We cannot predict the timing or form of any
current or future regulatory or law enforcement initiatives, which are increasingly common for all financial
institutions.
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We depend on the accuracy and completeness of information provided by or on behalf of our customers and
counterparties.

In deciding whether to issue policies to customers, pay out claims or enter into other transactions with
counterparties, we necessarily have to rely on information furnished to us by or on behalf of our consumers and
counterparties, including personal details, their medical histories, income statements and other financial information.
Our financial condition and results of operations could be negatively affected by relying on any incorrect, misleading
or incomplete information sourced from customers and counterparties. Such information might include non-
disclosure of pre-existing medical conditions, inaccurate, incomplete or forged income and financial statements,
know your customer (“KYC”) documents, thereby leading to violation of laws including the anti-money laundering
related laws. In the past, our Company been subjected to caution by the IRDAI in connection with lapses in our
Company’s KYC and anti-money laundering (“AML”) processes. In early 2013, online magazine Cobrapost accused
us and several other financial institutions in India of deficient anti-money laundering practices. Pursuant to such
accusations, the IRDAI also conducted an onsite inspection during March/April 2013 to examine our Company’s
compliance with the provisions of the AML guidelines. Subsequently, in its 2014 order on the inspection, the IRDAI
directed our Company to strengthen its internal controls over operational procedures and closely monitor its
branches on KYC-related shortcomings as observed by our Company’s Internal Audit Department. While we are
implementing measures aimed at minimising the inaccuracy and incompleteness of information provided by or on
behalf of our customers and counterparties, we may not be able to minimise such inaccuracies and incompleteness,
which could harm our reputation, lead to further regulatory action, and have a material adverse effect on our
business, financial condition, results of operations and prospects. See “Our Business—Risk Management—Risk
Management Process—Operational Risk” on page 168.

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

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

Our risk management, as well as the risk management tools available to us, may not be adequate or effective in
identifying or mitigating risks to which we are exposed.

We have established a risk management system consisting of an organisational framework, policies, procedures and
risk management methods that have been formulated in accordance with the requirements of the IRDAI and that we
consider to be appropriate for our business operations, and we have continued to enhance these systems. For more
details, see “Our Business—Risk Management” on page 165.

However, due to the inherent limitations in the design and implementation of such a system, including internal
control environment, risk identification and evaluation, effectiveness of risk control, and information
communication, our systems may not be adequate or effective in identifying or mitigating our risk exposure in all
market environments or against all types of risks.

Many of our methods for managing risk exposure are based upon observed historical market behaviour or statistics.
These methods may not accurately predict future risk exposure, which can be significantly greater than what our
historical measures may indicate. Other risk management methods depend upon the evaluation of information
regarding markets, clients or other matters that are publicly available or otherwise accessible to us. Such information
may not be accurate, complete or properly evaluated. Moreover, the information and experience data that we rely on
may quickly become obsolete as a result of market and regulatory developments, and our historical data may not be
able to adequately reflect risks that may emerge from time to time in the future.

Management of our operational, legal and regulatory risks requires us to, among other things, develop and
implement policies and procedures to record properly and verify a large number of transactions and events, and these
policies and procedures may not be fully effective. Failure or the ineffectiveness of these systems could have a
material and adverse effect on our business, financial condition and results of operations.
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Our employees and agents who conduct our business, including management, sales and product managers, sales
agents and investment professionals, among others, do so in part by making decisions that expose us to risks. These
decisions include setting underwriting guidelines and standards, product design and pricing, investment decisions,
and pursuit of business opportunities, among others. In addition, our employees and agents may make decisions
beyond their scope of authority and that expose us to excessive risks. Due to the large size of our operations and the
large number of our branches, we cannot assure you that our controls and procedures designed to monitor the
business decisions of our employees and agents will always be effective. If our employees and agents take excessive
risks or make intentional or unintentional mistakes, the impact of those risks or mistakes could have a material
adverse effect on our business, financial condition, results of operations and prospects.

As the Indian insurance market continues to evolve, we are likely to offer a broader and more diversified range of
insurance products and invest in a wider range of assets in the future. Our failure to timely adapt our risk
management policies and procedures to our developing business could have a material adverse effect on our
business, financial condition, results of operations and prospects.

If we are unable to establish and maintain an effective internal controls and compliance system, our business and
reputation could be materially and adversely affected.

We take steps to establish and maintain compliance and disclosure procedures, systems and controls, and to maintain
internal controls over financial reporting in order to produce reliable financial reports and prevent financial fraud.
However, internal controls over financial reporting must be reviewed on an ongoing basis as risks evolve, and the
processes to maintain such internal controls involve human diligence and compliance and are subject to lapses in
judgement and breakdowns resulting from human error. To the extent that there are lapses in judgement or
breakdowns resulting from human error, the accuracy of our financial reporting could be affected, resulting in a loss
of investor confidence and a decline in the price of the Equity Shares.

In addition, the IRDAI has cautioned our Company in connection with lapses in our KYC and AML processes
against violating various anti-money laundering guidelines and directed it to strengthen our internal control over
operational procedures and closely monitor our branches on KYC related shortcomings as observed by our
Company’s Internal Audit Department measures to adhere to anti-money laundering guidelines. See “—We depend
on the accuracy and completeness of information provided by or on behalf of our customers and counterparties” on
page 38.

Failures of or inadequacies in our information technology systems could have a material adverse effect on our
business, financial condition, results of operations and prospects.

Our business depends heavily on the ability of our information technology systems to timely process a large humber
of policies written across numerous product lines. In particular, our products and processes have become
increasingly complex and the volume of policies written continues to increase. In addition, in fiscal 2016, over 90%
of our policies were initiated using our digital platform.

The proper functioning of our financial controls, accounting, customer database, customer service and other data
processing systems, including those relating to underwriting and claims processing functions, actuarial and risk
management, together with the communications systems linking our headquarters, branches, sales and service outlets
and main information technology centres, is critical to our operations and to our ability to compete effectively. Our
business activities would be materially disrupted in the event of a partial or complete failure of any of these
information technologies or communications systems. These failures could be caused by, among others, hardware
failure, software program errors, computer virus attacks, internet failure, conversion errors due to system upgrading
or system relocation, failure to successfully implement ongoing information technology initiatives, human errors,
natural disasters, war, terrorist attacks, blackouts and unanticipated problems at our existing and future facilities.
Many of these events are wholly or partially outside of our control. Although we back up our business data regularly
and have an emergency disaster recovery centre located at a site different from our production data centre, any
material disruption to the operation of our information technology systems could have a material adverse effect on
our business, financial condition, results of operations and prospects.

Our information technology infrastructure, including but not limited to data centre and network communications, is
part of the Group’s information technology infrastructure. Any disruptions to the Group’s information technology
infrastructure could have a material adverse effect on our business, financial condition, results of operations and
prospects.

We update our information technology systems and introduce new information technology systems from time to
time. However, delays, system failures or other accidents may occur during such system upgrades or introduction of
new systems. In addition, the upgraded or new information technology systems may not be able to achieve the
projected processing capacity and availability, and may also not be able to meet the needs of our business scale and
business growth in the future. Our failure to address these problems promptly, including any delay in the
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implementation of any upgraded or new information systems, could result in our inability to perform, or prolonged
delays in performing, critical business operational functions, the loss of key business data, which could have a
material adverse effect on our business operations, customer service and risk management, among others. This could
in turn have a material adverse effect on our business, financial condition, results of operations and prospects.

If we fail to maintain confidential information securely, or suffer from any security or privacy breaches, it could
have a material adverse effect on our business, financial condition, results of operations and prospects.

In our customer engagements, we collect, process, store, use, transmit and have access to a large volume of
confidential information. Our and our partners’ computer networks may be vulnerable to unauthorised access,
computer hackers, computer viruses, worms, malicious applications and other security problems caused by
unauthorised access to, or improper use of, systems by our employees, subcontractors or third-party vendors.

Information security, including the security of our technology systems, is managed jointly by our Company and one
of our Promoters, ICICI Bank, as per the ICICI Group Information Security Framework. Despite the security
controls implemented, computer attacks or disruptions may jeopardise the security of information stored in and
transmitted through our computer systems or the systems that we manage. As a result, we may be required to expend
significant resources to protect against the threat of these security breaches or to alleviate problems caused by these
breaches. Techniques used to obtain unauthorised access or to sabotage systems change frequently and generally are
not recognised until launched against a target. We may be unable to anticipate these techniques or implement
adequate preventative measures. Even if we anticipate these attacks, we may not be able to counteract these attacks
in time to prevent them.

Any security breach, data theft, unauthorised access, unauthorised usage, virus or similar breach or disruption could
result in loss or disclosure of confidential information, damage to our reputation, litigation, regulatory investigations
or other liabilities. Actual or perceived concerns that our systems may be vulnerable to such attacks or disruptions
may deter our customers from using services and result in negative publicity.

Data collection and storage are increasingly subject to legislation and regulations in various jurisdictions and
governments are increasingly acting to protect the privacy and security of personal information. Our attempts to
comply with applicable legal requirements may not be successful, and may also lead to increased costs for
compliance, which may materially and adversely affect our business, financial condition, results of operations and
prospects. We could be adversely affected if legislation or regulations are expanded or amended to require changes
in our business practices or if such legislation or regulations are interpreted or implemented in ways that negatively
affect our business, financial condition, results of operations and prospects.

If we are not able to integrate any future acquisitions, it could have a material adverse effect on our business,
financial condition, results of operations and prospects.

In the future, we may seek opportunities for growth through acquisitions or may be required to undertake
amalgamations required by the IRDAI, pursuant to section 37A of the Insurance Act where it is satisfied that it is
necessary to do so under the Insurance Act. Any such acquisitions or amalgamations may involve a number of risks,
including ascertaining the right value of the target, unknown or inadequately quantified actuarial liabilities,
deterioration of book quality of the acquired business, diversion of our management’s attention required to integrate
the acquired business, the failure to retain key acquired personnel, distributors and customers, leverage synergies or
rationalise operations, develop skills required for new businesses and markets, or unknown and known liabilities,
some or all of which could have a material adverse effect on our business, financial condition, results of operations
and prospects.

In addition, we may make acquisitions outside of India. These companies may be subject to foreign regulatory
regimes with which the Company has little experience, and such companies may be subject to further risks which we
may be unable to evaluate at the time we acquire them. These risks, if borne out, could have a material adverse effect
on our business, financial condition, results of operations and prospects.

The success of our business depends on our ability to attract and retain our senior management, actuaries and
high-quality employees, and the loss of their services could have a material adverse effect on our business,
financial condition, results of operations and prospects.

The success of our business to a large extent depends on the continued service of our senior management and various
professionals and specialists, including actuaries, information technology specialists, investment managers and
finance professionals, legal professionals, risk management specialists and underwriting and claim settlement
personnel. As a result of ever-increasing market competition, the market demand and competition for experienced
management personnel and insurance professionals and specialists has intensified. Our business and financial
condition could suffer if we are unable to retain our senior management, or other high-quality personnel, including
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management in professional departments of business, finance, actuarial, investment and information technology, or
cannot adequately and timely replace them upon their departure.

Particularly, we rely on a limited number of actuarial personnel, including our Appointed Actuary. Actuaries work in
a specialised profession and there are a limited number of persons qualified to practice as an actuary in India. Any
failure on our part to attract, retain or find suitable replacements for any our actuarial personnel, including our
Appointed Actuary, could have a material adverse effect on our business, including and up to being prevented from
conducting our business at all.

Moreover, we may be required to increase substantially the number of our professionals and specialists in connection
with any future growth plans, and we may face difficulties in doing so due to the competition in the insurance
industry for such personnel. Our failure to retain or replace competent personnel could materially impair our ability
to implement any plan for growth and expansion. Competition for quality employees among insurance companies
and other business institutions may also require us to increase compensation and commissions, which would increase
operating costs and reduce our profitability.

We rely heavily on our relationship with ICICI Bank, and our dependence on ICICI Bank leaves us vulnerable to
changes in our relationship.

In addition to being a principal shareholder and major distribution channel, we have in the past hired, and in the
future expect to hire senior employees from ICICI Bank to fill our managerial positions and some of our senior
employees have gone on to work at ICICI Group. Any change in relationship with ICICI Bank could cause a
disruption in our succession plans and could have a material adverse effect on our business and prospects.

We also rely on ICICI Bank for services including technology services, such as data centres, cyber-security and
network management. If ICICI Bank were, for any reason, to terminate or change its relationship with us, there could
be a temporary disruption in our business till we find a replacement for these services and which could lead to an
increase in our costs and have an adverse effect on our business. For further details on our dependence on ICICI
Bank, see “—Our Promoters, Directors and Key Managerial Personnel are interested in our Company other than
reimbursement of expenses or normal remuneration or benefits” on page 46.

Most of our new business premiums come from a few products. Any constraint in selling these products due to
future regulatory changes restricting or limiting the sale or marketing of these products, changes in customer
preference or any other factor could have a material adverse effect on our business, financial condition, results of
operations and prospects.

The Indian insurance industry has witnessed significant changes driven by changes in customer preferences and
regulations, in both products and distribution since the opening up of the insurance sector to private companies.
These changes include the emergence of unit-linked insurance products and the emergence of the bancassurance
channel.

In fiscal 2016 and for the three months ended June 30, 2016, 82.6% and 75.2% of our retail APE came from unit-
linked products, respectively. We cannot be certain that there will be no changes in regulations or customer
preferences restricting or limiting the sale or marketing of these products in the future, or that in the event of such
changes, we would be able to suitably redevelop our product strategy. If we are unable to anticipate market
developments, develop and exploit opportunities and create new products, we might be significantly disadvantaged
as compared to our competitors willing to offer more attractive products in case of such changes. If our unit-linked
funds underperform their respective benchmarks, we may not be able to market these products in the future and may
be in a disadvantageous position as compared to our competitors.

Such changes, in the product categories that are significant for us currently or are likely to become significant to our
new business in the future, could have a material adverse effect on our business, financial condition, results of
operations and prospects.

Additionally, the Company is subject to the restrictions and requirements set by the IRDAI in relation to the
introduction of products, from time to time. For example, the Insurance Regulatory and Development Authority
(Health Insurance) Regulations, 2016 have prohibited life insurance companies from any future offering of (i)
indemnity based products for individuals or for groups (and has directed that all existing indemnity based products
offered by life insurers are required to be withdrawn within the timelines specified therein); and (ii) single premium
health insurance products under the unit-linked platform. For further details, see “Regulations and Policies —
Insurance Regulatory and Development Authority of India (Health Insurance) Regulations, 2016” on page 175.
While the IRDAI has not restricted our Company from introducing new insurance products, we cannot assure you
that we would not be prohibited from introducing such products in the future.
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As a significant portion of our business is generated from relatively few regions, we are susceptible to economic
and other trends and developments, including adverse weather conditions, in these areas.

The states of Maharashtra, Gujarat, Karnataka, Tamil Nadu and Delhi accounted for over 55% and 56.1% of the total
received premium from new business retail policies in fiscal 2016 and the three months ended June 30, 2016,
respectively. A decline in local economic conditions which affects the demand for insurance products, affects the
ability of consumers to maintain their premium payments or affects the ability of our agents or partners in those
regions to conduct their business, may have a greater effect on our financial condition, business and prospects than
businesses that are more geographically diverse. Given our geographic concentrations, negative publicity regarding
any of our products in these areas could have a material adverse effect on our ability to attract new customers. Other
regional occurrences, such as local strikes, terrorist attacks, increases in energy prices, natural or man-made disasters
or more stringent state and local laws and regulations, to the extent these affect the demand of insurance products,
affect the ability for customers to make their premiums, prevent our agents from consummating sales or cause
concentrated surrenders could also have a material adverse effect on our business, financial condition, results of
operations and prospects.

Any increase in or realisation of our contingent liabilities could have a material adverse effect on our business,
financial condition, results of operations and prospects.

As of March 31, 2014, 2015 and 2016 and June 30, 2016, our aggregate contingent liabilities, in accordance with the
provisions of Accounting Standard - 29 — Provisions, Contingent Liabilities and Contingent Assets, were ¥ 1,889.2
million, ¥ 1,969.2 million, T 2,006.5 million and ¥ 1,987.5 million, respectively. Our auditors have not included
any qualifications to their opinion with respect to the contingent liabilities not provided for by us since fiscal 2012.
The details of our contingent liabilities which have not been provided for by us as of June 30, 2016 as per our
restated financial statements are as follows:

Particulars At June 30, 2016
(¥ in millions)

Partly paid-up investments —

Claims, other than those under policies, not acknowledged as debts comprising:

- Claims made by vendors for disputed payments 13
- Claims for damages made by landlords (of premises taken on lease) 39.8
- Claims made by employees and advisors for disputed dues and compensation 3.9

Underwriting commitments outstanding (in respect of shares and securities) —

Guarantees given by or on behalf of the Company by various banks in favour of government —
authorities, hospital and court

Statutory demands/liabilities in dispute, not provided for” 1,537.0

Reinsurance obligations to the extent not provided for —

Policy related claims under litigation in different consumer forums:

- Claims for service deficiency 91.7
- Claims against repudiation 313.8
Others —
Total 1,987.5

#  The contingent liability of T 1,537.0 million is on account of objections raised by office of the Commissioner of
Service Tax, Mumbai (through the Service Tax audit under EA-2000) on certain positions taken by the
Company.

For further details, see “Management’s Discussion and Analysis of Financial Condition and Results of Operations”

and “Outstanding Litigation and Material Developments” on pages 443 and 492, respectively. There can be no
assurance that we will not incur similar or increased levels of contingent liabilities in the current fiscal year or in the
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future. In the event that any of our contingent liabilities were to be recognised on our financial statements, they could
have a material adverse effect on our business, financial condition, results of operations and prospects.

Credit risks in our day-to-day operations, including in our reinsurance contracts, may expose us to significant
losses.

We are dependent on a number of parties like brokers and dealers, merchant bankers, clearing agents, stock
exchanges, banks, brokers and other intermediaries for our day-to-day operations. If any of these counterparties do
not perform their obligations due to bankruptcy, lack of liquidity, downturns in the economy, operational failure,
fraud or other reasons, and any collateral or security they provide proves inadequate to cover their obligations at the
time of the default, we could suffer significant losses. We are also subject to the risk that our rights against these
counterparties may not be enforceable in all circumstances.

We also transfer a significant proportion of the risk we assume under the insurance policies to reinsurance
companies. Although reinsurance makes the reinsurer liable to us for the risk transferred, it does not discharge our
liability to our policyholders. As a result, we are exposed to credit risk with respect to reinsurers. We cannot assure
you that our reinsurers will pay the amounts owed to us now or in the future or that they will pay these amounts on a
timely basis.

Therefore, a default of any counterparty’s obligations, including any reinsurer’s insolvency or non-payment under
the terms of its reinsurance agreement with us, could have a material adverse effect on our business, financial
condition and results of operations.

Credit risks related to our investments may expose us to significant losses.

We are exposed to credit risks in relation to our investments. We have a sizeable debt portfolio which formed 53.5%
of our assets under management as of June 30, 2016. The value of our debt portfolio could be affected by changes in
the credit rating of the issuer of the securities as well as by changes in credit spreads in the bond markets. In
addition, issuers, including the government, of the debt securities that we own may default on principal and interest
payments.

The majority of our corporate bonds portfolio, as of June 30, 2016, have a domestic credit rating of at least “AA”.

However, these domestic credit ratings, even with the same rating symbols, may not reflect the same
creditworthiness as an international rating. Hence, we may be subject to greater credit risks with respect to our
investments in debt securities than we believe, which could result in impairment losses.

We cannot assure you that we are able to identify and mitigate credit risks successfully. As a result, the losses in fair
value or realised losses we could incur on investments we hold, as well as a significant downgrade in the credit
rating of the debt securities owned by us could have a material adverse effect on our business, financial condition,
results of operations and prospects. Furthermore, the counterparties in our investments, including issuers of
securities we hold, counterparties of any derivative transactions that we may enter into, banks that hold our deposits,
debtors and investees of private equity funds, may default on their obligations to us due to bankruptcy, lack of
liquidity, economic downturns, operational failure, fraud or other reasons. We are also subject to the risk that our
rights against these counterparties may not be enforceable in all circumstances.

If we do not meet solvency ratio requirements, our Company could be subject to regulatory actions and could be
forced to stop transacting any new business or change its business strategy or slow down its growth.

Indian laws and regulations require us to maintain a control level of solvency. The solvency ratio is the ratio of the
excess of assets over liabilities to the required capital. If we fail to meet the relevant control level of solvency
requirements, the IRDAI is authorised to issue directions to our Company as deemed necessary by it, including
directions in regard to transacting any new business. For more information, see “Regulations and Policies—
Insurance Regulatory and Development Authority of India (Assets, Liabilities and Solvency Margin of Life
Insurance Business) Regulations, 2016 on page 173. As of March 31, 2014, 2015 and 2016 and June 30, 2016 our
solvency ratio was 369.4%, 336.5%, 320.0% and 320.5%, respectively.

Our solvency ratio is affected by factors such as our amount of capital, product mix, business growth and
profitability. If our share capital and profit cannot continue to support the growth of our business in the future, if the
statutorily required solvency margin increases, if our financial condition or results of operations deteriorate, or for
other reasons we cannot comply with the statutory solvency ratio requirements, we may need to raise additional
capital in order to meet such requirements.

In addition, the IRDAI may raise the control level of solvency or change the solvency regime from the current
regime. Any such change, including a change to a risk-based solvency regime, could subject us to significant
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compliance costs and we may need to raise additional capital in order to achieve compliance with the changed
requirement.

Our ability to obtain additional capital from external sources in the future is subject to a variety of uncertainties,
including but not limited to, our future financial condition, results of operations, cash flow, government regulatory
approvals, changes in regulations relating to capital raising activities, our credit rating, general market conditions for
capital raising activities, and other economic and political conditions in and outside India.

We may not be able to obtain additional capital in a timely manner or on acceptable terms or at all. Failure by us to
meet the solvency ratio requirements may have a material adverse effect on our business, financial condition, results
of operations and prospects.

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

Our investment portfolio is subject to liquidity risk which could decrease its value.

Some of our investments may not have sufficient liquidity as a result of a lack of market makers, market sentiment
and volatility, and the availability and cost of credit. In these circumstances, our ability to sell our assets without
significantly depressing market prices, or at all, may be limited. As a large institutional investor in India, we may
also hold significant positions in many of the listed stocks that we directly invest in, and any decision to sell or any
perception in the market that we intend to sell could adversely affect the liquidity and market price of such security
and, in turn, our returns on investments in such security. We use algorithm-based balancing to manage the risks of
some of our portfolios. In time of market volatility and reduced liquidity, we may find it difficult to execute the
balancing trade and expose ourselves to the risk of not meeting the underlying guarantees. We also hold unlisted
debt and equity investments, and real estate investments. For more details, see “Our Business—Investments” on
page 160. If we are required to dispose of these or other potentially illiquid assets on short notice due to significant
insurance claims to be paid, significant fall in value of our liquid assets, surrenders and withdrawals of existing
policies or other reasons, we could be forced to sell such assets at prices significantly lower than the prices we have
recorded in our consolidated financial statements. As a result, our business, financial condition, results of operations
and prospects could be materially and adversely affected. For further information in relation to risk on market
volatility, see “— Risks Relating to India — The results of the United Kingdom’s referendum on withdrawal from
the European Union may have a negative effect on global economic conditions, financial markets and our business,
financial condition and results of operations and reduce the price of the Equity Shares” on page 55.

Any concentration in our investment portfolio could have a material adverse effect on our business, financial
condition and results of operations.

Our investment portfolio includes a variety of asset classes, including, but not limited to equity and debt securities.
Our investment portfolio may at any point in time have significant concentration in certain asset classes. In the event
that any asset class in which we have a significant asset allocation experiences adverse developments, such
developments could have a material adverse effect on our business, financial condition and results of operations.

A downgrade or a potential downgrade in our Claims Paying Ability rating could have a material adverse effect
on our business, financial condition, results of operations and prospects.

Our Company is not required by the IRDAI to obtain a financial strength rating. As a measure of good governance as
well as independent certification of our financial strength, our Company has subscribed to ICRA Limited’s
surveillance on Claims Paying Ability rating that measures an insurance company’s ability to meet policyholder
obligations. Our Company has been rated iAAA since fiscal 2009 when it initiated the surveillance with ICRA
Limited. While there has been no prior instance of a downgrade in our Company’s Claims Paying Ability ratings,
any future downgrade or the announced potential for a downgrade, could have a material adverse effect on our
business, financial condition, results of operations and prospects.

Our Company’s ability to pay dividends in the future will depend upon our future results of operations, financial
condition, cash flows and working capital and capital expenditure requirements.

Any dividends to be declared and paid in the future are required to be recommended by our Company’s Board of
Directors and approved by its Shareholders, at their discretion, subject to the provisions of the Articles of
Association and applicable law, including the Companies Act and the Insurance Act. For instance, Section 49 of the
Insurance Act states that an insurer for the purpose of declaring and paying any dividend to shareholders is
prohibited from utilising directly or indirectly any portion of the life insurance fund or any other such equivalent
fund, apart from the surplus as represented in the valuation balance sheet submitted to the IRDAI as part of the
actuarial abstract. For more details, see “Regulations and Policies” on page 172. Our Company’s ability to pay
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dividends in the future will depend upon our future results of operations, financial condition, cash flows, sufficient
profitability, working capital requirements, capital expenditure requirements and solvency ratio requirements. We
cannot assure you that we will generate sufficient revenues to cover our operating expenses and, as such, pay
dividends to our Company’s shareholders in the future consistent with our past practices, or at all. For details
pertaining to dividend declared by our Company in the past, see “Dividend Policy” on 223.

Our subsidiary has incurred losses in recent periods and may not achieve or maintain profitability in the future.
If our Subsidiary cannot achieve or maintain profitability, it could have a material adverse effect on our results of
operations.

Our Subsidiary, ICICI Prudential Pension Funds Management Company, is a pension fund manager for the
management of pension funds under the private sector schemes of the National Pension System. Since it commenced
operations in 2009, it has incurred cumulative losses of ¥ 15.7 million till June 30, 2016. Our Company continues to
invest in our Subsidiary and if our Subsidiary incurs further losses or does not achieve or maintain profitability, it
could have a material adverse effect on our results of operations.

In addition, our Subsidiary operates in a highly regulated industry, and as its sponsor, our Company may face
regulatory sanctions or fines for certain infractions committed by our Subsidiary, which could have a material
adverse effect on our business and results of operations.

Some of our Group Companies have incurred losses in the past, based on their audited financial statements
available. One of our Promoters may also have unsecured loans.

Some of our Group Companies have incurred losses in the past, based on their available audited financial statements.
For further details of our loss making Group Companies, see “Group Companies — Loss making Group Companies”
on page 220. We cannot assure you that our Group Companies will not incur losses in the future. Further, one of our
Promoters, PCHL, may from time to time enter into agreements with other Prudential group entities pursuant to
which it may have unsecured debt outstanding which are repayable on demand. PCHL does not have any secured
loans (outstanding with external lenders) which may be recalled by such lenders at any point of time.

Our Promoters are able to, and post-listing will continue to, exercise significant influence over us and may not
act in our best interests or those of our Company’s other shareholders.

As on the date of this Prospectus, ICICI Bank and PCHL hold 67.52 % and 25.83 %, respectively, of the issued and
outstanding equity shares capital of our Company. Post listing, our Promoters will continue to exercise significant
influence over us through their shareholding after the Offer. In accordance with the Articles of Association of our
Company and the applicable laws and regulations, ICICI Bank individually, or together with PCHL, will be able to
exercise significant influence over our business including with respect to issuance of Equity Shares and election of
Directors.

The Existing Joint Venture Agreement shall terminate automatically by its own term upon, among other things, an
IPO of our Company, other than the clauses in relation to (i) the voting threshold of more than 80% for special
resolutions of the shareholders, (ii) the requirement of a special resolution for issuance of Equity Shares or securities
convertible into Equity Shares, (iii) ICICI Bank’s obligation to vote in favour of the appointment, re-appointment or
replacement of at least one director to be nominated by PCHL, subject to fulfilment of certain conditions, and (iv) to
achieve minimum public shareholding requirements post IPO, the obligation of ICICI Bank and PCHL to offer for
sale to the public such number of shares proportionate to their respective shareholding within the prescribed time
period as is necessary, provided that the holding of PCHL (on a fully diluted basis) and ICICI Bank shall not be
required to fall below 20% and 54%, respectively. Additionally, ICICI Bank and PCHL have entered into a new
Joint Venture Agreement to record the aforementioned understanding (i.e. points (i) to (iv) above). The new Joint
Venture Agreement shall become effective from the date on which the Equity Shares are first admitted to trading on
the Stock Exchanges pursuant to the Offer and the Existing Joint Venture Agreement shall terminate on such date.
For further details, see “History and Certain Corporate Matters — Existing Joint Venture Agreement and New Joint
Venture Agreement” on page 182.

Additionally, in accordance with our Articles of Association and applicable laws and regulations, ICICI Bank will
have the ability to exercise, directly or indirectly, a controlling influence over our business. For further details, see
“Main Provisions of Articles of Association” on page 600.

For further details in relation to our use of trademarks of our Promoters, ICICI Bank and PCHL, see “—We do not
own the “ICICI” and “Prudential” trademark and logo. The ICICI Trademark License Agreement and the Prudential
Trademark License Agreement may be terminated under certain circumstances. In addition, we may be unable to
adequately protect our intellectual property since a number of our trademarks, logos and other intellectual property
rights may not be registered and therefore do not enjoy any statutory protection. Further, we may be subject to
claims alleging breach of third party intellectual property rights” on page 47.
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Our Promoters may have interests that may be adverse to the interests of our Company or our other shareholders and
may take positions with which our other shareholders do not agree. Any of the foregoing factors could have an
adverse effect on our business, financial condition, results of operations and cash flows.

One of our Promoters, ICICI Bank, and/or some of our Directors and related entities may be subject to conflicts
of interest because of their interests in other insurance companies which could have a material adverse effect on
our business, financial condition, results of operations and prospects.

One of our Promoters, ICICI Bank, and/or some of our Directors and related entities hold direct and indirect interests
in ICICI Lombard General Insurance Company Limited which is engaged in the general insurance business. The
IRDAI permits general insurance companies and life insurance companies to offer products with health insurance
features. One of our Promoters, PCHL, engages in the life insurance business outside India through one or more of
its subsidiaries. While we believe that all transactions with our Promoters have been conducted on an arm’s length
basis and all such transactions are adequately disclosed in the section titled “Financial Statements” on page 225 and
are also reviewed by the Audit Committee (including whether such transactions are on an arm’s length basis), we
cannot assure you that such transactions are in our or our Company’s other Shareholders’ best interests.

Due to such conflicts of interest, our Promoters or some of our Directors may make decisions regarding our
operations, financial structure or commercial transactions that may not be in our or our Company’s other
Shareholders’ best interests. They may also enable a competitor to take advantage of a corporate opportunity at our
expense. Such decisions could have a material adverse effect on our business, financial condition, results of
operations and prospects.

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

Our Company has entered into certain transactions with related parties, including with our Promoters and Group
Companies. Additionally, our Company has a cost sharing arrangement with our Subsidiary, whereby our Subsidiary
shares common resources (including employees), infrastructure and premises of our Company for the purposes of its
business. Our Company has also given remuneration, dividends and stock options to certain of our Company’s
directors and officers and our Promoters. For more information on our related party transactions, see “Related Party
Transactions” on page 222.

Certain related party transactions also require the approval of our Company’s shareholders (where the related parties
are required to abstain from voting on such resolutions). There can be no assurance that such transactions will be
approved. There can also be no assurance that we will be able to maintain existing terms, or in case of any future
transactions with related parties, that such transactions will be on terms favourable to us. While we believe that all of
our related party transactions have been conducted on an arm’s length basis and all such transactions are adequately
disclosed in the section titled “Financial Statements” on page 225 and are also reviewed by the Audit Committee
(including whether such transactions are on an arm’s length basis), we cannot assure you that in all such transactions,
we could not have achieved more favourable terms than the existing ones. It is also likely that we will enter into
related party transactions in the future. Any future transactions with our related parties could potentially involve
conflict of interests. Accordingly, there can be no assurance that such transactions, individually or in the aggregate,
will not have a material adverse effect on our business, financial condition, results of operations and prospects.

Our Promoters, Directors and Key Managerial Personnel are interested in our Company other than
reimbursement of expenses or normal remuneration or benefits.

Our Promoters, ICICI Bank and PCHL, are interested in our Company to the extent of being promoters of our
Company, to the extent of their shareholding and the dividends payable to them, if any. Our Company has entered
into a Corporate Insurance Agency Agreement with ICICI Bank, wherein ICICI Bank is interested to the extent of
receiving commissions in the capacity of a corporate agent from our Company. Our Company has also entered into a
service provider agreement with ICICI Bank for providing services such as the display of publicity material and
customer awareness initiatives for our Company. Further, our Company has also entered into the ICICI Trademark
License Agreement and the Prudential Trademark License Agreement, in relation to licensing of “ICICI” and
“Prudential” trademarks, among others. Prudential is also interested in our Company to the extent of hiring
employees of our Company. ICICI Bank is also interested in our Company to the extent of hiring employees of our
Company to work at the ICICI Group, permitting our Company to hire employees from ICICI Bank and providing
certain services in the ordinary course of business, including technology services for general banking purposes.
Further, ICICI Bank is interested to the extent of payment agreed to be paid to ICICI Bank in terms of the ICICI
Service Provider Agreement for provision of certain services like space for display of our Company’s publicity
materials at ICICI Bank’s premises, customer awareness initiatives, etc. Further, our Promoters have entered into the
Existing Joint Venture Agreement and the New Joint Venture Agreement in relation to, among other things,
shareholding rights of our Promoters in respect of our Company. For further details in relation to the Corporate
Insurance Agency Agreement, ICICI Trademark License Agreement and the Prudential Trademark License
Agreement, see “Our Business” on page 141. For details regarding the shareholding of ICICI Bank and PCHL in our
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Company, see “Capital Structure — History of the Equity Share capital held by our Promoters” on page 99. Further,
for details in relation to the Existing Joint Venture Agreement and New Joint Venture Agreement, see “History and
Certain Corporate Matters — Existing Joint Venture Agreement and New Joint Venture Agreement” and “Main
Provisions of Articles of Association” on pages 182 and 600, respectively. For further details of interest of our
Promoters in our Company, see “Our Promoters and Promoter Group — Interest of ICICI Bank” and “Our Promoters
and Promoter Group — Interest of PCHL” on pages 208 and 210, respectively. See also, “Regulations and Policies
— Certain regulations prescribed by the IRDAI for agents and intermediaries” on page 176.

Certain of our Company’s Directors and Key Management Personnel may be regarded as interested in the Equity
Shares or employee stock options held by them or that may Allotted, pursuant to the Offer, to the companies, firms
and trusts, in which they are interested as directors, members, partners, trustees and promoters or the insurance
policies of our Company. Certain of our Company’s directors and Key Management Personnel, holding Equity
Shares in our Company, may also be deemed to be interested to the extent of any dividends payable to them. For
further details of interest of our Company’s directors and key management personnel in our Company, see “Our
Management — Interests of Key Management Personnel and the Senior Management Personnel” and “Our
Management — Interest of Directors” on pages 195 and 192, respectively.

We do not own the “ICICI” and “Prudential” trademark and logo. Our ICICI Trademark License Agreement
and the Prudential Trademark License Agreement may be terminated under certain circumstances. In addition,
we may be unable to adequately protect our intellectual property since a number of our trademarks, logos and
other intellectual property rights may not be registered and therefore do not enjoy any statutory protection.
Further, we may be subject to claims alleging breach of third party intellectual property rights.

Third parties may infringe our intellectual property, causing damage to our business prospects, reputation and
goodwill. Our efforts to protect our intellectual property may not be adequate and any third-party claim on any of our
unprotected brands may lead to erosion of our business value and our operations could be adversely affected. We
may need to litigate in order to determine the validity of such claims and the scope of the proprietary rights of others.
Any such litigation could be time-consuming and costly and a favourable outcome cannot be guaranteed. We may
not be able to detect any unauthorised use or take appropriate and timely steps to enforce or protect our intellectual
property. We cannot assure you that any unauthorised use by third parties of the trademarks will not similarly cause
damage to our business prospects, reputation and goodwill.

Further, the “ICICI” and “Prudential” trademarks are registered in favour of ICICI Bank and PIP Services Limited,
respectively. Pursuant to the ICICI Trademark License Agreement and the Prudential Trademark License
Agreement, our Company has been granted a non-exclusive right to use the “ICICI” and “Prudential” trademark and
logo. The ICICI Trademark License Agreement can be terminated if both the following conditions are met (i) ICICI
Bank ceases to hold, whether directly, indirectly or beneficially, equity share capital in our Company at any time,
representing 50% of our Company’s total equity share capital on a fully diluted basis; and (ii) ICICI Bank notifies
our Company of its intention to terminate the agreement as per the above mentioned terms. Further, ICICI Bank may
elect not to terminate the agreement upon fulfilment of condition (i) above subject to mutually agreed terms. The
Prudential Trademark License Agreement will be terminated (automatically and with immediate effect), among other
grounds, if our Company ceases to be either a member of the Prudential group or a joint venture (as defined therein).
PIP Services Limited is entitled to terminate the Prudential Trademark License Agreement any time by giving 90
days’ notice in writing. In the event that the ICICI Trademark License Agreement and/or the Prudential Trademark
License Agreement is terminated, our Company may have to discontinue the use of the “ICICI” and/or “Prudential”
trademark and logo which may materially and adversely affect our reputation, business, financial condition, results
of operations and prospects.

In addition, in the event that our Company, and ICICI Bank and PIP Services Limited, as applicable, mutually agree
to a charge for services rendered under the respective trademark license agreements, our Company may be required
to incur additional charges for payment of such charges.

This Prospectus contains information from an industry report which we have commissioned from CRISIL
Research.

99 G

This Prospectus in the sections titled “Summary of Industry”, “Summary of Business”, “Industry Overview”, “Our
Business” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages
59, 64, 127, 141 and 443, respectively, includes information that is derived from an industry report titled “Analysis
of life insurance industry” prepared by CRISIL Research, a research house, pursuant to an engagement with the
Company. We commissioned these reports for the purpose of confirming our understanding of the insurance industry
in India. Neither we, nor any of the Managers, our Directors, our Promoters, nor any other person connected with the
Offer has verified the information in the commissioned report. CRISIL Research has advised that while it has taken
due care and caution in preparing the commissioned report, which is based on information obtained from sources
that it considers reliable, it does not guarantee the accuracy, adequacy or completeness of the such information and
disclaims responsibility for any errors or omissions in the information or for the results obtained from the use of such
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information. The commissioned report also highlights certain industry and market data, which may be subject to
assumptions. Methodologies and assumptions vary widely among different industry sources. Further, such
assumptions may change based on various factors. We cannot assure you that CRISIL Research’s assumptions are
correct or will not change and, accordingly, our position in the market may differ from that presented in this
Prospectus. Further, the commissioned report is not a recommendation to invest or disinvest in the Equity Shares.
Prospective investors are advised not to unduly rely on the commissioned report or extracts thereof as included in
this Prospectus, when making their investment decisions.

Our Company has issued Equity Shares in the last 12 months at a price which may be lower than the Offer Price.

Our Company has issued Equity Shares in the last 12 months, in connection with exercise of options under the ESOS
Scheme, which may be at a price lower than the Offer Price. For further details, see “Capital Structure — Notes to the
Capital Structure” on page 109. Our Company may continue to issue Equity Shares, under the ESOS Scheme, at a
price below the market price of Equity Shares at the time of issuance.

The Registered and Corporate Office from which our Company operates is not registered in the name of our
Company in the revenue records of the Municipal Authority.

ICICI Limited purchased, from a third party, the premises where the Registered Office and Corporate Office of our
Company are situated. Pursuant to the merger between ICICI Limited and ICICI Bank the premises on which the
Registered Office and Corporate Office of our Company is situated was transferred to ICICI Bank. Subsequently,
our Company purchased the Registered Office and Corporate Office from ICICI Bank. While the sale and transfer
deeds have been appropriately executed and though our Company has applied for a change in the revenue records of
the Brihanmumbai Municipal Corporation (the “Municipal Authority”), the revenue records have not been updated
to reflect our Company as the registered owner of its Registered Office and Corporate Office. While our Company
continues to engage with the Municipal Authority and pay the applicable taxes and municipal charges on a
continuous basis, there can be no assurance that the revenue records of the Municipal Authority will be updated to
reflect our Company as the registered owner of its Registered Office and Corporate Office.

We are yet to receive or renew certain approvals or licenses required in the ordinary course of business and the
failure to obtain them in a timely manner or at all may adversely affect our operations.

We require certain approvals, licenses, registrations and permissions for operating our business, some of which have
expired and for which we have either made or are in the process of making an application for obtaining the approval
or its renewal. For further details, see “Government and other Approvals” on page 526. Further, the approvals that
we have obtained stipulate certain conditions requiring our compliance. If we fail to obtain any of these approvals or
licences, or renewals thereof, in a timely manner, or at all, our business may be adversely affected.

Additionally, our Subsidiary has made a fresh application seeking registration as a pension fund under the new
Pension Fund Regulations. Pursuant to the letter dated June 24, 2016 issued by PFRDA, PFRDA indicated that the
registration granted to the Subsidiary is only for a transitory period at this stage and that our Company and the
Subsidiary will be required to apply afresh in terms of the selection process to be initiated by PFRDA under the
Pension Fund Regulations and qualify all eligibility criteria and conditions afresh as per the prescribed selection
process. On September 17, 2016 the PFRDA has released a request for proposal (“RFP”) for selection of pension
funds for the National Pension System. Our Subsidiary is in the process of making an application under the RFP
process. Further, our Company has made applications for receiving registration certificates under the relevant shops
and establishment act under laws of various states with respect to its 67 branches. For further details, see
“Government and other Approvals” on page 528. If our Subsidiary fails to obtain such registration in a timely
manner, or at all under the RFP process, our Subsidiary will not be able to carry out the business as a pension fund
under the National Pension System. Similarly, if the aforementioned branches of our Company fail to obtain such
registrations in a timely manner, or at all, our Company may be subject to penalties or other actions that may be
taken by the concerned regulatory authority.

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

A majority of our business operations are being conducted on premises leased from various third parties. We may
also enter into such transactions with third parties in the future. Any adverse impact on the title, ownership rights,
development rights of the owners from whose premises we operate, breach of the contractual terms of any lease,
leave and license agreements, or any inability to renew such agreements on acceptable terms may materially affect
our business operations.
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Certain of our Directors do not have documents evidencing their professional experience and we have relied on
publicly available sources.

In accordance with the disclosure requirements stipulated under the SEBI Regulations, the brief biographies of our
Directors disclosed in the section entitled “Our Management” on page 188 include details of their professional
experience. However, the original documents evidencing such professional experience are not available with respect
to some of our Directors and we have relied on publicly available sources for the same. We cannot assure you that
such disclosures do not have any inadvertent errors or omissions.

RISKS RELATING TO THE INDIAN INSURANCE INDUSTRY

57.

58.

59.

60.

The Indian insurance market has experienced volatility in growth and future growth cannot be assured.

The Indian insurance market grew at a CAGR of 11%, on an RWRP basis, between fiscal 2007 and 2010 which was
followed by a decline between fiscal 2010 and fiscal 2014, a negative CAGR of 5%, on an RWRP basis, according
to CRISIL Research, Life insurance industry report, July 2016. In fiscal 2016, the market grew at 8.1% on RWRP
basis after a gap of five years. Over the long term, we expect the insurance market in India to continue to expand and
the insurance penetration and insurance density to continue to rise with the continued growth of the Indian economy,
favourable demographic patterns and rise in household financial savings. Our judgements regarding the anticipated
drivers of such growth and their impact on the Indian insurance industry might also be mistaken and actual
developments might not reflect such expectations. In addition, the Indian insurance industry may not be free from
systemic risks, including risks related to macroeconomic conditions and customers’ attitude to financial savings.
Consequently, the growth and development of the Indian insurance industry cannot be assured.

Our financial statements and the presentation of our performance metrics differ significantly from those of non-
insurance companies and may be difficult to understand or interpret.

As our Restated Financial Statements have been prepared in accordance with Indian GAAP, the Companies Act, the
Insurance Act, the IRDA Act, regulations framed and circulars issued thereunder and restated under the SEBI
Regulations. The Restated Financial Statements, and the financial statements which will be prepared for the future
accounting periods will, differ significantly from those of non-insurance companies and may be difficult to
understand. For example, while financial statements of companies other than insurance companies generally consists
of a balance sheet, profit and loss statement and cash flows statement, our financial statements consist of balance
sheet, revenue account (i.e. ‘technical account’ or ‘policyholders’ account’), the profit and loss account (i.e., ‘non-
technical account’ or ‘shareholders’ account’) and the receipts and payments account. As a result of the technical
nature of our financial statements as compared to those of non-insurance companies, an investor may find them
difficult to understand or interpret, and it may cause the investor to make a choice to invest in us which he or she
would not otherwise make with a more complete understanding.

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

The insurance sector is subject to seasonal fluctuations in operating results and cash flows.

The insurance sector is subject to seasonal fluctuations in operating results and cash flow. Insurance volumes
typically significantly increase in the final quarter of each fiscal year, which coincides with the end of the tax year,
due to customers wanting to avail of income tax advantages that life insurance products offer. For the same reason,
we typically experience slower sequential revenue growth in the first quarter of each fiscal year. As a result of these
factors, we may be subject to seasonal fluctuations in operating results and cash flows during any interim financial
period, and consequently, such results cannot be used as an indication of our annual results, and cannot be relied
upon as an indicator of our future performance.

Adverse changes in the reinsurance markets could have a material adverse effect on our business, financial
condition, results of operations and prospects, and we are exposed to the risk that our reinsurers may not perform
their obligations.

As part of our overall risk management strategy, we cede a portion of the insured risks we underwrite to a number of
reinsurance companies to reduce the underwriting risk of our various business segments. Under a reinsurance
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contract, the assuming reinsurer becomes liable to us to the extent of the risk ceded although we remain liable to the
insured as the insurer.

The availability, amount and cost of reinsurance depend on general market conditions and may vary significantly in
different periods of time due to numerous factors, including reinsurance capacity in the market. If the market price of
reinsurance increases, we may be unable to (i) maintain our current reinsurance coverage, (ii) obtain additional
reinsurance coverage in the event our current reinsurance coverage is exhausted by a catastrophic event, or (iii)
obtain other reinsurance coverage in adequate amounts at acceptable rates. We may be unable to obtain sufficient
reinsurance to cover losses in the future, and we may not be able to obtain the reinsurance we require in a timely or
cost-effective manner. Any decrease in the amount of reinsurance will increase our risk of loss and any increase in
the cost of reinsurance will, absent a decrease in the amount of reinsurance, reduce our net income. Accordingly, we
may be forced to incur additional expenses for reinsurance or may not be able to obtain sufficient reinsurance on
acceptable terms, which could have a material adverse effect on our business, financial condition, results of
operations and prospects.

Reinsurance may also not protect us completely against losses due to the credit risk that our reinsurers may not
perform their obligations. See ‘“Risks Relating to Our Business — Credit risks in our day-to-day operations,
including in our reinsurance contracts, may expose us to significant losses” on page 43.

If we cannot effectively respond to increasing competition in the Indian insurance industry, our profitability and
market share could be materially and adversely affected.

We face intense competition from both insurance companies and certain other companies like banks and mutual
funds. Competition in the insurance industry is affected by a number of factors, including brand recognition and the
reputation of the provider of services and products, customer satisfaction, distribution network and access to services
and service personnel, pricing and quality of services, product design and diversification, financial strength, high-
quality and stable professional team and information technology capabilities. Some of our competitors also have
competitive strengths based on operating experience, capital base and product diversification. Our primary
competitors are Life Insurance Corporation (“LIC”), private sector life insurance companies and various types of
asset management entities in the insurance and financial markets.

Competitors of ours might consolidate their businesses, which could lead to their attaining increased financial
strength, management capabilities, resources, operational experience, market share, distribution channels and
capabilities in pricing, underwriting and claims settlement. For example, in August 2016, HDFC Standard Life
Insurance Company Limited (“HDFC Standard Life”) and Max Life Insurance Company Limited (“Max Life”)
approved the entry into definitive agreements for the amalgamation of their businesses. As part of the proposed
transaction, Max Life, the life insurance subsidiary of Max Financial Services Limited is expected to be merged into
Max Financial Services Limited, following which the life insurance business of the merged Max Financial Services
Limited would be transferred to HDFC Standard Life.

In addition, we face potential competition from commercial banks, which are permitted to invest in, or form alliances
with, insurance companies to offer insurance products and services that compete against those offered by us. Closer
integration between the insurance and banking sectors may potentially better align their economic interests and
increase incentives for banks to distribute insurance products and services of their insurance business affiliates and
partners instead of ours. Such potential competitors may further increase the competitive pressures we expect to face,
especially in our bancassurance business.

In recent years, financial institutions in India have expanded their efforts to develop new types of investment
products in response to the increasing public demand for diversified financial investments, which has led to a greater
availability and variety of financial investment products. In addition, products offered by financial institutions are
subjected to different tax treatment than products we can offer, and may offer customers better tax incentives. These
products may be more attractive to customers, for tax reasons or otherwise, and could materially reduce the sale of
some of our insurance products that offer similar investment features.

Financial institutions that are not life insurers are subject to a different regulatory regime, which may permit them to
compete more effectively in the market for investment products. For example, for our non-ULIP portfolio, we have
minimum investment requirements in certain sectors including infrastructure, real estate and power, and for our
ULIP portfolio, we have certain non-approved securities that we may not invest in. We may not find suitable quality
of investments within the regulatory limitations. Other financial institutions may not be subject to similar limitations
and may be able to make higher quality investments, thereby providing better value to customers and obtaining a
competitive advantage over us.

Our failure to respond effectively to these various competitive pressures could result in a decrease of market share
and cause us to incur losses on some or all of our activities and to experience lower growth, or even a decline. A
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decline in our competitive position could have a material adverse effect on our business, financial condition, results
of operations and prospects.

Financial difficulty and other problems in certain financial institutions in India could have a material adverse
effect on our business, results of operations and financial condition.

We are exposed to the risks of the Indian financial system which may be affected by the financial difficulties faced
by certain Indian financial institutions whose commercial soundness may be closely related as a result of credit,
trading, clearing or other relationships. This risk, which is sometimes referred to as “systemic risk”, may 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 adversely affect our business. In fiscal
2011, Indian government agencies initiated proceedings against certain financial institutions, alleging bribery in the
loans and investment approval process, which impacted market sentiment. Similar developments in the future could
negatively impact confidence in the financial sector and could have a material adverse effect on our business, results
of operations and financial condition.

In addition, we use certain financial institutions as partners in our business. Any one of them could be negatively
affected by financial difficulty as a result of occurrences over which we have no control. If one or more of our
financial institutional partners suffers economic difficulty, this could have a material adverse effect on our business,
results of operations and financial condition.

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

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

If there is any change in tax laws or regulations, or their interpretation, such changes may significantly affect
our financial statements for the current and future years, which may have a material adverse effect on our
financial position, business, and results of operations.

Any change in tax laws, including for indirect taxes, may result in us no longer being able to enjoy the existing
exemptions / benefits, available to us, which could adversely impact our profitability. If there is an upward revision
to the currently applicable special corporate tax rates of 12.5% under Section 115B of the Income Tax Act applicable
to us, or if the normal corporate tax rates of 30% along with applicable surcharge and cess become applicable to us,
our tax burden will increase. Other benefits such as inapplicability of minimum alternate tax rates, as applicable to
other corporates, exemption for income earned by way of dividend from investments in other domestic companies
and units of mutual funds, exemption for income of an IRDAI-approved pension fund and exemption for interest
received from any public sector company in respect of tax free bonds, if withdrawn by the statute in the future, may
no longer be available to us.

In respect of the specific rules governing taxation of policyholders of life insurance products, Section 80C of the
Income Tax Act currently permits deductions of up to ¥ 150,000 per fiscal year for investments in life insurance
products / schemes. Amendments to existing legislation, particularly if there is withdrawal of any tax relief, or an
increase in tax rates, or the introduction of new rules, may affect the future long-term business and the decisions of
policyholders. We are unable to accurately predict the impact of future changes in tax law on the taxation of life
insurance and pension policies in the hands of policyholders. We conceptualise and design our long-term insurance
products based on the tax legislation in force at that time. Changes in tax legislation or in the interpretation of current
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tax legislation may therefore, when applied to such products, have a material adverse effect on our financial
condition and could also materially reduce the sales of certain of our products.

Similarly, in relation to the applicable law on indirect taxation, the Government of India has notified a
comprehensive national GST regime that combines taxes and levies by the central and state governments into one
unified rate of interest. Although the legislative bill has been passed by both houses of Parliament, and has received
the assent of the President of India, the Government of India notified the GST council, which is yet to decide the
GST rates. We are unable to provide any assurance as to the exact date of when the GST is to be introduced or any
other aspect of the tax regime following implementation of the GST. While the Government of India and other state
governments have announced that all committed incentives will be protected following the implementation of the
GST, given the limited availability of information in the public domain concerning the legal regime on the GST, we
are unable to provide any assurance as to the implementation of the GST. Such implementation also remains subject
to any disputes between the various state governments, which could create further uncertainty. Any such future
increases or amendments may affect the overall tax efficiency of companies operating in India including us and may
result in significant additional taxes becoming applicable to us. If, as a result of a particular tax risk materialising, the
tax costs associated with certain transactions are greater than anticipated, it could affect the profitability of such
transactions.

In addition, if international tax reforms such as the Base Erosion and Profit Sharing measures of the Organisation for
Economic Co-operation and Development are adopted by India, we may be subject to enhanced disclosure and
compliance requirements and a resultant increase in our costs related to such compliance.

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

EXTERNAL RISKS

RISKS RELATING TO INDIA

65.

Changing laws, rules and regulations and legal uncertainties may adversely affect our business and financial
performance.

Our business and financial performance could be adversely affected by changes in law or regulatory environment, or
interpretations of existing laws, rules and regulations, or the promulgation of new laws, rules and regulations in
India, applicable to us and our business. Any significant changes in relevant insurance regulations, laws or
regulatory environment such as changes in reserving or solvency requirements and product regulations might
materially impact the Company’s operations and financials.

Additionally, the regulatory environment in which we operate is subject to change both in the form of gradual
evolution over time and also in form of significant reforms from time to time. Any such change in the future may
require us to commit significant management resources and may require significant changes to our business practices
and could have a material adverse effect on our business, financial condition, results of operations and prospects.

The governmental and regulatory bodies in India 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 and results of operations. For instance, the IRDAI has released the draft Insurance
Regulatory and Development Authority (Payment of Commission or Remuneration or Reward to Insurance Agents
and Insurance Intermediaries) Regulations 2016, in relation to commission and remuneration payable to insurance
agents and insurance intermediaries. In addition, a committee set up by the Ministry of Finance, Government of
India, has issued a report dated August 2015, to suggest policy measures in relation to rationalising distribution
incentives in financial products and prevention of mis-selling.

In addition, there have been various changes and proposed changes recently in the laws and regulations relating to
information technology in India. Any such changes could require us to redesign our information technology systems
or redesign our digital processes to comply with such laws and regulations. We cannot assure you that we will be
able to redesign such systems or processes in a cost-effective manner, or at all. Since our business depends heavily
on the ability of our information technology systems and digital processes, any change in the laws or regulations
relating to information technology in India could have a material adverse effect on our business, financial condition,
results of operations and prospects.
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Our business is substantially affected by prevailing economic, political and other prevailing conditions in India.

Our Company is incorporated in and our operations are located in India. As a result, we are highly dependent on
prevailing economic conditions in India and our results of operations are significantly affected by factors influencing
the Indian economy. Factors that may adversely affect the Indian economy, and hence our results of operations, may
include:

. any increase in Indian interest rates or inflation;
. any exchange rate fluctuations;
. any scarcity of credit or other financing in India, resulting in an adverse impact on economic conditions in

India and scarcity of financing for our expansions;

. prevailing income conditions among Indian consumers and Indian corporations;

. volatility in, and actual or perceived trends in trading activity on, India’s principal stock exchanges;

. changes in India’s tax, trade, fiscal or monetary policies;

. political instability, terrorism or military conflict in India or in countries in the region or globally, including

in India’s various neighbouring countries;

) occurrence of natural or man-made disasters;

. prevailing regional or global economic conditions, including in India’s principal export markets;

. any downgrading of India’s debt rating by a domestic or international rating agency;

. financial instability in financial markets; and

. other significant regulatory or economic developments in or affecting India or its insurance sector.

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

We may be affected by competition law in India and any adverse application or interpretation of the Competition
Act could adversely affect our business.

The Competition Act was enacted for the purpose of preventing practices that have or are likely to have an adverse
effect on competition in India and has mandated the CCI to separate such practices. Under the Competition Act, any
arrangement, understanding or action, whether formal or informal, which causes or is likely to cause an appreciable
adverse effect on competition is void and attracts substantial penalties.

Further, any agreement among competitors which, directly or indirectly, involves determination of purchase or sale
prices, limits or controls production, or shares the market by way of geographical area or number of subscribers in
the relevant market is presumed to have an appreciable adverse effect in the relevant market in India and shall be
void. The Competition Act also prohibits abuse of a dominant position by any enterprise. On March 4, 2011, the
Indian central government notified and brought into force the combination regulation (merger control) provisions
under the Competition Act with effect from June 1, 2011. These provisions require acquisitions of shares, voting
rights, assets or control or mergers or amalgamations that cross the prescribed asset and turnover based thresholds to
be mandatorily notified to, and pre-approved by, the CCI. Additionally, on May 11, 2011, the CCI issued the
Competition Commission of India (Procedure for Transaction of Business Relating to Combinations) Regulations,
2011, as amended, which sets out the mechanism for implementation of the merger control regime in India.

The Competition Act aims to, among other things, prohibit all agreements and transactions which may have an
appreciable adverse effect in India. Consequently, all agreements entered into by us could be within the purview of
the Competition Act. Further, the CCI has extra-territorial powers and can investigate any agreements, abusive
conduct or combination occurring outside of India if such agreement, conduct or combination has an appreciable
adverse effect in India. However, the impact of the provisions of the Competition Act on the agreements entered into
by us cannot be predicted with certainty at this stage. We are not currently party to any outstanding proceedings, nor
have we received notice in relation to non-compliance with the Competition Act or the agreements entered into by
us. However, if we are affected, directly or indirectly, by the application or interpretation of any provision of the
Competition Act, or any enforcement proceedings initiated by the CCI, or any adverse publicity that may be
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generated due to scrutiny or prosecution by the CCI or if any prohibition or substantial penalties are levied under the
Competition Act, it would adversely affect our business, financial condition, results of operations and prospects.

Investors may have difficulty enforcing foreign judgements against our Company or its management.

Our Company is a limited liability company incorporated under the laws of India. A majority of our Company’s
Directors and executive officers are residents of India and a substantial portion of our assets and such persons are
located in India. As a result, it may not be possible for investors to effect service of process upon our Company or
such persons outside India, or to enforce judgements obtained against such parties outside India.

Recognition and enforcement of foreign judgements is provided for under Section 13 of the CPC on a statutory
basis. Section 13 of the CPC provides that foreign judgements shall be conclusive regarding any matter directly
adjudicated upon, except (i) where the judgement has not been pronounced by a court of competent jurisdiction; (ii)
where the judgement has not been given on the merits of the case; (iii) where it appears on the face of the
proceedings that the judgement is founded on an incorrect view of international law or a refusal to recognise the law
of India in cases to which such law is applicable; (iv) where the proceedings in which the judgement was obtained
were opposed to natural justice; (v) where the judgement has been obtained by fraud; or (vi) where the judgement
sustains a claim founded on a breach of any law then in force in India. Under the CPC, a court in India shall, upon
the production of any document purporting to be a certified copy of a foreign judgement, presume that the judgement
was pronounced by a court of competent jurisdiction, unless the contrary appears on record. However, under the
CPC, such presumption may be displaced by proving that the court did not have jurisdiction.

India is not a party to any international treaty in relation to the recognition or enforcement of foreign judgements.
Section 44A of the CPC provides that where a foreign judgement has been rendered by a superior court, within the
meaning of that section, in any country or territory outside India which the Indian central government has by
notification declared to be in a reciprocating territory, it may be enforced in India by proceedings in execution as if
the judgement had been rendered by the relevant court in India. However, Section 44A of the CPC is applicable only
to monetary decrees or judgements not being of the same nature as amounts payable in respect of taxes, other
charges of a like nature or of a fine or other penalties.

The United States and India do not currently have a treaty providing for reciprocal recognition and enforcement of
judgements, other than arbitration awards, in civil and commercial matters. Therefore, a final judgement for the
payment of money rendered by any federal or state court in the United States on civil liability, whether or not
predicated solely upon the federal securities laws of the United States, would not be enforceable in India. However,
the party in whose favour such final judgement is rendered may bring a new suit in a competent court in India based
on a final judgement that has been obtained in the United States. The suit must be brought in India within three years
from the date of the judgement in the same manner as any other suit filed to enforce a civil liability in India.

It is unlikely that a court in India would award damages on the same basis as a foreign court if an action was brought
in India. Furthermore, it is unlikely that an Indian court would enforce a foreign judgement if that court were of the
view that the amount of damages awarded was excessive or inconsistent with public policy or Indian practice. It is
uncertain as to whether an Indian court would enforce foreign judgements that would contravene or violate Indian
law. However, a party seeking to enforce a foreign judgement in India is required to obtain approval from the RBI
under the Indian Foreign Exchange Management Act, 1999, to execute such a judgement or to repatriate any amount
recovered.

Significant differences exist between Indian GAAP and other reporting standards, such as US GAAP and IFRS,
which may be material to investors’ assessments of our financial condition.

As stated in the report of our auditors included in this Prospectus, our financial statements are prepared and
presented in conformity with Indian GAAP (including compliance to the Companies Act, the Insurance Act, the
IRDA Act, regulations framed and circulars issued thereunder and restated under the SEBI Regulations), consistently
applied during the periods stated, except as provided in such reports, and no attempt has been made to reconcile any
of the information given in this Prospectus to US GAAP or IFRS or any other principles or to base it on any other
standards. Indian GAAP differs from accounting principles and auditing standards with which prospective investors
may be familiar in other countries, including US GAAP or IFRS.

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

In addition, our Promoters, ICICI Bank and PCHL, disclose certain financial information regarding us in US GAAP
(ICICI Bank) and U.K. GAAP and EEV (PCHL), respectively. In the past, our Promoters have also disclosed
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information regarding our business at different times than us and any such disclosure may not have the same
presentation as any disclosure by us. We cannot assure you that our Promoters will not in the future disclose
information regarding our business that we have not disclosed and with a different presentation from what investors
in the Equity Shares are used to. All consideration of financial, and other, information with regard to an investor’s
decision whether or not to invest in this Offering should be made of the financial statements herein presented and not
to any documents published by our Promoters.

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

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

The results of the United Kingdom’s referendum on withdrawal from the European Union may have a negative
effect on global economic conditions, financial markets and our business, financial condition and results of
operations and reduce the price of the Equity Shares.

In June 2016, a majority of voters in the United Kingdom elected to withdraw from the European Union in a national
referendum. The referendum was advisory, and the terms of any withdrawal are subject to a negotiation period that
could last two years after the government of the United Kingdom formally initiates a withdrawal process.
Nevertheless, the referendum has created uncertainty about the future relationship between the United Kingdom and
the European Union, including with respect to the laws and regulations that will apply as the United Kingdom
determines which European Union laws to replace or replicate in the event of a withdrawal. The referendum has also
given rise to calls for the governments of other European Union member states to consider withdrawal. These
developments, or the perception that any of them could occur, have had and may continue to have a material adverse
effect on global economic conditions and the stability of global financial markets, and may significantly reduce
global market liquidity and restrict the ability of key market participants to operate in certain financial markets.

Any of these factors or any other developments in developed or emerging markets that cause global market volatility
or a change in risk appetite, could depress economic activity globally, including in India, and restrict our access to
capital, which could have a material adverse effect on our business, financial condition and results of operations and
reduce the price of the Equity Shares.

RISKS RELATING TO THE EQUITY SHARES

72.

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

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

. quarterly variations in our results of operations;

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

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

. changes in expectations as to our future financial performance, including financial estimates by research

analysts and investors;
. a change in research analysts’ recommendations;

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

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

. new laws and governmental regulations applicable to our industry;
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. additions or departures of key management personnel;

. changes in exchange rates;

. changes in the price of oil or gas;

. fluctuations in stock market prices and volume; and
. general economic and stock market conditions.

Changes in relation to any of the factors listed above could adversely affect the price of the Equity Shares.
There are restrictions on transfers under the Insurance Act and the relevant IRDAI regulations.

Under the Insurance Act and the IRDAI Transfer of Equity Shares Regulations, no transfer or issuance of Equity
Shares which would result in change in our shareholding can be made, where () after the transfer, the total paid up
holding of the transferee is likely to exceed 5% of our paid-up equity share capital, or (b) the nominal value of
Equity Shares intended to be transferred by any individual, firm, group, constituents of a group, or body corporate
under the same management, jointly or severally exceeds 1% of our paid-up equity share capital, unless the previous
approval of the IRDAI has been obtained for the transfer. There can be no assurance that the IRDAI will grant such
approval. Additionally, these transfer restrictions could negatively affect the price of the Equity Shares and could
limit the ability of the investors to trade the Equity Shares in the market. These limitations could also have a negative
impact on our ability to raise further capital which could have a material adverse effect on our business, financial
condition, results of operations and prospects.

Additionally, the IRDAI on August 5, 2016 issued the Listed Indian Insurance Companies Guidelines. These
guidelines are applicable to all insurance companies whose equity shares are listed on the stock exchanges and to the
allotment process pursuant to a public issue. The guidelines, inter alia, propose self-certification of fit and proper
criteria by a person intending to acquire equity shares of an insurer amounting to 1% or more, but less than 5%, of
the paid up equity share capital of the insurer. However, if the person proposing to acquire equity shares is likely to
result in (i) the aggregate holding of such person, his relatives, associate enterprises and persons acting in concert,
increasing to 5% or more of the paid up equity share capital of the insurer or the total voting rights of the insurer, or
(ii) the aggregate holding of such person along with the persons acting in concert, increasing to in excess of 10%,
each such acquisition would require prior approval of the IRDAI. The investors intending to acquire Equity Shares
amounting to 1% or more, up to 5%, of the paid up equity share capital of our Company in the Offer would be
required to comply with the self-certification criteria as set out in “Offer Procedure—Bids by Bidders for 1% or
more and less than 5% of the post-Offer paid up equity share capital of our Company” on page 560. Additionally,
investors intending to acquire Equity Shares in the Offer such that (i) the aggregate holding of such investor, his
relatives, associate enterprises and persons acting in concert, would increase to 5% or more of the paid up Equity
Share capital of our Company or the total voting rights of our Company, or (ii) the aggregate holding of the investor
along with the persons acting in concert, increasing to in excess of 10% of the paid up equity share capital of our
Company or the total voting rights of our Company, should note that each such acquisition would require prior
approval of the IRDAL. Investors will also be subject to such restrictions with respect to any acquisition of Equity
Shares after the Offer. For further details, see “Offer Procedure” beginning on page 560.

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

Capital gains arising from the sale of equity 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 STT has been paid on the transaction. STT will be levied on and collected by an Indian
stock exchange on which the equity shares are sold. As such, any gain realised on the sale of equity shares held for
more than 12 months by an Indian resident, which are sold other than on a recognised stock exchange and as a result
of which no STT has been paid, will be subject to capital gains tax in India. Further, any gain realised by an Indian
resident or non-resident on the sale of equity shares held for a period of 12 months or less will be subject to capital
gains tax in India. Capital gains arising from the sale of equity shares will be exempt from taxation in India in cases
where an exemption is provided under a treaty between India and the country of which the seller is a resident.
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 jurisdictions on gains arising from a sale of equity
shares.

Payments on the Equity Shares may be subject to FATCA withholding after December 31, 2018.
Provisions under the U.S. Internal Revenue Code of 1986, as amended, (the “Code”) and U.S. Treasury regulations

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

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

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

Our Company’s Articles of Association, regulations of our Company’s board of directors, Indian laws governing our
corporate affairs, the validity of corporate procedures, directors’ fiduciary duties and liabilities, and shareholders’
rights may differ from those that would apply to a company in another jurisdiction. Shareholders’ rights under Indian
law may not be as extensive as shareholders’ rights under the laws of other countries or jurisdictions. Investors may
have more difficulty in asserting their rights as shareholder in an Indian company than as shareholder of a
corporation in another jurisdiction.

Foreign investors are subject to foreign investment restrictions under Indian laws that may limit our ability to
attract foreign investors, which may have a material adverse impact on the market price of the Equity Shares.

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

In addition, the Insurance Act has introduced a revision in the cap on aggregate holdings of equity shares by foreign
investors, including portfolio investors, from the erstwhile 26% to 49% of paid-up equity share capital, provided the
insurer is an Indian owned and controlled entity. The FDI Policy also permits total foreign investment up to 49% of
the paid up equity capital of Indian insurance companies, under the automatic route, subject to verification by the
IRDAL. For further details on the cap on foreign investment and calculation of foreign investment in insurers, see
“Restrictions on Foreign Ownership of Indian Securities” on page 599. If the Company reaches the cap, our ability to
attract further foreign investors would be curtailed, which may have a material adverse impact on the market price of
the Equity Shares.

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

We may be required to finance our growth through future equity offerings. Any future equity issuances by our
Company, including a primary offering, may lead to the dilution of investors’ shareholdings in the Company. Any
future issuances of Equity Shares (including under the ESOS Scheme) or the disposal of Equity Shares by our
Promoters or any of our other principal shareholders or the perception that such issuance or sales may occur,
including to comply with the minimum public shareholding norms applicable to listed companies in India may
adversely affect the trading price of the Equity Shares, which may lead to other adverse consequences including
difficulty in raising capital through offering of the Equity Shares or incurring additional debt. There can be no
assurance that we will not issue further Equity Shares or that the shareholders will not dispose of the Equity Shares.
Any future issuances could also dilute the value of your investment in the Equity Shares. In addition, any perception
by investors that such issuances or sales might occur may also affect the market price of the Equity Shares.
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We will not receive any proceeds from the Offer for Sale. One of our Promoters, ICICI Bank, is the Promoter
Selling Shareholder and will receive the entire proceeds from the Offer for Sale.

This Offer is an Offer for Sale of up to 181,341,058 Equity Shares by one of our Promoters, ICICI Bank. The entire
proceeds from the Offer for Sale will be paid to ICICI Bank and we will not receive any such proceeds. For further
details, see “Capital Structure” and “Objects of the Offer” on pages 95 and 111, respectively.

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

Under the Companies Act, a company having share capital and incorporated in India must offer its holders of equity
shares pre-emptive rights to subscribe and pay for a proportionate number of equity shares to maintain their existing
ownership percentages before the issuance of any new equity shares, unless the pre-emptive rights have been waived
by adoption of a special resolution by our Company. However, if the laws of the jurisdiction the investors are located
in do not permit them to exercise their pre-emptive rights without our filing an offering document or registration
statement with the applicable authority in such jurisdiction, the investors will be unable to exercise their pre-emptive
rights unless our Company makes such a filing. If our Company elects not to file a registration statement, the new
securities may be issued to a custodian, who may sell the securities for the investor’s benefit. The value the
custodian receives on the sale of such securities and the related transaction costs cannot be predicted. In addition, to
the extent that the investors are unable to exercise pre-emptive rights granted in respect of the Equity Shares held by
them, their proportional interest in us would be reduced.

Prominent Notes:

1.

Public offer of up to 181,341,058 Equity Shares for cash at a price of ¥ 334 per Equity Share, aggregating up to ¥
60,567.91 million through an offer for sale by the Promoter Selling Shareholder, including a reservation of up to
18,134,105 Equity Shares for subscription by ICICI Bank Shareholders for cash at a price T 334 per Equity Share
aggregating up to ¥ 6,056.79 million. The Offer would constitute 12.63 % of our post-Offer paid-up Equity Share
capital and the Net Offer shall constitute 11.37 % of our post-Offer paid-up Equity Share capital.

As of June 30, 2016, our Company’s net worth was ¥ 57,440.9 million as per our Company’s standalone Restated
Financial Statements and T 57,425.2 million as per our Company’s consolidated Restated Financial Statements.

As of June 30, 2016, the net asset value per Equity Share was T 40.1 as per our Company’s standalone Restated
Financial Statements and was T 40.1 as per our Company’s consolidated Restated Financial Statements and the book
value per Equity Share was T 40.1 as per our Company’s standalone Restated Financial Statements and was ¥ 40.1
as per our Company’s consolidated Restated Financial Statements.

The average cost of acquisition of Equity Shares by our Promoters, has been calculated by taking an average of the
amounts paid by our Promoters to acquire such Equity Shares. The average cost of acquisition of Equity Shares for
ICICI Bank is ¥ 36.19 per Equity Share and the average cost of acquisition of Equity Shares for PCHL is ¥ 34.05
per Equity Share. For further details, see “Capital Structure” from page 95.

For details of related party transactions entered into by our Company with our Subsidiary and our Group Companies
in the last Fiscal, see “Related Party Transactions” on page 222.

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

Except as disclosed in the sections entitled “Our Promoters and Promoter Group”, “Group Companies” and “Related
Party Transactions” on pages 205, 215 and 222, none of our Group Companies have business interest or other
interests in our Company.

For any complaints, information or clarifications pertaining to the Offer, investors may contact the Registrar to the
Offer, our Company, the GCBRLMs and the BRLMs who have submitted the due diligence certificate to SEBI.
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SECTION IlI: INTRODUCTION
SUMMARY OF INDUSTRY

Investors should note that this is only a summary of the industry in which our Company operates and does not contain all
information that should be considered before investing in the Equity Shares. Before deciding to invest in the Equity Shares,
prospective investors should read this Prospectus, including the information in “Industry Overview” and “Financial
Statements” beginning on pages 127 and 225, respectively. An investment in the Equity Shares involves a high degree of risk.
For a discussion of certain risks in connection with an investment in the Equity Shares, see “Risk Factors” beginning on
page 23.

Indian Life Insurance Sector Overview

The size of the Indian life insurance sector (excluding Sahara Life Insurance Company Limited) was ¥ 3.7 trillion on a total
premium basis in fiscal 2016, making it the tenth largest life insurance market in the world and the fifth largest in Asia,
according to Swiss Re, sigma No 3/2016. The total premium in the Indian life insurance sector grew at a CAGR of
approximately 17% between fiscal 2001 and fiscal 2016. Despite this, India continues to be an underpenetrated insurance
market with a life insurance penetration of 2.7% in fiscal 2015, as compared to 3.7% in Thailand, 7.3% in South Korea and a
global average of 3.5% in 2015. At US$43 in 2015, the life insurance density in India also remains very low as compared to
other developed and emerging market economies. According to Swiss Re, Economic Research & Consulting “Mortality
Protection Gap Asia-Pacific 2015”, the Protection Gap for India was approximately US$8.5 trillion as of December 31, 2014,
which was much higher compared to its Asian counterparts.

The following table sets forth a comparison of life insurance penetration and density across select countries.

Premium as a % GDP in 2015 Life Insurance Density (Prem. Per Capita (US$)) in 2015
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In 2015, the Government of India increased the maximum permissible shareholding of foreign investors from 26% of paid-up
equity capital to 49%. This led to an inflow in foreign investments of US$1.13 billion in fiscal 2016, an approximate increase
of 170% over fiscal 2015.

Market Structure

The Indian life insurance sector can be classified both in terms of customer segments and products offered. The following
chart sets forth the composition of new business premium in fiscal 2016 by customer type and by product.
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In terms of customer segments, the life insurance sector caters to individual and group customers with single and regular
premium payment options.

In terms of products offered, the life insurance sector provides unit linked and non-linked policies. These products are
designed under the IRDAI’s product design regulations to meet customers’ protection and saving needs.

Historical Evolution

The Indian life insurance sector was opened for private companies in 2000, which witnessed the commencement of operations
by four private companies in the first year itself and 22 companies between 2000 and 2010 (Source: IRDAI). As of March 31,
2016, there are a total of 24 companies in the Indian life insurance sector with LIC being the only public sector life insurer.
The private sector has grown significantly since 2000 and it accounted for 51.5% of the life insurance sector, on an RWRP
basis, in fiscal 2016. Historically, life insurance products were savings oriented. However, since 2000, there was a shift from
largely tax savings-based par sales to multiple products.

The life insurance sector is regulated by the Insurance Regulatory and Development Authority of India (IRDAI). The IRDAI
was constituted as an autonomous body to regulate and develop the insurance industry in 1999 and received statutory status in
April 2000.

Market Share

Since the opening up of the sector, private sector companies have gained significant market share. Their share peaked at 57%
in fiscal 2009, on an RWRP basis. The financial crisis in 2008 and regulatory changes in fiscal 2010 resulted in loss of market
share for private sector companies, and their market share declined to 37% in fiscal 2012. Private sector companies have
regained significant market share in the last two years; increasing their share from 38% of the overall Indian life insurance
sector in fiscal 2014 to 52% in fiscal 2016. This growth in market share has been driven by improved product design,
primarily for linked products that offer a superior customer value propositions. Private sector companies have also increased
their focus on bancassurance for marketing their products. The following chart sets forth, for the periods indicated, the trend
in market share on an RWRP basis.
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Product Mix

ULIPs accounted for 92% and 75% of the new business premiums for private sector companies and the overall industry,
respectively in fiscal 2008. The unit-linked product regulations introduced in September 2010, financial crisis, slowdown in
economic growth and financial savings, volatility in the equity markets, rising interest rates and high inflation led to changes
in the product mix. During this period, the commission in ULIPs reduced, which was a challenge to distributors (especially
agents). This resulted in a decline of the share of linked products in the life insurance sector from 55% to 7% and from 83%
to 29% for private sector companies in fiscal 2014. The demand for linked products revived in fiscal 2015 and the new
business premium for linked products increased by 54.9% for private sector companies, due to the enhanced value proposition
of ULIP products and a robust market outlook. The following chart sets forth, for the periods indicated, the trend in the share
of linked products in the new business premium for private sector companies and the overall industry.
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Sum Assured

The sum assured covered by life insurance companies has increased significantly in recent years due to an increased focus on
protection sales as set forth in the following table.

Year ending March 31,

2007 | 2008 | 2009 | 2010 | 2011 | 2012 | 2013 | 2014 | 2015

Individual Sum Assured (T in trillions) 38.6 24.0 29.1 334| 386 43.1 47.2 66.5 75.5

Ratio of Individual Sum Assured to GDP | 89.8%| 48.1%| 51.8%| 51.5%| 49.5% | 49.4% | 47.4%| 59.0%| 60.5%

Reinsurance

In fiscal 2015, LIC ceded ¥ 1,848 million of reinsurance premium as compared to ¥ 1,442 million in fiscal 2014, whereas
private sector life insurers ceded ¥ 9,971 million of reinsurance premium in fiscal 2015, as compared to ¥ 9,448 million in
fiscal 2014.
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Channel Mix

There has been a significant shift in the channel mix of the Indian life insurance sector from the earlier agency-only model to
a diversified distribution mix. The following table sets forth, for the periods indicated, the change in new business premium
(for individual life insurance products) by various distribution channels for the industry.

Channel For the year ended March 31,

2007 | 2008 | 2009 | 2010 | 2011 | 2012 | 2013 | 2014 | 2015 | 2016
Individual Agents 90.5%| 83.7%| 79.6%| 79.6%| 78.9%| 78.7%| 77.5%| 78.4%| 71.4%| 68.5%
Corporate Agents — Banks 56%| 8.0%| 9.7%| 10.6%| 13.3%| 15.0%| 16.2%| 15.6%| 20.8%| 24.0%
Corporate Agents — Others 3.0%| 44%| 4.9%| 43%| 3.6%| 2.7%| 21%| 1.3% 14%| 1.4%
Direct Selling 04%| 3.3%| 48%| 4.1%| 24%| 19%| 2.6%| 3.1%| 4.4%| 4.8%
Brokers 05%| 0.6%| 11%| 14%| 18%| 18%| 17%| 1.6%| 18%| 13%

Source: IRDAI; CRISIL Research, Life insurance industry report, July 2016

The cap on ULIP charges, introduced in 2010, has led to a rationalisation of owned agency network and introduced a shift
towards third-party channels. This resulted in the increase of bancassurance share from 5.6% of the retail business, on a new
business premium basis, in fiscal 2007 to 24.0% in fiscal 2016, while the share of new business premiums from individual
agents decreased from 90.5% in fiscal 2007 to 68.5% in fiscal 2016. The high share of the agency channel in the retail new
business premium is largely attributable to LIC.

The well-developed banking sector in India and the nationwide presence of banks resulted in the increase of bancassurance’s
contribution to total insurance business. In fiscal 2016, bancassurance contributed to 52.6% of the new business premiums for
private sector companies.

Commission and Other Expenses

The industry has seen a decline in recent years in the commission ratio, which is total commission as a percentage of total
weighted received premiums. This decline has been more pronounced for private sector companies. In fiscal 2015, the
commission ratio for private sector companies was 5.6%, as compared to 8.0% for LIC and 7.2% for the overall life insurance
sector, due to the cap on ULIP charges and private companies having more exposure to linked products. The operating
expense ratio, which is total expenses less commission as a percentage of total weighted received premiums, declined for
private sector companies while it increased for LIC. In fiscal 2015, the operating expense ratio for private sector companies
was 18.4% as compared to 11.8% for LIC and 13.7% for the industry. The total cost ratio, which is total expenses as a
percentage of total weighted received premiums, also declined for private companies while it has increased for LIC. In fiscal
2015, the total cost ratio for private companies was 23.9% as compared to 19.8% for LIC and 21.0% for the industry.

Claims Settlement

The total claims paid by the life insurance sector grew at a CAGR of 12% between fiscal 2010 and fiscal 2015 as set forth in
the following chart.

Total Claims for the Life Insurance Sector

® in billions) CAGR: 12%
180 - 153
o | 140

120
120 A 97 107

90 -

60 -

30 -

0 -

FY11 FY12 FY13 FY14 FY15

Source: IRDAI

Investment of Funds by the Life Insurance Sector

The total assets under management for the life insurance sector were T 22.47 trillion at March 31, 2015, with the majority of
the investment in debt instruments. The high share of debt instruments reflects the portfolio mix of LIC, which held 78% of
its investments in debt instruments at March 31, 2015. Investment in equity is also driven by the proportion of unit linked
policies in the business of insurance companies. Insurance companies invest in infrastructure on account of the long term
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nature of their liabilities. The total infrastructure investment of the Indian life insurance sector at March 31, 2015 was ¥ 2.91
trillion. The following chart sets forth, for the periods indicated, the trend in investment portfolio composition for the life

insurance sector.
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FDI in Insurance

The Government increased the maximum permissible shareholding of foreign investors in Indian life insurance companies
from 26% of paid-up equity capital to 49% in its Insurance Laws (Amendment) Act, 2015. However, ownership and control
would still remain with Indian shareholders, as Indian partners are required to have the right to appoint a majority of the
directors or to control the management and policy decisions, including by virtue of their shareholding, management rights or
shareholders agreements or voting agreements. This amendment led to an inflow in foreign investments of US$1.13 billion in
fiscal 2016, an approximate increase of 170% over fiscal 2015.
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SUMMARY OF OUR BUSINESS
Overview

We were the largest private sector life insurer in India by total premium in fiscal 2016 and assets under management at March
31,2016. We are a joint venture between ICICI Bank Limited, India’s largest private sector bank in terms of total assets with
an asset base of ¥ 7.2 trillion at March 31, 2016, and Prudential Corporation Holdings Limited, a part of the Prudential
Group, an international financial services group with GBP 509 billion of assets under management at December 31, 2015. We
were one of the first private sector life insurance companies in India and commenced operations in fiscal 2001. We offer our
customers a range of life insurance, health insurance and pension products and services. Every fiscal year since fiscal 2002,
we have consistently generated the most new business premiums on a retail weighted received premium basis among all
private sector life insurers in India.

The Indian life insurance sector was the tenth largest life insurance market in the world and the fifth largest in Asia in terms
of total premiums in 2016, according to Swiss Re, sigma No 3/2016. The Indian economy is one of the fastest growing large
economies in the world, with a GDP growth rate of 7.3% (in real terms) in fiscal 2016 and a household savings rate of 19.1%
of GDP in fiscal 2015, according to CRISIL Research, Life insurance industry report, July 2016. We expect these
macroeconomic factors, coupled with India’s large and young population, rapid urbanisation and rising affluence to propel the
growth of the Indian life insurance sector.

In fiscal 2016, our market share, on a retail weighted received premium basis, among all insurance companies in India (public
and private sector) was 11.3%, as compared with a market share of 9.7% for our nearest private sector competitor. Among the
23 private sector life insurance companies in India, we had a market share, on a retail weighted received premium basis, of
21.9% in fiscal 2016. For the three months ended June 30, 2016, our market share, on a retail weighted received premium
basis, among all insurance companies in India and among private sector life insurance companies in India was 11.2% and
23.3%, respectively.

A customer-centric culture that spans all aspects of our business is a key element of our strategy. We offer a range of products
to cater to the specific needs of customers in different life stages, enabling them to meet their long-term savings and
protection needs. We offer our customers access to our products and services through an extensive multi-channel sales
network across India, including through the branches of our bank partners, individual agents, corporate agents, our
employees, our offices and our website. As of June 30, 2016, we had 124,155 individual agents. As of July 12, 2016, our
bank partners had over 4,500 branches. We believe we are at the forefront of leveraging technology in the Indian life
insurance sector, with our focus on digitisation and transformation of sales, customer on-boarding and internal processes. We
believe that our focus on technology has enriched customer experience and enhanced the productivity of our employees and
distributors.

In fiscal 2016, our gross premium income was ¥ 191.64 billion, which comprised ¥ 49.24 billion of retail new business
regular premium, ¥ 4.32 billion of retail new business single premium, T 119.95 billion of retail renewal premium and ¥
18.13 billion of group premium. For the three months ended June 30, 2016, our gross premium income was ¥ 35.60 billion,
which comprised ¥ 9.23 billion of retail new business regular premium, ¥ 1.33 billion of retail new business single premium,
T 22.39 billion of retail renewal premium and ¥ 2.65 billion of group premium. Our 13th month persistency ratio in fiscal
2016 was 82.4%, which was one of the highest in the sector, and 82.5% for the three months ended June 30, 2016. At June
30, 2016, we had T 1.09 trillion of assets under management, making us one of the largest fund managers in India. Of these,
73.0% were in linked assets. Funds representing 94.2% of our linked assets with identified benchmarks at June 30, 2016 had
performed better than their respective benchmarks since inception. Our expense ratio was 14.6% for fiscal 2016, one of the
lowest among the private sector life insurance companies in India, and 21.1% for the three months ended June 30, 2016.

Our Company has an established track record of delivering annual returns to shareholders. Our profit after tax was ¥ 16.53
billion in fiscal 2016 and ¥ 4.05 billion for the three months ended June 30, 2016, and our return on equity has exceeded 30%
for each year since fiscal 2012. We have a strong capital position with a solvency ratio of 320.5% at June 30, 2016 compared
to the IRDAI-prescribed control level of 150.0%. We carry out sensitivity analysis of our projected solvency as part of our
annual business planning process. For details, see “Our Business—Risk Management—Risk Management Process—Risk
Identification and Assessment” on page 166. Our business has not received a shareholder capital injection since fiscal 2009
and our Company has paid annual dividends since fiscal 2012. Our Company has paid cumulative dividends (exclusive of
dividend distribution tax) of T 43.33 billion since fiscal 2012. Our value of new business grew from ¥ 2.70 billion in fiscal
2015 to T 4.12 billion in fiscal 2016, representing an increase of 52.6%. Our Indian embedded value at March 31, 2016 was ¥
139.39 billion.

Our Company also has a wholly owned subsidiary, ICICI Prudential Pension Funds Management Company Limited, which is
registered as a fund manager with the Pensions Fund Regulatory and Development Authority of India.

Our Competitive Strengths

We believe the following competitive strengths contribute to our success and position us well for future growth.
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Consistent Leadership across Cycles

According to CRISIL Research, Life insurance industry report, July 2016, we have consistently generated the most new
business premiums on a retail weighted received premium basis among all private sector life insurers in India for every year
since fiscal 2002.

From fiscal 2007 to fiscal 2010, the retail weighted received premium of the life insurance sector grew at a CAGR of 11.0%.
However, following changes in regulations governing unit linked products effective September 2010, the Indian life insurance
sector had to recalibrate its business model and experienced a decline in retail weighted received premium from fiscal 2011 to
fiscal 2015. Since then, the Indian life insurance sector experienced growth in retail weighted received premium for the first
time in fiscal 2016.

We have responded successfully to the various regulatory changes since 2010. Our market share, on a retail weighted
received premium basis, in the Indian life insurance sector increased from 5.9% in fiscal 2012 to 11.3% in fiscal 2016 and our
market share among the 23 private sector life insurance companies in India has also increased from 16.1% to 21.9% in the
same period. From fiscal 2012 to fiscal 2016, our retail weighted received premium grew at a CAGR of 15.2% compared to a
CAGR of 6.7% in the private sector and a decline of 2.1% per annum in the overall Indian life insurance sector for the same
period.

Delivering Superior Customer Value

Customer centric product portfolio. We seek to deliver superior value to our customers by offering them a range of products
to cater to their specific needs in different life stages, enabling them to meet their long-term savings and protection needs. We
believe that unit linked insurance products offer superior customer value due to lower charges, lower loss of value on
surrender or lapse of policies, flexibility in asset allocation and greater transparency. Unit linked insurance products
comprised 82.6% of our retail annualised premium equivalent in fiscal 2016 and 75.2% for the three months ended June 30,
2016. Our annualised premium equivalent from unit linked insurance products increased from ¥ 22.10 billion in fiscal 2014
to T 41.79 billion in fiscal 2016, representing a CAGR of 37.5%, and was ¥ 7.42 billion for the three months ended June 30,
2016. We also price our products competitively in order to provide superior value to our customers. For example, most of our
unit linked insurance products have had lower charges than the maximum permissible regulatory amounts.

Consistent and robust fund performance. At June 30, 2016, we had ¥ 1.09 trillion of assets under management, making us
one of the largest fund managers in India. Of these, 73.0% were in linked assets. Funds representing 94.2% of our linked
assets with identified benchmarks as at June 30, 2016 had performed better than their respective benchmarks since inception.

Quality service experience. We believe that our ability to provide quality customer service is reflected in our low grievance
ratio among our individual customers. In fiscal 2015, we had a grievance ratio of 185 per 10,000 new policies issued, which
compared favourably to the private sector average of 345 per 10,000 new policies issued. Similarly, in fiscal 2016, our
grievance ratio improved to 153 per 10,000 new policies issued. In fiscal 2015, our claims settlement ratio for individual
death claims of 93.8% was higher than most private sector life insurance companies, as compared to the private sector
average of 89.4%. Our claims settlement ratio for individual death claims improved to 96.2% in fiscal 2016. In the same year,
over 99% of our claim payouts were settled within the IRDAI-prescribed timeline of 30 days for claims that are not
investigated, and the average time taken to settle such death claims was 3.3 days from the date of submission of all required
documents and information in relation to the claim.

Diversified Multi-channel Distribution Network

We offer our customers access to our products and services through an extensive multi-channel sales network across India
including through the branches of our bank partners, individual agents, corporate agents, our employees, our offices and our
website. As at June 30, 2016, we had 124,155 individual agents. As of July 12, 2016, our bank partners had over 4,500
branches.

Strong bancassurance network. We leverage the extensive and growing branch network of our partner banks to reach a
growing number of customers and geographies. We work with our partner banks to integrate our processes with theirs to
improve efficiencies and increase productivity. Our largest shareholder, ICICI Bank, is a key partner that currently
exclusively distributes our life insurance products. We have also entered into a bancassurance relationship with Standard
Chartered Bank pursuant to which Standard Chartered Bank currently exclusively distributes our products. We will also
leverage the growth of Capital Small Finance Bank Limited, which began operations as a small finance bank in April 2016.
Our annualised premium equivalent through bancassurance was T 29.64 billion in fiscal 2016 and ¥ 5.53 billion for the three
months ended June 30, 2016, which constituted 58.6% and 56.0% of our retail annualised premium equivalent, respectively.

Diversification across channels. We believe our diversified channel mix enables us to access different customer segments and
outperform the market across business cycles on a retail weighted received premium basis. Each of our channels has grown in
the last two fiscal years in terms of annualised premium equivalent and our non-bank channels contributed 41.4% and 44.0%
of our retail annualised premium equivalent in fiscal 2016 and the three months ended June 30, 2016, respectively. According
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to CRISIL Research, Life insurance industry report, July 2016, we have one of the largest agency channels among private
sector life insurance companies in India in terms of premium, with 121,016 individual agents at March 31, 2016. Our agency
channel accounted for T 12.31 billion of annualised premium equivalent in fiscal 2016, which constituted 24.3% of our retail
annualised premium equivalent for the same year, and ¥ 2.36 billion of annualised premium equivalent for the three months
ended June 30, 2016, which constituted 23.9% of our retail annualised premium equivalent for that period. ICICI Securities, a
wholly owned subsidiary of ICICI Bank, also distributes our products. We also have long-term relationships with other
financial services distributors such as India Infoline Insurance Brokers and Bluechip Insurance Broking, both of whom have
been our partners for over ten years. We have scaled up our direct sales channel, where we offer our products to customers
through our employees, at our offices and on our website. Direct sales grew at a CAGR of 52.8% between fiscal 2014 and
fiscal 2016 and accounted for 10.0% and 12.9% of our retail annualised premium equivalent in fiscal 2016 and the three
months ended June 30, 2016, respectively.

Leveraging Technology

We believe we are at the forefront of leveraging technology in the Indian life insurance sector. We focus on digitisation and
transformation of sales, customer on-boarding and internal processes, which we believe has led to a cultural change within
our organisation. We have created a device-agnostic technology platform that provides our customers, employees and
distributors with a seamless experience — from sales to claims settlement. We believe that our focus on technology has
enriched customer experience and improved the productivity of our employees and distributors. In fiscal 2016 and the three
months ended June 30, 2016, 92.3% and 90.5%, respectively, of our new business applications were initiated on our digital
platform either by our distributors or our customers. This has helped improve employee productivity, measured as retail
weighted received premium per employee per annum, from ¥ 2.8 million in fiscal 2014 to ¥ 4.6 million in fiscal 2016,
representing a CAGR of 29.1%.

We have created a plug-and-play architecture so that we can integrate our systems with partners quickly, to leverage their
processes and facilitate faster time-to-market and issuance of policies. In fiscal 2015, we were able to leverage digitisation to
ensure that our exclusive bancassurance relationship with Standard Chartered Bank became operational within 120 days of
the entry into the distribution agreement.

Our Company was named the Model Insurer, 2015 by Celent in the “Digital and OmniChannel” category. For details, see “—
Information Technology and Digitisation” on page 153.

Robust and Sustainable Business Model

Robust risk management and control process. We recognise that risk is an integral element of our business and managing risk
is essential for shareholder value creation. We have implemented robust risk management and control processes, with a
detailed cost benefit analysis for risk mitigation initiatives and a strong focus on the credit quality of our portfolio. During
fiscal 2016, we also adopted the COSO 2013 framework to strengthen our internal controls. We believe that our strong
governance structure and processes allow us to effectively target profitable growth opportunities, as well as provide us with a
consistent and robust control architecture.

Balance sheet resilience. We have a strong capital position: at June 30, 2016, our solvency ratio was 320.5% compared to the
IRDAI-prescribed control level of 150.0%. Our business has not received a shareholder capital injection since 2009 and our
Company has paid annual dividends since fiscal 2012. With over 95.1% of our debt portfolio at June 30, 2016 invested in
domestic AAA-rated instruments, including sovereign instruments and AAA equivalent rated instruments, we believe that we
have a low exposure to credit risk. We also have a low exposure to guarantees which is reflected in the low time-value of
financial options and guarantees of T 385 million at March 31, 2016. For details, see “Embedded Value Report” on page 468.

Market-leading cost and persistency ratios. Our 13th month persistency ratio, which has been increasing in recent years, was
82.4% in fiscal 2016 — one of the highest in the Indian life insurance sector. Our 49th month persistency ratio, at 62.2% in
fiscal 2016, was also one of the highest in the Indian life insurance sector. The 13th month and 49th month persistency ratios
were 82.5% and 61.5%, respectively, for the three months ended June 30, 2016. The ratio of our cost to total weighted
received premium, which we use to monitor expenses, declined from 17.9% in fiscal 2012 to 14.6% in fiscal 2016 and
compared favourably with our peers according to CRISIL Research, Life insurance industry report, July 2016. The ratio of
our cost to total weighted received premium was 21.1% for the three months ended June 30, 2016.

Established record of delivering results. Our robust risk management, resilient balance sheet and focus on cost efficiency and
persistency have enabled us to establish a track record of delivering results. Our profit after tax was ¥ 16.53 billion in fiscal
2016 and ¥ 4.05 billion for the three months ended June 30, 2016. Our return on equity has exceeded 30% for each year since
fiscal 2012.

Strong Brand

We believe that we have leveraged the strong and established brands of our Company’s shareholders, “ICICI Bank” and
“Prudential”, to build “ICICI Prudential” into a recognised and trusted brand in its own right. As per the syndicated Nielsen
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Brand Track, the “ICICI Prudential” brand had high awareness and consideration scores of 85% and 60%, respectively for
fiscal 2016. The brand has been ranked as one of the best brands in the insurance category as per “BrandZ Top 50 Most
Valuable Indian Brands” in 2014 and 2015, a study published by WPP and conducted by Millward Brown.

Experienced Senior Management Team

We have a management team with extensive experience and know-how in the Indian Life insurance industry. We believe the
quality of our management team has been critical in achieving our business results. Our Company’s CEO, Mr. Sandeep
Bakhshi has been with our Company for over five years. He joined ICICI Group in 1986 in the project financing group of
ICICI Limited. He has over 32 years of experience in the banking, financial services and insurance (BFSI) sector.

28 of the top 36 members of our management team have worked within the ICICI Group for over 10 years and have an
average work experience of 20 years. Senior managerial personnel in the actuary, investment, underwriting and claims
department have an average functional experience of over 16 years. We believe that our management’s experience will help
us make timely strategic and business decisions in response to evolving customer needs and market conditions.

Our Strategies

Our objective is to enhance our market leadership among private sector life insurance companies and deliver superior
profitability. In order to achieve our goals, we plan to pursue the following strategies:

Leverage Market Opportunity

The Indian life insurance sector was the tenth largest life insurance market in the world and the fifth largest in Asia in terms
of total premiums in 2016, according to Swiss Re, sigma No 3/2016. The Indian economy is one of the fastest growing large
economies in the world, with a GDP growth rate of 7.3% (in real terms) in fiscal 2016 and a household savings rate of 19.1%
of GDP in fiscal 2015, according to CRISIL Research, Life insurance industry report, July 2016. In addition, the penetration
(total sum assured as a percentage of GDP) and density (total premium per capita) of the Indian insurance market are
significantly lower than those of most developed countries, representing underinsurance and a significant growth potential.
We expect these macroeconomic factors, coupled with India’s large and young population, rapid urbanisation and rising
affluence to propel the growth of the Indian life insurance sector. According to CRISIL Research, Life insurance industry
report, July 2016, total premiums in the Indian life insurance market are expected to increase from ¥ 3,667 billion in fiscal
2016 to ¥6,600-7,000 billion in fiscal 2021.

To leverage this market opportunity and maintain our leadership position in the private sector life insurance sector, we seek
to:

. Continue to deliver superior customer value. Our customer-centric approach spans the customer life cycle, from
product development, to customer service and claims management. We will continue to focus on delivering value to
consumers through competitive customer charges and higher returns. We aim to provide customers with a fair,
accurate, consistent and transparent service experience. We endeavour to be easily accessible and settle claims in a
quick and efficient manner and with a high degree of sensitivity.

. Deliver superior fund performance. We believe that delivering a superior fund performance is important to our
customer value proposition. We believe that we have a robust investment management framework and our focus is to
ensure long-term safety, stability and growth of our customers’ funds. We intend to continue to maintain a debt
portfolio of high credit quality. We also aim to continue to maintain a diversified portfolio of equity and debt
investments spread across various companies, corporate groups and industries. Funds representing 94.2% of our
linked assets with identified benchmarks at June 30, 2016 had performed better than their respective benchmarks
since inception and we aim to continue to outperform the respective benchmarks of our funds.

. Focus on key local markets. While we have an India-wide presence, we expect to continue to focus on key local
markets, with a customised regional strategy to maintain and enhance our position in these markets. Our regional
strategies are aimed at catering to local needs and rely on a dedicated and empowered senior leader in each micro
market, who is evaluated on a comprehensive set of key performance indicators including market share, cost
efficiency and persistency.

. Explore Growth Opportunities in Emerging Segments. We aim to continue to identify and explore growth
opportunities including emerging segments like health and pensions. As of March 31, 2015, only 17% of Indians
possess health insurance, according to CRISIL Research, Life insurance industry report, July 2016. We believe that
the growth of the Indian insurance market, favourable demographics and the underinsurance in the health insurance
segment will drive growth of the health insurance market in India. While certain regulations currently applicable to
health insurance products offered by life insurance companies restrict our ability to compete effectively with general
insurance companies and mono-line health insurance companies in this segment, we believe we are poised to take
advantage of any favourable regulatory changes and we will continue to explore opportunities in this sector as and
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when they arise. Pensions are a latent need in India due to the lack of formal retirement provisions for a large
segment of the population. The assets under management for pension plans in India could be as large as ¥ 276
trillion by 2030, according to CRISIL Research, Life insurance industry report, July 2016. We offer a variety of
products to cater to both the accumulation and payout stage needs of customers seeking to manage their retirement
finances. Our Company was also the first life insurer to receive a license to incorporate a subsidiary, ICICI
Prudential Pension Funds Management Company, to participate in the National Pension System in 2009. We will
continue to explore opportunities in this sector, including through our Subsidiary.

Focus on Increasing Our Value of New Business

Our Value of New Business grew from ¥ 2.70 billion in fiscal 2015 to T 4.12 billion in fiscal 2016, representing an increase
of 52.6%. We focus on continuing to increase our Value of New Business through the following three main drivers:

. Expand our protection business. We are focusing on expanding our protection business as these products typically
have higher margins. We intend to achieve this by offering protection as an add-on to our savings products across
channels, penetrating the online term insurance market and by partnering with loan providers to offer coverage
against loans. We will approach the protection business in a risk-calibrated manner.

) Improve customer retention. Customer retention is essential for the growth of our Value of New Business, and we
are focused on strengthening mechanisms to increase renewal premiums and reduce policy surrenders. We
encourage customers to provide standing instructions for renewal payments which are supplemented by regular
reminders and convenient payment options. We also ensure there is adequate focus by distributors and employees on
customer retention by aligning key performance indicators and rewards to this objective. We also monitor customer
behaviour to identify any triggers for proactive intervention. Our 13th month persistency, one of the indicators that
we use to measure our customer retention and quality of the sale, was 82.4% in fiscal 2016 and was one of the
highest in the Indian life insurance sector. Our 13th month persistency was 82.5% for the three months ended June
30, 2016.

. Maintain market-leading cost efficiency. We are focused on improving our operational efficiency because we believe
that it is essential to drive growth in our Value of New Business. We believe that our regional structure plays a key
role in ensuring requisite focus on efficiency at the local level. In addition, our digitisation efforts have helped us
create a structured sales process, achieve faster turnaround times, reduce paperwork, and reduce dependence on
physical infrastructure without compromising market penetration. The ratio of our cost to total weighted received
premium, which we use to monitor expenses, declined from 17.9% in fiscal 2012 to 14.6% in fiscal 2016 and
compared favourably with our peers, according to CRISIL Research, Life insurance industry report, July 2016. The
ratio of our cost to total weighted received premium was 21.1% for the three months ended June 30, 2016. We intend
to continue our efforts to maintain our cost leadership in the face of increasing scale and complexity of our business.

Strengthen Multi-channel Architecture and Explore Non-traditional Channels

We believe that our multi-channel distribution architecture helps us navigate economic cycles where one distribution channel
may be significantly impacted, provides us access to different customer segments and reduces concentration risk without
compromising scalability. To achieve sustainable growth, we plan to further diversify our distribution architecture by
exploring non-traditional channels, while strengthening existing channels and relationships.

Major channels. We will continue to focus on deepening existing bancassurance relationships and also seek alliances with
other banks. We will continue to focus on increasing sales to customers walking into branches, improving acquisition
processes of reaching out to customers, improving our visibility on our bank partners’ ATMs, websites and mobile
applications, and using our data analytics capabilities to target our partners’ customers. We will also focus on increasing the
scale of our agency distribution channel. Finally, we will seek to establish relationships with new corporate agent and broker
partners with a focus on partners sourcing better quality of business.

Non-traditional channels. We will increase our focus on non-traditional channels of distribution. We intend to leverage our
direct channel by working on targeted campaigns to existing customers by cross-selling and up-selling them during service
interactions. We will also leverage digital channels to enhance our direct-to-consumer sales and to generate leads by targeting
customers both on our partners’ and our websites. In addition, we intend to leverage existing corporate relationships to sell
retail solutions through worksite activities, aided by a mobile-based system to manage leads. We also intend to explore
partnerships with companies which have large retail customer franchises and access to customer behaviour data, which
provides us with the ability to analyse and target prospective customers.

Leverage Technology for Profitable Growth

We believe that digital technology has influenced and will continue to significantly influence customer advocacy, information
search and insurance sales. We expect online sales to play an increasingly larger role in the sale of simpler products like pure
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term insurance; however, for our savings and protection products, we believe that an end-to-end digital platform to empower
our distributors is more critical.

Our approach to digitisation has been customer centric and we intend to focus on five main initiatives to drive our digital
agenda — increasing digital marketing and sales; utilising big data and machine learning techniques; building a modular
information technology platform; digitising sales and service processes; and partnering with organisations across the eco-
system.

By leveraging technology across the value chain in pre-sales, fulfilment and post-sales, we aim to provide a convenient

experience to our customers, easily accessible information and a smoother sale and service process to our distributors,
resulting in improved customer on-boarding, employee and distributor productivity, and quality of sales.
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SUMMARY OF FINANCIAL INFORMATION
The following tables set forth the summary financial information derived from:

a. The standalone Restated Financial Statements as of and for the quarter ended June 30, 2016 and the financial years
ended March 31, 2016, 2015, 2014, 2013 and 2012; and

b. The consolidated Restated Financial Statements as of and for the quarter ended June 30, 2016 and the financial
years ended March 31, 2016, 2015, 2014, 2013 and 2012.

The financial statements referred to above are presented under “Financial Statements” beginning on page 225. The summary
financial information presented below should be read in conjunction with these financial statements, the notes thereto and
“Financial Statements” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations”
beginning on pages 225 and 443, respectively.

[This has been left blank intentionally]
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RESTATED STANDALONE SUMMARY STATEMENT OF ASSETS AND LIABILITIES

(Amount in ¥ millions)

Particulars As at June | As at March | As at March | As at March | As at March | As at March
30, 2016 31, 2016 31, 2015 31, 2014 31, 2013 31, 2012

Sources of funds
Shareholders' funds :
Share capital 14,328.7 14,323.2 14,317.2 14,292.6 14,289.4 14,288.5
Share application money 16.7 0.8 11.7 1.0 - -
Reserve and surplus 40,523.8 36,416.4 34,295.9 33,663.8 33,645.1 33,639.5
Credit/[debit] fair value change 2,571.7 2,508.8 4,029.0 1,860.7 477.6 207.6
account
Sub - total 57,440.9 53,249.2 52,653.8 49,818.1 48,412.1 48,135.6
Borrowings - - - - - -
Policyholders' funds :
Credit/[debit] fair value change 13,125.0 9,712.3 11,754.7 4,794.0 2,478.0 2,203.1
account
Revaluation reserve - Investment 577.1 577.1 562.1 668.9 704.5 704.5
property
Policy liabilities (A)+(B)+(C) 1,005,064.6 955,495.1 920,340.2 740,779.1 684,161.9 658,231.1
Non unit liabilities (mathematical 211,375.0 202,547.9 172,587.5 138,124.9 110,276.0 83,380.0
reserves) (A)
Provision for linked liabilities (fund 755,713.4 719,902.9 724,775.2 591,373.6 569,584.0 574,185.9
reserves) (B)
(a) Provision for linked liabilities 657,014.6 650,825.0 584,006.0 523,002.3 530,343.0 546,863.7
(b) Credit/[debit] fair value change 98,698.8 69,077.9 140,769.2 68,371.3 39,241.0 27,322.2
account (Linked)
Funds for discontinued policies (C) 37,976.2 33,044.3 22,977.5 11,280.6 4,301.9 665.2
(a) Discontinued on account of 37,952.8 33,027.4 22,977.5 11,285.4 4,302.7 664.9
non-payment of premium
(b) Other discontinuance 23.4 16.9 - - - -
(c) Credit/[debit] fair value change - - - (4.8) (0.8) 0.3
account
Total linked liabilities (B)+(C) 793,689.6 752,947.2 747,752.7 602,654.2 573,885.9 574,851.1
Sub - total 1,018,766.7 965,784.5 932,657.0 746,242.0 687,344.4 661,138.7
Funds for Future Appropriations
Linked 8.2 10.8 22.7 450.0 1,322.4 3,322.6
Non linked 6,382.3 6,606.8 5,250.7 4,517.2 3,760.1 4,282.9
Sub - total 6,390.5 6,617.6 5,273.4 4,967.2 5,082.5 7,605.5
Total 1,082,598.1| 1,025,651.3 990,584.2 801,027.3 740,839.0 716,879.8
Application of funds
Investments
Shareholders’ 55,468.4 62,156.7 58,567.7 53,488.4 49,187.6 34,7575
Policyholders’ 229,720.4 215,156.2 188,579.5 144,426.1 112,770.4 91,044.4
Asset held to cover linked 793,697.9 752,957.9 747,775.4 603,104.3 575,208.3 578,173.7
liabilities
Loans 501.4 442.7 201.1 119.1 87.5 95.7
Fixed assets - net block 2,132.4 2,195.4 2,150.0 2,015.4 1,722.5 1,802.4
Deferred tax asset 0.5 0.7 1.3 15.3 118.0 875.4
Current assets
Cash and Bank balances 632.0 2,002.1 2,554.8 1,934.4 3,247.6 2,840.6
Advances and Other assets 18,782.6 12,750.8 12,328.1 9,642.0 9,860.3 6,639.9
Sub-Total (A) 19,414.6 14,752.9 14,882.9 11,576.4 13,107.9 9,480.5
Current liabilities 17,479.6 18,213.9 17,807.7 16,043.2 18,415.1 16,374.1
Provisions 857.9 3,797.3 3,766.0 3,646.2 1,753.2 1,296.1
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Particulars As at June | As at March | As at March | As at March | As at March | As at March
30, 2016 31, 2016 31, 2015 31, 2014 31, 2013 31, 2012

Sub-Total (B) 18,337.5 22,011.2 21,573.7 19,689.4 20,168.3 17,670.2
Net Current Assets (C) = (A-B) 1,077.1 (7,258.3) (6,690.8) (8,113.0) (7,060.4) (8,189.7)
Miscellaneous expenditure (to the - - - - - -
extent not written-off or adjusted)
Debit Balance in Profit & Loss - - - 5,971.7 8,805.1 18,320.4
Account (Shareholders' account)
Total 1,082,598.1| 1,025,651.3 990,584.2 801,027.3 740,839.0 716,879.8
Contingent liabilities 1,987.5 2,006.5 1,969.2 1,889.2 1,701.8 347.6
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RESTATED STANDALONE SUMMARY STATEMENT OF REVENUE ACCOUNT (POLICYHOLDERS’
ACCOUNT/TECHNICAL ACCOUNT)

(Amount in T millions)

Particulars For the For the year ended
quarter ended | March 31, | March 31, | March 31, March 31, March 31,
June 30, 2016 2016 2015 2014 2013 2012
Premiums earned (Net of
service tax)
(a) Premium 35,599.3 191,643.9 153,066.2 124,286.5 135,382.4 140,215.7
(b) Reinsurance ceded (511.5) (1,656.9) (1,461.7) (1,460.0) (1,210.0) (937.0)
(c) Reinsurance accepted - - - - - -
Sub-total 35,087.8 189,987.0 151,604.5 122,826.5 134,172.4 139,278.7
Income from Investments
(@) Interest, dividend & rent - 9,697.8 38,169.0 35,402.7 31,693.2 27,992.3 22,364.0
Gross
(b) Profit on sale/redemption of 17,797.6 50,831.1 79,667.8 43,201.5 35,302.9 36,223.6
investments
(c) (Loss) on sale/redemption of (5,361.7) (10,621.7) (5,031.4) (15,048.3) (16,547.5) (18,692.0)
investments
(d) Transfer/gain on 29,620.9 (71,691.4) 72,402.7 29,126.4 11,980.0 (45,060.6)
revaluation/change in fair value
(e) Accretion of 1,809.2 5,396.6 4,943.6 3,153.2 3,139.1 3,864.6
discount/(amortisation of
premium) (Net)
() Appropriation/expropriation - - - - - (24.3)
adjustment account
Sub-total 53,563.8 12,083.6 187,385.4 92,126.0 61,866.8 (1,324.7)
Other income
Income on unclaimed amount of 94.5 - - - - -
policyholders
Fees and charges 39.6 177.2 146.7 56.4 36.9 62.5
Miscellaneous income 5.2 31.6 32.5 116.1 203.8 76.6
Sub-total 139.3 208.8 179.2 172.5 240.7 139.1
Contribution from the 52.8 - 388.5 958.8 6,272.9 4,042.6
Shareholders' account
Total (A) 88,843.7 202,279.4 339,557.6 216,083.8 202,552.8 142,135.7
Commission 1,257.3 6,199.8 5,631.7 6,274.8 7,654.2 6,054.7
Operating expenses related to 5,520.1 18,883.3 16,543.3 16,161.7 17,131.0 17,733.1
Insurance business
Provision for doubtful debts 25.0 7.2 (121.9) (37.4) 53.5 (69.5)
Bad debts written off (0.4) 44.2 116.7 81.8 16.7 109.5
Provisions (other than taxation)
(@) For diminution in the value 13.9 126.4 67.5 85.0 98.7 127.1
of investments (Net)
(b) Others - - - - - -
Service tax charge on linked 903.7 3,465.0 3,069.4 3,066.1 3,181.1 2,260.8
charges
Total (B) 7,719.6 28,725.9 25,206.7 25,632.0 28,135.2 26,215.7
Benefits paid (Net) 29,213.1 124,060.6 122,483.5 120,739.6 132,878.8 84,552.0
Interim bonus paid 67.6 187.4 116.4 93.8 48.7 29.8
Change in valuation of policy
liabilities
(a) Policy liabilities (non- 13,467.6 37,023.9 37,072.1 29,319.8 28,321.3 26,493.2
unit/mathematical
reserves)(Gross)
(b) Amount ceded in reinsurance (4,640.5) (7,063.5) (2,609.5) (1,470.9) (1,425.3) (1,988.7)
(c) Amount accepted in - - - - - -
reinsurance
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Particulars For the For the year ended
quarter ended | March 31, | March 31, | March 31, March 31, March 31,
June 30, 2016 2016 2015 2014 2013 2012
(d) Fund reserve 35,810.5 (4,872.3) 133,401.6 21,789.6 (4,601.9) (8,143.7)
(e) Funds for discontinued 4,931.9 10,066.8 11,696.9 6,978.7 3,636.7 665.1
policies
Total (C) 78,850.2 159,402.9 302,161.0 177,450.6 158,858.3 101,607.7
Surplus/(deficit) (D) =(A)-(B)- 2,273.9 14,150.6 12,189.9 13,001.2 15,559.3 14,312.3
©)
Provision for taxation
(a) Current tax credit/(charge) (4.0) (702.9) (497.7) (428.2) (225.8) (153.5)
(b) Deferred tax credit/(charge) (0.2) (0.6) (14.0) (53.2) (124.6) (260.5)
Surplus/(deficit) after tax 2,269.7 13,447.1 11,678.2 12,519.8 15,208.9 13,898.3
Appropriations
Transfer to Shareholders' 2,496.8 12,102.9 11,372.0 12,635.1 17,7319 16,041.0
account
Transfer to other Reserves - - - - - -
Balance being funds for future (227.1) 1,344.2 306.2 (115.3) (2,523.0) (2,142.7)
appropriation
Total 2,269.7 13,447.1 11,678.2 12,519.8 15,208.9 13,898.3
Funds for future
appropriation
Balance at the beginning of the 6,617.6 5,273.4 4,967.2 5,082.5 7,605.5 9,748.2
year/quarter
Add: Current period (227.1) 1,344.2 306.2 (115.3) (2,523.0) (2,142.7)
appropriation
Balance carried forward to 6,390.5 6,617.6 5,273.4 4,967.2 5,082.5 7,605.5

Balance Sheet
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RESTATED STANDALONE SUMMARY STATEMENT OF PROFIT AND LOSS ACCOUNT (SHAREHOLDERS’
ACCOUNT/NON-TECHNICAL ACCOUNT)

(Amount in T millions)

Particulars For the For the year ended
quarter ended | March 31, March 31, March 31, March 31, March 31,
June 30, 2016 2016 2015 2014 2013 2012
Amounts transferred from 2,496.8 12,102.9 11,372.0 12,635.1 17,731.9 16,041.0

Policyholders' account
(Technical account)

Income from investments
(a) Interest, dividend & rent - 927.6 3,877.7 3,769.1 3,592.2 3,004.0 1,628.2
Gross
(b) Profit on sale/redemption of 975.5 2,004.4 1,429.6 1,432.0 1,061.2 558.0
investments
(c) (Loss) on sale/redemption of (8.4) (196.1) (171.8) (1,318.7) (162.6) (426.5)
investments
(d) Accretion of 60.4 309.8 342.9 142.1 253.9 428.1
discount/(amortisation of
premium) (Net)

Other income 1.7 - 4.6 99.1 4.8 5.6
Total (A) 4,453.6 18,098.7 16,746.4 16,581.8 21,893.2 18,234.4
Expenses other than those 72.8 313.3 453.4 114.3 58.2 16.9
directly related to the insurance
business
Bad debts written-off - - - - - -
Provisions (other than taxation)

(a) For diminution in value of - 43.9 - 263.0 - -
investments (Net)

(b) Provision for doubtful debts - - - - - -
Contribution to Policyholders' 52.8 - 388.5 958.8 6,272.9 4,042.6
account (Technical account)

Total (B) 125.6 357.2 841.9 1,336.1 6,331.1 4,059.5

Profit before Tax 4,328.0 17,741.5 15,904.5 15,245.7 15,562.1 14,174.9
Provision for Taxation
(a) Current tax credit/(charge) (277.7) (1,211.1) 497.7 428.2 225.8 153.5
(b) Deferred tax credit/(charge) - - - (49.5) (632.7) (471.1)

Profit after Tax 4,050.3 16,530.4 16,402.2 15,624.4 15,155.2 13,857.3
Appropriations
(a) Balance at the beginning of 2,509.1 457.5 (10,418.5) (11,685.2) (19,704.6) (27,361.8)
the year/quarter
(b) Interim dividends paid - 9,022.0 5,361.1 7,931.5 3,429.3 3,142.8
during the year/quarter
(c) Proposed final dividend - 3,007.9 3,006.8 3,001.4 1,414.0 1,000.9
(d) Final dividend 1.1 - 0.3 - - -
(e) Dividend distribution tax 0.2 2,448.9 1,604.8 1,858.1 796.6 672.2
(f) Transfer to/(from) general - - (4,446.8) 1,566.7 1,495.9 1,384.2
reserve
Profit/(Loss) carried to 6,558.1 2,509.1 457.5 (10,418.5) (11,685.2) (19,704.6)
Balance Sheet
Earnings per equity share:

Basic earnings per equity share 2.83 11.54 11.47 10.93 10.61 9.70
T
Diluted earnings per equity 2.82 11.53 11.45 10.91 10.58 9.67
share ¥
Nominal value per equity share 10.00 10.00 10.00 10.00 10.00 10.00
d
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RESTATED STANDALONE SUMMARY STATEMENT OF RECEIPTS AND PAYMENTS ACCOUNT

(Amount in ¥ millions)

Particulars For the For the year ended
quarter ended |  April 1, April 1, April 1, April 1, April 1,
June 30, 2016 2015 to 2014 to 2013 to 2012 to 2011 to
March 31, March 31, March 31, March 31, March 31,
2016 2015 2014 2013 2012
CASH FLOWS FROM
OPERATING ACTIVITIES
Cash receipts from customers :
Premium and other receipts 41,948.6 215,147.6 178,369.2 149,906.5 164,188.2 170,111.2
Cash paid towards operating
activities :
Commission paid (1,580.3) (6,183.0) (5,579.7) (6,445.0) (7,052.1) (6,082.6)
Policy benefits paid (28,976.6) | (124,291.9)| (123,069.5)| (121,140.1)| (132,707.8) (86,485.6)
Other expenses (11,660.9) (42,422.5) (40,696.6) (41,953.7) (45,971.9) (46,532.5)
Service tax paid (782.7) (3,651.5) (3,326.2) (3,386.9) (3,993.2) (2,559.2)
Reinsurance premium ceded (net 10.7 (308.8) (420.4) (704.6) (456.1) (209.4)
of recovery amount)
Advances and deposits 20.1 24.8 5.9 (4.1) 60.5 374.4
Taxes paid (326.0) (1,943.8) - (83.2) (464.3) (315.0)
Net cash generated from/ (used (1,347.1) 36,370.9 5,282.7 (23,811.1) (26,396.7) 28,301.3
in) operating activities (A)
CASH FLOWS FROM
INVESTING ACTIVITIES
Purchase of fixed assets (145.8) (529.8) (568.9) (786.9) (345.8) (378.3)
Sale of fixed assets 5.0 21.0 42.9 35.5 20.3 8.4
Purchase of investments (306,439.2) | (1,047,489.2) | (899,642.7)| (956,390.1)| (985,080.5)| (884,978.2)
Loan (58.7) (241.6) (82.0) (31.6) 8.3 (8.8)
Sale of investments 309,870.7| 1,004,836.6 881,899.2 986,816.5 962,798.0 837,851.3
Advance/deposit for investment (393.1) (1,395.8) (188.4) (36.4) 7.3 -
property
Interest & rent received (net of 9,844.1 36,232.9 31,512.0 28,645.5 22,410.3 13,517.5
Tax deducted at source)
Dividend received 1,033.0 6,085.5 5,945.2 6,294.0 6,239.1 6,026.9
Investments in money market (5,450.0) 2,899.8 (36,955.5) (4,381.6) 9,722.3 19,968.5
instruments and in liquid mutual
funds (Net)
Expense related to investment (83.1) (171.1) (159.0) (123.6) (152.3) (149.2)
Net cash generated from / (used 8,182.9 248.3 (18,197.2) 60,041.3 15,627.0 (8,141.9)
in) investing activities (B)
CASH FLOWS FROM
FINANCING ACTIVITIES
Proceeds from issuance of share 79.8 54.1 209.9 22.9 6.5 36.5
capital*
Final Dividend (3,009.0) (3,006.9) (3,001.7) (1,414.7) (1,000.2) (3,142.8)
Interim Dividend Paid - (9,022.0) (5,361.1) (7,931.5) (3,429.3) -
Dividend Distribution tax paid - (2,448.8) (1,502.7) (1,588.4) (718.6) (509.8)
Net cash used in financing (2,929.2) (14,423.6) (9,655.6) (10,911.7) (5,141.6) (3,616.1)
activities (C)
Effect of foreign exchange (0.8) (0.8) 0.6 0.5 0.2 0.3
rates on cash and cash
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Particulars

For the
quarter ended
June 30, 2016

For the year ended

April 1,
2015 to
March 31,
2016

April 1,
2014 to
March 31,
2015

April 1,
2013 to
March 31,
2014

April 1,
2012 to
March 31,
2013

April 1,
2011 to
March 31,
2012

equivalents (net) (D)

Net increase In cash and cash
equivalents (A+B+C)

3,905.8

22,194.8

(22,569.5)

25,319.0

(15,911.1)

16,543.6

Cash and cash equivalents at
beginning of the year/quarter

40,975.2

18,780.4

41,349.9

16,030.9

31,942.0

15,398.4

Cash and cash equivalents at end
of the year/quarter

44,881.0

40,975.2

18,780.4

41,349.9

16,030.9

31,942.0

Note:

Cash and cash equivalents at the
end of the year/quarter

- Cash (Including cheques in
hand and stamps in hand)

330.2

1,286.3

1,363.1

1,5155

1,689.5

1,492.2

- Bank Balances and Money at
call and short notice

307.0

720.0

1,193.0

1,436.2

1,643.9

1,357.3

[Including bank balance for
linked business of

¥ 5,166 thousands (¥ 4,279
thousands at March 31, 2016, ¥
1,287 thousands at March 31,
2015, ¥ 1,017,337 thousands at
March 31, 2014, ¥ 85,794
thousands at March 31, 2013, ¥
8,911 thousands at March 31,
2012)]

- Other short term liquid
investment

[Forming part of investments in
financials]

45,062.0

39,937.8

16,224.3

38,628.5

12,697.9

29,092.5

- Banks having negative book
balance

(818.2)

(968.9)

(230.3)

(0.4

[Forming Part of other liabilities
under Annexure XXI]

44,881.0

40,975.2

18,780.4

41,349.9

16,030.9

31,942.0

* Includes movement in share application money
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RESTATED CONSOLIDATED SUMMARY STATEMENT OF ASSETS AND LIABILITIES

(Amount in T millions)

Particulars As at June As at As at As at As at As at
30,2016 | March 31, | March |March 31, | March 31, | March 31,
2016 31, 2015 2014 2013 2012
Sources of funds
Shareholders' funds :
Share capital 14,328.7 14,323.2| 14,3172 14,292.6| 14,289.4| 14,2885
Share application money 16.7 0.8 11.7 1.0 - -
Reserve and surplus 40,508.1| 36,402.0| 34,284.7| 33,663.8| 33,645.1| 33,639.5
Credit/[debit] fair value change account 2,571.7 2,508.8| 4,029.0 1,860.7 477.6 207.6
Deferred tax liability 0.1 0.1 0.2 0.2 0.2 0.2
Sub - total 57,425.3| 53,234.9| 52,642.8| 49,818.3| 48,412.3| 48,135.8
Borrowings - - - - - -
Policyholders' funds :
Credit/[debit] fair value change account 13,125.0 9,712.3| 11,754.7 4,794.0 2,478.0 2,203.1
Revaluation reserve - Investment property 577.1 577.1 562.1 668.9 704.5 704.5
Policy liabilities (A)+(B)+(C) 1,005,064.6| 955,495.1|920,340.2| 740,779.1| 684,161.9| 658,231.1
Non unit liabilities (mathematical reserves) (A) 211,375.0| 202,547.9|172,587.5| 138,124.9| 110,276.0| 83,380.0
Provision for linked liabilities (fund reserves) (B) | 755,713.4| 719,902.9|724,775.2| 591,373.6| 569,584.0| 574,185.9
(a) Provision for linked liabilities 657,014.6| 650,825.0|584,006.0| 523,002.3| 530,343.0| 546,863.7
(b) Credit/[debit] fair value change account 98,698.8 69,077.9| 140,769.2| 68,371.3| 39,2410 27,322.2
(Linked)
Funds for discontinued policies (C) 37,976.2 33,044.3| 22,977.5| 11,280.6 4,301.9 665.2
(a) Discontinued on account of non-payment of 37,952.8 33,027.4| 22,977.5| 11,285.4 4,302.7 664.9
premium
(b) Other discontinuance 23.4 16.9 - - - -
(c) Credit/[debit] fair value change account - - - (4.8) (0.8) 0.3
Total linked liabilities (B)+(C) 793,689.6| 752,947.2| 747,752.7| 602,654.2| 573,885.9| 574,851.1
Sub - total 1,018,766.7| 965,784.5|932,657.0| 746,242.0| 687,344.4| 661,138.7
Funds for Future Appropriations
Linked 8.2 10.8 22.7 450.0 1,322.4 3,322.6
Non linked 6,382.3 6,606.8| 5,250.7 4,517.2 3,760.1 4,282.9
Sub - total 6,390.5 6,617.6| 5,273.4 4,967.2 5,082.5 7,605.5
Total 1,082,582.5|1,025,637.0 | 990,573.2| 801,027.5| 740,839.2| 716,880.0
Application of funds
Investments
Shareholders’ 55,429.3 62,124.0| 58,552.0| 53,482.9| 49,178.3| 34,7575
Policyholders’ 229,720.4| 215,156.2|188,579.5| 144,426.1| 112,770.4| 91,0444
Asset held to cover linked liabilities 793,697.9| 752,957.9|747,775.4| 603,104.3| 575,208.3| 578,173.7
Loans 501.4 442.7 201.1 119.1 87.5 95.7
Fixed assets - net block 2,132.9 2,196.0] 2,151.0 2,017.1 1,724.1 1,804.4
Deferred tax asset 0.5 0.7 13 15.3 118.0 875.4
Current assets
Cash and Bank balances 632.1 2,002.3] 2,554.8 1,934.4 3,247.7 2,840.7
Advances and Other assets 18,807.2 12,770.4| 12,333.2 9,637.3 9,868.0 6,638.4
Sub-Total (A) 19,439.3 14,772.7| 14,888.0| 11,571.7| 13,115.7 9,479.1
Current liabilities 17,481.3 18,215.9| 17,809.1| 16,047.0| 18,416.6| 16,375.0
Provisions 857.9 3,797.3| 3,766.0 3,646.2 1,753.2 1,296.1
Sub-Total (B) 18,339.2 22,013.2| 21575.1| 19,693.2| 20,169.8| 17,671.1
Net Current Assets (C) = (A-B) 1,100.1| (7,240.5)| (6,687.1)| (8,121.5)| (7,054.1)| (8,192.0)
Miscellaneous expenditure (to the extent not - - - - - -
written-off or adjusted)
Debit Balance in Profit & Loss Account - - - 5,984.2 8,806.7| 18,320.9
(Shareholders' account)
Total 1,082,582.5]1,025,637.0| 990,573.2| 801,027.5| 740,839.2| 716,880.0
Contingent liabilities 1,987.5 2,006.5| 1,969.2 1,889.2 1,701.8 347.6
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RESTATED CONSOLIDATED SUMMARY STATEMENT OF REVENUE ACCOUNT (POLICYHOLDERS’
ACCOUNT/TECHNICAL ACCOUNT)

(Amount in T millions)

Particulars For the For the year ended
quarter March 31, March 31, March 31, March 31, March 31,
ended June 2016 2015 2014 2013 2012
30, 2016
Premiums earned (Net
of service tax)
(a) Premium 35,599.3 191,643.9 153,066.2 124,286.5 135,382.4 140,215.7
(b) Reinsurance ceded (511.5) (1,656.9) (1,461.7) (1,460.0) (1,210.0) (937.0)
(c) Reinsurance accepted - - - - - -
Sub-total 35,087.8 189,987.0 151,604.5 122,826.5 134,172.4 139,278.7
Income from
Investments
(@) Interest, dividend & 9,697.8 38,169.0 35,402.7 31,693.2 27,992.3 22,364.0
rent - Gross
(b) Profit on 17,797.6 50,831.1 79,667.8 43,201.5 35,302.9 36,223.6
sale/redemption of
investments
(c) (Loss) on (5,361.7) (10,621.7) (5,031.4) (15,048.3) (16,547.5) (18,692.0)
sale/redemption of
investments
(d) Transfer/gain on 29,620.9 (71,691.4) 72,402.7 29,126.4 11,980.0 (45,060.6)
revaluation/change in fair
value
(e) Accretion of 1,809.2 5,396.6 4,943.6 3,153.2 3,139.1 3,864.6
discount/(amortisation of
premium) (Net)
() - - - - - (24.3)
Appropriation/expropriati
on adjustment account
Sub-total 53,563.8 12,083.6 187,385.4 92,126.0 61,866.8 (1,324.7)
Other income
Income on unclaimed 94.5 - - - - -
amount of policyholders
Fees and charges 39.6 177.2 146.7 56.4 36.9 62.5
Miscellaneous income 5.2 31.6 32.5 116.1 203.8 76.6
Sub-total 139.3 208.8 179.2 172.5 240.7 139.1
Contribution from the 52.8 - 388.5 958.8 6,272.9 4,042.6
Shareholders' account
Total (A) 88,843.7 202,279.4 339,557.6 216,083.8 202,552.8 142,135.7
Commission 1,257.3 6,199.8 5,5631.7 6,274.8 7,654.2 6,054.7
Operating expenses 5,520.1 18,883.3 16,543.3 16,161.7 17,131.0 17,733.1
related to Insurance
business
Provision for doubtful 25.0 7.2 (121.9) (37.4) 53.5 (69.5)
debts
Bad debts written off (0.4) 44.2 116.7 81.8 16.7 109.5
Provisions (other than
taxation)
(a) For diminution in the 13.9 126.4 67.5 85.0 98.7 127.1
value of investments
(Net)
(b) Others - - - - - -
Service tax charge on 903.7 3,465.0 3,069.4 3,066.1 3,181.1 2,260.8
linked charges
Total (B) 7,719.6 28,725.9 25,206.7 25,632.0 28,135.2 26,215.7
Benefits paid (Net) 29,213.1 124,060.6 122,483.5 120,739.6 132,878.8 84,552.0
Interim bonus paid 67.6 187.4 116.4 93.8 48.7 29.8
Change in valuation of
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Particulars For the For the year ended
quarter March 31, March 31, March 31, March 31, March 31,
ended June 2016 2015 2014 2013 2012
30, 2016
policy liabilities
(a) Policy liabilities (non- 13,467.6 37,023.9 37,072.1 29,319.8 28,321.3 26,493.2
unit/mathematical
reserves)(Gross)
(b) Amount ceded in (4,640.5) (7,063.5) (2,609.5) (1,470.9) (1,425.3) (1,988.7)
reinsurance
(c) Amount accepted in - - - - - -
reinsurance
(d) Fund reserve 35,810.5 (4,872.3) 133,401.6 21,789.6 (4,601.9) (8,143.7)
(e) Funds for 4,931.9 10,066.8 11,696.9 6,978.7 3,636.7 665.1
discontinued policies
Total (C) 78,850.2 159,402.9 302,161.0 177,450.6 158,858.3 101,607.7
Surplus/(deficit) (D) 2,273.9 14,150.6 12,189.9 13,001.2 15,559.3 14,312.3
=(A)-(B)-(C)
Provision for taxation
(@) Current tax (4.0 (702.9) (497.7) (428.2) (225.8) (153.5)
credit/(charge)
(b) Deferred tax (0.2) (0.6) (14.0) (53.2) (124.6) (260.5)
credit/(charge)
Surplus/(deficit) after 2,269.7 13,447.1 11,678.2 12,519.8 15,208.9 13,898.3
tax
Appropriations
Transfer to Shareholders' 2,496.8 12,102.9 11,372.0 12,635.1 17,731.9 16,041.0
account
Transfer to other - - - - - -
Reserves
Balance being funds for (227.1) 1,344.2 306.2 (115.3) (2,523.0) (2,142.7)
future appropriation
Total 2,269.7 13,447.1 11,678.2 12,519.8 15,208.9 13,898.3
Funds for future
appropriation
Balance at the beginning 6,617.6 5,273.4 4,967.2 5,082.5 7,605.5 9,748.2
of the year/quarter
Add: Current period (227.1) 1,344.2 306.2 (115.3) (2,523.0) (2,142.7)
appropriation
Balance carried forward 6,390.5 6,617.6 5,273.4 4,967.2 5,082.5 7,605.5

to Balance Sheet
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RESTATED CONSOLIDATED SUMMARY STATEMENT OF PROFIT AND LOSS ACCOUNT

(SHAREHOLDERS’ ACCOUNT/NON-TECHNICAL ACCOUNT)

(Amount in T millions)

Particulars For the For the year ended
quarter ended | March 31, | March 31, | March 31, | March 31, | March 31,
June 30, 2016 2016 2015 2014 2013 2012
Amounts transferred from 2,496.8 12,102.9 11,372.0 12,635.1 17,731.9 16,041.0

Policyholders' account (Technical
account)

Income from investments
(@) Interest, dividend & rent - 933.0 3,900.2 3,789.2 3,614.3 3,017.2 1,636.9
Gross
(b) Profit on sale/redemption of 975.6 2,005.1 1,436.6 1,432.3 1,065.2 559.5
investments
(c) (Loss) on sale/redemption of (8.4) (196.1) (171.8) (1,318.7) (162.6) (426.5)
investments
(d) Accretion of 60.4 309.8 342.9 142.1 253.9 428.1
discount/(amortisation of premium)

(Net)

Other income 1.9 0.5 6.6 102.0 4.9 5.6
Total (A) 4,459.3 18,122.4 16,775.5 16,607.1 21,910.5 18,244.6
Expenses other than those directly 79.8 339.2 481.1 150.5 76.6 27.3
related to the insurance business
Bad debts written-off - - - - - -
Provisions (other than taxation)

(a) For diminution in value of - 43.9 - 263.0 - -
investments (Net)

(b) Provision for doubtful debts - - - - - -
Contribution to Policyholders' 52.8 - 388.5 958.8 6,272.9 4,042.6
account (Technical account)

Total (B) 132.6 383.1 869.6 1,372.3 6,349.5 4,069.9

Profit before Tax 4,326.7 17,739.3 15,905.9 15,234.8 15,561.0 14,174.7
Provision for Taxation
(a) Current tax credit/(charge) (277.7) (1,212.2) 497.6 428.2 225.8 153.5
(b) Deferred tax credit/(charge) - 0.1 - (49.5) (632.7) (471.3)

Profit after Tax 4,049.0 16,527.2 16,403.5 15,613.5 15,154.1 13,856.9
Appropriations
(a) Balance at the beginning of the 2,494.7 446.3| (10,431.0)| (11,686.8)| (19,705.1)| (27,361.9)
year/quarter
(b) Interim dividends paid during - 9,022.0 5,361.1 7,931.5 3,429.3 3,142.8
the year/quarter
(c) Proposed final dividend - 3,007.9 3,006.8 3,001.4 1,414.0 1,000.9
(d) Final dividend 1.1 - 0.3 - - -
(e) Dividend distribution tax 0.2 2,448.9 1,604.8 1,858.1 796.6 672.2
(f) Transfer to/(from) general - - (4,446.8) 1,566.7 1,495.9 1,384.2
reserve
Profit/(Loss) carried to Balance 6,542.4 2,494.7 446.3| (10,431.0)| (11,686.8)| (19,705.1)
Sheet
Earnings per equity share:

Basic earnings per equity share ¥ 2.83 11.54 11.47 10.93 10.61 9.70
Diluted earnings per equity share T 2.82 11.53 11.45 10.90 10.58 9.67
Nominal value per equity share T 10.00 10.00 10.00 10.00 10.00 10.00
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RESTATED CONSOLIDATED SUMMARY STATEMENT OF RECEIPTS AND PAYMENTS ACCOUNT

(Amount in T millions)

Particulars For the For the year ended
quarter ended | April 1, April 1, April 1, April 1, April 1,
June 30, 2016 2015 to 2014 to 2013 to 2012 to 2011 to
March 31, | March 31, | March 31, | March 31, | March 31,
2016 2015 2014 2013 2012
CASH FLOWS FROM
OPERATING ACTIVITIES
Cash receipts from customers :
Premium and other receipts 41,948.7 215,148.0| 178,372.0 149,908.6 164,188.2 170,111.2
Tax Refund - 0.4 2.8 0.6 0.6 -
Cash paid towards operating
activities :
Commission paid (1,580.3) (6,183.0) (5,579.7) (6,445.0) (7,052.1) (6,082.6)
Policy benefits paid (28,976.6) | (124,291.9)| (123,069.5)| (121,140.1)| (132,707.8)| (86,485.6)
Other expenses (11,663.5)| (42,446.4)| (40,750.8)| (41,966.8)| (45,987.5)| (46,541.0)
Service tax paid (782.7) (3,651.5) (3,326.2) (3,386.9) (3,993.2) (2,559.2)
Reinsurance premium ceded (net of 10.7 (308.8) (420.4) (704.6) (456.1) (209.4)
recovery amount)
Advances and deposits 20.1 24.8 5.9 (4.1) 60.5 3744
Taxes paid (326.1) (1,943.8) - (83.2) (464.3) (315.5)
Net cash generated from/ (used in) (1,349.7) 36,347.8 5,234.1| (23,821.5)| (26,411.7) 28,292.3
operating activities (A)
CASH FLOWS FROM
INVESTING ACTIVITIES
Purchase of fixed assets (145.8) (529.8) (568.9) (786.9) (345.9) (378.3)
Sale of fixed assets 5.0 21.0 42.9 35.5 20.3 8.4
Purchase of investments (306,449.2) | (1,047,502.6| (900,112.5)| (956,429.6)| (985,250.9)| (884,998.2)
)
Loan (58.7) (241.6) (82.0) (31.6) 8.3 (8.8)
Sale of investments 309,883.1| 1,004,868.2] 882,342.5| 986,922.4| 962,981.6 837,870.8
Advance/deposit for investment (393.1) (1,395.8) (188.4) (36.4) 7.3 -
property
Interest & rent received (net of Tax 9,844.1 36,238.1 31,517.0 28,659.6 22,412.1 13,5625.2
deducted at source)
Dividend received 1,033.0 6,085.5 5,945.2 6,294.0 6,239.1 6,026.9
Investments in money market (5,450.0) 2,899.8| (36,955.5) (4,381.6) 9,722.3 19,968.5
instruments and in liquid mutual
funds (Net)
Expense related to investment (83.1) (171.1) (159.0) (123.6) (152.3) (149.2)
Net cash generated from / (used in) 8,185.3 271.7| (18,218.7) 60,121.8 15,641.9 (8,134.7)
investing activities (B)
CASH FLOWS FROM
FINANCING ACTIVITIES
Proceeds from issuance of share 79.8 54.1 209.9 22.9 6.5 36.5
capital*
Final Dividend (3,009.0) (3,006.9) (3,001.7) (1,414.7) (1,000.2) (3,142.8)
Interim Dividend Paid - (9,022.0) (5,361.1) (7,931.5) (3,429.3) -
Dividend Distribution tax paid - (2,448.8) (1,502.7) (1,588.4) (718.6) (509.8)
Net cash used in financing (2,929.2)| (14,423.6) (9,655.6)| (10,911.7) (5,141.6) (3,616.1)

activities (C)
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Particulars

For the
quarter ended
June 30, 2016

For the year ended

April 1,
2015 to
March 31,
2016

April 1,
2014 to
March 31,
2015

April 1,
2013 to
March 31,
2014

April 1,
2012 to
March 31,
2013

April 1,
2011 to
March 31,
2012

Effect of foreign exchange rates
on cash and cash equivalents
(net) (D)

(0.8)

(0.8)

0.6

0.5

0.2

0.3

Net increase In cash and cash
equivalents (A+B+C)

3,905.6

22,195.1

(22,639.6)

25,389.1

(15,911.2)

16,541.8

Cash and cash equivalents at
beginning of the year/quarter

40,975.5

18,780.4

41,420.0

16,030.9

31,9421

15,400.3

Cash and cash equivalents at end of
the year/quarter

44,881.1

40,975.5

18,780.4

41,420.0

16,030.9

31,9421

Note:

Cash and cash equivalents at the
end of the year/quarter

- Cash (Including cheques in hand
and stamps in hand)

330.2

1,286.3

1,363.1

1,5155

1,689.5

1,492.2

- Bank Balances and Money at call
and short notice

307.1

720.3

1,193.0

1,436.3

1,644.0

1,357.4

Including bank balance for linked
business of ¥ 5,166 thousands (¥
4,279 thousands at March 31, 2016,
T 1,287 thousands at March 31,
2015, ¥ 1,017,337 thousands at
March 31, 2014, T 85,794
thousands at March 31, 2013, ¥
8,911 thousands at March 31,
2012)

- Other short term liquid
investment

[Forming part of investments in
financials]

45,062.0

39,937.8

16,224.3

38,698.5

12,697.8

29,092.5

- Banks having negative book
balance

(818.2)

(968.9)

(230.3)

(0.4)

[Forming Part of other liabilities
under Annexure XXI]

44,881.1

40,975.5

18,780.4

41,420.0

16,030.9

31,942.1

*Includes movement in share application money

Emphasis of matter

The Joint Auditors who have issued the examination report which is included in the RHP have drawn attention to the fact that
the Joint Auditors report on the underlying audited standalone and consolidated financial statements of our Company for
Fiscal 2012 have, without qualifying their opinion, drawn attention to the following matter:

No adjustments on account of the tax proposals applicable to insurance companies as contained in the Finance Bill 2012 have
been made to the carrying value of deferred tax asset of ¥ 860,260 thousand of the Company as at March 31, 2012. The
position was clarified by the Ministry of Finance vide circular no. 3/2012 dated June 12, 2012 which did not require the
Company to make any adjustments to its financial statements either for the year ended March 31, 2012 or in subsequent years.
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THE OFFER

Offer of Equity Shares™”

181,341,058 Equity Shares

Including
ICICI Bank Shareholders Reservation Portion 18,134,105 Equity Shares
Net Offer 163,206,953 Equity Shares
Of which
A) QIB portion@® Not more than 81,603,476 Equity Shares
Of which
(i)  Anchor Investor Portion 48,962,085 Equity Shares

(if) Balance available for allocation to QIBs other than
Anchor Investors (assuming Anchor Investor Portion is
fully subscribed)

32,641,391 Equity Shares

Of which

Available for allocation to Mutual Funds only (5% of
the QIB Portion (excluding the Anchor Investor
Portion))

1,632,070 Equity Shares

Balance of QIB Portion for all QIBs including Mutual Funds

31,009,321 Equity Shares

B) Non-Institutional Portion®

Not less than 24,481,043 Equity Shares

C) Retail Portion®

Not less than 57,122,434 Equity Shares

Equity Shares pre and post Offer

Equity Shares outstanding prior to the Offer

1,435,324,010 Equity Shares

Equity Shares outstanding after the Offer

1,435,324,010 Equity Shares

" Subject to finalisation of Basis of Allotment.

0]

ICICI Bank has approved its participation in the Offer pursuant to a resolution passed by its board of directors dated

April 29, 2016 read with letter dated May 11, 2016 issued by ICICI Bank. The Equity Shares offered in the Offer have
been held by the Promoter Selling Shareholder for a period of at least one year prior to the date of the Draft Red Herring
Prospectus and hence are eligible for being offered for sale in the Offer. Further, our Board of Directors and our
Shareholders have approved the Offer pursuant to the resolutions dated April 26, 2016 and June 24, 2016, respectively.

@

Our Company and the Promoter Selling Shareholder, in consultation with the GCBRLMs and the BRLMs, have allocated

up to 60% of the QIB Portion to Anchor Investors on a discretionary basis in accordance with the SEBI Regulations. One
third of the Anchor Investor Portion has been reserved for domestic Mutual Funds, subject to valid Bids being received
from domestic Mutual Funds at or above the Anchor Investor Allocation Price. For further details, including restrictions
on allotment in the Offer, see “Offer Procedure” beginning on page 559.

©)

Subject to valid Bids being received at or above the Offer Price, under-subscription, if any, in any category (including

the ICICI Bank Shareholders Reservation Portion), except in the QIB Portion, would be allowed to be met with spill over
from any other category or combination of categories at the discretion of our Company and the Promoter Selling
Shareholder, in consultation with the GCBRLMs and the BRLMs and the Designated Stock Exchange. The unsubscribed
portion if any, in the ICICI Bank Shareholders Reservation Portion shall be added back to the Net Offer. In case of
under-subscription in the Net Offer, spill-over to the extent of such under subscription shall be permitted from the ICICI
Bank Shareholders Reservation Portion. ICICI Bank Shareholders bidding at a price within the Price Band can make
payment at the Bid Amount, at the time of making a Bid. Further, in terms of the Listed Indian Insurance Companies
Guidelines, no person shall be Allotted Equity Shares representing 1% or more and less than 5% of the post-Offer paid
up equity capital of our Company without satisfying the ‘fit and proper’ criteria set out by our Company, through a self
certification process. In addition, no person shall be Allotted Equity Shares representing 5% or more of the post-Offer
paid up equity capital of our Company, unless prior approval of the IRDAI has been obtained by the Bidder in this
regard. Accordingly, our Company shall not Allot Equity Shares pursuant to the Offer to any Bidder, in the event the
total post-Offer paid up capital held by such Bidder is likely to exceed 5% of the paid up capital of our Company after
the Allotment without such approval. For further details, see “Regulations and Policies”, “Offer Procedure - Bids by
Bidders for 1% or more and less than 5% of the post-Offer paid up equity share capital of our Company” and “Offer

Structure” on pages 172,560 and 554, respectively.

Allocation to investors in all categories, except the Retail Portion and the Anchor Investor Portion, if any, shall be made on a

proportionate basis.
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GENERAL INFORMATION

Our Company was incorporated at Mumbai on July 20, 2000 as ICICI Prudential Life Insurance Company Limited, a public
limited company under the Companies Act, 1956. Our Company obtained the certificate of commencement of business on
October 16, 2000. Our Company is registered with IRDAI for carrying out the business of life insurance pursuant to the
registration certificate dated November 24, 2000.

For details of the business of our Company and change in registered office, see “Our Business” and “History and Certain
Corporate Matters” on page 141 and 180.

Registered Office and Corporate Office of our Company

ICICI PruLife Towers

1089, Appasaheb Marathe Marg

Prabhadevi
Mumbai 400 025

Tel: (91 22) 4039 1600
Fax: (91 22) 6662 2031

E-mail: investor@iciciprulife.com
Website: www.iciciprulife.com
CIN: U66010MH2000PLC127837
Registration Number: 127837
IRDAI Registration Number: 105, dated November 24, 2000

Address of the RoC

Our Company is registered with the RoC situated at 100, Everest, Marine Drive, Mumbai 400 002.

Board of Directors

The following table sets forth details relating to our Board as on the date of this Prospectus:

Name Designation DIN Address
Chanda D. Kochhar Chairperson (Nominee 00043617 CCI Chambers, Flat number 45, Dinshaw Vachha
Director of ICICI Bank) Road, Churchgate, Mumbai 400 020
N. S. Kannan Nominee Director of ICICI 00066009 Flat number 204, Tower B, Kalpataru Horizon, S. K.
Bank Ahire Marg, Worli, Mumbai 400 018
Adrian O’Connor Nominee  Director  of 02417554 House 29, Le Palais, 8 Pak Pat Shan Road, Tai Tam,
PCHL Hong Kong
Marti G. Independent Director 00306761 70, East Tenth Street #18-S, New York, NY 10003,
Subrahmanyam United States of America
Rama Bijapurkar Independent Director 00001835 8/CD, Mona Apartments, 46F Bhulabhai Desai Road,
Mumbai 400 026
Vinod Kumar Dhall Independent Director 02591373 Dewan Manohar House, B-88, Sector — 51, Noida 201
301
V. Sridar Independent Director 02241339 Flat number 303/A, H. P. C. L. Employees CHS, Plot
number NDR — 11, Tilak Nagar, Chembur, Mumbai
400 089
M.S. Ramachandran | Additional (Independent) 00943629 C-23, Second Floor, Green Park Main, New Delhi 110
Director 016
Dilip Karnik Additional  (Independent) 06419513 Shri Ram, 1102/B-4, Shivajinagar, Pune 411 016
Director
Sandeep Bakhshi Managing Director and | 00109206 | 8/B, Tanna Residency, opposite Siddhivinayak
Chief Executive Officer Temple, Prabhadevi, Mumbai 400 025
Puneet Nanda Executive Director 02578795 Flat No. 11, Victoria, Sarojini Road, Santacruz (West),
Mumbai 400 054
Sandeep Batra Executive Director 03620913 5" Floor, Vraj 10" Road, JVPD, Mumbai 400 049

For further details of our Directors, see “Our Management” from pages 185 to 190.

Chief Financial Officer

Satyan Jambunathan

ICICI PruLife Towers

1089, Appasaheb Marathe Marg

85




Prabhadevi

Mumbai 400 025

Tel: (91 22) 4039 1600

Fax: (91 22) 6662 2031

E-mail: satyan.jambunathan@iciciprulife.com

Company Secretary and Compliance Officer

Vyoma Manek

ICICI PruLife Towers

1089, Appasaheb Marathe Marg
Prabhadevi

Mumbai 400 025

Tel: (91 22) 4039 1400

Fax: (91 22) 2437 6956

E-mail: investor@iciciprulife.com

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

All grievances may be addressed to the Registrar to the Offer with a copy to the relevant Designated Intermediary with whom
the Bid cum Application Form was submitted. The Bidder should give full details such as name of the sole or first Bidder,
Bid cum Application Form number, Bidder 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 and the name and address of the Designated Intermediary
where the Bid cum Application Form was submitted by the Bidder.

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

Global Co-ordinators and Book Running Lead Managers

DSP Merrill Lynch Limited

Ground Floor, A Wing, One BKC

G Block, Bandra Kurla Complex

Bandra (East)

Mumbai 400 051

Tel: (91 22) 6632 8000

Fax: (91 22) 2204 8518

E-mail: dg.iciciprudential_ipo@baml.com
Investor grievance e-mail:
dg.india_merchantbanking@baml.com
Website: www.dspml.com

Contact person: Radha Chakka

SEBI registration number: INM000011625

Book Running Lead Managers

CLSA India Private Limited”

8/F Dalamal House

Nariman Point

Mumbai 400 021

Tel: (91 22) 6650 5050

Fax: (91 22) 2284 0271

E-mail: iciciprulife.ipo@citicclsa.com
Investor grievance e-mail: investor.helpdesk@clsa.com
Website: www.india.clsa.com

Contact person: Sarfaraz Agboatwala
SEBI registration number: INM000010619
# Formerly CLSA India Limited

ICICI Securities Limited*

ICICI Center, H.T. Parekh Marg

Churchgate

Mumbai 400 020

Tel: (91 22) 2288 2460

Fax: (91 22) 2282 6580

E-mail: iprulife.ipo@icicisecurities.com

Investor grievance e-mail:

customercare@icicisecurities.com

Website: www.icicisecurities.com

Contact person: Amit Joshi / Ujjaval Kumar

SEBI registration number: INM000011179
In compliance with the proviso to Regulation 21A(1) of
the Securities and Exchange Board of India (Merchant
Bankers) Regulations, 1992, as amended, read with
proviso to Regulation 5(3) of the SEBI Regulations,
ICICI Securities Limited is being involved only in
marketing of the Offer.

Deutsche Equities India Private Limited
The Capital, 14th floor

C -70, G Block, Bandra Kurla Complex
Mumbai 400 051

Tel: (91 22) 7180 4444

Fax: (91 22) 7180 4199

E-mail: icicipru.ipo@db.com

Investor grievance e-mail: db.redressal@db.com
Website: www.db.com/India

Contact person: Viren Jairath

SEBI registration number: INM000010833
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Edelweiss Financial Services Limited
14th Floor, Edelweiss House

Off. C.S.T. Road, Kalina

Mumbai 400 098

Tel: (91 22) 4086 3535

Fax: (91 22) 4086 3610

E-mail: iciciprulife.ipo@edelweissfin.com
Investor grievance e-mail:
customerservice.mb@edelweissfin.com
Website: www.edelweissfin.com

Contact person: Pradeep Tewani

SEBI registration number: INM0000010650

IIFL Holdings Limited

10th Floor, I1IFL Centre

Kamala City, Senapati Bapat Marg

Lower Parel (West)

Mumbai 400 013

Tel: (91 22) 4646 4600

Fax: (91 22) 2493 1073

E-mail: iprulife.ipo@iiflcap.com

Investor grievance e-mail: ig.ib@iiflcap.com
Website: wwwe.iiflcap.com

Contact person: Gaurav Singhvi/ Pinak Bhattacharyya
SEBI registration number: INM000010940

SBI Capital Markets Limited

202, Maker Tower ‘E’

Cuffe Parade

Mumbai 400 005

Tel: (91 22) 2217 8300

Fax: (91 22) 2218 8332

E-mail: iciciprulife.ipo@sbicaps.com

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

Website: www.sbicaps.com
Contact person: Gitesh Vargantwar
SEBI registration number: INM000003531

Syndicate Members

Edelweiss Securities Limited

2" Floor, M.B. Towers

Plot No. 5, Road No. 2

Banjara Hills

Hyderabad 500 034

Tel: (91 22) 4063 5569

Fax: (91 22) 6747 1347

Email: iciciprulife.ipo@edelweissfin.com
Investor grievance e-mail:
customercare@edelweissfin.com

Website: www.edelweissfin.com

Contact person: Prakash Boricha

SEBI  registration  number:  INB011193332
INB231193310 (NSE); INB261193396 (MSEI)

JM Financial Services Limited
2, 3 & 4, Kamanwala Chambers
Sir P M Road, Fort

Mumbai 400 001

Tel: (91 22) 6136 3400

(BSE);

HSBC Securities and Capital Markets (India) Private
Limited

52/60, Mahatma Gandhi Road,

Fort

Mumbai 400 001

Tel: (91 22) 2268 5555

Fax: (91 22) 2263 1284

E-mail: ICICIPRUIPOHSCI@hsbc.co.in

Investor grievance e-mail:

investorgrievance@hsbc.co.in

Website: http://www.hsbc.co.in/1/2/corporate/equities-
globalinvestment-banking

Contact person: Mayank Jain / Shreye Mirani

SEBI registration number: INM000010353

JM Financial Institutional Securities Limited
7th Floor, Cnergy

Appasaheb Marathe Marg

Prabhadevi

Mumbai 400 025

Tel: (91 22) 6630 3030

Fax: (91 22) 6630 3330

E-mail: iciciprudential.ipo@jmfl.com

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

Contact person: Lakshmi Lakshmanan

SEBI registration number: INM000010361

UBS Securities India Private Limited
2/F, 2 North Avenue, Maker Maxity
Bandra-Kurla Complex

Bandra (East)

Mumbai 400 051

Tel: (91 22) 6155 6000

Fax: (91 22) 6155 6292

E-mail: OL-ICICIPrulPO@ubs.com
Investor grievance e-mail: customercare@ubs.com
Website: www.ubs.com/indianoffers
Contact person: Jasmine Kaur

SEBI registration number: INM000010809

India Infoline Limited

IIFL Centre, Kamala City

Senapati Bapat Marg

Lower Parel (West)

Mumbai 400 013

Tel: (91 22) 4249 9000

Fax: (91 22) 2495 4313

Email: cs@indiainfoline.com

Investor grievance e-mail: customergrievances @iiflcap.com
Website: www.indiainfoline.com
Contact person: Prasad Umarale
SEBI  registration  number:
INB231097537 (NSE)

INB011097533  (BSE);

SBICAP Securities Limited
Marathon Futurex, 12th Floor
A & B Wing, N.M. Joshi Marg
Lower Parel, Mumbai 400 013
Tel: (91 22) 4227 3300
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Fax: (91 22) 2266 5902 Fax: (91 22) 4227 3390

Email:Surajit.misra@jmfl.com/deepak.vaidya@jmfl.com Email: archana.dedhia@sbicapsec.com

Investor grievance e-mail: ig.distribution@jmfl.com Investor Grievance e-mail: complaints@sbicapsec.com
Website: www.jmfinancialservices.in Website: www.sbismart.com

Contact person: Surajit Misra/ Deepak Vaidya Contact person: Archana Dedhia

SEBI  registration  number:  INB011054831 (BSE); SEBI registration number:

INB231054835 (NSE) INB011053031(BSE); INB231052938 (NSE)

Indian Legal Counsel to our Company

Cyril Amarchand Mangaldas
5" Floor, Peninsula Chambers
Peninsula Corporate Park
Ganpatrao Kadam Marg
Lower Parel

Mumbai 400 013

Tel: (91 22) 2496 4455

Fax: (91 22) 2496 3666

Indian Legal Counsel to the GCBRLMs and the BRLMs

S&R Associates

One Indiabulls Centre
1403, Tower 2B

841 Senapati Bapat Marg
Lower Parel

Mumbai 400 013

Tel: (91 22) 4302 8000
Fax: (91 22) 4302 8001

International Legal Counsel to the GCBRLMs and the BRLMs as to United States federal law and New York law

Davis Polk & Wardwell

18" Floor, The Hong Kong Club Building
3A Chater Road

Hong Kong

Tel: (852) 2533 3300

Fax: (852) 2533 3388

Joint Auditors to our Company

BSR & Co. LLP Walker Chandiok & Co LLP
Chartered Accountants (formerly Walker, Chandiok & Co)
Lodha Excelus Chartered Accountants

5" floor, Apollo Mills Compound Indiabulls Finance Centre

N. M. Joshi Marg, Mahalaxmi 16" Floor, Tower 11, S B Marg
Mumbai 400 011 Elphinstone (West)

Tel: (91 22) 3989 6000 Mumbai 400 013

Fax: (91 22) 3090 2511 Tel: (91 22) 6626 2600

E-mail: vw@bsraffiliates.com Fax: (91 22) 6626 2601

Firm registration number: 101248W/W-100022 E-mail: khushroo.panthaky@in.gt.com
Peer review number: 009060 Firm registration number: 001076N/N500013

Peer review number: 009046

Escrow Collection Bank, Public Offer Bank and the Refund Bank

ICICI Bank Limited

Capital Markets Division

1stFloor, 122, Mistry

Bhawan Dinshaw Vachha Road
Backbay Reclamation, Churchgate
Mumbai 400 020

Tel: (91 22) 2285 9922

Fax: (91 22) 2261 1138

E-mail: rishav.bagrecha@icicibank.com
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Website: www.icicibank.com
Contact Person: Rishav Bagrecha
SEBI Registration No.: INBI00000004

Banker to our Company

ICICI Bank

ICICI Bank Towers

Bandra Kurla Complex

Mumbai 400 051

Tel: (91 22) 4008 8162

Fax: (91 22) 2653 1368

E-mail: rajaram.kadayam@icicibank.com
Website: www.icicibank.com

Contact person: Kadayam Rajaram

Registrar to the Offer

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

E-mail: einward.ris@karvy.com

Investor grievance e-mail: icicprulife.ipo@karvy.com

Website: https://karisma.karvy.com

Contact person: M. Murali Krishna

SEBI registration number: INR000000221

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/home/list/5/33/0/0/Recognised-Intermediaries and 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 Desighated
Intermediaries, 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
http://www.bseindia.com/Markets/Publiclssues/brokercentres_new.aspx?expandable=3 and
http://www.nseindia.com/products/content/equities/ipos/ipo_mem_terminal.htm, 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
http://www.nseindia.com/products/content/equities/ipos/asha_procedures.htm, 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, as updated from time to time.

Experts
Except as stated below, our Company has not obtained any expert opinions:
Our Company has received written consent from the Joint Auditors BSR & Co. LLP and Walker Chandiok & Co LLP to

include their respective names as required under Section 26(1)(a)(v) of the Companies Act, 2013 in this Prospectus and as an
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“expert” defined under Section 2(38) and Section 26 of the Companies Act, 2013 in respect of the report of the Joint Auditors
dated August 26, 2016 on the Restated Financial Statements, and the statement of tax benefits dated September 22, 2016
issued by BSR & Co. LLP included in this Prospectus and such consent has not been withdrawn as on the date of this
Prospectus. As the Equity Shares in the Offer will not be registered under the U.S. Securities Act, any references to the term
“expert” herein and the Joint Auditors’ consent to be named as “expert” with respect to the Offer are not in the context of a
U.S. registered offering of securities.

Our Company has obtained the Embedded Value Report from Milliman Advisors LLP, prepared by Richard Holloway, an
Independent Actuary, in accordance with the IRDAI Issuance of Capital Regulations. Our Company has received written
consent from Richard Holloway, partner at Milliman Advisors LLP to include his name as required under Section 26(1)(a)(v)
of the Companies Act, 2013 in this Prospectus and as “expert” as defined under section 2(38) of the Companies Act, 2013 in
respect of the Embedded Value Report and such consent has not been withdrawn as on the date of this Prospectus. For further
details, see “Embedded Value Report” on page 468.

Monitoring Agency

The Offer being an offer for sale, our Company will not receive any proceeds from the Offer and is not required to appoint a
monitoring agency for the Offer.

Appraising Entity
The Offer being an offer for sale, the objects of the Offer have not been appraised.
Inter-se allocation of Responsibilities

The following table sets forth details of the inter-se allocation of responsibilities for various activities among the GCBRLMs
and the BRLMs for the Offer:

Inter-se Allocation of Responsibilities among GCBRLMs and BRLMs

S. No.

Activity

Responsibilities

Co-ordination

1.

Capital Structuring with relative components and formalities such as type of
instruments, etc.

GCBRLMs,
BRLMs

DSPML

Due diligence of Company's operations / management / business plans /
legal etc. Drafting and design of Draft Red Herring Prospectus, Red Herring
Prospectus including memorandum containing salient features of the
Prospectus. The BRLMs shall ensure compliance with stipulated
requirements and completion of prescribed formalities with the Stock
Exchanges, RoC, SEBI and IRDAI including finalisation of Prospectus and
RoC filing, follow up and coordination till final approval from all regulatory
authorities

GCBRLMs,
BRLMs

DSPML

Drafting and approval of all statutory advertisement

GCBRLMs,
BRLMs

DSPML

Drafting and approval of all publicity material other than statutory
advertisement as mentioned in 3 above including media monitoring,
corporate advertisement, brochure etc.

GCBRLMs,
BRLMs

I-SEC

Appointment of other intermediaries viz., Registrar's, Printers, Advertising
Agency and Bankers to the Offer

GCBRLMs,
BRLMs

DSPML

International institutional marketing strategy

(@) Preparation of road show presentation

(b) Finalise the list and division of investors for one to one meetings, in
consultation with the Company, and

(c) Finalising the International road show schedule and investor meeting
schedules

GCBRLMs,
BRLMs

DSPML

Domestic institutions / banks / mutual funds marketing strategy

(a) Finalise the list and division of investors for one to one meetings,
institutional allocation in consultation with the Company.

(b) Finalising the list and division of investors for one to one meetings, and

(c) Finalising investor meeting schedules

GCBRLMs,
BRLMs

I-SEC
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Inter-se Allocation of Responsibilities among GCBRLMs and BRLMs

S. No. Activity Responsibilities Co-ordination
8. | Non-Institutional and Retail marketing of the Offer, which will cover, inter | GCBRLMs, I-SEC
alia, BRLMs

(a) Formulating marketing strategies, preparation of publicity budget

(b) Finalise Media and PR strategy

(c) Finalising centers for holding conferences for press and brokers

(d) Finalising collection centres;

(e) Follow-up on distribution of publicity and Issuer material including
form, prospectus and deciding on the quantum of the Offer material

9. |Co-ordination with Stock Exchanges for Book Building software, bidding | GCBRLMs, DSPML
terminals and mock trading. BRLMs
10. |Finalisation of pricing, in consultation with the Company GCBRLMs, DSPML
BRLMs
11. |Post-issue activities, which shall involve essential follow-up steps including | GCBRLMs, JM Financial

follow-up with bankers to the issue and Self Certified Syndicate Banks to | BRLMs
get quick estimates of collection and advising the issuer about the closure of
the issue, based on correct figures, finalisation of the basis of allotment or
weeding out of multiple applications, listing of instruments, dispatch of
certificates or demat credit and refunds and coordination with various
agencies connected with the post-issue activity such as registrars to the
issue, bankers to the issue, Self Certified Syndicate Banks etc. Including
responsibility for underwriting arrangements, as applicable.

Credit Rating

As this is an offer of Equity Shares, there is no credit rating for the Offer.
Trustees

As this is an offer of Equity Shares, the appointment of trustees is not required.
Book Building Process

Book building, in the context of the Offer, refers to the process of collection of Bids from investors on the basis of the Red
Herring Prospectus and the Bid cum Application Forms within the Price Band, which has been decided by our Company and
the Promoter Selling Shareholder, in consultation with GCBRLMs and the BRLMs, and which has been notified in all
editions of the English national newspaper Financial Express, all editions of the Hindi national newspaper Jansatta, and
Mumbai edition of the Marathi newspaper Navshakti (Marathi being the regional language of Maharashtra, where the
Registered Office is located), each with wide circulation at least five Working Days prior to the Bid / Offer Opening Date.
The Offer Price has been determined by our Company and the Promoter Selling Shareholder in consultation with the
GCBRLMs and the BRLMs after the Bid / Offer Closing Date.

All Bidders, except Anchor Investors, can participate in the Offer only through the ASBA process.

In accordance with the SEBI Regulations, QIBs Bidding in the QIB Portion and Non-Institutional Investors Bidding
in the Non-Institutional Portion 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 Bidders and ICICI Bank Shareholders bidding
in the ICICI Bank Shareholders Reservation Portion (subject to the Bid Amount being up to ¥ 200,000) can revise
their Bids during the Bid/Offer Period and withdraw their Bids until the Bid / Offer Closing Date. Further, Anchor
Investors cannot withdraw their Bids after the Anchor Investor Bid / Offer Period. Allocation to the Anchor Investors
will be on a discretionary basis.

For further details, see “Offer Structure” and “Offer Procedure” beginning on pages 554 and 559, respectively.

In terms of the Listed Indian Insurance Companies Guidelines, no person shall be Allotted Equity Shares representing 1% or
more and less than 5% of the post-Offer paid up equity capital of our Company without satisfying the ‘fit and proper’ criteria
set out by our Company, through a self certification process. In addition, no person shall be Allotted Equity Shares
representing 5% or more of the post-Offer paid up equity capital of our Company, unless prior approval of the IRDAI has
been obtained by the Bidder in this regard. Accordingly, our Company shall not Allot Equity Shares pursuant to the Offer to
any Bidder, in the event the total post-Offer paid up capital held by such Bidder is likely to exceed 5% of the paid up capital
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of our Company after the Allotment without such approval. For further details, see “Regulations and Policies”, “Offer
Procedure - Bids by Bidders for 1% or more and less than 5% of the post-Offer paid up equity share capital of our Company”
and “Offer Structure” on pages 172, 560 and 554, respectively.

lllustration of Book Building Process and Price Discovery Process

For an illustration of the Book Building Process and the price discovery process, see “Offer Procedure — Part B — Basis of
Allocation” on page 587.

Underwriting Agreement

After the determination of the Offer Price and allocation of Equity Shares, but prior to the filing of the Prospectus with the
RoC, our Company and the Promoter Selling Shareholder have entered into an Underwriting Agreement with the
Underwriters for the Equity Shares offered through the Offer. The Underwriting Agreement is dated September 22, 2016.
Pursuant to the terms of the Underwriting Agreement, the obligations of the Underwriters are several and subject to certain
conditions specified therein.

The following table sets forth details relating to the intention of the Underwriters to underwrite the number of Equity Shares
indicated below:

Name, address, telephone number, fax number and e-mail address of the Underwriters

Indicative
number of
Equity
Shares to be
underwritten

Amount
underwritten
(% in million)

DSP Merrill Lynch Limited

Ground Floor, A Wing, One BKC

G Block, Bandra Kurla Complex

Bandra (East)

Mumbai 400 051

Tel: (91 22) 6632 8000

Fax: (91 22) 2204 8518

E-mail: dg.iciciprudential_ipo@baml.com

18,134,069

6,056.78

ICICI Securities Limited*

ICICI Center, H.T. Parekh Marg

Churchgate

Mumbai 400 020

Tel: (91 22) 2288 2460

Fax: (91 22) 2282 6580

E-mail: iprulife.ipo@icicisecurities.com

* In compliance with the proviso to Regulation 21A(1) of the Securities and Exchange Board
of India (Merchant Bankers) Regulations, 1992, as amended, read with proviso to Regulation
5(3) of the SEBI Regulations, ICICI Securities Limited is being involved only in marketing of
the Offer.

18,134,069

6,056.78

CLSA India Private Limited”

8/F Dalamal House

Nariman Point

Mumbai 400 021

Tel: (91 22) 6650 5050

Fax: (91 22) 2284 0271

E-mail: iciciprulife.ipo@citicclsa.com
# Formerly CLSA India Limited

18,134,065

6,056.78

Deutsche Equities India Private Limited
The Capital, 14th floor

C -70, G Block, Bandra Kurla Complex
Mumbai 400 051

Tel: (91 22) 7180 4444

Fax: (91 22) 7180 4199

E-mail: icicipru.ipo@db.com

18,134,065

6,056.78

Edelweiss Financial Services Limited

18,134,065

6,056.78
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Name, address, telephone number, fax number and e-mail address of the Underwriters

Indicative
number of
Equity
Shares to be
underwritten

Amount
underwritten
(% in million)

14th Floor, Edelweiss House

Off. C.S.T. Road, Kalina

Mumbai 400 098

Tel: (91 22) 4086 3535

Fax: (91 22) 4086 3610

E-mail: iciciprulife.ipo@edelweissfin.com

HSBC Securities and Capital Markets (India) Private Limited
52/60, Mahatma Gandhi Road,

Fort

Mumbai 400 001

Tel: (91 22) 2268 5555

Fax: (91 22) 2263 1284

E-mail: ICICIPRUIPOHSCI@hsbc.co.in

18,134,065

6,056.78

IIFL Holdings Limited

10th Floor, IIFL Centre

Kamala City, Senapati Bapat Marg
Lower Parel (West)

Mumbai 400 013

Tel: (91 22) 4646 4600

Fax: (91 22) 2493 1073

E-mail: iprulife.ipo@iiflcap.com

18,134,065

6,056.78

JM Financial Institutional Securities Limited
7th Floor, Cnergy

Appasaheb Marathe Marg

Prabhadevi

Mumbai 400 025

Tel: (91 22) 6630 3030

Fax: (91 22) 6630 3330

E-mail: iciciprudential.ipo@jmfl.com

18,134,065

6,056.78

SBI Capital Markets Limited

202, Maker Tower ‘E’

Cuffe Parade

Mumbai 400 005

Tel: (91 22) 2217 8300

Fax: (91 22) 2218 8332

E-mail: iciciprulife.ipo@sbicaps.com

18,134,065

6,056.78

UBS Securities India Private Limited
2/F, 2 North Avenue, Maker Maxity
Bandra-Kurla Complex

Bandra (East)

Mumbai 400 051

Tel: (91 22) 6155 6000

Fax: (91 22) 6155 6292

E-mail: OL-ICICIPrulPO@ubs.com

18,134,065

6,056.78

EDELWEISS SECURITIES LIMITED
2nd Floor, M.B. Towers

Plot No. 5, Road No. 2

Banjara Hills

Hyderabad 500 034

India

Tel: (91 22) 4063 5569

Fax: (91 22) 6747 1347

100

Negligible
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Name, address, telephone number, fax number and e-mail address of the Underwriters Indicative Amount
number of |underwritten
Equity (¥ in million)
Shares to be
underwritten

Email: iciciprulife.ipo@edelweissfin.com

INDIA INFOLINE LIMITED 100 Negligible
IIFL Centre, Kamala City
Senapati Bapat Marg

Lower Parel (W)

Mumbai 400 013
Mabharashtra, India

Tel: (91 22) 4249 9000

Fax: +91 22 2495 4313
Email: cs@indiainfoline.com

JM FINANCIAL SERVICES LIMITED 100 Negligible
2, 3 and 4, Kamanwala Chambers

Sir P M Road, Fort

Mumbai 400 001

Mabharashtra, India

Tel: (91 22) 6136 3400

Fax: +91 22 2266 5902

Email: Surajit. misra@jmfl.com/deepak.vaidya@jmfl.com

SBICAP SECURITIES LIMITED 100 Negligible
Marathon Futurex, 12th Floor

A and B Wing

N.M. Joshi Marg, Lower Parel
Mumbai 400 013

Maharashtra, India

Tel: (91 22) 4227 3300

Fax: +91 22 4227 3390

Email: archana.dedhia@sbicapsec.com

The above-mentioned is indicative underwriting and will be finalised after actual allocation of Equity Shares and subject to
the provisions of the SEBI Regulations.

In the opinion of our Board, the resources of the Underwriters are sufficient to enable them to discharge their respective
underwriting obligations in full. The Underwriters are registered with SEBI under Section 12(1) of the SEBI Act or registered
as brokers with the Stock Exchange(s). The IPO Committee, at its meeting held on September 22, 2016, has accepted and
entered into the Underwriting Agreement mentioned above on behalf of our Company.

Allocation among the Underwriters may not necessarily be in proportion to their underwriting commitment.

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

The following table sets forth details of the Equity Share capital of our Company as at the date of this Prospectus:

(In T, except share data)

Aggregate value at face
value

Aggregate value at
Offer Price”

AUTHORISED SHARE CAPITAL

1,500,000,000 Equity Shares

15,000,000,000

ISSUED, SUBSCRIBED AND PAID-UP CAPITAL BEFORE
THE OFFER

1,435,324,010 Equity Shares

14,353,240,100

PRESENT OFFER IN TERMS OF THIS PROSPECTUS

Offer for sale of 181,341,058" Equity Shares™

1,813,410,580

60,567,913,372

Which includes

ICICI Bank Shareholders Reservation Portion of 18,134,105
Equity Shares

181,341,050

6,056,791,070

ISSUED, SUBSCRIBED AND PAID-UP CAPITAL AFTER
THE OFFER

1,435,324,010 Equity Shares

14,353,240,100

SECURITIES PREMIUM ACCOUNT

Before the Offer

34,131,396,680

After the Offer

34,131,396,680

“Subject to finalisation of Basis of Allotment
The Offer Price is¥ 334 per Equity Share

@

ICICI Bank has approved its participation in the Offer pursuant to a resolution passed by its board of directors dated
April 29, 2016 read with letter dated May 11, 2016 issued by ICICI Bank. The Equity Shares to be offered in the Offer
have been held by the Promoter Selling Shareholder for a period of at least one year prior to the date of the Draft Red
Herring Prospectus and hence are eligible for being offered for sale in the Offer. Further, our Board of Directors and
our Shareholders have approved the Offer pursuant to the resolutions dated April 26, 2016 and June 24, 2016,

respectively.

Changes in the authorised share capital of our Company

1.

The initial authorised share capital of our Company was ¥ 500,000 comprising 50,000 Equity Shares. This
authorised capital was increased to ¥ 1,500,000,000 comprising 150,000,000 Equity Shares pursuant to a resolution
passed by our Shareholders in their extra-ordinary general meeting held on September 11, 2000.

The authorised share capital of our Company of ¥ 1,500,000,000 comprising 150,000,000 Equity Shares was
increased to ¥ 2,300,000,000 comprising 230,000,000 Equity Shares pursuant to a resolution passed by our
Shareholders in their extra-ordinary general meeting held on December 26, 2001.

The authorised share capital of our Company of ¥ 2,300,000,000 comprising 230,000,000 Equity Shares was
increased to ¥ 6,000,000,000 comprising 600,000,000 Equity Shares pursuant to a resolution passed by our
Shareholders in their extra-ordinary general meeting held on September 2, 2002.

The authorised share capital of our Company of ¥ 6,000,000,000 comprising 600,000,000 Equity Shares was
increased to ¥ 12,000,000,000 comprising 1,200,000,000 Equity Shares each pursuant to a resolution passed by our
Shareholders in their annual general meeting held on May 29, 2003.

The authorised share capital of our Company of ¥ 12,000,000,000 comprising 1,200,000,000 Equity Shares was
increased to ¥ 15,000,000,000 comprising 1,500,000,000 Equity Shares pursuant to a resolution passed by our
Shareholders on April 26, 2006.

Notes to the Capital Structure

(1)
1

Equity Share capital history of our Company

The following table sets forth details of the history of the Equity Share capital of our Company:
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Date of allotment| Number of | Face | Issue price | Reason for allotment | Consi | Cumulative | Cumulative | Cumulative
of Equity Shares |Equity Shares|value (| (including derati| number of paid-up securities
allotted 3 | premiumif on | Equity Shares | Equity Share premium
applicable) ( capital D
) €9

July 25, 2000* 50,000 10 10|Subscription to the Cash 50,000 500,000 Nil
Memorandum of
Association

October 18, 2000 110,950,000 10 10|Allotment® Cash 111,000,000] 1,110,000,000 Nil

October 23, 2000 39,000,000 10 10|Allotment® Cash 150,000,000] 1,500,000,000 Nil

March 27, 2002 40,000,000 10 10|Preferential Allotment™|Cash 190,000,000] 1,900,000,000 Nil

June 26, 2002 40,000,000 10 10[Preferential Allotment®|Cash 230,000,000 2,300,000,000 Nil

September 13, 95,000,000 10 10|Preferential Allotment®|Cash 325,000,000 3,250,000,000 Nil

2002

January 30, 2003 50,000,000 10 10[Preferential Allotment™|Cash 375,000,000| 3,750,000,000 Nil

March 24, 2003 50,000,000 10 10[Preferential Allotment®|Cash 425,000,000( 4,250,000,000 Nil

July 9, 2003 100,000,000 10 10[Preferential Allotment®|Cash 525,000,000| 5,250,000,000 Nil

November 29, 100,000,000 10 10|Preferential Cash 625,000,000 6,250,000,000 Nil

2003 Allotment®®

March 12, 2004 50,000,000 10 10|Preferential Cash 675,000,000| 6,750,000,000 Nil
Allotment™

September 30, 150,000,000 10 10|Preferential Cash 825,000,000| 8,250,000,000 Nil

2004 Allotment?

February 3, 2005 100,000,000 10 10|Preferential Cash 925,000,000 9,250,000,000 Nil
Allotment™®®

September 30, 160,000,000 10 10|Preferential Cash 1,085,000,000(10,850,000,000 Nil

2005 Allotment™®

December 20, 100,000,000 10 10|Preferential Cash 1,185,000,000(11,850,000,000 Nil

2005 Allotment®

June 30, 2006 21,428,571 10 70|Preferential Cash 1,206,428,571|12,064,285,710| 1,285,714,260
Allotment®®)

Quarter ended 4,000 10 30|Allotment under the Cash 1,206,432,571(12,064,325,710| 1,285,794,260

June 30, 2006 ESOS Scheme 7

August 31, 2006 35,714,284 10 70|Preferential Cash 1,242,146,855(12,421,468,550| 3,428,651,300
Allotment™®®

Quarter ended 25,030 10 30-70|Allotment under the Cash 1,242,171,885|12,421,718,850 3,429,195,300

September 30, ESOS Scheme

2006

December 29,2006 32,856,267 10 70|Preferential Cash 1,275,028,152(12,750,281,520| 5,400,571,320
Allotment®?

Quarter ended 24,080 10 30-70|Allotment under the Cash 1,275,052,232|12,750,522,320 5,401,230,720

December 31, ESOS Scheme @

2006

March 30, 2007 34,904,352 10 70|Preferential Cash 1,309,956,584(13,099,565,840| 7,495,491,840
Allotment®?

Quarter ended 2,344,951 10 30-70|Allotment under the Cash 1,312,301,535|13,123,015,350| 7,552,136,016

March 31, 2007 ESOS Scheme ¥

June 29, 2007 23,128,424 10 130|Preferential Cash 1,335,429,959(13,354,299,590| 10,327,546,896
Allotment®®

August 17, 2007 17,640,806 10 130|Preferential Cash 1,353,070,765(13,530,707,650| 12,444,443,616
Allotment®)

September 28, 25,384,615 10 130|Preferential Cash 1,378,455,380|13,784,553,800| 15,490,597,416

2007 Allotment®®

December 31, 12,285,714 10 350|Preferential Cash 1,390,741,094(13,907,410,940| 19,667,740,176

2007 Allotment®”

February 29,2008 10,250,000 10 400|Preferential Cash 1,400,991,094(14,009,910,940| 23,665,240,176
Allotment®®

Quarter ended 122,629 10 42-70|Allotment under the Cash 1,401,113,723|14,011,137,230| 23,671,161,040

March 31, 2008 ESOS Scheme 9

June 30, 2008 12,500,000 10 400|Preferential Cash 1,413,613,723|14,136,137,230| 28,546,161,040
Allotment®?

September 30, 7,500,000 10 400|Preferential Cash 1,421,113,723(14,211,137,230{ 31,471,161,040

2008 Allotment®Y

Quarter ended 1,052,383 10 30-130|Allotment under the Cash 1,422,166,106|14,221,661,060| 31,521,838,336

September 30, ESOS Scheme ®?

2008

October 22, 2008 5,000,000 10 400|Preferential Cash 1,427,166,106(14,271,661,060| 33,471,838,336
Allotment®®

Quarter ended 60,125 10 30-130[Allotment under the Cash 1,427,226,231|14,272,262,310| 33,475,045,836
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Date of allotment| Number of | Face | Issue price | Reason for allotment | Consi | Cumulative | Cumulative | Cumulative
of Equity Shares |Equity Shares|value (| (including derati| number of paid-up securities
allotted 3 | premiumif on | Equity Shares | Equity Share | premium
applicable) ( capital D
) €9
December 31, ESOS Scheme %
2008
Quarter ended 31,062 10 30-130[{Allotment under the Cash 1,427,257,293|14,272,572,930| 33,476,870,876
March 31, 2009 ESOS Scheme
Quarter ended 8,350 10 42-70|Allotment under the Cash 1,427,265,643(14,272,656,430| 33,477,271,076
June 30, 2009 ESOS Scheme ¢
Quarter ended 9,375 10 42-70|Allotment under the Cash 1,427,275,018|14,272,750,180| 33,477,728,576
December 31, ESOS Scheme ¢7
2009
Quarter ended 867,865 10 30-130|Allotment under the Cash 1,428,142,883|14,281,428,830| 33,528,186,456
March 31, 2010 ESOS Scheme ©®
Quarter ended 153,074 10 30-130|Allotment under the Cash 1,428,295,957(14,282,959,570| 33,537,518,536
September 30, ESOS Scheme 9
2010
Quarter ended 165,192 10 30-130|Allotment under the Cash 1,428,461,149|14,284,611,490| 33,545,848,956
March 31, 2011 ESOS Scheme “9
Quarter ended 387,975 10 30-130|Allotment under the Cash 1,428,849,124(14,288,491,240| 33,578,439,056
March 31, 2012 ESOS Scheme “Y
Quarter ended 46,625 10 30-130|Allotment under the Cash 1,428,895,749(14,288,957,490| 33,581,426,556
December 31, ESOS Scheme “?
2012
Quarter ended 43,500 10 42-130|Allotment under the Cash 1,428,939,249|14,289,392,490| 33,584,027,120
March 31, 2013 ESOS Scheme “®)
Quarter ended 175,663 10 30-130|Allotment under the Cash 1,429,114,912(14,291,149,120| 33,595,113,680
September 30, ESOS Scheme “¥
2013
Quarter ended 140,775 10 42-130|Allotment under the Cash 1,429,255,687(14,292,556,870| 33,602,771,480
March 31, 2014 ESOS Scheme ¥
Quarter ended 135,238, 10 30-130|Allotment under the Cash 1,429,390,925(14,293,909,250| 33,612,196,560
June 30, 2014 ESOS Scheme “®)
Quarter ended 360,899 10 30-130|Allotment under the Cash 1,429,751,824(14,297,518,240)| 33,640,076,040
September 30, ESOS Scheme “7
2014
Quarter ended 164,407, 10 30-130|Allotment under the Cash 1,429,916,231(14,299,162,310| 33,651,565,200
December 31, ESOS Scheme “®
2014
Quarter ended 1,800,760 10 30-130|Allotment under the Cash 1,431,716,991|14,317,169,910| 33,777,359,220
March 31, 2015 ESOS Scheme “9)
Quarter ended 117,290 10 70-130|Allotment under the Cash 1,431,834,281(14,318,342,810| 33,788,884,020
June 30, 2015 ESOS Scheme ®?
Quarter ended 127,502 10 70-130|Allotment under the Cash 1,431,961,783(14,319,617,830| 33,800,719,260
September 30, ESOS Scheme ®V
2015
Quarter ended 231,490 10 30-130|Allotment under the Cash 1,432,193,273|14,321,932,730| 33,823,450,160
December 31, ESOS Scheme ©?
2015
Quarter ended 126,075 10 70-130|Allotment under the Cash 1,432,319,348(14,323,193,480| 33,836,329,160
March 31, 2016 ESOS Scheme ¥
Quarter ended 549,828 10 30-130|Allotment under the Cash 1,432,869,176|14,328,691,760| 33,894,697,520
June 30, 2016 ESOS Scheme ¥
Quarter ending 2,454,834 10 30-130{Allotment under the Cash 1,435,324,010(14,353,240,100{34,131,396,680

September 30,
2016

ESOS Scheme

*Date of subscription to the Memorandum is July 18, 2000.

1. 50,000 Equity Shares were allotted to ICICI Bank (formerly known as ICICI Limited), and seven individuals who held the Equity Shares of our

Company as nominees of ICICI Bank, pursuant to the board resolution passed on July 25, 2000.

2. 110,950,000 Equity Shares were allotted to ICICI Bank (formerly known as ICICI Limited).

3. 39,000,000 Equity Shares were allotted to PCHL.

4. 29,600,000 and 10,400,000 Equity Shares were allotted to ICICI Bank (formerly known as ICICI Limited) and PCHL, respectively.

5. 29,600,000 and 10,400,000 Equity Shares were allotted to ICICI Bank and PCHL, respectively.
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70,300,000 and 24,700,000 Equity Shares were allotted to ICICI Bank and PCHL, respectively.
37,000,000 and 13,000,000 Equity Shares were allotted to ICICI Bank and PCHL, respectively.
37,000,000 and 13,000,000 Equity Shares were allotted to ICICI Bank and PCHL, respectively.
74,000,000 and 26,000,000 Equity Shares were allotted to ICICI Bank and PCHL, respectively.
74,000,000 and 26,000,000 Equity Shares were allotted to ICICI Bank and PCHL, respectively.
37,000,000 and 13,000,000 Equity Shares were allotted to ICICI Bank and PCHL, respectively.
111,000,000 and 39,000,000 Equity Shares were allotted to ICICI Bank and PCHL, respectively.
74,000,000 and 26,000,000 Equity Shares were allotted to ICICI Bank and PCHL, respectively.
118,400,000 and 41,600,000 Equity Shares were allotted to ICICI Bank and PCHL, respectively.
74,000,000 and 26,000,000 Equity Shares were allotted to ICICI Bank and PCHL, respectively.
15,857,143 and 5,571,428 Equity Shares were allotted to ICICI Bank and PCHL, respectively.

An aggregate of 4,000 Equity Shares have been allotted by our Company under the ESOS Scheme on May 18, 2006. The allotments were made to an
employee of our Company as of the date of the allotment.

26,428,570 and 9,285,714 Equity Shares were allotted to ICICI Bank and PCHL, respectively.

An aggregate of 25,030 Equity Shares have been allotted by our Company under the ESOS Scheme to one employee of our Company on July 7, 2006,
to one employee of our Company on August 2, 2006, to one employee of our Company on August 31, 2006 and to two employees of our Company on
September 22, 2006.

24,313,638 and 8,542,629 Equity Shares were allotted to ICICI Bank and PCHL, respectively.

An aggregate of 24,080 Equity Shares have been allotted by our Company under the ESOS Scheme to one employee of our Company on October 20,
2006, to two employees of our Company on November 7, 2006, to two employees of our Company on December 27, 2006 and 530 Equity Shares to
four employees of our Company on December 29, 2006.

25,829,220 and 9,075,132 Equity Shares were allotted to ICICI Bank and PCHL, respectively.

An aggregate of 2,344,951 Equity Shares have been allotted by our Company under the ESOS Scheme to three employees of our Company on March
15, 2007, to 86 employees of our Company on March 30, 2007 and to 68 employees of our Company on March 31, 2007.

17,115,034 and 6,013,390 Equity Shares were allotted to ICICI Bank and PCHL, respectively.
13,054,196 and 4,586,610 Equity Shares were allotted to ICICI Bank and PCHL, respectively.
18,784,615 and 6,600,000 Equity Shares were allotted to ICICI Bank and PCHL, respectively.
9,091,429 and 3,194,285 Equity Shares were allotted to ICICI Bank and PCHL, respectively.
7,585,000 and 2,665,000 Equity Shares were allotted to ICICI Bank and PCHL, respectively.

An aggregate of 122,629 Equity Shares have been allotted by our Company under the ESOS Scheme to 11 employees of our Company on February 28,
2008 and to seven employees of our Company on March 31, 2008.

9,250,000 and 3,250,000 Equity Shares were allotted to ICICI Bank and PCHL, respectively.
5,550,000 and 1,950,000 Equity Shares were allotted to ICICI Bank and PCHL, respectively.

An aggregate of 1,052,383 Equity Shares have been allotted by our Company under the ESOS Scheme to six employees of our Company on July 10,
2008, to 35 employees of our Company on August 5, 2008 and to 30 employees of our Company on August 25, 2008.

3,700,000 and 1,300,000 Equity Shares were allotted to ICICI Bank and PCHL, respectively.

An aggregate of 60,125 Equity Shares have been allotted by our Company under the ESOS Scheme to eight employees of our Company on November
6, 2008.

An aggregate of 31,062 Equity Shares have been allotted by our Company under the ESOS Scheme to six employees of our Company on March 24,
2009.

An aggregate of 8,350 Equity Shares have been allotted by our Company under the ESOS Scheme to two employees of our Company on June 9, 2009.

An aggregate of 9,375 Equity Shares have been allotted by our Company under the ESOS Scheme to one employee of our Company on November 6,
2009.

An aggregate of 867,865 Equity Shares have been allotted by our Company under the ESOS Scheme to 60 employees of our Company on March 26,
2010 and to nine employees of our Company on March 31, 2010.
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An aggregate of 153,074 Equity Shares have been allotted by our Company under the ESOS Scheme to 17 employees of our Company on September
22, 2010.

An aggregate of 165,192 Equity Shares have been allotted by our Company under the ESOS Scheme to nine employees of our Company on March 28,
2011.

An aggregate of 387,975 Equity Shares have been allotted by our Company under the ESOS Scheme to 11 employees of our Company on January 13,
2012 and to eight employees of our Company on March 28, 2012.

An aggregate of 46,625 Equity Shares have been allotted by our Company under the ESOS Scheme to six employees of our Company on October 3,
2012.

An aggregate of 43,500 Equity Shares have been allotted by our Company under the ESOS Scheme to two employees of our Company on January 7,
2013 and to one employee of our Company on March 26, 2013.

An aggregate of 175,663 Equity Shares have been allotted by our Company under the ESOS Scheme to four employees of our Company on July 5,
2013 and to two employees of our Company on September 27, 2013.

An aggregate of 140,775 Equity Shares have been allotted by our Company under the ESOS Scheme to two employees of our Company on January 3,
2014 and to one employee of our Company on March 24, 2014.

An aggregate of 135,238 Equity Shares have been allotted by our Company under the ESOS Scheme to 11 employees of our Company on June 11,
2014.

An aggregate of 360,899 Equity Shares have been allotted by our Company under the ESOS Scheme to three employees of our Company on July 9,
2014, to seven employees of our Company on September 3, 2014 and to 12 employees of our Company on September 29, 2014.

An aggregate of 164,407 Equity Shares have been allotted by our Company under the ESOS Scheme to seven employees of our Company on November
4, 2014, and to five employees of our Company on December 1, 2014.

An aggregate of 1,800,760 Equity Shares have been allotted by our Company under the ESOS Scheme to eight employees of our Company on January
2, 2015, to 14 employees of our Company on February 11, 2015 and to 22 employees of our Company on March 5, 2015.

An aggregate of 117,290 Equity Shares have been allotted by our Company under the ESOS Scheme on to 16 employees of our Company on April 2,
2015 and to two employees of our Company on June 3, 2015.

An aggregate of 127,502 Equity Shares have been allotted by our Company under the ESOS Scheme to seven employees of our Company on July 16,
2015, to two employees of our Company on August 18, 2015 and to four employees of our Company on September 23, 2015.

An aggregate of 231,490 Equity Shares have been allotted by our Company under the ESOS Scheme to four employees of our Company on October
21, 2015 and to eight employees of our Company on December 14, 2015.

An aggregate of 126,075 Equity Shares have been allotted by our Company under the ESOS Scheme to four employees of our Company on January 7,
2016, to two employees of our Company on February 17, 2016 and to two employees of our Company on March 25, 2016.

An aggregate of 549,828 Equity Shares have been allotted by our Company under the ESOS Scheme to five employees of our Company on May 12,
20186, to nine employees of our Company on June 2, 2016 and to 11 employees of our Company on June 15, 2016.

An aggregate of 2,454,834 Equity Shares have been allotted by our Company under the ESOS Scheme to 23 employees of our Company on July 12,
2016, to 65 employees of our Company on August 26, 2016 and to six employees of our Company on August 29, 2016.

The details of the Equity Shares allotted for consideration other than cash:
Our Company has not allotted any Equity Shares for consideration other than cash or out of revaluation reserves.
Issue of Shares in the last two preceding years

For details of issue of Equity Shares by our Company in the last two preceding years, see “Capital Structure — Share
Capital History of our Company” from pages 95 to 99.

History of the Equity Share capital held by our Promoters

As on the date of this Prospectus, our Promoters hold 1,339,942,546 Equity Shares, constituting 93.35% of the
issued, subscribed and paid-up Equity Share capital of our Company. The details regarding our Promoters’
shareholding is set out below.

Build-up of our Promoters’ shareholding in our Company

The following table sets forth details of the build-up of the shareholding of our Promoters since incorporation of our
Company:
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Date of Nature of Number of | Nature of |[Face value| Issue price/ |Percentage of the| Percentage of
transaction | transaction Equity  [consideration| (%) transfer price | pre-Offer capital | the post-Offer
Shares per Equity (%) capital (%)
Share ()
ICICI Bank
July 18, 2000 [Subscription to 50,000|Cash 10 10 Negligible Negligible
the
Memorandum
of Association
October 18, |Allotment 110,950,000(Cash 10 10 7.73 7.73
2000
March 27, Allotment 29,600,000|Cash 10 10 2.06 2.06
2002
June 26, 2002 |Allotment 29,600,000|Cash 10 10 2.06 2.06
September  |Allotment 70,300,000|Cash 10 10 4.90 4.90
13, 2002
January 30, |Allotment 37,000,000|Cash 10 10 2.58 2.58
2003
March 24, Allotment 37,000,000|Cash 10 10 2.58 2.58
2003
July 9, 2003 |Allotment 74,000,000|Cash 10 10 5.16 5.16
November 29,|Allotment 74,000,000|Cash 10 10 5.16 5.16
2003
March 12,  |Allotment 37,000,000(Cash 10 10 2.58 2.58
2004
September  |Allotment 111,000,000(Cash 10 10 7.73 7.73
30, 2004
February 3, |Allotment 74,000,000|Cash 10 10 5.16 5.16
2005
September  |Allotment 118,400,000(Cash 10 10 8.25 8.25
30, 2005
December 20, |Allotment 74,000,000|Cash 10 10 5.16 5.16
2005
June 30, 2006 |Allotment 15,857,143|Cash 10 70 1.10 1.10
August 31,  |Allotment 26,428,570|Cash 10 70 1.84 1.84
2006
December  |Allotment 24,313,638|Cash 10 70 1.69 1.69
29,2006
March 30,  |Allotment 25,829,220|Cash 10 70 1.80 1.80
2007
June 29, 2007 |Allotment 17,115,034|Cash 10 130 1.19 1.19
August 17,  |Allotment 13,054,196|Cash 10 130 0.91 0.91
2007
September  |Allotment 18,784,615|Cash 10 130 1.31 1.31
28, 2007
December 31, |Allotment 9,091,429|Cash 10 350 0.63 0.63
2007
February Allotment 7,585,000|Cash 10 400 0.53 0.53
29,2008
June 30, 2008 |Allotment 9,250,000|Cash 10 400 0.64 0.64
September  |Allotment 5,550,000|Cash 10 400 0.39 0.39
30, 2008
October 22, |Allotment 3,700,000|Cash 10 400 0.26 0.26
2008
August 1, [Transfer® 1,704,062|Cash 10 400 0.12 0.12
2008 to
November 21,
2008
August 24,  [Transfer® 148,000|Cash 10 217.20 0.01 0.01
2009
December 31, [Transfer® (57,435,497)|Cash 10 226.34 4.00 4.00

2015
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Date of Nature of Number of | Nature of |[Face value| Issue price/ |Percentage of the| Percentage of
transaction | transaction Equity  [consideration| (%) transfer price | pre-Offer capital | the post-Offer
Shares per Equity (%) capital (%)
Share ()
March 31,  [Transfer® (28,717,748)|Cash 10 226.34 2.00 2.00
2016
Sub-Total 969,157,662* 67.52 67.52
PCHL
October 23, |Allotment 39,000,000(Cash 10 10 2.72 2.72
2000
March 27,  |Allotment 10,400,000|Cash 10 10 0.72 0.72
2002
June 26, 2002 |Allotment 10,400,000|Cash 10 10 0.72 0.72
September  |Allotment 24,700,000|Cash 10 10 1.72 1.72
13, 2002
January 30, |Allotment 13,000,000|Cash 10 10 0.91 0.91
2003
March 24, Allotment 13,000,000|Cash 10 10 0.91 0.91
2003
July 9, 2003 |Allotment 26,000,000|Cash 10 10 1.81 1.81
November  |Allotment 26,000,000|Cash 10 10 1.81 1.81
29, 2003
March 12,  |Allotment 13,000,000|Cash 10 10 0.91 0.91
2004
September  |Allotment 39,000,000(Cash 10 10 2.72 2.72
30, 2004
February 3, |Allotment 26,000,000|Cash 10 10 1.81 1.81
2005
September  |Allotment 41,600,000(Cash 10 10 2.90 2.90
30, 2005
December 20, |Allotment 26,000,000|Cash 10 10 1.81 1.81
2005
June 30, 2006 |Allotment 5,571,428|Cash 10 70 0.39 0.39
August 31,  |Allotment 9,285,714|Cash 10 70 0.65 0.65
2006
December  |Allotment 8,542,629|Cash 10 70 0.60 0.60
29,2006
March 30,  |Allotment 9,075,132|Cash 10 70 0.63 0.63
2007
June 29, 2007 |Allotment 6,013,390|Cash 10 130 0.42 0.42
August 17, |Allotment 4,586,610|Cash 10 130 0.32 0.32
2007
September  |Allotment 6,600,000/Cash 10 130 0.46 0.46
28, 2007
December 31, |Allotment 3,194,285|Cash 10 350 0.22 0.22
2007
February Allotment 2,665,000/Cash 10 400 0.19 0.19
29,2008
June 30, 2008 |Allotment 3,250,000|Cash 10 400 0.23 0.23
September  |Allotment 1,950,000(Cash 10 400 0.14 0.14
30, 2008
October 22, |Allotment 1,300,000(Cash 10 400 0.09 0.09
2008
March6,  [Transfer® 598,696|Cash 10 400 0.04 0.04
2009
March 31,  [Transfer® 52,000|Cash 10 217.20 Negligible Negligible
2010
Sub-Total 370,784,884 10 - 25.83 25.83
Total 1,339,942,546 93.35 93.35

™ Out of the 969,157,662 Equity Shares held by ICICI Bank, 181,341,058 Equity Shares have been transferred to the escrow
demat account opened by the Registrar to the Offer.
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Transfer of an aggregate of 1,704,062 Equity Shares from 137 individuals to ICICI Bank.

Transfer of 148,000 Equity Shares from Shikha Sharma to ICICI Bank.

Transfer of 57,435,497 Equity Shares to M/s Hasham Traders. These Equity Shares are held by Azim Hasham Premji for M/s Hasham Traders.
Transfer of 28,717,748 Equity Shares to Compassvale Investments Pte. Ltd.

Transfer of 598,696 Equity Shares from 137 individuals to PCHL.

Transfer of 52,000 Equity Shares from Shikha Sharma to PCHL.

The Equity Shares allotted by our Company to our Promoters were fully paid-up as on their respective dates of
allotment. ICICI Bank, one of our Promoters, has confirmed to our Company, the GCBRLMs and the BRLMs that
the Equity Shares held by them which shall be locked-in for a period of three years as promoters’ contribution have
been financed from their own funds and no loans or financial assistance from any bank or financial institution has
been availed by them for this purpose. As of the date of the Prospectus, none of the Equity Shares held by our
Promoters are pledged.

Details of promoters’ contribution and lock-in:

Pursuant to the SEBI Regulations, an aggregate of 20% of the fully diluted post-Offer Equity Share capital of our
Company held by ICICI Bank, except for the Equity Shares offered under the Offer, shall be locked in as minimum
promoters’ contribution for a period of three years from the date of Allotment and our Promoters’ shareholding in
excess of 20% shall be locked in for a period of one year from the date of Allotment. The following table sets forth
details of the Equity Shares which are held by ICICI Bank and eligible for such lock-in for a period of three years
from the date of Allotment:

Date of the | Nature of Number of | Nature of Face |Issue price/| Number of | Percentage |Percentage of
transaction | transaction |Equity Shares|consideratio| value (¥)| transfer |Equity Shares| of the pre- |the post-Offer
n price per locked-in  |Offer capital| capital (%)
Equity (%)
Share ()

January  30,/Allotment 37,000,000 Cash 10 10| 10,005,697 0.70 0.70
2003

March  24,|Allotment 37,000,000 Cash 10 10 37,000,000 2.58 2.58
2003
July 9, 2003 |Allotment 74,000,000 Cash 10 10| 74,000,000 5.16 5.16
November |Allotment 74,000,000 Cash 10 10 5.16 5.16
29, 2003 74,000,000

March  12,|Allotment 37,000,000 Cash 10 10 37,000,000 2.58 2.58
2004
September  |Allotment 111,000,000 Cash 10 10 55,059,105 3.84 3.84
30, 2004

The minimum promoters’ contribution has been brought in to the extent of not less than the specified minimum lot
and from ICICI Bank, which falls within the definition of a ‘promoter’ under the SEBI Regulations. Our Company
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 Regulations. In this connection, we confirm the following:

1. The Equity Shares offered by ICICI Bank for promoters’ contribution have not been acquired in the last
three years for (a) consideration other than cash and revaluation of assets or capitalisation of intangible
assets; or (b) bonus shares out of revaluation reserves or unrealised profits of our Company or bonus shares

issued against Equity Shares which are otherwise ineligible for computation of promoters’ contribution;

The promoters’ contribution of ICICI Bank does not include any Equity Shares acquired during the
preceding one year and at a price lower than the price at which the Equity Shares are being offered to the
public in the Offer;

Our Company has not been formed by the conversion of a partnership firm into a Company; and

The Equity Shares held by ICICI Bank, one of our Promoters and offered for promoters’ contribution are
not subject to any pledge.

Other requirements in respect of lock-in:

In addition to 20% of the fully diluted post-Offer shareholding of our Company held by ICICI Bank and locked-in
for three years as specified above and other than the Equity Shares Allotted pursuant to the Offer and Equity Shares
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allotted under the ESOS Scheme to existing employees of our Company, as well as employees of our Subsidiary and
holding company, the entire pre-Offer Equity Share capital of our Company, will be locked-in for a period of one
year from the date of Allotment. For details in relation to the shareholding of our Key Management Personnel and
Senior Management Personnel in our Company, whose shareholding will be locked-in, see “Our Management -
Shareholding of Key Management Personnel and Senior Management Personnel” on page 195.

The Equity Shares held by our Promoters which are locked-in for a period of one year from the date of Allotment
may be pledged only with scheduled commercial banks or public financial institutions as collateral security for loans
granted by such banks or public financial institutions, provided that such pledge of the Equity Shares is one of the
terms of the sanction of such loans, subject to applicable laws (including laws prescribed by IRDAI).

The Equity Shares held by persons other than the Promoters prior to the Offer and locked-in under the SEBI
Regulations 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 the transferees for the remaining period and compliance with the SEBI
Takeover Regulations and the Insurance Act, as applicable. The Equity Shares held by our Promoters which are
locked-in may be transferred to and among our Promoter Group entities or to any new promoter or persons in control
of our Company, subject to compliance with any lock-in/ transfer restrictions prescribed by the IRDAI, continuation
of the lock-in in the hands of the transferees for the remaining period and compliance with the SEBI Takeover
Regulations, as applicable. In addition, post listing, such persons shall also be required to comply with the provisions
of the Listed Indian Insurance Companies Guidelines, including the declaration on “fit and proper” status of such
persons and approval of the IRDAI, as may be applicable.

Lock-in of the Equity Shares to be Allotted, if any, to the Anchor Investors

Any Equity Shares allotted as part of the Anchor Investors Portion shall be locked-in for a period of 30 days from the
date of Allotment.

Shareholding of our Promoters and Promoter Group in our Company
Our Promoters hold 1,339,942,546 Equity Shares, constituting 93.35% of the total Equity Share capital of our

Company. Our Promoter Group do not hold any Equity Shares in our Company. Additionally, apart from N. S.
Kannan, the directors of our Promoters do not hold any Equity Shares in our Company.

103



()

Shareholding Pattern of our Company

The following table sets forth details of the shareholding pattern of our Company as on the date of this Prospectus:

Category| Category of Nos. of  Number of fully|Number of | Number of Total nos. | Shareholding as | Number of VVoting Rights held in each class | Number of Shares [Shareholding , asa %| Number of Number of Number of
m shareholder |shareholders | paid up Equity | Partly shares shares held a % of total of securities Underlying assuming full Locked in shares | Shares pledged | Equity Shares
() ([UD)] Shares held paid-up | underlying [(V4D)] number of shares (1X) Outstanding conversion of (X11) * or otherwise held in
(1v) Equity Depository | =(IV)+(V)+ |(calculated as per convertible convertible securities encumbered dematerialised
Shares Receipts (V1) SCRR, 1957) securities ( as a percentage of (X1 form
held ()] (V1) As a % of No of Voting Rights Total as (including diluted share capital) [Number| As a % |Number | As a % X1V)
V) (A+B+C2) Class eg: | Class Total a % of Warrants) XN)=(VID+(X)Asa| (a) | oftotal (@) | of total
Equity eg: (A+B+ X) % of (A+B+C2) Shares Share s
Others C) held (b) held (b)
(A) Promoter &| 2| 1,339,942,546 0 0| 1,339,942,546 93.35|1,339,942,546 0[1,339,942,546| 93.35 0 93.35 0 NA 1,339,942,546
Promoter
Group
(B) Public 1,139 95,381,464 0 0 95,381,464 6.65] 95,381,464 0] 95,381,464 6.65 0 6.65 0 670,218 95,107,401
©) Non 0 0 0 0 0 0.00 0 0 0 0.00 0 0 0 NA 0
Promoter-
Non Public
(C1) Shares 0 0 0 0 0 0.00 0 0 0 0.00 0 0 0 NA 0
underlying
DRs
(C2) Shares held 0 0 0 0 0 0.00 0 0 0 0.00 0 0 0 NA 0
by Employee
Trusts
Total 1,141] 1,435,324,010 0 0] 1,435,324,010 100.00|1,435,324,010) 0[1,435,324,010{ 100.00 0 100.00 0 670,218 1,435,049,947

“ For the manner in which the Equity Shares shall be subject to lock-in, see “Capital Structure - Details of promoters’ contribution and lock-in” on pages 102 and 103 of this Prospectus.
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(6)

The list of top 10 Shareholders of our Company and the number of Equity Shares held by them are set forth

below:
a. The following table sets forth details of the top 10 Shareholders as on the date of this Prospectus:
Serial Name of the Shareholder Number of Equity Shares Percentage
Number (face value of T 10 each)®) (%)
1. ICICI Bank 969,157,662 67.52
2. PCHL 370,784,884 25.83
3. M/s Hasham Traders® 57,435,497 4.00
4. Compassvale Investments Pte. Ltd 28,717,748 2.00
5. Anita Sudhir Pai 355,500 0.02
6. Puneet K Nanda 347,500 0.02
7. Binayak Dutta 328,750 0.02
8. Kalpana Bharat Sampat 235,000 0.02
9. Bhargav Dasgupta 200,000 0.01
10. N. S. Kannan 200,000 0.01
Total 1,427,762,541 99.47

" Out of the 969,157,662 Equity Shares held by ICICI Bank, 181,341,058 Equity Shares have been
transferred to the escrow demat account opened by the Registrar to the Offer.

1. This does not include the Equity Shares that the Shareholders will be entitled to upon exercise of
options under the ESOS Scheme.
2. As a part of the subscription to the Memorandum of Association, 50,000 Equity Shares were issued to

ICICI Bank (formerly known as ICICI Limited), and seven individuals who held the Equity Shares of
our Company as nominees of ICICI Bank, pursuant to the Board resolution passed on July 25, 2000.

3. These Equity Shares are held by Azim Hasham Premji for M/s Hasham Traders.

The following table sets forth details of the top 10 Shareholders 10 days prior to the date of this Prospectus:

Serial Name of the Shareholder Number of Equity Shares Percentage
Number (face value of ¥ 10 each)® (%)
1. ICICI Bank 969,157,662 67.52
2. PCHL 370,784,884 25.83
3. M/s Hasham Traders® 57,435,497 4.00
4, Compassvale Investments Pte. Ltd 28,717,748 2.00
5. Anita Sudhir Pai 355,500 0.02
6. Puneet K Nanda 347,500 0.02
7. Binayak Dutta 328,750 0.02
8. Kalpana Bharat Sampat 235,000 0.02
9. Bhargav Dasgupta 200,000 0.01
10. N. S. Kannan 200,000 0.01
Total 1,427,762,541 99.47

Out of the 969,157,662 Equity Shares held by ICICI Bank, 181,341,058 Equity Shares have been
transferred to the escrow demat account opened by the Registrar to the Offer.

1. This does not include the Equity Shares that the Shareholders will be entitled to upon exercise of
options under the ESOS Scheme.
2. As a part of the subscription to the Memorandum of Association, 50,000 Equity Shares were issued to

ICICI Bank (formerly known as ICICI Limited), and seven individuals who held the Equity Shares of
our Company as nominees of ICICI Bank, pursuant to the Board resolution passed on July 25, 2000.

3. These Equity Shares are held by Azim Hasham Premji for M/s Hasham Traders.

The following table sets forth details of the top 10 Shareholders two years prior to the date of this

Prospectus:
Serial Name of the Shareholder Number of Equity Shares Percentage
Number (face value of ¥ 10 each)® (%)
1. ICICI Bank 1,055,310,907? 73.83
2. PCHL 370,784,884 25.94
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(7)

Serial Name of the Shareholder Number of Equity Shares Percentage
Number (face value of ¥ 10 each)® (%)
3. Shuba Rao Mayya 175,000 0.01
4, Pankaj Jain 139,250 0.01
5. Tarun Chugh 137,000 0.01
6. Anita Sudhir Pai 127,500 0.01
7. Sanjay Khatau Asher 120,525 0.01
8. Kalpana Bharat Sampat 115,000 0.01
9. Pankaj Sharma 101,875 0.01
10. Rishi Srivastava 91,875 0.01
Total 1,427,103,816 99.83

1. This does not include the Equity Shares that the Shareholders will be entitled to upon exercise of
options under the ESOS Scheme.

2. As a part of the subscription to the Memorandum of Association, 50,000 Equity Shares were issued to
ICICI Bank (formerly known as ICICI Limited), and seven individuals who held the Equity Shares of
our Company as nominees of ICICI Bank, pursuant to the Board resolution passed on July 25, 2000.

ESQOS Scheme

Our Company instituted the ESOS Scheme pursuant to the resolution passed by our Board and Shareholders on
March 28 2005. At that time, no eligible employee could, in aggregate be granted, options greater than 1% of the
issued capital of our Company and the aggregate of options granted to the eligible employees under the ESOS
Scheme was capped at 3% of the issued capital of our Company as on the date of such grant(s). Further, the exercise
price is finalised by the Board Nomination and Remuneration Committee (the “Committee”) in concurrence with
our Board. The ESOS Scheme has allowed an exercise period of the later of (i) 10™ anniversary of the date of grant
of options, (ii) the 5™ anniversary of the date of vesting of options, or (iii) such extended time period for specific
grants previously made as approved by the Committee. Pursuant to the ESOS Scheme, options were granted in six
tranches on March 28, 2005, April 25, 2005, April 26, 2005, April 24, 2007, April 24, 2007 and April 25, 2008,
respectively. Subsequently, in the interest of employees, our Company extended the exercise period from 10 years to
13 years in respect of the options granted between 2005 to 2007 namely Founder, 2004-05, 2005-06, 2006-07 and
Founder Il. Further, the ESOS Scheme has been amended pursuant to a resolution of the Board of Directors of our
Company. The ESOS Scheme has been amended to permit grant of employee stock options issued or issuable since
March 31, 2016, shall not be exceeding a figure equal to 2.64% of the number of issued share capital of our
Company as on March 31, 2016. The aforementioned amendment is subject to the approval of our Shareholders and
accordingly no fresh grant will be made under the ESOS Scheme until the approval of the ESOS Scheme by our
Shareholders.

Over time, certain employees who had held options granted by our Company have been transferred to other entities
within the ICICI Group or the Prudential group, or have resigned. As of September 2, 2016, there are 11 transferred
option holders holding 410,350 vested outstanding options and 7 resigned option holders holding 41,325 vested
outstanding options (collectively, the “Option Holders™). With respect to outstanding options granted to the Option
Holders and employees who may disassociate in future either by way of transfer by our Company within the ICICI
Group or Prudential group or resignations, our Company had applied for an exemption from SEBI from the
requirements of Regulation 26(5)(b) of the SEBI Regulations by way of letters dated July 15, 2016 and August 24,
2016. However, SEBI, through its final observation letter dated September 2, 2016, bearing number
SEBI/HO/CFD/DIL2/OW/P/2016/0000024929/1, has requested our Company to ensure compliance with the SEBI
Regulations. Accordingly, the employee stock options held by the Option Holders have been lapsed and
extinguished. The following table sets forth the particulars of the options granted under the ESOS Scheme as on the
date of this Prospectus:

Particulars Details

Options granted (as on September 5, |24,183,825;

2016) No Options were granted in the last three fiscal years and during the period
between April 1, 2016 and September 5, 2016.

The pricing formula The exercise price shall be determined by the Committee in concurrence
with the Board of Directors of our Company on the date the options are
granted

Exercise price of options (as on the|Founder — ¥ 30

date of grant of options) FY04-05 - T 42
FY05-06 — T 70
FY06-07 — ¥ 130
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Particulars

Details

Founder 1l — 130
FY07-08 — ¥ 400

Total options vested (as on September
5, 2016)

19,187,200; all options have vested during FY2013 and before

Options exercised (as on September 5,
2016)

11,728,452

Period between April 1, 2016 to September 5, 2016 : 2,998,662
FY 2016 : 499,067

FY 2015 : 2,556,531

FY 2014 : 330,501

Total number of Equity Shares that
would arise as a result of full exercise
of options already granted (net of
cancelled options)

2,435,588 (Outstanding options which are in force, net of options
exercised and lapsed, as on September 5, 2016)

Options forfeited / lapsed / cancelled
(as on September 5, 2016)

10,019,785

Period between April 1, 2016 to September 5, 2016: 564,925
FY 2016 : 559,175

FY 2015 : 588,000

FY 2014 : 2,087,905

Variation in terms of options

As mentioned in Note |

Money realised by exercise of options
(as on September 5, 2016)

¥ 891.2 million (No of options*exercise price) scheme wise

Options outstanding (in force) (as on
September 5, 2016)

2,435,588

Employee wise details of options
granted to:

(a) Senior Managerial Personnel, i.e.
Directors and key managerial personnel

As mentioned in Note 11(a)

(b) 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

As mentioned in Note 11(b)

(c) Identified employees who are
granted options, during any one year
equal to exceeding 1% of the issued
capital (excluding outstanding warrants
and conversions) of our Company at
the time of grant

Nil

Fully diluted EPS on a pre-Offer basis
on exercise of options calculated in
accordance with Accounting Standard
(AS) 20 ‘Earning Per Share’

Q1FY 2016-17:¥2.82

FY 2016 : ¥11.53
FY 2015: T11.45
FY 2014 : ¥10.90

Difference between employee
compensation cost using the intrinsic
value method and the employee
compensation cost that shall have been
recognised if our Company had used
fair value of options and impact of this
difference on profits and EPS of our
Company

Profits would have been lower by :
FY 2016 : T Nil

FY 2015 : ¥22.3 million

FY 2014 : T Nil

Impact on Basic EPS :
FY 2015: Basic EPS would decrease from 11.47 to 11.46

Impact on Diluted EPS :
FY2015: Diluted EPS would decrease from 11.45 to 11.44

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

Not applicable

Description of the method and
significant assumptions used during the

Our Company has used the Binomial Tree model for computing the fair
value of the options with assumptions of current dividend yield, annual
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Particulars

Details

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

volatility, risk free rate and expected life.

Vesting schedule

Founder scheme — 50:25:25;
FY2004-2005, FY2005-2006, FY2006-2007, Founder-11, FY2007-2008
schemes-25:25:25:25

Lock-in

No lock in period as per ESOS 2005 scheme document, except as required
under the applicable law

Impact on profits and EPS of the last
three years if our Company had
followed the accounting policies
specified in Regulation 15 of the SEBI
ESOP Regulations in respect of options
granted in the last three years

There are no options granted in last three years and in the period between
April 1, 2016 and September 5, 2016. So no effect on EPS.

Aggregate number of Equity Shares
intended to be sold by the holders of
Equity Shares allotted on exercise of
options to sell their Equity Shares
within three months after the listing of
Equity Shares pursuant to the Offer and
quantum of Equity Shares intended to
be sold by the Directors, senior
managerial personnel and employees
having Equity Shares under the ESOS
Scheme amounting to more than 1% of
the issued capital of our Company

As on the date of this Prospectus, 49 employees have indicated their
intention to our Company to sell an aggregate of 959,417 Equity Shares
held by such employees within three months from the date the listing of
Equity Shares. Accordingly, employees holding Equity Shares (including
the aforementioned 49 employees) at the time of listing of the Equity
Shares pursuant to the Offer may sell the Equity Shares issued in
connection with the exercise of options granted under the ESOS Scheme
within three months from the date the listing of Equity Shares.

Note |

At its meeting held on January 16, 2015 the Board approved extension of exercise period by 3 years for the options
granted under the tranches Founder, FY2004-05, FY2005-06, FY2006-07, and Founder Il of Employee Stock

Options Scheme (ESOS) 2005.

Accordingly, section 111 (1)(f) of the ESOS 2005 was modified by substituting the same with the below definition:
“Exercise Period” means the period commencing from the date of vesting of options and ending on the later of (i) the
tenth anniversary of the date of grant of Options or (ii) such extended time period for specific grants previously made
as may be approved by the Board Nomination and Remuneration Committee from time to time or (iii) the fifth
anniversary of the date of vesting of options.

Note: 11 (a)

Name of KMP/SMP Designation VRIEL 25C1RS Total ESC.)PS

granted QOutstanding
N. S. Kannan Director 565,000 365,000
Sandeep Bakhshi Managing Director and CEO Nil Nil
Puneet Nanda Executive Director 520,000 110,000
Sandeep Batra Executive Director 300,000 Nil
Judhajit Das Chief - Human Resources 350,000 165,000
Satyan Jambunathan Chief Financial Officer 243,500 66,000
Deepak Kinger Chief Risk and Compliance 186,800 52,800

Officer

Manish Kumar Chief Investments Officer 161,800 52,800
Pranav Mishra Chief — Sales and Distribution 224,000 66,000
Prasun Sikdar Chief — Sales and Distribution 265,300 52,800
Balaji V.V. Chief — IT and Operations 81,000 66,000
Ajay Chowdhary Head — Group Business 180,800 52,800
Sourav Ganguly Head — Internal Audit 46,450 6,750
Asha Murali Appointed Actuary Nil Nil
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(8)
(9)

(10)

(11)

(12)

(13)

(14)

(15)

(16)

Name of KMP/SMP Designation eIl Z5CFs Total ESOPs
granted Outstanding
Vyoma Manek Company Secretary Nil Nil
Note 11 (b)

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

Year of grant Name of employee receiving grant more than 5% of total options
granted in that year
FY 2005 Shikha Sharma
FY 2006 Shikha Sharma
FY 2007 Shikha Sharma
FY 2008 Shikha Sharma
FY 2009 None

All the Equity Shares held by our Promoters are held in dematerialised form.

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

For details in relation to Equity Shares held by our Directors and Key Management Personnel, see “Our
Management” on pages 185.

Other than Equity Shares issued pursuant to the ESOS Scheme, our Company has not issued any Equity Shares at a
price that may be lower than the Offer Price during the last one year.

As of the date of this Prospectus, the total number of our Shareholders is 1,141.

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

Except for issue of the Equity Shares pursuant to the exercise of the options granted and to be granted pursuant to the
ESOS Scheme and their consequent conversion into Equity Shares, our Company presently does not intend or
propose to alter its capital structure for a period of six months from the Bid/Offer Opening Date, by way of split or
consolidation of the denomination of Equity Shares or further issue of Equity Shares (including issue of securities
convertible into or exchangeable, directly or indirectly for Equity Shares) whether on a preferential basis or by way
of issue of bonus shares or on a rights basis or by way of further public issue of Equity Shares or qualified
institutions placements or otherwise.

Except as disclosed herein under “Build-up of our Promoters’ shareholding in our Company” on page 99, our
Promoters have not purchased or sold any securities of our Company or its Subsidiary during the period
commencing six months prior to the date of filing this Prospectus.

Except as disclosed below, our Promoter Group, the directors of our Promoters, our Directors and their immediate
relatives have not purchased or sold any securities of our Company or its Subsidiary during the period commencing
six months prior to the date of filing the Draft Red Herring Prospectus:

Date of the Name of the Promoter/ Total no. of Aggregate Percentage of
transaction shareholder Promoter Equity Shares | consideration (in pre-Offer
Group/ transferred 3 capital
Director
January 14, Sandeep Batra Director 5,000 1,200,000 0.00035%
20186,
March 18, Sandeep Batra Director 5,000 1,125,000 0.00035%
2016,
March 22, 2016 | Sandeep Batra Director 5,000 1,125,000 0.00035%
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(17)

(18)

(19)

(20)

(21)

(22)

(23)

(24)

Date of the Name of the Promoter/ Total no. of Aggregate Percentage of
transaction shareholder Promoter Equity Shares | consideration (in pre-Offer
Group/ transferred 3) capital
Director
April 20,2016 | Sandeep Batra Director 5,000 1,150,000 0.00035%

Our Company, our Directors, the GCBRLMs and the BRLMs have not made any or entered into any buy-back
and/or standby arrangements for purchase of the Equity Shares being offered in the Offer from any person.

As on the date of this Prospectus, the GCBRLMs, the BRLMs and their respective associates (in accordance with the
definition of “associate company” as provided under Section 2(6) of the Companies Act, 2013) do not hold any
Equity Shares in our Company.

Except for the options granted under the ESOS Scheme, there are no outstanding warrants, options or rights to
convert debentures, loans or other instruments into the Equity Shares as on the date of this Prospectus.

Any over-subscription to the extent of 10% of the Offer can be retained for the purposes of rounding off to the
nearest multiple of minimum allotment lot.

All Equity Shares allotted pursuant to the Offer 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.

The Offer has been made through the Book Building Process wherein not more than 50% of the Net Offer was made
available for allocation on a proportionate basis to QIBs, provided that our Company and the Promoter Selling
Shareholder in consultation with the GCBRLMs and the BRLMs allocated 60% of the QIB Portion to Anchor
Investors on a discretionary basis. 5% of the QIB Portion (excluding the Anchor Investor Portion) was made
available for allocation on a proportionate basis to Mutual Funds only, and the remainder of the QIB Portion was
made available for allocation on a proportionate basis to all QIB Bidders (other than Anchor Investors), including
Mutual Funds, subject to valid Bids being received at or above the Offer Price. Further, not less than 15% of the Net
Offer was made available for allocation on a proportionate basis to Non-Institutional Bidders and not less than 35%
of the Net Offer was made available for allocation to Retail Individual Bidders in accordance with the SEBI
Regulations, subject to valid Bids being received at or above the Offer Price. Under-subscription if any, in any
category including the ICICI Bank Shareholders Reservation Portion, except in the QIB Category, would be allowed
to be met with spill over from any other category or a combination of categories at the discretion of our Company
and the Promoter Selling Shareholder in consultation with the GCBRLMs and the BRLMs and the Designated Stock
Exchange. The unsubscribed portion if any, in the ICICI Bank Shareholders Reservation Portion shall be added back
to the Net Offer. In case of under-subscription in the Net Offer, spill-over to the extent of such under-subscription
shall be permitted from the ICICI Bank Shareholders Reservation Portion. All potential investors, other than Anchor
Investors, are mandatorily required to utilise the ASBA process by providing details of their respective bank
accounts which will be blocked by the SCSBs to the extent of the respective Bid Amounts, to participate in the
Offer. For further details, see “Offer Procedure” on page 559.

There shall be only one denomination of the Equity Shares, unless otherwise permitted by law. Our Company shall
comply with such disclosure and accounting norms as may be specified by SEBI from time to time.

No payment, direct or indirect in the nature of discount, commission, and allowance or otherwise was made either by
us or by our Promoters to the persons who are Allotted Equity Shares pursuant to the Offer.
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OBJECTS OF THE OFFER

The objects of the Offer are to achieve the benefits of listing the Equity Shares of our Company on the Stock Exchanges and
to carry out the sale of 181,341,058 Equity Shares by the Promoter Selling Shareholder. The listing of the Equity Shares will
enhance the “ICICI Prudential” brand name and provide liquidity to the existing shareholders. The listing will also provide a
public market for the Equity Shares in India. Our Company will not receive any proceeds from the Offer.

The Allotment of Equity Shares to the ICICI Bank Shareholders under the ICICI Bank Shareholders Reservation Portion did
not result in an increase, directly or indirectly, in the shareholding of the Promoters in our Company.

Offer Expenses

The total Offer related expenses are estimated to be approximately ¥ 1,673.0 million . The Offer related expenses consist of
listing fees, fees payable to the GCBRLMs and the BRLMs, underwriting fees, selling commission, legal counsels, Registrar
to the Offer, Public Offer Bank including processing fee to the SCSBs for processing Bid cum Application Forms submitted
by ASBA Bidders procured by the Members of 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. All expenses with respect to the Offer (other
than listing fees which shall be payable by our Company from our Shareholders’ account) will be borne by the Promoter
Selling Shareholder. Payments, if any, made by our Company in relation to the Offer shall be on behalf of the Promoter
Selling Shareholder and such payments will be reimbursed by the Promoter Selling Shareholder to our Company. The
following table sets forth details of the break-up for the Offer expenses:

Activity Estimated As a % of total | Asa % of total
Expense estimated Offer Offer size
(¥ million) expense
Fees payable to the GCBRLMs and the BRLMs 908.5 54.3 1.50
Selling commission and processing fees for SCSBs™ and the 119.3 7.1 0.20

selling commission and bidding charges for the Syndicate
Members, Registered Brokers, RTAs and CDPs®?®

Fees payable to Registrar to the Offer 6.0 0.4 0.01
Printing and stationary expenses 37.9 2.3 0.06
Advertising and marketing expenses 181.5 10.8 0.30
Others: 419.7 25.1 0.69
1. Listing fees;

2. SEBI, BSE and NSE processing fees;

3. Fees payable to Legal Counsels; and

4. Miscellaneous.

Total Offer Expenses 1,673.0 100.0 2.76

1. Selling commission payable to the SCSBs on the portion for Retail Individual Bidders, Non-Institutional Investors and
ICICI Bank Shareholders’ Reservation which are directly procured by the SCSBs, would be as follows:

Portion for Retail Individual Bidders 0.35% of the Amount Allotted (plus applicable service
tax and other applicable taxes)

Portion for Non-Institutional Investors” 0.20% of the Amount Allotted (plus applicable service
tax and other applicable taxes)

Portion for ICICI Bank Shareholders” 0.25% of the Amount Allotted (plus applicable service

tax and other applicable taxes)
“ Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price.

No additional bidding charges shall be payable by the Selling Shareholder to the SCSBs on the applications directly
procured by them.
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2.

3.

4,

Processing fees payable to the SCSBs on the portion for Retail Individual Bidders, Non-Institutional Investors and ICICI
Bank Shareholders’ Reservation which are procured by the members of the Syndicate/sub-Syndicate/Registered
Broker/RTAs/ CDPs and submitted to SCSB for blocking would be as follows:

Portion for Retail Individual Bidders™ % 10 per valid application (plus applicable service tax and
other applicable taxes)

Portion for Non-Institutional Investors” ¥ 10 per valid application (plus applicable service tax and
other applicable taxes)

Portion for ICICI Bank Shareholders™ % 10 per valid application (plus applicable service tax and
other applicable taxes)

“ For each valid application.

Selling commission on the portion for Retail Individual Bidders, the portion for Non-Institutional Investors and the
portion for ICICI Bank Shareholders’ Reservation which are procured by Syndicate Members (including their sub
Syndicate Members) would be as follows:

Portion for Retail Individual Bidders™ 0.35% of the Amount Allotted (plus applicable service tax
and other applicable taxes)

Portion for Non-Institutional Investors™ 0.20% of the Amount Allotted (plus applicable service tax
and other applicable taxes)

Portion for ICICI Bank Shareholders 0.25% of the Amount Allotted (plus applicable service tax
and other applicable taxes)

“ Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price.

Bidding Charges: ¥ 10 (plus applicable service tax and other applicable taxes) per valid application bid by the
Syndicate Members (including their sub Syndicate Members).

Note: The brokerage / selling commission payable to the Syndicate / sub-Syndicate Members will be determined on the
basis of the Application Form number / series, provided that the application is also bid by the respective Syndicate/ sub-
Syndicate Member. For clarification, if an ASBA Application on the application form number / series of a Syndicate /
sub-Syndicate Member, is bid for by an SCSB, the brokerage / selling commission will be payable to the SCSB and not
to the Syndicate / sub-Syndicate Member.

The brokerage / selling commission payable to the SCSBs, RTAs and CDPs will be determined on the basis of the
bidding terminal ID as captured in the Bid book of either of the Stock Exchanges.

The Bidding Charges payable to the Syndicate / Sub-Syndicate Members will be determined on the basis of the bidding
terminal ID as captured in the Bid Book of BSE or NSE.

Payment of Brokerage / Selling Commission payable to the sub-brokers / agents of the Sub-Syndicate Members be
handled directly by the Sub-Syndicate Members, and the necessary records for the same shall be maintained by the
respective Sub-Syndicate Member.

Processing/uploading charges payable to the Registered Brokers, RTAs and CDPs on the portion for Retail Individual
Investors, Non-Institutional Investors and ICICI Bank Shareholders’ Reservation which are directly procured by the
Registered Broker or RTAs or CDPs and submitted to SCSB for processing, would be as follows:

Portion for Retail Individual Bidders™ % 10 per valid application (plus applicable service tax and
other applicable taxes)

Portion for Non-Institutional Investors” ¥ 10 per valid application (plus applicable service tax and
other applicable taxes)

Portion for ICICI Bank Shareholders™ T 10 per valid application (plus applicable service tax and
other applicable taxes)

“Based on valid applications.

Monitoring of Utilisation of Funds

Since the Offer is an offer for sale and our Company will not receive any proceeds from the Offer, our Company is not
required to appoint a monitoring agency for the Offer.
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BASIS FOR OFFER PRICE

The Offer Price has been determined by our Company and the Promoter Selling Shareholder in consultation with the
GCBRLMs and the BRLMs, on the basis of assessment of market demand for the Equity Shares offered through the Book
Building Process and on the basis of quantitative and qualitative factors as described below. The face value of the Equity
Shares is ¥ 10 each and the Offer Price is 30 times the face value at the lower end of the Price Band and 33.4 times the face
value at the higher end of the Price Band. Investors should also refer to “Our Business”, “Risk Factors”, “Financial
Statements” and ‘“Management’s Discussion and Analysis of Financial Condition and Results of Operations” beginning on
pages 141, 23, 225 and 443, 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 Offer Price are:

a) Consistent leadership across cycles;

b) Ability to deliver superior customer value;

c) Diversified multi-channel distribution network for our products and services;

d) Leveraging technology;

e) Robust and sustainable business model of our business;

f) Strong and established brand of our shareholders, “ICICI Bank™ and “Prudential”; and
0) Experienced senior management team.

For further details, see “Our Business — Our Competitive Strengths” from pages 142 to 144.
Quantitative Factors

The information presented below relating to our Company is based on the standalone and consolidated Restated Financial
Statements. For further details, see “Financial Statements” beginning on page 225.

Some of the quantitative factors which may form the basis for calculating the Offer Price are as follows:
a) Basic and Diluted Earnings per Share (“EPS”) (Face value of ¥ 10 each), as adjusted for change in capital:

On a standalone basis:

Fiscal ended Basic EPS (3) Diluted EPS (%) Weight
March 31, 2016 11.54 11.53 3
March 31, 2015 11.47 11.45 2
March 31, 2014 10.93 10.91 1
Weighted Average 11.42 11.40

* For the quarter ended June 30, 2016, the basic and diluted EPS (not annualised) was ¥ 2.83 and ¥ 2.82,

respectively.

On a consolidated basis:

Year ended Basic EPS (%) Diluted EPS () Weight
March 31, 2016 11.54 11.53 3
March 31, 2015 11.47 11.45 2
March 31, 2014 10.93 10.90 1
Weighted Average 11.42 11.40

* For the quarter ended June 30, 2016, the basic and diluted EPS (not annualised) was ¥ 2.83 and ¥ 2.82,

respectively.

1. The face value of each Equity Share is ¥ 10.

2. Basic and diluted earnings per Equity Share are computed in accordance with Accounting Standard 20

‘Earnings per Share’ notified by Companies (Accounting Standards) Rules, 2006 (as amended).

3. The above statement should be read with significant accounting policies and notes on Restated Financial
Statements as appearing in the Financial Statements.
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b)

c)

d)

e)

4. Basic EPS (%) is Net profit attributable to equity shareholders divided by Weighted average number of Equity
Shares outstanding during the year / period.

Price/Earning (“P/E”) ratio in relation to Offer Price of ¥ 334 per Equity Share:

Particulars P/E at the Offer Price
(number of times)
Based on basic EPS for the year ended March 31, 2016 on an standalone basis 28.9
Based on basic EPS for the year ended March 31, 2016 on a consolidated basis 28.9
Diluted EPS for the year ended March 31, 2016 on an standalone basis 29.0
Diluted EPS for the year ended March 31, 2016 on a consolidated basis 29.0

Industry P/E ratio

Note: There are no listed life insurance companies in India. Max Financial Services Limited (“MFS”), which is a
holding company for Max Life Insurance, is the only listed company, where the listed parent holding company’s
main operating business is that of life insurance. However, MFS underwent a restructuring during the fiscal 2016
and hence comparative financial information corresponding to the latest fiscal year for MFS is unavailable as of
date.

Average Return on Net Worth (“RoNW?”)

As per standalone Restated Financial Statements:

Fiscal ended RoNW (%) Weight
March 31, 2016 31.2% 3
March 31, 2015 34.0% 2
March 31, 2014 37.4% 1
Weighted Average 33.2%
* For the quarter ended June 30, 2016, the RONW (not annualised) was 7.3%.
As per consolidated Restated Financial Statements:
Fiscal ended RoNW (%) Weight
March 31, 2016 31.2% 3
March 31, 2015 34.0% 2
March 31, 2014 37.4% 1
Weighted Average 33.2%

* For the quarter ended period June 30, 2016, the RONW (not annualised) was 7.3%.

Note: Return on net worth (%) is Net profit attributable to equity shareholders divided by Average net worth
excluding preference share capital (average for two years).

Minimum Return on Increased Net Worth required for maintaining pre-issue EPS as at March 31, 2016 is:

There will be no change in the Net Worth post-Offer, as the Offer is by way of Offer by the Promoter Selling
Shareholder.

Net Asset Value per Equity Share (Face value of ¥ 10 each)

(@) Net asset value per Equity Share as on March 31, 2016 on a standalone basis is ¥ 37.2.
(b) Net asset value per Equity Share as on March 31, 2016 on a consolidated basis is T 37.2.
(c) Net asset value per Equity Share as on June 30, 2016 on a standalone basis is  40.1.

(d) Net asset value per Equity Share as on June 30, 2016 on a consolidated basis is ¥ 40.1.

As the Offer consists only of an offer for sale by the Promoter Selling Shareholder, there will be no change in the
NAV post-Offer.

Offer Price: T334
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f) Comparison with Listed Industry Peers

There are no listed life insurance companies in India. MFS, which is a holding company for Max Life Insurance, is
the only listed company where the listed parent holding company’s main operating business is that of life insurance.
However, MFS underwent a restructuring during the fiscal 2016 and hence comparative financial information
corresponding to the latest fiscal year for MFS is unavailable as of date.

g) The Offer price is 33.4 times of the face value of the Equity Shares.

The Offer Price of T 334 has been determined by our Company and the Promoter Selling Shareholder, in
consultation with the GCBRLMs and the BRLMs, on the basis of 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” on pages 23, 141, 443
and 225, respectively, to have a more informed view. The trading price of the Equity Shares could decline due to the factors
mentioned in the “Risk Factors” and you may lose all or part of your investments.
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STATEMENT OF TAX BENEFITS

The Board of Directors

ICICI Prudential Life Insurance Company Limited
ICICI PruLife Towers

Appasaheb Marathe Marg

Prabhadevi

Mumbai 400 025

India

September 22, 2016

Dear Sirs

Subject: Statement of possible tax benefits (‘the Statement’) available to ICICI Prudential Life Insurance Company
Limited (‘the Company’) and its shareholders prepared in accordance with the requirement in Schedule VIII — Clause
(V1) (L) of Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations 2009,
as amended (‘SEBI Regulations’)

1)

2)

3)

4)

5)

6)

7)

We hereby report that the enclosed Annexure prepared by the Company, states the possible tax benefits available to
the Company and its shareholders under the Income tax Act, 1961 (‘the Act’), presently in force in India.

Several of these benefits are dependent on the Company or its shareholders fulfilling the conditions prescribed under
the relevant statutory provisions of the Act. Hence, the ability of the Company or its shareholders to derive the tax
benefits is dependent upon fulfilling such conditions, which, based on business imperatives the Company faces in
the future, the Company or its shareholders may or may not choose to fulfil.

The benefits discussed in the enclosed Annexure are not exhaustive. Further, the preparation of the Annexure and its
contents is the responsibility of management of the Company. We are informed that, this Annexure 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 changing tax laws, each investor is advised
to consult with his or her own tax consultant with respect to the specific tax implications arising out of their
participation in the offer for sale of equity shares by the Company. Neither are we suggesting nor are we advising the
investor to invest money based on this Annexure.

We do not express any opinion or provide any assurance as to whether:
i) the Company or its shareholders will continue to obtain these benefits in the future; or
i) the conditions prescribed for availing of the benefits have been/would be met.

The contents of the enclosed Annexure are based on information, explanations and representations obtained from the
Company and on the basis of our understanding of the business activities and operations of the Company.

Our views expressed herein are based on the facts and assumptions indicated to us. No assurance is given that the
revenue authorities / courts will concur with the views expressed herein. Our views are based on the existing
provisions of the tax laws and their interpretation, which are subject to change from time to time. We do not assume
responsibility to update this Annexure consequent to such changes. We shall not be liable to the Company for any
claims, liabilities or expenses relating to this assignment except to the extent of fees relating to this assignment, as
finally judicially determined to have resulted primarily from bad faith or intentional misconduct. We will not be
liable to any other person in respect of this Annexure.

The enclosed Annexure is intended solely for your information and for inclusion in the Prospectus in connection
with the proposed issue of equity shares and is not to be used, referred to or distributed for any other purpose without
our prior written consent.

We hereby consent to the extracts of this certificate being used in the Prospectus of the Company in connection with
the said offer for sale of equity shares by the Company.

ForBSR & Co. LLP
Chartered Accountants
Firm’s Registration No: 101248W/W-100022
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Venkataramanan Vishwanath
Partner
Membership No: 113156
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ANNEXURE TO THE STATEMENT OF POSSIBLE TAX BENEFITS AVAILABLE TO THE COMPANY AND
ITS SHAREHOLDERS UNDER THE APPLICABLE TAX LAWS IN INDIA

Outlined below are the possible tax benefits available to the Company and its shareholders under the direct tax laws in force
in India (i.e. applicable for the Financial Year 2016-17 relevant to the Assessment Year 2017-18). Several of these benefits
are dependent on the Company or its shareholders fulfilling the conditions prescribed under the relevant tax laws. Hence, the
ability of the Company or its shareholders to derive the possible tax benefits is dependent upon fulfilling such conditions,
which based on business imperatives the Company faces in the future, it may or may not choose to fulfill.

UNDER THE INCOME TAX ACT, 1961 (“THE ACT”)

A

1.
a)
b)
c)
d)

BENEFITS TO THE COMPANY UNDER THE ACT:
Special tax benefits available to the Company
Taxability of insurance companies

The taxability of an insurance company is governed by the provisions of Section 44 read with Rule 2 of the First
Schedule of the Act. As per Section 44 of the Act, the normal computational provisions i.e. “Interest on securities”,
“Income from House property”, “Capital gains” or “Income from other sources”, or Sections 28 to 43B of “Profits or
Gains from Business and Profession” are not applicable to the Company.

Further, as the Company is engaged in the life insurance business, it is taxed at the rate of 12.5 percent (plus
applicable surcharge and cess) under Section 115B of the Act

Minimum Alternate Tax (MAT)

Provisions relating to MAT under Section 115JB are not applicable to any income accruing or arising to a company
from life insurance business.

Income from pension business

The Company is entitled to claim exemption under Section 10(23AAB) of the Act in respect of income earned from
pension business, subject to specified conditions stipulated therein.

Dividends

Subject to the fulfillment of conditions prescribed under the sections mentioned hereunder, the Company shall be
eligible, inter-alia, for the following specified exemptions/deductions/benefits in respect of its total income:

e As per the provisions of Section 10(34) read with Section 115-O of the Act, dividend (both interim and final), if
any, received by the Company on its investments in shares of another domestic company is exempt from tax.
However, as per Section 94(7) of the Act, losses arising from purchase and sale of securities, where such
securities are bought or acquired within a period of three months prior to the record date and such securities are
sold or transferred within three months from the record date, will be disallowed to the extent of the amount of
dividend claimed as exempt.

e Any amount declared, distributed or paid by the Company to shareholders by way of dividends on or after 1
April 2003, whether out of current or accumulated profits, shall be charged to distribution tax at the rate of 15
percent (plus applicable surcharge and cess) under Section 115-O of the Act, payable by the distributing
company.
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ANNEXURE TO THE STATEMENT OF POSSIBLE TAX BENEFITS AVAILABLE TO THE COMPANY AND
ITS SHAREHOLDERS UNDER THE APPLICABLE TAX LAWS IN INDIA (Continued)

A

1.

d)

e)

BENEFITS TO THE COMPANY UNDER THE ACT: (Continued)
Special tax benefits available to the Company (Continued)
Dividends (Continued)

In view of the amendment brought in by Finance (No.2) Act, 2014, for the purpose of determining the tax on
distributed profits payable by the distributing company in accordance with Section 115-0 of the Act, the amount
of dividends needs to be increased to such amount as would, after reduction of tax on such increased amount at
the specified rate, be equal to the net distributed profits.

e Any income received from distribution made by any mutual fund specified under Section 10(23D) of the Act or
from the administrator of the specified undertaking or from the units of specified company referred to in Section
10(35) of the Act, is exempt from tax in the hands of the Company under Section 10(35) of the Act. However,
as per Section 94(7) of the Act, losses arising from the sale/redemption of units purchased within three months
prior to the record date (for entitlement to receive income) and sold within nine months from the record date,
will be disallowed to the extent of the amount of income claimed exempt.

e Section 14A of the Act restricts claims for deduction of expenses incurred in relation to incomes which does not
form part of the total income under the Act. Thus, any expenditure incurred to earn tax exempt income is not a
tax deductible expenditure. However, as per various judicial precedents, Section 14A is not applicable to life
insurance companies.

Carry forward and set off of losses

Subject to the fulfillment of conditions prescribed under the sections mentioned hereunder, the Company shall be
eligible, inter-alia, for the following specified deductions/benefits in respect of its total income:

e As per the provisions of Section 72(1) of the Act, if the net result of the computation of income from business is
a loss to the Company, not being a loss sustained in a speculation business, such loss can be set off against any
other income and the balance loss, if any, can be carried forward for eight consecutive assessment years
immediately succeeding the assessment year for which the loss was first computed and shall be set off against
business income.

e As per the provisions of Section 72A of the Act, pursuant to business re-organizations such as demerger, etc.,

the successor company shall be allowed to carry forward any accumulated tax losses/unabsorbed depreciation of
the predecessor company, subject to fulfillment of prescribed conditions.
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ANNEXURE TO THE STATEMENT OF POSSIBLE TAX BENEFITS AVAILABLE TO THE COMPANY AND
ITS SHAREHOLDERS UNDER THE APPLICABLE TAX LAWS IN INDIA (Continued)

B. BENEFITS TO THE SHAREHOLDERS OF THE COMPANY UNDER THE ACT

a) Dividends

e As per the provisions of Section 10(34) of the Act, dividend (both interim and final), if any, received by the
members/shareholders from the Company is exempt from tax. The Company will be liable to pay dividend
distribution tax on the amount distributed as dividend.

However, the Finance Act 2016 has introduced Section 115BBD which provides that the aggregate of dividends
received by an individual, HUF or a firm resident in India from domestic companies in excess of INR 10 lakh
will be taxed at the rate of 10 percent on a gross basis and no deduction will be available for any expenditure.

e Also, Section 94(7) of the Act provides that losses arising from the sale/transfer of shares purchased within a
period of three months prior to the record date and sold/transferred within three months after such date, will be
disallowed to the extent dividend income on such shares is claimed as tax exempt

b) Capital gains

(i) Computation of capital gains

Capital assets are to be categorized into short-term capital assets and long-term capital assets based on the
period of holding. Equity shares listed on a recognized stock exchange in India held by an assessee for more
than 12 months, immediately preceding the date of transfer, are considered to be long-term capital assets.
Capital gains arising from the transfer of such long-term capital assets are characterized as Long Term
Capital Gains (LTCG).

Short Term Capital Gains (STCG) means capital gains arising from the transfer of equity shares listed on a
recognized stock exchange in India held for 12 months or less, immediately preceding the date of transfer.

LTCG arising on transfer of a long term capital asset, being an equity share in a company shall be exempt
from tax under Section 10(38) of the Act provided that the transaction of sale of such equity share or unit is
entered into on or after 1 October 2004 on a recognized stock exchange and such transaction is chargeable
to Securities Transaction Tax (STT).

Taxable LTCG would arise, if not exempt under Section 10(38) or any other section of the Act, to a resident
shareholder where the equity shares are held for a period of more than 12 months prior to the date of
transfer of the shares. In accordance with and subject to the provisions of Section 48 of the Act, in order to
arrive at the quantum of capital gains, the following amounts would be deductible from the full value of the
consideration:

a) Cost of acquisition/improvement of the shares as adjusted by the cost inflation index notified by the
Central Government; and

b) Expenditure incurred wholly and exclusively in connection with the transfer of shares.
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ANNEXURE TO THE STATEMENT OF POSSIBLE TAX BENEFITS AVAILABLE TO THE COMPANY AND
ITS SHAREHOLDERS UNDER THE APPLICABLE TAX LAWS IN INDIA (Continued)

B. BENEFITS TO THE SHAREHOLDERS OF THE COMPANY UNDER THE ACT (Continued)

b) Capital gains (Continued)

(i) Computation of capital gains (Continued)

Under Section 112 of the Act, taxable LTCG are subject to tax at a rate of 20 percent (plus applicable surcharge
and cess) after indexation, as provided in the Second Proviso to Section 48 of the Act. However, in case of listed
securities, the amount of such tax could be limited to 10 percent (plus applicable surcharge and cess), without
indexation, at the option of the shareholder.

In respect of a non-resident shareholder, as per the First Proviso to Section 48 of the Act, the capital gains
arising from the transfer of listed equity shares of an Indian Company, shall be computed by converting the
cost of acquisition, expenditure incurred wholly and exclusively in connection with such transfer and the
full value of consideration into the same foreign currency as was initially utilized in the purchase of the
shares and the capital gains so computed shall be reconverted into Indian currency. Further, the benefit of
indexation as provided in Second Proviso to Section 48 is not available to non-resident shareholders.

As per the provisions of Section 111A of the Act, STCG arising from the transfer of a listed equity share in
a company as specified under Section 10(38) of the Act, is subject to tax at the rate of 15 percent provided
that the transaction of sale of such equity share or unit is chargeable to STT. If the provisions of Section
111A are not applicable, the STCG would be taxed at the normal tax rate (plus applicable surcharge and
cess) applicable to resident investor.

As per provisions of Section 71 read with Section 74 of the Act, short term capital loss arising during a year
is allowed to be set-off against STCG as well as LTCG. Balance loss, if any, shall be carried forward and
set-off against any capital gains arising during subsequent eight assessment years. Further, long term capital
loss arising during a year is allowed to be set-off only against LTCG. Balance loss, if any, shall be carried
forward and set-off against LTCG arising during the subsequent eight assessment years.

When a company is liable to pay tax on book profits under Section 115JB of the Act, the income exempt in
terms of Section 10(38) of the Act will form part of book profits while computing the book profits under
Section 115JB of the Act.

The characterization of the gain/losses, arising from sale/transfer of shares as business income or capital
gains would depend on the nature of holding and various other factors. The Central Board of Direct Taxes
(CBDT) has clarified in a circular that income arising from transfer of listed shares and securities, which are
held for more than 12 months would be taxed as “Capital Gains” unless the shareholder itself treats these as
its stock-in-trade and income arising from transfer thereof as its business income.

Securities Transaction Tax (STT) is a tax payable in India on the value of securities transacted through a
recognized stock exchange. The tax is not applicable on off-market transactions. Under section 36(1)(xv) of
the Act, STT paid by a shareholder in respect of taxable securities transactions entered into in the course of
its business, would be allowed as a deduction if the income arising from such taxable securities transactions
is included in the income computed under the head “Profits and Gains of Business or Profession”.
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ANNEXURE TO THE STATEMENT OF POSSIBLE TAX BENEFITS AVAILABLE TO THE COMPANY AND
ITS SHAREHOLDERS UNDER THE APPLICABLE TAX LAWS IN INDIA (Continued)

B. BENEFITS TO THE SHAREHOLDERS OF THE COMPANY UNDER THE ACT (Continued)

b) Capital gains (Continued)

(if) Exemption of capital gain from income tax

e As per Section 54EC of the Act, LTCG arising on transfer of shares of a company (other than sale referred
to in Section 10(38) of the Act) is exempt from capital gains tax to the extent the same is invested within a
period of six months after the date of such transfer, in specified bonds issued by NHAI and REC, subject to
conditions specified therein.

Where a part of the capital gain is reinvested, the exemption shall be available on a proportionate basis. The
maximum investment in the specified long term asset cannot exceed INR 50 lakhs per assessee during any
financial year.

Where the new bonds are transferred or converted into money within three years from the date of their
acquisition, the amount so exempt shall be taxable as capital gains in the year of transfer/conversion.

e  As per the provisions of Section 54F of the Act, LTCG arising from transfer of shares is exempt from tax if
the net consideration from such transfer is utilized within a period of one year before or two years after the
date of transfer, for purchase of a new residential house, or for construction of a residential house property,
in India, within three years from the date of transfer, subject to conditions and to the extent specified
therein.

c) Tax treaty benefits

d)

As per provisions of Section 90(2) of the Act, non-resident shareholders can opt to be taxed in India as per the
provisions of the Act or the double taxation avoidance agreement entered into by the Government of India with the
country of residence of the non-resident shareholder, whichever is more beneficial.

Non-resident Indian taxation

Special provisions in case of Non-Resident Indian (‘NRI’) in respect of income/LTCG from specified foreign
exchange assets under Chapter XII-A of the Act are as follows:

NRI means an individual being a citizen of India or a person of Indian origin who is not a resident. A person is
deemed to be of Indian origin if he, or either of his parents or any of his grandparents, were born in undivided
India.

In accordance with section 115E, income from investment or income from LTCG on transfer of assets other
than specified asset shall be taxable at the rate of 20 percent (plus applicable cess). Income by way of LTCG in
respect of a specified asset (as defined in Section 115C(f) of the Act), shall be chargeable at 10 percent (plus
applicable cess).

As per the provisions of Section 115F of the Act, LTCG [not covered under Section 10(38) of the Act] arising to
a NRI on transfer of a foreign exchange asset is exempt from tax if the net consideration from such transfer is
reinvested in specified assets or in savings certificates referred to in Section 10(4B) of the Act within six months
of the date of transfer, to the extent and subject to conditions specified in that Section. If only part of the net
consideration is so reinvested, the exemption shall be proportionately reduced. The amount so exempted shall be
chargeable to tax subsequently if the specified assets or saving certificates referred in Section 10(48) of the Act
are transferred or converted into money within three years from the date of their acquisition.

122



ANNEXURE TO THE STATEMENT OF POSSIBLE TAX BENEFITS AVAILABLE TO THE COMPANY AND
ITS SHAREHOLDERS UNDER THE APPLICABLE TAX LAWS IN INDIA (Continued)

B. BENEFITS TO THE SHAREHOLDERS OF THE COMPANY UNDER THE ACT (Continued)

d)

Non-resident Indian taxation (Continued)

e Under the provisions of Section 115G of the Act, it shall not be necessary for a NRI to furnish his return of
income if his only source of income is investment income or LTCG or both and tax deductible at source under
provisions of Chapter XV11-B has been deducted from such income.

e Under the provisions of Section 115H of the Act, where a person who is a NRI in any previous year, becomes
assessable as a resident in India in respect of its total income for any subsequent year, he/she may furnish a
declaration in writing to the assessing officer, along with his/her return of income under Section 139 of the Act
for the assessment year in which he/she is first assessable as a resident, to the effect that the provisions of the
Chapter XII-A shall continue to apply to him/her in relation to investment income derived from the specified
assets for that year and subsequent years until such assets are transferred or converted into money.

e Under the provisions of Section 115-1 of the Act, a NRI may elect not to be governed by the provisions of
Chapter XII-A for any assessment year by furnishing his return of income under Section 139 of the Act
declaring therein that the provisions of the Chapter shall not apply to him for that assessment year. In such a
situation, the other provisions of the Act shall be applicable for the purposes of determining the taxable income
and the tax liability arising thereon.

Benefits available to Foreign Institutional Investors (“FIIs'") under the Act:

a) Dividends exempt under Section 10(34) of the Act

b)

As per the provisions of Section 10(34) of the Act, dividend (both interim and final), if any, received by the
shareholder from a domestic company is exempt from tax. The Company will be liable to pay dividend distribution
tax at the rate of 15 percent (plus applicable surcharge and cess) on the amount distributed as dividend. However, as
per Section 94(7) of the Act, losses arising from purchase and sale of securities, where such securities are bought or
acquired within a period of three months prior to the record date and such securities are sold or transferred within
three months from the record date, will be disallowed to the extent of the amount of dividend claimed as exempt.

In view of the amendment brought in by Finance (No.2) Act, 2014, for the purpose of determining the tax on
distributed profits payable by the Company in accordance with Section 115-O of the Act, the amount of dividends
needs to be to be increased to such amount as would, after reduction of tax on such increased amount at the specified
rate, be equal to the net distributed profits. Resultantly, the effective rate of tax will be 20.358 percent of the amount
of dividends declared, distributed or paid by the Company.

Capital gains
In Finance Act (No.2), 2014 it was provided that any securities held by a FIl which has invested in such securities in
accordance with the regulations made under the Securities and Exchange Board of India Act, 1992 would be capital

asset. Consequently, the income arising to a FIl from transactions in securities would always be in the nature of
capital gains.
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ANNEXURE TO THE STATEMENT OF POSSIBLE TAX BENEFITS AVAILABLE TO THE COMPANY AND
ITS SHAREHOLDERS UNDER THE APPLICABLE TAX LAWS IN INDIA (Continued)

Benefits available to Foreign Institutional Investors (“FIIs") under the Act: (Continued)

c)

Capital gains (Continued)

In accordance with Section 115AD, Flls will be taxed at 10 percent (plus applicable surcharge and cess) on LTCG
(computed without indexation of cost and not taking into consideration foreign exchange rates fluctuation), if STT is
not payable on the transfer of the shares.

LTCG arising to shareholder on transfer of long term capital asset being listed equity shares of a company will be
exempt from tax under Section 10(38) of the Act provided that the transaction is entered in on or after 1 October
2004 and STT has been paid on such transfer.

As per the provisions of Section 111A of the Act, STCG arising on sale of short term capital asset, being listed
equity shares in a company, shall be chargeable to tax at the rate of 15 percent (plus applicable surcharge and cess)
provided the transaction is chargeable to STT. If the provisions of Section 111A are not applicable to the STCG,
then the tax will be charged at the rate of 30 percent (plus applicable surcharge and cess).

The benefits of exemption under Section 54EC of the Act mentioned above in case of the Company are also
available to Flls.

d) Tax Treaty benefits

In accordance with the provisions of Section 90 of the Act, Flls being non-residents will be entitled to choose the
provisions of Act or the provisions of tax treaty entered into by India with other foreign countries, whichever are more
beneficial, for determining their tax liability in India (subject to furnishing of Tax Residency Certificate).

e) Computation of book profit under Section 115JB

An explanation has been inserted in Section 115JB stating that the provisions of Section 115JB shall not be applicable
and shall be deemed never to have been applicable to a foreign company if-

It is a resident of a country or a specified territory with which India has a tax treaty referred to in sub-section
(1) of Section 90 and it does not have a permanent establishment in India; or

It is a resident of a country with which India does not have a tax treaty and it is not required to seek registration
under any law for the time being in force relating to companies.

Benefits available to Venture Capital Companies/Funds under the Act:

In terms of Section 10(23FB) of the Act, all venture capital companies/funds registered with Securities and Exchange Board
of India, subject to the conditions specified therein, are eligible for exemption from income tax on any income from
investment in a venture capital undertaking. Further, the Finance Act, 2015 has inserted a proviso providing that nothing
contained in this clause shall apply in respect of any income of a venture capital fund or venture capital company, being an
“investment fund” of the previous year relevant to the assessment year beginning on or after 1% April 2016.
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ANNEXURE TO THE STATEMENT OF POSSIBLE TAX BENEFITS AVAILABLE TO THE COMPANY AND
ITS SHAREHOLDERS UNDER THE APPLICABLE TAX LAWS IN INDIA (Continued)

Benefits available to Venture Capital Companies/Funds under the Act: (Continued)

“Investment fund” has been defined in clause (a) of Explanation 1 to Section 115UB of the Act to mean any fund established
or incorporated in India in the form of a trust or a company or a limited liability partnership or a body corporate which has
been granted a certificate of registration as a Category | or Category Il Alternative Investment Fund and is regulated under the
Securities and Exchange Board of India (Alternative Investment Fund) Regulations, 2012, made under the Securities and
Exchange Board of India Act, 1992.

Benefits available to Investment Fund under the Act:

The Finance Act, 2015 has inserted Chapter XII-FB in the Act which provides for special taxation regime for Category I and
Category II Alternative Investment Funds referred to as “investment fund” as per clause (a) of Explanation 1 to Section
115UB of the Act. Further, the said Act has also inserted Section 10(23FBA) specifying that income of any investment fund
other than income chargeable under the head “Profits and gains of business or profession” shall be exempt from income tax.

Benefits available to Mutual Funds under the Act:

e In terms of Section 10(23D) of the Act, all Mutual funds set up by public sector banks or public sector financial
institutions or Mutual Funds registered under the Securities and Exchange Board of India Act/Regulations there under or
Mutual Funds authorized by the Reserve Bank of India, subject to the conditions specified, are eligible for exemption
from income taxes on all their income, including income from investment in the shares of the Company.

e However, the Mutual Funds would be required to pay tax on distributed income to unit holders as per the provisions of
Section 115R of the Act. However, w.e.f. 1 October 2014, for the purpose of determining additional income tax, the
amount of distributed income shall be increased to such amount as would after reduction of additional income tax on
such increased amount at the rate specified be equal to the amount of income distributed by mutual fund.

General Anti-Avoidance Rule (‘GAAR):

In terms of Chapter XA of the Act, General Anti-Avoidance Rule may be invoked notwithstanding anything contained in the
Act. By this Rule, any arrangement entered into by an assessee where the main purpose of the arrangement is to obtain a tax
benefit may be declared to be impermissible avoidance arrangement as defined in that Chapter and the consequence would be
interalia denial of tax benefit, applicable w.e.f FY 2017-18. The GAAR provisions can be said to be not applicable in certain
circumstances viz. where the main purpose of arrangement is not to obtain a tax benefit etc. including circumstances
enumerated in CBDT Notification No. 75/2013 dated 23 September 2013.

The Central Board of Direct Taxes (CBDT) vide Notification No. 49/2016, dated 22 June 2016, has amended the GAAR. The
GAAR provisions are not applicable to any income accruing or arising to, or deemed to accrue or arise to, or received or
deemed to be received by, any person from transfer of investment made before 1 April 2017. Further, GAAR provisions are
applicable to any arrangement, irrespective of the date on which it has been entered into, in respect of the tax benefit obtained
from an arrangement on or after 1 April 2017.

UNDER THE WEALTH TAX ACT, 1957

The Finance Act, 2015 has abolished the levy of wealth tax under the Wealth Tax Act, 1957 with effect from 1 April 2016.
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ANNEXURE TO THE STATEMENT OF POSSIBLE TAX BENEFITS AVAILABLE TO THE COMPANY AND
ITS SHAREHOLDERS UNDER THE APPLICABLE TAX LAWS IN INDIA (Continued)

UNDER THE GIFT TAX ACT, 1958
A gift made after 1 October 1998 is not liable for any gift tax, and hence, gift of shares of the company would not be liable

for any gift tax. However, in the hands of the donee the same could be treated as income subject to certain conditions unless
the gift is from a relative as defined under Explanation to Section 56(2)(vii) of the Act.

Notes:

Q) All the above benefits are as per the current direct tax laws relevant for the Assessment Year 2017-18 (considering
the amendments made by Finance Act, 2016).

(i) The above statement covers only certain relevant benefits under the Income-tax Act, 1961 and does not cover

benefits under any other law.

(iii) The possible tax benefits are subject to conditions and eligibility criteria which need to be examined for tax
implications.

(iv) 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 participation in the IPO.

(v) The above Statement of Tax Benefits 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

(vi) The stated benefits will be available only to the sole/first named holder in case the shares are held by joint holders.
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SECTION IV: ABOUT OUR COMPANY
INDUSTRY OVERVIEW

Unless otherwise specified, all of the information and statistics in this section are extracted from CRISIL Research, Life
insurance industry report, July 2016. The information presented in this section, including forecasts and projections, have not
been prepared or independently verified by us, our Directors, our Promoters, the GCBRLMSs, the BRLMs, or any of our or
their respective advisors.

CRISIL Research, a division of CRISIL Limited (CRISIL) has taken due care and caution in preparing the CRISIL Report
based on the information obtained by CRISIL from sources which it considers reliable (Data). However, CRISIL does not
guarantee the accuracy, adequacy or completeness of the Data / CRISIL Report and is not responsible for any errors or
omissions or for the results obtained from the use of Data / CRISIL Report. The CRISIL Report is not a recommendation to
invest / disinvest in any company covered in the CRISIL Report. CRISIL especially states that it has no liability whatsoever to
the subscribers / users / transmitters/ distributors of the CRISIL Report. 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 the
CRISIL Report are that of CRISIL Research and not of CRISIL’s Ratings Division / CRIS. No part of the CRISIL Report may
be published/reproduced in any form without CRISIL s prior written approval.

Indian Economy

The Indian economy is the fourth largest economy in the world in terms of GDP at purchasing power parity (“PPP”)
exchange rates, with an estimated GDP, in PPP terms, for 2015 of US$7.97 trillion (Source: CIA World Factbook, as of June
17, 2016). At current prices, India’s GDP was ¥ 136.3 trillion in fiscal 2016. According to Economist Intelligence Unit
(“EIU”) forecasts in June 2016, the Indian GDP was expected to grow at an average of approximately 7.3% (in real terms) for
the next three years, which was higher than the GDP growth rates for China and the world as a whole.

Real GDP Growth Rates of India, China and the World
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Demographics
India currently has one of the youngest populations in the world, with a median age of 28 years and an estimated 90% of the

India’s population will still be below the age of 60 by 2020. A high share of working population, coupled with rapid
urbanisation and rising affluence, is expected to propel the growth of the Indian life insurance sector.
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Savings

India has a large pool of household savings and in fiscal 2015 — the ratio of household savings to GDP was 19%. According
to CRISIL Research, Life insurance industry report, July 2016, Consumer Price Index (“CPI”) inflation averaged
approximately 6% and 5% in fiscal 2015 and 2016, respectively, and is expected to remain relatively stable in fiscal 2017.
Further the Reserve Bank of India has stated its objective of keeping inflation low and range-bound. Higher GDP growth
translates to rising income and lower inflation, which provides a strong impetus to growth in savings. The share of financial
savings as a proportion of household savings is also likely to rise, as stable inflationary trends and positive real interest rates
generally diminish the attractiveness of physical savings such as investments in gold and real estate. The share of financial
savings as a proportion of household savings declined from 52% in fiscal 2008 to 32% in fiscal 2012, due to higher risk
aversion after the financial crisis in 2008, market volatility and high inflation. This share has since increased to 40% in fiscal

2015.
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Household Savings as a % of GDP Financial Savings
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The share of life insurance as a proportion of financial savings in India reached its highest level at 26.2% in fiscal 2010.
However, with regulatory changes in the sector and a downturn in capital markets, the share of life insurance declined sharply
to 16.0% of financial savings in fiscal 2014. In fiscal 2015, the share of life insurance increased to 19.0%, partly due to
increase in the sale of linked products. The following chart sets forth, for the periods indicated, the trend in the overall
composition of financial savings.

Financial Savings Mix
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India Life Insurance Sector Overview

The size of the Indian life insurance sector (excluding Sahara Life Insurance Company Limited) was ¥ 3.7 trillion on a total
premium basis in fiscal 2016, making it the tenth largest life insurance market in the world and the fifth largest in Asia,
according to Swiss Re, sigma No 3/2016. The total premium in the Indian life insurance sector grew at a CAGR of
approximately 17% between fiscal 2001 and fiscal 2016. Despite this, India continues to be an underpenetrated insurance
market with a life insurance penetration of 2.7% in fiscal 2015, as compared to 3.7% in Thailand, 7.3% in South Korea and a
global average of 3.5% in 2015. At US$43 in 2015, the life insurance density in India also remains very low as compared to
other developed and emerging market economies. According to Swiss Re, Economic Research & Consulting “Mortality
Protection Gap Asia-Pacific 20157, the Protection Gap for India was approximately US$8.5 trillion as of December 31, 2014,
which was much higher compared to its Asian counterparts.
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The following table sets forth a comparison of life insurance penetration and density across select countries.
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In 2015, the Government of India increased the maximum permissible shareholding of foreign investors from 26% of paid-up
equity capital to 49%. This led to an inflow in foreign investments of US$1.13 billion in fiscal 2016, an approximate increase
of 170% over fiscal 2015.

Future Growth Potential

According to CRISIL Research, Life insurance industry report, July 2016, the new business premium for Indian life insurance
companies is expected to grow at a CAGR of 11-13% over the next five years. Improving economic growth, low insurance
penetration, increased financial savings, and a low sum assured to GDP ratio are expected be the key catalysts for this growth.

India’s GDP per capita, in PPP terms, was approximately US$5,800 in 2014 and its life insurance density was US$44 in
2014. These numbers are similar to China’s GDP per capita, in PPP terms, in 2006 and its life insurance density in 2007.
China’s GDP per capita, in PPP terms, increased from US$5,800 in 2006 to US$13,130 in 2014, during which time total
premiums quadrupled. According to EIU forecasts in June 2016, the Indian economy was expected to grow at an average of
approximately 7.3% (in real terms) for the next three years.

India’s financial savings grew by 11.1% in fiscal 2015, in line with the growth in its nominal GDP. Financial savings are
expected to grow faster than GDP in the near future due to factors such as an increase in the household savings rate and a
shift from physical to financial savings. Increased financial savings, coupled with an expected increase in the share of
insurance as a percentage of financial savings (due to significant improvements in product proposition and delivery
mechanisms), is expected to drive growth in the Indian life insurance sector.

The growth of retail credit in India, with the banking system’s retail credit growing by 15.5% and 19.4% in fiscal 2015 and
fiscal 2016, respectively, is expected to provide an opportunity for the growth of protection premiums.

("in billions) Retail Credit
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Source: CRISIL Research, Life insurance industry report, July 2016
The decline in term insurance premium rates, smoother on-boarding processes, increasing importance of online sales and

product innovations such as providing term products with a health wrapper are expected to further drive the penetration of
protection premiums.
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Emerging Opportunities
Health Insurance

According to the IRDAI, only 288 million people (or 17% of the total population) in India had health insurance coverage at
March 31, 2015. In addition, only about 20% of this health insurance coverage was provided by insurance providers (both life
and general), with the remaining covered under government-sponsored schemes such as the Central Government Health
Scheme and the Employee State Insurance Scheme. Low penetration levels, rising healthcare costs, high out-of-pocket health
expenses, constraints on the ability of governments to spend, limited coverage — presently covering only hospitalisation, a
large informal sector which can be catered for by retail distribution and increased demand for quality healthcare with rising
incomes provide opportunities for insurance providers.
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Pensions

A January 2015 study by CRISIL Research on the need to build a pension net entitled “When India ages, whither pension for
all?” indicates that the number of people aged over 60 in India will triple from nearly 112 million in 2014 to 300 million by
2050. Most of them will not be financially secure in the absence of a social security net. As of 2014, only around 8% of
retirees in the private sector receive a pension, indicating a significant opportunity in the pension sector. Provision of
additional tax benefits to the extent of employers’ contribution in the New Pension Scheme is expected to provide an
opportunity for the growth of pension premiums; however there are further challenges in terms of annuity taxation.

The table that follows sets forth the projected retirement corpus of the private sector workforce under various pension
coverage scenarios by the year 2030 and 2050.

Pension Coverage Ratio 2030 2050
Zin trillions % of GDP Zin trillions % of GDP
8% 21 3 281 6
30% 83 11 1,088 22
50% 138 19 1,813 37
70% 193 26 2,538 52
100% 276 38 3,626 74

Source: United Nations Population Division; PFRDA; Department of Financial Services; 6th Pay Commission Report;
CRISIL Research, Life insurance industry report, July 2016

Market Structure

The Indian life insurance sector can be classified both in terms of customer segments and products offered. The following
chart sets forth the composition of new business premium in fiscal 2016 by customer type and by product.
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In terms of customer segments, the life insurance sector caters to individual and group customers with single and regular
premium payment options.

In terms of products offered, the life insurance sector provides unit linked and non-linked policies. These products are
designed under the IRDAI’s product design regulations to meet customers’ protection and saving needs.

Linked Products
Unit Linked Insurance Products

ULIPs offer a combination of investment and protection where the customer can choose the level of life coverage, subject to
minimum levels mandated by regulations. With ULIPs, customers have the flexibility to decide the asset classes in which
their contributions are invested, based on their risk appetite, and to transfer money among different funds in a tax-efficient
manner, depending on market outlook and changing risk appetite. In September 2010, the IRDAI introduced regulatory
changes to ULIPs, which included a limit on charges, including surrender and discontinuance charges, and minimum levels of
sums assured. The limit on discontinuance charges ensures that customers are protected from excessive charges in case of a
policy lapse.

Non-Linked Products
Participating (par) products

Participating (par) products are those for which the surplus is shared with the policyholders in the form of bonuses. They are
also referred to as “with profit” products. These policies usually have a minimum guaranteed amount that is payable on death
or maturity in addition to the bonuses declared from time to time. The bonuses, once declared, accrue to the policy and are
guaranteed.

Par products do not have an explicit cap on charges as ULIPs, have significant exit loads upon policy discontinuance and do
not offer customers a choice of asset allocation. However, due to the structure of these products, customers are not exposed to
the underlying volatility and benefit from smoother returns.

Non-participating savings and annuity products (non-par products)

Non-participating products are those that offer benefits that are guaranteed in absolute terms at the beginning of the policy
and do not provide any upside potential from the underlying fund performance. Like par products, these products also do not
have an explicit cap on charges as ULIPs, have significant exit loads on policy discontinuance and do not offer customers a
choice of asset allocation. These products are preferred by customers who have a low risk appetite and are willing to accept
lower but guaranteed returns.
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Pure Protection Products

Pure protection products typically provide life and health insurance protection for a defined period. The sum assured under
the policy is paid to the beneficiary or beneficiaries upon occurrence of the insured event during the period of coverage. In
some variants, customers receive a proportion of the premiums paid upon survival at the end of the policy term. These
products are also offered as coverage against loans, where in the event of death, the proceeds can be used to fully or partly
pay off an outstanding loan.

Group Products
Group term

Group term products provide life insurance coverage to a group of individuals, where, upon the death of a member, the sum
assured is paid to the member’s nominee. These products provide benefits to both formal (employer-employee) and informal
(non-employer-employee) groups. These products can also be offered as coverage against loans, where in the event of death,
the proceeds can be used to fully or partly pay off an outstanding loan. Other than products which provide coverage against
loans, group term products typically have a one year term and need to be renewed upon expiry.

Other group products

Other group products include unit-linked and variable insurance products. Group gratuity products help employers meet
expenses for employees’ gratuity. Group leave encashment products help employers set up a fund for leave encashment.
Group superannuation products help employees save for their retirement. These superannuation products offer employees an
opportunity to grow their money, depending on their risk appetite, and provide them a corpus at the time of their retirement,
two-thirds of which needs to be used to buy an annuity.

Historical Evolution

The Indian life insurance sector was opened for private companies in 2000, which witnessed the commencement of
operations by four private companies in the first year itself and 22 companies between 2000 and 2010 (Source: IRDAI). As of
March 31, 2016, there are a total of 24 companies in the Indian life insurance sector with LIC being the only public sector life
insurer. The private sector has grown significantly since 2000 and it accounted for 51.5% of the life insurance sector, on an
RWRP basis, in fiscal 2016. Historically, life insurance products were savings oriented. However, since 2000, there was a
shift from largely tax savings-based par sales to multiple products.

The life insurance sector is regulated by the Insurance Regulatory and Development Authority of India (IRDAI). The IRDAI
was constituted as an autonomous body to regulate and develop the insurance industry in 1999 and received statutory status in
April 2000.

The total premium generated during fiscal 2002 was ¥ 501 billion. This resulted in insurance penetration reaching 2.6% of
GDP. In the same period, total assets under management were ¥ 2,304 billion (Source: IRDAI Handbook, 2014-2015).

The Indian life insurance sector has experienced three phases since fiscal 2007 as set forth in the following chart.

Trend in Premium on RWRP Basis for Private Companies and the Industry
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Phase | — High Growth Phase

The industry experienced robust growth between fiscal 2007 and fiscal 2010. RWRP grew at a CAGR of 11% for the industry
as a whole and 26% for the private sector. This growth resulted in insurance penetration reaching 4.6% of GDP in fiscal 2010
(according to Swiss Re, sigma No 3/2016). During this period, the share of private sector companies on an RWRP basis
increased from 36% to 52%. This growth in RWRP of private sector companies was primarily driven by growth in sale of
ULIPs due to positive capital markets performance. In fiscal 2010, ULIPs contributed to 88% of new business premium for
private sector companies. Life insurance companies diversified their channel mix from an agency-only model to include
alternate channels such as bancassurance, corporate agents and direct sales in order to increase their reach. This resulted in the
share of business from channels other than agencies reaching 20.4% for the overall industry and 49.3% for the private sector
in fiscal 2010.

The total premium and total new business premium, on an RWRP basis, generated during fiscal 2010 were ¥ 2,655 billion
and T 550 billion, respectively. In the same period, total assets under management were approximately ¥ 12,125 billion, in-
force sum assured was ¥ 33,385 billion, in-force sum assured for individual business as a percentage of GDP was 51.5% and
in-force individual policies were 318.9 million.

Phase Il — Transitional Phase

In 2010, the IRDAI issued regulations with respect to ULIPs, including a cap on charges, including surrender and
discontinuance charges, and minimum levels of sum assured. Further, in 2013, the IRDAI issued regulations to link
commissions to the premium paying term, to discontinue non-participating products linked to an external index and highest
Net Asset Value guarantee products, and to increase the guaranteed surrender value for non-linked products.

During this phase, the sector went through structural changes as various companies re-aligned their business models in view
of the regulatory changes in 2010. The RWRP of private sector companies and the industry declined at a CAGR of 12% and
5%, respectively, between fiscal 2010 and fiscal 2014. This led to a decline in life insurance penetration from 4.6% of GDP in
fiscal 2010 to 3.1% in fiscal 2014. The IRDAI’s regulatory changes in fiscal 2010 impacted the sale of linked products, while
further regulatory changes by the IRDAI in fiscal 2013 affected non-linked products. In addition to the impact of regulatory
changes, other key factors that caused this decline were the shift from financial savings to physical savings, slower economic
growth, and high inflation. The decline was higher for private sector companies due to their higher share of linked products.
Private sector companies enhanced their focus on non-linked products. During this period, private sector companies focused
on improving operational efficiencies by leveraging technology and increasing the use of banking channels to market their
life insurance products.

Phase 111 — Revival in Growth

The RWRP for the overall industry grew by 8.1% in fiscal 2016, for the first time after five years. The RWRP for private
sector companies grew by 16.3% in fiscal 2015 and 13.5% in fiscal 2016. This growth was driven by an improvement in
economic growth, lower inflation, and an increase in financial savings. There was an increase in the demand for ULIPs,
which grew by 54.9% in fiscal 2015, on a new business premium basis.

The total premium and new business premium, on an RWRP basis, generated during fiscal 2015 were ¥ 3,281 billion and ¥
408 billion, respectively. In the same period, total assets under management were approximately ¥ 22,475 billion, in-force
sum assured was ¥ 75.5 trillion, in-force sum assured as a percentage of GDP was 60.5% and in-force individual policies
were 326.3 million.

Market Share

Since the opening up of the sector, private sector companies have gained significant market share. Their share peaked at 57%
in fiscal 2009, on an RWRP basis. The financial crisis in 2008 and regulatory changes in fiscal 2010 resulted in loss of market
share for private sector companies, and their market share declined to 37% in fiscal 2012. Private sector companies have
regained significant market share in the last two years; increasing their share from 38% of the overall Indian life insurance
sector in fiscal 2014 to 52% in fiscal 2016. This growth in market share has been driven by improved product design,
primarily for linked products that offer a superior customer value propositions. Private sector companies have also increased
their focus on bancassurance for marketing their products. The following chart sets forth, for the periods indicated, the trend
in market share on an RWRP basis.
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Market Share of Private Sector Companies and LIC (RWRP Basis)
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Product Mix

ULIPs accounted for 92% and 75% of the new business premiums for private sector companies and the overall industry,
respectively in fiscal 2008. The unit-linked product regulations introduced in September 2010, financial crisis, slowdown in
economic growth and financial savings, volatility in the equity markets, rising interest rates and high inflation led to changes
in the product mix. During this period, the commission in ULIPs reduced, which was a challenge to distributors (especially
agents). This resulted in a decline of the share of linked products in the life insurance sector from 55% to 7% and from 83%
to 29% for private sector companies in fiscal 2014. The demand for linked products revived in fiscal 2015 and the new
business premium for linked products increased by 54.9% for private sector companies, due to the enhanced value proposition
of ULIP products and a robust market outlook. The following chart sets forth, for the periods indicated, the trend in the share
of linked products in the new business premium for private sector companies and the overall industry.
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New Insurance Products
Indian life insurers introduced 177 new products in fiscal 2015, as compared to 147 new products in fiscal 2014.

Life insurance companies launched nine products in fiscal 2015 for health insurance compared to only two new products in
fiscal 2014. These products covered customers for serious diseases like cancer or other critical illnesses.

Sum Assured

The sum assured covered by life insurance companies has increased significantly in recent years due to an increased focus on
protection sales as set forth in the following table.

Year ending March 31,

2007 | 2008 | 2009 | 2010 | 2011 | 2012 | 2013 | 2014 | 2015

Individual Sum Assured (T in trillions) 38.6 24.0 29.1 33.4| 386 43.1 47.2 66.5 75.5

Ratio of Individual Sum Assured to GDP | 89.8%| 48.1%| 51.8%| 51.5%) 49.5% | 49.4%| 47.4%]| 59.0% | 60.5%
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Reinsurance

In fiscal 2015, LIC ceded ¥ 1,848 million of reinsurance premium as compared to ¥ 1,442 million in fiscal 2014, whereas
private sector life insurers ceded ¥ 9,971 million of reinsurance premium in fiscal 2015, as compared to ¥ 9,448 million in
fiscal 2014.

Average Premium

The average new business premium per policy for the industry increased from ¥ 10,343 in fiscal 2010 to ¥ 16,508 in fiscal
2016. Private sector companies have higher average premiums than LIC. The following table sets forth, for the periods
indicated, the trends in average new business premium per policy.

Year ending March 31,
2000 | 2011 | 2012 | 2013 | 2014 | 2015 | 2016
(in %)
Private sector companies 20,049 20,715 20,756 24,104 27,112 34,849 36,682
LIC 6,754 7,384 8,507 7,928 8,160 10,303 10,419
Life insurance sector 10,343 10,450 10,856 10,638 11,107 15,740 16,508

Channel Mix

There has been a significant shift in the channel mix of the Indian life insurance sector from the earlier agency-only model to
a diversified distribution mix. The following table sets forth, for the periods indicated, the change in new business premium
(for individual life insurance products) by various distribution channels for the industry.

Channel For the year ended March 31,

2007 | 2008 | 2009 | 2010 | 2011 | 2012 | 2013 | 2014 | 2015 | 2016
Individual Agents 90.5%| 83.7%| 79.6%| 79.6%| 78.9%| 78.7%| 77.5%| 78.4%| 71.4%| 68.5%
Corporate Agents — Banks 5.6%| 8.0%| 9.7%| 10.6%| 13.3%| 15.0%| 16.2%| 15.6%| 20.8%| 24.0%
Corporate Agents — Others 3.0%| 4.4%| 49%| 43%| 3.6%| 2.7%| 21%| 1.3% 14%| 1.4%
Direct Selling 04%| 33%| 48%| 41%| 24%| 1.9%| 2.6%| 31%| 44%| 4.8%
Brokers 05%| 0.6%| 1.1%| 14%| 18%| 18%| 17%| 1.6%| 18%| 1.3%

Source: IRDAI; CRISIL Research, Life insurance industry report, July 2016

The cap on ULIP charges, introduced in 2010, has led to a rationalisation of owned agency network and introduced a shift
towards third-party channels. This resulted in the increase of bancassurance share from 5.6% of the retail business, on a new
business premium basis, in fiscal 2007 to 24.0% in fiscal 2016, while the share of new business premiums from individual
agents decreased from 90.5% in fiscal 2007 to 68.5% in fiscal 2016. The high share of the agency channel in the retail new
business premium is largely attributable to LIC.

The well-developed banking sector in India and the nationwide presence of banks resulted in the increase of bancassurance’s
contribution to total insurance business. In fiscal 2016, bancassurance contributed to 52.6% of the new business premiums for
private sector companies.

The direct distribution channel has also increased in importance over the years for private sector companies. In fiscal 2016,
direct sales contributed 9.6% of the new business premiums for private sector companies.

The following table below sets forth, for the periods indicated, the percentage contributions of various channels in retail new
business premiums for private sector companies.

Channel For the year ended March 31,

2007 | 2008 | 2009 | 2010 | 2011 | 2012 | 2013 | 2014 | 2015 | 2016
Individual Agents 65.8%| 59.8%| 54.9%| 50.7%| 46.9%| 44.0%| 39.7%| 40.1%| 35.7%| 31.8%
Corporate Agents — Banks 16.6%| 18.9%| 20.8%| 24.9%| 33.2%| 39.0%| 43.1%| 43.6%| 47.4%| 52.6%
Corporate Agents — Others 8.4%| 11.0%| 10.9%| 10.3%| 8.7%| 7.5%| 6.0%| 4.0%| 3.4%| 3.0%
Direct Business 8.1%| 8.8%| 11.4%| 10.7%| 6.4%| 44%| 6.1%| 7.4%| 9.0%| 9.6%
Brokers 1.1%| 15%| 2.0%| 34%| 48%| 51%| 51%| 49%| 45%| 3.0%

Note: Direct Selling in fiscal 2007 includes 6.8% of new business through referral and 1.4% through direct selling
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Commission and Other Expenses

The industry has seen a decline in recent years in the commission ratio, which is total commission as a percentage of total
weighted received premiums. This decline has been more pronounced for private sector companies. In fiscal 2015, the
commission ratio for private sector companies was 5.6%, as compared to 8.0% for LIC and 7.2% for the overall life insurance
sector, due to the cap on ULIP charges and private companies having more exposure to linked products. The operating
expense ratio, which is total expenses less commission as a percentage of total weighted received premiums, declined for
private sector companies while it increased for LIC. In fiscal 2015, the operating expense ratio for private sector companies
was 18.4% as compared to 11.8% for LIC and 13.7% for the industry. The total cost ratio, which is total expenses as a
percentage of total weighted received premiums, also declined for private companies while it has increased for LIC. In fiscal
2015, the total cost ratio for private companies was 23.9% as compared to 19.8% for LIC and 21.0% for the industry.

The following tables set forth, for the periods indicated, the trend in cost ratios for private companies, LIC and the overall life
insurance sector.

Commission ratio For the year ended March 31,

2007 2008 2009 2010 2011 2012 2013 2014 2015
Private sector companies 12.5%| 10.9% 8.9% 7.8% 6.4% 5.9% 6.3% 6.0% 5.6%
LIC 8.8% 8.0% 7.9% 8.3% 8.4% 8.5% 8.8% 9.1% 8.0%
Industry 9.5% 8.8% 8.3% 8.2% 7.8% 7.7% 8.1% 8.2% 7.2%
Operating expense ratio For the year ended March 31,

2007 2008 2009 2010 2011 2012 2013 2014 2015
Private sector companies 26.3%| 25.6%| 27.3%| 21.9%| 20.6%| 19.6%| 21.1%| 19.8%| 18.4%
LIC 6.8% 7.0% 7.2% 8.4%| 10.8% 9.0%| 10.0%| 12.9%| 11.8%
Industry 10.5%| 12.2%| 13.7%| 13.0%| 14.0%| 12.3%| 13.3%| 14.8%| 13.7%
Total cost ratio For the year ended March 31,

2007 2008 2009 2010 2011 2012 2013 2014 2015
Private sector companies 38.8%| 36.5%| 36.2%| 29.7%| 27.0%| 25.6%| 27.4%| 25.8%| 24.0%
LIC 15.6%| 15.0%| 15.1%| 16.7%| 19.2%| 17.5%| 18.8%| 22.0%| 19.8%
Industry 20.1%| 21.1%| 22.0%| 21.2%| 21.8%| 20.0%| 21.4%| 23.0%| 21.0%

Claims Settlement

The total claims paid by the life insurance sector grew at a CAGR of 12% between fiscal 2010 and fiscal 2015 as set forth in
the following chart.

Total Claims for the Life Insurance Sector
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The claim settlement ratio has consistently improved during this period.
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Individual Claim Settlement Ratio for the industry
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Investment of Funds by the Life Insurance Sector

The total assets under management for the life insurance sector were T 22.47 trillion at March 31, 2015, with the majority of
the investment in debt instruments. The high share of debt instruments reflects the portfolio mix of LIC, which held 78% of
its investments in debt instruments at March 31, 2015. Investment in equity is also driven by the proportion of unit linked
policies in the business of insurance companies. Insurance companies invest in infrastructure on account of the long term
nature of their liabilities. The total infrastructure investment of the Indian life insurance sector at March 31, 2015 was ¥ 2.91
trillion. The following chart sets forth, for the periods indicated, the trend in investment portfolio composition for the life
insurance sector.

Investment Book Mix

100.0% -
80.0% 1
60.0% -
40.0% A

20.0% A

0.0% -
Fyo7 FY08 FY09 FY10 Fy11 FY12 FY13 FY14 FY15 FY16

= Equity = Debt

Source: Life Insurance Council
FDI in Insurance

The Government increased the maximum permissible shareholding of foreign investors in Indian life insurance companies
from 26% of paid-up equity capital to 49% in its Insurance Laws (Amendment) Act, 2015. However, ownership and control
would still remain with Indian shareholders, as Indian partners are required to have the right to appoint a majority of the
directors or to control the management and policy decisions, including by virtue of their shareholding, management rights or
shareholders agreements or voting agreements. This amendment led to an inflow in foreign investments of US$1.13 billion in
fiscal 2016, an approximate increase of 170% over fiscal 2015.

Comparison of Top Five Private Sector Companies

The table below sets forth, for the periods indicated, a comparison of the five largest private sector life insurers.

Unit ICICI HDFC SBI Life | Max Life Kotak
Prudential | Standard Mahindra
Life Life Old Mutual
Life
Market share
RWRP (fiscal 2016) (private companies) % 21.9 14.7 18.8 9.3 4.1
RWRP (fiscal 2016) (Industry) % 11.3 7.6 9.7 4.8 2.1
Product mix (New Business Premium —
fiscal 2016)®

138




Unit ICICI HDFC SBI Life | Max Life Kotak
Prudential | Standard Mahindra
Life Life Old Mutual
Life
Linked % 82.3 43.7 45.6 21.1 26.4
Non-Linked % 17.7 56.3 54.4 78.9 73.6
By customer segment (new business
weighted Basis — fiscal 2016)
Individual % 97.2 92.2 87.7 97.2 55.1
Group % 2.8 7.8 12.3 2.8 44.9
Average premium per policy (fiscal 2016)
RWRP N 85,607 28,975 33,590 45,712 36,126
Operating performance
RWRP (Fiscal 2012-2016 CAGR) % 15.2 5.3 19.3 8.7 18.5
Commission ratio (Commission/TWRP — % 35 5.2 5.3 9.7 7.4
fiscal 2016)
Operating expense ratio (Operating % 11.0 141 10.9 15.2 23.0
Expense/TWRP — fiscal 2016)
Agent Productivity < 109,324 59,723 203,090 160,353 44,680
Number of Individual Agents Units 121,016 82,381 92,619 45,275 86,303
Average Policy Size (Individual Agents) N 88,553 11,954 45,273 40,689 34,578
Employee Productivity ¥ 461558 2,251,89 4,556,00 2,448,70 N/A
4 0 4 7
Average Policy Size (Banks) < 105,359 48,583 60,981 38,366 65,922
Number of Branches (Bancassurance Units 4,550 4,791 22,606 3,679 1,333
Partners)
Channel Mix - Retail Business (fiscal
2016)
Individual Agents % 25 13 38 28 36
Corporate Agents — Banks % 57 68 61 58 56
Corporate Agents — Others % 4 3 0 4 1
Brokers % 3 4 0 0 4
Direct Business % 11 12 1 11 4
Channel Premium (fiscal 2016)
Individual Agents Zin billions 13.23 4.92 18.81 7.26 3.86
Corporate Agents — Banks Zin billions 30.62 24.91 30.24 15.05 5.94
Corporate Agents — Others Zin billions 2.24 0.99 0.23 0.99 0.08
Brokers Zin billions 1.45 1.36 0.04 0.07 0.38
Direct Business Zin billions 6.02 4.40 0.46 2.76 0.38
Channel Mix Growth (fiscal 2014-16)
Individual Agents % 11.2 8.6 8.4 5.8 38.2
Corporate Agents — Banks % 29.7 22.2 40.9 195 33.3
Corporate Agents — Others % 21.7 37.7 -13.9 -28.6 -18.6
Brokers % -8.0 -7.2 -44.5 0.0 -14.7
Direct Business % 65.5 30.0 -1.1 31.3 -5.4
Persistency ratio (fiscal 2016)
13th month % 82.4 78.9 77.7 79.0 82.0
49th month % 62.2 63.4 58.7 56.0 71.0
Portfolio Mix (fiscal 2015)
AUM % in billions 1,001.8 670.0 713.0 311.0 136.0
Equity AUM® % 48.0 48.0 31.0 32.0 44.0
Debt AUM % 52.0 52.0 49.0 68.0 56.0
Others
ROE three-year average (fiscal 2016)® % 34.2 35.4 22.1 21.4 21.2
Dividend Payout Ratio three-year % 76.8 21.3 16.7 76.2 0.0
average (fiscal 2016)*
Solvency ratio (as on March 31, 2016) % 320.0 198.0 212.0 343.0 311.0
Claims settlement ratio (individual) % 96.2 95.0 95.8 96.2 89.1

(fiscal 2016)®

Note:
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(1) Product Mix is for fiscal 2015 for Kotak Mahindra Old Mutual Life




(2) CRISIL estimates.
(3) SBI Life data is for total business
(4) Dividend distribution Tax has been considered in calculation of dividend payout ratio

Source: IRDAI; Life Insurance Council; CRISIL Research, Life insurance industry report, July 2016

KEY BANKING PARTNERS FOR TOP 5 PLAYERS

ICICI Prudential | HDFC Standard SBI Life Max Life Kotak Mahindra
Life Life Old Mutual Life
ICICI Bank HDFC Bank State Bank of | Axis Bank Kotak  Mahindra
India Bank
Standard Saraswat Co- | SBI Affiliates Yes Bank
Chartered Bank operative Bank
The Ratnakar Lakshmi Vilas
Bank Bank

Source: CRISIL Research, Life insurance industry report, July 2016
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OUR BUSINESS
Overview

We were the largest private sector life insurer in India by total premium in fiscal 2016 and assets under management at March
31,2016. We are a joint venture between ICICI Bank Limited, India’s largest private sector bank in terms of total assets with
an asset base of ¥ 7.2 trillion at March 31, 2016, and Prudential Corporation Holdings Limited, a part of the Prudential
Group, an international financial services group with GBP 509 billion of assets under management at December 31, 2015. We
were one of the first private sector life insurance companies in India and commenced operations in fiscal 2001. We offer our
customers a range of life insurance, health insurance and pension products and services. Every fiscal year since fiscal 2002,
we have consistently generated the most new business premiums on a retail weighted received premium basis among all
private sector life insurers in India.

The Indian life insurance sector was the tenth largest life insurance market in the world and the fifth largest in Asia in terms
of total premiums in 2016, according to Swiss Re, sigma No 3/2016. The Indian economy is one of the fastest growing large
economies in the world, with a GDP growth rate of 7.3% (in real terms) in fiscal 2016 and a household savings rate of 19.1%
of GDP in fiscal 2015, according to CRISIL Research, Life insurance industry report, July 2016. We expect these
macroeconomic factors, coupled with India’s large and young population, rapid urbanisation and rising affluence to propel
the growth of the Indian life insurance sector.

In fiscal 2016, our market share, on a retail weighted received premium basis, among all insurance companies in India (public
and private sector) was 11.3%, as compared with a market share of 9.7% for our nearest private sector competitor. Among the
23 private sector life insurance companies in India, we had a market share, on a retail weighted received premium basis, of
21.9% in fiscal 2016. For the three months ended June 30, 2016, our market share, on a retail weighted received premium
basis, among all insurance companies in India and among private sector life insurance companies in India was 11.2% and
23.3%, respectively.

A customer-centric culture that spans all aspects of our business is a key element of our strategy. We offer a range of products
to cater to the specific needs of customers in different life stages, enabling them to meet their long-term savings and
protection needs. We offer our customers access to our products and services through an extensive multi-channel sales
network across India, including through the branches of our bank partners, individual agents, corporate agents, our
employees, our offices and our website. As of June 30, 2016, we had 124,155 individual agents. As of July 12, 2016, our
bank partners had over 4,500 branches. We believe we are at the forefront of leveraging technology in the Indian life
insurance sector, with our focus on digitisation and transformation of sales, customer on-boarding and internal processes. We
believe that our focus on technology has enriched customer experience and enhanced the productivity of our employees and
distributors.

In fiscal 2016, our gross premium income was ¥ 191.64 billion, which comprised ¥ 49.24 billion of retail new business
regular premium, ¥ 4.32 billion of retail new business single premium, ¥ 119.95 billion of retail renewal premium and ¥
18.13 billion of group premium. For the three months ended June 30, 2016, our gross premium income was ¥ 35.60 billion,
which comprised T 9.23 billion of retail new business regular premium, ¥ 1.33 billion of retail new business single premium,
T 22.39 billion of retail renewal premium and ¥ 2.65 billion of group premium. Our 13th month persistency ratio in fiscal
2016 was 82.4%, which was one of the highest in the sector, and 82.5% for the three months ended June 30, 2016. At June
30, 2016, we had T 1.09 trillion of assets under management, making us one of the largest fund managers in India. Of these,
73.0% were in linked assets. Funds representing 94.2% of our linked assets with identified benchmarks at June 30, 2016 had
performed better than their respective benchmarks since inception. Our expense ratio was 14.6% for fiscal 2016, one of the
lowest among the private sector life insurance companies in India, and 21.1% for the three months ended June 30, 2016.

Our Company has an established track record of delivering annual returns to shareholders. Our profit after tax was T 16.53
billion in fiscal 2016 and ¥ 4.05 billion for the three months ended June 30, 2016, and our return on equity has exceeded 30%
for each year since fiscal 2012. We have a strong capital position with a solvency ratio of 320.5% at June 30, 2016 compared
to the IRDAI-prescribed control level of 150.0%. We carry out sensitivity analysis of our projected solvency as part of our
annual business planning process. For details, see “Our Business—Risk Management—Risk Management Process—Risk
Identification and Assessment” on page 166. Our business has not received a shareholder capital injection since fiscal 2009
and our Company has paid annual dividends since fiscal 2012. Our Company has paid cumulative dividends (exclusive of
dividend distribution tax) of ¥ 43.33 billion since fiscal 2012. Our Value of New Business grew from ¥ 2.70 billion in fiscal
2015 to T 4.12 billion in fiscal 2016, representing an increase of 52.6%. Our Indian embedded value at March 31, 2016 was ¥
139.39 billion.

Our Company also has a wholly owned subsidiary, ICICI Prudential Pension Funds Management Company Limited, which is
registered as a fund manager with the Pensions Fund Regulatory and Development Authority of India.
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Our Competitive Strengths
We believe the following competitive strengths contribute to our success and position us well for future growth.
Consistent Leadership across Cycles

According to CRISIL Research, Life insurance industry report, July 2016, we have consistently generated the most new
business premiums on a retail weighted received premium basis among all private sector life insurers in India for every year
since fiscal 2002.

From fiscal 2007 to fiscal 2010, the retail weighted received premium of the life insurance sector grew at a CAGR of 11.0%.
However, following changes in regulations governing unit linked products effective September 2010, the Indian life insurance
sector had to recalibrate its business model and experienced a decline in retail weighted received premium from fiscal 2011 to
fiscal 2015. Since then, the Indian life insurance sector experienced growth in retail weighted received premium for the first
time in fiscal 2016.

We have responded successfully to the various regulatory changes since 2010. Our market share, on a retail weighted
received premium basis, in the Indian life insurance sector increased from 5.9% in fiscal 2012 to 11.3% in fiscal 2016 and our
market share among the 23 private sector life insurance companies in India has also increased from 16.1% to 21.9% in the
same period. From fiscal 2012 to fiscal 2016, our retail weighted received premium grew at a CAGR of 15.2% compared to a
CAGR of 6.7% in the private sector and a decline of 2.1% per annum in the overall Indian life insurance sector for the same
period.

Delivering Superior Customer Value

Customer centric product portfolio. We seek to deliver superior value to our customers by offering them a range of products
to cater to their specific needs in different life stages, enabling them to meet their long-term savings and protection needs. We
believe that unit linked insurance products offer superior customer value due to lower charges, lower loss of value on
surrender or lapse of policies, flexibility in asset allocation and greater transparency. Unit linked insurance products
comprised 82.6% of our retail annualised premium equivalent in fiscal 2016 and 75.2% for the three months ended June 30,
2016. Our annualised premium equivalent from unit linked insurance products increased from ¥ 22.10 billion in fiscal 2014
to T 41.79 billion in fiscal 2016, representing a CAGR of 37.5%, and was ¥ 7.42 billion for the three months ended June 30,
2016. We also price our products competitively in order to provide superior value to our customers. For example, most of our
unit linked insurance products have had lower charges than the maximum permissible regulatory amounts.

Consistent and robust fund performance. At June 30, 2016, we had ¥ 1.09 trillion of assets under management, making us
one of the largest fund managers in India. Of these, 73.0% were in linked assets. Funds representing 94.2% of our linked
assets with identified benchmarks as at June 30, 2016 had performed better than their respective benchmarks since inception.

Quality service experience. We believe that our ability to provide quality customer service is reflected in our low grievance
ratio among our individual customers. In fiscal 2015, we had a grievance ratio of 185 per 10,000 new policies issued, which
compared favourably to the private sector average of 345 per 10,000 new policies issued. Similarly, in fiscal 2016, our
grievance ratio improved to 153 per 10,000 new policies issued. In fiscal 2015, our claims settlement ratio for individual
death claims of 93.8% was higher than most private sector life insurance companies, as compared to the private sector
average of 89.4%. Our claims settlement ratio for individual death claims improved to 96.2% in fiscal 2016. In the same year,
over 99% of our claim payouts were settled within the IRDAI-prescribed timeline of 30 days for claims that are not
investigated, and the average time taken to settle such death claims was 3.3 days from the date of submission of all required
documents and information in relation to the claim.

Diversified Multi-channel Distribution Network

We offer our customers access to our products and services through an extensive multi-channel sales network across India
including through the branches of our bank partners, individual agents, corporate agents, our employees, our offices and our
website. As at June 30, 2016, we had 124,155 individual agents. As of July 12, 2016, our bank partners had over 4,500
branches.

Strong bancassurance network. We leverage the extensive and growing branch network of our partner banks to reach a
growing number of customers and geographies. We work with our partner banks to integrate our processes with theirs to
improve efficiencies and increase productivity. Our largest shareholder, ICICI Bank, is a key partner that currently
exclusively distributes our life insurance products. We have also entered into a bancassurance relationship with Standard
Chartered Bank pursuant to which Standard Chartered Bank currently exclusively distributes our products. We will also
leverage the growth of Capital Small Finance Bank Limited, which began operations as a small finance bank in April 2016.
Our annualised premium equivalent through bancassurance was ¥ 29.64 billion in fiscal 2016 and ¥ 5.53 billion for the three
months ended June 30, 2016, which constituted 58.6% and 56.0% of our retail annualised premium equivalent, respectively.
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Diversification across channels. We believe our diversified channel mix enables us to access different customer segments and
outperform the market across business cycles on a retail weighted received premium basis. Each of our channels has grown in
the last two fiscal years in terms of annualised premium equivalent and our non-bank channels contributed 41.4% and 44.0%
of our retail annualised premium equivalent in fiscal 2016 and the three months ended June 30, 2016, respectively. According
to CRISIL Research, Life insurance industry report, July 2016, we have one of the largest agency channels among private
sector life insurance companies in India in terms of premium, with 121,016 individual agents at March 31, 2016. Our agency
channel accounted for T 12.31 billion of annualised premium equivalent in fiscal 2016, which constituted 24.3% of our retail
annualised premium equivalent for the same year, and ¥ 2.36 billion of annualised premium equivalent for the three months
ended June 30, 2016, which constituted 23.9% of our retail annualised premium equivalent for that period. ICICI Securities, a
wholly owned subsidiary of ICICI Bank, also distributes our products. We also have long-term relationships with other
financial services distributors such as India Infoline Insurance Brokers and Bluechip Insurance Broking, both of whom have
been our partners for over ten years. We have scaled up our direct sales channel, where we offer our products to customers
through our employees, at our offices and on our website. Direct sales grew at a CAGR of 52.8% between fiscal 2014 and
fiscal 2016 and accounted for 10.0% and 12.9% of our retail annualised premium equivalent in fiscal 2016 and the three
months ended June 30, 2016, respectively.

Leveraging Technology

We believe we are at the forefront of leveraging technology in the Indian life insurance sector. We focus on digitisation and
transformation of sales, customer on-boarding and internal processes, which we believe has led to a cultural change within
our organisation. We have created a device-agnostic technology platform that provides our customers, employees and
distributors with a seamless experience — from sales to claims settlement. We believe that our focus on technology has
enriched customer experience and improved the productivity of our employees and distributors. In fiscal 2016 and the three
months ended June 30, 2016, 92.3% and 90.5%, respectively, of our new business applications were initiated on our digital
platform either by our distributors or our customers. This has helped improve employee productivity, measured as retail
weighted received premium per employee per annum, from ¥ 2.8 million in fiscal 2014 to T 4.6 million in fiscal 2016,
representing a CAGR of 29.1%.

We have created a plug-and-play architecture so that we can integrate our systems with partners quickly, to leverage their
processes and facilitate faster time-to-market and issuance of policies. In fiscal 2015, we were able to leverage digitisation to
ensure that our exclusive bancassurance relationship with Standard Chartered Bank became operational within 120 days of
the entry into the distribution agreement.

Our Company was named the Model Insurer, 2015 by Celent in the “Digital and OmniChannel” category. For details, see “—
Information Technology and Digitisation” on page 153.

Robust and Sustainable Business Model

Robust risk management and control process. We recognise that risk is an integral element of our business and managing risk
is essential for shareholder value creation. We have implemented robust risk management and control processes, with a
detailed cost benefit analysis for risk mitigation initiatives and a strong focus on the credit quality of our portfolio. During
fiscal 2016, we also adopted the COSO 2013 framework to strengthen our internal controls. We believe that our strong
governance structure and processes allow us to effectively target profitable growth opportunities, as well as provide us with a
consistent and robust control architecture.

Balance sheet resilience. We have a strong capital position: at June 30, 2016, our solvency ratio was 320.5% compared to the
IRDAI-prescribed control level of 150.0%. Our business has not received a shareholder capital injection since 2009 and our
Company has paid annual dividends since fiscal 2012. With over 95.1% of our debt portfolio at June 30, 2016 invested in
domestic AAA-rated instruments, including sovereign instruments and AAA equivalent rated instruments, we believe that we
have a low exposure to credit risk. We also have a low exposure to guarantees which is reflected in the low time-value of
financial options and guarantees of ¥ 385 million at March 31, 2016. For details, see “Embedded Value Report” on page 468.

Market-leading cost and persistency ratios. Our 13th month persistency ratio, which has been increasing in recent years, was
82.4% in fiscal 2016 — one of the highest in the Indian life insurance sector. Our 49th month persistency ratio, at 62.2% in
fiscal 2016, was also one of the highest in the Indian life insurance sector. The 13th month and 49th month persistency ratios
were 82.5% and 61.5%, respectively, for the three months ended June 30, 2016. The ratio of our cost to total weighted
received premium, which we use to monitor expenses, declined from 17.9% in fiscal 2012 to 14.6% in fiscal 2016 and
compared favourably with our peers according to CRISIL Research, Life insurance industry report, July 2016. The ratio of
our cost to total weighted received premium was 21.1% for the three months ended June 30, 2016.

Established record of delivering results. Our robust risk management, resilient balance sheet and focus on cost efficiency and
persistency have enabled us to establish a track record of delivering results. Our profit after tax was ¥ 16.53 billion in fiscal
2016 and T 4.05 billion for the three months ended June 30, 2016. Our return on equity has exceeded 30% for each year since
fiscal 2012.
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Strong Brand

We believe that we have leveraged the strong and established brands of our Company’s shareholders, “ICICI Bank” and
“Prudential”, to build “ICICI Prudential” into a recognised and trusted brand in its own right. As per the syndicated Nielsen
Brand Track, the “ICICI Prudential” brand had high awareness and consideration scores of 85% and 60%, respectively for
fiscal 2016. The brand has been ranked as one of the best brands in the insurance category as per “BrandZ Top 50 Most
Valuable Indian Brands” in 2014 and 2015, a study published by WPP and conducted by Millward Brown.

Experienced Senior Management Team

We have a management team with extensive experience and know-how in the Indian Life insurance industry. We believe the
quality of our management team has been critical in achieving our business results. Our Company’s CEO, Mr. Sandeep
Bakhshi has been with our Company for over five years. He joined ICICI Group in 1986 in the project financing group of
ICICI Limited. He has over 32 years of experience in the banking, financial services and insurance (BFSI) sector.

28 of the top 36 members of our management team have worked within the ICICI Group for over 10 years and have an
average work experience of 20 years. Senior managerial personnel in the actuary, investment, underwriting and claims
department have an average functional experience of over 16 years. We believe that our management’s experience will help
us make timely strategic and business decisions in response to evolving customer needs and market conditions.

Our Strategies

Our objective is to enhance our market leadership among private sector life insurance companies and deliver superior
profitability. In order to achieve our goals, we plan to pursue the following strategies:

Leverage Market Opportunity

The Indian life insurance sector was the tenth largest life insurance market in the world and the fifth largest in Asia in terms
of total premiums in 2016, according to Swiss Re, sigma No 3/2016. The Indian economy is one of the fastest growing large
economies in the world, with a GDP growth rate of 7.3% (in real terms) in fiscal 2016 and a household savings rate of 19.1%
of GDP in fiscal 2015, according to CRISIL Research, Life insurance industry report, July 2016. In addition, the penetration
(total sum assured as a percentage of GDP) and density (total premium per capita) of the Indian insurance market are
significantly lower than those of most developed countries, representing underinsurance and a significant growth potential.
We expect these macroeconomic factors, coupled with India’s large and young population, rapid urbanisation and rising
affluence to propel the growth of the Indian life insurance sector. According to CRISIL Research, Life insurance industry
report, July 2016, total premiums in the Indian life insurance market are expected to increase from ¥ 3,667 billion in fiscal
2016 to ¥6,600-7,000 billion in fiscal 2021.

To leverage this market opportunity and maintain our leadership position in the private sector life insurance sector, we seek
to:

. Continue to deliver superior customer value. Our customer-centric approach spans the customer life cycle, from
product development, to customer service and claims management. We will continue to focus on delivering value to
consumers through competitive customer charges and higher returns. We aim to provide customers with a fair,
accurate, consistent and transparent service experience. We endeavour to be easily accessible and settle claims in a
quick and efficient manner and with a high degree of sensitivity.

. Deliver superior fund performance. We believe that delivering a superior fund performance is important to our
customer value proposition. We believe that we have a robust investment management framework and our focus is
to ensure long-term safety, stability and growth of our customers’ funds. We intend to continue to maintain a debt
portfolio of high credit quality. We also aim to continue to maintain a diversified portfolio of equity and debt
investments spread across various companies, corporate groups and industries. Funds representing 94.2% of our
linked assets with identified benchmarks at June 30, 2016 had performed better than their respective benchmarks
since inception and we aim to continue to outperform the respective benchmarks of our funds.

o Focus on key local markets. While we have an India-wide presence, we expect to continue to focus on key local
markets, with a customised regional strategy to maintain and enhance our position in these markets. Our regional
strategies are aimed at catering to local needs and rely on a dedicated and empowered senior leader in each micro
market, who is evaluated on a comprehensive set of key performance indicators including market share, cost
efficiency and persistency.

. Explore Growth Opportunities in Emerging Segments. We aim to continue to identify and explore growth
opportunities including emerging segments like health and pensions. As of March 31, 2015, only 17% of Indians
possess health insurance, according to CRISIL Research, Life insurance industry report, July 2016. We believe that
the growth of the Indian insurance market, favourable demographics and the underinsurance in the health insurance
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segment will drive growth of the health insurance market in India. While certain regulations currently applicable to
health insurance products offered by life insurance companies restrict our ability to compete effectively with general
insurance companies and mono-line health insurance companies in this segment, we believe we are poised to take
advantage of any favourable regulatory changes and we will continue to explore opportunities in this sector as and
when they arise. Pensions are a latent need in India due to the lack of formal retirement provisions for a large
segment of the population. The assets under management for pension plans in India could be as large as ¥ 276
trillion by 2030, according to CRISIL Research, Life insurance industry report, July 2016. We offer a variety of
products to cater to both the accumulation and payout stage needs of customers seeking to manage their retirement
finances. Our Company was also the first life insurer to receive a license to incorporate a subsidiary, ICICI
Prudential Pension Funds Management Company, to participate in the National Pension System in 2009. We will
continue to explore opportunities in this sector, including through our Subsidiary.

Focus on Increasing Our Value of New Business

Our Value of New Business grew from ¥ 2.70 billion in fiscal 2015 to ¥ 4.12 billion in fiscal 2016, representing an increase
of 52.6%. We focus on continuing to increase our Value of New Business through the following three main drivers:

. Expand our protection business. We are focusing on expanding our protection business as these products typically
have higher margins. We intend to achieve this by offering protection as an add-on to our savings products across
channels, penetrating the online term insurance market and by partnering with loan providers to offer coverage
against loans. We will approach the protection business in a risk-calibrated manner.

. Improve customer retention. Customer retention is essential for the growth of our Value of New Business, and we
are focused on strengthening mechanisms to increase renewal premiums and reduce policy surrenders. We
encourage customers to provide standing instructions for renewal payments which are supplemented by regular
reminders and convenient payment options. We also ensure there is adequate focus by distributors and employees on
customer retention by aligning key performance indicators and rewards to this objective. We also monitor customer
behaviour to identify any triggers for proactive intervention. Our 13th month persistency, one of the indicators that
we use to measure our customer retention and quality of the sale, was 82.4% in fiscal 2016 and was one of the
highest in the Indian life insurance sector. Our 13th month persistency was 82.5% for the three months ended June
30, 2016.

. Maintain market-leading cost efficiency. We are focused on improving our operational efficiency because we believe
that it is essential to drive growth in our Value of New Business. We believe that our regional structure plays a key
role in ensuring requisite focus on efficiency at the local level. In addition, our digitisation efforts have helped us
create a structured sales process, achieve faster turnaround times, reduce paperwork, and reduce dependence on
physical infrastructure without compromising market penetration. The ratio of our cost to total weighted received
premium, which we use to monitor expenses, declined from 17.9% in fiscal 2012 to 14.6% in fiscal 2016 and
compared favourably with our peers, according to CRISIL Research, Life insurance industry report, July 2016. The
ratio of our cost to total weighted received premium was 21.1% for the three months ended June 30, 2016. We intend
to continue our efforts to maintain our cost leadership in the face of increasing scale and complexity of our business.

Strengthen Multi-channel Architecture and Explore Non-traditional Channels

We believe that our multi-channel distribution architecture helps us navigate economic cycles where one distribution channel
may be significantly impacted, provides us access to different customer segments and reduces concentration risk without
compromising scalability. To achieve sustainable growth, we plan to further diversify our distribution architecture by
exploring non-traditional channels, while strengthening existing channels and relationships.

Major channels. We will continue to focus on deepening existing bancassurance relationships and also seek alliances with
other banks. We will continue to focus on increasing sales to customers walking into branches, improving acquisition
processes of reaching out to customers, improving our visibility on our bank partners’ ATMs, websites and mobile
applications, and using our data analytics capabilities to target our partners’ customers. We will also focus on increasing the
scale of our agency distribution channel. Finally, we will seek to establish relationships with new corporate agent and broker
partners with a focus on partners sourcing better quality of business.

Non-traditional channels. We will increase our focus on non-traditional channels of distribution. We intend to leverage our
direct channel by working on targeted campaigns to existing customers by cross-selling and up-selling them during service
interactions. We will also leverage digital channels to enhance our direct-to-consumer sales and to generate leads by targeting
customers both on our partners’ and our websites. In addition, we intend to leverage existing corporate relationships to sell
retail solutions through worksite activities, aided by a mobile-based system to manage leads. We also intend to explore
partnerships with companies which have large retail customer franchises and access to customer behaviour data, which
provides us with the ability to analyse and target prospective customers.
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Leverage Technology for Profitable Growth

We believe that digital technology has influenced and will continue to significantly influence customer advocacy, information
search and insurance sales. We expect online sales to play an increasingly larger role in the sale of simpler products like pure
term insurance; however, for our savings and protection products, we believe that an end-to-end digital platform to empower
our distributors is more critical.

Our approach to digitisation has been customer centric and we intend to focus on five main initiatives to drive our digital
agenda — increasing digital marketing and sales; utilising big data and machine learning techniques; building a modular
information technology platform; digitising sales and service processes; and partnering with organisations across the eco-
system.

By leveraging technology across the value chain in pre-sales, fulfilment and post-sales, we aim to provide a convenient
experience to our customers, easily accessible information and a smoother sale and service process to our distributors,
resulting in improved customer on-boarding, employee and distributor productivity, and quality of sales.

Products

We offer a range of products to meet the long-term savings and protection needs of retail customers and group customers in
India. Our savings products are available as pension products or savings-cum-protection products, with participating, non-
participating and unit-linked variants. In addition, our Company’s wholly owned subsidiary, ICICI Prudential Pension Fund
Management Company Limited, acts as a pension fund manager under the National Pension System. Our primary focus is on
retail customers and the following table sets forth the breakdown of APE by customer type for the periods indicated.

Annualised Premium For the year ended March 31, For the three months
Equivalent ended June 30,
2014 2015 2016 2016
| % | % 2 | % : | %
(T in billions, except percentages)

Retail Life Insurance Products 33.59 97.5 46.66 98.4 50.60 97.9 9.87 97.6
Group Life Insurance Products 0.86 2.5 0.78 1.6 1.11 2.1 0.25 2.4
Total 34.45 100.0 47.44 100.0 51.70 100.0 10.12 100.0

Product Design

We follow a “customer-centric, market-oriented” approach in our product design through a “4C Model”. Under the 4C
Model, we develop products by balancing objectives from the following “4C” perspectives:

. Customer: products which meet different customer needs, provide better returns and are easy to understand;
. Company: products that are profitable and enhance our market position;

. Channel: products that are easy to sell and offer distributors appropriate remuneration; and

. Competition: products that are innovative and offer better customer value than competitors.

The features of our products are driven by both external and internal factors. We proactively respond to the changing
economic and regulatory environment by recalibrating our product strategy. We track innovations in financial products,
identify gaps vis-a-vis our competitors’ products, identify latent customer needs using primary and secondary research, and
seek to expand the market by creating new segments with innovative offerings.

Our products are designed to cater to customers in multiple life stages and income segments. For example, we believe that
young and single customers in the age group of 25-30 years typically seek life protection and wealth creation; married
customers in the age group of 30-35 years typically seek a combination of life and health protection and wealth creation;
married customers in the age group of 35-45 years with young children typically have the additional goals of planning for
their children’s future and their own retirement; married customers in the age group of 45-55 years with adult children
typically shift their goals to wealth creation, health protection and retirement planning; and retired customers in the age group
of above 55 years typically seek health protection and pensions.

We have implemented a goal based selling approach. In addition to standalone standardised products, we offer customised
solutions to meet customers’ needs by combining