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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, or unless otherwise specified, shall have the meaning as provided below, and references to any
legislation, statute, regulation, rules, guidelines or policies shall be to such legislation, statute, regulation, rule,
guidelines or policy as amended from time to time and any reference to a statutory provision shall include any
subordinate legislation made from time to time under that provision.

The words and expressions used in this Prospectus but not defined herein, shall have, to the extent applicable,
the meanings ascribed to such terms under the Companies Act, the SEBI ICDR Regulations, the SCRA, the
Depositories Act or the rules and regulations made thereunder.

Notwithstanding the foregoing, terms used in “Statement of Special Tax Benefits”, “Key Regulations and
Policies in India” “Financial Statements”, “Outstanding Litigation and Material Developments” and “Main
Provisions of Articles of Association” beginning on pages 126, 214, 264, 479 and 539, respectively, shall have
the meanings ascribed to such terms in these respective sections.

General terms

Term Description
“our Bank”, “the Bank” or “the|YES Bank Limited, a public limited company incorporated under the provisions of the
Issuer” Companies Act, 1956 and having its Registered and Corporate Office situated at YES

BANK Tower, IFC -2, 15th Floor, Senapati Bapat Marg, Elphinstone (W), Mumbai
400 013, Maharashtra, India.

“we”, “us”, or “our” Unless the context otherwise indicates or implies, our Bank and our Subsidiaries.

Bank related terms

Term Description

Additional Director Additional director(s) on the Board appointed by the RBI in terms of Section 36 AB of
the Banking Regulation Act and the Reconstruction Scheme.

“Articles of Association” or “AoA” | Articles of Association of our Bank, as amended.

Audit Committee The audit committee of the Board of Directors, as described in “Our Management”
beginning on page 243.

“Auditors” or “Statutory Auditors” | Independent auditors of our Bank, namely, B S R & Co. LLP, Chartered Accountants.

“Board” or “Board of Directors” Board of directors of our Bank or a duly constituted committee thereof.

“Chief Executive Officer” or | Chief executive officer of our Bank.
“CRO”

“Chief Financial Officer” or “CFO” | Chief financial officer of our Bank.

Company Secretary and | Company Secretary and Compliance Officer to the Offer.
Compliance Officer

Corporate  Social Responsibility | The corporate social responsibility committee of our Board, as described in “Our

Committee Management” beginning on page 243.
Director(s) Director(s) on the Board.
ESOP(s) Employee stock options granted to eligible employees pursuant to various ESOP

Schemes of our Bank, to receive equity shares in accordance with the terms and
conditions of each the respective ESOP Scheme.

ESOP Schemes The employee stock option schemes implemented by our Bank. For further details,
please see “Capital Structure” on page 92.

Equity Shares Equity shares of our Bank.

Executive Director An executive director of our Bank.

Group Company(ies) In terms of the SEBI ICDR Regulations, the term “group companies”, includes (i) such

companies (other than promoter(s) and subsidiary(ies)) with which our Bank had
related party transactions during the period for which financial information is
disclosed, as covered under applicable accounting standards, and (ii) any other
companies considered material by the Board. For further details, please see “Our
Group Companies” beginning on page 260.

Key Managerial Personnel Key managerial personnel of our Bank in terms of Regulation 2(1)(bb) of the SEBI
ICDR Regulations and as disclosed in “Our Management” beginning on page 243.
“Managing Director” or “MD” The managing director of our Bank.




Term

Description

Materiality Policy

The policy on materiality in relation to this Offer as adopted by our Board on July 3,
2020, for identification of: (a) material outstanding litigation; (b) companies to be
identified as Group Companies; and (c) material creditors, pursuant to the
requirements of the SEBI ICDR Regulations.

“Memorandum of Association” or
“MoA”

Memorandum of Association of our Bank, as amended.

Non-Executive Chairman

The non-executive chairman of our Bank.

Nomination and Remuneration
Committee

The nomination and remuneration committee of our Board, as described in “Our
Management” beginning on page 243.

Non- Executive Director

A Director not being an Executive Director.

Preference Shares

Preference shares of our Bank of face value of ¥ 100 each

Reconstruction Scheme

Yes Bank Limited Reconstruction Scheme, 2020 notified by the Department of
Financial Services, Ministry of Finance vide notification bearing no. G.S.R. 174(E)
dated March 13, 2020

“Registered Office” or “Registered
and Corporate Office”

The registered and corporate office of our Bank, located at YES BANK Tower, IFC -
2, 15" Floor, Senapati Bapat Marg, Elphinstone (W), Mumbai 400 013, Maharashtra,
India

“Registrar of Companies” or “RoC”

Registrar of Companies, Maharashtra at Mumbai.

Risk Management Committee

The risk management committee of the Board of Directors, as described in “Our
Management” beginning on page 243.

Restated Consolidated Financial
Information

Restated consolidated financial information of our Bank and its Subsidiaries,
comprising the consolidated restated balance sheet as at March 31, 2020, March 31,
2019 and March 31, 2018, the restated consolidated restated profit and loss account
and the consolidated restated cash flow statement for the years ended March 31, 2020,
March 31, 2019 and March 31, 2018, the summary statement of significant accounting
policies, and other explanatory information, and the report thereon, as approved by the
Board of Directors at their meeting held on July 3, 2020.

Restated  Standalone  Financial

Information

Restated standalone financial information of our Bank, comprising the standalone
restated balance sheet as at March 31, 2020, March 31, 2019 and March 31, 2018, the
restated standalone restated profit and loss account and the standalone restated cash
flow statement for the years ended March 31, 2020, March 31, 2019 and March 31,
2018, the summary statement of significant accounting policies, and other explanatory
information, and the report thereon, as approved by the Board of Directors at their
meeting held on July 3, 2020.

Restated Financial Information

Collectively, the Restated Consolidated Financial Information and Restated

Standalone Financial Information.

Shareholder(s)

Shareholders holding Equity Shares our Bank, from time to time.

Stakeholders’  Relationship &

Customer Service Committee

The stakeholders’ relationship & customer service committee of the Board of
Directors as described in “Our Management” beginning on page 243.

Subsidiaries

Subsidiaries of our Bank being, YES Securities (India) Limited, YES Asset
Management (India) Limited and YES Trustee Limited.

YAMIL

YES Asset Management (India) Limited

YTL

YES Trustee Limited

“YSIL” or “YES Securities”

YES Securities (India) Limited

Offer related terms

Term

Description

Acknowledgement Slip

The slip or document issued by a Designated Intermediary(ies) to a Bidder as proof of
registration of the Bid cum Application Form.

“Allot”, “Allotment” or “Allotted”

The allotment or transfer, as the case may be, of Equity Shares pursuant to the Offer to
the successful Bidders.

Allotment Advice

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

Allottee

A successful Bidder to whom the Equity Shares are Allotted.

Anchor Investor

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

Anchor Investor Allocation Price

The price at which Equity Shares were allocated to Anchor Investors in terms of the
Red Herring Prospectus and this Prospectus, which was decided by our Bank, in
consultation with the BRLMs, in this case being Z12.




Term

Description

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 Bidding Date

One Working Day prior to the Bid/Offer Opening Date, on which Bids by Anchor
Investors were submitted, and allocation to Anchor Investors was completed, in this
case being July 14, 2020.

Anchor Investor Offer Price

Final price at which the Equity Shares were issued and Allotted to Anchor Investors in
terms of the Red Herring Prospectus and this Prospectus, in this case being % 12 per
Equity Share.

Anchor Investor Portion

60% of the QIB Portion, consisting of 3,415,384,614* Equity Shares which was
allocated by our Bank in consultation with the BRLMs, to Anchor Investors on a
discretionary basis, in accordance with the SEBI ICDR Regulations.

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

*Subject to finalisation of Basis of Allotment.

Anchor Investor Pay-In Date

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

Application Supported by Blocked

An application, whether physical or electronic, used by ASBA Bidders to make a Bid

Amount or ASBA and authorize an SCSB to block the Bid Amount in the specified bank account
maintained with such SCSB and included amounts blocked by SCSB upon acceptance
of UPI Mandate Request by RIBs using the UPI Mechanism.

ASBA Account A bank account maintained with an SCSB which may be blocked by such SCSB or the

account of the RII blocked upon acceptance of UPI Mandate Request by the RIls using
the UP1 Mechanism.

ASBA Bidders

All Bidders except Anchor Investors.

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

AXis Axis Capital Limited

Banker(s) to the Offer

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

Basis of Allotment

Basis on which Equity Shares will be Allotted to successful Bidders under the Offer, as
described in “Offer Structure” beginning on page 515.

Bid

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

Bid Amount

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

However, Eligible Employees applying in the Employee Reservation Portion could
apply at the Cut-off Price and the Bid amount was the Cap Price net of Employee
Discount, multiplied by the number of Equity Shares Bid for by such Eligible
Employee and mentioned in the Bid cum Application Form.

Bid cum Application Form

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

Bid Lot

1,000 Equity Shares and in multiples of one Equity Share thereafter.

Bid/Offer Closing Date

Except in relation to any Bids received from the Anchor Investors, the date after which
the Designated Intermediaries did not accept any Bids, being July 17, 2020, which was
published in all editions of the English national newspaper Financial Express, all
editions of Hindi national newspaper Jansatta, and Maharashtra edition of Marathi
daily newspaper Tarun Bharat (Marathi being the regional language of Mumbai, where
our Registered Office is located).




Term

Description

Bid/Offer Opening Date

Except in relation to any Bids received from the Anchor Investors, the date on which
the Designated Intermediaries started accepting Bids, being July 15, 2020, which was
published in all editions of the English national newspaper Financial Express, all
editions of Hindi national newspaper Jansatta and Maharashtra edition of Marathi daily
newspaper Tarun Bharat (Marathi being the regional language of Mumbai, where our
Registered Office is located).

Bid/Offer Period

Except in relation to Anchor Investors, the period between the Bid/Offer Opening Date
and the Bid/Offer Closing Date, inclusive of both days, during which prospective
Bidders could submit their Bids, including any revisions thereof, in accordance with
the SEBI ICDR Regulations.

Bidder

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

Bidding Centers

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

BoFA

DSP Merill Lynch Limited

Book Building Process

Book building process, as provided in Schedule XI11 of the SEBI ICDR Regulations, in
terms of which the Offer has been made.

Book Running Lead Managers or
BRLMs

The book running lead managers to the Offer namely, Kotak Mahindra Capital
Company Limited, SBI Capital Markets Limited*, Axis Capital Limited, Citigroup
Global Markets India Private Limited, DSP Merrill Lynch Limited, HSBC Securities
and Capital Markets (India) Private Limited, ICICI Securities Limited, and YES
Securities (India) Limited*.

*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 121 (3) of the SEBI ICDR Regulations, SBI Capital Markets Limited and
YES Securities (India) Limited will be involved only in marketing of the Offer.

Broker Centres

Broker centres notified by the Stock Exchanges where Bidders could submit the ASBA
Forms to a Registered Broker. The details of such Broker Centres, along with the
names and contact details of the Registered Broker are available on the respective
websites of the Stock Exchanges (www.bseindia.com and www.nseindia.com).

“CAN” or “Confirmation of | Notice or intimation of allocation of the Equity Shares sent to Anchor Investors, who
Allocation Note” have been allocated the Equity Shares, on/after the Anchor Investor Bidding Date.
Citi Citigroup Global Markets India Private Private Limited

“Collecting Registrar and Share
Transfer Agents” or “CRTAs”

Registrar and share transfer agents registered with SEBI and eligible to procure Bids at
the Designated RTA Locations in terms of the UPI Circular.

Cap Price

The higher end of the Price Band,in this case being %13.

Cash Escrow and Sponsor Bank
Agreement

Agreement dated July 7, 2020 entered into by our Bank, the Registrar to the Offer, the
BRLMs, Syndicate Members, the Banker(s) to the Offer, including the Sponsor Bank
in accordance with the UPI Circular for the collection of the Bid Amounts from Anchor
Investors, transfer of funds to the Public Offer Account and where applicable, refunds
of the amounts collected from Bidders, on the terms and conditions thereof.

Client ID

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

“Collecting Depository Participant”
or “CDP”

A depository participant as defined under the Depositories Act, 1996, registered with
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.

Cut-off Price

Offer Price, finalised by our Bank, in consultation with the BRLMSs, being 12 per
Equity Share.

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

Demographic Details

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

Designated CDP Locations

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

Description

Designated Date

The date on which funds are transferred from the Escrow Account and the amounts
blocked are transferred from the ASBA Accounts, as the case may be, to the Public
Offer Account or the Refund Account, as appropriate, in terms of the Red Herring
Prospectus and this Prospectus, after the finalisation of the Basis of Allotment in
consultation with the Designated Stock Exchange.

Designated Intermediaries

In relation to ASBA Forms submitted by RIls and Eligible Employees authorising an
SCSB to block the Bid Amount in the ASBA Account, Designated Intermediaries shall
mean

SCSBs.

In relation to ASBA Forms submitted by Rlls and Eligible Employees where the Bid
Amount were
blocked upon acceptance of UPI Mandate Request by such RIl using the UPI
Mechanism, Designated Intermediaries shall mean Syndicate, sub-syndicate,
Registered Brokers, CDPs and RTAs.

In relation to ASBA Forms submitted by QIBs Nlls,
Designated  Intermediaries shall mean SCSBs, Syndicate, sub-syndicate,
Registered Brokers, CDPs and RTASs.

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 respective websites of
the Stock Exchanges (www.bseindia.com and www.nseindia.com).

Designated SCSB 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/other/OtherAction.do?doRecognised=yes or at such
other website as may be prescribed by SEBI from time to time.

Designated Stock Exchange

BSE Limited

Eligible Employees

All or any of the following:

(a) a permanent employee of our Bank, working in India or outside India, (excluding
such employees who are not eligible to invest in the Offer under applicable laws) as of
the date of the Red Herring Prospectus and who continued to be a permanent employee
of our Bank, as of the date of submission of the Bid cum Application Form; and

(b) a Director of our Bank, whether whole time or not, who is eligible to
apply under the Employee Reservation Portion under applicable law as on the
date of the Red Herring Prospectus and who continued to be a Director of our Bank, as
of the date of submission of the Bid cum Application Form, but not including Directors
who either themselves or through their relatives or through any body corporate, directly
or indirectly, hold more than 10% of the outstanding Equity Shares of our Bank.

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

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 ASBA Form and the Red
Herring Prospectus will constitute an invitation to subscribe to or to purchase the
Equity Shares.

Employee Discount

Our Bank, in consultation with the BRLMs, has offered a discount of %1 per Equity
Share to Eligible Employees.

Employee Reservation Portion

The portion of the Offer consisting of up to 181,818,181 Equity Shares* aggregating
up to %2,000 million, which was available for allocation to Eligible Employees, on a
proportionate basis.

*Subject to finalisation of Basis of Allotment.
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Term

Description

Escrow Account(s)

Account opened with the Escrow Collection Bank(s) and in whose favour the Anchor
Investors and  Underwriters ~ will  transfer ~ money  through  direct
credit/NEFT/RTGS/NACH in respect of the Bid Amount when submitting a Bid or for
subscribing to Equity Shares in the Offer.

Escrow Collection Bank(s)

Bank(s) which are clearing members and registered with SEBI as bankers to an issue
and with whom the Escrow Account(s) has been opened, in this case being YES Bank
Limited.

First Bidder

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.

First Underwriting Agreement

The agreement dated July 7, 2020 among the our Bank, SBICAP and the Registrar.

Floor Price

The lower end of the Price Band, in this case being 312.

General Information Document

The general information document for investing in public issues prepared and issued in
accordance with the circular (SEBI/HO/CFD/DIL1/CIR/P/2020/37) dated March 17,
2020, notified by SEBI.

HSBC HSBC Securities and Capital Markets (India) Private Limited
I-Sec ICICI Securities Limited
KMCC Kotak Mahindra Capital Company Limited

Maximum RIB Allottees

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

Mutual Fund Portion

5% of the QIB Portion (excluding the Anchor Investor Portion), consisting of
137,564,103 Equity Shares* which was available for allocation to Mutual Funds only
on a proportionate basis, subject to valid Bids being received at or above the Offer
Price.

*Subject to finalisation of Basis of Allotment.

Mutual Funds

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

Net Offer

The Offer less the Employee Reservation Portion.

Net QIB Portion

The portion of the QIB Portion less the number of Equity Shares Allotted to the
Anchor Investors.

Net Proceeds

Proceeds of the Offer that will be available to our Bank, less Offer Expenses to the
extent applicable to the Offer. For further details, plese see “Objects of the Offer”
beginning on page 119.

“Non-Institutional ~ Bidder”

“NIBs”

or

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

Non-Institutional Portion

The portion of the Offer being not less than 15% of the Net Offer consisting of
1,850,000,000 Equity Shares*, which was available for allocation on a proportionate
basis to Non-Institutional Bidders, subject to valid Bids being received at or above the
Offer Price.

*Subject to finalisation of Basis of Allotment.

Non-Resident

A person resident outside India, as defined under FEMA.

Offer Agreement

The agreement dated July 7, 2020 amongst our Bank, and the BRLMs, pursuant to
which certain arrangements are agreed to in relation to the Offer.

Offer

Further public offering of 12,515,151,513 Equity Shares* for cash at a price of ¥ 12 per
Equity Share (including share premium of ¥ 10 per Equity Share) aggregating to
150,000 million by way of a fresh issue by our Bank. The Offer included a reservation
of up to 181,818,181 Equity Shares* aggregating up to 2,000 million, in favour of
Eligible Employees.

*Subject to finalisation of Basis of Allotment.

Offer Price

The final price at which the Equity Shares will be Allotted to successful Bidders, other
than Anchor Investors, in this case being %12.

A discount of %1 per Equity Share was offered to Eligible Employees bidding in the
Employee

Reservation  Portion. This Employee
Bank, in consultation with the BRLMs

Discount, was decided our

by




Term

Description

Price Band

Price band of a minimum price of ¥ 12 per Equity Share (Floor Price) and the
maximum price of ¥ 13 per Equity Share (Cap Price). The Price Band and the
minimum Bid Lot for the Offer was decided by our Bank, in consultation with the
BRLMs, and was advertised in all editions of Financial Express, all editions of Jansatta
and in the Maharashtra edition of Tarun Bharat (which are English, Hindi and Marathi
newspapers, respectively, Marathi also being the regional language of Maharashtra,
wherein the registered and corporate office of our Bank is located) at least one
Working Day prior to the Bid/Offer Opening Date, with the relevant financial ratios
calculated at the Floor Price and at the Cap Price, and was made available to the Stock
Exchanges for the purpose of uploading on their respective websites.

Pricing Date

The date on which our Bank in consultation with the BRLMs, finalised the Offer Price,
in this case being July 18, 2020.

Prospectus

This prospectus dated July 18, 2020 filed with the RoC in accordance with the
Companies Act, 2013, and the SEBI ICDR Regulations containing, inter alia, the Offer
Price that is determined at the end of the Book Building Process, the size of the Offer
and certain other information, including any addenda or corrigenda thereto.

Public Offer Account

Bank account to be opened with the Public Offer Account Bank under Section 40(3) of
the Companies Act, 2013, to receive monies from the Escrow Account and ASBA
Accounts on the Designated Date.

Public Offer Account Bank(s)

The bank with which the Public Offer Account is opened for collection of Bid
Amounts from Escrow Account and ASBA Account on the Designated Date, in this
case being YES Bank Limited.

“QIB Category” or “QIB Portion”

The portion of the Offer (including the Anchor Investor Portion) being 50% of the Net
Offer consisting of 6,166,666,665 Equity Shares* which was allocated on a
proportionate basis to QIBs, 5% of which was allocated to Mutual Funds.

*Subject to finalisation of Basis of Allotment.

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

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

“Red Herring Prospectus”
4‘RHP’7

or

The Red Herring Prospectus dated July 7, 2020, issued in accordance with Section 32
of the Companies Act, 2013 and the provisions of the SEBI ICDR Regulations, which
did not have complete particulars of the price at which the Equity Shares were offered
and the size of the Offer including any addenda or corrigenda thereto.

Refund Account(s)

The account(s) 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)

The Banker(s) to the Offer with whom the Refund Account(s) was opened, in this case
being YES Bank Limited.

Registered Brokers

Stock brokers registered with the stock exchanges having nationwide terminals, other
than the BRLMs and the Syndicate Members eligible to procure Bids.

Registrar Agreement

The agreement dated July 4, 2020 amongst our Bank, and the Registrar to the Offer in
relation to the responsibilities and obligations of the Registrar to the Offer pertaining to
the Offer.

“Registrar and Share Transfer
Agents” or “RTAs”

Registrar and share transfer agents registered with SEBI and eligible to procure Bids at
the Designated RTA Locations in terms of circular no.
CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 and the UPI circular, as
per the lists available on the websites of BSE and NSE.

“Registrar to the Offer”

“Registrar”

or

KFIN Technologies Private Limited.

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

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

Retail Portion

The portion of the Offer being not less than 35% of the Net Offer consisting of
4,316,666,667 Equity Shares* which was available for allocation to Retail Individual
Bidders in accordance with the SEBI ICDR Regulations, subject to valid Bids being
received at or above the Offer Price.

*Subject to finalisation of Basis of Allotment.

Revision Form

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

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

SBICAP

SBI Capital Markets Limited.
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Term

Description

Second Underwriting Agreement

The agreement dated July 18, 2020 among the Underwriters and our Bank.

“Self-Certified Syndicate Bank(s)”
or “SCSB(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/other/OtherAction.do?doRecognised=yes and updated
from time to time and at such other websites as may be prescribed by SEBI from time
to time.

Specified Locations

Bidding centres where the Syndicate shall accept ASBA Forms from Bidders.

Sponsor Bank

The Banker to the Offer registered with SEBI, a list of which is available on the
website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld
=41 and update from time to time, which is appointed by our Bank to act as a conduit
between the Stock Exchanges and the NPCI in order to push the mandate collect
requests and / or payment instructions of the RIls into the UPI, the Sponsor Bank in
this Offer being Kotak Mahindra Bank Limited.

Stock Exchanges

Collectively, BSE Limited and National Stock Exchange of India Limited.

Syndicate Agreement

Agreement dated July 7, 2020 entered into among our Bank, the Registrar to the Offer,
the BRLMs and the Syndicate Members in relation to collection of Bid cum
Application Forms by Syndicate.

Syndicate Members

Intermediaries registered with SEBI who are permitted to accept bids, applications and
place order with respect to the Offer and carry out activities as an underwriter, namely,
Investec Capital Services (India) Private Limited, Kotak Securities Limited and SBI
CAP Securities Limited.

Syndicate

Together, the BRLMs and the Syndicate Members.

Systemically  Important  Non-

Banking Financial Bank

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

Underwriters

Kotak Mahindra Capital Company Limited, SBI Capital Markets Limited*, Axis
Capital Limited, Citigroup Global Markets India Private Limited, DSP Merrill Lynch
Limited, HSBC Securities and Capital Markets (India) Private Limited, ICICI
Securities Limited, YES Securities (India) Limited*, Investec Capital Services (India)
Private Limited, Kotak Securities Limited and SBI CAP Securities Limited.

*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 121 (3) of the SEBI ICDR Regulations, SBI Capital Markets Limited and
YES Securities (India) Limited will be involved only in marketing of the Offer.

Underwriting Agreements

Collectively, the First Underwriting Agreement and the Second Underwriting
Agreement.

UPI

Unified Payment Interface which is an instant payment mechanism, developed by
NPCI.

UPI Circular

Circular bearing number SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1,
2018, circular bearing number SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3,
2019, circular bearing number SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28,
2019,circular bearing number SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26,
2019, circular no. (SEBI/HO/CFD/DCR2/CIR/P/2019/133) dated November 8, 2019,
and circular no (SEBI/HO/CFD/DIL2/CIR/P/2020/50) dated March 30, 2020 as
amended from time to time issued by SEBI.

UPI ID

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

UPI Mandate Request

A request (intimating the RIl by way of a notification on the UPI application and by
way of a SMS directing the RII to such UPI application) to the RII initiated by the
Sponsor Bank to authorise blocking of funds in the relevant ASBA Account through
the UPI application equivalent to Bid Amount and subsequent debit of funds in case of
Allotment.

UPI Mechanism

The mechanism that may be used by an RII to make a Bid in the Offer in accordance
with the UPI Circular.

Working Day

All days on which commercial banks in Mumbai are open for business; provided
however, with reference to (a) announcement of Price Band; and (b) Bid/Offer Period,
“Working Day” shall mean all days, excluding all Saturdays, Sundays and public
holidays, on which commercial banks in Mumbai are open for business; (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 Sundays and bank holidays, as per the circulars issued by SEBI.

Conventional and General Terms or Abbreviations

Term /Abbreviation |

Description / Full Form
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Term /Abbreviation

Description / Full Form

% /Rs./ Rupees/ INR

Indian Rupee

AIF(s)

Alternative investment funds, as defined 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 ICAI

ASBA Circulars

Collectively, SEBI circular SEBI/CFD/DIL/ASBA/1/2009/30/12 dated December 30, 2009,
SEBI circular CIR/CFD/DIL/1/2011 dated April 29, 2011 and SEBI circular
SEBI/HO/CFD/DIL2/CIR/P/2020/13 dated January 22, 2020

BSE BSE Limited

CAGR Compound Annual Growth Rate

CDSL Central Depository Services (India) Limited

Central Government Central Government of India

CEO Chief Executive Officer

CCI Competition Commission of India

CIN Corporate identity number

Companies Act, 1956 Erstwhile Companies Act, 1956 along with the rules made thereunder

Companies  Act, 2013 /|Companies Act, 2013 along with the rules made thereunder

Companies Act

Competition Act Competition Act, 2002

Cr.PC Code of Criminal Procedure, 1973

CSR Corporate social responsibility

Depositories Act Depositories Act, 1996

Depository A depository registered with SEBI under the Securities and Exchange Board of India
(Depositories and Participants) Regulations, 1996

DFS Department of Financial Services, Ministry of Finance

DIN Director identification number

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

Government of India

DP / Depository Participant

Depository participant as defined under the Depositories Act

DP ID

Depository participant identification

DPII Department for Promotion of Industry and Internal Trade, Ministry of Commerce and
Industry, Government of India, earlier known as Department of Industrial Policy and
Promotion

EBITDA Profit from operating activities before depreciation, amortisation and exceptional items as
presented in the statement of profit and loss in the Financial Statements

EPS Earnings per share

FCNR Account Foreign Currency Non-Resident Account

FDI Foreign direct investment

FDI Policy The extant Consolidated Foreign Direct Investment Policy notified by the DIPP (now DPII)
through notification dated August 28, 2017 effective from August 28, 2017

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

FEMA Rules Foreign Exchange Management (Non-debt Instruments) Rules, 2019, as amended

Financial Year / FY / Fiscal

Period of 12 months ended March 31 of that particular year

FPI

Foreign Portfolio Investor

FPO

Further Public Offering

Fugitive Economic Offender

An individual who is declared a fugitive economic offender under Section 12 of the Fugitive
Economic Offenders Act, 2018

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

GDP Gross domestic product

GIR General Index Register

Government / Gol Central Government and/or the State Government, as applicable

GST Goods and Services Tax

HUF Hindu Undivided Family

IBC Insolvency and Bankruptcy Code, 2016

ICAI Institute of Chartered Accountants of India

IFRS International Financial Reporting Standards

India Republic of India

Indian GAAP Generally Accepted Accounting Principles followed in India

Ind AS Indian Accounting Standards as referred to and notified under the Companies (Indian
Accounting Standards) Rules, 2015

IPC Indian Penal Code, 1860

IPO Initial Public Offering

ISIN International securities identification number allotted by the Depository
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Term /Abbreviation

Description / Full Form

IT Information Technology

IT Act Information Technology Act, 2000
Income-tax Act Income-tax Act, 1961

LIBOR London Interbank Offered Rate

Listing Agreement

Equity listing agreements entered into between our Bank and the Stock Exchanges in terms
of the SEBI Listing Regulations read along with SEBI Circular No. CIR/CFD/CMD/6/2015
dated October 13, 2015

MICR Magnetic Ink Character Recognition

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

N.A. / N/A Not applicable

NACH National Automated Clearing House

Net Worth Net worth as defined in the RBI circular dated August 18, 2005, being the aggregate value of
the paid-up share capital and all free reserves, including share premium but excluding
revaluation reserve, investment fluctuation reserve, credit balance in profit and loss account,
after deducing the aggregate value of the debit balance in profit and loss account,
accumulated losses, if any, and intangible assets.

NEFT National Electronic Fund Transfer

Net Debt It is computed by reducing the amounts of cash and cash equivalents from the aggregate of
long-term borrowings (including current maturities of long-term borrowings) and short-term
borrowings, all of which are as per the audited consolidated financial statements of
respective years/periods

NR / NRs Non-resident(s) or person(s) resident outside India, as defined under the FEMA

NRE Account Non-resident external account

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

NRO Account Non-resident ordinary account

NSDL National Securities Depository Limited

NSE The National Stock Exchange of India Limited

OCB / Overseas Corporate
Body

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

p.a. Per annum

PAN Permanent Account Number

RBI Reserve Bank of India

Rule 144A Rule 144A under the U.S Securities Act

Registered Foreign Portfolio
Investors / Foreign Portfolio
Investors / FPIs

Foreign portfolio investors as defined under the SEBI FPI Regulations

Regulation S Regulation S under the U.S Securities Act

RTGS Real Time Gross Settlement

SCRA Securities Contracts (Regulation) Act, 1956
SCRR Securities Contracts (Regulation) Rules, 1957
SEBI Securities and Exchange Board of India

SEBI Act Securities and Exchange Board of India Act, 1992

SEBI AIF Regulations

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

SEBI FPI Regulations

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

SEBI FVCI Regulations

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

SEBI ICDR Regulations

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

SEBI Listing Regulations

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

SEBI SBEB Regulations

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

SEBI Takeover Regulations

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

SEBI VCF Regulations

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

State Government

Government of a state of India

U.S. / USA / United States

United States of America, including the territories or possessions thereof

U.S Securities Act

U.S. Securities Act of 1933, as amended

VCFs

Venture capital funds as defined in and registered with the SEBI under the SEBI VCF
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Description / Full Form

Regulations or the SEBI AIF Regulations, as the case may be

Industry Related Terms

Term

Description

Additional Tier | capital

Comprises of Innovative perpetual debt instruments and perpetual non-cumulative
preference shares eligible for inclusion in Tier | Capital which comply with the specified
current regulations as reduced by equity investments in subsidiaries, (under transition
provisions) reciprocal investments capital of banking, financial and insurance entities,
deferred tax assets (under transition provisions), intangible assets (under transition
provisions).

AEPS Aadhar Enabled Payment System.
AFS Auvailable for sale.

ALCO Asset liability committee.

ALM Asset liability management.

AML Anti-money laundering.

ANBC Adjusted net bank credit

API Application programming interface.
ATM Automatic teller machine.

AUM Assets under management.
Average yield on | Interest income on investments divided by average of month end balances of investments.
investments

Average cost of deposits

Interest expense on deposits divided by average of month end balances of deposits.

Average cost of borrowings

Interest expense on borrowings divided by average of month end balances of borrowings.

Base Rate

Minimum lending rate set by our Bank in accordance with applicable laws and regulations.

Basel Committee

Basel Committee on Banking Supervision.

Basel I1 Revised framework on “International Convergence of Capital Measurement and Capital
Standards” by RBI for International Settlements.

Basel 111 A global regulatory framework for more resilient banks and banking systems (December
2010 (rev. June 2011)) published by the Bank for International Settlements. RBI issued
guidelines on the implementation of Basel 111 capital regulations in India on May 2, 2012
and revised pursuant to Master Circular — Basel 111 Capital Regulations issued by RBI,
dated July 1, 2015

BCA Baseline credit assessment.

BCC Board Credit Committee.

BNA Bunch Note Acceptors/Recyclers.

BPLR Benchmark prime lending rate.

Bps Basis points.

BSM Bank-subsidiary model.

BSMG Balance sheet management group.

CAGR Compounded annual growth rate (calculated by taking the nth root of the total percentage
growth rate, where n is the number of years in the period being considered).

CAR Capital adequacy ratio.

CASA Ratio Ratio of current account (demand deposit) saving account to deposits

CCO Chief credit officer

CASA Current account (demand deposit) saving account.

CBLO Collateralised borrowing and lending obligations.

CBS Core banking solutions.

CD Certificate of deposit.

CDR Corporate debt restructuring.

CET1 Common equity tier 1.

CP Commercial paper.

CRAR Capital to risk-weighted asset ratio.

CRM Credit risk mitigation.

CRR Cash reserve ratio.

CRO Chief risk officer

CTS Cheque truncation system.

DICGC Deposit Insurance and Credit Guarantee Corporation

Director FIU Director, Financial Intelligence Unit, India.

DP Counter-cyclical (dynamic) provisioning.

DRI Differential rate of interest.

EaR Earnings at risk

ECC Executive Credit Committee
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Term Description
ECR Export credit refinance
ECS Electronic clearing services.
EEFC Exchange earners' foreign currency.
EFT Electronic funds transfer.
EL Expected loss.
ELC Emerging large corporates
EPDS Electronic Public Distribution System.
ERP Enterprise resource planning.
FCNR Account Foreign currency non resident account.
FCNR(B) Foreign currency non resident (banks).
FIMMDA Fixed Income Money Market and Derivative Association.
GIFT City Gujarat International Finance Tec-City, Gujarat.

Gross advances

Advances plus provision for NPA; please refer to the section entitled “Selected Statistical
Information” on page 457.

Gross NPA/ GNPAs

Gross non-performing assets/ Gross Non Performing Advances.

HFT

Held for trading.

HQLAs High quality liquid assets.

HTM Held to maturity.

IAD Internal Audit Department.

IBA Indian Banks Association.

IBU International Banking Unit.

IMF International Monetary Fund.

IMPS Immediate Payment Service.

IRACP Income recognition, asset classification and provisioning.

IST Indian Standard Time.

KYC Know your customer.

LAF Liquidity adjustment facility.

LC Letter of credit.

LCR Liquidity coverage ratio.

LE Large Exposure.

LFAR Long form audit report.

MCC Management Credit Committee.

MCLR Marginal cost of funds based lending rate.

Moody’s Moody’s Investors Services Limited

MSE Micro and small enterprises.

MSF Marginal standing facility.

MSME Micro, small and medium enterprises.

NBFC A Non-Banking Financial Company (NBFC) is a company registered under the Companies
Act, 1956 or Companies Act, 2013 engaged in the business of loans and advances,
acquisition of shares/stocks/bonds/debentures/securities issued by Government or local
authority or other marketable securities of a like nature, leasing, hire-purchase, insurance
business, chit business but does not include any institution whose principal business is that
of agriculture activity, industrial activity, purchase or sale of any goods (other than
securities) or providing any services and sale/purchase/construction of immovable property.
A non-banking institution which is a company and has principal business of receiving
deposits under any scheme or arrangement in one lump sum or in installments by way off
contributions or in any other manner, is also a non-banking financial company (Residuary
non-banking company).

NAV Net Worth as at the end of the year / number of equity shares outstanding at the end of the
year.

NDTL Net demand and time liabilities.

NEFT National electronic fund transfer.

Net interest income

Interest earned less interest expended; for the computation, please refer to the section|
entitled “Our Business” on page 177.

Net interest margin

Ratio of interest earned less interest expended to daily average interest-earning assets, which
include daily average balances of advances, investments, balances with the banks and
money at call, and short notice and contribution made to Rural Infrastructure Development]
Fund by the Bank

Net NPA

NPAs (net of provisions).

Net Total Income

Net interest income and other income.

NNPA

Net Non Performing assets/ Net Non performing advances.

NOCs

National operating centers.

Non Interest Income

Non interest income is presented as ‘Other Income’ in Financial Statements.

NPA

Non-performing assets/ Non-performing advances.
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Term

Description

NPA provisioning coverage

Ratio of NPA provision to gross NPA.

NPI Non performing investments as defined by the Master Circular on Prudential Norms for
Classification, Valuation and Operation of Investment Portfolio by Banks dated July 1, 2015.

NRNR Non resident non repatriable.

NSFR Net stable funding ratio.

OTS One time settlement.

Operating Profit

Summation of Interest earned and Other Income less Interest expended and Operating
Expense

PCR Provisioning coverage ratio.

PFIC Passive foreign investment company.

PSBs Public sector banks.

PVBs Private sector banks.

RAROC Risk adjusted return on capital.

RBAP Risk Based Audit Plan.

RBI Basel 111 Capital Guidelines issued by RBI on the implementation of Basel Il capital regulations in India on
Regulations May 2, 2012, as revised.

RBS Risk Based Supervision.

Repo Rate Re-purchase option rate; the annual rate at which RBI lends to other banks in India.
Reverse Repo Rate The rate at which RBI borrows money from banks in India.

RFC Account Resident foreign currency account.

RIDF Rural infrastructure development fund

RMC Risk Monitoring Committee

RMD Risk Management Department.

ROA Return on assets (the ratio of net profit to monthly balances outstanding assets).
ROE Return on equity (the ratio of net profit to Monthly average shareholders’ equity).
RTGS Real time gross settlement.

RURBAN Banking

A dedicated rural and inclusive banking channel.

RWA

Risk-weighted assets

S&P Standard and Poor’s.

S4A Scheme for sustainable structuring of stressed assets
SCBs Scheduled commercial banks.

SDR Strategic Debt Restructuring Scheme

Shared Service Provider

A third party service provider appointed by Issuer.

SGL Subsidiary general ledger.
SLBC State Level Bankers” Committee.
SLR Statutory liquidity ratio.

Slippage Ratio

New accretion to gross NPA for the period in proportion to standard advances at the|
beginning of the period.

SMEs Small and medium-sized enterprises.

SUCBs Scheduled urban co-operative banks.

TCFD Task Force on Climate related Financial Disclosures.

Tier | capital The core capital of a bank which provides the most permanent and readily available support
against unexpected losses. It comprises paid up capital and reserves consisting of statutory
reserves, free reserves and capital reserves representing surplus arising out of sale ofassets,
innovative capital instruments (like innovative perpetual debt instruments and perpetual non
cumulative preference shares eligible for inclusion in Tier | Capital which comply with the
specified regulatory requirements) as reduced by equity investments in subsidiaries, deferred
tax assets, intangible assets, and losses in the current period and those brought forward from
the previous period.

Tier Il bonds Unsecured subordinated bonds issued for Tier 11 capital adequacy purposes.

Tier Il capital The undisclosed free reserves, investment reserves, hybrid debt capital instruments (like

perpetual cumulative preference shares, redeemable non cumulative preference shares,
redeemable cumulative preference shares eligible for inclusion in Tier Il Capital which
comply with the specified regulatory requirements) and subordinated debt eligible for
inclusion in Tier Il Capital which comply with the specified regulatory requirements,
revaluation reserves (at a discount of 55.0%), general provisions and loss reserves (allowed
up to a maximum of 1.2% of risk-weighted assets).

Total net income

Net interest income plus other income

VaR

Value at risk.

UPI

Unified Payment Interface.

Yield on advances

Interest income on advances divided by average of month end balances of advances.

YTM

Yield to maturity.
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CERTAIN COVENTIONS, PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA
Certain Conventions

All references to “India” contained in this Prospectus are to the Republic of India. All references to the
“Government”, “Indian Government”, “GOI”, “Central Government” or the “State Government” are to the
Government of India, central or state, as applicable.

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 Restated Financial
Information. The Restated Financial Information included in this Prospectus are as at and for the Fiscals ended
March 31, 2020, March 31, 2019 and March 31, 2018, and have been prepared in accordance with Section 26 of
Part | of Chapter Ill of the Companies Act, 2013, the SEBI ICDR Regulations and the Guidance Note on
Reports in Company Prospectuses (Revised 2019) issued by ICAI, as amended from time to time.

We have prepared our Restated Financial Information in accordance with Indian GAAP, Companies Act, and
other applicable statutory and/or regulatory requirements. Our Bank publishes its financial statements in Rupees.
Indian GAAP differs in certain significant respects from International Financial Reporting Standards (“IFRS”)
and U.S. GAAP. Our Bank does not provide a reconciliation of its Financial Statements to IFRS or U.S. GAAP
financial statements. See “Risk Factors — Significant differences exist between Indian GAAP and other
accounting principles, such as U.S. GAAP and IFRS, which investors may be more familiar with and may
consider material to their assessment of our financial condition.” on page 71. Accordingly, the degree to which
the financial statements prepared in accordance with Indian GAAP included in this Prospectus will provide
meaningful information is entirely dependent on the reader’s level of familiarity with the respective accounting
practices. Any reliance by persons not familiar with Indian accounting practices on the financial disclosures
presented in this Prospectus should accordingly be limited.

In this Prospectus, any discrepancies in any table between the total and the sums of the amounts listed are due to
rounding off. All figures in decimals have been rounded off to the second decimal and all percentage figures
have been rounded off to two decimal places. In certain instances, (i) the sum or percentage change of such
numbers may not conform exactly to the total figure given; and (ii) the sum of the numbers in a column or row
in certain tables may not conform exactly to the total figure given for that column or row. Further, any figures
sourced from third party industry sources may be rounded off to other than to the second decimal to conform to
their respective sources.

Our Bank’s financial year commences on April 1 and ends on March 31 of the next year. Accordingly, all
references to a particular financial year, unless stated otherwise, are to the 12 month period ended on March 31
of that year. Unless stated otherwise, or the context requires otherwise, all references to a “year” in this
Prospectus are to a calendar year.

Unless the context otherwise indicates, any percentage amounts, as set forth in “Risk Factors”, “Our Business”
and “Management’s Discussion and Analysis of Financial Conditional and Results of Operations” beginning on
pages 24, 177 and 423, respectively, and elsewhere in this Prospectus have been calculated on the basis of our
Restated Financial Information.

Currency and Units of Presentation

All references to:

. “Rupees” or “X” 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

Our Bank has presented certain numerical information in this Prospectus in “million” units. One million
represents 1,000,000 and one billion represents 1,000,000,000. However, where any references that may have
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been sourced from third party sources are expressed in denomination other than millions or billions, such figures
appear expressed in such denominations as provided in their respective industry sources.

Time

All references to time in this Prospectus are to Indian Standard Time.

Exchange Rates

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

The following table sets forth, for the periods indicated, information with respect to the exchange rate between

the Rupee and the US$ (in Rupees per US$):
(Amount in Z, unless otherwise specified)

Currency As at
March 31, 2020 March 31, 2019* March 31, 2018**
1US$ 75.39 69.17 65.07

Source: https://www.rbi.org.in/ and https://www.fbil.org.in/

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

** Exchange rate as on March 28, 2018, as FBIL Reference Rate is not available for March 29, 2018 and March 30, 2018 being public
holidays and March 31, 2018 being a Saturday.

Industry and Market Data

Information regarding market position, growth rates and other industry data pertaining to the businesses of our
Bank contained in this Prospectus consists of estimates based on data reports compiled by government bodies,
professional organizations and analysts, data from other external sources and knowledge of the markets in which
our Bank competes. The statistical information included in this Prospectus relating to the various sectors in
which our Bank operates has been reproduced from various trade, industry and regulatory/government
publications and websites, including that of the RBI.

This data is subject to change and cannot be verified with complete certainty due to limits on the availability and
reliability of the raw data and other limitations and uncertainties inherent in any statistical survey. In many
cases, there is no readily available external information (whether from trade or industry associations,
government bodies or other organizations) to validate market-related analysis and estimates, so our Bank has
relied on internally developed estimates.

Neither our Bank nor the Book Running Lead Managers have independently verified this data and neither our
Bank nor the Book Running Lead Managers make any representation regarding the accuracy or completeness of
such data. Similarly, while we believe that our internal estimates are reasonable, such estimates have not been
verified by any independent sources, and neither our Bank nor the Book Running Lead Managers can assure
potential investors as to their accuracy.

Accordingly, investment decisions should not be based solely on such information. For details in relation to the
risks involving the industry data, see “Risk Factors” beginning on page 24.

In accordance with the SEBI ICDR Regulations, see “Basis for Offer Price” beginning on page 123, which

includes information relating to our peer group companies. Such information has been derived from publicly
available sources, and neither we, nor the BRLMs have independently verified such information.
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FORWARD-LOOKING STATEMENTS

This Prospectus contains certain “forward-looking statements”. These forward-looking statements generally can
be identified by words or phrases such as “aim”, “anticipate”, “believe”, “expect”, “estimate”, “intend”,
“objective”, “plan”, “propose”, “project”, “will”, “will continue”, “will pursue” “seek to”, “shall” or other words
or phrases of similar import. Similarly, statements whether made by us or any third parties that describe our
strategies, objectives, plans 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.

99 <

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

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

e the impact of an outbreak of any contagious diseases (including the prolonged outbreak of COVID-19);

e our ability to manage our portfolio of NPAs or NPIs;

e any non-compliance with laws, rules and regulations applicable to us (including the observations or
guidelines by RBI);

e our indebtedness and conditions imposed by our financing arrangements (including any exercise of rights
by our lenders for any of our breaches of restrictive covenants contained in our financing arrangements);

e any material default by our borrowers;

e the impact of any negative publicity which may affect customers’ confidence (including the receipt of any
whistle blower complaints); and

e general political economic and business conditions in India.

For further discussion on factors that could cause actual results to differ from expectations, see “Risk Factors”,
“Our Business” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations”
beginning on pages 24, 177 and 423, respectively. By their nature, certain market risk disclosures are only
estimates and could be materially different from what actually occurs in the future. As a result, actual gains or
losses could materially differ from those that have been estimated.

There can be no assurance to investors that the expectations 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 to be a guarantee of our future performance.

Forward-looking statements reflect current views as of the date of this Prospectus and are not a guarantee of
future performance. These statements are based on our management’s beliefs and assumptions, which in turn are
based on currently available information. Although we believe the assumptions upon which these forward-
looking statements are based are reasonable, any of these assumptions could prove to be inaccurate, and the
forward-looking statements based on these assumptions could be incorrect. Neither our Bank, our Directors, the
BRLMs nor any of their respective affiliates have any obligation to update or otherwise revise any statements
reflecting circumstances arising after the date hereof or to reflect the occurrence of underlying events, even if
the underlying assumptions do not come to fruition. In accordance with the SEBI ICDR Regulations, our Bank
and the BRLMs will ensure that the investors in India are informed of material developments pertaining to our
Bank from the date of this Prospectus until the time of the grant of listing and trading permission by the Stock
Exchanges.
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SUMMARY OF THE OFFER DOCUMENT

This section is a general summary of certain disclosures included in this Prospectus and is not exhaustive, nor
does it purport to contain a summary of all the disclosures in this Prospectus or all details relevant to prospective
investors. This summary should be read in conjunction with, and is qualified in its entirety by, the more detailed
information appearing elsewhere in this Prospectus, including the sections titled “Risk Factors”, “Industry
Overview”, “Our Business”, “Capital Structure”, “The Offer” and “Outstanding Litigation and Material

Developments” beginning on pages 24, 147, 177, 92, 81 and 479, respectively.
Summary of business

Our Bank, is a high quality, customer centric and service driven bank. Since inception in 2004, our Bank has
grown into a ‘Full Service Commercial Bank’ providing a complete range of products, services and technology
driven digital offerings, catering to corporate, MSME & retail customers. Our Bank operates its investment
banking, merchant banking & brokerage businesses through YSIL, and its mutual fund business through
YAML, both wholly owned subsidiaries of our Bank. Headquartered in Mumbai, it has a pan-India presence
across all 28 states and 8 Union Territories in India including an IBU at GIFT City, and a Representative Office
in Abu Dhabi.

Summary of industry

The Indian banking industry is affected by the Indian and global economy. The Indian banking industry is
constituted by several players, including, the RBI, public and private sector banks, foreign banks and
cooperative banks. The RBI is the central regulatory and supervisory authority for Indian banks and non-
banking finance companies. Following several governmental reforms beginning in 1991, the industry became
increasingly liberalized, intensifying competition within the industry. Recent structural reforms within the
industry and new policy changes, including relief packages introduced by the government to mitigate the impact
of the COVID-19 pandemic, continue to affect the banking industry.

Names of Promoters

Pursuant to SEBI’s letter dated June 9, 2020, bearing reference no. SEBI/HO/CFD/CMD1/0OW/2020, and
approvals issued by the Stock Exchanges, each dated June 12, 2020, pursuant to Regulation 31A of the SEBI
Listing Regulations, our Bank is professionally managed, and is a 'listed entity with no promoters’ in terms of
the SEBI Listing Regulations. For details, see “History and Certain Corporate Matters’ beginning on page
233.

Persons who have the right to appoint director(s) on our Board

Pursuant to the Reconstruction Scheme, the (i) State Bank of India has the right to nominate two officers as
Directors on the Board of the Bank, (ii) RBI may appoint one or more persons as Additional Directors, as it
may consider necessary, and (iii) any of Housing Development Finance Corporation Limited, ICICI Bank
Limited, Axis Bank Limited, Kotak Mahindra Bank Limited, The Federal Bank Limited, Bandhan Bank Limited
and IDFC First Bank Limited, who is permitted by the RBI to have voting rights of 15% shall have the right to
nominate one Director on the Board. For further details, see “History and Certain Corporate Matters” and “Our
Management” on pages 233 and 243, respectively.

Offer size

Further public offering of 12,515,151,513 Equity Shares* for cash at a price of ¥ 12 per Equity Share (including
share premium of ¥ 10 per Equity Share) aggregating to ¥ 150,000 million by way of a fresh issue. The Offer
included a reservation of up to 181,818,181 Equity Shares* aggregating up to 32,000 million, for subscription
by Eligible Employees. The Offer and the Net Offer constitute 49.93% and 49.20 % of the post-Offer paid up
equity share capital of our Bank, respectively.

*Subject to finalisation of Basis of Allotment.

Objects of the Offer

The Net Proceeds are proposed to be used in accordance with the details set forth below:
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Particulars Amount (In X million)
Ensuring adequate capital to support growth and expansion, including 148,506.56
enhancing our solvency and capital adequacy ratio
Total 148,506.56

Summary of Restated Financial Information*

(in ¥ million other than share data)

Particulars Fiscal 2020 Fiscal 2019 Fiscal 2018
Share capital 25,100.94 4,630.07 4,605.93
Net worth 216,949.60 268,874.10 257,525.07
Revenue 380,081.16 342,992.80 255,617.46
Profit after tax (164,325.80) 17,092.66 42,332.20
Earnings per share (basic) (56.11) 7.40 18.46
Earnings per share (diluted) (56.11) 7.33 18.09
Net asset value per Equity Share 17.29 116.14 111.82
Total borrowings 1,137,905.03 1,084,241.09 748,935.81

*on a consolidated basis.

Qualifications of the Statutory Auditors not given effect to in the Restated Financial Information

There are no qualifications of the Statutory Auditors which require adjustments in the Restated Financial
Information. For details of qualifications of the Statutory Auditors, please see “Financial Statements” on page

264.

Summary of Outstanding Litigation and Material Developments

A summary of outstanding litigation proceedings involving our Bank, Subsidiaries, Directors and our Group
Companies, as on the date of this Prospectus as disclosed in the section titled “Outstanding Litigation and
Material Developments” in terms of the SEBI ICDR Regulations and the Materiality Policy is provided below:

Type of proceedings Number of Amount
cases (% in million)
Cases against our Bank
Criminal proceedings 3 N.A
Actions taken by statutory or regulatory authorities 1 N.A
Claims related to direct and indirect taxes 15 48,474.95
Other pending material litigation” 10 205,788.50
Total 29 254,263.45
Cases by our Bank
Criminal proceedings 106 46,929.77
Actions taken by statutory or regulatory authorities Nil Nil
Claims related to direct and indirect taxes Nil Nil
Other pending material litigation 33 187,588.91
Total 139 234,518.68
Cases by our Subsidiaries
Criminal proceedings Nil Nil
Actions taken by statutory or regulatory authorities Nil Nil
Claims related to direct and indirect taxes Nil Nil
Other pending material litigation Nil Nil
Total Nil Nil
Cases against our Subsidiaries
Criminal proceedings Nil Nil
Actions taken by statutory or regulatory authorities Nil Nil
Claims related to direct and indirect taxes Nil Nil
Other pending material litigation Nil Nil
Total Nil Nil
Cases against our Directors
Criminal proceedings Nil Nil
Actions taken by statutory or regulatory authorities Nil Nil
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Type of proceedings Number of Amount
Cases (% in million)
Direct and indirect taxes Nil Nil
Other pending material litigation 1 84,150
Total 1 84,150
Cases by our Directors
Criminal proceedings Nil Nil
Actions taken by statutory or regulatory authorities Nil Nil
Claims related to direct and indirect taxes Nil Nil
Other pending material litigation Nil Nil
Total Nil Nil
Cases involving the Group Companies which have a material impact on our Bank
NA Nil Nil
Total 169 572,932.13

*To the extent quantifiable

# Includes five writ petitions filed by different parties with respect to the same subject matter, i.e. write off of the AT-1
Bonds. While the amount involved in each of these writ petitions is T 84,150 million, the liability of our Bank under all five
petitions shall not exceed ¥ 84,150 million i.e. the amount of outstanding bonds.

For further details of the outstanding litigation proceedings, see “Outstanding Litigation and Material

Developments” on page 479.

Risk Factors

Investors should see “Risk Factors” on page 24 to have an informed view before making an investment

decision.

Summary of contingent liabilities of our Bank

(Z in million)
Particulars Fiscal 2020 Fiscal 2019 Fiscal 2018

Claims against the bank not acknowledged as debts 612.50 549.16 116.44

Liability for partly paid investments

Liability on account of outstanding forward exchange contracts 1,519,467.41 2,834,098.76 3,000,448.83

Liability on account of outstanding derivative contracts

- Single currency Interest Rate Swap 1,866,270.43 | 1,702,671.19 1,141,440.35

- Others 548,274.93 868,291.17 783,747.91

Guarantees given on behalf of constituents

- in India 420,131.38 437,248.91 314,307.93

- Outside India - - -

Acceptances, endorsement and other obligations 198,799.11 390,140.74 411,689.39

Other items for which the bank is contingently liable

- Purchase of securities pending settlement 836.63 3,622.75 9,068.98

- Capital commitment 3,213.83 2,984.86 2,942.93

- Amount deposited with RBI under Depositor Education and 53.68 32.83 13.53

Awareness Fund (DEAF)

- Foreign exchange contracts (Tom & Spot) 25,887.56 300,477.02 154,526.42

- Custody 1,727.88 - -

- Bills Rediscounting - 1,500.00 -

TOTAL 4,585,275.34 | 6,541,617.39 5,818,302.70
For further details of the contingent liabilities, see “Other Financial Information” on page 416.
Summary of Related Party Transactions

(2 in million)
Particulars Fiscal 2020 Fiscal 2019 Fiscal 2018

Deposits 600.98 530.77 495.44
Advances (Overdraft) 102.05 1,024.17 150.38
Investment 2,390.00 2,240.00 1,055.00
Interest received 145.87 41.02 3.88
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Interest paid 33.69 4481 9.32
Reimbursement of Cost incurred 54.06 17.57 25.43
Receiving of services 0.93 8.22 8.34
Payable to Subsidiary 1.33 2.70 1.07
Receivable from Subsidiary 34.29 3.11 3.10
Funded/Non Funded Exposure taken 1,375.00 - -
Sale of Asset (YSIL) 0.64 5.24
Dividend 270.00 -

For details of the related party transactions, as per the requirements under Indian GAAP ‘Related Party
Disclosures’ issued by the ICAI and as reported in the Restated Financial Information, see “Financial
Statements”” on page 264.

Financing Arrangements

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

Details of pre-Offer Placement

Our Bank shall not make any further issue of specified securities, in any manner, between the date of filing this
Prospectus and the listing of the Equity Shares offered through the Prospectus or refund of application monies.
However, the foregoing restriction does not apply to any grant of employee stock options or issuance of Equity
Shares pursuant to the ESOP Schemes.

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

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

Split / Consolidation of equity shares of our Bank in the last one year

There has been no split or consolidation of the Equity Shares of our Bank in the last one year.
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SECTION II: RISK FACTORS

An investment in equity shares involves a high degree of risk. You should carefully consider each of the
following risk factors and all other information set forth in this Prospectus, including the risks and
uncertainties described below, before making an investment in the Equity Shares. This section should be
read ftogether with “Industry Overview”, “Our Business”, “Selected Statistical Information” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” as well as the
financial statements, including the notes thereto, and other financial information included elsewhere in
this Prospectus.

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

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

Unless otherwise stated, references to “we”, “us”, “our” and similar terms are to YES Bank Limited on a
consolidated basis and references to “the Bank” are to YES Bank Limited on a standalone basis.

Internal Risks

Risks Relating to Our Business

1. Any increase in our portfolio of NPAs or NPIs, RBI-mandated provisioning requirements or
restructured advances could materially and adversely affect our business.
For the fiscal years 2018, 2019 and 2020, the Bank’s gross non-performing assets (“Gross NPAs”)
represented 1.28%, 3.22% and 16.80% of the Bank’s total gross advances, respectively, and NPAs
(net of provisions) (“Net NPAS”) represented 0.64%, 1.86% and 5.03% of the Bank’s net advances,
respectively. If there is any deterioration in the quality of security or further ageing of the assets after
being classified as non-performing, an increase in provisions will be required. Any such increase in
provisions may adversely impact our financial performance.
The Bank has recorded net provisions of 3327,584.34 million for fiscal year 2020, representing a
466.99% increase as compared to the net provisions of ¥57,775.60 million for fiscal year 2019 and a
359.16% increase on CAGR basis as compared to the net provisions of 215,538.04 million for fiscal
year 2018. While the Bank has already made provision coverage for NPAs with respect to 50.02%,
43.10% and 73.77% of Gross NPAs as of March 31, 2018, 2019, and 2020, respectively, the Bank
may need to make further provisions if recoveries with respect to such NPAs do not materialize in
time or at all. Our loans in special mention account 1 and 2 amounted to ¥107,813.00 million and
%3,212.01 million, respectively, as of March 31, 2020. Any deterioration in the quality of security or
collateral or any delay in the recovery of security will result in an increase in our slippage ratio for
fiscal year 2021.
In addition, the ongoing COVID-19 pandemic has negatively impacted the global economy and led to
significant volatility in the global markets and this volatility may persist for some time. The effect of
the COVID-19 pandemic on market conditions has impacted our customer base and, as a result, there
is a greater likelihood that more of the Bank’s customers could become delinquent in respect of their
loan repayments or other obligations to the Bank, which, in turn, could result in a higher level of
NPAs in our corporate and retail loan portfolio, allowances for impairment losses and write-offs. Our
provision for NPAs as of March 31, 2020 reflected an increase in our allowance for loan losses due to
forecasted credit deterioration due to the COVID-19 pandemic. While we provide guidance of
slippages from time to time based on the management’s internal review and estimates, there can be no
assurance that such management’s estimates or that the Bank’s risk monitoring techniques may be
accurate or appropriately implemented. As a result, we may not be able to accurately anticipate the
impact of the COVID-19 pandemic or other economic and financial events on our customer base and
credit quality. Any increase in NPAs would require us to increase our provisions, which could
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materially adversely affect our net profits and financial position. Financial difficulties experienced by
our key customers or by particular sectors of the Indian economy to which we have exposure could
increase our level of NPAs and provisions and adversely affect our business, future financial
performance. For further information on our exposure to certain customers and sectors, see “Risk
Factors — We are vulnerable to deterioration in the performance of any industry sector in which we
have significant exposure.” Any default in the payment of interest or repayment of the principal by the
customers may have an adverse impact on our financial condition and cash flows. If the systems and
process laid by us to identify the NPAs fail or are not able to identify the NPAs correctly and in a
timely manner, it can adversely impact our financial position. Our NPAs may increase in the future
and any significant increase in NPAs may have a material adverse effect on our financial condition and
results of operations.

Any increase in NPI could adversely affect our business and future financial performance. The Bank’s
gross non-performing investments were at ¥674.94 million, ¥1,154.08 million and %92,223.76 million
as of March 31, 2018, March 31, 2019 and March 31, 2020, respectively. The Bank’s provision
coverage ratio for investments (specific provisions as a percentage of gross non-performing
investments) as of March 31, 2020 was 74.01%, as compared to 85.59% and 89.82% as of March 31,
2019 and March 31, 2018, respectively. The rise in gross non-performing investments during the fiscal
year ending March 31, 2020 was largely on account of slippage of investments in the bonds of two
stressed corporate groups which were further impacted by the macroeconomic slowdown in the
infrastructure industry and liquidity constraints in the NBFC industry.

Our total outstanding standard restructured advances including advances under the former Strategic
Debt Restructuring (“SDR”), Sustainable Structuring of Stressed Assets (“S4A”) and 5:25 Flexible
Structuring Scheme (“5:25”) schemes were %3,376.49 million, %2,079.87 million and %1,716.80
million as of March 31, 2018, 2019 and 2020, respectively. We restructure assets based on a
borrower’s potential to restore its financial health. However, there can be no assurance that borrowers
will be able to meet their obligations under restructured advances and, even if they are able to do so,
certain assets classified as restructured may have to be subsequently re-classified as delinquent
according to regulatory requirements. Any resulting increase in delinquency levels may adversely
impact our business, financial condition and results of operations.

Our ability to resolve our loans and NPAs and enforce collateral and security is subject to inter-
creditor arrangements with other lenders, various regulations and multiple regulators with concurrent
jurisdiction, which may impact the timing of our enforcement actions as well as the total amount we
recover.

As previously observed by the RBI, the NPAs reported by us may be lower than the amount assessed
by the RBI, and such divergences in identification of NPAs had in the past impacted our financial
condition, including by way of increased provisioning requirements. The divergences in the Bank’s
gross NPAs as on March 31, 2016, 2017 and 2019 are %41,767.00 million, 263,551.99 million and
%32,770.00 million, respectively. In addition, we are required by applicable RBI regulations to extend
40.00% of our adjusted net bank credit or credit equivalent amount of off-balance sheet exposure,
whichever is higher, to certain “priority sectors” including, inter alia, the agriculture sector, education,
social infrastructure and housing.

Any economic difficulties or downturn under such priority sectors, would have material adverse effect
on our operations and financial situation. In addition, economic downturns experienced in these
priority sectors would likely have a material and direct adverse effect on our NPA levels and the
increasing number of ‘red flagged accounts’.

The RBI has, by way of its circular dated June 7, 2019, established a new regulatory framework for
resolution of stressed assets (“Revised Framework”). Pursuant to the Revised Framework, in case of
a restructuring, the accounts classified as ‘standard’ shall be immediately downgraded to ‘substandard’
as NPAs at the outset.

The NPAs, upon restructuring, would continue to have the same asset classification as prior to
restructuring. Such accounts may be upgraded only when all the outstanding loan and facilities in the
account demonstrate ‘satisfactory performance’, where payments in respect of the borrower entity are
not in default at any point in time, during the ‘specified period’ as defined in the Revised Framework.
For large accounts where the aggregate exposure of the lenders is more than %1 billion, any upgrade
shall be subject to an additional requirement of an “investment grade” credit rating of the borrower’s
credit facilities. Further, if the satisfactory performance is not demonstrated during the monitoring
period, any upgrade of the account shall be subject to implementation of a fresh restructuring/change
in ownership under the Revised Framework and the bank shall make an additional provisioning, along
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with other provisioning, in terms of the Revised Framework, which may have a material and adverse
effect on our business, financial condition, and results of operations.

Pursuant to the Revised Framework, existing guidelines and schemes for debt resolution such as
revitalising distressed assets, CDR, flexible structuring of existing long-term project loans, SDR,
change in ownership outside SDR, and S4A have been withdrawn. In addition, the guidelines and
framework for joint lenders” forum has also been discontinued. According to the Revised Framework,
the lenders must identify incipient stress in loan accounts immediately on default by classifying
stressed assets as special mention account.

Separately, the RBI pursuant to its circulars dated March 27, 2020, April 17, 2020 and May 23, 2020,
to mitigate the burden of debt servicing brought about by disruptions on account of COVID-19
pandemic and to ensure the continuity of viable businesses, has directed banks to maintain status quo
with regard to the classification of accounts of the borrowers as they existed on February 29, 2020 and
provide a moratorium from March 1, 2020 until August 31, 2020.

The RBI, pursuant to its circular dated April 17, 2020 on “COVID19 Regulatory Package — Review of
Resolution Timelines under the Prudential Framework on Resolution of Stressed Assets”, provided
instructions in relation to the extension of resolution timelines under the Revised Framework. For
details, please see “Key Regulations and Policies in India - Other Laws - COVID -19 Regulatory
Framework” on page 231.

Any of these factors could have a material adverse effect on our Bank's results of operations and
financial condition, including its revenues, costs structure, liquidity, cash flows, asset quality and
growth.

Our auditors have issued their report to the audited consolidated and standalone financial
statements with certain qualifications and highlighted that a material uncertainty exists relating to
our going concern.

Our auditors, in relation to our audited consolidated and standalone financial statements as of and for
the year ended March 31, 2020, issued a qualified opinion in their report to the audited consolidated
and standalone financial statements, including observations relating to our going concern.

The audit qualifications relate to the Bank’s breach of RBI requirements on minimum CET I and Tier |
capital ratios which was due to an increase in the provision for advances on a prudent basis. Despite
the write back of the Bank’s AT I bonds, the Bank is still in breach of its Tier I capital ratio as at
March 31, 2020. There is uncertainty around the RBI's potential action for such breaches. In addition,
the Bank had received whistle-blower complaints that alleged irregularities in the Bank's operations,
potential conflicts of interests in relation to the former Managing Director and Chief Executive Officer,
Rana Kapoor, and allegations of incorrect NPA classifications. The Bank conducted an internal
enquiry and commissioned an independent investigation by an external firm. An investigation was
launched by the Enforcement Directorate, which led to the arrest of Rana Kapoor. The impact of the
foregoing matters are uncertain given that the enquiries and investigations are ongoing. See also “Risk
Factors — We have received and may in the future receive multiple anonymous and whistle blower
complaints, which may adversely affect our reputation, business, financial condition and results of
operation.”

Our independent auditors also highlighted that as at March 31, 2020, a material uncertainty exists
relating to our going concern. The uncertainty arose from the following indicators of financial stress,
including inter alia, a significant decline in the Bank's deposit base due to the moratorium and the
increase in the Bank’s Net NPA ratios resulting in breach of loan covenants on its foreign currency
debt and credit rating downgrades resulting in partial prepayment of foreign currency debt linked to
external credit rating. The Bank also breached the RBI’s minimum SLR and LCR requirements and
accordingly created a provision for the potential penalty on the SLR breach. Measures were
implemented to ameliorate the situation, including a moratorium on the Bank which was imposed
effective March 5, 2020 and vacated on March 18, 2020, supersession of the Board and the YES Bank
Reconstruction Scheme, 2020. The Bank had also written down AT | bonds and this is now being
challenged. In the opinion of the Bank, based on the financial projections, capital infusion, lines of
liquidity provided by the RBI and the YES Bank Reconstruction Scheme, 2020, the Bank will be able
to realize its assets and discharge its liabilities in its normal course of business and the financial
statements have therefore been prepared on a going concern basis. However, as such assumption is
also dependent on the Bank's ability to achieve improvements in liquidity, asset quality and solvency
ratios, and mitigate the impact of COVID-19, a material uncertainty therefore exists.
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Our independent auditors’ report also included certain emphasis of matters, including that the Bank
has a deferred tax asset which has a reasonable opportunity of being realised and that the Bank made
an additional provision for NPAs, over and above the minimum RBI norms, on a prudent basis.

For more information on the auditors’ qualification, including the basis for the qualified conclusion,
please refer to the auditors” examination report to the Restated Financial Statements and the auditors’
report to the audited consolidated and standalone financial statements See “Independent Auditors™ on
page 418 and “Financial Statements” on page 264.

If, at a future date, we are required to restate our historical financial statements to account for the
effects of matters highlighted by our auditors, the results of operations and financial position of our
Bank may be negatively impacted. There can be no assurance that these qualifications will not be
repeated in future, or that our auditors will not qualify their opinions on their audit reports on the
financial statements of our Bank in the future. Such a qualification in future audit reports, or any
restatement of our historical financial statements, may negatively impact investors” confidence in the
financial statements of our Bank, which could adversely affect the ability of our Bank to obtain
financing and, in turn, have a material adverse effect on our business, financial condition, results of
operations and cash flow.

Non-compliance with the RBI’s observations may have a material adverse effect on our reputation,
business, financial condition and results of operation.

We are subject to periodic inspections by the RBI under the Banking Regulation Act, based on which
the RBI may point out deficiencies in our operations and take necessary action. The last RBI
inspection was for fiscal year 2019. In the past, certain observations were made by the RBI during the
course of such inspections, and while we endeavour to comply with all regulatory provisions
applicable to us and to address any deficiencies identified by the RBI, in the event we are not able to
comply with the observations made by the RBI pursuant to such inspections, we could be subject to
supervisory actions and penalties which may have a material adverse effect on our reputation, business,
financial condition and results of operations.

We have previously been fined by the regulators due to non-compliance with the guidelines relating
to the recognition of NPAs.

The RBI assesses regulatory compliance by the banks with prudential standards on income recognition,
asset classification and provisioning (“IRACP”) as part of its supervisory processes. As a part of such
review, the RBI identified divergences in our asset classification and provisioning for the fiscal years
ended March 31, 2016, 2017 and 2019. The gross non-performing loans as of March 31, 2017,
September 30, 2017 and December 31, 2019 include the accounts highlighted in the RBI Risk Based
Supervision (“RBS”) exercise for the fiscal years ended March 31, 2016, 2017 and 2019, respectively.
The Bank has no disclosure requirements under the RBI regulations on disclosures of divergences in
asset classification and provisioning pursuant to the conclusion of its RBI Annual Supervisory Process
for the fiscal year ended March 31, 2018.

In connection with the divergences in asset classification for fiscal year ended March 31, 2016, the
RBI issued a show cause notice to us on July 6, 2017, followed by a supplementary notice on August
24, 2017, with respect to violations of various regulations issued by RBI, including for delayed
reporting of the information security incident involving our ATMs and non-compliance with directions
issued by RBI on the IRACP. Based on our replies and oral submissions at personal hearings before
RBI, the RBI had on October 23, 2017 imposed a monetary penalty of *60.00 million on us.

As part of the RBS exercise for fiscal 2016, 2017 and 2019, the RBI has pointed out certain
retrospective divergence in Gross NPAs of ¥41,767.00 million, ¥63,551.99 million and %32,770.00
million in our asset classification and provisioning. The net impact of the aforementioned retrospective
slippages due to divergence has been reflected in the annual financial statement for the year ended
March 31, 2017, in the results for the quarter and half year ended September 30, 2017, and in the
results for the quarter ended December 31, 2019. The net impact on the profits of fiscal year 2016,
2017 and 2019 are %5,610.63 million, ¥10,139.68 million and %6,362.48 million respectively.

From April 1, 2019, banks are required to disclose divergences, if either or both of the following
conditions is satisfied (a) the additional provisioning for NPAs assessed by RBI exceeds 10.00% of the
reported profit before provisions and contingencies for the reference period, and (b) the additional
gross NPAs identified by RBI exceed 15.00% of the published incremental gross NPAs for the
reference period.

Any such divergences identified by the RBI in its future review process, may lead to fines and an
increased level of NPAs and provisions in the subsequent fiscal year. This may in turn adversely
impact our business, financial conditions and results of operations and may also materially adversely

27



affect the trading price of the Equity Shares. Any further review on asset quality by the RBI, during
specific or general inspection, can result in additional classification of our loans as NPAs. This may
therefore increase our provisioning requirements and materially impact our business, financial results,
results of operations and cash flows in the future.

Further, we have received queries from RBI, SEBI and NSE in relation to a press release issued by us
on February 13, 2019, where we indicated that there was nil divergence in our asset classification and
provisioning from the norms prescribed by the RBI, as was observed by the RBI in its risk assessment
report for fiscal year 2018. The queries were to clarify, amongst other things, the reasons for disclosure
of confidential information, and disclosure of selective information and not other lapses and regulatory
breaches which were also indicated in the RBI inspection report. We have received a show cause
notice dated May 28, 2019 from SEBI in relation to the above mentioned press release. On August 28,
2019, our Bank settled the matter with SEBI in accordance with the SEBI (Settlement of
Administrative and Civil Proceedings) Regulations 2014, pursuant to which the Bank paid %5.16
million as settlement charges.

Inspection by the RBI is a regular exercise and is carried out periodically by the RBI for all banks and
financial institutions based on which the RBI may point out deficiencies in our operations and take
necessary action. We have, in the past, received reports from the RBI on areas of deficiencies and their
recommendations based on the RBI’s norms. The RBI’s interpretation and application of such norms
and any new norms may be different from that of us. While we may channel additional resources to
liaise with the RBI on an ongoing basis to comply with its requirements, there can be no assurance that
we will be able to resolve the deficiencies to the RBI’s satisfaction which may result in a restriction on
our ability to conduct our business as currently conducted and may impact our financial condition and
results of operations. In the event we are unable to comply with the observations made by the RBI, we
could also be subject to penalties and restrictions which may be imposed by the RBI, which may have
a material adverse effect on our reputation, financial condition and results of operations.
Non-compliance with the RBI’s regulation on our exposure to our counterparties may subject us to
adverse actions by the RBI which may affect our business and operations

We are required to adhere to certain exposure norms as a bank’s exposure to its counterparties which
result in concentration of its assets to a single counterparty or a group of connected counterparties. The
RBI has, on June 3, 2019, amended the existing December 1, 2016°s guidelines on large exposures
framework to align the exposure norms for Indian banks with the Basel Committee on Banking
Supervision standards. Pursuant to the framework, the sum of all exposure values of a bank to a
counterparty or a group of connected counterparties is defined as a “Large Exposure” (“LE”), if it is
equal to or more than 10% of the bank’s eligible capital base (i.e., Tier | capital) and the bank is
required to report their LE to the RBI and Department of Banking Supervision, Central Office. Further,
exposure to a single counterparty or to a group of connected counterparties must not be higher than
20% (extendable up to an additional 5% by the board of the banks during exceptional circumstances)
and 25% of our available eligible capital base (increased to 30% for temporary period till June 30,
2021 pursuant to RBI notification dated May 23, 2020), respectively. For details, please see “Key
Regulations and Policies in India - Master Circulars and Directions of Reserve Bank of India —
Exposure Norms” on page 220.

Accordingly, the applicable single counterparty LE limits for the Bank as on March 31, 2020
amounted to ¥31,030.53 million and the applicable group counterparty LE limits for the Bank as on
March 31, 2020 amounted to %38,788.17 million. As on March 31, 2020, the Bank is in breach of its
exposure limits to eight groups of connected counterparties and two single counterparties. The Bank
was in breach of its exposure limits in three out of the eight groups of connected counterparties since
the time of implementation of this circular and the five incremental breaches were mainly due to loss
incurred by the Bank in the fiscal year 2020 resulting in lower eligible capital base. As of the date of
this Prospectus, after considering the revised temporary applicable exposure limit of 30% of the
Bank’s eligible capital base for a group of connected counterparties, there are five groups of connected
counterparties in respect of which the Bank remains in breach of its stipulated exposure limits. Further,
as of the date of Prospectus, the Bank is in breach of its exposure limits in respect of one single
counterparty.

In terms of the circular, any breach of the LE limits shall be under exceptional conditions beyond the
control of the bank and the breach is required to be reported to the RBI (Department of Banking
Supervision, Central Office) immediately and promptly rectified. The Bank continues to keep the RBI
informed on the status of the breaches and the detailed course of action towards regularizing these
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breaches. There can be no assurance that we will not be subject to adverse actions by the RBI which
may affect our business, financial condition, results of operations and prospects.

We are in breach of certain restrictive covenants contained in our financing arrangements and if
the lenders choose to exercise their rights for any such breach, it may have an adverse effect on our
business, cash flows, financial condition and results of operations.

Some of our agreements contain covenants that may be onerous and commercially restrictive in nature.
For example, some of our borrowing agreements impose a condition on us to inform the respective
counterparties in the case of any change in control or amalgamation, demerger/merger or restrict
payment of dividends if any event of default has occurred. Further, some of our borrowing agreements
also require us to obtain prior written consent for certain acts such as amendments to constitutional
documents or to create any security except in the normal course of business. The terms of our
outstanding debt require us to comply with various covenants and conditions, such as maintaining
certain financial ratios which are tested periodically.

As of the date of this Prospectus, after taking into account the waivers that are currently valid, we are
in breach of seven facility agreements entered into with five of our lenders, in relation to the covenants
to maintain our credit ratings and certain financial ratios, including capital and asset quality related
ratios. As of the date of this Prospectus, the aforesaid facility agreements represent ¥54,439.43 million
of our borrowings and 2.48% of our total indebtedness as at March 31, 2020. The Bank has reported
the details of its financial ratios at the pre-defined intervals to each of the seven lenders. We have been
in breach of the covenants over the last 12 months. Pursuant to the terms of these facility agreements,
such breaches constitute events of default permitting the lenders to declare the amounts outstanding
under the corresponding documents to be due and payable prior to its stated maturity. Further, such
default or any acceleration of the amount outstanding by the lenders may also result in cross-
acceleration or cross-defaults under certain other facility agreements, resulting in the outstanding
amounts under such other facility agreements becoming capable of being declared due and payable
prior to its stated maturity. As of the date of this Prospectus, none of the lenders has declared the
amounts outstanding under the relevant facility agreements to be due and payable prior to its stated
maturity.

In addition, pursuant to the terms of certain of our financing agreements, a decline in our external
credit ratings over a prescribed period had permitted the lenders under certain of the facility
agreements to declare the amounts outstanding to be due and payable prior to its stated maturity.
Accordingly, we have voluntarily prepaid U.S.$1,180 million of such borrowings during fiscal year
2020 before such mandatory prepayment event has occurred.

We have in the past received waivers for our breaches. As of the date of this Prospectus, we are in
discussions with the relevant lenders to obtain waivers in respect of the breaches under the facility
agreements. We have received waiver from one of our lenders for the breach of our covenants under
the relevant facility agreement for the period from December 31, 2019 to June 30, 2020, and another
facility agreement for the period up to September 30, 2020. We have also received waiver from the
bondholder under our debt instrument to waive the existing breach from December 2019 to September
30, 2020.. There can be no assurance that we will be able to obtain waivers from other lenders for our
existing breaches or the lenders under the facilities will not declare the amounts outstanding under the
relevant facility agreements and the debt instrument to be due and payable prior to its stated maturity,
which may result in further damage to our liquidity position. Our lenders could seek to modify the
terms of the existing financing arrangements in ways that are commercially adverse to us. There is also
no assurance that we will be in compliance with our financial covenants in the future.

Payment of interest in relation to our outstanding hybrid debt capital instruments is subject to
certain regulatory restrictions prescribed by the Reserve Bank of India.

Pursuant to the regulatory requirements for hybrid debt capital instruments, approval from the RBI is
required for debt servicing (including principal repayments) in the event that the impact of the such
debt servicing may result in net loss or increase the net loss and is not liable to service the debt if its
breaches the minimum regulatory CRAR prescribed by the RBI.

The coupon payment amounting to ¥84 million with respect to our 820 million Basel II Tier I bonds
was due on March 5, 2020. While we submitted an application for the payment of interest on March 5,
2020, the RBI did not permit the payment of interest on account of lower capital ratio. Similarly,
interest payment amounting to X61.5 million with respect to our 600 million Upper Tier II bonds was
due on June 29, 2020 and while we submitted an application for the payment of interest on May 15,
2020, the RBI did not permit the payment of interest on account of lower capital ratio.
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There can be no assurance that there would be no breach in our regulatory capital ratios in future,
which could continue to result in non-payment on our debt servicing for some of our instruments
where payments are linked to capitalisation thresholds by existing regulations, increased coupon rate
(some of our bonds have a step-up option in the event the call option is not exercised by the call date),
affect scheduled or on-demand repayments of these debt obligations and, thereby, cause our credit
ratings to downgrade. As a consequence, the cost of incurring debt by our Bank in the future may go
up.

Further, we were required to obtain prior consent from the RBI before making the coupon payment
amounting to U.S.$2.60 million for our U.S.$75 million Upper Tier 11 bonds, due on March 15, 2020.
However, our Bank made the payment without obtaining such prior consent. There can be no
assurance that the RBI will not impose any penalty or take any action against the Bank in relation to
the technical non-compliance of the applicable requirements.

We are exposed to certain NPAs concentrations with respect to the size of our corporate loans, the
nature of our micro, small and medium-sized enterprises loans, and our loans to priority sectors, for
example, resulting in increased risk of higher NPAs levels.

Our gross NPA increased to %¥328,775.88 million in fiscal year 2020 from I78,825.59 million for the
fiscal year 2019. As the average size of corporate loans in our loan portfolio is substantially larger than
the average size of our retail loans, any major default in our corporate loan portfolio could
significantly impact our overall portfolio of assets. Moreover, not only are corporate loans larger in
size on average, but they also make up a larger portion of our overall loan portfolio than retail loans,
meaning the potential risk is increased by large loans making up a large portion of our portfolio.
Although we are in the process of rebalancing our portfolio for less corporate loans in favor of more
retail loans in order to diversify, there can be no assurance that we will complete this process in a
timely manner, or at all. Until such time, we have a disproportionate amount of exposure to corporate
loans. If we are unable to successfully monitor and manage our portfolio, in particular with respect to
corporate loans, including during economic downturns, our asset quality, financial condition and
results of operation, could be materially and adversely affected. Adverse asset quality, lower return on
equity and return on assets resulting from higher GNPA and NNPA may continue in the future and
have a material adverse effect on our business, financial condition and results of operations.

The Bank’s Medium Enterprises advances have decreased from ¥197,186.42 million as of March 31,
2018 to ¥134,186.61 million as of March 31, 2020 and had a gross NPA ratio of 2.06% as of March 31,
2020. Further, the Small & Medium Enterprises and Retail Banking advances portfolio of the Bank has
grown from %457,121.20 million as of March 31, 2018 to 2622,768.72 million as of March 31, 2020
and had a gross NPA ratio of 1.38% as of March 31, 2020. Given the nature of the targeted borrowers,
Retail Banking and Medium, Small and Micro Enterprises advances may carry a higher risk of
delinquency if there is a prolonged recession or a sharp rise in interest rates. As a result, we may be
required to increase our provision for defaulted advances.

In addition, we are required by RBI regulations to extend a minimum aggregate of 40.00% of our
adjusted net bank credit (“ANBC”) or credit equivalent amount of off-balance sheet exposure,
whichever is higher, to certain eligible “priority sectors”, such as agriculture, MSMEs, export credit,
education, housing, social infrastructure and renewable energy. Economic difficulties may affect
borrowers in priority sectors more severely. Economic downturns experienced in priority sectors could
further increase our level of NPAs. On May 8, 2020, the Food and Agriculture Organization of the
United Nations confirmed the spread of locust upsurge to India. The upsurge, if not controlled, can
pose serious threat to agriculture and is likely to affect borrowers in priority sectors. There can be no
assurance that the percentage of NPAs that we will be able to recover will be similar to our past
experience of the recoveries of NPAs. If we are not able to adequately control or reduce the level of
concentration of our NPAs, the overall quality of our loan portfolio could deteriorate, which may have
a material adverse effect on our business, financial condition and results of operations.

We also have investments in security receipts arising from the sale of assets to asset reconstruction
companies. These investments amounted to ¥15,532.65 million or 0.79% of our gross advances as of
March 31, 2020. There can be no assurance that asset reconstruction companies will be able to recover
these assets and redeem its investments in security receipts and that there will be no reduction in the
value of these investments.
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10.

In the course of our business, we are exposed to loan concentrations with respect to specific
borrowers and also corporate borrowers in general and defaults by them would adversely affect our
business, financial condition, results of operations and prospects.

As of March 31, 2018, 2019 and 2020, the Bank’s top 20 advances totalled ¥484,353.89 million,
%617,993.23 million and 439,799.02 million, respectively, which represented 12.72%, 13.28% and
11.62%, respectively, of the Bank’s total advances. For this purpose, advances are calculated in
accordance with the definition of “Credit Exposure” in RBI Master Circular on Exposure Norms
DBR.No0.Dir.BC.12/13.03.00/2015-16 dated July 1, 2015. The Bank’s top 20 exposures totalled
%556,575.44 million, X677,765.38 million and ¥497,206.14 million as of March 31, 2018, 2019 and
2020, respectively, which represented 13.68%, 13.54% and 12.56%, respectively, of our total
exposures. For this purpose, total exposures shall include credit exposure (funded and non-funded
credit limits) and investment exposure (including underwriting and similar commitments). The
sanctioned limits or outstandings, whichever are higher, shall be calculated for the purposes of
determining the exposure limit. Any deterioration in the credit quality of these assets could have a
significant adverse effect on the Bank’s credit portfolio quality and future financial performance.

In addition, as of March 31, 2018, 2019 and 2020, advances to the corporate sector totalled
%1,381,025.01 million, %1,583,428.24 million and %957,477.62 million, respectively, which
represented 67.85%, 65.57% and 55.85%, respectively, of our total advances. Several of our corporate
borrowers in the past suffered from low profitability because of subdued demand conditions, a sharp
decline in commodity prices, high debt burden, loan concentration in a few sectors and high interest
rates in the Indian economy at the time of their financing, among other things.

In the aftermath of the Infrastructure Leasing & Financial Services crisis in September 2018, the
financial sector had been heavily constrained from a liquidity stand-point. Furthermore, rising defaults
in power and infrastructure sectors in the second half of 2019 had taken a toll on the stressed book of
various banks and non-banking financial companies. In this macro environment, given its low capital
covers, the Bank has been adversely impacted on account of elevated slippages in its corporate book
especially in the power and infrastructure sector.

The Bank’s exposure to corporate borrowers is dispersed throughout various industry sectors, the most
significant sectors include construction, electricity (generation/transmission and distribution), iron and
steel, social and commercial infrastructure, gems and jewellery, telecommunication, vehicle parts and
transport equipment and vehicles, which represented 9.75%, 5.44%, 3.10%, 1.93%, 1.00%, 2.82% and
2.13%, respectively of our outstanding total balances as of March 31, 2020. An economic slowdown
and a general decline in business in any industry sectors, among other factors, could impose stress on
these corporate borrowers’ financial soundness and profitability. Accordingly, this concentration of
lending to the corporate sector exposes us to increased credit risk to these borrowers in particular and
may lead to an increase in the level of our NPAs, which could in turn adversely affect our business,
including our ability to grow, the quality of our assets, our financial condition and our results of
operations.

We are exposed to risk of significant deterioration in the performance of a particular sector which may
be driven by events not within our control and could increase the level of our NPAs. For instance, we
have had significant exposures to an infrastructure conglomerate, with such entities having defaulted in
several loan repayment obligations to us. There have also been certain reports and allegations against
other NBFCs in India, a sector experiencing tight liquidity in recent times. These instances have led to
volatility in the Indian debt and equity markets and heightened investors’ concern about the systemic
risks that Indian financial institutions face. Difficulties in the Indian banking sector may also affect the
ability of borrower-NBFCs to make timely repayments to us, or at all, which could increase the level
of our NPAs.

We have also experienced concentration risks resulting from excess exposure in terms of advances and
stressed assets to certain customers/borrower groups. While our portfolio contains loans to a wide
variety of businesses, there can be no assurance that financial difficulties in any of these industrial
sectors will not increase the level of NPAs and restructured assets, and will therefore adversely affect
our business, financial condition, results of operations and prospects.

We have received and may in the future receive multiple anonymous and whistle blower complaints,
which may adversely affect our reputation, business, financial condition and results of operation.
We have received and may in the future receive multiple anonymous and whistle blower complaints
that can have a material effect on our reputation, business, financial condition and results of operation.
For instance, the Bank became aware in September 2018 of an anonymous complaint made to the
stock exchange alleging, amongst other things, irregularities in the Bank’s operations including end
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use monitoring of loans, potential conflicts of interest in relation to the former Managing Director and
Chief Executive Officer, Rana Kapoor and allegations of incorrect NPA classification. The Bank
conducted an internal enquiry into these allegations, which was carried out by the Bank’s management
and supervised by the Board of Directors. The enquiry resulted in a report that was reviewed by the
Board in November 2018. Based on further inputs and deliberations in December 2018 and January
2019, the Audit Committee of the Bank engaged an external firm to independently examine the matter.
The Bank, at the direction of the Audit Committee and with the assistance of this external firm
analysed the allegations in the anonymous complaint. In April 2019, the Bank received the Phase 1
report from the external firm and based on further review and deliberations, the Bank directed a second
phase of investigation from the same firm. Further, during the fiscal year ended March 31, 2020, we
received forensic reports commissioned by other consortium bankers on certain borrower groups,
which provided more information regarding the abovementioned allegations. Our NRC also directed
us to obtain an independent legal opinion with respect to these matters. In February 2020, we received
the final Phase 2 report from the abovementioned external firm. We are in the process of evaluating all
the reports and concluding if any of the findings have a material impact on our financial statements
and processes and which require further investigation. We have presented all the available reports to
the newly constituted Board of Directors and the Audit Committee for guidance and recommendations
on further actions. The guidance and recommendations have also been discussed and form part of the
basis of the qualified audit opinion for the year ending March 31, 2020.

Further, the Bank has also received certain complaints from April to June of 2019, which amongst
other things, relate to certain tax practices of the Bank and certain management and governance related
aspects of the Bank, including the policies of the Bank on management remuneration, appointment of
certain directors on our Board and the management organization structure. In addition, the Bank also
received certain anonymous complaints from August to October 2019, December 2019 and February
2020 against certain directors on our former Board, and in November 2019 and March 2020 against
some employees, including members of the senior management as well as the then Managing Director
and Chief Executive Officer of the Bank, Ravneet Gill. The Nomination and Remuneration Committee
of the Bank in December 2019 noted the complaints and took appropriate actions to address the
complaints, including the appointment of internal committees to examine the substantive allegations of
such complaints. The said open complaints were placed at the Board meeting, Audit Committee and
NRC meetings in March 2020 and June 2020 and the NRC recommended that the said complaints
would be independently reviewed by an external firm and the report of the same would be placed at the
next NRC meeting. In January 2020, the then Chairman of the Audit Committee of the Bank, Uttam
Prakash Agarwal, highlighted certain concerns around corporate governance and other operational
matters. The Bank has received the report on the allegations made by the Chairman of the Audit
Committee from an external firm engaged by the Board. Based on the report, the Board of Directors
noted that neither technical errors were made during the board proceedings nor were there any
substance with respect to the allegations. The external firm has also submitted their report in relation to
the improvement of corporate governance practices, internal controls and processes of the Bank.

We have presented the reports to the newly constituted Board of Directors and the Audit Committee
for guidance and recommendations on further actions. The guidance and recommendations have also
been discussed and formed part of the basis of the qualified audit opinion for the year ending March 31,
2020. The final findings from the inquiries for these complaints, including other anonymous letters and
whistle blower complaints that we may receive may result in fines and/or corrective actions, and
adversely impact our reputation, which could consequently adversely impact our business, financial
condition and results of operation.

The recent moratorium imposed on the Bank has adversely impacted our reputation.

The recent moratorium imposed on us has adversely influenced our reputation and caused a dent in
depositors’ confidence. Depositors concerned with our ability to return any money they have saved
with the Bank had the knee-jerk reaction to withdraw their deposits with the Bank, resulting in a
decrease in our deposits.

On March 5, 2020, the Board was superseded by the RBI in consultation with the Central Government
under section 36ACA of the Banking Regulation Act, 1949. A new Board of Directors, Chief
Executive Officer and Managing Director and Non-Executive Chairman have also been identified and
appointed pursuant to the “YES Bank Limited Reconstruction Scheme 2020”. While the
Reconstruction Scheme, including the aforesaid major changes to the Bank’s managerial personnel, is
put in place to restore confidence in the Bank, we cannot ensure that depositors, lenders and investors
will gain or regain their confidence in us and they may choose to deposit in, lend and invest in other
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banks instead. This could consequently adversely impact our business, financial condition, results of
operation and our competitive position in the industry. There can also be no assurance that the Bank
will not be subject to another moratorium in future.

We may not generate enough taxable profit to offset the outstanding Deferred Tax Asset (DTA) in
our accounts.

We have a total deferred tax asset of ¥82,809.96 million as at March 31, 2020. Although we reported a
loss of *164,325.80 million for the year ended March 31, 2020, we recorded a taxable profit for the
fiscal year 2020. Moreover, during the quarter ended September 30, 2019, we had elected to exercise
the option permitted under section 115BAA of the Income Tax Act, 1961 as introduced by the
Taxation Laws (Amendment) Ordinance, 2019. Accordingly, we recognised provision for income tax
and re-measured its deferred tax assets on the basis of the rate prescribed in the Income Tax Act and
recognized the effect of this change by revising the annual effective income tax rate. The rate of
income tax was revised from 34.944% to 25.168%. The re-measurement of accumulated deferred tax
asset resulted in a one-time additional charge of ¥7,086.10 million.

In addition, the Bank has a total deferred tax asset of ¥82,809.96 million as at March 31, 2020. We
continue to carry such deferred tax asset in our balance sheet. As per the requirements of AS 22 —
Accounting for Taxes on Income, based on the financial projections prepared by the Bank and
approved by the Board of directors, the Bank has assessed that there is reasonable certainty that
sufficient future taxable income will be available against which such deferred tax assets can be
realized. However, the assumptions used in the forecasts may not pan out as projected and we may not
generate enough taxable profits to realise the outstanding deferred tax asset. In the event that we may
have to write off the deferred tax asset, it may impact our profits during that period and may also result
in losses.

The audit reports issued by the independent auditors on the audited consolidated financial statements
and the audited standalone financial statements as at and for the year ended March 31, 2020 included
an emphasis of matter in relation to the foregoing matter.

A global outbreak of an infectious disease such as COVID-19 or any other serious public health
concerns in Asia or elsewhere could have a material adverse effect on our business, financial
condition and results of operations.

The outbreak of a pandemic or an infectious disease in Asia or elsewhere or any other serious public
health concern, such as swine influenza, around the world could have a negative impact on economies,
financial markets and business activities worldwide and which in turn could have a material adverse
effect on our business, financial condition and results of operations. Since December 2019, there is an
ongoing outbreak of the 2019 novel coronavirus (“COVID-19”) which has affected countries globally.
On January 30, 2020, the World Health Organization declared the COVID-19 outbreak a “Public
Health Emergency of International Concern” and on March 11, 2020, it was declared a pandemic.
Between January 30, 2020 and the date of this Prospectus, the COVID-19 disease has spread to many
other countries, with the number of reported cases and related deaths increasing daily and, in many
countries, exponentially.

There have been border controls, lockdowns and travel restrictions imposed by various countries,
including India, as a result of the COVID-19 outbreak. Several countries” governments and numerous
companies have imposed increasingly stringent restrictions to help avoid, or slow down, the spreading
of COVID-19, including, for example, restrictions on international and local travel, public gatherings
and participation in meetings, as well as imposition of lockdown measures such as closure of non-
essentials services, universities, schools, stores, restaurants and other key services providers, with
some countries imposing strict curfews. Such outbreak of an infectious disease together with these
restrictions and measures have resulted in protracted volatility in domestic and international markets
and/or may result in a global recession and may adversely impact our operations, revenues, cashflows
and profitability. In particular, the COVID-19 outbreak has caused stock markets worldwide to lose
significant value and has impacted global economic activity. A number of governments have revised
gross domestic product growth forecasts for 2020 downwards in response to the economic slowdown
caused by the spread of COVID-19, and it is possible that the outbreak of COVID-19 will cause a
prolonged global economic crisis or recession.

A countrywide lockdown to contain the spread of COVID-19 has been in force in India since March
24, 2020, which was further extended, with certain modifications, till July 31, 2020. While the
restrictions imposed during the lockdown are slowly being liberalised, there can be no assurance that
this lockdown will not be extended further or that the relaxations provided will not be withdrawn if the
spread of COVID-19 is not contained. The lockdown has, amongst others, forced factories, shops and
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offices in India to close down, resulting in a fall in power consumption, as industrial, trading,
construction and many other economic activities have remained largely suspended. As a result, we
may face delays associated with collection of payments from our clients, which are in the power
infrastructure sector, due to such lockdown or economic slowdown caused by COVID-19, which may
adversely affect our cashflows. This may be coupled with difficulty in accessing sources of financing
as a consequence of volatility in domestic and international markets and/or a global recession. Further,
we may also be required by the Government of India and/or RBI to provide loans to our clients at
reduced rates, and/or restructure our loans, or agree to moratoriums with them. For instance, the RBI
has permitted all commercial banks, co-operative banks, all-India financial institutions, and non-
banking financial companies (including housing finance companies) to grant a moratorium of three
months in respect of term loans made by them, on payment of all “instalments” falling due between
March 1, 2020 and May 31, 2020. The RBI has also clarified that the asset classification of term loan
accounts which benefit from this moratorium period will be determined on the basis of revised due
dates and the revised repayment schedule. For fiscal year 2020, we recognised a general provision for
COVID-19 deferment cases amounting to ¥2,378.42 million. If we had not availed of the benefit of the
standard asset classification on advances which have availed the moratorium granted by the RBI, our
GNPA as of March 31, 2020 would have been higher by %27,129.45 million. There can be no
assurance that the payments due on such loans will be made or these loans will not be classified as
NPAs in the future. Further, pursuant to the circular dated May 23, 2020, the RBI permitted the
extension of the moratorium period by another three months to August 31, 2020. In accordance with
the RBI guidelines relating to COVID-19 regulatory package, the Bank has offered a moratorium of
six months on the payment of all unpaid instalments and/or interest, applicable, falling due between
March 1, 2020 and August 31, 2020, to all eligible borrowers classified as “Standard” as at February
29, 2020. Such eligible borrowers had overdue exposures with a total outstanding amount of
%150,105.54 million as of March 31, 2020, which may require us to make higher provisions and
impact our overall profitability and growth. We may be required to recognise higher loan loss
provisions in future periods, on account of the uncertainty in the external environment due to COVID-
19, which may adversely impact our asset quality, potential recoveries, collateral monetization and
profitability in future periods. Among customers who have opted in for the moratorium, the indicative
ranges for corporate customers, micro, small or medium enterprises, and retail customers are 15% to
20%, 15% to 20%, and 20 to 25%, respectively. The value terms for corporate customers, micro, small
or medium enterprises, and retail customers range from 40% to 45%, 35% to 40%, and 40 to 45%,
respectively.
We continue to monitor developments closely as the COVID-19 pandemic develops. The impact of the
COVID-19 pandemic on our business, cash flows, results of operation and financial condition,
including liquidity, asset quality and growth, will depend on a range of factors which we are not able
to accurately predict, including the duration, severity and scope of the pandemic, the geographies
impacted, the impact of the pandemic on economic activity in India and globally, and the nature,
severity , timeliness and effectiveness of measures adopted by governments. These factors include, but
are not limited to:

. the deterioration of socio-economic conditions;

. disruptions to operations, including logistical disruptions, which have or may have impacted,
amongst other things, our ability to monitor any new litigation or proceedings that may be
initiated against us;

° reductions in customer demand for our products due to quarantine or other travel restrictions,
economic hardship, or illness, which may impact our revenue and market share;
ability of borrowers to repay instalments and/or loans;
significant volatility in financial markets (including exchange rate volatility) and measures
adopted by governments and central banks that further restrict liquidity, which may limit our
access to funds, lead to shortages of cash or increase the cost of raising such funds;

° an adverse impact on our ability to engage in new initiatives, strategic transactions on agreed
terms and timelines or at all;
. our ability to ensure the safety of our workforce and continuity of operations while conforming

with measures implemented by the Central Government and the state governments in relation to
health and safety of our employees, which may result in increased costs; and
an adverse impact on our ability to meet compliance or legal reporting requirements in a timely
manner. For instance, in the past, we had been unable to file the relevant forms with the Registrar of
Companies, Maharashtra at Mumbai with respect to changes in our Board of Directors on account of
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technical issues. A rapid increase in severe cases and deaths due to COVID-19 may cause
unprecedented economic disruption in India and in the rest of the world. Risks arising on account of
COVID-19 can also threaten the safe operation of our facilities, cause disruption of operational
activities, environmental harm, loss of life, injuries and impact the wellbeing of our employees. These
risks could have an adverse effect on our business, results of operations, cash flows and financial
condition.

On May 12, 2020, India’s Prime Minister announced a 20-trillion-rupee stimulus package worth 10%
of the country’s GDP to boost labourers and small businesses in India. For further details of other
regulatory measures taken to mitigate the economic effects of COVID-19, please see “Industry
Overview” on page 147.

However, the aforementioned factors and any other measures, which may be announced by the
Government of India or the RBI, may have an adverse effect on our operating results, businesses,
assets, financial condition, performance or prospects.

As of the date of this Prospectus, there is significant uncertainty relating to the severity of the near-
and long-term adverse impact of the COVID-19 pandemic on the global economy, global financial
markets and the Indian economy. We are unable to accurately predict the duration or scope of the
COVID-19 pandemic or the near-term or long-term impact of the COVID-19 pandemic on our
business. To the extent the COVID-19 pandemic adversely affects our business and financial results, it
may also have the effect of heightening many of the other risks described in this Prospectus, including
those relating to cash flows.

In addition, influenza A H5N1 has had a profound effect on the poultry industry and Nipah virus
encephalitis, is an emerging infectious disease of public health importance in Asia. India’s southern
state of Kerala was put under a lot of stress in May 2018 due to an outbreak of the Nipah virus. Asia is
home to dynamic systems in which biological, social, ecological, and technological processes
interconnect in ways that enable microbes to exploit new ecological niches. These processes include
population growth and movement, urbanisation, changes in food production, agriculture and land use,
water and sanitation, and the effect of health systems through generations of drug resistance.

There can be no assurance that the ongoing situation caused by the COVID-19 pandemic or a future
outbreak of an infectious disease among humans or animals (if any) or any other serious public health
concern w